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RESOLUTION

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF  LEON  COUNTY, -
FLORIDA, CREATING THE LEON COUNTY
EDUCATIONAL  FACILITIES AUTHORITY

" PURSUANT TO CHAPTER 243, PART 1II,
'FLORIDA STATUTES; APPOINTING THE

. INITIAL MEMBERS OF - THE AUTHORITY;
PROVIDING . THAT NEITHER THE FUNDS
NOR THE FaITH AND CREDIT OF THE
COUNTY SKALL BE OBLIGATED BY THE
AUTHORITY ~ AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Board of County Commissioners finds that

the youth of Leon County do not have the fullest opportunity
to learn and to develop their intellectual and mental
capacities because there is a shortage of educational
facilities or projects at the institutions for nigher
educatioa located within the county; and ‘
WHEREAS, the Board of County Commissioners decla;es
that there‘ is a need in Leon County for an educational
facilities authority as authorized by Chapter 243, Part 1II,

Florida Statutes.
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF LEON COUNTY, FLORIDA;

Section 1. Creation of Authority. Pursuant to Chapter

'243,, Part II, Florida statutes, and upon ite motion, the
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Board of County Commissicners does hereby create thé ‘Leon
céunty Edqucational Facilitiés"huthofity consisting of sevan
members, as describad herain; ahd one of such members shall
"be a trustes, director, o:ficef, or eﬁployee of an
institution for higher education located in Leon Cou,nt};.

Section 2. Appointment of Initial nembers and__ Term of

Each. The ‘initial members of the Authority and the term of’

each (from the date this Resolution becomes effective) is as

~ follows:
1, ' Penny Deﬁler - ' bne Year
2. Jerry Drapef Two Years
3. Richard E. Flamer Three Years
"4, Bob Kellum Four Yaars
5. Johnlxraft : . ~Four Years
6. M;fshall Miller | Five Ysars
7. Ray Solomon . : ‘Five Years

Section J. Organization of Autborit?. Of the members

tirst appointed, cne shail serﬁe for cne year, one for two

years, one‘for three years,.two for four years, aﬁd two for
five years, and in each case. until his successor is
aprinted' and has qualified. Thereafter, the Commission

shall appoint for terms of five years each a member or
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members‘to succaed éhose whose termas explire. The.Commisaion
shall £111 any vacancy for an unexpired term. A member of
the Authority shall be aligible for reappointment.' Any
" member of the Aﬁthority maf ba remo#ed by the Commisaion for
mlsfegsance, malfeasance of willful nqglect of duty. Eaéh
member of the‘Authority bafore entering upon his dutiles
shall take and subscribe the oath or affirmation required by
the State Constitution. A record of each such oath shall be
filed in the cffice of'the Secretary of State and with the

clerk. - The Authority shall annually elect one of its

mémbers as‘éhairman and one as Vice-Chairman, and shallvaleo
appcint an executive director who shall not be a rember of
the‘Authority and 'who'shall -serve at the pleasure of thé
Authority an& eﬁall receiQe guch compensation as shall be
fixed by the Authority. The‘EﬁéCutiyé D;réctor shall keep‘a
record of the proceedings of the Authority and shall ba
dustodiaﬁ of all bhooks, documents, and papers filed with the
Authority and of the minute book or journal of the Authority
"and of its official seal. He may cause copies .to be made of
all minutes and other records and documents of the‘Authority'
and may give cerﬁificates under the official seal Qf the

Authority to the effect that such coples are true coples,




Attachment# 1-B
Page 6 of 532

and all persons dealing with the Authority may rely upon

guch certificates. A majority of the Authority shall

constitute a quorum and the affirmative vots of a majority

af the meﬁbers present at a meating of the Aﬁthority shall
be necessary for any action taken by an Authority; providsd,

however, any action may be takan by an Authority with the

" unanimous consent of all of the. memﬁeps of the Authority.
No vacancy in the membersnip of the Autherity shall impair
the right of a quorum to exercise all the rights and_éerform

all the duties of the Authority. Any action taken by the

Authorify under the provisions of Chapter 243 may be

. euthonized by resoclution ;t any regular or special meeting,.
and each such resolutlon sRall take "effect immediately and
need not be publisﬁed or'posted. " The members of the

Authority shall receive no compensation for the performance

of their duties hereunder, but each such member shall be

paid his necessary expenses incurred while engagad in the
performance of auch dutieé. Notwithstandiﬁg any other law
to the contrary, it shall not be or constitute a conflict of
intefest for a trﬁatee, directer, officef, or employee of an

institution for higher education to serve as a member of the

- Authoerity.
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Section 4. Powers of Authority. The Authority is

vaested with those powers speéif;éd in Chapter 243, Part II,
and no other péwers ‘or autnority, such powers to Dbe

exercised in accordancé.with thexprovisiona.of Chapter 243,

part II.

Section S. ~ Expenses. All = expenses -incurred in

carrying out the provisions of Chapter 243 shall be payable
solely from funds provided under the authoerity of Chapter

243 and no liability or obligations shall be incurred by an

Authority hereunder beyond the extent to which moneys shall

have been provided under the provisions of Chapter 243,

Neithef the notes, bonds nor any other obligation incurred

by the éuthority shall bé deemed a p;edge of the faith or
credit of Leon County nor shall any act or inactioh of the
‘Authofi;y directly or 'indirectiy or contingently obligate
-Leén County to levy orito pledge any form of <taxation
‘whatevgr therefor or - to make any appropriation for thelir

payment,
Section 6. Reports. Within the first ninety (30) days

6f each calendar year, the Authority shall make a report to

the governing body of ‘the county of its activities for the

preceding calendar year. Each such repoit shall set forth a
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complete operatinq and financial statement covering {ts

operations during such year. The Authority shall cause an

audit of its books and accounts to be made at least once
aach year by certified public: accountants and the cost
. thereor shall be paid by the Authority trom funds availabla

to it pursuant to Chapter 243.
Section 7. Effective Date. The provisions of this

resolution shall become effective upon its enactment.

DULY PASSED AND - ADOPTED by the Board of  County

Commissioners of Leon County, Florida, this 7 day of

(lLuﬁAv" , 1990,

T -
"BOARD OF C TY, COMMISSIONERS
LEON COUN FLORIDA
By:
Gary zéqﬁbnv/Chairman L .
ABFROUED AS 1O _FORM; ' I o T
Herbert W.A. 'Thiele, Esq. By: ~ ; :
- /~ Sam Burst ’

County Attorney ' Deputy Clerk
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Agenda Request
DATE: July 17,1990
TO: Honorable Chairman and Members of the Boagd
FROM: Parwez Alam, County Administrator

SUBJECT: Educational Facilities Authority Resolution

STATEMENT OF ISSUE:

Should the Board of County Commissioners pass a resolution
(Attachment 1.) creating a Leon County Educational Facilities
Authority pursuant to Chapter 243, Part II, Florida Statutes?

BACKGROUND :

Mr. Xent Deeb approached the County Administration in early
July about the County's possible interest in creating an
educational facility authority as a mechanism to encourage the
funding of educational facilities and as one way to fund the
University PUD South Gate Residence Hall project. Mr. Deeb has
also provided the Administration with information on these
authorities (See the Attachments) and he has spoken with interested
parties about the feasibility of establishing an authority.

In 1969 the Legislature enacted Chapter 243, Part II, F.S.
(Attachment 2.) which empowers boards of county commissions to
establish by ordinance or resolution educational facilities
authorities. The purpose of the authority "shall be to assist
institutions for higher education in the construction, financing,
and refinancing of projects..." s. 243.22, F.S.

These authorities have the power to furnish revenue bond
financing for any structure suitable for use as a student housing
facility, dining hall, student union, administration building,
academic building, library, health care facility,.or maintenance
facility. (See Attachment 3 for an executive summary of Ch. 243,
Part II, F.S.) Funds must be used for the construction of
facilities that are required by or useful for the instruction of
students, research, and the operation of educational institutions.
Bonds obtained by the authority are paid off by revenues received
from room rentals, admission charges, and other charges. When
these bonds are paid off, the authority is required by statute to
deed the project over to the University free of all encumbrances.

Two authorities exist in the state. These are located in Dade
and Pinellas counties. (See Attachment 4 for a copy of the Dade
County Ordinance~establishing their authority.) The Dade County
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Authority was formed in 1969 and has issued $377 million in revenue
bonds for 21 projects for use in six post-secondary institutions,
while the Pinellas Authority has issued $67 million in bonds for

three projects (Attachment 5).

ANALYSIS:

The central question is what, if any, are the costs and
benefits of the creation and operation of an educational facilities
authority to the county and to the educational institutions in the

county? \
\

According to s. 243.29, Florida Statutes:

i ssued the provisions of this part
shall not be deemed to constitute a debBt or liability of
... e county or a pledge of the faith and credit of the

... COunty....
Nt —

There does not appear to be any short or long run costs to the
county if an authority is established. In addition, the County
Attorney reviewed the educational facility authority law and is of
the opinion that the County would not have to assume any debt or
liability were a project to fail. To confirm these conclusions,
County staff spoke with Mr. Jamés A. Christison, Chairman of the
Pinellas County Education Facilities Authority. He indicated to us
that the authority has been quite successful in obtaining funding
for Eckard College. Pinellas County officials were unaware of any
negative impacts related to the formation of the authority. (For a
contact list, see Attachment 6.) : '

Given the experience of Dade and Pinellas county it appears

that an authority would meet some of the educational facility needs
of the County's three institutions of higher learning.

OPTIONS:

1. Approve the Resolution establishing an educational facilities
authority. )

2. Do not approve the Resolution.

3. Amend the Resolution.
RECOMMENDATION:

It ig recommended that Option 1 be approved by the Board
because this option does not present any liability or cost to the
County nor does it impact the County's bond allocation limits.

e i -
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This Option is also recommended because it appears to be a useful
device to obtain facilities funding for the community's
institutions of higher learning.

PA/BW

Attachments

1. A draft resolution creating a Leon County Educational
\

Facilities Authority
2. A copy of Chapter 243, Part II, F.S.
3. An executive summary of Chapter 243, Part IX, F.S.

4. A copy of the Dade County ordinance establishing their
authority i

5. A ‘summary of projects completed by other educational
facilities authorities

6. A list of contact persons
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RESOLUTION NO.

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS
OF LEON COUNTY, FLORIDA CREATING THE LEON COUNTY
EDUCATIONAL FACILITIES AUTHORITY PURSUANT TO
CHAPTER 243, PART I, FLORIDA STATUTES; APPOINTING
THE INITIAL MEMBERS OF THE AUTHORITY;-

PROVIDING THAT NEITHER THE FUNDS NOR THE

FAITH AND CREDIT OF THE COUNTY SHALL BE

OBLIGATED BY THE AUTHORITY AND PROVIDING

AN EFFECTIVE DATE

WHEREAS, the Board of County Commissioners finds that the youth of Leon County
do not have the fullest opportunity to learn and to develop their intellectua!l and mental
capacities because there is s shortage of educational facilities or projects at the -
institutions for higher education located within the county; and

WHI::REAS, the Board of County Commissioners declares that there is a need in Leon

County for an educational facilities authority as authorized by Chapter 243, Part [I,

Florida Statutes.

NOwW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF LEON COUNTY, FLORIDA;

Section 1. Creation of Authority. Pursuant to Chapter 243, Part 1, Florida

Statutes, and upon its own motion, the Board of County Commissioners does hereby
create the Leon County Educational Facilities Authority consisting of five members, as
described herein, and one of such members shall be a trustee, director, officer or

employee of an institution for higher education located in Leon County,
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Section 2. Appointment of Initial Members and Term of Each. The initial members

of the Authority and the term of each (from the date this Resolution becomes effective)

is as follows:

TERM

One Year
Two Years
Three Years
Four Yesars
Five Years

.
s

2 N RPN

Section 3. Orgénization of Authority. Of the members first appointed, one shall

serve for one year, one for two years, one for three years, one fori four years, and two for
five years, and in each case until his successor is appointed and has qualified.
Thereafter, the Commission shall appoint for terms of five years each s member or
members to succeed those whose terms expire. The Commission shall fill any vacaney
for an unexpired term. A member of the Authority shall be eligible for reappointment.
Any member of the Authority may be removed by the Commission for misfeasance,
malfeasance or willful neglect of duty. Each member of the Authority before' entering
upon his duties shall take and subscribe the oath or affirmation required by the State
Constitution. A record of each such oath shall be filed in the office of the Secretary of
State and with the Clerk. The Authority shall annually elect one of its members as
Chairman and one as Vice-Chairman, and shall also appoint an executive director who
shall not be a member of the Authority and who shall serve at the pleasure of the
Authority and shall receive such compensation as shall be fixed by the Authority. The
Executive Director shall keep a record of the proceedings of the Authority and shall be
custodian of all books, documents and papers filed with the Authority and of the minute

book or journal of the Authority and of its official seal. He may cause copies to be made
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of all minutes and other records and documents of the Authority and may give

certificates under the official seal of the Authority to the effect that such copies are
true copies, and all persons dealing with the Authority may rely upon such certificates.
Three members of the Authority shall constitute a quorum and the affirmative vote of a
~majority of the members present at a meeting of the Authority shell be necessary for ény
action taken by an Authority; provided, however, any actibn may be tsken by an
Authority with the unanimous consent of all of the members of the Authority. No
vacancy in the membership of the Authority shall impair the right of a guorum to
exercise all the rights and perform all the duties of the Authority., Any action taken by
the Authority under the provisions of Chapter 243 may be authorized by resolution at any
regular or specialk meeting, and each such resolution shall take 'effect immediately and
need not be published or posted. The members of the Authority shall receive no
compensation for the performance of their duties hereunder, but each such member shall

be paid his necessary expenses incurred while engaged in the performance of such

duties. Notwithstanding any other law to the contrary, it shall not be or constitute a
conflict of interest for a trustee, director, officer, or employee of an institution for

higher education to serve as a member of the Authority.

Section 4. Powers of Authority. The Authority is vested with those powers

specified in Chapter 243, Part Il and no other powers or authority, such powers to be

exercised in accordance with the provisions of Chapter 243, Part II.

Section 5. Expenses. All expenses incurred in carrying out the provisions of Chapter

243 shall be payable solely from funds pfovided under the auvthority of Chapter 243 and

no liability or obligations shall be incurred by an Authority hereunder beyond the extent

et

to which moneys shall have been provided under the provisions of Chapter 243. Neither

—

MM » i
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the notes, bonds nor any o igation incurred by the Authority shall be deemed a

e
pledge of the faith or credit of Leon County nor shall any act or inaction of the

Authority directly or indirectly or contingently obligate Leon County to levy or to pledge

—nye

any form of taxation whatever therefor or to make any appropriation for their payment.

Section 6. Reports. Within the first ninety (90) days of each calendar year, the

Authority shall make a report to the governing body of the coun;cy of its activities for the
preceding calendar year. Each such report shall set forth & complete operating and
financial statement covering its operations during such year. The Authority shall causeA
an audit of its books and accounts to be made at least once each year by certified public
accountants and the cost thereof shall be paid by the Authority from funds available to it

pursuant to Chapter 243.

Section 7. Effective Date. The provisions of this resolution shall become effective

upon its enactment.

PASSED AND ADOPTED ON BOARD OF COUNTY COMMISSIONERS

THE DAY OF LEON COUNTY, FLORIDA
, 1990,
By:

Its Chairman

FFH:Ordinance
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shall be validated, and said board's capacity 1oact in

such cases ratified and confirmed.
Hiotory —sa. 1,2, 4. ch @3—40<: sa. 27, 36, cn 86108 ¢ 12. ¢ 75302 . 1.
o 79216 s 116, ch T9-Z22 se. 1, 2 on BO-050 ¢ 4 Oh -1, 1 &4 oh

B2-241.

PART 1l

COUNTIES HIGHER EDUCATIONAL
FACILITIES AUTHORITIES LAW

Short title.

Findings and declaration of necessity.

Definitions.

Creation of educationa!l facilities authorities.

Powers of authority.

Payment of expenses.’

Acquisition of raal property.

Conveyance of titie or interes! to participating
inslifutions.

Notes of authority.

Revenue bonds.

Security of bondholders.

Payment of bonds.

Rates, rents, tees, and charges.

Trust tunds.

Remedies of bondholders.

Tax exemption.

Refunding bonds.

Legal investment.

Reports.

State agresment,

Alternate means.

Liberal construction.

Provisions of part controlling.

243.18
243.19
243.20
243.21
243.22
243.23
243.24
243.25

243.26
243.27
243.28
243.29
243.30
243.31
243.32
243.33
243.34
243.35
243.36
24337
243.38
24339
24340

243,18 Short titie.—Part Il of chapter 243, may be re-
ferred 1o as the “Higher Educational Facilities Authorities

Law.”
History.—1. 1, ch 68345,

243.19 Findings and declaration of necessity.—Itis
declared that for the benefit of the people of the state,
the increase of their commerce, welfare, and prosperity,
and the improvemenl of their health and living condi-
tions, it is essential that this and future generations of
youth be given the fuliest opportunity to learn and 1o de-
velop their intellectual and mental capacities; that it is
essential that institutions for higher education within
each county in the state be provided with appropriate
additional means to assist such youth in achieving the
required levels of learning and development of their in-

24320 Definitions.—The foRHBOOMETME Whegy

used or referred 10 in thus part of &mé&oj' a

. . . 8 Nlvy
the foliowing respective meanings, uniess g Gitier geyt
meaning ciearly appears from the context: )

(1) “Authority’ or *educational tacilities suthoyi
means any of the public corporations creates by 3
243.21 or any board, body, commission, depariment o
officer of the county succeeding to the principal fyne. .
tions therect of 10 whom the powers conferfed upon
each authority by this pant shail be given by thig parn

(2) ‘Commission® means the board-of county com.
missioners or other legislative body charged with gov-
erning the county (as the case may be).

(3) “Clerk” means the clerk of the' cCommission or the
officer of the county charged with the duties customariy
imposed upon the clerk thereof. .

{4) ‘“Real property” includes all lands, including i,
provemants and fixtures thereon, and any property o
any nature appurtenant thereto, or used in connectioy
therewith and every estale, interest and right, legaj o
equitable, therein, inciuding terms for years and liens
way of judgment, mortgage or otherwise and the indeby.
edness secured by such liens.

(5) ‘*Projec!” means a structure suitable for use as 3
dormitory or other housing facility, dining hall, stugent
union, administration building, academic building, 4.
brary, laboratory, research facility, classroom, athiet
facility, health care facility, and maintenance, storage, i
utility facility, and other struclures or facilities relateg
thereto, or required thereto, or required of usetul for the
instruction of students, or the conducting of research,
or the operation of an institution for higher sducation, in..
cluding parking and other facilities or structures, essen
tial or convenient for the orderly conduct of such instify-
tion for higher education and shall aiso include equip
ment and machinery and ather similar items necessary
or convenient for the operation of a particular facility or
structure in the manner for which its use is intended but
shall not include such items as books, fuel, supplies or
other items which are cusiomarily desmed 1o resuit in
a current operating charge.

* (6) "Cost,' as applied 10 & project or any portion
thereof financed under the provisions of this parn, e
braces all or any part of the cost of construction and ac:
quisition of all lands, struciures, real or personal proper-
ty, rights, rights—of-way, franchises, easements and in-
terests acquired or used for a project, the cost of demok
ishing or removing any buildings or structures on land
so acquired, including the cost of acquiring any lands 10
which such buildings or structures may be removed, the
cost of all machiery and equipment, financing charges,
interest priof to, during and for a period of 30 months af-

) ! telleciual and mental capacities ang that it is the pur-  ter completion of such construction, provisions for work-
= i |,§1 ! pose of part li of this chapter o provide a measure of as-  ing capital, reservas for principal and interest and for ex-
g “eptl sistance and an alternate method io enable institutions  1ensions, enlargements, additions and improvements,
g_' u of higher education in each county of this state 1o pro-  cost of engineering, financial and legal services, pians.
& i vide the facilities and structures which are sorely need-  specifications, studies, surveys, estimates of cost and
i : ed to accomplish the purposes of this part. The necessi-  0f revenues, administrative expenses, 8xpenses neces
& | ty in the public interest of the provisions hereinafter en-  Sary of incident to Getermining the feasibility of paclce
¢ | acted is hereby declared as a matter of legisiative deter-  Difity of constructing the project and such other ex

penses as may be necessary or incident to the constnc
tion and acquisition of the project, the financing of such

1874

mination.
Hipwory.—¢. 2, ch, 65-345.

Y —— i 2o

¥
.
| v e pn s o ot s
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EDUCATIONAL INSTITUTIONS LAW; REVENUE CERTIFICATES

Ch. 243

construction and acquisition and the placing of the proj-
ect in operation.

(7) "Bonds’ ot “revenue bonds” mean revenue bonds
of the authority issued under the provisions of this pan,
inciuding revenue refunding bonds, notwithstanding
that the same may be secured by mortgaqe or the fuil
faith and credit of a participating institution for_higher
education or any other lawlully piedged security of a par-
Aicipatinp instTulioh Tor fugher education.

{8) ‘Institution for higher education” means an edy-
cational institution which by virtue of law or charter is an
accredited, nonprofit educaiional institution empowered
to provide a program of educalion beyond the high
school level. '

{9} “Participaling institution” means an instilution lor
higher education which, pursuant to the provisions of
this part, shall undertake the financing and construction
or acquisition of a project or shall undertake the refung.
ing or refinancing of obligations or of a morlgage or of

advances as provided in and permitied by this part..
Finvory.—4. 3, cn. 66-345

243.21
tiea.—

(1) In each county lhere is hereby created a public
body corporate and politic 10 be known as the "_____
County Educational Facilities Authority.” Each of said au-
thorities is constituted as a public instrumentahty and
the exercise by an authority of the powers conferred by
this part shall be deemed and held 1o be the perform-
ance of an essential public function. Each of said author-
ities shall not transact any business or exercise any
power hereunder until and unless the commission by
proper orgdinance or resclution shall declare that there is
a need for an authority 10 tunction in such county. The
determination as 1o whether there is such need tor an
authority to function:

(a} May be made by the commission on its own mo-
tion, or

(b) Shall be made by the commission upon filing of
a petition signed by 25 residents of the county asserting
that there is need for an authority 10 function in such
county and requesting that the commission so declare.

(2) The commission may adop! the ordinance or res-
olution declaring that there is need for an educational ta-
cilities authority in the county if it shall find that the youth
of the county do not have the fullest opportunity to learn
and 1o develop their intellectual and mental capacities
because there is a shortage of educational facifities or
projects at the institutions for higher education located
within the county,

(3) Inany suit, action, or proceeding invalving the va-
lidity or enforcement of or relating 1o any contract of the
authority, the authority shall be conclusively deemed to
have been established and authorized to transact busi-
ness and exercise its powers hereunder upon proof of
the adoption of an ordinance or resolution by the com-
mission declaring the need for the authority. Such ordi-
nance or resolution shalt be sufficient if it declares that
there is such a need for an authorily in the county. A
copy of such ordinance or resolution duly certified by the
clerk shall be admissible in evidence in any suit, action
or proceeding.

Creation of educational {acilities authori-
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(4) Tne aforementioned Bagaszebd s@soiution shall
designate not less than five persons as members of the
authority created for said county. One of such members
shall be a trustee, directar, officer, or empioyee of an in-
stitution for higher education if there be such an institu-
tion located in such county. Of the members first ap-
pointed, one shall serve for 1 year, one tor 2 years, one
for 3 years, one for 4 years, and the remainder for 5
years, and in each case until his successor is appointed
and has qualified. Thereatter, the commussion shall ap-
point for terms of 5 years each a member of members
o succeed those whose ferms expire. The commission
shall fitt any vacancy for an unexpired term. A member
of the authority shalt be eligible for reappointment. Any
member of the authority may be removed by the com.
mission for misteasance, malfeasance, or willful neglect
of duty. Each member of the authority before entering
upon his duties shall take and subscribe the oath or affir-
malion required by the State Constitulion. A record of
each such cath shall be filed in the office of the Depart-
ment of State and with the clerk.

{5) The authority shall annually elect one of its mem-
bers as chairman ang one as vice chairman, and shall
also appoint an executive director who shall nol be a
member of the authority and who shail serve al the
pieasure of the authority and receive such compensa-
tion as shall be fixed by the authority.

{6) The executive director shall keep a record of the
proceedings of the authority and shall be custodian of
all books, documents and papers filed with the authority
and of the minute book or journal of the authority and of
its official seal. He may cause copies to be made of all
minutes and other records and documents of the author-
ity and may give certificates under the official seal of the
authorily to the etfect that such copies are true copies,
and all persons dealing with the authority may rely upon

" such certificates.

{7) A majority of the members of the authority shafl
consiitute a quorum, and the affirmative vote of a majori-

-ty of the members present at a meeting of the authority
shall be necessary for any action 1aken by an authority; °

provided, however, any action may be 1aken by an au-
thority with the unanimous consent of ali of the members
of an authority. No vacancy in the membership of the au-
thority shall impair the right of a quorum to exercise aft
the rights and perform ali the duties of the authority. Any
action taken by the authority under the provisions of this
part may be authorized by resolution at any regular or
special meeting, and each such resolution shall 1ake el-
fect immediately and need not be published or posted.

(8) The members of the authority shall receive no
compensation for the perormance of their duties here-
under bul each such member shall be paid his neces-
sary expenses incurred while engaged in the periorm.

. ance of such duties.

{9) Notwithstanding any other faw to the contrary, it
shall not be or constitute a conflict of interest for a trust-
ee, direclor, officer, or employee of an inslitution for

higher etucation to serve as a member of the authority.
History.—e. 4. ch. BF-3HS: #5. 10, 35, ch. 65~ 105: 2. 4. ch, B6-214.

243.22 Powers of authority.—The purpose of the

I

authority shall be to assis! institutions for higher educa- | ¢
: 1875
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tion in the construction, financing, and refinancing of
projects, and for this purpose the authority 1s authorized
and ampowered:

(1) To nave perpetual succession as 3 body politic
and corporate and 10 adopt bylaws for the regulation of
its aftairs and the conduct of its business.

(2) To adopt an official seal and alier the same al
pleasure.

(3) To maintain an office at such place or places in
the county as it may Gesignate.

{4) To sue and be sued in its own name, and plead
and be impleaded.

{5) To determine the location and character of any
project to be financed under the provisions of this par;
and
{a) To construct, reconstruct, maintain, repair, oper-
ate, iease as lessee of lessor and reguiate the same;

(b} To enter into contracts for any or all of such pur-
poses;

{c} To enter into contracts for the management and
operation of a project; and

{d} To designate a panticipating institution fos higher
egucalion as i1s agent 10 determine the location and
character of a project undertaken by such participating
institution far higner education under the provisions of
this part and as the agent of the authorily, 10 construcy,
reconstruct, maintain, repair, operale, lease as lessee of
lessor, and regulate the same, and, as the agent of the
authority, to enter into contracts for any or all of such
purposes, including contracts for the management and
aperation of such project.

(6) Toissue bonds, bond anticipation notes and oth-
er obligations of the authorily for any of its corporale pur-
poses, and 1o fund or refund the same, all as provided
in this part.

(7) Generally, to {ix and revise from time 10 time and
charge and collect rates, rents, fees ang charges for the
use of and lor the services furnished or 10 be turnished
by a project or any portion thereof and to contract with
any person, partnership, association, or corporation of
other body public or private in respect thereof.

{8) To estabilish rules and regulations for the use of
a project or any portion thereof and to designate a par-
ticipating institution for higher education as its agent to
establish rules and regulations for the use of a project
undertaken by such participating institution for higher
education.

To employ consulting engineers, architects, al-
lorneys, accountants, construction and financial ex-
peris, superintendents, managers, and such other em-
Pioyees and agents as may be necessary in its judg-
ment, and lo ix their compensation.’

{10} 7o receive and accept {rom any public agency
loans or grants for or in aid of the construction of a proj-
ect or any portion thereof, and 1o receive and accept
loans, grants, aid, or contributions from any source of ei-
ther money, property, labor, or other things of value, to
be held, used, and appiied only for the purposes for
which such loans, grants, aid, and contributions are
made.

(11) To mortgage any project and the site thereof for
the benefit of the holders of revenue bonds issued to fi-
nance such projects.

EDUCATIONAL INSTITUTIONS LAW; REVENUE CERTIFICATES

(12} To make loans 1o any particig gﬂéﬁ{' or
righer education for the cost of a pr aceor e
with an agreement between the authority and the partic:
1pating institution for igher education; proviged no such
loan shall exceed the total cost of the project as deter-
mined by the participating institution for highes ecuca-
uon and approved by the authority.,

(13) To make loans to a participating institution 10f
higher education to refund oulstanging obligations.
mortgages or advances issued, made or given py such
participating institution for higher education for the cos!
ol a project.

(14} Tocharge to and equitably appartion among pal-
licipating institutions for higher education its agministra-
tive costs and expenses incurred in the exercise of the
powers and duties conferred by this part.

(15} To do akl things necessary of convenient 1o carry
oul the purposes o! this part. .

Hiatory. 3. S, ch. 68-345.

243.23 Payment of expenses.—All expenses in-
curred in carrying out the provisions of this part shall be
payabie solely from tunds provided uncer the authority
of this part, and no liability or obligalion shall be incurred
by an authority hereunder beyond the extent 1o which
moneys shall have been provided under the provisions

ol this part.
History.—1. 6, ch. 85-345.

243.24 Acquisition af res! property.—The authority
is authorized and empowered, directly or by and
through a participating institution ftor higher education
as its agent, to acquire by purchase solely from funds
provided under the authority of this part, or by gift or de-
vise, such lands, struclures, property, real or personal,
rights, rights-of-way, franchises, easements, and other
interests in lands, including lands lying under water and
riparian nghts, which are located within or without the
slate as il may deem necessary or convenient for the
construction or operation of a project, upon such lerms
and al such prices as may be considered by it to be rea-
songble and can be agreed upon between it and the
owner thereof, and to 1ake title thereto in the name of
the autharity or in the name of a parlicipating institution

for higher education as its agent.
History, —1. 7, en. 63-345,

243.25 Conveyance of title or Intsrest 1o participal-
ing Institutions.—When the principal of and interest on
revenue bonds of the authority issued 10 finance the
cost of a particular project or projects at a participating
institution for higher education, including any revenue
refunding bonds issued to refund and refinance such
revenue bonds, have been fully paid and retired of when
adequate provision has been made fully 10 pay and re-
tire the same, and all other conditions of the resolution
or rust agreement authorizing and securing the same
have been salisfied and the lien of such resolution or
trust agreement has been released in accordance with
the provisions thereof, the authority shall promptly do
such things and execute such deeds and conveyances
as are necessary and required 10 convey titie 1o such
project or projects to such participating institution for
higher education, free ang clear of alf liens and encum-
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brances. all to the exient that title to such project or prog?
ects shali not, at the time, then be vested in such partici-
pating institution for tigher education.

Mstory —3 B cn. 65-345,

243.26 HNotes of authority.—The authority is author-
1zed from time to time 10 1ssue its negoliable notes for
any corporate purpose and renew from time to time any
notes by the issuance of new notes, whether the notes
1o be renewed have of have not matured. The authorily
may issue notes partly o renew notes or to discharge
other obligations then outsianding and partly for any
other purpose. The notes may be authorized. sold, exe-
cuted and delivered in the same manner as bonds. Any
resolution or resolutions authorizing notes of the authori-
ty of any issue thereol may contain any provisions which
the authority is authorized lo include in any resolution or
resolutions authorizing revenue bonds of the authorily
or any issue thereol, and the authority may include in
any notes any terms, covenants or conditions which it
is authorized to include in any bonds. All such notes
shall be payable solely from the revenues of the authori-
ty, subject only to any contractual rights of the holders

of any ol its noles or other obligations then oulslanding.
History.—s 9 ¢h 65345

243.27 Revenue bonds.— .

{1} The authority is authorized from time 1o time to
issue i1s negotiable revenue bonds for any corporate
purpose. in anticipation of the sale of such revenue
bonds, the authorily may issue negotiable bond antici-
pation notes and may renew the same from time fo time,
but the maximum maturity of any such note, including
renewals thereol, shall not exceed 5 years from the date
of issue of the original note. Such notes shall be paid
from any revenues of the authority avaitable therelor and
not otherwise pledged, or from the proceeds of sale of
the revenue bonds of the authority in aniicipalion of
which they were issued. The notes shall be issued in the
same manner as the revenue bonds, Such notes and the
resolution or resolutions authorizing the same may con-
lain any provisions, conditions, or limitations which a
bond resolution of the authority may contain.

{2) The revenue bonds and notes of every issue
shall be payable solely out of revenues of the authority,
subject only to any agreernents with the holders of par-
ticutar revenue bonds or notes pledging any particular
revenues. Notwithstanding that revenue bonds and
notes may be payable from a special fund, they shall be
and be deemed 10 be for all purposes negotiable instru-
ments, subject only 10 the provisions of the revenue
bonds and notes for registralion.

{3} The revenue bonds may be issued as serial
bonds or as term bonds: or the authority, in its discre-
tion, may issue bonds of both types. The revenue bonds
shall be authorized by resolution of the members of the
authority and shall bear suéh date or dates, mature at
such time or times nol exceeding 50 years from their re-
Spective dates, bear interest at such rate or rates, be
Payabie at such time or times, be in such denomina-
tions, be in such form, either coupon or registered, carry
such registration privileges, be executed in such man-
ner, be payable in lawful money of the United States at
such place or places, and be subject to such terms of

Attachment# 1-B

regemption, as such resolution or repsaﬁﬁuggsoﬁfévpro-
vide. The revenue bonds of notes may be soid at public
of prvate sale for such price or prices as the authority
shall determine. Pending preparation of the definitive
bonds, the authority may issue interim recetpts or cerlifi-
cates which shall be exchanged for such definilive
bonds. :

{4} Any resclution or resolutions authorizing any rev-
enue bonds or any issue of revenue bonds may contain
provisions, which shall be a part of the contract with the
holders of the revenue bonds 1o be authorized, as to:

(a) Pledging of all or any part of the revenues of a
project or any revenue-producing contract or contracts
made by the authorily with any individual, partnership,
corporation, or association or other body, pubiic or pri-
vate, 10 secure the payment of the revenue bonds or of
any particular issue of revenue bonds, subjec! to such
agreements with bondhotders as may then exisl.

{b) The rentals, fees, ang other charges to be
charged, and the amounts 1o be raised in each year
thereby, and the use and disposition of the revenues.

{c) The setting aside of reserves or sinking funds,
and the reguiation and disposition thereof.

(d) Limitations on the right of the authority or its
agent to restrict and regulate the use of the project.

(e) Limitations on the purpose to which the pro-
ceeds of sale of any issue of revenue bonds then or
inereatter 1o be issued may be applied and pledging
such proceeds to secure the payment of the revenue
bonds or any issue of the revenue bonds.

{fy Limitations on the issuance of additional bonds,
the terms upon which additional bonds may be issued
and secured and the retunding of outstanding bonas.

{9) The procedure, if any, by which the terms of any
contract with bondholders may be amended or abrogai-
ed, the amount of bonds the holders of which must con-
sent thereto, and the manner in which such consent may
be given.

{h) Limitations on the amount of moneys derived
from the project to be expended for operating, adminis-
lrative, or other expenses of the authority.

(i) The acts or omissions to ac! which shall consii-
tute a default in the duties of the authority to holders of
its obligations and providing the rights and remedies of
such holders in the event of a default.

{i) The mortgaging of a project angd the site thereof
lor the purpose of securing the bondholders.

(5) Neither the members of the authority nor any per-
son execuling the revenue bonds or notes shall be liable
personaliy on the revenue bonds or notes or be subject
1o any personal liability or accountability by reason of the
tssuance thereof.

{6) The authority shall have power out of any funds
available therefor o purchase its bonds or notes. The
authority may hold, pledge, cancel, or resell such bonds,
subject 1o and in accordance with agreements with

bondhoiders.
Mistory.~—s. 10, cn. 63-345; 5. 23, ch. 73-302: 8. 1. cn. 77-174; 5. 2. ch. B1-195,

243.28 Security of bondholders.—In the discretion
of the autherity any revenue bonds issued under the pro-
visions of this part may be secured by a trust agreement
by and beiween the authority and a corporate trustes

1877
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HIGHER EDUCATIONAL FACILITIES AUTHORITY LAW

INTRODUCTION

The Legislature enacted the Higher Educational Facillties Authority Law, Chapter
243, Florida Statutes (the "Aect"), for the purpose of providing a measure of assistance
and an slternative method by which institutions of higher education ean provide needed
facilities and structures. The method by whieh this purpose is to be carried out is
through the use of County Educational Facilities Authorities.

CREATION

The Act established within each county & County Educational Facilities Authority
(the "Authority" or "Authorities™. Before an Authority can transact any business or
exercise any of the powers conferred on it by the Act, the Board of County
Commissioners {the "Board") of the county in which the Authority is located must make a
determination as to whether there Is a need for the Authority to function. If the Board
finds that the youth of the county do not have the fuliest opportunity to learn and to
develop their intellectual and mental capacities because there is a shortage of
educational facilities or Projects (as hereinafter defined) at the institutions for higher
education located within the county, then the Board may, on Its own motion, adopt an
ordinance or resolution declaring that there is a need for the Authority.

The ordinance or resolution must alsc name at least five persons to serve on the
Authority, one of which must be a trustee, director, officer, or employee of one of the
institutions for higher education located within the county. Of these members first
appointed, one will serve for 1 year, one for 2 years, one for 3 years, one for 4 years and
the remainder for 5 years. As each member's term expires, the Board will appoint for a
term of 5 years a successor.

OPERATION

Annually, the Authority must eiect one of its members to serve as chairman and one
to serve as vice chairman. It must also appoint an executive director, who cannot be a
member of the authority. The executive director will keep a record of the proceedings
of the Authority and will serve as custodian of all books, documents and papers filed with
the Authority. ’

. Within the first 90 days of each calendar year, the Authority is required tc make a
report to the Board of its activities for the preceding calendar year. The report must
inelude 8 complete operating and financial statement covering its operations during such
year. The Authority must also have its books and accounts audited at least once each
year by a certified public accountant.
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POWERS

The powers conferred upon the Authority by the Act are sufficient to enable the
Authority to assist institutions for higher education in the construction, finaneing &nd
refinancings of Projects. The term Project is defined in the Act to mean:

(A] structure suitable for use as a dormitory or other housing facility, dining
hall, student union, administration building, academic building, library,
laboratory, research facility, classroom, athletie facility, health care facility,
and maintenance, storage or utility facility, and other structures or facilities
related thereto, or required thereto, or required or useful for the instruction of
students, or conducting of research, or the operation of an institution for
higher edueation, including parking and other facilities or structures, essential
or convenient for the orderly conduct of such institution for higher education
and shall also include equipment and machinery and other similar items
necessary or convenient for the operation of a particular facllity or structure
in the manner for which its use is intended but shall not include such items as
books, fuel, supplies or other items which are customarily deemed to result in
& current operating charge. :

Among the powers granted the Authority, a detailed list of which is included in the
Act attached hereto, is the power to:

1.
2.
3.
4.
5.
6.

have perpetual succession, adopt a seal, maintain an office and sue and be

sued; .
construct, reconstruct, maintain, repair, lease as lessee or lessor and regulate

. projects;

to determine the location and character of'any project to be financed by the

Authority;

enter into contracts and designate institutions of higher education to act as
agent on the Authority's behalf;

fix and collect rates, rents and fees for the use of projects and establish rules
and regulations for the use of Projects;

to issue bonds and other obligations for any of its purposes and to fund and
refund the same;

-to mortgage any project for the benefit of holders of revenue bonds issued to

finance such projects;

CONVEYANCE OF TITLE

When the principal of and interest on the revenue bonds of the Authority issued to
finance the cost of & particular project or projects for the benefit of an institution for
higher education have been fully paid and retired, or adequate provision made therefor,
and sll other conditions of the resolution or trust agreement authorizing and securing the
bonds have been satisfied, unencumbered title to the project will be deeded by the
Authority to the institution of higher learning that was the beneficiary of the project.
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LIABILITY

Revenue bonds issued by an Authority pursuant to the Act do not constitute a debt
or liability of the state, the county or the institution benefitting from the project.
Neither the State of Florids, the Authority nor the institution for higher learning is
obligated to pay the principal of or interest on any bonds except from revenues of the
project for which the bonds were issued.

EXPENSES

Other than expenses incurred in the performance of their duties, ‘'members of the
Authority receive no compensation for the performance of their duties. The executive
director does receive compensation in an amount set by the Authority. All expenses
incurred by the Authority must be payable solely from funds provided under the Act.

FFH:TCTMemo
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‘Ch. 243

EDUCATIONAL INSTITUTIONS LAW,; REVENUE CERTIFICATES

Fg 1989

or wrustees, which may be any trust company o7 bank
having the powers of a trust company within or without
the state. Such trust agreement or the resoiution provig-
ing for the issuance of such revenue bonds may pleage
or assign the revenues 10 be received or proceeds of
any comtract or contracts pledged and may convey of
mortgage the project or any portion thereof. Such trust
agreement or resolution providing lfor the issuance of
such revenue bonds may contain such provisions for
protecting and enforcing the rights and remedies of the
bondholders as may be reasonable and proper and not
in violation of law, including particuiarly such provisions
as have hereinabove been specifically authorized to be
included in any resolution or resolutions of the authority
authorizing tevenue bonds thereol. Any bank or trust
company incorporated under the laws of this state
which may act as depository of the proceeds of bonds
or of revenues or other moneys may furnish such indem-
nifying bonds or pledge such securities as may be re-
quired by the authority. Any such trust agreement may
set forth the rights and remedies of the bongholders and
of the trustee or frustees, and may restsict the individual
right of action by bonoholders. in addition 10 the torego-
ing. any such trust agreement or resolution may contain
such other provisions as the authority may deem reason-
able ang proper for the security of the bondholders. Al
expenses incurred in carrying out the provisions of such
trust agreement or resolulion may be treated as a part

ol the cost of the operation of a project.
History,~—8. 11, ch. 68-345.

243.29 Payment of bonda.—Revenue bonds issued
under the provisions of this part shall not be deemed to
constitute a debt or liability of the stale or of the county
or.a pledge of the faith and credil of the state or of any
such county, but shall be payable solely {rom the funds

herein provided therefor from revenues. All such reve- .

nue bonds shall contain on the face thereof a statement
to the effect that neither the State of Fiorida nor the au-
thority shall be obligated to pay the same or the interest
thereon except from revenues of the project or the por-
tion thereof for which they are issued and that neither
the faith and credit nor the taxing power of the state or
of any pofitical subdivision thereof is pledged to the pay-
ment of the principal of or the interest on such bonds.
The issuance of revenue bonds under the provisions of
this part shail not directly or indirectly or contingently ob-
ligate the state or any political subdivision thereof 10 levy
or to pledge any form of taxation whatever therefor or 10

make any appropriation for their payment.
Hissory.~—3. 12, &h, B8-345; 8. 1, ch. T7-174.

243.30 Rastas, rents, fees, and charges.—

{1} The authority is authorized 1o fix, revise, charge
and collect rales, rents, fees and charges for the use of
and for the services furnished or 10 be furnished by each
project and 1o contract with any person, partnership, as-
sociation or corporation, or other body, public or private,
in respect thereof. Such rates, rents, fees and charges
shall be fixed and adjusted in respect of the aggregate
of rates, rents, fees and charges from such project so
as to provide funds sufficient with other revenues, if any:

{8) Topay the cost of maintaining, repairing and op-
erating the project and each and every portion thereof,

to the extent that the payment of sumgtl%g :'gr»
erwise Deen acequataly providsd tor.Page 310

(b) To pay the principal of and the interest on out-
standing revenue bonads of the authority issued in re-
spect of such project as the same:-shali become due and
payable.

(¢) To create and maintain reserves required or pro-
vided for in any resolution authorizing, or trust agree-
ment securing, such revenue bonds of the authority,

Such rates, rents, tees and charges shall not be subject
1o supervision of fequlation Dy any department, commis.
sion, board, body, bureau or agency of this state other
than the authority. .

{2) A sufficient amount of the revenues derived in re-
spect of a project, except such pari of such ravenues
as may be necessary to pay the cost of maintenance,
tepair and operation and to provide reserves and fof re-
newals, replacements, extensions, enlargements and
improvements as may be provided for in the resolution
authorizing the issuance of any revenue bonds of the au-
thority or in the trust agreement securing the same, shail
be set aside al such reguiar intervals as may be provig-
ed in such resolution or trust agreement in a sinking or
other similar fund which is hereby ptedged 10. and
charged with, the payment of the principal of and the in-
terest on such revenue bonds as the same shafl become
due, and-the redemption price or tha purchase price of
bonds retired by call or purchase as therein provided.
Such pledge shall be valid and binding from the lime
when the pledge is made; the rates, rents, fees ang
charges ‘and other revenues or other monsys so
pledged and thereafier received by the authority shall
immediately be subject 1o the lien of such pledge with-
out any physical delivery thereo! or further act, and the
lien of any such pledge shall be valid and binding as
against all parties having claims of any kind in tort, con-
tract or otherwise against the authority, irrespective of
whether such parties have notice thereol. Neither the
resolution nor any trust agreement by which a pledge is
created need be filed or recorded except in the records
of the authority. N

(3) The use and disposition of moneys 1o the credit
of such sinking or other similar fund shall be subject 10
the provisions of the resolution authorizing the issuance

. of such bonds or of such trust agreement. Except as
may otherwise be provided in such resolution or such '

trust agreement, such sinking or other similar fund shalt
be a fund for all such revenue bonds issued 10 finance
projects at a particular institution for higher education
without distinction or priority of one over another; provid-
ed the authorily in any such resolution or 1rust agree-

_ment may provide that such sinking or other simitar fund

shall be the fund for a particular project at an institution
for higher education and for the revenue bonds issued
1o finance a particular project and may, acditionally, per-
mit and provide for the issuance of revenue bongs hav-

ing a subordinate lien in respect of the security herein

authorized to other revenue bonds of the authority and,
in such case, the authority may create separate sinking
of other simitar funds in respect of such subordinate fien

bonds.
History, —x. 13, on, G345,

1878
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243.31 Trust funds.—All moneys received pursuant
10 the authority of this part, whether as proceeds from
the sale of bonds or as revenues, shafi be deemed to be
trust funds to be held and applied solely as provided in
this part. Any officer with whom, or any bank or trust
company with which, such moneys shall be deposited
shall act as trustee of such moneys and shall hold and
apply the same for the purposes hereol, subject 10 such
reguiations as this act and the resolution authorizing the
ponds of any issue or the trust agreement securing such

bonds may provide.
History.—3 14, ch. 65-345

243.32 Remedies of bondholders.—Any holder of
revenue bonds issued under the provisions of this part
or any of the coupons appertaining thereto, and the
trusiee or trustees under any trust agreement, except
to the extent the rights heremn given may be restricted
Dy any resolution authorizing the issuance of, or any
such trust agreement securing, such bonds, may, either
at law or in equity, by suit, action, mandamus or other
proceedings, protect and enforce any and all rights un-
der the laws of the stale or granted hereunder or under
such resolution or trust agreement, and may enforce
and compel the performance of all dulies requited by
this pari-or by such resolution or trust agreement to be
performed by the authority or by any officer, employee
or agent thereof, including the fixing, charging and col-
lecting of the rates, rents, lees and charges herein
authorized and required by the provisions of such reso-
fution or trust agreement 1o be fixed, established and

collected.
History,—3. 15, ch. 65-345,

243.33 Tax exemption.—The exercise of the pow-
ers granted by this part will be in all respects for the ben-
elit of the people of this state, for the increase of their
commerce, welfare and prosperity, and for the improve-
ment of their health and living conditions, and as the op-
eration and maintenance of a project by the authority or
its agent will constitute the performance ol an essential
public function, neither the authority nor its agent shall
be required to pay any taxes or assessments upon or in
respect of a project or any property acquired or used by
the authority or its agents under the provisions of this
part or upon the income therefrom, and any bonds is-
sued under the provisions of this part, their transter, and
the income therefrom, including any profit made on the
sale thereof, shall at all times be free from taxation of ev-
ery kind by the state, the county and by the municipafi-
ties and other political subdivisions in the state. The ex-
emption granted by this section shall not be applicable
o any tax impased by chapter 220 on interest, income

or profits on deb! obligations owned by corporations.,
Histary, —1 16, £n. 65-348; 8. 7, ch, 73-327.

243.34 Refunding bonda.—

{1} The authority is hereby authorized to provide for
the issuance of revenue bonds of the authority for the
purpose of refunding any revenue bonds of the authority
then outstanding, including the payment of any redemp-
tich premium thereon and any interest accrued or 1o ac-
crue to the earliest or subsequent date of redemption,
purchase or maturity of such revenue bonds, and, if

Allachment# 1-B

. . Page 32 of 532 -
geemed advisabie by the suthority, for the additiona

purpose of paying ali or any part of the cost of consgtruct
ing and acquiring additions, improvements, extension:
or enlargements of a projec! or any portion thereof.

{2) The proceeds of any such revenue bonds issuet
for the purpose of refunding outstanding revenue bond:
may, in the discretion of the authority, be appiied to the
purchase or retirernent at maturity of redemption of suct
outstanding revenue bonds either on their eartiest or an'
subsequent redemplion date or upon the purchase o
at the maturity thereof and may. pending such applica
tion, be placed in'escrow to be applied 1o such purchas:
or retirement at malurily of redemption on such date a:
may be determined by the authority.

(3) Any such escrowed proceeds, pending suct
use, may be invested and reinvesied in direct obliga
tians of the United States of America, or in certificate:
of deposit or lime deposils secured by direc! obligation:
of the United States, maluring at such time or fimes a:
shall be appropriate 10 assure the prompt payment, a:
to principal, interes! and redemption premium, if any, o
the outstanding revenue bonds 10 be so refunded. The
inlerest, income, and profits, il any, earned or realizec
on any such investment may also be applied o the pay
ment of the outstanding revenue bonds 10 be so refung
ed. After the terms of the escrow have been fully satis
fied and carried out, any balance of such proceeds anc
interest, income and profits, if any, earned or realized o
the investments thereof may be returned to the authorit:
for use by it in any tawiul manner.

(4) The portion of the proceeds of any such revenut
bonds issued for the additional purpose of paying all o
any part of the cos! of constructing and acquiring aodi
tions, improvements, extensions of enlargements of :
project may be invested and reinvesied in direct obliga
tions of the Unitea States, or in certificates of deposit o
time deposits secured by direct obligations of the Unit
ed States, maturing not later than the time or time:
when such proceeds will be needed for the purpose o
paying all or any part of such cost. The interest, incomt
and profits. if any, earned or realized on such investmen
may be applied to the payment of all or any par of suct
cost or may be used by the authority in any lawful man
ner.

(5} Al such revenue bonds shall be subject to the
provisions of this par in the same manner and 10 the
same extent as other revenue bonds issued pursuant ¢

this part.
History,—~3. 17, ch, §5-345,

F.S. 1889 EDUCATIONAL INSTITUTIONS LAW; REVENUE CERTIFICATES Ch 24

243.35 Legalinvestment.—Bonds issued by the au
thority under the provisions of this pan are hereby madt
securities in which all public officers and publiic bodies
of the stale and its political subdivisions, all insurance
companies, lrust companies, banking associations, in
vestmant companies, executors, aoministralors, trust
ees and other fiduciaries may properly and legally inves
tunds, including capital in their control or belonging tc
them. Such bonds are hereby made securities whict
may properiy and legally be deposited with and receivec
by any state or municipal officer or any agency or politi
cal subdivision of the state for any purpose for which thi

: 1879
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Ch. 243 EDUCATIONAL INSTITUTIONS LAW; REVENUE CERTIFICATES F.S. 1848

deposit of bonds or obhgalions of the state 15 now of

may hereatter be authorized by law.
Meswory. s 18, ch. 63345

243.36 HReports.—Within the tirst 90 days of each
calendar year, the authority shall make a report to the
governing body of the county of its activities for the pre-
ceding calendar year. Each such report shall set forth a
compiete operating and financial statement covering its
operations during such year. The authority shall cause
an audit of its bocks and accounts to be made af least
once each year by certified public accountants and the
cost thereof shall be paid by the authority from funds

available 10 it pursuant 10 this part.
thatory. —s 19, ch. 65-345.

243.37 State agresment.—The state gdoes heraby
plecge to and agree with the holders of any obligations
issued under this part, and with those parties who may
enter into contracts with an authority pursuant 1o the
provisions of this part, that the state will not limit or aiter
the rights hereby vested in the authority until such obli-
gations, together with the interest thereon, ate fully met
anad discharged and such contracts are fully perormed
on the part of the authority, provided nothing herein con-
tained shall preclude such limitation or alteration it and
when adequate provision shall be made by law lor the
pratection of the holders of such obligations of an au-
thority or those entering into such contracts with an au-
thority. An authority is authorized to include this pledge

and undertaking for the state in such opitgadiameotbsnB
tracts. Page 33 of 532
History. —~1. 20, on. 85~35

243.38 Alternate means.—The foregoing sections
of thus part shall be deemed 1o provide an additional ang
allernative method tor the doing of the things authorizag
thereby, and shall be regarded as supplemental and ag.
ditional to powers conferred by other laws; provided the
issuance of revenue bonds and revenue refundmg
bonds under the provisions of this part need not comply
with the requirements of any other law applicable to the
1ssuance of bonds. Except as otherwise expressly peo-
vided i this part, none of the powers granted 1o the ay.
thority under the provisions of this part shall be subjecy
to the supervision or regulation or require the approval
or consent of any municipality or political subdivision gr
any commission, board. body, bureau, official or agency

thereol or ol the state.
History.—$. 21, cn 55-M45

24339 Liberal construction.—This part, being nec-
essary for the wellare of the state and its inhabitants,
shall be liberally construed to etiect the purposes here-

ol
Hintory.—2. 22, ch. 65-345

243.40 Provisions of part controlling.—To the ex.
tent that the provisions of this part are inconsistent with
the provisions of any general staiute or special act o
parts thereof, the provisions of this part shall be deemeg

conuol!ing‘
Hixtory,—s. 23, ch. 69-H5. 5. 1. ch. 77-174
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The 2008 Florida Statutes

Chapter 243
Part I: County Higher Educational Facilities Authorities Law

243.18 Short title.--This part may be referred to as the "Higher Educational Facilities Authorities Law."

History.--s. 1, ch. 69-345.

243.19 Findings and declaration of necessity.--It is declared that for the benefit of the people of the state,
the increase of their commerce, welfare, and prosperity, and the improvement of their health and living
conditions, it is essential that this and future generations of youth be given the fullest opportunity to learn and
to develop their intellectual and mental capacities; that it is essential that institutions for higher education
within each county in the state be provided with appropriate additional means to assist such youth in achieving
the required levels of learning and development of their intellectual and mental capacities; that it is the
purpose of this part to provide a measure of assistance and an alternate method to enable institutions of higher
education in each county of this state to provide the facilities and structures which are sorely needed to
accomplish the purposes of this part; and that it is essential to provide additional assistance to institutions for
higher education by enabling those institutions to coordinate their budgetary needs with the timing of receipt
of tuition revenues in a manner similar to programs authorized for school districts within the state. The
necessity in the public interest of the provisions hereinafter enacted is hereby declared as a matter of

legislative determination.
History.--s. 2, ch. 69-345; s. 16, ch. 99-252.

243.20 Definitions.--The following terms, wherever used or referred to in this part shall have the following
respective meanings, unless a different meaning clearly appears from the context:

(1) "Authority" or "educationatl facilities authority” means any of the public corporations created by s. 243.21 or
any board, body, commission, department, or officer of the county succeeding to the principal functions
thereof or to whom the powers conferred upon each authority by this part shall be given by this part.

(2) "Commission” means the board of county commissioners or other legislative body charged with governing
the county (as the case may be).

(3) "Clerk" means the clerk of the commission or the officer of the county charged with the duties customarily
imposed upon the cterk thereof,

(4) "Real property” includes all lands, including improvements and fixtures thereon, and any property of any
nature appurtenant thereto, or used in connection therewith and every estate, interest and right, legal or
equitable, therein, including terms for years and liens by way of judgment, mortgage or otherwise and the
indebtedness secured by such liens.

(5) "Project” means a structure suitable for use as a dormitory or other housing facility, dining hall, student
union, administration building, academic building, library, laboratory, research facility, classroom, athletic
facility, health care facility, and maintenance, storage, or utility facility, and other structures or facilities
related thereto, or required thereto, or required or useful for the instruction of students, or the conducting of
research, or the operation of an institution for higher education, including parking and other facilities or
structures, essential or convenient for the orderly conduct of such institution for higher education and shall
also include equipment and machinery and other similar items necessary or convenient for the operation of a
particular facility or structure in the manner for which its use is intended but shall not include such items as
books, fuel, suppties or other items which are customarity deemed to result in a current operating charge. The
term also includes a loan in anticipation of tuition revenues by a private institution for higher education.

(6) "Cost,” as applied to a project or any portion thereof financed under the provisions of this part, embraces
all or any part of the cost of construction and acquisition of all lands, structures, real or personal property,
rights, rights-of-way, franchises, easements and interests acquired or used for a project, the gost of

—————
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demolishing or removing any buildings or structures on land so acquired, including the cost of acquiring any
lands to which such buildings or structures may be removed, the cost of all machinery and equipment,
financing charges, interest prior to, during and for a period of 30 months after completion of such
construction, provisions for working capital, reserves for principal and interest and for extensions,
enlargements, additions and improvements, cost of engineering, financial and legal services, plans,
specifications, studies, surveys, estimates of cost and of revenues, administrative expenses, expenses
necessary or incident to determining the feasibility or practicability of constructing the project and such other
expenses as may be necessary or incident to. the construction and acquisition of the project, the financing of
such construction and acquisition and the placing of the project in operation. In the case of a loan in
anticipation of tuition revenues, the term ‘cost” means the amount of the loan in anticipation of revenues
which does not exceed the amount of tuition revenues anticipated to be received by the borrowing institution
for higher education in the 1-year period following the date of the loan, plus costs related to the issuance of
the loans, or bonds, the proceeds of which fund the loans, and any related cost of debt service reserve funds

associated therewith.

(7) "Bonds" or "revenue bonds” mean revenue bonds of the authority issued under the provisions of this part,
including revenue refunding bonds, notwithstanding that the same may be secured by mortgage or the full faith
and credit of a participating institution for higher education or any other lawfully pledged security of a
participating institution for higher education.

(8) “Institution for higher education” means an educational institution which by virtue of law or charter is an
accredited, nonprofit educational institution empowered to provide a program of education beyond the high
school level.

(9) "Participating institution” means an institution for higher education which, pursuant to the provisions of
this part, shall undertake the financing and construction or acquisition of a project or shall undertake the
refunding or refinancing of obligations or of a mortgage or of advances as provided in and permitted by this
part.

(10) "Loan in anticipation of tuition revenues” means a loan to a private institution for higher education under
circumstances in which tuition revenues anticipated to be received by the institution in any budget year are
estimated to be insufficient at any time during the budget year to pay the operating expenses or other
obligations of the institution in accordance with the budget of the institution. The loans are permitted within
guidelines adopted by the authority consistent with the provisions for similar loans undertaken by school
districts under s. 1011.13, excluding provisions applicable to the limitations on borrowings relating to the levy
of taxes and the adoption of budgets in accordance with law applicable solely to school districts. The Florida
Resident Access Grant shall not be considered tuition revenues for the purpose of calculating a loan to a
private institution pursuant to the provision of this chapter.

History.--s. 3, ch. 69-345; s. 17, ch. 99-252; s. 20, ch. 2003-1.
243.21 Creation of educational facilities authaorities.--

(1) In each county there is hereby created a public body corporate and politic to be known as the "
County Educational Facilities Authority.” Each of said authorities is constituted as a public instrumentality and
the exercise by an authority of the powers conferred by this part shall be deemed and held to be the
performance of an essential public function. Each of said authorities shall not transact any business or exercise
any power hereunder until and unless the commission by proper ordinance or resotution shall declare that
there is a need for an authority to function in such county. The determination as to whether there is such need
for an authority to function: '

(a) May be made by the commission on its own motion, or

(b} Shall be made by the commission upon filing of a petition signed by 25 residents of the county asserting
that there is need for an authority to function in such county and requesting that the commission so declare.

(2)'The commi;siop may adopt the ordinance or resolution declaring that there is need for an educational
facilities authority in the county if it shall find that the youth of the county do not have the fullest oppgrtunity
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to learn and to develop their intellectual and mental capacities because there is a shortage of educational
facilities or projects at the institutions for higher education located within the county.

(3) In any suit, action, or proceeding involving the validity or enforcement of or relating to any contract of the
authority, the authority shall be conclusively deemed to have been established and authorized to transact
 business and exercise its powers hereunder upon proof of the adoption of an ordinance or resolution by the
commission declaring the need for the authority. Such ordinance or resolution shall be sufficient if it declares
that there is such a need for an authority in the county. A copy of such ordinance or resolution duly certified
by the clerk shall be admissible in evidence in any suit, action or proceeding.

{4) The aforementioned ordinance or resolution shall designate not less than five persons as members of the
authority created for said county. One of such members shall be a trustee, director, officer, or employee of an
institution for higher education if there be such an institution located in such county. Of the members first
appointed, one shall serve for 1 year, one for 2 years, one for 3 years, one for 4 years, and the remainder for 5
years, and in each case until his or her successor is appointed and has qualified. Thereafter, the commission
shall appoint for terms of 5 years each a member or members to succeed those whose terms expire, The
commission shall fill any vacancy for an unexpired term. A member of the authority shall be eligible for
reappointment. Any member of the authority may be removed by the commission for misfeasance,
malfeasance, or willful neglect of duty. Each member of the authority before entering upon his or her duties
shall take and subscribe the oath or affirmation required by the State Constitution. A record of each such oath
shall be filed in the office of the Department of State and with the clerk.

(5) The authority shall annually elect one of its members as chair and one as vice chair, and shall also appoint
an executive director who shall not be a member of the authority and who shall serve at the pleasure of the
authority and receive such compensation as shall be fixed by the authority. :

(6} The executive director shall keep a record of the proceedings of the authority and shall be custodian of all
books, documents and papers filed with the authority and of the minute book or journal of the authority and of
its official seal. He or she may cause copies to be made of atl minutes and other records and documents of the
authority and may give certificates under the official seal of the authority to the effect that such copies are
true copies, and all persons dealing with the authority may rely upon such certificates.

(7) A majority of the members of the authority shall constitute a quorum, and the affirmative vote of a
majority of the members present at a meeting of the authority shall be necessary for any action taken by an
authority; provided, however, any action may be taken by an authority with the unanimous consent of all of
the members of an authority. No vacancy in the membership of the authority shall impair the right of a quorum
to exercise all the rights and perform all the duties of the authority. Any action taken by the authority under
the provisions of this part may be authorized by resolution at any regular or special meeting, and each such
resolution shall take effect immediately and need not be published or posted.

. (8) The members of the authority shall receive no compensation for the performance of their duties hereunder
but each such member shall be paid his or her necessary expenses incurred while engaged in the performance
of such duties.

(9) Notwithstanding any other law to the contrary, it shall not be or constitute a conflict of interest for a
trustee, director, officer, or employee of an institution for higher education to serve as a member of the
authority.

History.--s. 4, ch. 69-345; ss. 10, 35, ch. 69-106; s. 4, ch. 86-214; 5. 84, ch. 95-148.
243.22 Powers of authority.--The purpose of the authority shall be to assist institutions for higher education
in the construction, financing, and refinancing of projects, and for this purpose the authority is authorized and

empowered:

(1) To have perpetual succession as a body politic and corporate and to adopt bylaws for the regulation of its
affairs and the conduct of its business.
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(2) To adopt an official seal and alter the same at pleasure.
(3) To maintain an office at such place or places in the county as it may designate.
(4) To sue and be sued in its own name, and plead and be impleaded.

(5) To determine the location and character of any project to be financed under the provisions of this part;
and

(a) To construct, reconstruct, maintain, repair, operate, lease as lessee or lessor and regulate the same;

(b) To enter into contracts for any or all of such purposes;
(c) To enter into contracts for the management and operation of a project; and

(d) To designate a participating institution for higher education as its agent to determine the location and
character of a project undertaken by such participating institution for higher education under the provisions of
this part and as the agent of the authority, to construct, reconstruct, maintain, repair, operate, lease as lessee
or lessor, and regulate the same, and, as the agent of the authority, to enter into contracts for any or all of
such purposes, including contracts for the management and operation of such project.

{6) To issue bonds, bond anticipation notes and other obligations of the authority for any of its corporate
purposes, and to fund or refund the same, all as provided in this part.

{7) Generally, to fix and revise from time to time and charge and collect rates, rents, fees and charges for the
use of and for the services furnished or to be furnished by a project or any portion thereof and to contract with
any person, partnership, association, or corporation or other body public or private in respect thereof.

(8) To establish rules and regulations for the use of a project or any portion thereof and to designate a
participating institution for higher education as its agent to establish rules and regulations for the use of a
project undertaken by such participating institution for higher education,

(9) To employ consulting engineers, architects, attorneys, accountants, construction and financial experts,
superintendents, managers, and such other employees and agents as may be necessary in its judgment, and to
fix their compensation.

(10) To receive and accept from any public agency loans or grants for or in aid of the construction of a project
or any portion thereof, and to receive and accept loans, grants, aid, or contributions from any source of either
money, property, labor, or other things of value, to be held, used, and applied only for the purposes for which
such loans, grants, aid, and contributions are made.

(11) To mortgage any project and the site thereof for the benefit of the holders of revenue bonds issued to
finance such projects.

(12) To make loans to any participating institution for higher education for the cost of a project, including a
loan in anticipation of tuition revenues, in accordance with an agreement between the authority and the
participating institution for higher education; provided no such loan shall exceed the total cost of the project
as determined by the participating institution for higher education and approved by the authority.

(13) To make {oans to a participating institution for higher education to refund outstanding obligations,
mortgages or advances issued, made or given by such participating institution for higher education for the cost
of a project.

(14) To charge to and equitably apportion among participating institutions for higher education its
administrative costs and expenses incurred in the exercise of the powers and duties conferred by this part.

1
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{(15) To do all things necessary or convenient to carry out the purposes of this part.
History.--s. 5, ch. 69-345; s, 18, ch. 99-252.

243.23 Payment of expenses.--All expenses incurred in carrying out the provisions of this part shall be
payable solely from funds provided under the authority of this part, and no liability or obligation shall be
incurred by an authority hereunder beyond the extent to which moneys shall have been provided under the
provisions of this part.

History.--s. 6, ch. 69-345.

243.24 Acquisition of real property.--The authority is authorized and empowered, directly or by and through
a participating institution for higher education as its agent, to acquire by purchase solely from funds provided
under the authority of this part, or by gift or devise, such lands, structures, property, real or personal, rights,
rights-of-way, franchises, easements, and other interests in lands, including lands lying under water and
riparian rights, which are located within or without the state as it may deem necessary or convenient for the
construction or operation of a project, upon such terms and at such prices as may be considered by it to be
reasonable and can be agreed upon between it and the owner thereof, and to take title thereto in the name of
the authority or in the name of a participating institution for higher education as its agent.

History.--s. 7, ch. 69-345.

243.25 Conveyance of title or interest to participating institutions.--When the principal of and interest on
revenue bonds of the authority issued to finance the cost of a particular project or projects at a participating
institution for higher education, including any revenue refunding bonds issued to refund and refinance such
revenue bonds, have been fully paid and retired or when adequate provision has been made fully to pay and
retire the same, and all other conditions of the resolution or trust agreement authorizing and securing the
same have been satisfied and the lien of such resolution or trust agreement has been released in accordance
with the provisions thereof, the authority shall promptly do such things and execute such deeds and
conveyances as are necessary and required to convey title to such project or profjects to such pacticipating
institution for higher education, free and clear of all liens and encumbrances, all to the extent that title to
such project or projects shall not, at the time, then be vested in such participating institution for higher
education.

History.--s. 8, ch. £9-345.

243.26 Notes of authority.--The authority is authorized from time to time to issue its negotiable notes for
any corporate purpose and renew from time to time any notes by the issuance of new notes, whether the notes
to be renewed have or have not matured. The authority may issue notes partly to renew notes or to discharge
other aobligations then outstanding and partly for any other purpose. The notes may be authorized, sold,
executed and delivered in the same manner as bonds. Any resolution or resolutions authorizing notes of the
authority or any issue thereof may contain any provisions which the authority is authorized to include in any
resolution or resolutions authorizing revenue bonds of the authority or any issue thereof, and the authority may
include in any notes any terms, covenants or conditions which it is authorized to include in any bonds. All such
notes shall be payable solely from the revenues of the authority, subject only to any contractual rights of the
holders of any of its notes or other obligations then outstanding.

History.--s. 9, ch. 69-345. -
243.27 Revenue bonds.--

(1) The authority is authorized from time to time to issue its negotiable revenue bonds for any corporate

purpose. In anticipation of the sale of such revenue bonds, the authority may issue negotiable bond

anticipation notes and may renew the same from time to time, but the maximum maturity of any such note,

including renewals thereof, shall not exceed 5 years from the date of issue of the original note. Such notes

shall be paid from any revenues of the authority available therefor and not otherwise pledged, or from the

proceeds of sale of the revenue bonds of the authority in anticipation of which they were issued. The notes
1
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shall be issued in the same manner as the revenue bonds. Such notes and the resolution or resolutions
authorizing the same may contain any provisions, conditions, or limitations which a bond resolution of the

authority may contain.

(2) The revenue bonds and notes of every issue shall be payable solely out of revenues of the authority,
subject only to any agreements with the holders of particutar revenue bonds or notes pledging any particular
revenues. Notwithstanding that revenue bonds and notes may be payable from a special fund, they shall be and
be deemed to be for all purposes negotiable instruments, subject only to the provisions of the revenue bonds

and notes for registration.

{3) The revenue bonds may be issued as serial bonds or as term bonds; or the authority, in its discretion, may
issue bonds of both types. The revenue bonds shall be authorized by resolution of the members of the authority
and shall bear such date or dates, mature at such time or times not exceeding 50 years from their respective
dates, bear interest at such rate or rates, be payable at such time or times, be in such denominations, be in
such form, either coupon or registered, carry such registration privileges, be executed in such manner, be
payable in lawful money of the United States at such place or places, and be subject to such terms of
redemption, as such resolution or resolutions may provide. The revenue bonds or notes may be sold at public or
private sale for such price or prices as the authority shall determine. Pending preparation of the definitive
bonds, the authority may issue interim receipts or certificates which shall be exchanged for such definitive

bonds.

(4) Any resolution or resolutions authorizing any revenue bonds or any issue of revenue bonds may contain
provisions, which shall be a part of the contract with the holders of the revenue bonds to be authorized, as to:

(a) Pledging of all or any part of the revenues of a project or any revenue-producing contract or contracts
made by the authority with any individual, partnership, corporation, or association or other body, pubtic or
private, to secure the payment of the revenue bonds or of any particular issue of revenue bonds, subject to
such agreements with bondholders as may then exist. ' N

{b) The rentals, fees, and other charges to be charged, and the amounts to be raised in each year thereby,
and the use and disposition of the revenues.

(c) The setting aside of reserves or sinking funds, and the regulation and disposition thereof.

(d) Limitations on the right of the authority or its agent to restrict and regulate the use of the project.

(e) Limitations on the purpose to which the proceeds of sale of any issue of revenue bonds then or thereafter
to be issued may be applied and pledging such proceeds to secure the payment of the revenue bonds or any

issue of the revenue bonds.

(f) Limitations on the issuance of additional bonds, the terms upon which additional bonds may be issued and
secured and the refunding of outstanding bonds.

{g) The procedure, if any, by which the terms of any contract with bondholders may be amended or
abrogated, the amount of bonds the holders of which must consent thereto, and the manner in which such
consent may be given.

(h) Limitations on the amount of moneys derived from the project to be expended for operating,
administrative, or other expenses of the authority.

(i) The acts or omissions to act which shall constitute a default in the duties of the authority to holders of its
obligations and providing the rights and remedies of such holders in the event of a default.

(i} The mortgaging of a project and the site thereof for the purpose of securing the bondholders.
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(5) Neither the members of the authority nor any person executing the revenue bonds or notes shall be liable
personally on the revenue bonds or notes or be subject to any personal liability or accountability by reason of
the issuance thereof.

(6) The authority shall have power out of any funds available therefor to purchase its bands or notes. The
authority may hold, pledge, cancel, or resell such bonds, subject to and in accordance with agreements with

bondholders.
History.--s. 10, ch. 69-345; s. 23, ch. 73-302; s. 1, ch. 77-174; 5. 2, ch. 81-195,

243.28 Security of bondholders.--In the discretion of the authority any revenue bonds issued under the
pravisions of this part may be secured by a trust agreement by and between the authority and a corporate
trustee or trustees, which may be any trust company or bank having the powers of a trust company within or
without the state. Such trust agreement or the resotution providing for the issuance of such revenue bonds may
pledge or assign the revenues to be received or proceeds of any contract or contracts pledged and may convey
or mortgage the project or any portion thereof. Such trust agreement or resolution providing for the issuance
of such revenue bonds may contain such provisions for protecting and enforcing the rights and remedies of the
bondholders as may be reasonable and proper and not in violation of law, including particularly such provisions
as have hereinabove been specifically authorized to be included in any resolution or resolutions of the
authority authorizing revenue bonds thereof. Any bank or trust company incorporated under the laws of this
state which may act as depository of the proceeds of bonds or of revenues or other moneys may furnish such
indemnifying bonds or pledge such securities as may be required by the authority. Any such trust agreement
may set forth the rights and remedies of the bondholders and of the trustee or trustees, and may restrict the
individual right of action by bondholders. in addition to the foregoing, any such trust agreement or resolution
may contain such other provisions as the authority may deem reasonable and proper for the security of the
bondholders. All expenses incurred in carrying out the provisions of such trust agreement or resolution may be
treated as a part of the cost of the operation of a project.

History.--s. 11, ch. 69-345.

243.29 Payment of bonds.--Revenue bonds issued under the provisions of this part shall not be deemed to
constitute a debt or liability of the state or of the county or a pledge of the faith and credit of the state or of
any such county, but shall be payable solely from the funds herein provided therefor from revenues. All such
revenue bonds shall contain on the face thereof a statement to the effect that neither the State of Florida nor
the authority shall be obligated to pay the same or the interest thereon except from revenues of the project or
the portion thereof for which they are issued and that neither the faith and credit nor the taxing power of the
state or of any political subdivision thereof is pledged to the payment of the principal of or the interest on such
bonds. The issuance of revenue bonds under the provisions of this part shall not directly or indirectly or
contingently obligate the state or any political subdivision thereof to levy or to pledge any form of taxation
whatever therefor or to make any appropriation for their payment.

History.--s. 12, ch. 69-345; 5. 1, ch. 77-174.
243.30 Rates, rents, fees, and charges.--

(1) The authority is authorized to fix, revise, charge and collect rates, rents, fees and charges for the use of
and for the services furnished or to be furnished by each project and to contract with any person, partnership,
association or corporation, or other body, public or private, in respect thereof. Such rates, rents, fees and
charges shall be fixed and adjusted in respect of the aggregate of rates, rents, fees and charges from such
Project so as to provide funds sufficient with other revenues, if any:

() To pay the cost of maintaining, repairing and operating the project and each and every portion thereof, to
the extent that the payment of such cost has not otherwise been adequately provided for. :

{b) To pay the principal of and the interest on outstanding revenue bonds of the authority issued in respect of
such project as the same shall become due and payable.
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(¢) To create and maintain reserves required or provided for in any resolution authorizing, or trust agreement
securing, such revenue bonds of the authority.

Such rates, rents, fees and charges shall not be subject to supervision or regulation by any department,
commission, board, body, bureau or agency of this state other than the authority.

(2) A sufficient amount of the revenues derived in respect of a project, except such part of such revenues as
may be necessary to pay the cost of maintenance, repair and operation and to provide reserves and for
renewals, replacements, extensions, enlargements and improvements as may be provided for in the resolution
authorizing the issuance of any revenue bonds of the authority or in the trust agreement securing the same,
shall be set aside at such regular intervals as may be provided in such resolution or trust agreement in a sinking
or other similar fund which is hereby pledged to, and charged with, the payment of the principal of and the
interest on such revenue bonds as the same shall become due, and the redemption price or the purchase price
of bonds retired by call or purchase as therein provided. Such pledge shall be valid and binding from the time
when the pledge is made; the rates, rents, fees and charges and other revenues or other moneys so pledged
and thereafter received by the authority shall immediately be subject to the lien of such pledge without any
physical delivery thereof or further act, and the lien of any such pledge shall be valid and binding as against all
parties having claims of any kind in tort, contract or otherwise against the authority, irrespective of whether
such parties have notice thereof. Neither the resclution nor any trust agreement by which a ptedge is created
need be filed or recorded except in the records of the authority.

(3) The use and disposition of moneys to the credit of such sinking or other similar fund shall be subject to the
provisions of the resolution authorizing the issuance of such bonds or of such trust agreement. Except as may
otherwise be provided in such resolution or such trust agreement, such sinking or other similar fund shall be a
fund for all such revenue bonds issued to finance projects at a particular institution for higher education
without distinction or priority of one over another; provided the authority in any such resolution or trust
agreement may provide that such sinking or other similar fund shall be the fund for a particular project at an
institution for higher education and for the revenue bonds issued to finance a particular project and may,
additionally, permit and provide for the issuance of revenue bonds having a subordinate lien in respect of the
security herein authorized to other revenue bonds of the authority and, in such case, the authority may create.
separate sinking or other similar funds in respect of such subordinate lien bonds. '

History.--s. 13, ch. 69-345.

243.31 Trust funds.--All moneys received pursuant to the authority of this part, whether as proceeds from
the sale of bonds or as revenues, shall be deemed to be trust funds to be held and applied solely as provided in
this part. Any officer with whom, or any bank or trust company with which, such moneys shall be deposited
shall act as trustee of such moneys and shall hold and apply the same for the purposes hereof, subject to such
regulations as this act and the resolution authorizing the bonds of any issue or the trust agreement securing

such bonds may provide.
History.--s. 14, ch. 69-345.

243.32 Remedies of bondholders.--Any holder of revenue bonds issued under the provisions of this part or
any of the coupons appertaining thereto, and the trustee or trustees under any trust agreement, except to the
extent the rights herein given may be restricted by any resolution authorizing the issuance of, or any such trust
agreement securing, such bonds, may, either at law or in equity, by suit, action, mandamus or other
proceedings, protect and enforce any and all rights under the laws of the state or granted hereunder or under
such resolution or trust agreement, and may enforce and compel the performance of all duties required by this
part or by such resolution or trust agreement te be performed by the authority or by any officer, employee or
agent thereof, including the fixing, charging and collecting of the rates, rents, fees and charges herein
authorized and required by the provisions of such resolution or trust agreement to be fixed, established and
collected.

History.--s. 15, ch. 69-345.

243.33 Tax exemption.--The exercise of the powers granted by this part will be in all respects for the benefit
of the people of this state, for the increase of their commerce, welfare and prosperity, and for the
1
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improvement of their health and tiving conditions, and as the operation and maintenance of a project by the
authority or its agent will constitute the performance of an essential pubtic function, neither the authority nor
its agent shall be required to pay any taxes or assessments upon or in respect of a project or any property
acquired or used by the authority or its agents under the provisions of this part or upon the income therefrom,
and any bonds issued under the provisions of this part, their transfer, and the income therefrom, including any
profit made on the sale thereof, shall at all times be free from taxation of every kind by the state, the county
and by the municipalities and other political subdivisions in the state. The exemption granted by this section
shall not be applicable to any tax imposed by chapter 220 on interest, income or profits on debt obligations
owned by corporations. .

History.--s. 16, ch. 69-345; s. 7, ch. 73-327.
243.34 Refunding bonds.--

(1) The authority is hereby authorized to provide for the issuance of revenue bonds of the authority for the
purpose of refunding any revenue bonds of the authority then outstanding, including the payment of any
redemption premium thereon and any interest accrued or to accrue to the earliest or subsequent date of
redemption, purchase or maturity of such revenue bonds, and, if deemed advisable by the authority, for the
additional purpose of paying all or any part of the cost of constructing and acquiring additions, improvements,
extensions or enlargements of a project or any portion thereof.

(2) The proceeds of any such revenue bonds issued for the purpose of refunding outstanding revenue bonds
may, in the discretion of the authority, be applied to the purchase or retirement at maturity or redemption of
such outstanding revenue bonds either on their earliest or any subsequent redemption date or upon the
purchase or at the maturity thereof and may, pending such application, be placed in escrow to be applied to
such purchase or retirement at maturity or redemption on such date as may be determined by the authority.

(3) Any such escrowed proceeds, pending such use, may be invested and reinvested in direct obligations of the
United States of America, or in certificates of deposit or time deposits secured by direct obligations of the
United States, maturing at such time or times as shall be appropriate to assure the prompt payment, as to
principal, interest and redemption premium, if any, of the outstanding revenue bonds to be so refunded. The
interest, income, and profits, if any, earned or realized on any such investment may also be applied to the
payment of the outstanding revenue bonds to be so refunded. After the terms of the escrow have been fully
satisfied and carried out, any balance of such proceeds and interest, income and profits, if any, earned or
realized on the investments thereof may be returned to the authority for use by it in any lawful manner.

(4) The portion of the proceeds of any such revenue bonds issued for the additional purpose of paying all or
any part of the cost of constructing and acquiring additions, improvements, extensions or enlargements of a
praject may be invested and reinvested in direct obligations of the United States, or in certificates of deposit
or time deposits secured by direct obligations of the United States, maturing not later than the time or times
when such proceeds will be needed for the purpose of paying all or any part of such cost. The interest, income
and profits, if any, earned or realized on such investment may be applied to the payment of all or any part of
such cost or may be used by the authority in any lawful manner.

{5) All such revenue bonds shall be subject to the provisions of this part in the same manner and to the same
extent as other revenue bonds issued pursuant to this part.

History.--s. 17, ch. 69-345,

243,35 Legal investment.--Bonds issued by the authority under the provisions of this part are hereby made
securities in which all public officers and public bodies of the state and its potitical subdivisions, all insurance
companies, trust companies, banking associations, investment companies, executors, administrators, trustees
and other fiduciaries may properly and legally invest funds, including capital in their control or belonging to
them. Such bonds are hereby made securities which may property and legally be deposited with and received
by any state or municipal officer or any agency or political subdivision of the state for any purpose for which
the deposit of bonds or obligations of the state is now or may hereafter be authorized by law.

History.--s. 18, ch. 69-345.



Attachment# 1-B
Page 49.0f 532

243.36 Reports.--Within the first 90 days of each calendar year, the authority shall make a report to the
governing body of the county of its activities for the preceding calendar year. Each such report shall set forth a
complete operating and financial statement covering its operations during such year. The authority shall cause
an audit of its books and accounts to be made at least once each year by certified pubtic accountants and the
cost thereof shall be paid by the authority from funds available to it pursuant to this part.

History.--s. 19, ch. 69-345,

243.37 State agreement.--The state does hereby pledge to and agree with the holders.of any obligations
issued under this part, and with those parties who may enter into contracts with an authority pursuant to the
provisions of this part, that the state witl not limit or alter the rights hereby vested in the authority until such
obligations, together with the interest thereon, are fully met and discharged and such contracts are fully
performed on the part of the authority, provided nothing herein contained shall preclude such limitation or
alteration if and when adequate provision shall be made by law for the protection of the holders of such
obligations of an authority or those entering into such contracts with an authority. An authority is authorized to
include this pledge and undertaking for the state in such obtligations or contracts,

History.--s. 20, ch. 69-345.

243.38 Alternate means.--The foregoing sections of this part shall be deemed to provide an additional and
_alternative method for the doing of the things authorized thereby, and shall be regarded as supplemental and
additiona!l to powers conferred by other laws; provided the issuance of revenue bonds and revenue refunding
bonds under the provisions of this part need not comply with the requirements of any other law applicable to
the issuance of bonds. Except as otherwise expressly provided in this part, none of the powers granted to the
authority under the provisions of this part shall be subject to the supervision or regulation or require the
approval or consent of any municipality or political subdivision or any commission, board, body, bureau, official
or agency thereof or of the state.

History.--s. 21, ch. 69-345.

243,39 Liberal construction.--This part, being necessary for the welfare of the state and its inhabitants, shall
be liberally construed to effect the purposes hereof.

History.--s. 22, ch. 69-345.

243.40 Provisions of part controlling.--To the extent that the provisions of this part are inconsistent with the
provisions of any general statute or special act or parts thereof, the provisions of this part shall be deemed
controlling.

- History.--s. 23, ch. 69-345; 5. 1, ch. 77-174.
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BOARD OF COUNTY COMMISSIONERS
Agenda Request '

Agenda Item For: April 26, 1994

Date of Distribution: April 22, 1994

TO: Honorable Chairperson and Members of the Board

FROM: Parwez Alam, County Administrator?ﬂ/

SUBJECT: Future Course of the EFA

STATEMENT OF ISSUE:

The County Commission wishes to review its options as to the future direction or need for
the Leon County Educational Facilities Authority (EFA).

BACKGROUND:

A memo from the County Attorney's Office, dated March 11th, listed the options currently
available to the County Commission (See Attachment 1). This memo also requested
direction from the County Commission as to how it wished to pursue this issue of the EFA
and its projects. In short, the options were:
1. Evaluate whether the EFA was fundamentally worthwhile,
2. Study recommendation by the EFA to create an independent special district for
transitional areas, 4
3. Determine Comrmissions intention as to whether EFA projects were tax exempt,
4. Determine whether the Commission had a desire to take any action regarding
the Southgate project and its financing.

Direction is still pending.

On April 12th, during the regular meeting of the|{Commission, the Commission heard a
request from the EFA Chairman in regards to gathering information on potential projects.
The Commission voted unanimously to reaffirm its position that the EFA would not
entertain any new projects until their current projects were up and running efficiently.
Additionally, direction was that County staff and EFA staff get together and develop a
listing of potential options for the future course/existence of the EFA.

T
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ANALYSIS:

A one week turnaround time on this item has not been possible. The staff persons for the
County Attomney's Office, County Administrator's Office, and the EFA could not meet due
to prior engagements, as well as, deadlines for quarterly management reports, and the
budget.

Through telephone conversations with the parties involved, however, it was learned that a
vital piece of information would become available at the end of May that could be useful
to the Commission in its decision-making process on this issue - that piece of information
is the required Annual Audit and Report of the EFA.

QPTIONS:

@ Direct staff to prepare options in a workshop format on the future course of the
EFA following the completion and analysis of the Annual Audit and Report of the

EFA.

2. Direct staff to prepare options in an agenda item format on the future course of the
EFA following the completion and analysis of the Annual Audit and Report of the

EFA.

| 3. Act upon any of the options as discussed in thé attached memo from the County
Attomey's Office.

4, Direct staff to develop options regarding the future course of the EFA, using
existing data, and agenda the item for the first meeting in May.

5. Provide staff further direction and/or clarification.

RECOMMENDATION:

Option #1. This option will provide the Commission the benefit of the latest financial v
data from the EFA in a workshop setting which;will allow full discussion of all options.

PA/BT/CPT

Attachment: 1 - County Attorney's memo of March 11th.

20
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To:  Honorable Chairperson and Members of the Board of County Commissioners
Parwez Alam, County Administrator

From: Herbert W.A. Thiele, Esq.
County Attorney
Date: March 11, 1994

Subject: Educational Facilities Authority

Attached for your review and input is the requested memorandum concerning the
status and options for future course of action by the Board regarding the operations 09( the
Leon County Educational Facilities Authority. Please advise as to whether the Board desires
to have a worksfiop on this issue.

If you have any questions concerning this matter, please contact the County
Attorney’s Oj':ﬁce.

HWAT mal

Attachment -
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MEMORANDUM

TO: Honorable Chairperson and Members of the Board

FROM: Bryant, Miller and Olive, P.A,, Bond Counsel
‘ Herb Thiele, County Attornexf%fh\

SUBJECT: Leon County Educational Facilities Authority

DATE: March 10, 1994

Statement of Issue: Consideration by Leon County Board of
County Commissioners of present status and options for future
course of action By Commission regarding  operations of the Leon
- County Education Facilities Authority in general and specifically
with regard to the Authority's $28,735,000 -Certificates of
Participation, Series. 1991 (Southgate Residence Hall Project).

Background: The Leon County Education Facilities Authority
was created’and established by resolution of the Leon County Board

of County Commissioners on July 17, 1990 pursuant to Chapter 243,

Part II, Florida Statutes, and is registered as a ‘dependent
district with the Office of District Information of the Florida
Department of Community Affairs. The seven members are appointed
by the Commission for five year terms. There are currently two
vacancies on the Authority. The Resolution specifically provides
in Section 5 thereof, that “neither the notes, bonds nor any other
obligation incurred by the Authority shall be deemed a pledge of
the faith or credit of Leon County nor shall any act or inaction of
the Authority directly or indirectly or contingently obligate Leon

County to levy or to pledge any form of taxation whatever therefor -

or to make appropriation for their payment." The Authority
currently has a paid executive director who oversees its operations
and maintains the Authority's records.

The Resolution also calls for a report of the Authority's
activities to be made to the Commission within the first 90 days of
each calendar year, including a complete operating and financial
statement covering its operations during such year. An annual
dudit of the Authority's books and accounts by a CPA is also
required at the Authority's expense.

In 1990, prior to issuance of any debt obligations, the
Authority validated in the Circuit Court of Leon County bonds to be
used to finance the acquisition of student townhouses for use by
Florida state University students. (The validated bonds were

issued in escrow, and later redeemed when no purchaser was found. -

The acquisition of these townhouses, now Known as the Scholarship
Townhouses, was later financed with proceeds of the 1993 Bonds of
the Authority hereinafter described.) The Final Judgment of
Validation found that private projects located off campus and not

1

Atlch. L
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at a participating institution but restricted to housing for
students of proximate institutions of higher education were
authorized and fulfilled a proper public purpose. The Authority
determined in addition to provide that a portion of revenues
generated by financed projects would be made available for opera-
tions of the Authority and student scholarships.

The Authority currently has outstanding the following obliga-
tions for the following projects:

I. $3,710,000 Leon County Educational Facilities Authority
Revenue Bonds, Series 1993 (Scholarship Student Housing Project)
issued on April 28, 1993 to finance the acqguisition of 82 rental
townhouses.

The Authority advises that the 82 units in the Scholarship
Townhouses which are owned by the Authority are currently occupied.
Community Property Management, Inc. is serving as Manager of this
project. The Bonds are current. The Authority expects to begin
receiving moneys from this project in May, 1994. The only open
matter on this project is the issue of whether property taxes are
owed on this project. The guestion is substantially the same as
that discussed below for the Southgate project.

IT. $28,735,000 Certificates of Participation, Series 1991
(Southgate Residence Hall Project) (the "1991 Certificates"),
issued on July 25, 1991 to finance acquisition and construction of
the 505 bed Southgate Campus Centre adjacent to FSU's campus. The
1991 Certificates were issued in two series, both unrated. Senior

Certificates in the amount of $24,235,000 are owned by five Dreyfus.

municipal funds. Subordinated Certificates in the amount of
$4,500,000 are privately placed with Southgate Residence Hall,
Inc., the Developer of the project, and John D. Hallstrom and
Michael J. Read, financial advisors to the Developer.

A not~for-profit corporation, SRH, Inc. owns the fee title to
the project and leases the project to the Authority. The Certifi-
cates evidence participation interests in the rent revenues
realized from operation of the project.

The Authority advises that the Southgate project as of
February 1, 1994 was approximately 61% occupied. The construction
‘is substantially complete. Portions of the building to be dedi-
cated to retail space have not been fully completed and $28,000 is
held by the Trustee for that purpcse. In addition, the Trustee,
sun Bank, National Association, is holding a 100% performance and
payment bond on J. Kinson Cook, Inc., the contractor and Certifi-
cate proceeds of approximately $1,000,000 as retainage pending
resolution of a dispute with the building contractor. The project
is managed by Professional Food-Service Management, Inc. ("PFM")
under a five year management contract between PFM and the Authority
as Lessee, subject to a three year' cancellation option.

'

Atich.
34¢

20



Attachment# 1-B
Page 56 of 532

Subsequent to issuance of the Southgate Certificates, but
prior to completion of the Southgate project, the Developer,
Southgate Residence Hall, Inc., and Kent Deeb, individually, filed
for bankruptcy under Chapter 11 of the Bankruptcy Code. Following
completion of the project, the proceedings were switched to Chapter
7.

The Trustee advises that debt. service reserves "for the

Certificates have been used to supplement project revenues to pay -

current interest to Dreyfus and to purchase fixtures, furniture ang
equipment needed to open the project. Additional funds needed to
operate the facility have been provided by PFM. 1In addition, the
Authority issued $1.2 million of additional, 2 year certificates of
participation held by Dreyfus funds and payable on a parity with
the other certificates held by Dreyfus, the proceeds of which are
available for operational shortfalls only. Interest is due on the
Senior Certificates on each March 1 and September 1. The Trustee
advises that $1,090,575.00 of interest due on the Senior Certifi-
cates on March 1 was not paid, creating a payment default under the
Trust Indenture. As of the date of this memorandum, the Trustee
had not received direction from Dreyfus to take any remedial action
under the Indenture. '

A dispute exists as to whether property taxes are required to
be paid on the project. The cash flows for Southgate apparently
were run assuming such an exemption would be forthcoming and the
Authority states that the then-property appraiser agreed to the
exemption. The Southgate project received an exemption for 1992.
The. current property appraiser has taken the position that both
existing projects of the Authority are not exempt. Exemptions were
filed for 1993 for Southgate, were denied and appealed. A special
master denied the exemption, which denial was ratified by the
Adjustment Board. A declaratory judgment action filed by the
Authority is pending in Circuit Court in Leon County to resolve the
guestion, however the Authority currently is not represented by
counsel on this matter. The 1993 property taxes on Southgate were
assessed on the value prior to project completion. $20,000 for
this obligation is being held by Dreyfus pending the outcome of the
declaratory judgment action. The 1993 taxes are due March 1, 1994.
Applications for exemptions for 1994 on. both projects were filed by
the Authority on February 24, 1994. The assessed value of the
Southgate project for the property as improved and intangible
property is expected to be in excess of $18,000,000, which could
have significant impact on the cash flow of the project. ’

Analysis: ' The Authority has requested the Commission to
evaluate whether the Authority should continue to function and, if
so, to express its working policy toward its appointed authorities
such as the Educational Facilities Authority, particularly as to
what degree of involvement or oversight the Commission wants to
have, whether the County will provide staffing and operating
expenses, etc. :

Atlh. 4
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The Authority also outlined specific problems it foresees in
financing educational facilities in areas proximate to institutions
of higher education in Leon County because the deteriorated condi-
tion of areas available for such facilities precludes private
investment. The Authority proposed the creation by special act
pursuant to Chapter 189, Florida Statutes, of an independent
special district comprised of transition areas under the compre-
hensive plan which would have powers to manage and finance
infrastructure improvements without the use of the County's
property taxes. It is the Authority's view that this would provide
the opportunity to work creatively to implement official adopted
State, County and City policies and plans for the area while
working with the two universities and the City.

The Commission can consider and, if desired, act, upon several
matters raised by the Educational Facilities Authority:

1. -Evaluate the continued existence of the Educational
Facilities Authority and define with greater specificity the
working relationship between the Commission and all the Authorities
it created, including:

(a) ~Whether the Commission will, on a regular basis,
provide staffing and/or operational funding

(b) Whether the Commission intends, on a regular basis,
to require oversight and/or specific approvals by the Commis-
sion of programs and undertakings of such authorities

(c) Whether the Commission will do either (a) or (b)
under circumstances where an authority or its projects
experience financial difficulties

2. Creation by special act of an independent special
district comprised of transitional areas under the comprehensive
plan, with powers to manage and finance infrastructure improvements
from sources other than the County's property tax to make the areas
more attractive to private investment and to implement official
adopted state, county and city policies and plans for the area.

3. Analyze, discuss and/or enter into an understanding with
the Educational Facilities Authority and the Leon County Property
Appraiser regarding exemptions from taxation of the Authority's two
existing projects and tangible perscnal property.

4. Specifically with regard to the Authority's Southgate

project and debt obligations issued to finance it, review the
Commission's desire, ability or obligation to take any action.

Options:
Re: TItem 1, above: (a) Evaluate whether the Authority is

fundamentally worthwhile for public
projects, private projects or both.

4

Attuch 4
Y

PY



Re: TItem 2,_above:

Re: Ttem 3 abéve:

Re: Ttem 4 above:

(b)

(c)

(d)

(e)

(£)

(a)

(b)
(c)

()

(b)
(c)
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Decide whether and how Chapter 243,
Part II, F.S. (the general 1law
setting forth the charter of the
Authority), should be amended or
improved based upon the experience
in Leon County.

Take steps to terminate  the
Authority or limit its functions to
management or disposition of the two
existing projects.

Develop written guidelines defining
working relationship between the
Commission anad authorities it
created regarding staffing, funding
and approvals.

Take ne action.

Direct staff otherwise.

Study recommendation of Educational
Facilities Authority to create by
special act an independent special
district for transitional areas.
Undertake the creation by special
act- of © an independent special
district.

Take no action.

Direct staff otherwise.

State Commission's intention whether
Educational Facilities Authority
projects should be subject to
property taxes.

Take no action.

Direct staff otherwice.

Determine whether the Commission has
desire to take any action regarding
the Southgate project and Certifi-
cates through any of the following:
providing staff for Authority opera-
tions, participating in negotiations
or other proceedings relating to the
project or the Certificates, con-
tributing funds toward either of
these.

Take no action.

Direct staff otherwise.

Recommendations: Provide direction to stafr.

i
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District 1
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District 2
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District 3
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CLIFF THAELL
Al-Large

ED DePUY
At-large
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County Administrator
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Leon County

Board of County Commissioners
301 South Monroe Street, Tallahassee, Florida 32301
(850} 606-5302 www.leoncountyfl.gov

October 23, 2008

Calvin Ogburn

Executive Director

Leon County Educational Facilities Authority
3263 Robinhood Road 5o o
Tallahassee, FL. 32312

=i

Thank you for mecting with Scott and I earlier today to discuss the operations of the Leon County
Educational Facilities Authority (LCEFA). As mentioned during the meeting, the Office of
Management and Budget (OMB) is conducting a review of the LCEFA regarding its structure,
duties, and responsibilities. This review is being conducted at the request of the Board of County

Commissioners.

In order for OMB to complete the report, the documents listed below are needed from the LCEFA.
As discussed during our meeting, we will meet with Bob Powell, an auditor with James Moore, next
week to review the financial reports for the LCEFA.

*  Budget and Financial Reports

*  Meeting Minutes; 2005-2008

*  Project Lists:
* Listofall applications that have been considered by the Authority.

*  List of completed projects and the documents supporting the reason for
their selection by the Authority.
* List of applications that- were considered by the Authority but not
'selected as well as the documents supporting the reasoning why these
projects were not selected.
»  List of current properties owned by the LCEFA
*  List of Scholarship donations from the LCEFA for the past five years

Please submit a copy of these items no later than November 7, 2008,

Thank you in advance for your assistance a1l1d cooperation. If you have any questions or concerns
please contact me at (850) 606-5116. .

S%
Cristina M.éng/{
Senior Management and Budget Analyst, Office of Management and Budget

)
I

!
Attachment: Leon County Educational Facili‘ties Project Outline

CC: Alan Rosenzweig, Assistant County Administrator
Scott Ross, Budget Manager, Office of Management and Budget
Bob Kellam, Chairman of the Leon County Educational Facilities Authority

!

An equal opportunity employer
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Leon County Educational Facilities Authority

Statement of Issue: To present the findings of the staff review of the Leon County Educational
Facilities Authority’s structure, duties, and responsibilities.

Background: During the June 10, 2008 meeting, the Board requested a review of the Leon
County Educational Facilities Authority (LCEFA). The Board directed staff to perform a
comprehensive review of the EFA’s structure, duties, and responsibilities.

Project Qutline:
I. Overview
A. Enabling Resolution
i. Resolution developed in accordance with Florida Statute 243.21

ii. First resolution passed in 1972 — appears that the LCEFA did not continue
to meet and therefore dissolved
iti. Second resolution passed in 1990 — replaced the earlier LCEFA and began
to meet on a regular basis. The Authority has remained active for 18 years
B. Mission of LCEFA ,
i. To assist institutions for higher education in the construction, financing,
and refinancing of projects.
ii. Long term goals for the Authority,..:;..... . ......
C. Requxremcnts of the Resolution
i. Deliver a report to the Board of its activities for the preceding calendar
year, including a complete operating and financial statement of its
operations. This report must be given to the Board within the first 50 days
of each calendar year.
ii. A yearly audit by a certified public accountant must be conducted.
iii. Both of these reports are also required by Florida Statute 243.36.

II. Organizational Structure
A. Members of LCEFA
i. Seven Members: each appointed by the Board to serve a term of five
years. Members are not compensated.
ii. One member must be a trustee, director, officer, or employee of an
institution for higher education in the county
iii. Members are eligible for reappointment. There are no term limits.
iv. The Board may remove members from the LCEFA for misfeasance,
malfeasance, or willful neglect of duty.
B. Chairman/Vice Chairman
i. Yearly elections for Chair and Vice Chair
ii. Committees: List of Committees for the LCEFA
C. Executive Director
i. The Executive Dircctor is not member of the LCEFA and serves at the
pleasure of the LCEFA. The Director is compensated.
i1. Duties include keeping a record of the procedures of the LCEFA and
serves as a custodian of the LCEFA s books, documents, papers, minutes,

and official seal.
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Leon County Educational Facilities Authority
Project Qutline
Page 2

1I1. Duties and Powers .
A. Florida Statutes 243.22 defines the powers and duties of the LCEFA. Listed
below are some examples of the duties and powers of the LCEFA:

1. To assist institutions for-higher educations in the construction, financing,
and refinancing of projects. Including making loans to participating
institutions; to mortgage any project and site for the benefit of the holders
of the revenue bonds; to establish rules and regulations for the use of a
project,

1. To construct, reconstruct, maintain, repair, operate, lease as lessee or
lessor; to enter into contracts for the management and operation of a

‘project; and to employ consulting engineers, architects, attorneys,
accountants for such projects. . .
iii. To issue bonds, bond anticipation notes and other obligations

iv. To designate a participating institution for higher education as its agent to.

determine the location and character of a project undertaken by the
participating institution.

v. To charge to and equitably apportion among participating institutions for
higher education its administrative .costs and expenses incurred in the
exercise of powers and duties of the Authority.

B. Notes, bonds or other obligations incurred by the LCEFA shall not be deemed a
pledge of the faith or credit of the County (FS 243 29).

IV. Budgeting and Financing
A. According to the enabling resolution, the LCEFA must present a report to the
BOCC within 90 days of the new calendar year.
B. In addition to an annual report, the LCEFA is required by the enabling resolution
to conduct a yearly audit by a certified CPA: .
C. Budget and Financial data — the overall financial status of the Authority
1. Florida Statutes 243.23 states that all expenses incurred in carrying out the
provisions in the duties and powers of the Authority must be paid solely
by the Authority
D. List of Assets ~ including properties owned by the Authority
i. Florida Statutes 243.24 states that the Authority can acquire real property.

V. Projects
A. Overview of the projects and project selection criteria
1. LCEFA Ownership Projects vs. Conduit Financing Projects
B. Procedure process for approving the bonds for projects
i. Project Application Process
ii. Tax Equity and Fiscal Responsibility Act (TEFRA) Hearings — roles and
procedures for when and where to conduct these hearings.
C. Projects owned and operated by the LCEFA
1. Southgate -
1. Project overview ,
2. Organizational,,structvu:e,l,of; the facility: specifically relating to
LCEFA’s ownership of the facility.
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Leon County Educational Facilities Authority
Project Outline
Page 3

V. Projects continued:
ii. Heritage Grove
1. Project overview
2. TERFA was not conducted through the Board but through FSU.
D. Projects with conduit financing by the LCEFA:
1. University Courtyard
' 1. Project Overview
ii. Create Inc.
1. Project Overview
2. Current Status |
iii. Other Projects
E. Other Applications reviewed but not considered/completed
i. Applications that the LCEFA reviewed but were not
considered/completed.  Discussion regarding the reasoning why these
projects were not pursued as opposed to the other projects listed above.

V1, Community Scholarship Involvement
A. Proceeds from projects are re-invested in the community through scholarships

i. LCEFA has been issuing scholarships locally for about five years
ii. Approximately $20,000 is given to each the following higher education
institutions: Florida State University, Florida A&M University, and

Tallahassee Community College
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Board of County Commissioners
301 South Monroe Street, Tallahussee, Florida 32301
(850) 606-5302 www.leoncountyfl.gov 5 o
Commissioners
BILL PROCTOR November 6, 2008
District 1
JANE G. SAULS Calvin Ogbumn
2R Executive Director
JOHN DAILEY Leon County Educational Facilities Authority
District 3 3263 Robinhood Road
. . /
Tallahassee, FL. 32312
BRYAN DESLOGE
District 4 Mr. ngum’
BOB RACKLEFF . . : .
District 5 Thank you for meeting with me last week to discuss the past five years of audit reports for
, the Leon County Educational Facilities Authority (LCEFA). Upon my review of the
CLIFF THAELL reports, I have some questions regarding these financial statements as well as questions
Al-large relating to LCEFA operations. In order for OMB to complete the review on LCEFA,
please address the attached questions. Please respond to these questions in writing by
ED DopY November 21, 2008
At-Large ovember 21, .
PARWEZ ALAM Thank you in advance for your assistance and cooperation. If you have any questions or
County Administrator . concerns please contact me at (850) 606-5116.
HERBERT W.A. THIELE .
County Attormey Sincerely,

Cristina M. Long : ;
Senior Management and Budget Analyst, Office of Management and Budget

Attachment: Questions Regarding the Leon County Educational Facilities

CC: Alan Rdsenzwcig, Assistant County Administrator
Scott Ross, Budget Manager, Office of Management and Budget
Bob Kellam, Chairman of the Leon County Educational Facilities Authority
]

An equal opportunity employer 1
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LCEFA Questions

Questions Relating 1o the Financial Statements of the LCEFA:

1.

According to page seven of the year ending September 30, 2006 audit, the cash received from residents and
customers is $8,094,119. On page eight of the year ending September 30, 2007 audit, the cash received
from residents and customers is $6,952,803. However, the expenses do not appear to be decreasing in a
similar fashion. Please explain the long term business plan.

Pages 14 and 15 of the year ending September 30, 2007 audit outline the bond debt service for Southgate
and Heritage Grove. According to the debt service, the payments on debt are increasing, especially after
2013. However, the revenues for both Southgate and’ Heritage Grove appear to be decreasing. Please
explain the long term business plan.

As described on page nine of the year ending September 30, 2007 audit, please déﬁne the capital grants and
contributions that the LCEFA qualifies for and/or receives,

Page six of the year ending September 30, 2007 audit states that the outstanding deficit for the Southgate
fund is $24,109,356. In addition, the “Accrued Interest Payable” for this fund is $13,510,955. Please define
the accrued interest payable and explain the reason that the total deficit for the Southgate fund appears to be
increasing over the past five years of financial statements.

Provide a breakdown of operating expenditures for Southgate and Heritage Grove for the year ending
September 30, 2007. For example, please break out the personnel costs, other operating costs, and repairs
and maintenance noted on page seven of the audit report.

The auditor’s note, on page 19 of the year ending September 30, 2006 audit, recommended that the LCEFA
“replenish the security deposit account with unrestricted cash flows and enforce controls to ensure proper
controls over security deposits” for Southgate. What steps did the LCEFA take to enforce the proper
controls and was the account replenished? * [

The auditor’s note on page 18 of the year ending September 30, 2007 stated that LCEFA does not have
controls in place in order to produce accurate monthly financial statements. What changes have been made
to the LCEFA’s daily operations to produce accurate monthly financial statements?

The auditor’s note on page 19 of the year ending September 30, 2007 recommended that the LCEFA engage
a financial consultant in order to address the Fixed Charges Coverage Ratio; since it fell below 1.20. What
was the opinion of the financial consultant regarding the; ﬁxed charges coverage ratio?

Questions Relating to LCEFA Operations:

9. According to Florida Statute 243.22, the LCEFA shall assist institutions for higher education in the

1.

construction, financing, and refinancing of projects. Included in the application for Fairfield Residential is a
“Form of Florida State Referral Agreement” from the John Carnaghi, Senior Vice President for Finance and
Administration. This letter states Florida State University’s support for reasonably convenient, suitable, and
affordable housing for students. Please provide the documentation from an institution of higher education in
Leon County that was used in support of the following projects: Southgate, Heritage Grove, University
Courtyard, and Create Inc. : vl ’ :

. Outline the application process for the LCEFA; pleése specifically explain what determines the LCEFA

recommendation to proceed with an application and conduct a TEFRA Hearing,

In regards to University Courtyard Apartments, please outline the TEFRA hearing process. In addition, as it
is discuss on page 17 of the year ending September 30, 2007 audit, if it is the intent of the LCEFA to take
ownership ‘of the property in 2040 once the bonds are paid in full, what is the business plan for this

complex?
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November 21, 2008

Cristina M. Long

Senior Management and Budget Analyst
Office of Management and Budget

Leon County Board of County Commissioners
301 S. Monroe St., Tallahassee, FL 32301

Re: OMB Review of LCEFA; Your Questions of November 6,
2008

Dear Ms, Lang,

In connection with your office’s ongoing review of the LCEFA, and
your itemized inguiries as set forth in your letter to me of
November 6, 2008; I am pleased to provide you with LCEFA’s
attached responses, numbered 1 through 11, corresponding to

your questions.

If it is the OMB’s objective to develop suggestions,
recommendations or comment as to the LCEFA's activities as a
result of your review and inquiries; we would appreciate and
welcome the opportunity to review same with the OMB prior to any
report being advanced to the Board of County Commissioners for

its consideration.

Please feel free to contact me with any questions. Thank you.

Sincere[y;

I

Calvin Ogburn, Executive Director

12-01-0C A11:35 18
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Leon County
Educational
Facilities Authority

Responses to OMB guestions to the LCEFA of November 6, 2008

1. The student housing market in Leon County has experienced a
significant downturn over the past few years due to a variety of factors ranging
from economic conditions in general, enroliment variances at the local institutions
of higher education, overbuilding of student-focused apartment complexes (a
number of which are now in foreclosure), mandates by Florida A&M University that
it's underclassmen first utilize on-campus housing, and a sizeable increase in new
dormitory housing coming on line, owned and operated directly by Florida State
University. Student housing provided by the LCEFA has not been immune to these
factors. The Southgate facility, being more of a traditional dormitory catering to
younger students, has been particularly hit hard by the approximately 1,700 new
dormitory room-units which have been opened by FSU over the past few years.
Heritage Grove, while continuing to achieve an enviable almost 100 percent
OCcupancy rate, has had to maintain its rental structure at close to 2005 rates in
order to remain competitive. The original business plans for both Southgate and
Heritage Grove contemplated rental rates rising on an annual basis, as had been
the historical norm in the area. The LCEFA is working with its hired management
agents for both Southgate and Heritage Grove to aggressively increase marketing
and cost-cutting measures. Budgets are monitored on a monthly basis for
improvement opportunities. Due to many of the fixed costs, however, and the need
to maintain attractiveness of these projects for the long run, expenses cannot
necessarily be pared down in a correspondingly similar fashion to the revenue
decreases that have resulted from largely outside forces.

2. Please see Response to Question No. 1, above. Given current market
conditions, this is a very serious concern to the LCEFA. The LCEFA has already
begun exploring options with financial consultants as to a pro-active restructuring
of debt, and will be addressing potential plans with the current bondholders.

3. Though the LCEFA is statutorily eligible to receive capital grants and
contributions, it has not received any to date other than occasional donations from
a grateful parent or a visiting bondholder; such totaling less than $2000 over the
years and being immediately deposited to the Admin Fund for scholarship use. Also,
though not truly a “contribution”; the LCEFA did receive from the State of Florida
and Florida State University the use of leased land and infrastructure funding in
connection with the Heritage Grove project.

Page 1 of 4
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4. The accrued interest payable for the Southgate Fund is due to the
unpaid interest due the “B” bondholders. This interest accumulates interest on
unpaid interest per the Bond documents. Due to this compounding effect the deficit
continues to increase. The “B” Bond indebtedness on Southgate arose from a
restructuring of the debt on that project in 1998, defeasing the original bonds
issued in 1993. In “profitable” years, payments are/in fact have been made
towards that indebtedness. However, that indebtedness is inferior and subordinate
to the primary financing on the Southgate project and does not constitute an
enforceable obligation of or against the LCEFA, or one which could ever be
foreclosed upon against the Southgate property for so long as Southgate continues
to meet its primary indebtedness obligations (the “A” Bonds).

5. Please see the attached breakdowns.

6. In this instance, the account was replenished almost immediately.
This issue was reviewed with the management agents by the Auditor and staff. The
item has not been raised in later audits. The LCEFA works aggressively with its
management agents to continually monitor the various accounts and enforce
controls consistent with required budgetary and loan/trust agreement constraints.

7. Monthly statements were in fact always produced and reviewed by the
LCEFA; however, those reports initially corresponded to a school year calendar, the
8ond documents called for a calendar year reporting format and the LCEFA
statutory audit requirement necessitated reporting based on the governmental
fiscal year. This required substantial re-formatting on the part of the auditor so as
to reconcile the overlapping formats. The LCFA instructed its management agents
to modify their reporting formats so that it is now provided monthly statements on
both Southgate and Heritage Grove in a manner consistent with its own
requirements and those of the auditor. In addition, the LCEFA Admin Fund is
further maintained on an in-house Quick Books system.

8. Financial consultants to the LCEFA are in the process of providing
recommendations to address the fixed charges coverage ratio, which may require
longer term adjustments of present financing structures which will entail the
cooperation and consent of parties to these obligations other than the LCFA, in
order to effectuate the recommendations.

S. “Documentation” from an institution of higher education in support of
a particular project is not a requirement of Florida Statutes Chapter 243 or of the
LCEFA. Some showing of support, in a written form (“documentation”) for a
particular project from an institution of "higher education may be desirable,
however, for purposes of obtaining preferential financing terms from private
investors on a project, serving as an enhancement to the fundamental financial
strengths of a project. The LCEFA has not promulgated any particular format of
such documentation, as it is not a general requirement. Whenever such a showing
of support for a particular project by an institution of higher education would be
deemed helpful to the development of a project, either by the LCEFA or the
proponent and/or investors related to such a project, such documentation would be

t
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sought after in a fashion most helpful to the project, and subject to the discretion of
the affected institution of higher education. There was no such documentation as
pertained to Southgate (which project was in fact initiated directly with the Leon
County BCC prior to the creation of the LCEFA) or Create, Inc.. When the University
Courtyard Apartments project was first presented to the LCEFA, it was accompanied
by a “letter of interest” from the then president of Florida A&M University; Heritage
Grove, which was a collaborative project of the LCEFA and the Florida State
University, was subject to a "Development Agreement” between these entities.

10. The LCFA requires an initial applicant (proponent of a project to be
financed through the LCEFA) to submit a generically designed application, a copy of
which is attached, together with a fee, which is currently set in the amount of
$10,000.00. Because the nature of the projects which might be considered by the
LCFA is quite broad, as set forth in Florida Statutes Chapter 243, and can range
from student housing to stadiums to administrative buildings, classrooms and
laboratories; the LCEFA has specifically opted not to promulgate a set process for
determining a recommendation to proceed. Any project which might be proposed
would be subject to studied analysis based upon its own merit, the only common
requisites being that the project meet the statutory objectives and serve a public
purpose/need which is supportive or complimentary of the missions of institutions
of higher education in the community, and that the operational and financing plan
and long term projections for the project appear sustainable, credible, and which
would meet requirements to obtain reasonable financing through the private
funding mechanisms which the project proponent must secure. Ultimately, any
project to be approved by the LCEFA must be approved by private investors, which
have their own criteria; the LCEFA has no taxing authority or powers to pledge
public or other taxpayer monies, and accordingly no project can be approved or '
financed based upon any reliance on public funds. Though the LCEFA will make a
determination as to whether a project meets a public purpose beneficial to any or
all of the community institutions of higher education; the project is ultimately
approved based upon the analysis of private financial markets which will provide
the funding.

A TEFRA Hearing is conducted by the county, and not by the LCEFA. A
TEFRA hearing is not required for every type of project which the LCEFA might
entertain. A TEFRA Hearing is conducted for the primary purpose of having the
highest political body of a county, i.e., Board of County Commissioners, to make a
public determination that a particular project would be useful, beneficial and/or
needed and therefore would serve a public purpose. This finding does not evaluate
Oor approve the private funding mechanism which might be involved, but does allow
the financing to be issued on a federally tax-advantaged basis; in particular,
making the investment by private funds not subject to federal income taxation,
given the public, educational purposes of the project. “Tax-Free Bonds” may
generally serve as an enhancement to thel financial viability of a project. The
TEFRA process is a requirement of Federal law in order to obtain the federal income

tax benefits.

11. Please see the foregoing Response to Question No. 10. A TEFRA
hearing for University Courtyard Apartments was conducted by the Leon County
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Board of County Commissioners in February of 2000. No business plan for
University Courtyard Apartments for the years 2040 forward, has been developed
by the LCEFA. At present time, Muni Mae, which has been managing the project
since approximately 2005 on behalf of itself and the private bondholder interests,
has expressed its intent to take over all ownership interest in University Courtyard
Apartments in order to sell that project due to its inability, though almost fully
leased, to meet current and projected financial obligations as established in its
original conduit financing. LCEFA does not and has not ever actively managed
University Courtyard Apartments as it does with Southgate and Heritage Grove.
The LCEFA’s original conduit financing enabled that project, owned and managed by
a non-profit entity, to obtain its original financing via “Tax-Free Bonds”, in
exchange for which the LCEFA would receive scholarship monies from successful
operations, and as well, upon the University Courtyard Apartments having been
successfully paid off in 2040, the LCEFA would have been able to direct that the
property be then dedicated to the use, benefit and ownership of the Florida A &M
University (had the university so accepted). However, this will not occur if Muni
Mae proceeds with its stated intentions.

Page 4 of 4
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Client: Haritage Grove
Engagement:
Period Ending: 9/30/2007
Workpager:
Account Description FINAL
9/30/2007

Group : [R-3000} Operating revenues
Subgroup : None
03-4101 Gross Patential Rent (2,211,840.00)
034111 Vacancy Loss 34,701.00
03-4151 Rent Concessions 380.00
03-4152 Resident Advisory Board 11,695.00
03-4301 CHAPTER HOUSE RENT (15.615.00)
03-4801 Application Fee (6.525.00)
034803 Pet Fee (3,327.00)
034811 Transfer Fee 0.00
034812 Sublease/Release Fee (3.875.00)
03-4813 Farfeit Deposit/Terminate Fee (1.162.00)
03-4821 Late Fee (22,723.00)
03-4831 NSF Fee (853.00)
03-4891 Other Resident Charges (8,636.00)
03-4901 Bad Debt Collections - Net (11.373.00)
034902 Bad Debt Write-Off - Rent/Fees 1.698.00
03-4921 Laundry and Vending {366.00)
03-4991 Other Revenue (13,920.00)
Subtotal : None {2,251,731.00)
Total [R-3000] Operating revenues (2,251,731.00)
Group : [X-4001] Payroll and benefits
Subgroup : None
03-5301 Payroll - Maintenance 65,189.00
03-5311 Payroli - Cleaning 13,295.00
03-5501 Payroll . Admin 108,832.00
03-5821 Payroll Tax/401(k) 18,067.00
03-6302 Casual Labor - T/Q 200.00
03-6411 Payroll - Admin 36,896.00
036425 Payroll - Cleaning 7.066.00
03-6434 Payroll - Maintenance 42,073.00
03-6437 Payroll Tax/401(k) 7,221.00
Subtotal : None 298,949.00
Total [X-4001] Payroll and benefits i 298,949.00
Group : [X-4002] General and administrative
Subgroup : None
03-5401 Resident Retention Pragram 1,337.00
03-5411 Advertising Design ! 3,600.00
03-5421 BrochurefFlyer 2,199.00
03-5422 Direct Mail 8,298.00
03-5423 Newspaper 5.210.00

7.400.00

03-5424 Apartment Guide
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Client. Heritage Grove
Engagement:
Period Ending: 9/30/2007
Workpaper:
Account Description FINAL
943072007
03-5425 Yelkww Pages 0.00
03-5427 Internet Ad 1,724.00
03-5441 Application Processing Expense 1,939.00
03-5491 Other Advertising/Rental Exp 8,268.00
03-5511 C/P - Contract 2,700.00
03-5521 Copy Machine 0.00
03-5531 Postages/Ship - Net of Res Chrg 2,022.00
03-5540 Telephone/Fax: 1,137.00
03-5541 Phone/Fax - Service 0.00
03-5542 Phone/Fax - Long Distance 0.00
03-5543 Cell Phone - Service 2.326.00
03-5544 Phone/Fax - Equip/Supplies 0.00
03-5546 Answering Service 932.00
03-5547 Pager Service 121.00
03-5551 QOffice Supplies/Forms 2,336.00
03-5561 Travel/Vehicle Expense 681.00
03-5571 Training & Education 748.00
03-5572 Legal/Evict - Net of Res Chrg {395.00)
03-5581 Credit Card - Net of Res Chrg 1,392.00
03-5582 Bank Fee - Net of Res Charge 11,909.00
03-5591 Other Administrative Expense 13.641.00
03-5601 Management Fee - CPS 118,161.00
03-5831 License/Permit/Other Tax/Fee 624.00
03-5842 Insurance - Medical 5,890.00
03-5851 Insurance - Property 146.868.00
03-5871 Insurance - Workers Comp 8.250.00
03-5875 insurance - EPLI 1,126.00
03-5876 \nsurance - Fair Hsng/Env Prot 642.00
03-6138 Phaone Expense 0.00
03-6230 Bad Debt Write-Off - T/O Chrgs 37,398.00
03-6389 Furniture Damage Expense - T/O 454.00
03-6391 Other Costs - T/O 2,916.00
03-6401 Reimbursement Revenue {213.094.00)
03-6412 Office Supplies/Forms 1.054.00
03-6413 Postage/Shipping 801.00
03-6414 Computer/Peripherat & Copier £54 00
03-6417 Telephone/Fax 788.00
03-6418 Pager Service 76.00
03-6420 QOther Administrative Expense 246.00
03-6438 License/Pemit/Other Tax/Fee 77.00
03-6439 Insurance - Property 21.420.00
03-6440 tnsurance - Warkers Comp 2.657.00
3,188.00

03-6441

insurance - Medicai
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Client: Herftage Grove
Engagement:
Period Ending: 9/30/2007
Workpaper.
Account Description FINAL
9/30/2007
03-6442 Insurance - Other 0.00
(36443 F8U Palice Department 9,625.00
03-8291 Other Entity 700.00
03-8813 Landscaping 6,060.00
Subtotal : None 236,114.00
Total (X-4002) General and administrative 236,114.00
Group : [X-4004]) Utilities
Subgroup : None
03-5701 Utility - Clubhouse/Office 11.212.00
03-5711 Utility - Common Area 19,558.00
03-5721 Utility - Vacants 7,442 00
03-5731 Water - lmigation 2.850.00
03-5732 Water/Sewer 55,231.00
03-5751 Cable 231.00
03-5761 Internet 2,426.00
03-6113 Utility Rev - Overage 0.00
03-6118 Ulility Expense 0.00
036124 Cable Rev - Cancession 0.00
03-6415 internet 1,356.00
03-6421 Utility - Clubhouse/Office 9.145.00
03-6422 Water - Irrigation 2,887.00
03-6423 Utility - Common Area 0.00
Subtotal : None 112,338.00
Total [%-4004] Utilities 112,338.00
Group : {X-4005] Repairs and Maint
Subgroup : None
03-5111 Grounds Service - Contract 23,624.00
03-5112 Grounds Supplies 9,549.00
03-5141 Grounds Other 308.00
03-5151 Pest Control 5,486.00
03-5211 Security - Contract 15,375.00
03-5221 Alarm Monitoring 293.00
03-5231 Fire and Safety 22,242.00
03-5242 Entry/Parking Supplies 115.00
03-5291 Other Security 432.00
03-5298 Resident charges parking gate 75.00
063-5321 CLEANING CONTRACT 31000
03-5322 Cleaning - Supplies 484 00
03-5331 Carpet Shampoo/Floor Cover R&M 3.403.00
03-5341 Rubbish Removal 18,215.00
03-5352 Painting - Supplies 244 00
03-5362 Swimming Poo! - Supplies 1,725.00
0.00

03-5371 Storage
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Client: Heritage Grove
Engagement:
Period Ending: 9/30/2007
Workpaper:
Account Description FINAL
9/3012007
03-5372 GOLF CART REPAIRS 882.00
03-5381 Building Roof RM 5.00
03-5382 Door/lLock and Key R&M 6.665.00
03-5383 Window Screen Blind RM 400.00
03-5384 HVAC R&M 3.017.00
03-5385 Appliance R&M 738.00
03-5386 Electtical R&M 2.915.00
03-5387 ‘ Plumbing R&M 1.958.00
03-5391 Other R&M 1.895.00
03-5399 Repairs and Maintenance (36.00)
03-5512 C/P - Other RM 525.00
03-5513 C/P - Equipment/Supplies 1.761.00
03-5514 Internet R&M 1,032.00
03-6158 Furniture Expense 1,965.00
03-6210 Hassle Free Fee Revenue {48,725.00}
036220 Turnover Damage Revenue (89,043.00)
03-6222 Furniture Damage Revenue (19,514.00)
03-6321 Cleaning - TIO 18,624.00
03-6331 Carpet Shampoo/Floor R&M - T/O 15.050.00
03-6341 Rubbish Removal - T/O 4.423.00
03-6351 Painting - T/O 54,370.00
03-6382 Door/Lock and Key R&M - T/0 7.770.00
03-6383 Window/Screen/Blind R&M - T/0 17,343.00
03-6385 Appliance R&M - T/O 1,413.00
03-6386 Electrical R&M - T/O 4,751.00
03-6387 Plumbing R&M - T/O 1,152.00
03-6424 Cleaning - Supplies 46.00
03-6427 Rubbish Removal 12,886.00
03-6428 Fire and Safety 973.00
03-6429 Security - Contract 308.00
03-6430 Alarm Monitoring 91.00
03-6431 Carpet Shampoo/Floor Cover R&M 29.00
03-6432 Grounds Supplies 8,782.00
03-6433 Grounds Service - Contract 17,702.00
03-6435 Swimming Pool - Supplies 974.00
03-6436 Other R&M 391.00
03-8831 Building 2.210.00
03-8838 Swimming Pool 0.00
03-8841 HVAC Equipment 0.00
03-8842 Appliances 3,020.00
03-8849 Other Equipment 2,868.00
03-8851 Furniture ) 16,186.00
03-8852 FLOORING ' 14,991.00

03-8861 VEHICLE ; 0.00
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Client: Heritage Grove

Engagement:

Period Ending: 8/3072007

Workpaper:

' Account Description FINAL
9/3012007

03-8891 Other Capital 3,350.00

Subtotal : None 178,083.00

Total [X-4005) Repairs and Maint 178,083.00

Group : {X-4009] Depreciation

Subgroup : None

03-8998 DEPRECIATION A 983,775.00

03-8999 AMORTIZATION 94,968.00

Subtotal : None 1,078,743.00

Totaf {X-4009] Depreciation 1.078,743.00

Group : [X-4011) Interest expense - series A bond

Subgroup : None

03-7901 Interest - Mortgage 1,114.428.00

Subtotat : None 1,114,428.00

Total [X-4011] Interest expense - series A bond 1,114,428.00

Group : [R-3010) Interest Income

Subgroup : None

034981 interest fncome (131.605.00)

Subtotal : None {131,605.00)

Total (R-3010] Interest Income {131,605.00)

Group . [X-4050] Operating transfers

Subgroup : None

03-8211 Qwner Management/Admin Fee 57,412.00

Subtotal : None 57,412.00

Total [X-4050] Operating transfers §7,412.00

Group : [R-3050] Operating transfers

Subgroup : None

03-8212 Transfer to admin fund ' 0.00

Subtotal : None 0.00
0.00

Total [R-3050] Operating transfers
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Client: Southgate
Engagement:
Period Ending: /302007
Workpaper:

Account Description FINAL

9/30/2007

Group : [R-3000) Operating revenues
Subgroup : None
4000 Contract - Room (3.858,489.00)
4010 Contract - Food (663,078.00)
4020 Parking Lot Income {238,591.00)
4030 Conference/Camp-Room (202,387.00)
4040 Conference/Camp-Food (213,839.00)
4060 Commercial Rent (92.528.00)
4070 Outside Boarg Sakes {2,792.00)
4080 Cash Food - Transient (84,613.00)
4110 Vending Commissions {3.597.00)
4140 Wash Machine income (17.366.00)
4150 Catering {2.904.00)
4160 Retumed Chk/l.ate Fees (100.00)
4170 Banquets (2,935.00)
4180 Other Income (3.543.00)
4200 Forfeitures 0.00
4205 PRIOR PERIOD INCOME 9,000.00
4210 Retained Fees - SD Forfeits (2,914.00)
4220 Processing Fees (11,150.00)
4270 Other - General 22.00
Subtotal : None (5.401,784.00)
Total [R-3000] Operating ravenues !5,401 ,784.002
Group : [X-4001) Payroll and benefits
Subgroup : None
5310 Salaries/Wages 420,180.00
5320 Burden Cost 131.820.00
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Client; Southgate
Engagement;
Period Ending: 9/30/2007
Workpaper:
Actount Description FINAL
9/30/2007
5510 Salaries/Wages 137.670.00
5520 Burden Cost 39,819.00
5900 Salaries/Wages 11,841.00
53910 Burden Costs 3.079.00
6011 Salary 78,192.00
6012 Burden Cost 18,705.00
6210 Salaries/Wages 164,448.00
6220 Burden Costs 64.643.00
Subtotal : None 1,090,197.00
Total {X-4001] Payrofl and benefits 1,090,187.00
e ————
Group : [X-4002} General and administrative
Subgroup : None
5410 Pest Control 3,720.00
5420 Linen Laundry/Renta) 2,459.0D
5430 Uniforms 1,581.00
5440 Dining Room Supplies 3.582.00
5450 Oecorations 313.00
5460 Kitchen Supplies 6,163.00
5470 Chinal/Glass/Siver 5,516.00
5480 Cieaning Supplies 15.415.00
5490 Paper 16,870.00
5495 Other Expense 1.255.00
5608 Sales Tax 69,889.00
5615 Property insurance i 262.527.00

5620 Equipment Lease 4,509.00
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Client: Southgate
Engagement.
Period Ending: 9/30/2007
Workpaper:
Account Description FINAL
9/30/2007

5640 Computer & Software Maint. 9.795.00
5650 License/Taxes 3.784 .00
5660 Legal 2.200.00
5670 Audit 0.00
5675 Management Fee 293,000.00
5680 Bank Fees 10,136.00
5690 Credit Card Fees 54,623.00
5710 Other Professional Expenses 325.00
5720 Office Supplies 5.702.00
5725 Telephone - Ld 1.943.00
5730 Telephone - Local 6.000.00
5740 Postage 6.967.00
5750 Dues/Subscriptions 815.00
5760 Travel - Local 415.00
5770 Trave! - Field 12,158.00
5775 Meats/Entertainment 2,379.00
5780 Bad Debt Expense 73.895.00
5790 UNIFORMS 88.00
5800 Recruiting Expense 434.00
5805 Training Expense 525.00
5810 Security Service 68.980.00
5820 Misc. G&A Expense 45.00
5945 Signage 226.00
5850 News/Magazines 4.608.00
5860 Web Adv/Presence 0.00
5970 Brochures 13,951.00
5980 Promotion - External 2,389.00
5990 Other Expense 1.417.00

17,035.00

6010 Res. Life& Student Development .
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Chent: Southgate
Engagement:
Period Ending: 9/30/2007
Workpaper:
Account . Description FINAL
9/30/2007
6025 Tetephone - Ld 11,161.00
6030 Local Tetephone and Data 91,558.00
6035 Tetephone Equipment Lease 1,116.00
6250 Uniforms 234.00
6380 Exterminating 4,512.00
6425 Cleaning Room Supplies 18,792.00
6650 Non Operalional Legal Fees 0.00
6860 Management Incentives 67.500.00
Subtotal : None 1,183,531.00
Total [X4002] General and administrative 1!183.531.00
Group : {X-4003) Food Costs
Subgroup : None
5200 Beverages 37,019.00
5210 Baked Goods 19,750.00
5220 Dairy 50.071.00
5230 Milk 8.006.00
5240 Meats ) 194,289.00
5250 Frozen Goods 44 689 00
5260 Accompaniments 98,539.00
5270 Produce 43,587.00
Subtotal : None 495,950.00
Total [X-4003] Food Costs 495,950.00
Group : [X-4004) Utilities
Subgroup : None
6040 Cable TV 35.221.00
6100 Electric 446,794 00
6120 Fuet (Gas) 167 .556.00
40,877.00

6130 Sewer |
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Client: Southgate
Engagement;
Period Ending: 9/3072007
Workpaper:
Account Description FINAL
9/30/2007
6140 Waste Removat 15.424.00
68150 Water 18,299.00
6170 Fire Services Charge 15.568.00
Subtotal ; None 739,7359.00
Totat [X-4004] Utilities 739,739.060
Group : [X-4005] Repairs and Maint
Subgroup : None
5485 Equipment Rental 152.00
5630 Equip. Service Cantract/Repair 0.00
6260 Buildings 48,232.00
6270 Drives/Parking 2,291.00
6280 Grounds/Landscaping 2,753.00
6300 Recreation Equipment 1,684.00
6310 HVAC Maintenance 46,773.00
6320 CarpevDrapery Cleaning 12.580.00
6330 Elevator Maintenance 14,412.00
6340 Rest. Equipment Repair 26,475.00
6350 Furn/Fix Replacement 1,310.00
6360 Carpet Repl./Repair 128.00
6370 Paint/Decorating 61.981.00
63580 Mainl. Equip. Repair 211.00
6400 Fire Equip. Repair 9.305.00
6410 Maintenance Supplies 9,188.00
6420 Light Bulbs 1.667.00
6430 Damages Recovered (216.00)
6440 Laundry Equipment 1.222.00
Subtotal : None 240,148.00
Total [X-4005] Repairs and Maint 240,148.00
Group : {X-4009]) Depreciation
Subgroup : None
620,329.00

7010 Deprecistion
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Client: Southgate

Engagement:

Period Ending: 9/30/2007

Workpaper:

Account Description FINAL
973072007

7020 Amontization 70.839.00

7030 AMORTIZATION EXPENSE - ISSUE 25.695.00

Subtotaf : None 716,863.00

Total [X-4009) Depreciation 716.863.00

Group : [X-4011] Interest expense - series A bond

Subgroup : None

6670 Series A - Bond Interest Payments 726€.638.00

6680 Series B - Bond Interest Payments 2,398,837.00

8686 Interest Expense - Other 250,039.00

Subtotal : None 3,375,314.00

Total [X-4011] Interest expense - series A bond 3,375,.314.00

e — — "_

Group : [R-3010) Interest Income

Subgroup : None

4290 Interest iIncome {98,872.00)

Subtotal : None (98,872.00)

Total [R-3010] Interest Income !98.872.00!

Group : [X-4050) Operating Transfers Out

Subgroup : None

6630 LCEFA Monthly Fee 48,899.00

6640 LCEFA Bi-Annual Fee 37.515.00

Subtotal : Nane 86,414.00
86,414.00

Total [X-4050] Operating Transfers Out
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Commissioners

BILL FROCTOR
District §

JANEG. SAULS
District 2

JOHN DAILEY
District 3

BRYAN DESLOGE
District 4

BOB RACKLEIT
District 5

CLIFT THAELL
" At-Large

ED Debly
Al-large

PARWELZ ALAM
County Administrator

HERBERT WA, THIELE
County Attorney
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Board of County Commissioners

301 south Monroe Street, Tallahassee, Florida 32301
€830} 606-5302  www.leoncountyfl gov

February 12, 2009 "

Terrell C. Madigan

Re: Leon County Educational Facilities Authority
P.O. Box 1032}

Tallahassee, FL 32302

Mr. Madigan, e be e ‘\«-. e e e

As requested yesterday afternoon. attached is a preliminary draft copy of the Leon County
Educational Facilities Authority (LCEFA) Management Review conducted by the Office of
Management and Budget (OMB). This review is in draft form and is subject to change
pending our meeting Friday, February 13, 2009.

OMB is not seeking a formal response to the findings and recommendation at this time. The
intent of Friday’s meeting is to discuss the factual information contained within the report.
'OMB Will submit a‘formal'copyof thé-management review for the LCEFA’s comment fater
this month,

In addition, OMB would like to discuss the default provisions oéthe A and B bonds as stated
in the Revenue Refunding Bonds of Southgate Residence Hall Official Statement. OMB
also has questions pertaining to the actual structure of the Heritage Grove bonds, specifically
relating to the creation of the LLC. Please provide a copy of the 50 Year Land Lease
Agreement between the LCEFA and The Florida State University/State of Florida.

AR R ITENNE EVR ST TITTS: .’ﬂ':‘;iif!5t'$')’\‘(lif;(:."5?.“ -
Thank you in advance for your assistance and cooperation. If you have any questions or
concerns please contact me at (850) 606-5100.

;s.tina M. Long ot i T rc W I
Senior Management and Budget-Analyst; Office of Management and Budget

e ! :‘ .
Attachment: Leon County Educational Facilities Authority Management Review:
Preliminary Draft Subject to Change (212009 i v o

CC: Calvin Ogbur, Executive Director of Leon County Educational Facilities Authority
{an Rosenzweig, Assistant County Administrator,.y,, .
Scott Ross, Budget Manager, Office of Management and Budget

' [ e - i

TS amd corae e

A0 L3l v Faniio aeseabaci.
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Leon County Educational Facilities Authority

Response Regarding the Management Review
| To Be Included...
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Leon County Educational Facilities Authority
Membership

As stated in the establishing County resolution and in accordance with Florida Statute, each
County Commissioner appoints one citizen to be a member of the Leon County Educational
Facilities Authority (Authority). All members must be residents of Leon County and at least one
member must be a trustee, director, officer, or employce of an institution for higher cducation,
The terms are for five years and expire on July 31. Members are eligible for reappointment, and
there is no limitation on the number of terms a member may scrve on the Authority. The Board
may remove members from the Authority for misfeasance, malfcasance, or willful neglect of
duty. Meetings are held on a quarterly schedule or as needed.

As with many Commission appointed boards, the members of the Authority are volunteers who
dedicate their personal time toward the betterment of educational facilities. The members of the
Authority are not compensated but may be paid for necessary expenses incurred while
performing duties on behalf of the Authority. Thesc members are fully committed to the mission
of the Authority which is to assist institutions for higher education in the construction, financing,
and refinancing of projects and for this purpose the authority is authorized and empowered as set
forth in Chapter 243.22, Florida Statutes.

Members of the Leon County Educational Facilities Authority

Years of
N 1 i / .
Member Name ‘ Employment Appointed by Service
Governor’s Council on Indian Affairs | Commissioner Proctor,
Bob Kellam S 19 years
District (

5 Tallahassce Community College Commissioner Sauls, , :
Craig Fleicher Outreach Program District 11 9 72 years
Liz Marvanski Associate Vice President for Florida | Commissioner Dailey, 1 v

ryans State University Student Affairs District 111 ? years
‘ ‘ 4 Commissioner Desloge, .
Eandy Guemple District [V I V2 years
: Commissioner .
Annc Peery Rackleff. District V | 72 years
Director, Florida A&M University F C -
Dr. Henry Lewis | College of Pharmacy and OTmer -ommissioner 11 % years”
: : DePuy, At Large
Pharmaceutical Sciences
William Hilaman Raymond James & Associates i?rlx‘lmlssmner Thaell, 5 14 vears
arge '
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Dreyfus Corp. is.suing Oppenheimer &
. Co. for a $20 million hit-it took ona 1991 in-
vestment. But in the view of many people
in.Florida; the real defendant is a little-
known financing system where state regu-
lators are absent and interests too often
eonflict.”
1. Atissue is'$24.2 million of bonds offered
* by the Leon County Educational Facilities’
‘Authority, a quasi-governmental agency
whose imprimatur bestows tax-free status
on securities .issued 'in its. name. Four
. years ago, in a private placement Oppen- -
heimer arranged, five mutual funds man-
aged by New York-based Dreyfus bought
-the bonds, which financed construction of -
a luxury dormiitory at Florida State Uni-
versity in Tallahassee. - o
Since then, the authority has defaulted
on the bonds; the dorm developer has gone
bankrupt: and Dreyfus has dumped its
bonds for 17 cents on thedollar, -
Questionable Ties. o
A bad investment call? According to
Dreyfus and people familiar with the K
episode, it involves a lot more than that.. - -
- In alawsuit filed in September in U.S.
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District Court in, Manhattan, Dreyfus is L0 a0
seeking unspecified damages from Oppen: L X Cou Siahic
heimer for alleged fraud, claiming that the . The u e )

New York investment bank knew before
the bond placement that ‘consulfants had
advised the Leon County panel against the
‘Pproject and that members of the panel had
close ties to the developer: Oppenheimer
won't respond to specific allegations in the
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ut $20 millidn;
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lawsuit. An attorney for the company says. ‘ B e M AL
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" poses the flaws inherent'in 4 System set up 2 Barkriptey Cc

to help colleges and universities; finance -  —— S ——
i -development projects without scrutiny by sorie private developer build it? Is it bes.
J state, bureaucrats. The problem, these  cause the project wouldn't stand up?" - v
'} -critics | say,., is _ that;withouf regul tory .- "About onethird b!-“m'e"amhoﬁties,} thery
i | oversight, thé 10 gduc}xgb'rjal,la&gl',itig;‘ahfﬁ bonds'issued in the past decdde qualify as* 't )
1| thorities opéfating. across 'the ‘state. pro:”  junk bonds - high-yield securities too risky
i|vide fertile gréund for developers'to,ex- 1o carry a rating {rom any of the major rat- -
i plgj;_clpsq.tjes,'to.}!_he,.members)olv,those"au:; . Inigs-dgencies. A big part of the’risk: The" o “ AN
1; thoritiesSometimes resulting In projects. . authorities’ approval isn't'a guarantee, so: . 10 educational fac 3
{1 no one else would back. - 0 & P ooct Ve dt, o govern es:Tinpaid’members;
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; ....Sometimes these things. circumvent  agency is responsible,”” " G et o EAr TeSpective county ‘comi;
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LCEFA
Project Application Guideline

For Potential Project Evaluation

(Please note fee schedule below)

IT 1S THE RESPONSIBILITY OF THE APPLICANT TO PROVIDE A
FINANCING COMMITMENT AT THE TIME THE PROJECT IS INDUCED BY
THE AUTHORITY '
THE APPLICATION MUST INCLUDE:

1. AN INDEPENDENT FEASIBILITY STUDY

2. ADETAILED MARKETING PLAN

Fee Schedule 1/19/05:

Initial Application $10,000 (1)
At time of bond issuance
Projects of less than $IM 1%
Projects of less than $5M 5%
Projects of less than $10M 25%
Projects greater than $10 M 2%

(1) May be waived for an application JSrom a public institution.

1. Name of Applicant

2. Business Address

3. Name and Address of Contact People

4. Legal Counsel

5. Type of Ownership Proposed

6. Listing of Names and Credentials of Project Management Team

7. List Any Completed Projects or Any Underway At Time of F iling Application
8. Explain Any Income Guarantee

9. Legal Description of Property
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10. Provide a Description of the Proposed Project Including All Property
Improvements

11. Name of General Contractor, Major Subs and Construction Schedule

12. Bond Amount Requested

13. List Any Subsidies Contemplat.ed for the Project

14. Describe Bond Structure [l;cluding Any Letter of Credit

15. For Private Placement, Describe Various Investment Ratings to be Used

16. Provide Any Other Financial Data to be Reviewed by the Authority

17. Indemnity Agreement Between Authority and the Applicant

18. Anti-discrimination Affidavit

19. Certification of Environmental Approvals

20. Any Other Documents of Benefit to the Proposal

21. Level of Involvement of the Applicant

22. A statement as to the current and future ad valorum tax status of the property.
If it is anticipated that the property is to be removed from the tax rolls, then each of

the authority members will be responsible for informing their appointing County
Commissioner prior to approval of the Authority.

The Authority will diligently the review of all applications. A written response from
the Authority can be expected within 60 days of submittal of the application and
payment of the application fee.

10/23/08
EFA Pre-App 2
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DRAFT ‘ MINUTES DRAFT

LEON COUNTY EDUCATIONAL FACILITIES AUTHORITY
January 14, 2009

The Leon County Educational Facilities Authority met Wednesday, January 14,
2009 at 12:30 p.m. in the Conference Room, Florida A&M Pharmacy School, pursuant

to public notice.

Authority Members Present: Bob Kellam, Craig Fletcher, Anne Peery, Bill
Hilaman, Henry Lewis, Liz Maryanski and Randy Guemple.

Authority Members Absent: None

Others in Attendance: Calvin Ogburn; Terry Madigan; Cristina Long, County
Administrator’s Office; Bill Black, Van Kampen‘Funds; Julie Bonnin, Jason Fort, Jamie
Thomas and Ken Mills, Asset Campus Management; Rob Klepper and Michael
Ferguson, Phi Gamma Delta House Corporation; and Kathy Broecker, US Bank,
Orlando. An attempt was made to contact the “B” Bond Holder Representative, Chris
Hall, by telephone, but this was not successful.

Chairman Kellam called the meeting to order at 12:30 p.m.

The minutes of the meeting held on December 11, 2008 were approved with a
motion by Anne Peery, seconded by Bill Hilaman and all were in favor.

Southgate Marketing Plan — Julie Bonnin discussed the revised marketing plan
dated 1-14-09. She said that Joe Goodwin will now be providing the Authority with
monthly updates on the success of the plan. She said that it is the management
company’s goal to achieve an occupancy of 85% for the fall of 09. In order to
accomplish this goal, direct mail marketing ‘must start within the next 10 days. Emphasis -
will be placed on the fact that the rates at SouthGate will be no higher than the published &
rates ont campus at FSU. She then reviewed the marketing calendar, a copy which was
circulated to all members. This calendar, which list all significant dates for FSU, will be
constantly updated as the year progresses. Jamie Thomas reported that additional camps
as well as other groups are being contacted this spring.

The Authority members discussed with Bill, Black and Kathy Broecker as to how
the March bond interest would be paid. It was agreed that the “A” bond holders and the
Authority will hold off on any decisions until the success of a marketing campaign and a
strategy to replace the reserve funds is in place. A motion was made by Anne Peery,
seconded by Liz Maryanski that additional marketing funds be made available at this
time. Julie Bonnin was requested to modify the cézrrent year budget and circulate to the
membership as well as the “A” and “B” bond holders. All were in favor.

Anne Peery gave a report on the earlier committee meeting which addressed
marketing goals and benchmarks. Julie Bonnin reported that the management company’s
!
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Sr. marketing director would now be assigned this project. Chairman Kellam re-
emphasized that an occupancy goal of 85% must be achieved by the fall of 09.

In response to a question from Cristina Long, the Authority, the Trustee, and the
“A” bond holder representative had a discussion'ds to what will happen if the property is
not able to make its March 1 payment. Various options were discussed. It was agreed
that no final decision would be made by the Series “A” bondholder representative until a

later date. '

Authority Application Fee — Liz Maryanski reported that her committee has met
on this subject and is recommending the following:

A $25,000 initial application fee of whichi$10,000 is non-refundable. The
remaining $15,000 to be used for documented professional expenses as needed. Once
these professional expenses reach 80% of this escrow amount, the applicant will be
notified and requested to refill this escrow account. Should a project be withdrawn, then
any unspent amount in this escrow account would be returned to the applicant.

(Craig Fletcher departed)

A mdtion was made by Randy Guemple, seconded by Liz Maryanski that the
revised fee schedule be approved. All were in favor.

Defease — Randy Guemple reported on the committee meeting that was held to
inform all interested parties as to the availability of certain lots for sale at Heritage Grove.
He said that there were five fraternities represented at the meeting  Terry Madigan
explained how the minimum selling price of the individual lots was determined by the
indebtedness on the property. The price for the individual lots, which includes the
residential structure as well as the chapter house, has been established by an independent
consultant at $2,843.250 plus expenses for appraisal, bond counsel trustee, underwriter, et
al. The bond documents require that the Authority sell the property in question either for
the consultant’s established value or an independent’s appraised value, whichever is
higher. After discussion, it was agreed that the Executive Director would get the cost of
an appraisal from several appraisers and report back to the sub-committee. All were in

agreement.

3 l'
ok o Wit AR
1

i

(Break and Liz Maryanski leaves)

Leon County Performance Review - Chairman Kellam reported on the progress
of this ongoing review. He expressed extreme frustration with the tone of the questions
presented to him and to other Authority members. Furthermore he was disappointed at
the County’s refusal to answer his questions. Randy Guemple expressed equal irritation
with the attit{udc that had been displayed,towgrd;g‘ljm,‘,cher Authority members and
professionals involved with the Authority. "After discussion it was strongly requested that
County representative Cristina Long deliver these comments to the appropriate County
officials. It is understood that prior to the County’s final report that a draft be circulated

R Y : Y i cm———— & m
SN EROTUIERT S R



[l

Minutes Attachment# 1-B
lanuary 14, 2009 Page 101 of 532
Page 3
to the Authority members and comments be allowed by any Authority members who

4

wish to do so.

There being no further business, the meeting was adjourned at 3:33 p.m...

Robert E. Kellam, Chairman

Calvin P, Ogburn, Executive Director
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9.10

Board of County Commissioners
Leon County, Florida

Policy No. 08-3

Title: Leon County Conduit Financing Policy

Date Adopted: November 25, 2008
Effective Date: November 25, 2008

Reference: N/A

Policy Superseded: None

It shall be the Policy of the. Board of County Commissioners of Leon County, Florida, that a
policy entitled “Leon County Conduit Financing Policy” is hereby adopted, to wit:

Purpose:

Leon County desires to provide appropriate access for non-governmental entities to tax exempt
financing through conduit issuances.

Leon County acknowledges that, although each individual issue must be self-supporting and will
not at anytime require the direct financial support of the County, the issues will utilize the
County’s authority and reputation for the issuance and that debt issues that do not ultlmately
perform to market expectations could negatively impact the County’s future capacity to issue

debt and the overall reputation of the County.

Leon County further directs that all Authorities seeking to request Tax Equity and Financial
Responsibility Act (TEFRA) hearings from the County shall have policies adopted equal to this

Coumy policy.

Page 1 of 15
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Policy No. 08-3 9.10
Leon County Cenduit Financing Policy

CONDUIT FINANCING POLICY

1) Definitions. All terms in capitalized form that are defined in this Section shall have the same
meanings as are ascribed to those terms herein, unless a different or additional meaning-is
given to those terms specifically. Unless the context shall otherwise indicate, words
importing singular number shall include the plural number in each case and vice versa, and
words importing persons shall include corporations and associations, including public bodies,
as well as natural persons. The following terms shall have the meaning indicated below
unless the context clearly requires otherwise:

a)

b)

d)

g)

“Credit Enhanced” means a bond issue with a third party repayment guarantee such as a
bank letter of credit, Federal program or insurance policy from a credit enhancer such as
a bank or insurance company with credit ratings in the three highest categories, meaning
at least A3 from Moodys, or A- from either FitchRatings or Standard and Poors, which
repayment guarantee structure is binding for at least one year from date of issuance and
results in the bonds being issued with the long-term credit ratings and the highest short-
term rating, if applicable, of the credit enhancer.

“Credit Rating” means a professional assessment of creditworthiness from either
FitchRatings, Moodys, or Standard and Poors as nationally recognized credit rating
agencies, or such other firm as may reasonably attain a similar role in the future.

“Financial Advisor” or “FA” means a properly licensed firm retained by either the Issuer
or Guarantor Applicant with a fiduciary responsibility to their client under the rules and
procedures of the National Association of Securities Dealers, the Municipal Securities
Rulemaking Board, Securities and Exchange Commission, and the Florida Statutes. The
FA is expected to advise. their. client on structuring the debt, marketing the debt, and the
investment or disposition of debt proceeds. Any FA retained by the Guarantor Applicant
shall be acceptable to the Issuer.

“Guarantor Applicant” means the entity that! makes application to the County for the
debt, sponsors the project, and provides the repayment funds. Notwithstanding the use of
a conduit issuer and any credit enhancement, the Guarantor Applicant is the entity whose
credit is reviewed by the investors or credit enhancers as the underlying source of

repayment funds.

“Investment Grade Credit Rating” means a - Credit Rating of BBB- or higher from
FitchRatings, Baa3 or higher from Moodys, and BBB- or higher from Standard and
Poors, and such other similar minimum rating level from another similar nationally
recognized Credit Rating firm as may reasonably attain a similar role in the future.

“Issuer” means an Authority or Leon County as conduit issuer of the debt.

“Sophisticated Investor” means a “qualified institutional buyer” as that term is defined
under Rule 144A of the Securities and Exchange Commission or an “accredited investor”
as that term is defined in Regulation D of the Securities and Exchange Commission.

Page 2 of 15
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Policy No. 08-3 9.10

Leon County Conduit Financing Policy

2) Bond Issuance and TEFRA approval.

a) Debt issues for more than $10,000,000 undertaken for Guarantor Applicants with Credit
Ratings below Investment Grade Credit Ratings must use the services of a Financial
Advisor mutually acceptable to the Guarantor Applicant and the County.

b) The Authority or Guarantor Applicant will cause an Official Statement and related
offering documents to be produced in-connection with all public sales of debt.

¢) To the extent possible, public hearings should be held in the Leon County Commission
and televised to facilitate the most open process possible.

d) Blanket (statewide) TEFRA hearings will not fulfill a local TEFRA hearing requirement.
TEFRA approvals for projects involving multiple facilities over a period of time should
be specific in identifying the names and locations of the multiple facilities and local
TEFRA approvals should be obtained in all jurisdictions where appropriate.

e) Standards for County TEFRA approval request:

i) The Authority or Guarantor Applicant will provide a detailed project description and
a distribution list of the participants. The project description should include a
description of the plan to obtain all necessary TEFRA approvals.

i) TEFRA requests will include any related financials, feasibility studies, and required
pro-forma statements that were part of the Guarantor Applicant’s application to the
Authority. For Credit Enhanced debt i lssues, the Guarantor Applicant’s financials do
not need to accompany the TEFRA request,

" iii) The Authority or Guarantor Applicant will provide minutes of legally noticed
hearings regarding the debt issue, along with copies of required legal notices (minutes
should include the outcome of any votes that take place, hearing dates, and legal
notice publication dates).

iv) The Authority or Guarantor Applicant will provide a description of the sale method,
the proposed debt structure, and the minimum debt denominations. When an FA
participates in the debt issue, the' FA 'will :provide the recommendation about sales
method, debt structure, and minimum denominations.

v) The Authority or Guarantor Applicant will provide a credit discussion regarding such
things as repayment sources, credit enhancements, ratings, insurance, and debt service
reserve levels. When an FA participates in the debt issue, the FA will provide the

credit description.

vi) The Authority or Guarantor Applicant will provide copies of resolutions; being
certain those resolutions contain legal disclosure confirming, that no County funds are
pledged when that is the case.

vii)The Authority or Guarantor Applicant wnll provide notice of any waiver granted
pursuant to Section 4 ¢).

Page 3 of 15+
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Policy No. 08-3 9.10
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3) Pooled Finance.

a) The Authority or Guarantor Applicant will avéid blind-pools justified by demand surveys
where funds are issued and invested until used to fund projects. Instead, the Authority or
Guarantor Applicant will focus on individual- issues for individual projects or focus on
draw-down structures that issue debt proceeds from investors only as projects require
funding.

4) Categorization of debt.

a) For purposes of determining requirements for the Authority or Guarantor Applicant, there
are three categories which provide threshold standards:

i)

Rated and/or enhanced debt: Bonds with credit enhancement and a rating in one of
the three highest rating categories. Held by the borrower or a credit enhancer, or an
affiliate of either, bonds with a rating in one of the three highest rating categories
from a nationally recognized rating service (currently at feast A3 from Moodys or A-
from FitchRatings or Standard and Poors). These bonds do not have any additional
restrictions required.

System debt: This is debt being issued to support an existing or on-going concern of
at least five years. Revenues must be pledged from the entire enterprise, not from the
specific project. The debt must be issued as a sole placement and is not divisible.
The financial pro-forma should demonstrate coverage of at least 1.10 of maximum
debt service.

ii)) Other Financings: This is debt being issued that does not meet the definition of

either i) or ii), as previously stated. If either privately or publicly placed, these
financings must meet the following criteria: (i) a feasibility study (market analysis,
management structure, financial plans, etc) with financial projections showing at least
1.10X coverage of maximum annual debt service, and (ii) explanation of
supplemental financial support from parent corporations, provision for reasonable and
prudent reserves. If publicly placed, the financing must also meet the following

criteria:

(a) shall be sold and subsequently transferred only to a Sophisticated Investor or
Investors

(b) receive an investment credit grade rating

(c) shall comply with the conditionsset forth in paragraph i — iii) or iv - vi), as
determined prior to the issuance of the bonds:

(1) The bonds shall be sold in minimum denominations of $100,000; and
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(ii) The bonds shall be sold only to Sophisticated Investors who have executed
and delivered an “investor’s letter”, in form and substance satisfactory to
the County including, among other things, (A) stating that the purchase of
the bonds will be solely for. its own account, (B) stating that such
Sophisticated Investor can bear the economic risk of its investment in the
bonds, (C) stating that such Sophisticated Investor has such knowledge
and experience in financial business matters in general and tax-exempt
obligations in particular, that it is capable of evaluating the merits and
risks of purchasing the bonds, (D) stating that such Sophisticated Investor
has made the decision to purchase the bonds based on its own independent
investigation regarding the bonds, the borrower and the project and if a
disclosure document has been prepared, it has reviewed such disclosure
document, and has received the information it considers necessary to make
an informed decision to invest in the bonds, and (E) acknowledging that
the County, its counsel and its advisors bear no responsibility for the
accuracy or completeness of information with respect to the borrower and
the project contained in any disclosure document related to the
Sophisticated Investor’s purchase of the bonds; and

(iii)The bonds shall bear a legend restricting subsequent transfers to other
Sophisticated Investors who have executed and delivered an “investor’s
letter” complying with the preceding paragraph (ii).

Or,

(iv) The bonds shall be sold in minimum denominations of $250,000; and

(v) The. bonds shall be sold initially. only.to Sophisticated Investors who have
executed and delivered an “investor’s letter”, in form and substance
satisfactory to the County including, among other things, (A) stating that
the purchase of the bonds will be solely for its own account, (B) such
Sophisticated Investor can bear the economic risk of its investment in the
bonds, (C) stating that such Sophisticated Investor has such knowledge
and experience in financial business matters in general and tax-exempt
obligations in particular, that it is capable of evaluating the merits and
risks of purchasing the bonds, (D) stating that such Sophisticated [nvestor
has made the decision to purchase the bonds based on its own independent
investigation regarding the bonds, the borrower and the project and if a
disclosure document has been prepared, it has reviewed such disclosure
document, and has received the information it considers necessary to make
an informed decision to invest in the bonds, and (E) acknowledging that
the County, its counsel and its advisors bear no responsibility for the
accuracy or completeness of information with respect to the borrower and
the project contained in any disclosure document related to the
Sophisticated Investor’s purchase of the bonds; and
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(vi)The bonds shall bear a legend restricting subsequent transfers to investors
who by their purchase of the bonds represent that they (A) are purchasing
the bonds solely for their own account, (B) can bear the economic risk of
their investment in the bonds, (C) have such knowledge and experience in
financial business matters that they are capable of evaluating the merits
and risks of purchasing the bonds, and (D) have made the decision to
purchase the bonds based on their own independent investigation
regarding the bonds and" have received the information they consider
necessary to make an informed decision to invest in the bonds.

(d) Each indenture related to bonds that are subject to the restrictions, as set forth
previously, shall provide that the trustee and the paying agent shall not
authenticate or register a bond unless the conditions of this policy have been
satisfied,

{e) Guarantor Applicants can petition the County for a waiver to issue in smaller
denominations than required within this Section. The Guarantor Applicant
must demonstrate a compelling. public purpose for smaller denominations.
The demonstration of a compelling public purpose may require a formal
presentation at the discretion of the County. Any waiver granted by the
Authority may only be granted prior to submission of TEFRA materials to the
County pursuant to Section 2 e).

5) Investment of Proceeds.

a) The FA will recommend the investment structure for debt proceeds and bid the
investment of proceeds. In the event an FA is not required for a debt amount under
$10,000,000 or for a Guarantor Applicant with Investment Grade Credit Ratings, a
financial officer of the Guarantor Applicant should submit a signed plan for disposition,
investment and safekeeping of the proceeds as a part of the application process which
will then be included in the TEFRA request packet for the County. Prior to disbursement
of proceeds of debt issued by the County, a trustee bank or financial institution approved
by the County shall hold such proceeds. ... o

6) Continuing Disclosure and Market Transparency.

a) The Authority or the Guarantor Applicant will arrange to use a recognized agent as an
information repository and dissemination agent for 15(c) 2-12 disclosure, to the extent
applicable. Guarantor Applicants with Investment Grade Credit Ratings can choose to
undertake any disclosure responsibilities under:15(c) 2-12 through a proprietary process.

are forwarded to the Leon County Clerk, the County Attorney, and the County
Administrator.

b) The Authority or the Guarantor Applicant wil] ensure that copies of all closing transcripts
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7) Criteria, Application and Fees.

a) Criteria for financing

1) Community need: The primary criterion for financing any project will be the degree
to which the community needs the proposed.capital improvement. The issuer will
require the presentation of all pertinent data and information, both objective and
subjective, with respect to community needs before approving any project. In order
to provide community need, a project shall make a significant contribution to the
economic growth of Leon County; shall provide or preserve gainful employment;
shall protect the environment; or shall serve a public purpose by advancing the
economic prosperity, the public health, or the general welfare of the State and its
people.

ii) Financial feasibility: The County, as its discretion; shall have the authority to require
a financial feasibility study to be completed by an independent financial feasibility
consultant of recognized competence at the applicant’s expense.

b) Fees

i) A $15,000 application fee is required at the time of application. The application fee
is non-refundable in the event the bond issue does not close for any reason.

ii) A financing fee is required to be paid from the proceeds of the bonds at closing of the
bond issue in an amount equal to (1%) of the principal amount of the bonds actually
issued, or SSV,OOO whichever is greater.

iii) The applicant shall pay to Leon County, an amount equal to all out-of pocket costs
other than normal office expenditures for-telephone charges, photocopying and the
like incurred by the County in processing the application and issuing the bonds. The
applicant shall reimburse the County for time expended by attorneys employed by the

~ Office of the County Attorney in direct support of the bond issue. The applicant shall
pay these expenses within ten (10) days after receipt of written invoice or demand for
payment. These expenses may be deferred and collected from the proceeds of sale
upon approval of the Board, provided the same shall not reduce the applicant’s
liability to pay the expenses in the event that no closing occurs.

iv) All fees and expenses of all such consultants required by the applicant (including but
not limited to financial advisor, bond counsel, engineers, etc.) shall be the sole

responsibility of the applicant.

c) Application: The following is applicable to those entities seeking direct conduit
financing through the County. The County Administrator and Finance Advisory
Committee are hereby authorized to request any additional information deemed necessary
to properly evaluate the request.

1) Three original applications shall be submitted.

ii) The applicant shall execute an Expense' and Indemnity Agreement in the form
included as Attachment #1. ‘

iit) Application questionnaire in the form incluaed as Attachment #2.
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d) County Review

i) Upon receipt of an application,. the County’s. Finance Advisory Commitiee or
designee shall determine whether an application is complete. No further processing
of an incomplete application shall be done until the application is determined to be
complete.

ii) The County’s Financial Advisor will prepare its written report to the County with
respect to the issue,

iii) A preliminary meeting will be scheduled of the County’s Finance Advisory
Committee. o ‘

(1) The committee may decide whether the applicant may make a presentation.

(2) The committee may recommend the project for further consideration by the Board
of County Commissioners, contingent upon the applicant fulfilling all statutory
requirements, the requirements of these Financing Guidelines, and any other
requirements the County may deem appropriate depending on the circumstances;
or '

(3) The committee may reject the application; or

(4) The committee rﬁay request additional information.

(5) The committee shall submit its finding and recommendations to the Board for its
consideration.

8) Authorities: It is the County’s intent for all Authorities seeking a TEFRA of the County that
the Authority adopt the same guidelines.

B AN P H
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Attachment #1: Expense and Indemnity Agreement
(Leon County, FL)
Proposed Bond Issue for:

Ladies and Gentlemen:

The undersigned corporation (The “Corporation”) has requested you to consider its application to
have you issue the bonds referred to above (the “Bonds’) for the benefit of the Corporation and
as an inducement to such consideration, hereby agrees with you as follows:

Section 1. Payment of Expenses:

Whether or not the Bonds are offered, sold or issued, the Corporation agrees to pay and
be liable for, and to hold you harmless against the payment of any and all expenses relating to
the Bond issue, including without limitation the frees and disbursements of your financial
advisor, special counsel and bond counsel, your administrative charges and out-of pocket
expenses, recording charges, expense of printing offering circulars, official statements, and the
Bonds, legal advertising and expenses of registering the Bonds with the securities commission of

\

any state.

Section 2. Indemnity:
Whether or not the Bonds are offered, sold or issued, the Corporation agrees to indemnify

you, and each of your members, officers, agents, attorneys, advisors and employees against any
and all claims and liability of whatsoever nature arising out of or relating directly or indirectly to
the Bond issue, whether caused by you or the Corporation or otherwise, including, without
limitation, claims based upon actual or aileged misrepresentation, fraud or other tortuous
conduct, breach of contractual relationships, or violation of law or administrative rule, whether
predicted upon federal or state statutes, common law, principles of equity or otherwise, excepting
only claims based upon willful misfeasance or nonfeasance. In furtherance of the foregoing, the
corporation agrees to pay any and all attorneys’ fees and court costs incurred in the defense of
any of the persons herein above indemnified shall be entitled to retain counsel acceptable to you
or them to defend any such claim, but that neither you nor any such person will enter into any
settlement of the same without the prior written approval of the Corporation.

Section 3. Survival of Agreement:
This Agreement shall survive the closing of the Bond issue and shall not merge into or be

superseded by any other agreement other than by a written amendment hereto specifically
denominated as such and executed by you and the Corporation.

If the forgoing is acceptable to you, please indicate your acceptance in the space provided below,
whereupon the Agreement shall become a binding contract between us.
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Dated:

NAME OF CORPORATION:

Its:

Accepted and agreed to-as of the date above written:

(LEON COUNTY, FLORIDA)

LEON COUNTY, FLORIDA

BY:
Bryan Desloge, Chairman
Board of County Commissioners

ATTEST:
Bob Inzer, Clerk of the Court
Leon County, Florida

BY:

Approved as to Form:
Leon County Attorney’s Office

BY:
Herbert W. A. Thiele, Esq.
County Attorney

N
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Attachment #2: Leon County Application for Financing

(Please refer to pages 12-15)
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Leon County Application for Financing

(Submit three original fully executed application forms with all féquired attachments and ten copies of the
Application form with attachments and the application fee to the County at 301 S. Monroe St., Ste. 502)

A. Applicant

Corporation Name:

State of Incorporation:

Business Physical & Mailing Address:

Telephone: Fax:

Contact Person:

Applicant’s-Agent (if any) Name:

Business Physical & Mailing Address:

Telephone: : ' Fax:

Contact Person:

Applicant’s Legal Counsel:

Contact Person:

Telephone: Fax:

Management of Project (if other than Applicant):

Applicant shall attach copies of items 1-6 below:

. Names and Business Address of Officers and Directors
. Anticles of Incorporation
. By-Laws: If Applicant is a non-profit corporation, evidence that the Applicant is an
Organization covered under Section 501(c) (3) of the Internal Revenue Code for prior three years.
. Audited Financial Statements of the Applicant for the proceeding three vears.
. Annual Report (if regularly issued) R :
. If Applicant is a public company under the securities and Exchange Act of 1934, a copy of form

10-K for the last three years. |
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B. Project

Brief Description: (Include number and type of Jobs):

Location:

Real Property to be acquired, if any (attach legal description, if available):

Description of equipment or other personal property to be acquired (attach list, if applicable):

If the project is a health care project for which a Certificate of Need is required, has Certificate of
Need been obtained?

No: Yes: Date:
(If yes, attach copy and give CON number: If no, give date of applications)

If no Certificate of Need is necessary, explain why:

Estimated total cost of project: §

Projects : Amount

Land Acquisition

Design and Construction
Acquisition of existing structures
Equipment Purchase

Other (Explain)

Estimated Total Cost of Project

Has any feasibility study been performed? No: - -~ - ~ Yes:

(If yes, attach copy)

Timetable: Attach as detailed a timetable as is available for the project.
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C. Financing

Note: 1f the applicant has not yet obtained this date, leave this part blank, and the County will assist in
structuring the transaction and selecting underwriters, feasibility consultants, and other professionals.

Associated Expenditures b _Project Cost
Amount of Bond or Note Issue
Total Project Cost
Cost of Issuance
Monies Available from Other Sources
(attach explanation) -
Sources of Debt Service Payments
Additional Security of Guaranties
Credit Enhancement Provider
(Letter of Credit, Bond Issuance, Surety Bond, etc.)
Final Maturity
Total

Are the proposed bonds to be junior in status to any other obligations of Applicant? No: Yes:
(If yes, explain)

Underwriter’s name:

Business Physical & Mailing Address:

Telephone: - - | Fax:

Contact Person:

Underwriter’s Counsel:

Business Physical & Mailing Address:

Telephone: Fax:

Contact Person:
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C. Financing Cont'd

Feasibility Consultants:

Business Physical & Mailing Address:

Fax:

Telephone:

Contact Person:

If any, list other Consultanté, Contractors, and/or Agents:

D. Refunding Issues:

If the proposed bond issue is for purposes of refunding previous debt, attach an official statement and all
other “refunding documents,” and a summary of the debt to be refunded.

E. Date of Application:

Applicant is required to submit an executed “Expenses and Indemnity Agreement” as required by the
Guidelines. -

For the Applicant:.

(Corporate Seal)
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November .16, 1990

Pr. Carl Blackwell
Vice Chancellor for Finance

and Administraticon ‘
State University System :
Board of Regents o
Florida Education Centerx, Room 35
325 W. Gailnes St. :
Tallahassee, FL 32399

Dear Carl: | L A  -

I appreciate'the assistance you and Jerry Martin have provided as
we have reviewed the Deeh proposal for a multi-purpose facility
adjacent to the FSU campus. While I look forward to reviewing .
the final flnancial analysis of the project, I am forwarding to
you some of the grave ¢eoncerns I continue to have about the
project, _ , -

1, The total cost of the project is extremely high. It is
simply not acceptable to spend more than $20 million on a
“‘regidential facility for lesa than 600 students. Should we
. develop an RFP for a private partnership for student -
housing, our requests would be considerably more modest.

2. .We guestion the market demand for the type of housing
proposed in the Deeh projact: While student housing may
.have b=en offered too inexpensively in the past, we have no
evidence that housing of this type would attract parents and
students who could afford the rates which would be necessary
to finance the project. oOur experience indicates families
with discretionary funds for student bhousing tend to invest
in expensive apartment facilities which have been developed
in the campus community. '

3.. Rs demonstrated in your prelimin&ry financial analysis of
the project, we simply could not achieve the revenue
advanced ~in the proposal. Summer occupancy ratag are
greatly overstated and our own food service contractors
igdicate that food revenue is overstated by at least one-
thirxd. : o

4. The analysis provided by the Deeb Companies and our own
experience indicates that first-year students are the
strongest market for traditional double rcom residence hall
facilities. We do not currently have a sufficiently laxge
freshman enrollment to guarantee.full occupancy of our

CARING AND SHARING~
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Dr. Carl Blackwell
November 16, 1990

Page

2 ’

existing residence halls and £fill a new residence hall of
nearly 600 spaces. Moreover, it is not clear how much
growth we will be allowed to have at the freshmen level in
this decade. '

Operation of the project will reguire mandatory food sexvice
for residents. It iz my understanding that only one SUS
institution has mandatory food service. We have no

dndication that such a proiram would have acceptance here

since it conflicts with ex sting strong sorority and
fraternity food programs at FSU. :

Within the Student Affairs area, there is no greater
priority than the renovation of existing housing facilities.
AB you know, we have not yet identifiaed funding for our
major renovation needs. & project of this magnitude
Jeopardizes our already limited ability to address our
serious renovation needs. A

I believe these points address our major concerns about the Desb

project. We will be prepared to discuss them more fully should
there be a need for an additional meeting.

.'Sincerelf,

on C, Dalton -

. Vice_

Jcp/pd

President for Student aAffairs
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NEW ISSUE - Book-Entry Only Raing S&P: A
’ (ACA Insured - See "RarinG @a%@ﬁ% NDs" herein)
age 1220 :

L under existing law (1) assuming continuing compliance with certain covenants and the

2n the opinion of Squire, Sanders & Dempsey LL P, Bond Counse
accuracy of certain representations, interest or: the Series 2003 Bonds is excluded | from gross income for federal income tax purposes and is not an item of tax preference -
Jor purposes of the federal alternative pinimum tax imposed on individuals and corporations, and (2} the Series 2003 Bonds and the income thereon are exempr_from

taxation under the laws of the State of Florida, except estate toxes imposed by Chapter 198, Florida Statutes, as amended, and net income and  franchise taxes imposed
by Chapter 220, Florida Statites, as amended. Interest on the Series 2003 Ronds may be sulyect to certain federal taxes imposed only on certain corporations, including
the corporate alternative minimum tax on a portion of that interest. For o more complete discussion of the tax aspects, see "Tax MATTERS" herein, S )

S '$23,315,000
Leon County Educational Facilities Authority
Student Housing Revenue Bonds
(Heritage Grave Project at Florida State University)

Series 2003

Dated: December 1, 2003 , i Due: As Described Herein

‘The Series 2003 Bonds (the “Series 2003 Bonds™) are being issued by the Leon County Educational Facilities Authority (the “Issuer”) 10 provide funds (i) to
finance the cost of developing, designing, acquiring, constructing, and equipping a 384-bed student housing facility, including the buildings, farnitire; fixtures, and
equiprnent therefor and related facitities (collectively, the “Project), 1w be located near the campus of Florida State University (the “Universin™) in-the City of
Tallabassee, Florids, including the costs of marketing the Project and providing working capital for the Project, (if) to fund interest on the Series 2003 Bonds during
the construction of the Project and for a period of time thereafier, (iii} to fund the Debt Service Reserve Fund for the Series 2003 Bonds, and (iv) to pay a portion of
the casts of issuing the Series 2003 Bonds. The Praject will be owmed and operated by LCEFA Ocala Road, LLC (the "Berrower™), a Fiorida limited liability company,

the sale member of which is the Issuer

The Series 2003 Bonds shall not constitute a
County, Florida (the “County™) or the University, or any political subdivis
“manuner provided for in the Trust Indenture dated as of December 1, 2003 (the
reqaire or compe! the Issuer, the State, the County or any political subdivision thereof to (i) levy any #d valorem taxes on any property to pey the Series 2003
Bonds or to make any other payments provided jor under the indenture or the Loan Agreement, or (ii) pay the same from any funds other than those indluded
as part of the Trust Estate, in the manner provided in the Indenture. The Issuer has no taxing power or power to levy assessments.

As further described herein, regularly schcdhlcd payments of principal of and interest on the Series 2003 Bonds when due will be inSI‘.lrcd‘ under a bond insurance

. policy (the “Bond Insurance Policy”) to be issued by ACA Financial Guaranty Corporation (the “Bond Insurer™) simultaneously with the delivery of the Series 2003

Bonds. See “Bonp INsurawcs” herein and Appendix “E” herein.

The Series 2003 Bonds will be issuable a§ fully- registered bonds without coupons in the denofinations of $5,000 and any integral multiple thersof. The Series
2003 Bends will bedr interest from December 1, 2003, and will be payable’semiznnually on each February 1 and August 1, commencing February 1, 2004 (each, an
“Interest Payment Date”). Principal of and premium, if any, on the Series 2003 Bonds will be payable at the principal cotporate must office of Wachovia Bank, Nationa!
Association (the “Trustee”), in Nashville, Tennessee (the “Office of the Trustee™) at maturity or upen redemption, upon surrender of the Series 2003 Bonds, and interest
will be piyable by check or draft mailed to the registered Qumers of Series 2003 Bonds, &5 shown on the registration books of the bond registrar a5 of the close of
business on the fiftetnth (15th) day (whether or not a business day) of the month immediately preceding such Interest Payment Date (the “Regular Record Date™) for
the Series 2003 Bonds or by wire transfer in immediately available funds to the bank account number filed with the Trustze in writing prior to the close of business on
the Regular Record Date by the person in-whose name such Series 2003 Bond shall be registered if such Owner shall be the registered owner of not less than $500,000
in aggregate principal amount of Series 2003 Bonds Outstanding, " The Series 2003 Bonds will be subject to prior mandatory, optional, special optionsi and
extraordinary redemption as described herein. See “TBE SEries 2003 Bonps” herein. ’

general obligation of or a pledgéof the faith and credit of the Issuer, the State of Fiorida (ﬂ:e “State™), Leon
ion thereof, but shall be & limited and special obligation of the Issuer, payable in the
“Indenture™). No Owner of any Series 2003 Bonds shall ever have the right to

The Series 2003 Bonds will be issued as fully rcgis&créd bonds without coupons and when issued v;viﬂ. be 'mhig!\y registered in the neme of Ccd§ & Co, as
registered owner and nominee for The Depository Trust Compsny, New York, New Yotk ("DTC™. DTC will act as securities depository for the Series 2003 Bonds.
So long as Cede & Co. is the registered owner of the Series 2003 Bonds as nominee of DTC, references herein to the Owners of the Serjes 2003 Bonds shall mean Cade

& Co. aud shall not mean the beneficial owners of the Series 2003 Bonds. So long as Cede & Ca. is the registered owner of the Series 2003 Bonds, the payment of
ion pri i ede & Co., as nominee for DTC, which will in tumn remit such principal,

icipants apd Indirect Participants for subsequent disbursement 1o the beneficial owners. See “TwE SeRiEs 2003
Bonps - Book-Entry-Only System for the Sertes 2003 Bonds”™ herein. . - . . .o a5

Series 2003 Bonds Maturity Schedule
$4,755,000 Serial Bonds

Maturity Principal ' Interest ’ Maturity Principal - Jacerest

. 2005 $135,000 . 3.000% 2.150 % 2011 $505,000 4.000% 4,030 %
2006 © 215,000 3.000 2.500 2012 - 560,000 4125 4.240
2007 310,000 3.000° 2.880 2013 ‘585,000 4.25¢ 4.360

- 2008 | 355,000 3.500 - - 3230 - 2014 605,000 4375 4.490
2009 . 400,000 - 3750 . 3.500- . 2015 635,000 . . 4.500 4610
2010 450,000 4.000 3.760

82,085,000 4.700% Term Bonds due August |, 2018, Yield 4.840%
$4,205,0005.000% Term Bonds due August 1, 2023, Yield 5.140%
$12,270,000 5.125% Term Bonds due Augnist 1, 2033, Yield 5.320%
(Plus accrued interest from December 1, 2003) '
The Series 2003 Bonds are offered when, as, and if issued by the Issuer and received by the Underwriiers dnd are subject to prior sale and the approval of
legality by Squire, Sanders & Dempsey [ L.P. Miami, Florida, and Tampa, Florida, Bond Courisel, and 1o certain other conditions. Certain legal matters will
be passed upon for the Issuer and the Borrower by their counsel, McFarlain & Cassedy, PA., Tallahassee, Fi lorida, and for the Underwriters by their counsel,
" Parker Poe Adams & Bernstein LL.P Charlotte, North Carolina, Delivery of the Series 2003 Bonds through the facilities of DTC in New York, New York is

expected on or about December 16, 2003.

Morgan Keegan & Company, Inc. George K. Baum & Company

,Datc: December 5, 2003
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No dealer, broker, salesman, or other person has been authorized to give any information or to make any
representations other than those contained in this Official Statement, and, if given or made, such other information
or representations should not be relied upon as having been authorized by the Issuer, the Borrower or the
Underwriters. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor
shall there be any sale of the Series 2003 Bonds by any person in any state in which it is unlawful for such person to

make such offer, solicitation, or sale.

The information set forth herein has been furnished by the Borrower, the [ssuer, the Developer, the
d the Bond Insurer and other sources that arc believed to be reliable, but no
representation as to the accuracy or completeness of such information is made by the Underwriters, The
Underwriters have provided the following sentence for inclusion in this Official Statement: The Underwriters have
reviewed the information in this Official Statement in accordance with, and as a part of, their responsibilities under
federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not
guarantee the accuracy or completeness of such information. Nothing contained in the Official Statement is or shall
be relied upon as a promise or representation by the Underwriters. The information and expressions of opinion
contained heréin are subject to change without notice after the date hereof and neither the delivery of this Official
Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has been no
change in the affairs of the Borrower, or the Bond Insurer or any other matter described herein since the date hereof.

v

EXCEPT FOR INFORMATION CONCERNING THE ISSUER IN THE SECTIONS HEREOF

CAPTIONED “THE ISSUER” “THE PARENT LEASE, THE SUBLEASE AND THE PARTIAL ASSIGNMENT”, “THE

ISSUER”, “LITIGATION - The Issuer”, AND THOSE OTHER STATEMENTS RELATED TO THE ISSUER
UNDER THE HEADINGS “RELATIONSHIPS”, “SUMMARY STATEMENTS”, AND “INTRODUCTORY

" STATEMENY”, NONE OF THE INFORMATION IN THIS. OFFICIAL STATEMENT HAS BEEN SUPPLIED OR

VERIFIED BY THE ISSUER, AND THE ISSUER MAKES NO REPRESENTATIONS OR WARRANTY,
EXPRESS OR IMPLIED, AS TO THE ACCURACY OR COMPLETENESS OF SUCH OTHER INFORMATION.

OTHER .THAN WITH RESPECT TO INFORMATION CONCERNING THE BOND INSURER
CONTAINED UNDER THE HEADING “BOND INSURANCE” HEREIN AND IN APPENDIX “E” ATTACHED
HERETO, NONE OF THE INFORMATION IN THIS OFFICIAL STATEMENT HAS BEEN SUPPLIED OR
VERIFIED BY THE BOND INSURER, AND THE BOND INSURER MAKES NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, AS TO (I) THE ACCURACY OR COMPLETENESS OF SUCH
INFORMATION; (II) THE VALIDITY OF THE SERIES 2003 BONDS; OR (IIl) THE TAX-EXEMPT STATUS

OF THE INTEREST ON THE SERIES 2003 BONDS.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2003 BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET, SUCH STABILIZING, IF COMMENCED,

MAY BE DISCONTINUED AT ANY TIME.

" The Series 2003 Bonds will not be registered under the Securities Act of 1933, as amended, and neither the
Issuer nor the Underwriters intend to list the Series 2003 Bonds on any stock or other security exchange. The
Securities and Exchange Commission has not passed upon the accuracy or adequacy of this Official Statement.
With respect to the various states in which the Series 2003 Bonds may be offered, no attorney general, state official,
state agency or bureau, or other state or Jocal governmental entity has passed upon the accuracy or adequacy of this
Official Statement or passed upon or endorsed the merits of this offering or the Series 2003 Bonds. :

In making an investment decision, investors must rely on their own examinaticn of the Borrower, the Issuer
and the Bond Insurer and the terms of the offering, including the merits and risks involved. The Series 2003 Bonds
have not been recommended by any federal or state securities commission or regulatory authority. Furthermore, the
foregoing authorities have not confirmed the accuracy or d'etemu‘ned the adequacy of this Official Statement. Any

representation to the contrary is a criminal offense.
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SUMMARY STATEMENT

The jollowing Summary Statement is qualified in its entirety by the more detailed information and financial
statements contained elsewhere in this Official Statement and the Appendices hereto {(collectively, the “Official
Statement”). The offering of the Series 2003 Bonds to potential investors is made only by means of this entire
Official Statement, and no person is authorized 10 detach this Summary Statement from the Official Statement or to

use if otherwise without the entire Official Statement. S .

. The Leon County Educational Facilities Authority (the “Issuer”), is a public
body corporate and politic created and existing under the laws of the State of
Florida (the “State™), and is authorized pursuant to the Higher Educational
Facilitiés Authority Law, as amended, Chapter 243, Part I, Florida Statutes, and
other applicable provisions of law, including a resolution adopted on July 17,
1990 by the Board of County Commissioners of Leon County, Florida
establishing. the Issuer, and all future acts supplemental thereto and amendatory
thereof (the “Aef”) to issue bonds to provide funds for and to fulfill and achieve

. its authorized public functions or corporate purposes as set forth in the Act.

Thé Issﬁér

LCEFA Ocala Road;, LLC (the “Borrower”) is a single member limited liability
company duly organized and existing under the laws of the State of Florida.
The Issuer is the sole member of the Borrower. The proceeds of the Series 2003
Bonds will be loaned to the Borrower pursuant to a Loan Agreement (the “Loan
- Agreement”) dated as of December 1, 2003, between the Issuer and the
‘Borrower, to finance the costs described below under “THE SERIES 2003
‘BoNps.” The Borrower’s only asset is the Project. See “THE BORROWER”

herein.

The Borrower

The Series 2003 Bonds The Issuer will issue $23,315,000 aggregate principal amount of its revenue
bonds, to be designated “Leon County Educational Facilities Authority Student
Housing Revenue Bonds -(Heritage Grove Project at Florida State University)
Series 2003 (the “Series 2003 Bonds”), for the purpose of providing furnds (i)
to finance the cost of developing, designing, acquiring, constructing, and
equipping 2 384-bed student housing facility, including the buildings, furniture,
fixtures and equipment therefor and related facilities (the “Project”), to be
located near the campus -of Florida State University (the “University™) in the
City of Tallahassee, Florida (the “City”), including the costs of marketing the
Project and providing working capital for the Project, (ii) to fund interest on the
Series 2003 Bonds during the construction of the Project and for a period of time
thereafier, (iii) to fund the Debt Service Reserve Fund for the Series 2003
Bonds, and (iv) to pay a portion of the costs of issuing the Series 2003 Bonds,

. The Trustee Wachovia Bank National Association, Nashville, Tennessee will act as trusteé,
bond registrar, dissemnination agent, and paying agent for the Series 2003 Bonds.

The Bond Insurer Simultaneously with the issuance of the Series 2003 Bonds, ACA Financial
: Guaranty Corporation, a Maryland stock insurance company (the “Bond
Insurer”), will issue its bond. insurance policy (the “Bond Insurance Policy™)

relating to the Series 2003 Bonds. See “BOND INSURANCE” herein.

" The University ~ ‘The University, established in 1851, is located in Tallahassee, Florida, and is
: one of the eleven units of the Division of Colleges and Universities of the

Florida State Board of Education. Since January 7, 2003, the University has

been under the management responsibility of the Florida Board of Governors.

Although the Florida Board of Govemnors has the responsibility for management:

of the entire state university system, the University is its own separate public

corporation of the State of F lorida with its own Board of Trustees (the “Board”)
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appointed by the Governor and the Florida Board of Governors. The University
is a tax-supported, comprehensive regional university and is located in the City
Student enroliment for the 2002-2003 academic year is approximately 37,328,
which is a 1.76% increase over the 2001.2002 academic year. Entering

“freshman enrollment in the fall of 2002 increased 3.44% over the fall of 2001.

See “THE UNIVERSITY” herein. Current housing at the University consists of
sixteen (16) residence halls containing a total of 5,030 beds. See “THE
PROJECT - Existing On-Campus Housing” in Appendix “A” hereto. Neither
the State, the Board of Governors, the Board of Trustees, nor .the

-University will have any obhgatmn with respect to payment of the Series

2003 Bonds.

The Project will be located on an approximately 37 acre site, less certain parcels
granted for the benefit of the Equity Houses (See Appendix “B” for the
definition of “Equity Houses™), fronting Ocala Road near the University’s :
campus in the City (the “Property”). The Project will contain 384 beds in
approximately eight 3-story residential buildings containing a total of 192 two-
bedraom unjts as well as eight community buildings detached from: the
residential buildings, all such buildings surrounding an expansive green. The
Project will contain approximately 1,057 parking spaces on lighted and
landscaped grounds (the '“Parking Facility”). The University is contributing
$4,000,000 1o the Projéct 10 be used for certain infrastructure of the Project and
the Parking Famhty - The Project will be mapaged by the Manager (as
hereinafier defined). See “THE MANAGER” herein and “THE PROJECT” in
Appendix “A” hereto. The Property is leased by the State of Florida Board of
Trustees of the Internal Improvement Trust Fund (the “Parent Lessor”) to the
State of Florida Board of Education (successor to the Florida Board of Regents,
the “Sublessor”), the Sublessor has designated the University as its agent with
respect to all matters related to the Sublease (as defined below), and the
Sublessor has subleased. the Property to the Issuer pursuant to a Sublease

- Agreement dated as of December 19, 2002 (the “Sublease”), between the

Sublessor and the Issuer, as sublessee. In.connection with the issuance of the
Series 2003 Bonds, the Issuer has assigned to the Borrower its rights, title and
interest in a portion, but not all, of that real property leased to the Issuer under
the Sublease, as more particularly described in the Partial Assignmerit of
Subleasehold Interest dated as of December 1, 2003 (the “Partial Assignment™).
See “THE PROJECT”, “THE PARENT LEASE, THE SUBLEASE AND THE
PARTIAL ASSIGNMENT?” and that information related to the Project in Appendlx

“A” hereto

Capstone/LLT, LLC (the “Developer”), a limited liability company organized

and existing under the laws of the State of Florida comprised of LLT Building
Corporation, a Florida corporation, and Capstone Development Corporation, an
Alabama corporation, as its members, was formed on January 15, 2003 for the
express purpose of providing design, conswruction and development services in
connection with the Project. The Developer’s headquarters are located in the
City. The Devejoper was selected to develop the Project as a result of 2 request
for proposals made by the Issuer on November 9, 2001  See “THE

DEVELOPER” herein.

Capstone Building Corp. (the “General Contractor”), an Alabama corporation,

was formed in 1997 for the express purpose of providing construction services
to the higher education industry. See “THE GENERAL CONTRACTOR AND THE

CONSTRUCTION CONTRACT” herein.

-] -
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Coastal Property Services, Inc., is a Florida corporation formed in 1989 for the
e€xpress purpose of managing, and maintaining student housing communities,
HUD financed properties, and conventional “Class A” communities as manager
(the “Manager™). See “THE MANAGER herein.

Pursuant to the Sublease, the Sublessor has leased the Property to the Issuer, for
& term of fifty (50) years. The annual rental payable under the Sublease will
consist of one dollar ($1.00) per annum and an administrative fee of $300.00 per

Pursuant to the Partial Assignment of Subleasehold Interest (the “Partial
Assignment”), the Issuer has assigned certain of its rights, duties and obligations
under the Sublease to the Borrower.

The Borrower will operate’ and maintain the Project pursuant to the Loan

Agreement that will obligate the Borrower to make monthly Basic Loan -
Payments (See Appendix “B™ for the definition of “Basic Loan Payments”) to
the Issuer in amounts calculated to be sufficient to pay, when due, the principal
of, premium, if any, and interest on the Series 2003 Bonds. To evidence the
obligation to make Basic Loan Payments sufficient to pay the principal of,
premium, if any, and interest on the Series 2003 Bonds, the Borrower will

- execute and deliver to the Issuer its- promissory note dated December 16, 2003,

in'the principal amount of $23,315,000 (the “Series 2003 Note™). As security

“for its obligations undér the Loan Agreement and the Series 2003 Note, the

Borrower will execute and deliver to the Trustee (i) a Leasehold Mortgage and
Assignment of Rents and Leases (the “Leasehold Morigage”) dated as of
Decemnber 1, 2003, pursuant to which the Borrower will grant to the Trustee a
first mortgage lien on the Borrower’s leasehold interest in the Project and the
Property created by the Partial Assignment and will assign and pledge to the
Tmstec‘the Borrower’s interest in the leases, rents, issues, profits, revenues,
incorne, receipts, moneys, royalties, rights, and benefits of and from the Project,
(i1} a Security Agreement (the “Security Agreement”) dated as of December 1,
2003, pursuant to which the Borrower will grant to the Trustee a first priority
security interest in all revenues derived from the operation of the Project
(“General Revenues™), in the accounts, payment intangibles, documents, chattel
paper, clectronic chattel paper, letter of credit rights, instruments, genera]
intangibles, supporting obligations, investment property and deposit accounts
arising in any manner from the Borrower’s ownership and operation of the
Project, in the inventory located at the Project, and in the equipment,
furnishings, and other tangible personal property considered a part of the
Project, “and (i) separate Assigiment of Agreements and Documents
(colléctively, the “Assignments of Agreements and Documents” and

" individually, an “dssignment of A greements and Documents”) each dated as of

December 1, 2003, pursuant to which the Issuer and/or Borrower will assign to
the Trustee their respectivé rights in the (A) Management Agreement (the

© “Management Agreement”) between the Borrower {as assignee of the Issuer, as

discussed herein) and the Manager pursuant to which the Manager will agree to
manage the Project, and (B) Dévelopment and Construction Management
Agreement, as amended by that First Amendment to Development and
Construction Management = Agreement (as amended, the “Development
Agreement”) between the [ssuer and the Developer pursuant to which the
Developer has agreed to design and build the Project, and enter other contracts
relating to the design or construction of the Project. The Issuer was the original
counterparty to the Management Agréement. Subsequent to the execution of the
Management Agreement, the Issuer, with the consent of the Manager, assigned

»

-1l -
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all of i 1ts rlghts dutles and obhgatlons under the Management Agreement to the
Borrower. s

As security for its obligations under the Series 2003 Bonds, the Issuer will enter
into a Trust Indenture (the “Indenture”) dated as of December 1, 2003, with the
Trustee, Pursuant to the Indenture, the Issuer will assign and pledge to the
Trustee all of its nght, title, -and mtcrest in and to the Loan Apgreement, the
Series 2003 Note, all property descnbed therein, all amounts tg be received
thereunder, and all property to be held ‘thereunder (except for the Unassigned-
Rights hereinafter defined). An amount equal to $1,602,212.50, the Debt
Service Reserve Requirement «for the Senes 2003 Bonds (the “Debt Service
Reserve Requirement”), will be deposned in the Debt Service Reserve Fund
created under the Indenture (the “Debf Service Reserve Fund’y and will be used
to pay principal of, premium, if any, and interest on the Series 2003 Bonds if
insufficient funds are on deposit with the Trustee on the date such payment is
due. Under the Loan Agreement the .Borrower is subject to certain financial
covenants and rcstnctxons with respect to the issuance of Additional Bonds. See

" “THE SERIES 2003 BONDS Additional Bonds” “SECURITY AND SOURCES OF

PAYMENT FOR THE SERIES 2003 BONDS” and “BONDHOLDERS’ RISKS” herein.

Certain consndemnons relatmg to an mvestment in the Series 2003 Bonds are set

forth in. the sections of. this Official Statement, including the heading

‘BONDHOLDERS’ RISKS”, and should be carefully reviewed by prospective
purchasers of the Series 2003 Bonds. Such considerations include (i) failure of
the Borrower to generate revenues and make timely payment under the Loan
Agreement, may result in the Series 2003, Bonds not being paid or being paid
before maturity or applicable redemption dates and may result in forfeiture of
redemption premiums,-may be adversely affected by a wide Vanety of future
events and conditions including, without limitation, a decline in the enrollment
of the Umversxty, increased competition from other schools, loss of

. accreditation, failure to meet federal guidelines or some other event that results
in students- being.: mehgxble for .federal financial aid, and cost overruns
. connection with the Project or other capital improvements, (ii) the Series 2003

Bonds constitute limited obligations of the Issuer and the only significant
sources of payment therefor are. the deposits received by the Trustee pursuant to

. the Loan Agreement and, if such deposits prove insufficient, payments by the |

Bond Insurer pursuant (o the. Bond Insurance Policy, (jii) other than its
ownership of the Project, the Borrower does not have revenues or assets pledged
or otherwise available to meet its payment obligations under the Loan
Agreement, (iv) the Pm)ect must mcet certain occupancy levels and rental rates
if the Borrower is to. generate the revenues necessary to meet the obligations of

. the Borrower under thé,Loan Agreement, (v) the Project will be constructed to

serve as a student hpu.éing facility, thus, such special use of the Project and the
facts that the Project is located near the campus of the University and the mterest
of the Borrower serving as collateral is in the nature of a leasehold interest and

. is subject to the terms of the Parent Lease, the Sublease and Partial Assignment

may curtail its value ‘as _collateral, (vi) ‘there are risks associated with the
construction of the Project, (vii) future clean-up costs with respect to the Project
could be imposed under environmental statutes and liens relating thereto may
adversely affect the security for the Owners of the Series 2003 Bonds, (viii)
certain Statutory provisions and interests and claims of others may impair the
sccunty interest of the Trustée in the revenues derived by the Borrower from the

* operation of the Pro;cct (ix). Judlcml actions may impair the remedies available

to the Trustee and the Owners of the Series 2003 Bonds under the Bond
Documents (See “INTRODUCTORY STATEMENT” herein) providing sccunty for
the Series 2003 Bonds, (x) interest on the Series 2003 Bonds could, in certain

-1V -
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events, become includable in the gross income of the Owners thereof and
Owners of the Series 2003 Bonds would be subject to adverse federal tax
consequences, (xi) there can be no assurance that there will be a secondary
market for the Series 2003. Bonds; (xii) Additional Bonds payable from the Trust
Estate (hereinafier defined) on a parity with the Series 2003 Bonds may in the
future dilute the security for the Series 2003 Bonds, (xiii) a change in the
Issuer’s status as a body duly appointed by Leon County, Florida could cause
interest on the Series 2003 Bonds to ‘become includable in the gross income of
the Owners thereof, -(xiv) if the Issuer should fail to make payment of the

. principal of or interest on the Series 2003 Bonds when the same shall become

due, any Owner of Series 2003 Bonds will have recourse against the Bond
Insurer for such payments, and if the Bond Insurer is unable to make payments
of and interest .on-the Series 2003 Bonds, such Series 2003 Bonds will be
payable solely from moneys received by the Trustee pursuant to the Indenture
and the Loan Agreement, (xv) the. Bond Insurance Policy does not insure the

- principal of or interest on the Series 2003 Bonds coming due by reason of
. acceleration or redemption (other than mandatory sinking fund redemption), nor

does the Bond Insurance Policy insure the payment of any redemption premium
payable upon the Series 2003 Bonds, and under no circumstances, including the
situation in which the interest on the Series 2003 Bonds becomes subject to
federal or Florida taxation for any reason, may the maturities of the Series 2003
Bonds be accelerated without the consent of the Bond Insurer, (xvi) so long as
the Bond Insurer performs its obligations under the Bond Jnsurance Policy, the
Bond Insurer may direct, and its consent must be obtained before the exercise
of, any remedies to be undertaken by the Trustee under the Indenture, and (xvii)
the obligations of the Bond Insurer under the Bond Ingurance Policy are general
obligations of the Bond Insurer and rank equally in priority of payment and in
all other respects with all other unsecured obligations of the Bond Insurer, and in
the event of insolvency of the Bond Insurer, the Owners of the Series 2003
Bonds would have to depend entirely on the ability of the Borrower to pay the
principal of and interest on the Series 2003 Bonds. See “BONDHOLDERS’

RISKS” herein.

Upon delivery of the Series 2003 Bonds, Squire, Sanders & Dempsey LL.P,
Bond Counsel, will render its opinion that, assuming continuing compliance
with certain covenants designed to satisfy the applicable requirements of the
Internal Revenue Code of 1986, as amended (the “Code™), and subject to the
matters discussed under the caption “TAX MATTERS” herein, under the law
existing on the date thereof, interest on the Series 2003 Bonds will be excluded
from gross income for federal income tax purposes and is not an item of tax
preference for purposes of the federal alternative minimum tax imposed on
individuals and corporations, and the Series 2003 Bonds and the incorme thereon
are exempt ffom taxation under the laws of the State of Florida, except estate
taxes imposed by Chapter 198, Florida Statutes, as amended, and net income
and franchise taxes’ imposed by Chapter 220, Florida Statutes, as amended.
Interest on the Series 2003 Bonds may be subject 1o .certain federal taxes
imposed only on certain corporations, including the corporate  alternative
minimum tax on a portion of such interest. See “TAX MATTERS” herein.

The Botrower will agree to provide such information as may be required by the
provisions of Rule 15¢2-12 (the “Rule”) promulgated by thé Securities and
Exchange Commission, and neither the Issuer nor the University will undertake
any responsibility with respect to continuing disclosure under the Rule. The
Issuer has determined that no financial or operating data concerning the Issuer is
material to an evaluation of the offering of the Series 2003 Bonds or to any
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decision to purchase, hold, or sell the Series 2003 Bonds and the Issuer will n
provide any such information. The Borrower has undertaken all responsibiliti
for any continuing disclosure to Owners of the Series 2003 Bonds as described
above, and the Issuer will ‘have no liability to the Owners of the Series 2003
Bonds or amy other person. with reSpect to the Rule. See “CONTINUING

DISCLOSURE” herein.

This Official Statement sPeaks only as of its date, and the information contained
herein is subject to change. Copies of the Official Statement in final form will

- be deposited with the Municipal Securities Rulemaking Board, 1818 N Street,

NW., Suite 800, Washington, D.C. 20036-2491. Copies of this Official
Statement and other " relevant documents and  information regarding the
documents are available upon request from the Underwriters prior to the
issuance and delivery of the Series 2003 Bonds and froro the Trustee after the

‘issuance and delivery of the Series 2003 Bonds. This Official Statement,

including the cover page and the attached Appendices, contains specific
information relatinig to the Series 2003 Bonds, the Issuer, and the Borrower and
other information pertinent to the Series 2003 Bonds..

- Vi -




ks

‘acquiring, constructing, and equipping a 384-bed student

Attachment# 1-B
Page 132 of 532

| OFFICIAL STATEMENT
, $23,315,000
Leon County Educational Facilities Authority
: . Student Housing Révenue Bonds
(Heritage Grove Project at Florida State University)
o Series 2003 . :
INTRODUCTORY STATEMENT

This Official Statement, including the cover page and the Appendices hereto, furnishes certain information

"in’ connection with the sale by the Leon County Educational Facilities Authority (the “Issuer”) of $23,315,000 in

aggregate principal -amount of its Student Housing Revenue Bonds {(Heritage Grove Project at Florida State
University) Series 2003 (the “Series 2003 Bonds”) to be issued by the Issuer pursuant to a Trust Indenture (the
“Indenture”) dated as of December 1, 2003, between’ the Issuer and Wachovia Bank, National Association, as
Trustee (the “Zrustee”) for the purpose of providing funds (1) to finance the cost of developing, designing,
housing facility, including the buildings, furniture, fixtures

and equipment therefor and related facilities (the’ “Projecr”), to be Tlocated near the campus of Florida State

"University (the- “Universify™) in the City of Tallahassee, Florida, including the costs of marketing the Project and

providing working capital for the Project, (ii) to fund interest on the Series 2003 Bonds during the construction of
the Project and for a period of time thereafter, (iii) to fund the Debt Service Reserve Fund for the Series 2003 Bonds,

“and (iv) to pay a portion of the ¢osts of issuing the Series 2003 Bonds. Definitions of certain terms used in this

Official Statement are set forth in Appendix “B” hereto. ‘
The site on which the Project will be constructed (the *“Property™) has been subleased to the Issuer,
pursuant to a Sublease Agreement (the “Sublease”) dated as of December 19, 2002, between the State of Florida

. Board -of Education, as sublessor (the “Sublessor™) and the Issuer, as sublessce. The Issuer has assigned to the
Borrower its rights, title and interest in a portion of that real property granted to the Issuer under the Sublease, as

more particularly described in the Partial Assignment of Subleasehold Interest dated as of December 1, 2003 (the
“Partial Assignment”). The Issuer will lend the proceeds of the Series 2003 Bonds to LCEFA Ocala Road, LLC
(the “Borrower”) pursuant to a Loan Agreement (the “Loan Agreement™) dated as of December 1,,2003, between
the Issuer and the Borrower. The Borrower will be.obligated pursuant to the Loan Agreement to pay to the Issuer
such loan payments as will be sufficient to pay the principal ‘of, premium, if any, and interest on the Series 2003
Bonds, as the same-mature and become due, and, under the Loan Agreement, the Borrower will be obligated to pay
all expenses of operating and maintaining the Project in good repair, to keep it properly insured, and to pay all taxes,
assessments, and other charges levied or assessed against or with respect to the Project. To evidence the obligation
to'make Basic Loan Payments sufficient to pay the principal of, premium, if any, and interest on the Series 2003
Bonds when due, ‘the Borrower will execute and deliver to the Issuer its promissory note in the principal amount of
$23,315,000 (the “Series 2003 Note”), and the Issuer will endorse the Series 2003 Note to the order of the Trustee.

The obligations of the Borrower under the Loan Agreement and the Series 2003 Note will be secured by (i)
a Leasehold Mortgage and Assignment of Rents and Leases (the “Leasehold Mortgage”) dated as of
December I, 2003, -pursuant to which the Borrower will (a) grant to the Trustee a first mortgage lien on the
Borrower’s leasehold interest in the Project and the Property created by the Partial Assignment and will assign and
pledge to the Trustee the Borrower’s interest in the leases, rents, issues, profits, revenues, income, receipts, moneys,
royalties, rights, and benefits of and from the Project, including any and all tepant contracts, rental agreements,
franchise agreements, marpagement contracts, construction contracts, concessions, and other contracts, expenses, and
permits relating to the Project, (ii) a Security Agreemerit (the “Security Agreement™) dated as of December 1, 2003,
pursuant to which the Borrower will grant to the Trustee a first priority security interest in all revenues derived from
the operation of the Project (“General Revenues™), in the accounts, payment intangibles, documents, chattel paper,
electronic chattel paper, letter of credit rights, instruments, general intangibles, supporting obligations, investment
property and deposit accounts arising in any manner from the Borrower’s ownership and operation of the Project, in
the inventory located at the Project, and in the equipment! fumishings, and other tangible personal property
considered 2 part of the Project, and in each case, all proceeds of any or all of the foregoing, and (iii) separate
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The brick veneer residential buildings will be three stories in height with stair access to the upper fl¢
Each of the units in the residential buildings will contain two individually lockable bedrooms, each with its ¥
bathroom, together with 2 common living/dining area, fully equipped kitchen and laundry closet. Constructio
material will include a combination of brick, hardi-plank siding and stucco, and asphalt roof shingles reminiscent o
the style prevalent on the University’s campus. Each unit will have- a central heating and cooling system, fire
sprinkler systéms, fire alarms and smoke alarms. - " - ’ :

The brick veneer community buildings will be one story in height. Each of the community buildings will
contain 'a large meeting room with an adjacent catering kitchen, a small parlor/conference room, an office,
restrooms, and a storage room.. Construction material will include a combination of brick and stucco, with asphalt

roof shingles in the style prevalent on the University’s campus.

In addition to the residential buildings and the community buildings, the Project will contan a community
~ swimming pool and deck, and a small commons building providing leasing and administrative space; maintenance
and storage areas, and restrooms associated with the pool. ’

The Project will be managed by the Manager. See “THE MANAGER” herein and “THE PROJECT” in
Appendix “A” hereto. The Property will be leased to the Issuer pursuant to the Sublease, as assigned to the
Borrower pursuant to the Partial Assignment. See “THE PROJECT" in Appendix “A” hereto.

ESTIMATED SOURCES AND USES OF FUNDS

~ The schedule below contains the estimated sources and uses of funds resulting from the sale of the Series
2003 Bonds (exclusive of accrued interest}; ‘

SOURCES OF FUNDS:

Par Amount of Series 2003 Bonds $23 315,000.00

Net Original Issue Discount - ‘ (460,169.00)
TOTAL SOURCES OF FUNDS ' $22,854,831.00
Usgs oF Furbs:’ ' S

Deposit to Construction Fund , $17,550,743.75

Deposit to 2003 Subaccount of the Capitalized Interest Account o
Bond Fund .

Deposit to Debt Scrvice Reserve Fund '

[ssuance Casts @

ToTAL USES OF FUNDS ' o $22,854,831.00

1,189,181.88
1,602,212.50
2,512.692.87

M Equal to the Debt Service Reserve Requirement for the Series 2003 Bonds.
®1ncludes Bond Insurance Policy Premium and Underwriters’ Discount.
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“Assignments of Agreements and Documents” and
"} each dated as of December 1, 2003, by the Issuer
Issuer and/or the Borrower will grant to the Trustee a

Assignments of Agreements and Documents (colléctively,' the
individually, an “Assignment of Agreements and Documents

and/or Borrower in favor of the Trustee pursuant to which the '
first priority security interest in (i) the Management Agreement (the “Management Agreement”) between the

Borrower, as assigned to the Borrower by the Issuer, and Coastal Property Services, Inc. (the “Manager™), as
manager, pursuant (o which the Manager will manage the Project, and (ii) the Development and Construction
Management Agreement, as amended by that First Amendment to Development and Construction Management
Agreement (as amended, the “Development Agreement’) between the Issuer and Capstone/LLT, LLC (the

“Developer™), as developer, pursuant to which the Developer has agreed to plan and develop the Project, including
project and construction management related thereto, and to enter into all other contracts relating to the design and

construction of the Project.

, The Issuer, pursuant 1o the Indenture, will assign and pledge all of its rights under the Loan Agreement
(except for Unassigned Rights) and the Series 2003 Note to the Trustee which, on behalf of the Owners of the Series
2003 Bonds, will exercise all of the [ssuer’s rights thereunder (except for Unassigned Rights). See “SECURITY AND

SOURCES OF PAYMENT FOR THE SERIES 2003 BONDS” herein. .

The obligations of the Borrower under the Bond Documents (as hereinafter defined) will be non-recourse to
the Borrower and any judgment in any action or proceeding under such documents will be enforceable against the
Borower only to the extent of the Borrower’s interest in the Project.and the other Security. See “NON-RECOURSE

OBLIGATION OF THE BORROWER” herein.

o This Official Statement and the Appendices hereto contain brief descriptions of, among other matters, the
Issuer, the Borrower, the Project, the Developer, the Manager, the Series 2003 Bonds, the Loan Agreement, the
Series 2003 Note, the Parent Lease (as defined herein), the Sublease, the Partial Assignment, the Indenture and the
- Bond Insurance Policy. Such descriptions and information do not purport to be comprehensive or definitive. Al
references herein to the Parent Lease, the Sublease, the Partial Assignment, the Management Agreement, the
Continuing Disclosure Agreement, the Assignments of Agreements and Documents, the Security Agreement, the
Leaschold Mortgage, the Loan Agreement, the Series 2003 Note, and the Indenture (collectively, the “Bond
Documents”) are qualified in their entirety by refercﬁce to such documents, and references heréin to the Series 2003
Bonds are qualified in their entirety to the forms thereof included in the Indenture. '

THE ISSUER

_ "The Leon County Educational Facilities Authority (the “Isswer”), is a public body corporaté and politic
created and existing under the laws of the State of Florida (the “Staze”) and is authorized pursuant to the Higher
Educational Facilities Authority Law, ag amended, Chapter 243, Part I, Florida Statutes, and other applicable
provisions of law, including a resolution adopted on July 17, 1990 by the Board of County Corumissioners of Leon
County, Florida (the “County”) establishing the Issuer, and all future acts supplemental thereto and amendatory
* thereof (the “Act™) to issue bonds to provide funds for and to fulfill and achieve its authorized public, functions or
corporate purposes as set forth in the Act. Pursuant to the Act, the Issuer is authorized to issue bonds, including the
Series 2003 Bonds, and enter into lease purchase agreements relating to the acquisition, construction and equipping
of educational facilities, including the Project. The Issuer has no taxing power, no power to levy assessments; no
substantial assets and no source of revenues other than revenues that will be generated from the Project.

The present members of the Issuer, their offices, if any, and the expiration of their respective terms are as

follows:
Name/Office ' - Qccupation : , Tenm Expires
Robert E. Kellam, Director, Employment & Training,' -
‘Chairman Governor’s Council on Indian Affairs " July 2004
W. Taylor Moore, Esq., Attomey, Private Practice '
Vice Chairmnan - (Rea] Estate and Estates) T ’ Tuly 2005
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Name/Office ‘ Qc chgation Term Expires
- College Administrator, , - : ’
- Craig Fletcher - ‘Tallahassee Community College ’ July 2008
© . . Dean,Florida Agricultural and Mechanical - :
Dr. Henry Lewis, 11 " University College of Pharmacy . July 2067
' Associate Vice President Student Affairs, .
Liz Maryanski Financial Operations, Florida State University July 2006
Dean Minardi _CPA, Private Practice, Land Development © 7 July 2005
‘ Vice President, University Relations, Florida -
Beverly Spencer State University (Retired) : July 2004

'lthfollov;'ing» are the individuals who pfbvide contract ‘suppor{ for ‘the Issuer:

Name : " Qccupation
Calvin P. Ogbumn- Executive Director, Leon County Educational Facilities -
. L ) Authority : :
Terreli C. Madigan, Esq. - Attorney, McFarlain & Cassedy, P.A.
Bob Powell, CPA ) Partner, James Moore and Company
William J. Reagan, Financial ‘ o .
Advisor . . Senior Vice President, William R. Hough and Company

EXCEPT FOR INFORMATION CONCERNING THE I[SSUER IN THE "SECTIONS 'HEREOF
CAPTIONED “THE ISSUER” “THE PARENT LEASE, THE SUBLEASE AND THE PARTIAL ASSIGNMENT?,
“LITIGATION - The Issuer”, AND THOSE OTHER STATEMENTS RELATED TO THE ISSUER UNDER THE
HEADINGS “RELATIONSRIPS”, “SUMMARY STATEMENTS”, AND “INTRODUCTORY STATEMENT” NONE OF
THE INFORMATION IN THIS OFFICIAL STATEMENT HAS BEEN SUPPLIED OR VERIFIED BY THE
ISSUER, AND THE ISSUER MAKES NO REPRESENTATIONS OR WARRANTY, EXPRESS OR IMPLIED,
AS TO THE ACCURACY OR COMPLETENESS OF SUCH OTHER INFORMATION.

The Series 2003 Bonds will be limited obligations of the Issuer as described under the caption “THE
SERIES 2003 BONDS — Series 2003 Bonds Are Limited Obligations” herein.

Certain borrowers, not including the Borrower, may have defaulted on payment obligations related to
separate series’ of revenue bonds issued by the Issuer for their benefit. The Florida Department of Banking and
Finance, Division of Securities and Investor Protection, generally requires disciosure by an issuer of securities sold
in Florida of defaults on any other obligations of such issuer. All such defaulted bonds are special obligations
payable only from revenues received from the respective borrowers or from other limited sources and the bonds
issued for the respective borrowers who were benefited thereby are unrelated to the Series 2003 Bonds.
Accordingly, such defaults are not deemed material to the transactions contemplated by this Official Statement and

details with respect thereto are not being provided.

THE PROJECT

The site of the Project consists of approximately thirty-seven (37) acres, less certatn parcels granted for the
benefit of the Equity Houses located 400. fect south of Tennessee Street on the east side of Ocala Road in the City
(the “Praperty”). The Property is being subleased by the Issuer from the State of Florida Board of Education
pursuant to the Sublease and assigned to the Borrower pursuant to; the Partial Assignment.

The Project will contain 384 beds in approximately eight 3-story residential buildings containing a total of
192 two-bedroom units and eight community buildings detached from the residential buildings, all surrounding an
expansive green. The Project will contain approximately 1,057 parking spaces on lighted and landscaped grounds.
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PRINCIPAL AND INTEREST REQUIREMENTS

, - The following schedule sets forth for each calendar yéar the amount of principal (whether at maturity or
pursuant to mandatory sinking fund redemption) and interest required to be paid with respect to the Series 2003

Bonds: :
Date Principal Interest - Total
2004 $§ 75034251 $ 750,342.51
2005 135,000.00. 1,125,513.76 1,260,513.76
2006 '215,000.00 1,121,463.76 - 1,336,463.76
2007 - 310,000.00 1,115,013.76 1,425,013.76
2008 355,000.00 1,105,713.76 1,460,713.76
2009 400,000.00 1,093,288.76 1,493,288.76
2010 450,000.00 1,078,288.76 1,528,288.76
2011 505,000.00 1,060,288.76 1,565,288.76
2012 ~ 560,000.00 1,040,088.76 1,600,088.76
2013. . 585,000.00 1,016,988.76 . 1,601,988.76 .
2014 605,000.00 992,126.26 . 1,597,126.26
2015 635,000.00 965,657.50 1,600,657.50
2016 665,000.00 - 937,082.50 1,602,082.50 -
2017 695,000.00 905,827.50 1,600,827.50
2018 - 725,000.00 873,162.50 1,598,162.50
2019 760,000.00- 839,087.50 1,599,087.50
2020 800,000.00 801,087.50 1,601,087.50
2021 840,000:00 761,087.50 1,601,087.50
2022 880,000.00 - 719,087.50 1,599,087.50
2023 - 925,000.00 675,087.50 .1,600,087.50
2024 970,000.00 628,837.50 - 1,598,837.50
2025 1,020,000.00 579,125.00 1,599,125.00
2026 1,070,000.00 526,850.00 1,596,850.00
2027 1,125,000.00 472,012.50 1,597,012.50
2028 1,185,000.00 414,356.26 1,599,356.26
2029 1,245,000.00 353,625.00 1,598,625.00
2030 1,310,000.00 289,818.76 1,599,818.76
2031 , 1,375,000.00 222,681.26 1,597,681.26
2032  1,450,000.00 152,212.50 1,602,212.50
2033 1.520.000.00 , 77.900.00 1,597.900.00
TOTAL $23,315,000.00 $22,603,703.89 £46,008,703.89

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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CASH FLOW FORECAST OF PROJECT

i

. A Cash Flow Forecast' (the “Cash Flow Forecast™) relating to the Project, including the Project’s
collective. ability to generate revenues from the operations of the Project sufficient to pay principal and interest on
the Series 2003 Bonds with respect to Lease Years 2004 through 2009, is presented below. A “Lease Year” means
the twelve month period commencing August 1 of each calendar year and ending on July 30 of the immediately

succeeding calendar year.

 The Cash Flow Forecast assumes interest earnings on the Debt Service Reserve Fund at a rate of 3. 5% per
annum. Income and expense estimates are escalated at an assumed rate of 3% per annum. Finally, rental revenues
are based on rents paid by students cach month based on an approximately twelve-month lease.

LEASE YEAR:
- 3604 2005 2006 2007 2008 2009
REVENUES: - , .
Potential Rental Income $2,211,840 $2,278,195 $2,346,541 | $2,416,937 $2,489,445 32,564,
Service and Other Income’ ' 532,528 575,132 590,584 | 606,499 622,891 . 639,
Gross Potential Rental Income ©2,744368 | 2,853,327 2,937,125 3,023,436 3,112,337 3,203,
Less: Vacancy and Non- » S . ,
Revenue ltems - (97,314) {100,233) £103,240) {106,337) {109,527 (112,8
NET POTENTIAL INCOME 2,647,055 | 2,753,094 2,833,885 2,917,099 3,002,809 3,001 ¢
| OPERATING EXPENSES o A
Renting , 85,965 88,544 91,200 . 93936 96,754 99,¢
Payroll 322,603 334,344 347,718 361,626 376,091 .391,1
Administrative’” - 51,559 " 53,107 54,700 . 56,340 58,030 59,7
Common Area A 119,588 123,176 126,871 130,677 134,597 138,6
Utilities 118,780 122,343 T 126,014 129,794 133,688
Turmover ‘ 47,730 |. 49,162 50,637 52,156 53,721
Maintenance and Repairs 36,175 37,260 38,378 39,529 40,715
Taxes and Insurance 111,651 119,951 128,870 138,457 | -~ 148,760 159.8:
Replacement Reserves :
(Includes Operating Reserve) 340,505 343,221 96,017 98,898 101,865 104,97
Total Operating Expenses 0 ‘ -
| and Reserves - ) 1,234,556 1,271,107 1,060,405 1,101,413 1,144,222 1,188,9:
NET OPERATING INCOME 1,412,499 1,481,987 1,773,480 1,815,686 | 1,858,587 1,902,17
DEBRT SERVICE3 979,135 1,055,085 1,425,014 1. 1,460,714 1,493,289 1,528,28
DEBT SERVICE COVERAGE
RATIO: . 1.44x - 1.40x 1.24x ) 1.24x 1.24x 1.24
Subordinate Expenses ]
Management Expense 95,916 98,793 101,757 104,810 107,954 111,19
LCEFA FEE 57,950 57,412 56,637 55,750 54,750 53,62
| Total Subordinate Expenses 153,866 156,206 158,395 | 160,560 162,704 164,81
Projected Net Development 4 :
Surplus v 279,497 270,697 190,072 194,412 202,595 209,06

]"“’“——"_“7'— . . g . ‘. . - . . - .
“Inciudes eamnings on the Debt Service Reserve Fund, miscellaneous fees associated with the renting of units in the Sertes 2003 Project

_ and expense payments made by the Equity Houses

ZExctudes Subordinate Expenses
% Does not include.debt service on Series 2003 Bonds paid with capitalized interest.

Source: Coastal Property Services, Inc.
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' THE BORROWER

“The Borrower is a single member limited liability company-duly organized and existing under the laws of
thé State: The Borrower was formed for the purposé of acquiring and financing the Project and is not éxpected to
have any assets other than the Project.- The Issuer is the sole member of the Borrower. ~ ~ + ~ = -

NON-RECOURSE OBLIGATION OF THE BORROWER -

Neither the Issuer nor the Trustee will be permitted to enforce the liability and obligations of the Borrower
under the Loan Agreement or any of the other Bond Documeats in any action or proceeding wherein a money
judgment, in an amount greater than the value of the Project, shall be sought against the Botrower other than as set
forth herein., except that the Isster of the Trustee may bring a foreclosure action, action for specific performance, or

" other appropriate action or proceeding to enable the Issuer or the Trustee’ to enforte the Borfower’s obligations

under the Bond Documents or, in the cdse of the Trustee, to enforce and realize upon the Leasehold Mortgage, the
Security Agreement, and the Assighiments of Agreements and Documents, and the Borrower’s intefest in the assets
and interests pledged under the Leasehold Mortgage and the Security Agreement (collectively, the “Security™);

- provided, however, that any judgment in any such action or proceeding shall be enforceable against the Borrower

only to-the extent of the Borrower’s interest in the Project and the other Sécurity. The Issuer and the Trustee will
agree that they will not sue for, seek, or demand any deficiency against the Borrower in such action or proceeding,
under or by reason of or in connection with the Loan . Agréement or any of the other Bond Documents® This

" effectively mean$ that neither the Issuer nor the Trustee will be able to bring any claim ‘against the Borrower that

will require it to utilize any of its funds or property other than the specifically pledged to thé payment of the Serjes
2003 Bonds. Because of the limited recourse of the Borrower’s obligation, no information is being provided
regarding any other financial assets or business and affairs of the Borrower. = o

THE SERIES 2003 BONDS
General Description

: The Series 2003 Bonds will be issued in the aggregate principal amount of $23,315,000, will be' dated
December 1, 2003, and will mature on August 1 of the years 2005 through 2015 inclusive, and 2018, 2023-and 2033,
subject to prior redemption provisions. The Series 2003 Bonds will bear interest at the rates shown on'the cover
page of this Official Statement, payable on February 1, 2004, and semi-annually thereafter on February 1 and
August 1 (collectively, the: “Interest Papment Dates”, and each, an -“Interest Payment Date”) until paid, in an
amount equal to- the interest accrued from the Interest Paymem Date’ immediately preceding the -date of
authentication of each Series 2003 Bond, unless such Series 2003 Bond is authénticated as of an Interest Payment
Date," in which case it will’ bear interest from said Interest Payment Date, or unless such Series 2003 Bond is
authenticated prior to February 1, 2004, in which event such Series 2003 Bond will béar interest from December 1,
2003, or unless, a8 shown by the records of the Trustee, interest on the Series 2003 Bonds shall be in default, in
which event such'Series 2003 Bond will bear interest from the date to which interést shall have been paid in full on
such Series 2003 Bond, or unless no interest shall have been paid on the Series 2003 Bénds, in which event suth
Series 2003 Bond will bear interest from December 1, 2003. s o

Interest on the Series 2003 Bonds will be commputed on the basis of a 360-day year consisﬁng of t’weiv’;: 3‘0-"
day months. The Series 2003 Bonds will be issued as fully registered bonds without coupons in the denominations
of Five Thousand Dollars ($5,000) and"any integral multiplé thereof (“4uthorized Denominations™). S

Payment of the Series 2003 Bonds

Principal and redemption price on the Series 2003 Bonds will be payable by check or draft at maturity or at
a date set for prior redemption at the Office of the Trustee to the registered Owner of each Series 2003 Bond upon
presentation and surrender of the Series 2003 Bonds being paid or redeemed. Inferest on each Series 2003 Bond
will be paid by check or draft mailed to the person in whose name such Series 2003 Bond is registered, af his or her
address as it appears on the Bond Register as of the close of business on the Regular Record Date for such payment,
irrespective of any transfer or exchange of the Series 2003 Bond subsequent to'a Regular Recard Date and prior to
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such Interest Payment Date, by the person in whose name the Series 2003 Bond is registered. At the option of (I8
Owner of not less than Five Hundred Thousand Dollars ($500,000) in aggregate principal amount outstandmg of
Series 2003 Bonds issued under and secured by the Indenture, interest shall be paid by wire transfer in nmnedlately'
available funds in accordance with written wire transfer instructions filed with the Trustee prior to the close of
businéss on the chula: Record Date. Interest will continue to be paid in accordance with such instructions, until:
revoked, except for the final payment of interest upon maturity or redemption prior to maturity which shall be paid

only upon presentation of such Series 2003 Bond to the Trustee.

Book-Entry-Ounly System for the Series 2003 Bonds

Beneﬁcxal owncrsblp interests in the Series 2003 Bonds will be available only in book-entry form.
‘Beneficial Owners will not receive physmal bond certificates representing their interests in the Series 2003 Bonds
purchased So long.as DTC or its nominee is the registered Owner of the Series 2003 Bonds, references in this

Official Statement to the Owners of the Series 2003 Bonds means DTC or its nominee and does not mean the
Beneficial Owners. The Indenture contains provisions apphcable to periods when DTC or its nommce 15 not the

registered owner.

‘ [ THE FOLLOWING DESCRIPTION OF DTC, OF PROCEDURES AND RECORD KEEPING ON BENEFICIAL OWNERSHIP
INTERESTS IN THE SERIES 2003 BONDS, PAYMENT OF INTEREST AND OTHER PAYMENTS WITH RESPECT TO THE SERIES
2003 BonDs To DTC. PARTICIPANTS OR TO BENEFICIAL OWNERS, CONFIRMATION AND TRANSFER OF BENEFICIAL
OWNERSHIP INTERESTS IN THE SERIES 2003 BONDS AND OF OTHER TRANSACTIONS BY AND BETWEEN DTC, DTC

PARTICIPANTS AND BENEFICIAL OWNERS IS BASED ON INFORMATION FURNISHED BY DTC.

DTC will act as securities depos:tory for the Senes 2003 Bonds. The Series 2003 Bonds will be regxstered
in the name of Cede & Co. (DTC’s partnetship nominee) or such other name ‘as may be requested by an authorized
rcprcsentanve of DTC. One fully-repistered ccmﬁcate in the aggregate pnncxpal amount ‘of each maturity of the

Series 2003 Bonds will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized undcr the New Yo
Banking Law, a “bankmg organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code -
and a “clearing agency”,. registered pursuant to the provxsxons of Section 17A of the Securities Exchange Act of
1934, as amended. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity
issues, corporate and municipal debt issues, and money market instruments from over 85 countries that DTC’s
participants (“Direct Parncxpants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
. Participants of sales and other securities transactions in deposited securities through eledtronic computerized book-
entry transfers and pledges between Direct Participants” accounts. This eliminates the need for physical movement
of certificated bonds. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations and certain other orgamzatzons DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing. Corporation (“DTCC”). DTCC, in tumn, is owned by a number of Direct Participants
of DTC and Members of the Nationat Securities Clearing Corporation, Government Securities Clearing Corporation,
MBS Clearing Corporation, and Emerging Markets Clearing Corporation (NSCC, GSCC, MBSCC and EMCC, also
subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and
the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (the “Imdirect
Participants” and collectively with the Direct Participants, the “Participants”). DTC has Standard & Poor’s highest '
rating: “AAA”. The DTC rules applicable to its Participants are on file with the Securities and Exchange

Commission. More information about DTC can be found at www.dtcc.com.

Purchases of Series 2003 Bonds under the DTC systern must be made by or through Direct Participants,
which will receive a credit for the Series 2003 Bonds on DTC’s records. The ownership interest of each Beneficial -
‘Owner is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive
written confirmation from DTC of their purchases Beneficial Owners are, however, expectcd to receive written
confirmations providing details of the trapsaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of benefici
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ownership interests in the Series 2003. Bonds are to be accomplished by entries made on the books of Direct and
Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates
representing their ownership interests in Series 2003 Bonds, unless the use of the book-entry system for the Series
2003 Bonds is discontinued. . ' , ' T :

To facilitate subsequent transfers, all Series 2003 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an
authorized representative of DTC. The deposit of Series 2003 Bonds with DTC and their registration in the name of
Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the
actual Beneficial Owners of the Series 2003 Bonds. DTC’s records reflect only the identity of the Direct
Participants to whose accounts such Series 2003 Bonds are credited, which may or may not be the Beneficial
Owners.. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on .

behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct ‘Pafticipa.nts to

Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among, them, subject to.any statutory or regulatory requirements as may be in effect from time to time. -
,lR_Vede.mptivbn notices shall be sent to DTC If less than all of the Series 2003 )36:1&5 are being redeéxﬁed,_,’

' DTC’s practice is to determine by lot the amout of the interest of each Direct Participant in the Series 2003 Bonds .

to be redeemed.

_ ., Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the Ser_ies
2003 Bonds unless authorized by a Direct Participant in accordance with DTC’s procedures. Under its usyal
procedures, DTC mails an omnibus proxy to the Trustee as soon as possible after the record date. The omnibus
proxy assigns Cede & Co.’s consenting and voting rights to those Direct Participants ta whose accounts the Series

2003 Bonds are credited on the record date.

BECAUSE DTC IS TREATED AS THE OWNER OF THE SERIES 2003 BONDS FOR SUBSTANTIALLY ALL PURPOSES
UNDER THE INDENTURE, BENEFICIAL OWNERS MAY HAVE A RESTRICTED ABILITY TO INFLUENCE IN A TIMELY FASHION
REMEDIAL ACTION OR THE GIVING OR WITHHOLDING OF REQUESTED CONSENTS OR OTHER DIRECTIONS. IN ADDITION,
BECAUSE THE.IDENTITY OF BENEFICIAL OWNERS IS.UNKNOWN TO THE ISSUER, THE BORROWER, DTC OR THE
TRUSTEE, IT MAY BE DIFFICULT TO TRANSMIT INFORMATION OF POTENTIAL INTEREST TO BENEFICIAL OWNERS IN AN
EFFECTIVE AND TIMELY MANNER. BENEFICIAL OWNERS SHOULD MAKE APPROPRIATE ARRANGEMENTS WITH
THEIR BROKER OR DEALER REGARDING DISTRIBUTION OF INFORMATION REGARDING THE SERIES 2003 BONDS

THAT MAY BE TRANSMITTED BY OR THROUGH DTC.

~-Payments of principal, interest and any redemption premiums with respect to the Series 2003 Bonds will be
made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information
from the Trustee, on the payable date in accordance with their respective holdings shown on DTC’s records.
Payments by Participants to Beneficial Owners will be govemned by standing instructions and customary practices,
as is the case with securities held for the accounts of customers in bearer form or registered in “street name”, and
will be the responsibility of such Participant and not of DTC (nor its nominee), the Trustee, the. Borrower or the
Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal, premium, if any, and interest to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the Trustee's responsibility, disbursement of such payments to Direct Participants is
DTC’s responsibility, and disbursement of such payments to the Beneficial Owners shall be the responsibility of
Direct and Indirect Participants. THE ISSUER AND THE BORROWER CAN GIVE NO ASSURANCE THAT DIRECT AND
INDIRECT PARTICIPANTS WILL PROMPTLY TRANSFER PAYMENTS TO BENEFICIAL OWNERS.

" DTC may discontinue providing its-service as depository for the Series 2003 Bonds at any time by giving
reasonable notice to the Trustee or the Issuer. The Issuer also may defermine that DTC is incapable of discharging
its duties or that continuation of the book-entry system is not in the Beneficial Owners’ best interests. In either
situation, if the Issuer fails to identify another qualified securities depesitory 1o replace DTC, physical Series 2003

‘Bonds will be delivered to each Beneficial Owner.
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THE ISSUER, THE UNTVERSITY THE BORROWER AND THE TRUSTEE HAVE NO RESPONSIBILITY OR OBLIGATIC#H

TO THE PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO (1) THE ACCURACY OF ANY RECORDS

MAINTAINED BY DTC OR ANY PARTICIPANT, OR THE MAINTENANCE OF ANY RECORDS; (2) THE PAYMENT BY DTC OR
ANY PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE SERIES 2003 BONDS, OR THE
SENDING OF - ANY TRANSACTION STATEMENTS; (3) THE DELIVERY OR TIMELINESS OF DELIVERY BY DTC OR ANY
PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER WHICH iS REQUIRED OR PERMITTED UNDER THE INDENTURE
TO BE GIVEN TO OWNERS; (4) THE SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE FAYMENTS UPON ANY
PARTIAL REDEMPTION OF THE SEREES 2003 BONDS; OR (5) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC OR '
ITS NOMINEE AS THE REGISTERED OWNER OF THE SERJES 2003 BONDsS, INCLUDING ANY ACTION TAKEN PURSUANT TO

AN OMNIBUS PR.OXY ) !

THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC S BOOK- ENTRY SYSTEM
HAS BEEN OBTAINED FROM DTC, BUT NEITHER THE ISSUER NOR THE BORROWER TA.R.ES ANY

RESPONSIBILITY FOR THE ACCURACY THEREOF.

Series 2003 Bonds Are Limited Obligatiotis

" THE SERIES 2003 BONDS AND THE INTEREST THEREON ARE ‘SPECIAL, LIMITED OBLIGATIONS OF THE
ISSUER PAYABLE IN THE MANNER PROVIDED FOR IN THE INDENTURE. THE SERIES 2003 BONDS SHALL NOT BE
DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF THE ISSUER, THE STATE OF FLORIDA, LEON COUNTY,
FLORIDA OR FLORIDA STATE UNIVERSITY OR OF ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING
OF ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL NOT CONSTITUTE A PLEDGE
OF THE FAITH AND CREDIT OF THE ISSUER OR FLORIDA STATE UNIVERSITY OR THE FAITH AND CREDIT OR
TAXING POWER OF THE STATE OF FLORIDA OR LEON COUNTY, FLORIDA OR OF ANY POLITICAL SUBDIVISION
THEREOF. 'THE ISSUANCE OF THE SERIES 2003 BONDS SHALL NOT, DIRECTLY, INDIRECTLY OR CONTINGENTLY
OBLIGATE THE STATE OF FLORIDA, LEON COUNTY OR ANY POLITICAL SUBDIVISION THEREOF TO LEVY ANY
TAXES OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT. THE ISSUER HAS NO POWER TO TAX. :

Redempt1 on

" Special Opzwnal Redemption. - The Series 2003 Bonds ‘maturing on and after August 1, 2010, will be
subject to special optional redemption prior to maturity by the Issuer upon the written request of the Borrower, on
August 1, 2009, in whole or in part (in amounts not less than $50,000) at a redemption price equal to 102% of the
principal amount of Series 2003 Bonds to be redeemed togetheér with accrued interest thereon to the date set for
redemption.” See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2003 BONDS - Leasehold Mortgage,
Security Agreement, and Assignments of Agreements and Documents Release of a Portion of the Project”

herein.

Optional Redémption. The Series 2003 Bonds maturing on and aftér Auvgust 1, 2014, will be subject to
optional redemption prior to maturity by the Issuer upon the written request of the Borrower on or after August 1,
2013, in whole on any date or in part (in amounts not less than $50,000) on any Interest Payment Date at a
redemption price equal to 100% of the principal amount of Series 2003 Bonds to be redeemed together with

accrued interest thereon to the date set for redemption.

Extraordinary Optional Redemption. The Series 2003 Bonds will also be subject to redemptxon at the
option of the Issuer upon the written request of the Borrower, in_full if:

' (i) the PIO_)CC[ shall have ban destroyed or damaged to stch an extent that in the Opmmn of
an Independent Engineer expressed in a certificate filed with the Issuer, the Trustee and the Bond Insurer,
(1) the Project cannot reasonably be restored within a period of twelve (12) months to the condition thereof
immediately preceding such destruction or damage; or (2) the Borrower is thereby prevented from carrying
on its normal operations therein for a period of twelve (1 2) consecutive months, or (3) the cost of
restoration or - replacement would exceed the net proceeds of insurance payable in tespect of such

destruction or damage or
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(i1} title to, or the temporary use of, a substantial portion of the Project shall have been taken
under the exercise of the power of eminent domain by any governmental authority or person, firm, or
corporation acting under governmental authority to such an extent that in the opinion of an Independent

‘Engineer expressed in a certificate filed with the Issuer, the Trustee and the Bond Insurer, (1) the Project

cannot be reasoriably restored or replaced within a. period of twelve (12) months to substantially the

condition thereof immediately preceding such taking, or (2) the Borrower is thereby prevented from
* carrying on its normal operations therein for a period of twelve (12) consecutive months, or (3) the cost of
" restoration or replacement would exceed the total amount of compensation for such taking.

- The Series 2003 Bonds will also be subject to redemption, at the option of the Issuer, upon the written
request of the Barrower, in part in the event of partial condemnation or destruction of, or partial damage to, the
Project from the net proceeds received by the Borrower as a result of such taking, destruction, or damage to the
extent such net proceeds are not used for the restoration of the Project or for the acquisition of substitute property
suitable for the Borrower’s operations at the Project as such operations were conducted prior to such taking, damage,
or destruction if the Borrower furnishes to the Issuer and the Trustée (i) a certificate of an Independent Engineer
stating (A) that the property forming a part of the Project that was taken, damaged, or'destroyed is not essential to
the Borrower’s use or occupancy of the Project at substantially the same revenue-producing level prior to such
taking, destruction, or damage; or (B) that the Project has been restared to a condition substantially equivalent to its
condition prior to the taking, damage, or destruction, ar (C) that the Borrower has acquired improvements that are
substantially equivalent to-the property forming a part of the Project that was taken, destroyed, or damaged, or .
(11 the written caonsent of the Bond Tnsurer. , . i

If the Series 2003 Bonds are called for redemption upon the occurrence of any of the events described in
the two immediately preceding paragraphs, the Series 2003 Bonds may be redeemed on any date for which the
requisite notice of redemption can be given within one hundred eighty (180) days of such event at a redemption
price of one hundred percent (100%) of the principal amount thereof plus interest accrued to the redemption date, .

" Other Redemptions at Par. The Series 2003 Bonds will also be subject to redemption prior to maturity in
whole, at any time and as expeditiously as reasonably possible, or in part, on any Interest Payment Date, upon the
deposit of moneys in the Redemption Fund required by the Loan Agreement or the Indenture as set forth below ina
principal amount equal to such deposit and at a redemption price of one hundred percent (100%) of such principal

amount thereof plus interest accrued thereon to the redemption date:

) any Net Proceeds of title insurance on the Project if the Borrower directs that such net
proceeds be used to redeem Series 2003 Bonds) to thé extent such net proceeds are not used, at the option
of the Borrower, 1o acquire or construct replacement or substitute property; or : o

(i1) any net proceeds of a sale or disposition af any inadequate, obsolete, womn out,
unsuitable, undesirable, or unnecessary Equipment (see Appendix “B” for the definition of “Equipment”)
that ‘comstitutes part of the Project (or part.of any other portion of the Project if the Borrower directs that
such proceeds be used to redeem. Series 2003 Bonds) to the extent such net proceeds. are not used, at the
option of the Borrower, to acquire replacement equipment or related property having equal or greater value
or utility (but not necessarily having the same function) in the operation of the Project for the purpose fo

which it is intended; or .

(iii) any Net Proceeds of insurance received by the Borrower as a result of destruction of or
damage to the Project (or any other portion of the Project if the Borrower directs that such net proceeds be
used to redeem Series 2003 Bonds) to the extent such net proceeds are not used, at the option of the
Borrower, to restore the Project and/or to acquire or construct replacement or substinte property; or

(iv) any Net Proceeds received by the Borrower as a result of the taking of the Project or any
part thereof (or any other portion of the Project if the Borrower directs that such net proceeds be used to
redeem Series 2003 Bonds) under the exercise of the power of eminent domain to the extent such net
proceeds are not used, at the option of the Borrower, to restore the Project and/or to acquire or construct

replacement or substitute property; or

11 - ‘ )
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(v)"  any money consideration, received by the Trustee pursuant to the provisions of the L
th the release of, or the subordination of the lien of the Leasehold Mortgage
Project (or any other portion of the Project if the Borrower directs that
such consideration be used to redeem Series 2003 Bonds) (A) that the Parent Lessor proposes to convey fee
‘title to a public utility or public body in order that utility services or public services may be provided to the
Project, or (B) with respect to which the Borrower requests the Trustee to subordinate to the lien of the
Leasehold Mortgage, rights granted to a public utility or public body in order that utility services or public
" services may be provided to the Project; or :

Agreement in connection wi
with Tespect to, any portion of the

(vi)  the release price for any unimproved portion of the Project (or any other unimproved
portion of the Project if the Borrower directs that such amount be_used to tedeem Series 2003 Bonds)
released from the lien of the Leasehold Mortgage determined and paid to the Trustee pursuant to the,
provisions of the Loan Agreément; or o ' ' '

L (vii) any unspent proceeds of the Series 2003 Bonds and investment earnings remaining in the
" {A) Construction Fund created under the Indenture on the date of completion of the development, design,
" acquisition, construction, and equipping of the Project, as that date shall be certified to the Trustee by the
Borrower, and transferred to the Redemption Fund; or (B) the 2003 Subaccount of the Capitalized Interest
Account of the Bond Fund no later than the third anniversary of the Closing Date and transferred to the

‘Redemption Fund; or

ény funds released from the Debt Service Reserve Fund as a result of the deposit of a

(i) . .
licy with the Trustee in substitution for such funds in accordance with the

surety bond or insurance po
_ . provisions of the Indenture,

fn é.li ins'taﬁces lwher(: ﬂ‘le; Trustee is directe& by the terms of the Indenture to redeem Series 2063 Bonds

from 'moqe;ys deposited into the Redemption Fund, the Trustee will redeem the maximum nur'nbep of Series 200
Bonds that may be redeemed in accordance with the provisions of the preceding paragraph, and any excess mon

will 'reinaiq in the Redemption Fund.

 Mandatory Sinking Fund Redemption. The Series 2003 Bonds maturing August 1, 2018, August 1, 2023,
and August 1, 2033, are subject to mandatory sinking fund redemption prior to maturity, in part at a redemption
price of one hundred percent (100%) of the principal amount thereof plus interest accrued thereon to the redemption
date, in the following principal amounts and on the dates set forth below:

Series 2003 Bonds Maturing August 1, 2018

CAugustl | Principal August 1 - Principal

of the Year - A A Amount of the Year Amount
2016 C T $665,000 _ 2018* - $725,000
2017 . 695,000

* Final Maturity
Series 2003 Bonds Maturing August 1, 2023

Augast 1 " Principal

August 1 - : Principal
of the-Year Amount . . of the Year © Amount
2019 : : $760,000 ' 2022 . $B80,000
' 2020 800,000 ; 2023* 925,000

2021 . : 846,000

* Ema‘l‘Mam‘ri‘ty o '
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Series 2003 Bonds Maturing August 1, 2033

"August | ) Principal ] August 1 Principal

of the Year" - Amount ofthe Year Amount .

- 2024 £ 970,000 2029 . $1,245,000
2025 : 1,020,000 o 2030 o 1,310,000
2026 : " 1,070,000 - ’ : - 2031 ’ . - 1,375,000
2027 . 1,125,000 2032 1,450,000
2028 1,185,000 S 2033 o 1,520,000

* Final Maturity

On or before the forty-fifth (45th) day immediately preceding any August 1 on which Series 2003 Bonds
are to be retired pursuant to the applicable Sinking Fund Requirement (see Appendix “B” for the definition of
“Sinking Fund Requirement”), the Issuver or the Borrower may (i) deliver to the Trustee for cancellation, Series
2003 Bonds or portions thereof in any aggregate principal amount desired; or (ii) receive a credit with respect to the
Sinking Fund Requirement for any Series 2003 Bonds that before said date have been purchased or redeemed (other
thap through mandatory sinking fund redemption) and cancelled by the Trustee and not theretofore applied as a
credit against such Sinking Fund Requirement. Each Series 2003 Bond or. portion thereof so delivered or previously
purchased or redeemed and caticelled by the Trustee shall be credited by the Trustee at one hundred percent (100%)
of the principal amount thereof against the Sinking Fund Requirement on such mandatory sinking fund redemption
date and any-excess over such amount shall be credited against future Sinking Fund Requirement in chronological
order (or such order as may otherwise be selected by the Borrower in accordance with the Indenture), and the
outstanding principal amount of the Series 2003 Bonds shall be accordingly reduced. s :

- So long as all of the Series 2003 Bonds shall be maintained under a Book-Entry System with DTC or any
other securities depository in accordance with the Indenture: (i) in the event that fewer than all Series 2003 Bonds of
any one maturity shall be called for redémption, DTC, or such other securities depository, and not the Trustee, will
select the particular accounts from which Series 2003 Bonds or portions thereof will be redeemed in accordance
with DTC's or such other securities depository’s standard procedures for redemption of ‘obligations. such as the
Series 2003 Bonds; and (ii) in the event that part, but not all, of the Series 2003 Bond shall be called for redemption,
the Owner of such Series 2003 Bond may elect not to suwrrender such Series 2003 Bond in exchange for a new Series’
2003 Bond in-accordance with the provisions as set forth in the Indenture and in such event shall make a notation
indicating the principal amount of such redemption and the date thereof on the payment grid-attached to such Series
2003 Bond. For all purposes, the principal amount of the Series 2003 Bond outstanding at any time shall be equal to
the lesser of the principal sum shown on the face thereof and such principal sum reduced by the principal amount of
any partial redemption of the Series 2003 Bond following which the Owner of the Series 2003 Bond has elected not
to surrender the Series 2003 Bond in accordance with- the provisions thereof. The failure of the Owner thereof to
note the principal amount of any partial redemption on the payment grid attached to such Series 2003 Bond, or any
inaccuracy therein, will not affect the payment obligation of the Issuer thereunder. THEREFORE, IT CANNOT
BE DETERMINED FROM THE FACE OF ANY SERIES 2003 BOND WHETHER A PART OF THE
PRINCIPAL OF SUCH SERIES 2003 BOND HAS BEEN PAID. .

. Partial Redemption. The Series 2003 Bonds shall be redeemed only in Authorized Denominations. The
Trustee shall select the Series 2003 Bonds to be redeemed in accordance with the terms and provisions of the
Indenture. If'less than all of the Series 2003 Bonds or any maturity of Series.2003 Bonds within a series are to be
called for redemption, the Trustee shall select, in such manner as the Trustee in its sole discretion may determine,
the Series 2003 Bonds of such maturity to be redeemed. If a book entry system of evidence of transfer of ownership
of Series 2003 Bonds is in effect with a securities depository as provided in the Indenture and less than all of the
Series 2003 Bonds of any maturity are to be redeemed, then such securities depository shall determine by lot the -
amount of the interest of each direct participant in such Series 2003 Bonds to be redeemed. . Notwithstanding the
foregoing, if less than all of the Series 2003 Bonds are called for redemption (other than through mandatory sinking
fund redemption), the Borrower shall have the right to designate the maturity or maturities of such Series 2003
Bonds to be called for redemption and to designate the sinking fund requirement to which such redemption shall be

credited.
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In all instances where the Trustee is directed by the terms of the Indenture to redeem Series 2003 Bd
from moneys deposited in the Redemption Fund, the Trustee will redeem .the maximum number of Series 2003
Bonds that may be redeemed in accordance with the provisions of the preceding paragraph, and any excess moneys

will remain in the Redemption Fund. .

Notice of Redemption; Effect of Calling for Redemption; Cessation of [nterest.

In case of any redemption described under the subheading “Opfional Redemption”, the Borrower shall, at’
least twenty (20) days prior to the date that notice of redemption is required to be given by the Trustee (unless a
shorter notice shall be satisfactory to the Trustee), notify the Trustee in writing of such redemption date and of the
" principal amount of Series 2003 Bonds to be redeemed. A copy of such notice to the Trustee shall be sent to the

Bond Insurer and to each Rating Agency.

: At léast thirty (30) days and not more than sixty (60) days before the redemption date of any Series 2003
Bonds, whether such redemption will be in whole or in part, the Trustee-shall cause a notice of such redemption
signed by the Trustee to be mailed, first-class postage prepaid, to each Rating Agency and all Owners of Series 2003
Bonds to be redeemed in whole or in part at their-addresses appearing upon the Bond Register; provided, however,
that any such notice to a Securities Depository Nominee shall be given by facsimile followed by certified or
registered mail: Failure. to mail any such notice to any Owner or any defect in any notice so mailed shall not affect
the: validity of the proceedings for the redemption of the Series 2003 Bonds of any other Owners to whom such
notice was given as required by the Indenture. The Trustee shall also give such notice 'of redemption, by certified or
registered mail, to at least three (3) securities depositories and at least two (2) national information services which.
disseminate redemption information, but failure to mail such notice or any defect therein shall not affect the validity"
of any proceedings for the redemption of any Series 2003 Bonds. At least fifteen (15) days before the redemption
date of Seriés 2003 Bonds, such redemption notice shall also be given to the Issuer by (i) registered or certified mail,

postage prepaid, or (ii) overnight delivery service..

.- Bach such notice shall set forth the date fixed for redemption, the place of payment, the CUSIP number
the Series 2003 Bonds to be redeemed, the redemption price to be paid, and, if less than all of the Series 2003 Bom\
of any maturity then Outstanding shall be called for redemption, the distinctive numbers and letters, if any, of such
_ Seriés 2003 Bonds to be redeemed and, in the case of any Series 2003 Bond to be redecmied in part only, the portion

of the principal .amount thereof to be redeemed.- Each such notice shall.also state that interest on the Series 2003
Bonds to be redeemed shall cease to accrue on the date fixed for redemption and that, if any Series 2003 Bond is to
be redeemed in part only, on or after the redemption date, upon surrender of such Series 2003 Bond, a new Series
2003 Bond or Series 2003 Bonds in principal amount equal to the unredeemed portion of such Series 2003 Bond
will be issued.. Upon the written request of the Borrower, any notice of optional redemption of Series-2003 Bonds to .
be redeemed pursuant to the provisions hereinabove described under the subheading “Optional Redemption” may
contain a statement to the effect that the redemption of such Series 2003 Bonds is conditioned upon the receipt by’
the Trustee Of amounts equal to the redemption price of the Series 2003 Bords to be redeemed on or before the
redemption date, and, if a notice of such an optional redemption contains such statement, such optional redemption

will be so conditioned.

. On or before the date fixed for redemption, moneys or Defeasance Obligations shall be deposited with the
Trustee sufficient to pay the redemption price of the Series 2003 Bonds or portions thereof called for redemption as

well as the interest accruing thereon on the redemption date thereof. .

. On the date fixed for redemption, notice having been given in the manner and under the conditions
hereinabove provided, the Series 2003 Bonds or portions thereof called for redemption shall be due and payable at
the redemption price provided. therefor, plus-accrued interest to such date. On such date, if money or Defeasance
Obligations, or a combination of both, sufficient to pay the redemption price of the Series 2003 Bonds or portions
thereof to be redeemed, plus- accrued interest thereon to the date fixed for redemption, are held by the Trustee in
trust for the Owners of Series 2003 Bonds or portions thereof to be redeemed, interest on the Series 2003 Bonds or
portions thereof called for redemption shall cease to accrue; such Series 2003 Bonds or portions thereof shall cease
to be entitled to any benefits or security under the Indenture or to be deemed Outstanding; and the Owners of such
Series 2003 Bonds or portions thereof shall have no rights in respect thereof except to receive payment of the
redemption price thereof, plus accrued interest to the date of redemption. Series 2003 Bonds and portions of Se :
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‘

2003 Bonds for which irrevocable instructions to pay on one or more specified dates or to call for redemption at a
redemption date have been given to the Trustee in form satisfactory to the Trustee shall not thereafter be deemed. to
be Qutstanding under the Indenture and shall cease to be entitled to the security of or any rights under the Indenture,
other than rights to receive payment of the redemption price thereof and accrued interest thereon to the date of
redemption, to be given notice of redemption in the manner provided in the Indenture, and, to the extent provided in
the Indenture, to receive Series 2003 Bonds for any unredeemed portions of Series 2003 Bonds, if money or
Defeasance Obligations, or a combination of both, sufficieat to pay the redemption price of such Series 2003 Bonds
or portions ihereoﬁ' t?gether: with accrued interest thereon to the date- upon which such Series 2003 Bonds or
portions thereof are to be paid or redeemed, are held by the Trustee in trust. for the-Owners of such Series 2003

Bonds.

Series 2003 Bonds redeemed, presented, and surrendered in accordance with the terms therebf shail ibe
cancelled on the surrender thereof, . -

. Registration Provisions; Exchange; Replacement’

- The Trustee, for and on behalf of the Issuer, will keep the Bond Register in which will be recorded any and
all transfers of ownership of Séries 2003 Bonds. No Series 2003 Bonds will be registered to bearer. Any Series
2003 Bond may be transferred upon the Bond Register upon surrender thereof at the Office of the Trustee by the
Ownmer’ of such Series 2003 Bonds in person or by his, her, or its attorney-in-fact or legal representative duly
authorized in writing together with a written instrument of transfer in.form and with guarantee of signature
satisfactory to the Trustee duly executed by such Owner or his, her, or its attorney-in-fact or legal representative
duly authorized in writing and upon payment by such- Owner of a sum sufficient to cover any governmental tax, fee,
or charge required to be paid as provided in the Indenture. Upon any such registration of transfer, the Issiter will

cause to be executed and the Trustee shall authenticate and deliver in the name of the transferee a new fully

registered Series 2003 Bond or Bonds of like tenor, in Authorized Denominations, and of the same maturity or
maturities, and interest rate or rates and in thé same aggregate principal amount, and the Trustee shall enter the
transfer of ownership in the Bond Register. No transfer of any Series 2003 Bond shall be effective until entered on

the Bond Register by the Trustee, as bond register.

Any Series 2003 Bonds, upon surrender thereof at the Office of the Trﬁsfee with a written instrument of '

transfer in form and with guarantee of signature satisfactory to the Trustee, duly executed by the Owner of such
Series 2003 Bond or his, her or its attorney-in-fact or legal representative duly authorized in writing, may be
exchanged, at the option of such Owner thereof; and upon payment by such Owner of a sum sufficient to cover any
governmental tax, fee, or charge required to be paid as provided in the Indenture, when not prohibited by law, for an
equal aggregate principal amount of Series 2003 Bonds of like tenor and of the same interest rate, and maturity or
maturities and in any other Authorized Denominations and registered in the pame of the same Owner. The Issuer
will cause to be executed and the Trustee shall authenticate and deliver Series 2003 Bonds that the Owner making
such an exchange is entitled to receive, bearing numbers not then Outstanding, and the Trustee, as bond registrar,

shall enter such exchange in the Bond Register. :

Except as provided in the Indenture with respect to exchanges for certain temporary Series 2003 Bonds, the
cost of printing, lithographing, and engraving of all Series 2003 Bonds will be deemed to be an Ordinary Expense of
the Trustee and there shall be no charge to any Owner for the registration, exchange, or transfer of Series 2003
Bonds, although in each case the Trustee may require the payment by any Owner requesting exchange or transfer of
any Series 2003 Bond any tax, fee, or other governmental charge required to be paid with respect thereto and may
require that such amount be paid before any such new Series 2003 Bond shall be delivered. .

The Issuer and the Trustee may deem and treat the Owner of any Series 2003 Bond as the absolute owner
of such Series 2003 Bond for the purpose of receiving any payment on such Series 2003 Bond and for all other
purposes of the Indenture and the Loan Agreement, whether such Series 2003 Bond.shall be overdue or not, and
neither the Issuer nor the Trustee will be affected by any notice to the contrary. Payment of or on account of the
principal of and interest and redemption premium, if any, on any Series 2003 Bond will be made to or upon. the
written order of the Owner thereof or his or her attorney-in-fact or legal representative duly authorized in writing.
All such payments will be valid and effectual to satisfaction and discharge the liability upon such Series 2003 Bond

to the extent of the sum or sums so paid.

-15-
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New Series 2003 Bonds delivered uponr any transfer or exchange will be valid limited and sP%€
obligations of the Issuer, evidencing the same obligation as the Series 2003 Bonds surrendered, shall be secured |
the Indenture and shall be entitled to all of the security and benefits thereof to the same extent as the Series 201
Bonds (or portions thereof) surrendered. The Trustee will not be required to transfer or exchange any Series 200
Bonds (a) after any notice calling such Series 2003 Bond (or a portion thereof) for redemption shall have been givs
as provided in the Indenture, or {b) during the period beginning at the opening of business on the fifteenth (15th) d:
(whether or not a-Business Day) immediately preceding either an Interest Payment Date or any date of selection
Series 2003 Bonds ta be redeemed and endmg at the close of busmass on the Interest Payment Date or day on whic

the applicable notice of redemptnon is given.

Additional Bonds

So long as no Event of Default under the Indenture shall then be existing, Additional Bonds may, with th
consent of the Bond Insurer, be issued by the Issuer, upon the written request of the Borrower, to provide funds t
pay any one or more of the following: (i} the costs of completmg or expanding the Project, (ii) the costs of refundin
any Bonds, and (iii) in each such case, the costs of the issuance and sale of the Additional Bonds and capitalized ¢
funded interest for such period and such other costs reasonably related to the financing as shall be-agreed upon b
the Borrower and the Issuer. Such Additional Bonds will be issued on a parity withi the Series 2003 Bonds and an,
Additional Bonds theretofore or thereafter issued and will be secured by the lien and security interests granted by th.
Leasehold Mortgage and the Security Agreement, equally and ratably with the Series 2003 Bonds and an
Additional Bonds theretofore or thereafter issued. ) .

Such Additional Bonds will be issued in such series and principal amounts, will be dated, will bear interes
at such rate or rates, will be subject to redemption at such times and prices, and will mature in such years as th
indenture supplemental to the Indenture authorizing the issuance thereof shall fix and- determine and will be

deposited with the Trustee for authentication and delivery.

No Additional Bonds will be issued pursuant ‘to the Indenture unless and until there sha
furnished to the Trustee written confirmation from each Rating Agency then rating the Series 2003 B
that the issuance of such Addmonal Bonds will not result in a reduction, suspension, or withdrawal of any

such rating.

~ “Except for the provisions relating to Additional Bonds as described above, neither the Issuer nor the
Borrower may incur any additional debt related.to the Project and secured by General Revenues (including, but not
limited to, guarantees or derivatives in the form of credit default swaps or total-rate-of-return swaps or similar
instruments) whether or not issued under the Indenture, without (i) the prior written consent of the Bond Insurer and
(ii) evidence in the form of an independent consultant’s report satisfactory to the Bond Insurer that (A) the Fixed
Charges Coverage Ratio for the most recent Lease Year prior to the incurrence of such additional debt was at least
1.20, and (B) the projected Fixed Charges Coverage Ratio: for the first full Lease Year immediately succeeding
completion of any additions or improvements to the Project financed by such additional debt be at least 1.335

{including such additional debt).”

SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2003 BONDS

Limited Obligations

THE SERIES 2003 BONDS AND THE INTEREST THEREON ARE SPECIAL, LIMITED OBLIGATIONS OF THE
ISSUER PAYABLE IN THE MANNER PROVIDED FOR IN THE INDENTURE. THE SERIES 2003 BONDS SHALL NOT BE
DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF THE ISSUER, THE STATE OF FLORIDA, LEON COUNTY,
FLORIDA OR FLORIDA STATE UNIVERSITY onloxr ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING
OF ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL NOT CONSTITUTE A PLEDGE
OF THE FAITH AND CREDIT OF THE ISSUER OR FLORIDA STATE UNIVERSITY OR THE FAITR AND CREDIT OR
TAXING POWER OF THE STATE OF FLORIDA OR LEON COUNTY, FLORIDA OR OF ANY POLITICAL SUBDIVISION
THEREOF. THE ISSUANCE OF THE SERIES 2003 BONDS SHALL NOT, DIRECTLY, INDIRECTLY OR CONTINGEVTLY
OBLIGATE THE STATE OF FLORIDA, LEON COUNTY OR ANY POLITICAL SUBDIVISION THEREOF TO LEVY
TAXES OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT. THE ISSUER HAS NO FOWER TO TAX.
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Leasehold Mortgage, SécurityAgreement, and Assignments of Agreements and chuments

. As security for its obligations under the Loan Agreement and the Series 2003 Note, the Borrower wil]
execute and delivér to the Trustee (i) the Leasehold Mortgage pursuant to which the Borrower will grant to the
Trustee a first mortgage: lien on the Bortower’s ledsehold interest in-the Ptoject and the Property created by the
Partial Assignment and will assign and pledge ‘to the Trustee the Borrower’s interest in the leases, rents, issues,
profits, revenues, income, receipts, moneys, royalties, rights, and benefits of and from the Project, (ii) the Security
Agreement, pursuant to which the Borrower will grant to the Trustee a first priority security interest in the General
Revenues, ‘in the accounts, payment intangibles, documents, chattel paper, electronic chattel paper, letter of credit
rights, instruments, general intangibles, supporting obligations, investment property and deposit accounts arising in
any manner from the Borrower’s ownership and operation of the Project, in the inventory located at the Project, and
in the equipment, furnishings, and other tangible personal property considered 2 part of the Project, and in each case,
all proceeds of any or all of the foregoihg,_ and (iii) the Assignients of Agreements and Documents pursuant to
which’the Issuer and/or the Borrower will grant io the Trustee a first priority security interest in the Managément
Agreement, as assigned 0 the Borrower by the Issuer, pursuant to which the Manager will manage the Project, and

‘the Development Agreement, pursuant to which the Developer has agreed to plan and develop the Project, including
projéct and' construction management related thereto, and to enter into all other contracts relating to the design and |
construction of the Project. The lien created by the Leasehold Mortgage is subject to the rights of the Parent Lessor
as the owner of the Property, and the Leasehold Mortgage does not constitute a lien on the Parent Lessor’s
ownership interest in the Property. Because of certain risks associated with pledging and granting 4 security interest
in collateral of this nature, potential investors should not rely upon such collateral as providing any significant

security for the Series 2063 Bonds.

:I a L )
Release of a Portion of the Project. On August 1, 2009, or on any date on which Series 2003 Bonds may

be redeemed as set forth in “THE SERIES 2003 BONDS  Redemption - Optional Redemption”, with. 120 days
notice to the Trustee and the Bond Insurer, if no Event of Default exists under the Loan Agreement or shall have

“happened and then be continuing, the Borrower and the Issuer may effect the release from the Ledsehold Mortgage
of any part (or interest in such part) of the premises relating to the part of the Project with respect to which the Issuer
proposes to sublease to a person other than the Borrower; provided, however, that if at the time any such release is
made any of the Series 2003 Bonds are Outstanding and unpaid, the Borrower shall deposit with the Trustee the
following: - . . S o - o

: 6] _cash in an amount equal to the fair market value of the Released Premises (which
" valuation shall expressly state that it takes into account the nature of the Released Premises’as being either
a leasehold interq'st or subject to a reversion in favor of the Parent Lessor), as determined by an independent
appraiser who is @ member of the American Institute of Real Estate Appraisers selected by the Borrower in

a report acceptable to the Bond Insurer; but in no event less than the Release Price. (see Appeéndix “B” for

the definition of “Released Premises”).

") a resolution of the Issuer, as sole member of the Borrower, (A) giving an adequate legal
description of that portion of the Property to be released, (B) requeésting such release, and (C) approving an
appropriate amendment to the Leaschold Mortgage; ' '

(i) ©  a copy of such amendment to the Lease}éold Mortgage, as executed;

(iv)  a copy of the instrument sub[easing the Released Premises to such person (the
“Subsublease™); S

) a certificate of the Barrower to the effect that no Event of Default or Default Condition

has occurred under the Loan Agreement or any other Bond Document, accompanied by a detailed plat or
survey of the Property certified by a registered surveyor of the State depicting (A) the boundaries of
proposed Released Premises, (B) all improvements located on the Property surveyed and the relation of the
improvements by distances to the boundaries of the proposed Released Premises, and (C) all easements,
rights-of-way, or licenses with recording data and instruments establishing the same; and

. I . o
(vi) the written consent of the Bond Insurer.
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; For purpases of this section, “Release Price” means the amount equal to the sum of (A) the pi§
amount of Series 2003 Bonds Outstanding multiplied by a fraction; the numerator of which is the number of be
the building or buildings included in the Released Premises and the denominator of which 1s the number of bec
the Project, initially, 384, plus (B) accrued interest through the date of redemption as described above under
applicable caption “THE SERIES 2003 BONDS -- Redemption — Special Optional Redemption,” or “THE SEF
2003 BONDS - Redemption — Optional Redemption,” plus (C) premium, if any, or, if applicable, plus (D) s
greater- amount as shall be required in the opinion of Bond Counsel to prevent the Subsublease from adver:
affecting the exclusion from gross income for federal income tax purposes of interest on the Series 2003 Bonds.

Any money consideration received in connection with the release of any portion of the Property or Proj
from the lien of the Leasehold Mortgage. pursuant to this paragraph shall be deposited in the Redemption Fund ¢
used to redeern Bonds in accordance with the provisions set forth in “THE SERIES 2003 BONDS — Redemptior
Special Optional Redemption” or “THE SERIES 2003 'BONDS -- Redemption — Optional Redemption”,

applicable.’

If all of the conditions of this sebtion entitled “Release of a Portion of the Project” and certain provisio
of the Indenture are met, the Trustee shall be directed to release any such portion of the Property or Project from
lien of the Leasehold Mortgage or subordinate such lien.

Pledge of General Revenues

As security for its obligations under the Loan Agreement and the Series 2003 Note, the Borrower wi
assign and pledge to the Trustee its interest in the General Revenues and will grant a security interest to the Truste
in the accounts, payment intangibles, documents, chattel paper, -electronic chattel paper, letter of credit right
instrumments, general intangibles, supporting obligations, investment property and deposit accounts arising in an
manner from the Borrower’s operation of the Project.

Because of certain risks associated with pledging and granting a security interest in collateral as descy
above, potential investors should not rely upon such collateral as providing any significant security for the pa
of the Series 2003 Bonds. See “BONDHOLDERS’ RISKS — Pledge, Assignment, and Grant of Security Interest in
Future Revenues” herein.

Pledge and Assignmept of Trust Estate

Pursuant to the Indenture, the Issuer will assign and pledge to the Trustee, in order to secure the payment of
the principal and redemption price of and interest on the Series 2003 Bonds according to their tenor and effect and to
secure the performance and observance by the Issuer of the covenants expressed in the Indenture and in the Series
2003 Bonds, the following (the “Trust Estate’”) which will consist of:

~ (i) - all the right, title and interest of the Issuer in and to (a) the Loan Agreement (except for

. Unassigned Rights} and any loan, financing, or similar agreement between the Issuer and the Borrower
relating to Additional Bonds, (b) the Series 2003 Note and any promissory note or notes executed by the
Borrower in connection with Additional Bonds, and all extensions and renewals of the terms thereof, if any,
and all amounts encumbered thereby, including, but without limitation, the present and continuing right to
make claim for, collect, receive, and|make receipt for payments and other sums of money payable,
recetvable, or to be held thereunder, to btring any actions and proceedings thereunder or for the enforcement
thereof, and to do any and all other things that the Issuer is or may become entitled to do under the

foregoing;

() all the right, title and interest of the Issuer in and to all cash proceeds and receipts arising
out of or in connection with the sale of the Series 2003 Bonds and all moneys held by the Trustee in the
funds created under the Indenture (exciuding only the Rebate Fund), including the Bond Fund, the Debt
Service Reserve Fund, the Issuance Cos} Fund, the Construction Fund, the Revenue Fund, the Repair and
Replacement Fund, the Insurance Fund, the Condemnation Fund, the Surplus Fund, the Operating Reserve
Fund and the Redemption Fund created’thereunder, or held by the Trustee as special trust funds derived
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-from insurance proceeds, condemnation awards; payments on contractors’ performance or payment bonds
or other-surety bonds, or any other source;

(iii) all the right, title and interest of the Issiter in and to all moneys and securities and interest

+ earnings thereon from time to time delivered to and held by the Trustee under the terms of the Indenture,

“and all other rights of every name and pafure and any and all other property from fime to time hereafter by

delivery or by writing of any kind conveyed, mortgaged, pledged, assigned, or transferred as and for

additional security thereunder by the Issuer or by anyone on its behalf or with its written consent to the
Trustee; : :

@iv) All other property of every name and nature from time to time hereafter by delivery or by
. writing mortgaged, pledged, delivered, or hypothecated as and for additional security under the Indenture
. by the Issuer or by anyone on its behalf or with its written consent in favor of the Trustee, and the Trustee

is authorized to receive all such property at any time and to hold and apply the same subject to the terms

thereof; and '
(v) - all pro;ducts and proceeds of Athe foregoing.

Under the Indenture, upon the occurrence of an Event of Default, the rights of the Owners of the
Series 2003 Bonds to the Trust Estate, to the extent provided for, are subject to a prior lien to secure the
payment of all fees and expenses of the Trustee, and the Trustee may apply moneys received by it pursuant te
any action taken by it in accordance with the Indenture in connection with such Event of Default to the
payment of the costs and expenses of the proceedings resulting on the collection of such moneys and to the
payment of the expenses, liabilities, and advances incurred or made by the Trustee prior to its applying such
moneys to the payment of principal and redemption price of, and interest on, the Series 2003 Bonds.

Unless an Event of Default shall occur and be continuing, the Borrower will be permitted to possess and
use the Security (except cash, securities, and other personal property deposited with the Trustee) and to receive and
use the revenues, issues, profits, and other income of the Security (except cash, securities, and other personal

property required to be deposited with the Trustee).

) Because of certain risks associated with pledging and granting a security interest in collatera] of the nature
described above, potential investors should not rely solely upon such collateral as providing security for the Series
2003 Bonds. See “BONDHOLDERS’ RISKS — Pledge, Assignment, and Grant of Security Interest in Future”

Revenues” herein.

Debt Service Reserve Fund -

Under the Indenture, a-Debt Service Reserve Fund will be created and will be funded initially from
proceeds of the Series 2003 Bonds in an amount equal to the Debt Service Reserve Requirement for the Series 2003
Bonds as of the date of issuance and delivery thereof. Under the Indenture, the Trustee will be authorized, after
transferring to the Bond Fund from, and in the following order, (i) the Surplus Fund, (ii) the Redemption Fund, (ii1)
the Operating Reserve Fund, and (iv) the Repair and Replacement Fund, all moneys held therein, to transfer to the
Bond Fund amounts held in the Debt Service Reserve Fund to pay, first, all installments of interest then due on the
Series 2003 Bonds and on any Additional Bonds for which there shall be a Debt Service Reserve Requirement, and

“then all principa) and redemption price of Series 2003 Bonds and on any Additional Boads in the event there should
be msufficient funds for said purposes in the Bond Fund and the Redemption Fund on the date such interest,
principal, and redemption price is due. Any withdrawals for thisipurpose from the Debi Service Reserve Fund will
be required to be restored by payments of Reserve Loan Paymcnt$ by the Borrower. See “THE LOAN AGREEMENT
- Loap Payments and Other Amounts Payable — Reserve Loan Payments” in “SUMMARIES OF PRINCIPAL
FINANCING DOCUMENTS” in Appendix “C” atiached hereto. The moneys in the Debt Service Reserve Fund will
only be available to pay principal of, premium, if any, or interest on the Series 2003 Bonds.
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Repair and Replacement Fund

The Repair and Replacement Fund will be a trust fund into which the Borrower will be required to
monthly deposits. See “THE LOAN AGREEMENT - Loan Payments and Other Amounts Payable — 4ddi
Loan Payments” m “SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS” in Appendix “C” attached hereto.
moneys in the Repair and Replacement Fund will be disbursed by the Trustee for the costs of maintenanc
repair of the Projéct or to pay the principal and redemption price of, and interest on the Series 2003 Bonds t
extent there are insufficient funds on deposit in the Bond Fund, the Surplus Fund; the Rcdempnon Fund an

Operating Reserve Fund on the date such payment is due.

Title and Property Insurance

' A mortgagee’s title insurance policy will be delivered in the amount of not less than the original prin
amount of the Series 2003 Bonds to insure that the Trustee will have a valid first mortgage lien on the Borrov
leasehold interest in and to the Property, subject only to Permitted Encurbrances (séc Appendix “B” fo
definition of “Permitted Encumbrances”) and the standard exclusions from the coverage of such policy. U
such title insurance policy, the Trustee is not perrnitted to recover more than the fair market value of any prog
that is lost as a result of a title defect. The Borrower is obligated under the Loan Agreement te keep the Project -
insured against fire and other casualties and to maintain certain speciﬁed amounts of liability' and busi
interruption insurance. See “THE LOAN AGREEMENT - Insurance in “SUMMARIES OF PRINCIPAL FINANC

DOCUMENTS” in Appendlx “c” attached hereto.

The Borrower will be required to operate the Project as a revenue producing student housing facility ¢
non-discriminatory basis and to the extent permitted by law and by the Sublease and Partial Assignment, to chz
such fees and rates for its facilities and services and to exercise such skill and diligence as will provide Reve
Available for Fixed Charges (See Appendix “B” for the definition of “Reveriune Available for Fixed Chay
together with other available funds, sufficient to pay promptly all expenses of operatiori, maintenance, and
the Project and to provide all payments tequired to be made by the Borrower under the Loan Agreement:
rates, fees, and charges will be required to be sufficient to produce a Fixed Charges Coverage Ratio (See Appen
«B* for the definition of “Fixed Charges Coverage Ratio”) of at least 1.20. In the event that it shall be determin
based upon the anpual audited financial statements of the Borrower required by the Lban Agreement, that for :
Lease Year, such Fixed Charges Coverage Ratio was not maintained, the Borrower will be required to promy
(within 30 days) engage a financial consultant, acceptable to the Bond' Insurer, to submit a report of 'such fi
containing recommendations as to changes in the operating policies of the Borrower designed to maintain st
Fixed Charges Coverage Ratio and to commence in good faith to implement the recommendations of such financ
cofisultant to the extent permitted by law and by the Partial Assignment.- Such financial consultant shall tim
prepare and submit to the Borrower, the Trustee and the Bond Insurer (within sixty (60) days of engagement
written report of its recommendations. No default under the Loan Agreement shall occur if such recommendatic
are followed notwithstanding that such Fixed Charges Coverdge Ratio shall not subsequently be reattained, but 1
Borrower shall continue to be obligated to émploy such a financial consultant for such purpose until such Fix
Charges- Coverage Ratio shall be reattained.” Notwithstanding anything herein in the Bond Documents to 1
contrary, in no eveat shall the Fixed Charges Coverage Rano fall below 1.00.

The Borrower will-also be required, from time to time as often as necessary and to the extent permitted
law and the Sublease and Partial Assignment, to revise the'rates, fees, and charges aforesaid in such manner as m
be necessary or proper so that the Revenue Available for Fixed Charges will be sufficient to meet the requiremer -
of the Loan Agreement, and farther, in order to comply with provisions of the Loan Agreement, to take all acti:
within its power to obtain approvals of any regulatory or supervisory authority to implement any rates, fees a
charges required by the Loan Agresment. ;

Enforceability of Remed:es

)
!

. The realization of value from the real and personal property comprising the Project and from the oth
security for the payment of the Senes 2003 Bonds upon any default will depend upon the exercise of'v
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remedies specified by the Bond Documents. These and other remedies may require judicial actions, which are often
subject to discretion and delay and which may be difficult to pursue. See “BONDHOLDERS’ RISKS — Enforceability
. of Remedies” and “BONDHOLDERS’ RISKS - Pledge, Assignment, and Grant of Security Interest in Future

Revenues™ herein.

Bond Insurance Policy

ACA Financial Guaraﬁty Corporation (the “Bond Irisurer™) has made a commitment to issue a bond
insurance policy with respect to the Series 2003 Bonds (the “Bond Insurance Policy”) simultaneously with the
delivery of the Series 2003 Bonds, insuring the timely payment of the principal of and interest on the Series 2003

Bonds when due. :

For further information conceining the Bond Insurer and the Bond Insurance Policy see “BonD
INSURANCE” herein and Appendix “E”, which contains a specimen copy of the Bond Insurance Policy. :

BONDHOLDERS’ RISKS

Introduction

No person should purchase any Series 2003 Bonds without carefully reviewing the following information,
which summarizes some, but not all, of the factors that should be carefully considered prior to such a purchase.
Furthermore, the tax-exempt status of the interest on the Series 2003 Bonds is relatively more valuable to high tax
bracket investors than to investors. who are in the lower tax brackets, and the value of the interest compensation to
any particular investor will vary with his, her or its marginal tax rate. Each prospective investor should, therefore,
determine his or her present and anticipated marginal tax rate before investing in the Series 2003 Bonds. Each
prospective investor should also carefully examine this Official Statement and his, her or own financial condition
(including the diversification of his, her or its investment portfolio) in order to make a Judgment as to whéther the

Series 2003 Bonds are an appropriate investment,

Identified and summarized below are a number of “Bondholders’ Risks” that could adversely affect the
operation and ongoing revenue producing capability of the Project and/or the payment of the Series 2003 Bonds and
that should be considered by prospective investors. The following discussion is not intended to be exhaustive, but
includes certain major factors that should be considered along with other factors set forth elsewhere in this Official

Statement, including the Appendices attached hereto. -

Revenues from Operation of the'Project

If the Borrower is unable to generate sufficient revenues from the operation of the Project to pay the
operating expenses of the Project and the principal of and interest on the Series 2003 Bonds, an Event of Default
will occur under the Bond Documents and the Series 2003 Note. Upon an Event of Default, the Seres 2003 Bonds
may not be paid or may be paid before maturity or applicabie redemption dates and a forfeiture of redemption
premiums may result. The Borrower’s ability to generate revenues and its overall financial condition may be
adversely affected by a wide variety of future events and conditions including (i) & decline in the enrollment of the
University, (i1) increased competition from other schools, (iii) loss of accreditation by the Utiiversity, (iv) failure to
meet applicable federal guidelines or some other event that results in students of the University being ineligible for
federal financial aid, and (v) cost overruns in connection with the Project or other capital improvements.

. Limited Obligations of the Issuer

The Series 2003 Bonds constitute special, limited obligations of the Iséuer and have three potential sources
- of payment. The sources of payment are as follows: o
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1) Loan Pavments received by the Trustee from the Borrower pursuant to_the terms of
Agreement. ‘ - ,

The Issuer has no obligation to pay the Series 2003 Bonds except from the Trust Estate, including B
Loan Payments to be paid under the Loan Agreement. See Appendix “B” for the definition of “Basic L
Payments”. The Series 2003 Bonds, together with interest and premium, if any, thereon, will not be or consti
general obligations or indebtedness of the State, the University, the County or any other political subdivision of
State, but will be limited obligations of the Issuer. Neither the faith and credit nor the taxing power of the Stat
any other agency or political subdivision thereof is pledged to the payment of the principal of, premium, if any
the interest on the Series 2003 Bonds, and the Owners of the Series 2003 Bonds, will not have the right to con
any exercise of the taxing power of the State or any other political subdivision of the State to pay the Series 2
Bonds, any premium thereon, or the interest thereon. The Issuer has no taxing power. The Borrower will
required to make Basic Loan Payments (the interest in which the Trustee has received by assignment from
Issuer) to the Trustee in amounts sufficient to enable the Trustee to pay the principal of, premium, .if any, .
interest on the Series 2003 Bonds when due. See “SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS ~ 1
INDENTURE — Bond Fund” in Appendix “C” hereto. The Basic Loan Payments will be denved solely from
operation of the Project. Furthermore, the Borrower’s ability to meet its obligations under the Loan Agreement +
depend upon achieving and maintaining certain occupancy levels at the Project throughout the term of the Se
2003 Bonds. No .assurance can be made that the Borrower will generate sufficient revenues from the operation
the Project to pay maturing principal of, premium, if any, and interest on the Series 2003 Bonds after payment

operating expenses of the Project. -

@ . Revenues received from operation of the Project by a receiver upon an Event of Default under
Indenture. : '

i It has been the experience of lenders in recent years that attempts to have a receiver appointed to tz
charge of properties with respect to which loans have been made are frequently met with defensive measures such
the initiation of protracted litigation and the initiation of bankruptcy proceedings. Such defensive measur
prevent the appointment of a receiver or greatly increase the expense and time involved in having a

appointed. See “BONDHOLDERS’ RISKS - Enforceability. of Remedies” herein.  Accordingly, prospec
uninterrupted payment of principal of and interest on the Series 2003 Bonds in accordance with their terms :
Jargely dependent upon the receipt of Basic Loan Payments by the Trustee from the Borrower as described in t
preceding paragraph, which are wholty dependent upon the success of the Borrower in the operation of the Project.

3) Proceeds realized from the sale or lease of the Borrower’s interest in the Project to a third party

the Trustee at or following foreclosure by the Trustee of the Leasehold Mortgage and procee

realized from the liquidation of other security for the Series 2003 Bonds.

Debtors frequently employ defensive measures, such as protracted litigation and bankruptcy proceeding
in response to lenders’ efforts to foreclose 'on real property or otherwise to realize upon collateral to satis
indebtedness that is in-default. . Such defensive measures can prevent, or greatly increase the expense and tin
involved in achieving, such foreclosure ‘or other realization. In addition, the Trustee could experience difficulty

selling or leasing the real and personal property constituting a part of the Project upon foreclosure due to the speci

purpose nature of a student housing facility, and the proceeds of such sale may not be sufficient to pay fully t
Owners of the Series 2003 Bonds. See “BONDHOLDERS’ RISKS - Enforceability of Remedies” herei
Accordingly, prospects for uninterrupted payment of principal of and interest on the Series 2003 Bonds

accordance with their terms are largely dependent upon receipt of the Basic Loan Payments by the Trustee from 4
Borrower as described in paragraph (1) above, which are wholly dependent upon the success of the Project and 1
success of the Borrower in the operation of the Project. Even if the Project is operating in an efficient manner, oth
factors could .affect the ability of the Borrower to make Basic Loan Payments under the Loan Agreement. Tl

. Borrower also may become engaged in other ventures in the future.

Early Redemption

’ Purchasers of Series 2003 Bonds, inc'luding those who purchase Series 2003 Bonds at a price in excess
the principal amount thereof or who hold Series 2003 Bonds trading at a price in excess of par, should consid
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fact that the Series 2003 Bonds are subject to redemption at a redemption price equal to the princtpal amount thereof
plus accrued interest to the redemption date thereof upon the occurrence of certain events. This could occur, for
example, (i) in the event the Series 2003 Note is prepaid as a result of a casualty or condemnation award affecting
the Project, (ii) there is a default under the Bond Documents, or (iii) the Borrower and the Issuer effect the release
from the Leasehold Mortgage of any portion (or mterest therein) of the Property relating to such portion of the
Project. See “THE SERIES 2003 BONDS - Redemption” and “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2003 BONDS - Leasehold Mortgage, Security Agreement, and Assignments of Agreements and
Documents — Release of a Portion of the Project’ berein. Under such circumstances, a purchaser of Series 2003
Bonds whose Series 2003 Bonds are. called for early redemption may not have the opportunity to hold such Series
2003 Bonds for a time-period consistent with such purchaser's original investment intentions. .

Limited Resources

Other than the Project, the Borrower has no revenues or assets. Furthermore, the Series 2003 Bonds are
secured only by the assets of the Project and the General Revénues. Therefore, timely payment of principal of,
premium, if any, and interest on the Series 2003 Bonds will be dépendent upon the Borrower’s ability to operate the
Project in a manner which will generate revenues from the Project sufficient to pay the Project’s operating expense
and such principal of, premium, if any, and interest on the Series 2003 Bonds. If after payment of operating

expenses, net revenues are insufficient to pay the principal of, premium if any,
H to make such payments.

Required Occupancy Levels and Rents

: 'In order for the Borrower to generate sufficient revenues from the operation of the Project to enable the
Borrower to make the payments at the times required under the Loan Agreement, the Project must meet certain
occupancy levels and achieve certain rénts. There can be no assurance, however, that the Project will be able to

meet and maintain such required occupancy and rent levels.

.Competing Facilities

There are other comparabie properties’ competing with the Project for tenants. In addition, in the future,
other facilities may be developed, constructed, acquired and/or operated that could compete with the Project for
tenants. Furthermore, the Issuer has issued and may issue bonds for financing such other facilities that could
compete with the Project for tenants. Any competing facilities, if so acquired, constructed or operated, including the
existing Southgate student housing facility owned by the Issuer, could adversely affect occupancy of the Project and

the revenues generated by the Project. :

Special Use Nature of the Project

The Project will'be constructed to serve as a student housing facility and is located near the campus of the
University. If it were necessary to sell the Borrower’s interest created by the Partial Assignment pursuant to the
Leasehold Mortgage upon an Event of Default, the special use nature of the Project, the fact that the interest to be
sold is in the nature of 4 leasehold interest and subject to the terms of the Sublease and Partial Assignment, may
limit the purchase price that could be obtained, and the net proceeds received may be less than the principal amount
of Series 2003 Bonds Outstanding. For all practical purposes, payment of the Series 2003 Bonds 'will be almost
entirely dependent upon the continued successful operation of the Project. e :

Risks of Construction ~

On the basis the Developer’s representations, the Issuer and the Borrower reasonably believe that the
proceeds of the Series 2003 Bonds will be sufficient to complete the Project; however, the cost-of construction of the
Project may be affected by factors beyond the control of the Issuer, the Developer or the Borrower, including strikes,
material shortages, adverse weather conditions, subcontractor defaults, delays, and unknown contingencies.
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The Construction Contract between the Developer and Capstone Building Corp. (the -
Contractor”) will obligate the General Contractor to complete the Project within a specified time for a fixed p1
The cost of the Project may be increased, however,.if there are change orders. The Construction Contract requ
the General Contractor to furnish performance and payment bonds; however, there can be no assurance that
obligations of the surety under such bonds can be enforced without costly. and time-consuming litigation.

" If cost overruns resulting from delays, change orders, or other causes are expérienced, the Develope
obligated, subject to force majeure and eminent domain, to complete the Project at its own expense.. To the ext
that construction is delayed or halted due to acts of force majeure or eminent domain, neither the Issuer,
University, the Borrower, the Developer nor the General Contractor will have any obligation to provide for s
completion. In the event the Project is not completed, the only meaningful security for the Owners of the Se
2003 Bonds would be the right to foreclose under the Leaschold Mortgage on the Borrower’s leasehold interes
the uncompleted Project. While the Indenture permits the Issuer to issue Additional Bonds to complete the Proj
the Issuer-is not obligated to issue such Additional Bonds and. there can be no assurance that a purchaser for st

Additipnal Bonds could-be obtained.

Normal Risks Attending any Investment in Real Estate

. There are many diverse risks attending any investment in real estate, which may have a substantial effi
on the profitability and financial feasibility of the Project, and which may affect the realizable value of the r
estate and other collateral secuting payment of the Series 2003 Bonds. Such risks include possible adverse use
adjoining land, fire or other casualty, condemnation, increased taxes, changes in demand for such facilitn
increases in utility rates, adverse general and local economic conditions, energy shortages, a decline in propes
value; increases in operating costs, non-compliance of the tenants with the-terms of their leases, unfavorat
govemment regulation and uninsurable risks, construction strikes and decrease in the relative popularity of r¢
estate investments as contrasted with other investments. Such risks and other risks cannot be controlled by t

Borrower.

Clean-up Costs and Liens under Environmental Statutes

‘ In anticipation of the execution and delivery of the Sublease, the Developer retained Southem Ear
Sciences, Tallahassee, Florida (the “Environmental Engineer”}, to conduct a phase I environmental site assessme
(the “Site Assessment”) of the Property. The Environmental Engineer conducted the Site Assessment whic
revealed no evidence of recognized adverse environmental conditions.on the Property. Prospective purchasers
the Series 2003 Bonds may obtain a copy of the Site Assessment from the Underwriters; however, prospectiy
purchasers of the Series 2003 Bonds may not rely upon the findings contained in the Site Assessment or upon ar
action or undertaking of the Developer in connection therewith.

The Borrower is not aware of any enforcement actions currently in process with respéct to any releases ¢
pollutants or contaminants at the Property. However, there can be no assurance that an enforcement action ¢
actions will riot be instituted under such statutes at a future date. In the event such enforcement actions wey
initiated, the Borrower could be liable for the costs of removing or otherwise treating pollutants or contaminani
located at the Property. In addition, under applicable environmental statutes, in the event an enforcement actio
were initiated, a lien superior to the Trustee’s lien on behalf of the Owners of the Series 2003 Bonds could attach t
the Project or Property, which would adversely affect the Trustee’s ability to realize value from the disposition ¢
the Borrower’s interest in the Project upon foreclosure of the Leaschold Mortgage. Furthermore, in determinin
whether to exercise any foreclosure rights with respect to the Project under’ the Indenture, the Trustee and th
Owners of the Series 2003 Bonds would need to take into account the potential liability of any tenant of the Projec
including a tenant by foreclosure, for clean-up costs with respect to such pollutants and contaminants.

Pledge, Assignment, and Grant of Security Interest in Future Revenues

Under the Security Agreement, thei Borrower will grant to the Trustce a security interest in (i)‘ th.
Equipment, (ii) the General Revenues, (iii) the accounts, payment intangibles, documents, chattel paper, electroni
chattel paper, letter of credit rights, instruments, general intangibles, supporting obligations, investment property

deposit accounts arising in any manner from the Borrower’s ownership and operation of the Project, (iv) all
. . - ¢
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inventory located at the Project, (v) all leases of all or part of the Project and any and all tenant.contracts, rental
agreements, franchise agreements, management contracts, construction contracts, concessions, and other contracts,
cxpenses, and permits affecting the Project, and (vi) all proceeds of any of the foregoing. Nevertheless, certain
interests and claims of others may be on a parity with or prior to the pledge, assignment, and grant of a security
interest made in the Loan Agreement, Security Agreement or Leasehold Mortgage and in the Indenture and certain
statutes and other provisions may limit the Borrower’s right to make such pledges, assignments, and grants of
security interests. Examples of such claims, interests, and provisions are: ' .

(1), statutory iiens,

o (2): _ the requirement that .éppmpn'ate 'continuati'on statements be filed in accordance with
Chapter 9.of the Uniform Commercial Code or similar regulations as from time to time in effect in the
* State. o

3) constructive trusts, equitable liens, or other rights impréésed or conferred 'by any state or
federal court in the exercise of its equitable jurisdiction, ‘

@ federal bankruptcy laws as they. affect' amounts eamned with respect to ythe' Project after
any effectual institution of bankruptcy proceedings by or against the Borrower or the Issuer, '

(3 as to those items in which a security interest can be perfected only by possession,
including items converted to cash, the rights of third parties in such items not in the possession of the
Trusteg, and :

L6 B ' items not in possession of the Trustee, the records to which are located or moved outside

the State, which are thereby not subject to or are removed from the opération of Florida law.

Enforceability of Remedies

The Series 2003 Bonds are payable from the Trust Estate, including payments to be made under the Loan
Agreement and the Indenture. The payments to be made under the Loan Agreement are secured by (i) a first
morigage lien on the Borrower’s leasehold. interest in’ the Project and the Property pursuant to the Leasehold
Mortgage, (ii) an assignment and pledge to the Trustee of (a) the Borrower’s interest in the rents, issues, profits,
revenues, income, receipts, moneys, royalties, rights and benefits of and from the Project and from and in
connection with the Borrower’s ownership, occupancy, use, or enjoyment of the Project, and (b) all leases of all or
part of the Project and-any and all tepant contracts,‘rcm‘al_-égreemcn;ts, franchise agreements, management contracts,
construction contracts, concessions, and other contracts, expenses, and permits affecting the Project, pursuant to the
Leasehold Mortgage, (iif) a grant of a security interest in the General Revenues, (iv) a grant of a security interest in
the General Revt;rquS, accounts, payment intangibles, documents, chattel paper, electronic chattel paper, letter of
credit rights, instruments, general intangibles, supporting obligations, investment property and deposit accounts
arising in any manner from the Borrower’s operation of the Project pursuant to the Security Agreement, and (v) a
grant of a security interest in inventory and in the furnishings, equipment, and other personal property included in
the Project pursuaat to the Security Agreement, all subject to Permitted Encumbrances. Pursuant to. the Indenture,
the Series 2003 Bonds are secured by the Trust Estate, including the assignment by the Issuer to the Trustee of and
by a grant of a security interest in, the Issuer’s interest in the Loan Agreement. The practical realization of value
upon apy default wil} depend upon the exercise of various remedies specified by the Bond Documents. These and
other remedies may, in many respects, require judicial actions, that are often subject to discretion and delay. Under
existing law (including, particularly, federal bankruptcy law), the remedies specified by the Bond Documents may
ot be readily avéilable» or may be lumited. A court may decide not to order the specific performance of the
covenants contained in the Bond Documents, The various legal opinions to be delivered concurrently with the
delivery of the Series 2003 Bonds will be qualified as to the enforceability of the various legal instruments by

. limitations imposed by state and federal Jaws, rulings, and decisions affecting remedies, including judicial discretion
in the application of the principles of equity, and by bankruptcy, reorganization, or other laws affecting the
enforcement of creditors’ rights generally. ’
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Effect of Determination of Taxabi]ity

The Issuer and the Borrower will cm/cnant not to take any action that would cause the Senes 2003 Bo
be arbmage bonds or that would otherwise adversely affect the exclusion of interest on the Series 2003 Bonds
gross income for federal income tax purposes. The Issuer and the Borrower will also make representations
respect to certain matters within their knowledge that have been relied on by Bond Counsel and that Bond Co
has not independently verified. Failure to' comply with such covenants could cause mterest on tbe Series
Bonds to become subject to federal income taxation retroactively from their date of issuance. i

It is possible that a period of time may elapse between the occurrexice of the event that causes intert
become taxable and the determination that_sueh an event has occurred. In such a case, interest previously pa;
the Series 2003 Bonds could become retroactively taxable from the date of their issuance.. Additionally, ce
Owners of Series 2003 Bonds are subject to possible adverse tax consequences. See “TAX MATTERS” herein.

Market for the Series 2003 Bonds

There can be no assurance that a secondary market exists, or will exist for the Series 2003 Bonds, or

the Series 2003 Bonds can be sold for any particular price. Accordmgly, a purchaser of Series 2003 Bonds sh

- recognize that an investment in the Series' 2003 Bonds will in all likelihood be illiquid and be prepmed to have
her or its funds commmed until the Series 2003 Bonds mature of are redeemed

Additio‘ﬁal Bonds

The Issuer has the right to issue Additional Bonds under the Indenture- that will be equally and rat:
secured on a parity basis with the Series 2003 Bonds. See “THE SERIES 2003 BONDS — Additional Bonds” he:
and “SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS — THE INDENTURE — Additional Bonds” in Appen
«C» hereto. SUCH ADDITIONAL BONDS COULD DILUTE THE SECURITY FOR THE SERIES 2

BONDS.

Bond Insurance

If the Issuer should fail to make payment of the principal of or interest on the Series 2003 Borids when
same shall become due, any Owner of Series 2003 Bonds will have recourse against the Bond Insurer for st
payments; however, the Bond Insurance Policy does not insure the principal of or interest on the Series 2003 Bos
coming due by reason of acceleration or redemption (other than mandatory sinking fund redemption), nor does -
Bond Insurance Policy insure the payment of any redemption premium payable upon the redemption of the Ser
2003 Bonds, and under no circumstances, including the situation in which the interest on the Series 2003 Bor
becomes subject to federal or Florida income taxation for any reason, may the maturities of the Series 2003 Bor
be accelerated without the consent of the Bond Insurer. Furthermore, so long as the Bond Insurer shall perform
obhgatlons under the Bond Insurance Policy, the Bond Insurer may direct, and its consent must be obtained beft
the exercise of, any remedies to be undertaken by the Trustée under the Indenture. If the Bond Insurer should
unable to make payments of prmcnpal of and interest on the Series 2003 Bonds, such Series 2003 Bonds will
payable solely from moneys received by the Trustee pursuant to the Indenture and the Loan Agreement. See t
heading “BOND INSURANCE” herein and Appendlx “E” attached hereto for more information regarding the Bo

Insurer and the Bond Insurance Pohcy

Insolvency of the Bond Insurer

The obligations of the Bond Insurer under the Bond Insurance Policy are general obligations of the Bos
Insurer and rank €qually in priority of payment and in all other respects with all other unsecured obligations of ¢
Bond Insurer. In the event of insolvency of the Bond Insurer, the Owners of the Series 2003 Bonds would have
depend entxrely on the abxlzty of the Borrower to pay the principal of and mterest on the Series 2003 Bonds
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BOND INSURANCE

The following information has been furnished by ACA Financial Guaranty Carporation (the “Bond
Insurer”) for use in this Official Statement. Reference is made to Appendix “E” for a specimen of the Bond

Insurance Polcy. '
Payment Pursuantto the Bond Insurance Policy

The Bond Insurer has made a commitment to issue the Bond Insurance Policy effective as of the date of
issuance of the Series 20032 Bonds. Under the terms of the Bond Insurance Policy, the Bond Insurer unconditionally
and irrevocably guarantees the full and complete payment required to be made by or on behalf of the Issuer to the
Trustee or paying agent (as designated in the documentation providing for the issuance of and securing the Series

12003 Bonds) for the Series 2003 Bonds, for the benefit of any owner, or, at the election of the Bond Insurer, directly

to such ‘owner, that portion of the principal of and inferest on the Series 2003 Bonds which shall become Due for
Payment but shall be unpaid by reason of Nonpayment by the Issuer (as such terms are defined in the Bond
Insurance Policy). The Bond Insurer will make such payments to‘or for the benefit of each owner on the later of the
day on which such principal and interest becomes Due for Payment or within one Business Day followirig the
Business Day on which the Bond Insurer shall have received Notice of Nonpayment (as such terms are defined in
the Bond Insurance Policy). The Bond Insurance Policy is non-cancelable for any reason. B -

~'The Bond Insurance Policy will insure an amount equal to (i) the principal of (either at the stated maturity
or pursuant to a mandatory sinking fund payment) and interest on the Series 2003 Bonds as such payments shall
become Due for Payment but shall not be so paid by reason of Nonpayment by. the Issuer-(except that in the event of
any acceleration of the due date of such principal by reason of mandatory or optional redemption or acceleration

resulting from default or otherwise, other than pursiant to a mandatory sinking fund payment, the payments’

guaranteed by the Bond Insurance Policy shall be made in such amounts and at such times as such payments of
principal would have been due had there'mot been any such acceleration); and (ii} thé reimbursement of any such
payment which is subsequently recovered from any owner of Series 2003 Bonds pursuant to a final nonappealable
order of a court of competent jurisdiction that such payment constitutes an avoidable preference to such owner

within the meaning of any applicable bz;nkruptcy law (a “Preference”).

. The Bond Insurance Policy does not insure against loss of any redemption premium which may at any time
be payable with respect to any Series 2003 Bond. The Bond Insurance Policy does not, under any circumstance,
insure against loss relating to: (i) optiomal or mandatory redemptions (other than mandatory sinking' fund
redemptions); (11} any payments to be made on an accelerated ba$is; (iif) payments of the purchase price of Series
2003 Bornds upon tender by an owner thereof; or (iv) any Preference relating to (i) through (1ii) above. The Bond
Insurance Policy also does not insure against nonpayment of ‘principal of or interest on the Series 2003 Bonds
resulting from the insolvency, negligence, or any other act or omission of the Trustee or paying agent for the Series

2003 Bonds.

Upon receipt of telephonit or electroni¢ riotice, such notice subsequently confirmed in writing by registered
or certified mail, or upon receipt of written notice by registered or cerfified mail, by the Bond Insurer from the
Trustee or paying agent or any owner of a Series 2003 Bond the payment of an insured amount for which is then
due, that such required payment has not been made, the Bond Insurer on the due date of such payment or within one
business day after receipt of notice of such nonpayment, whiche‘vér is later, will make a deposit of funds, in an
account with the Trustee or paying agent, or'its successor, sufficient for the payment of any such insured amounts
which are then due. Upon presentment and surrender of such Series 2003 Bonds or presentment of such other proof

- of ownership of the Series 2003 Bonds, together with any appropriate instruments of assignment to evidence the

assignment of the insured amounts due on the Series 2003 Bonds as are paid by the Bond Insurer, and appropriate
instruments to effect the appointment of the Bond Insurer as agent for the owners of such Series 2003 Bonds in any
legal proceeding related to payment of insured amounts on such Series 2003 Bonds; such instruments being in a
form satisfactory fo the Bond Insurer, the Bond Insurer shall disburse to such owners or the paying agent payment of
the insured amounts due on such Series 2003 Bonds, less any amount held by the paying agent for the payment of

such insured amounts and legally available therefor. - '
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The insurance provided by the Bond Insurance Policy is not coﬁered by the Florida Insurance uar.
Association.

The Bond Insurer’s Rights Under the Bond Documents’

Under the Bond Documents the Bond Insurer has certain rights to conseats, notices, and to control cer
procedures, including, without limitation, the right to control proceedings, without the consent of bondhold
following an event of default under the Bond Documents. Reference is made to the provisions - of the B
Documents for a more complete descnptxon of the Bond Insurer s rxghts thereunder.

ACA Fmancxal Guaranty Corporatlon

The Bond Insurer is domxcxlcd in the State of Mary[and and hcensed to do busmess in and subgec‘
regulation under the laws of ail 50 states, the District of Columbia, the Commonwealth of Puerto Rico, the Vir
Islands of the United States, and the Territory of Guam. State laws regulate the amount of both the aggregate ;
individual nsks that may be insured, the payment of dividends by the Bond Insurer, changes in control :
transactions among affiliates. Additionally, the Bond Insurer is required to maintain contingency reserves on
. liabilities in certain ‘amounts and for certain periods of time.

As of September 30, 2003, the Bond Insurer had, on an unaudited ba51s admitted assets of $342,691,6.
total liabilities of $204,969,707, and total capital and surplus of $137,721,956 as determined in accordance w
statutory accounting practices prescnbed or permitted by insurance regulatory authorities. :

For further information about the Bond Insurcr, see thc selected ﬁnanmal and statxstlcal mformatlon
ACA Financial Guaranty Corporation at www.aca. com/ﬁnanmals/mdex html. Copies of the Bond Insurer’s ye
end financial statements prepared in. accordance with statutory accounting practices are available w1thout cha;
from the Bond Insurer. The address of the Bond Insurer is 140 Broadway, 47th Floor, New York, New York

The telephone number of the Bond Insurer is (888) 427-2833.

- Fitch Ratings and Standard & Poor’s Ratings Serv1ces rate the financial strength of the Bond Insurer 4
Each rating of the Bond Insurer should be evaluated independently. The ratings reflect the respective rati
agency’s current assessment of the creditworthiness.of the Bond Insurer and its ability to pay claims on its polici
of insurance. Any further explanation as to the significance of the above ratings may be obtained only from t
applicable rating agency. The above ratmgs are not recommendations to buy, sell or hold the Series 2003 Bon
and such ratings may be subject to revision or withdrawal at any time by the rating agencies. -Any downwa
revision or withdrawal of any of the above ratings may have an adverse effect on the market price of the Series 201
Bonds. The Bond Insurer does not guaranty the market price of the Series 2003 Bonds nor does it guaranty that t

ratings on the Series 2003 Bonds will not be revised or withdrawn.

. OTHER THAN WITH RESPECT TO INFORMATION CONCERNING THE BOND INSURE
CONTAINED UNDER THIS HEADING AND IN APPENDIX “E” ATTACHED HERETO, NONE OF TH
INFORMATION IN THIS OFFICIAL STATEMENT HAS BEEN SUPPLIED OR VERIFIED BY TH
BOND INSURER, AND THE BOND INSURER MAKES NO REPRESENTATION OR WARRANT
EXPRESS OR IMPLIED, AS TO (I) THE ACCURACY OR COMPLETENESS OF SUC
INFORMATION; (ID THE VALIDITY OF THE SERIES 2003 BONDS; OR (IIi) THE TAX-EXEMP
STATUS OF THE INTEREST ON THE- SERIES 2003 BONDS

DISCLAIMER

. The information relating to -the Bond Insurer and the Bond Insurance Policy contained in “Bon
INSURANCE” herein and in Appendix “E” attached hereto - has been furnished by the Bond Insurer »
representatlon is made by the Issuer, the Borrower the University, the County of the Undcrwntcrs as to
accuracy, completeness, or adequacy of such information or as to the absence of material adverse changes in (]
condition of the Bond Insurer subsequent to the date of this Official Statement. Reference is made to Append

“E” attached hereto for a copy of a specimen bond insurance policy.
, ,
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NO ASSURANCE CAN BE GIVEN THAT THE BOND INSURER WILL BE ABLE TO MEET ITS’
OBLIGATIONS UNDER THE BOND INSURANCE POLICY.

THE DEVELOPEk

"General

Capstone/LLT, LLC {the “Developer”) was organized under the laws of the State and is engaged in the
design, development, construction, and construction management of the Project. As of the date of the Development
Agreement, the Company’s principal place of business is 402 West College Avenue, Tallahassee, Florida 32301-
1407. The sole members of the Developer are Capstone Development Corp., an- Alabama corporation and LLT
Building Corporation, a Florida corporation. A summary of Capstone Development Corp. and LLT Building

Corporation is included below.

Capstone Development Corp.

Capstone Development Corp. {“Capstone”) is an Alabama S corporation formed in 1990 for the express
purpose of developing student housing communities. As of the present date, Capstone has developed (or has been
selected to develop) 32,545 student beds, on or in connection with 62 separate collegiate campuses (excluding the -
Project). Capstone’s corporate headquarters is in Birmingham, Alabama.

~ The original founding members of Capstone had completed six prévious projects prior to forming
Capstone. These members were employed with an Alabama based development/construction company, and left that
firm in 1989 to form Capstone. Since the formation of Capstone, staff has been added to specialize in marketing,
design and engineering, finance, and construction management in order to assure that all necessary disciplines are
captive to Capstone. Capstone has a staff of 64 full-time employees, including a legal consultant, three architects,
three CPA’s, and an MAL A summary of student apartment communities developed by Capstone is included below.

Key Personnel of Capstone Development Corp.

A brief description of the education and professional background of the officers of Capstone having
primary responsibility for the development of the Project are as follows:

Michael A. Mouron, President

Mr. Mouron participated in the formation of Capstone in 1990 and has been the President of Capstone since
its inception. He graduated from the University of Alabama in 1972, and is a Certified Public Accountant. He
supervises the operations of the Capstone’s development and management companies, and works with lenders and

owners on all financial aspects of each of Capstone's projects,

James M. Goodson, IH, Executive Vice President - On-Campus Developmeny

Mr. Goodson participated in the formation of Capstone in 1990. He graduated from Auburn University in
Architecture in 1979 and is a registered architect. He retumned to graduate school at State University of New York -
Buffalo and received his Master of Architecture in Real Estate in 1989. Mr. Goodson coordinates the development
working direcily with the educational institutions and Capstone’s consultants to insure that

of on-campus housing,
utions are appropriate, interface well with existing infrastructure, and are within prajected

Capstone's housing sol
development budgets. : ,

Kent T. Campbell, Senior Vice President

Mr. Campbell joined Capstone in 1992, He graduated from Louisiana State University in Archifecture in
1986 and returned to graduate school at Louisiana State University and received his Masters of Business
Administration in 1987. Mr. Campbell has managed the development of both off-campus and on-campus student
housing comrmunities, working with the educational institutions and the Capstone’s consultants to ipsure that
Capstone’s housing solutions are appropriate and are within projected development budgets.
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William E. Davenport, Il Senior Vice President’

Mr. Davenport joined the Capstone;in January of 1997. He graduated from Bmmngham Southern Co'
in 1989 with degrees in accounting and finance and received a Master’s in Business Administration frorm
University of Alabama at Birmingham in 1995. He manages Capstone's on-campus finance department as we
oversees finance for new development opportunities. His background of seven years in middie-market and ca
market finance with banking institutions complements Capstonc through maXmuzmg the opnons and structu

financing proposals

Rlchard H M eadowv, Ass:stanz Vce President

Mr. Meadows joined Capstone in August of 200[. He graduated from the University of Al#bama in ! :
with a degree in finance. He works in Capstone’s on-campus finance department in plarmmg, structuring,

coordinating finance for development opportunities.

Joe Harrison, Executive Vice President — Construction

Mr. Harrison joined‘Capstone in 'Septémber of 1998 with over twenty years of experienée in develop

-and genera] contracting. Mr. Harrison is a graduate of Virginia Polytechnic Institute and State University (Vir

Tech) with a degree in Building Construction and a Master's in Business Administration. He manages

_consmuction management functions of Capstone's student housing developments to include budgeting, cor

administration, schedulmg, and quahty comrol He works closely with Capstone's construction managers
development team. . .

Projects Developed and to be Developed and Experience of Capstone Development Corp.

The table below describes the student housing communities other than the Project developed by
and/or its principals and affiliates:

CAPSTONE DEVELOPMENT CORP.
STUDENT-ORIENTED APARTMENT PROJECTS (2002-PRESENT)

(OFF AND ON CAMPUS)
o 2002-2003
Year : No. of Fall
Facility Location Opened Total Cost Beds- Occupancy
Oaldand University . , v :
Oakland, Michigan , S 20020 - 320,715,670 ¢ . 459 . 100
University of San Diego : ,
San Dlego, Cahforma ' 2002 27,000,000 362 100
Lawrence Technological Univ. ' L »
Detroit, Michigan 2002 9,368,557 230 100 .
Southwest Texas State Univ. . ~ : .
San Marcos, Texas 2002 44,334,596 660 .94
Teikyo Post University .
Waterbury, Connecticut ‘ 2002 6,000,000 o150 . 100
University of the Pacific ;[ :
Stockton, California ; " 2003 10,000,000 200 o'
Winthrop University , o 7 ‘ .
Rock Hill, South Carolma - 2003 17,000,000 406 100
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. CAPSTONE DEVELOPMENT CORP.
 STUDENT-ORIENTED APARTMENT PROJECTS (2002-PRESENT) .

(OFF AND ON CAMPUS)
2002-2003
Year No. of Fall

Facility Location Opened  Total Cost Beds . Occupancy.
Oklahoma State Umversxty '
Phase T . S : . - o .
Stillwater, OWdaioma C ‘ 12003 $47,495000 1,071 -0
Indiana University, Purdue . : - . - : :
University of Indianapolis .
Indianapolis, Indiana 2003 - 41,985,000 : 793~ .. - o
Georgia Southern University . ‘

~ Statesboro, Georgw - : 20037 32,349,095 LI10 _0’

' University of Redlands L ' o
Redlands, California 2003 11,000,000° 200 - 0'
DeVry University . .o
Fremont, California 2004 12,200,000 300 0?
DeVry University e o
Kansas City, Missouri 2004 6,112,000 215 0?

“Green River Commumty Coll. : . B

" Aubum, Washmgton o 2004 15,400,000 343 0*

» .;Umversuy of Mlssoun KC o . o : )
Kansas City, Missouri 2004 18,675,508 553 0?
Washington and Jefferson College
Washington, Pennsylvania : . 2004 . 35,813,000 577 } 0%
Western Carolina University '

Cullowhee, North Carolina 2004 11,975,000 - 244 . 0?
University of Maryland, Phase If ‘ o o
College Park, Maryland 2004 44,736,573 788 0?
Maine Maritime Academy ' ’ ' .

Castine, Maine 2005 7,100,000 149 0!
Johns Hopkins University .

Baltimore, Maryland . 2005 42,969.116 0?
ToTAL : wm ,.z.ﬁ_ﬁ ’

Tobe comp‘leted‘for Fall 2003 occupancy.
% To be completed for Fall 2004 occupancy.
To be completed for Fall 2005 occupancy:;

All of the above-listed student housing communities developed by Capstone, and approxtmately 51 similar
projects completed bctween 1991 and 2001, have been completed on time and within the proposed budgets.

LLT Buﬂdmg Corporation

LLT Building Corporation (“LLT") is a Florida corporation, formed August [, 1986. LLT is owned and
operated by Dennis Tribble and was established to provide construction management, general contracting, and
renovation services in Florida and Georgia. LLT has provided services for prlvate and pubhc sectors locatcd in and

around Leon County, Florida, including the University.
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LLT has completed more than $105 million in construction projects since its formation and $5
which have been construction projects for the University. LLT employs over 40 individuals and has estat
offices in Tallahassee, Florida, Santa Rosa Beach, Florida and Thomasville, Georgia.

Key Personnel

Dennis Tribble, President. o

Mr. Tribble formed LLT in 1986 and has been LLT’s sole President to date. He graduated fro
University of Florida with a degree in Building Construction, and is 2 Florida Licensed General Conttacto
oversees operations for LLT while playing an active role in the management of pro;ects .

Don Mi_l_lgl Vice President of Business Develogment.

Mr. Mills earned his BA.in Accounting from Georgia Southern and has extensive knowledge and ple
skills as a financial analyst. Mr. Mills joined LLT in 2000 and is the Vice President of Business Developme
LLT. He brings experience in state government where he served as Deputy Secretary of the State of F
Department of Management Services and directed over $1.5 billion of both state and local government fi

construction.

Angela Gray, Director of Corporate Services.

Ms. Gray has over 14 years of information management experience and has worked for LLT for 5
She graduated from Florida State University with a degree in Communications. She develops and coordina
Women / Minority Business Entity participation in projects undertaken by LLT. She provides project coordi
for projects managed by the President. She is also the liaison between LLT and local pcrrruttmg agencxes to €

projects are permitted and mspccted on schedule.

Projects Developed and to be Developed by, and Experience of, LLT Building Corporation

The table below describes projects, including student housing commumties other than the Pr
developed by LLT-Building Corporation: ,

LLT:BUILDING CORPORATION PROJECTS

. YEAR
PROJECT COMPLETED Toral CosT
The Florida State University o ,
Landis Hall Remodeling Summer 2006' $14,284,387
' 2000 10,432,240

Maclay School Master Plan
The Florida State University

Cawthon Hall Renovations 2002 9,861,138
The Florida State University '

Miner Services 2002 8,500,000
Thomasville YMCA 2002 5,768,739
Good Shepherd Catholic Church 1959 5,720,368
The Florida State University Institute .

for Molecular Biophysics 2003 5,346,216
The Florida State University .

Business School Hospitality Improvements 2001 . . 4,665,112
The Florida State University )

Alurmni Center — President’s House Summer 2004’ 4,500,000
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) YEAR o
PROJECT COMPLETED - ""TOTAL COST |
Tallahassee Community Hospital . o

Medical Office Building Tenant Build-Outs o 1998 $3,845,966
Hilton GardenImn ‘ 1997 o 3,616,740
N Phase 1 - 1594 .
Greenberg Traurig Phase 2 — 2004’ 3,500,000
Southern Pinés Retirement.Inn = - 1999 = © 3,100,000
West Bay Elementary School 2001 2,537,774

- Florida Commerce Credit Union - Mahan Drive . . 1996 2,427,760
Leon:County So_uthside Health Clinic . . : S ;AZOOII ... 1,914,554
Textron . 2000 - 1,894,573

* Trinity Catholic School 2001 1,883,000
The Florida State University L ‘ . o

Mike Long Track * ' o - 2002 1,545,000
Boys and Girls Club of Thomas County S 2000 1,348,692
The Florida State University - - , ,

* «Library:Technical Services’ '1999 L 1,321,226 -
Big Bend Hospice Hotse - 2000 - 1,267,591
Thomsville National Bank Branch T 1991 *'1,267,436
Thomasville Community Resource Center . 2001 1,216,000
The Flonda State University:’ S

Ball Fields 2002 1,208,954
Sonny’s Barbecue Restaurant - Thomasville _ 1999 850,000

‘WakullaBank ~ 0 ' o 2000 © 793,232
The qugida State University . - o _ ‘

Doak.Campbell Stadium Renovations . 1999 759,512
ToTAL: - ‘ : - 8105372210

Projected . ’
To date

THE DEVELOPMENT AGREEMENT

The Issuer and the Developer entered into a Development and Construction Management Agreement dated
as of January 14, 2002, as amended by. that First Amendment to Development and Construction Management
Agreement (as amended, the “Development Agreement™), which sets forth certain terms and conditions relating to
the development of the Project, including ‘a guaranteed maximum price not exceeding $21,710,360 for which the
Developer will pay any and all costs in excess thereof that are not due to changes in scope of work initiated by the

Issuer. or the Borrower or due to other unforeseen circumstances. In addition, the Developer has agreed in the
_D_eyglopgné_nt Agreement to provide the following development services: '

" (a)  Secure and retain the design professionals and/or consultants for the Project including architects,
engineers, accountants, attorneys or other personnel necessary to complete the development in a first class manner.

(b) Obtain all permits, approvals, and authorizations to proceed with the financing, development,
construction. management, and management of the Project (but not property management, rental management or

management after the completion of the Project). S
- f
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(c) Retain or secure the semces of bonded general contractors and/or subcontractors to pd
work of thé Project.

(d) Provide and/or approve ﬁmdmg or payment of invoices or payment requisitions for the PrOJ et

(e) Provide assurances the PrOjCCt is constructed-in 2 workmanlike manner and is free of liens.

€ Provtdc fixtures, equlpmem, and pcrsonal property identified in the Project budget to comple
Project. .

(g) " Provide construction management services to insure the Project is built to specifications appi
by the Architect, in a quality manner, in an expcdmous manner as per the Project schedule, with an adequate s

. of workmen. .
()  Provide appropriate insurance for the Project.
0)] Offer and comply with the terms of financing by bonds or leasehold mongagé for the Project.

The Developer has obtained all permits and approvals available to date and has no reason to beliéve th:
permits and approvals necessary for the completion of the Project are not capable of being secured.
Development Agreement authorizes the Developer to negotiate and enter into the Construction Contract anc
Architect’'s Agreement. The Developer will continue to perform its duties under the Development Agreer
subsequent to a default of the Borrower under the Indenture, provided that the Trustee advances or causes t

-advanced to the Developer the sums owed to the Developer in cash as payment for services rcndcred to the Tru

or its designee after the date of any such notice given by the Trustee to the Developer. The Trustee shall n¢
obligated to advance or cause to be advanced any such funds except from amounts available therefore pursua;

the Indenture.

The Developer has no obligation to make payments on the Series 2003 Bonds However, the De
Agreement provides that should the Issuer meet all of its’ obligations to the Developer under the Developn
Agreement, and the Project is not substantially complete on the date indicated in the Development Agreement,
Developer shall provide comparable alternative housmg (i.e., hotel rooms) and reasonable moving expense:
students who have executed leases for residence in the Project, but require temporary housing pending substas
completlon of the Project, and the Developer shall, if necessary, provide such affected stadents transportation to
from such temporary housing to the campus of the University. .

THE GENERAL CONTRACTOR AND THE CONSTRUCTION CONTRACT

General

. The Developer has entered into a construction contract (the “Construction Contract”) dated ag
October 27, 2003, with Capstone Building Corp. (the "General Contractor”) relating to the Project. The Genq
Contractor was formed in 1997 under the laws of the state of Alabama and’ maintains corporate offices locatec
Blrmmgham, Alabama. The General Contractor holds unlimited contractors licenses in Alabama (License #221
and Florida (License # CG-C059154). The General Contractor will be responsible for the successful and fire
delivery of the Project and will obtain payment and performance bonds, with riders paming each of the Develo;
the Issuer, the Borrower, the Bond Insurer and the Trustee as a dual obhgee in the amount of the contract sum of

Consmmtlon Contract.

Key Personnel

A brief description of the professional background of the employees of the General Contractor hay
primary responsibility for the construction, ‘of the Project follows:

I
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Jay C‘ljépman — President

Mr. Chapman has over 25 yearsA of experience in the construction industry and has overall responsibility of

Capstone Building -Corp. Mr. Chapman has been involved in all aspects of construction, from Field Superintendemt

to Senior Project Manager and Vice President of Construction. Mr. Chapman holds the contractor’s license for

Capstone Building Corp. in each state in which it is licensed. -

Mike Thompson — Vice President

Mr. Thompson has over 20 years of experience managing large commercial construction projects. With
Capstone Building Corp., he has ‘overall responsibility -for contracts, project management and pre-construction
services. While supervising project managers and- providing project oversight, his responsibilities have developed
his skills in all areas of project management, contract negotiation, administration and coordination.

Dariny Stevens — Vice President

: Mr. Stevens has over 28 years of construction experience and has overall responsibility for the field
operations at Capstone Building Corp.. Mr. Stevens assists clients in achi€éving successful projeci outcomes through
‘his skills in scheduling, quality control, safety, and cost management. ’

Charlie Vick - Vice President

: Mr. Vick has over 15 years of experience and has overall responsibility for the estimating department at
Capstone Building Corp. His previous field and project management experience have developed his skills in alj
aspects of pre-construction, and clients benefit from his particular expertise in subcontractor coordination, scope

definition and bid negotiation.

Chris Travz's'—‘ CFO -

Mr. Travis joined Capstone Building Corp. in 2002 serving in the newly created Chief Financial Officer

. position. Mr. Travis brings his many years of experience in the accounting and insurance industry to Capstone
Building Corp. Mr. Travis is responsible for the supervision and management of all financial .operations.of
Capstone Building Corp. He manages the insurance and bonding relationships and’ also supervises the human

resources department of Capstone Building Corp.-

THE ARCHITECT AND THE ARCHITECT’S AGREEMENT

General

.- .The Developer has entered into an Architect’s Agreement (the “Architect’s A greement™) with Plerce,
Goodwin, Alexander, & Linville, Inc. (“PGAL” or the “Architect™), dated January 22, 2003, relating to the Project.
The Architect was originally formed in' 1946 under the laws of the State of Texas and consists of approximately 200
employees, 50 of whom are registered architects. The Architect's corporate headquarters is in Houston, Texas, The
Architect’s Boca Raton office specializes in student housing projects nationwide.

Key Personnel

Ian Nestler, AIA Principal/ Architectural Planner.

Mr. Nestler has 30 years of experience in a;éhitecmral design and management ‘encompass a variety of
educational, civic, hospitality, and residential developments. He received a Bachelor or Arts in architecture from
University of Southern California and a Master of Architecture from Harvard University.

Carl D. Romer, RA Associate Principal. I

Mr. Romer is a registered architect with 15 years of cx;:;erience i the design and development of a range of
complex and diverse building types. He received his Bachelor or Arts in Architecture from the Universidad Piloto

~35.

eSS — T




Attachment# 1-B
Page 167 of 532

de Colombia. His project experience background includes space planning, programming and desxgn
education, residential, hotel and resort projects as well as a host of commmercial, dining and public projects.

Konrad Kwok, AIA Profect Designer.

Mr. Kwok has 22 years of experience ranging from being Project Designer for multi-million dollar
with a national firm to being a principal of 2 small ‘firm in charge of the day-to-day operations and budg
received 'a Bachelor of Arts in Architecture from the University of California Berkley and attended
University to receive a Masters Degree in Architecture.

Projects Developed by the Architect

In the pas& ﬁvc years, the Archnect has scrved o1 is. serving as arcbxtcct for approximately nis
student housmg projects having an aggregate construction cost of approxunately $200 million. Recent
housing projects include the following: S .

Winton M. Blount Jr. Residence Hall, University of Alabama, Birmingham, Alabama
Millennium Residence Hall, Towson University, Towson Maryland,

~ Honors College Student Residences, Florida Atlantic University, Jupiter, Florida

- Residence Hall, Florida Atlanuc University, Jupiter, Florida
Martel, Brown and Jones Colleges, Rice University, Houston, Texas

THE MANAGER

Generat .. .. L

Coastal Property Services, Inc., is a Florida corporation formed in 1989 for the express purpose of o
managing, and maintaining student housing communities, HUD financed properties, and conventional ‘4
communities. As of the present date, the Manager manages (or has been selected to manage) over 6,000 r
six (6) states. The Manager's corporate headquarters is in the City with regional managers located in the
site property managers at each student housing development location. L .

Key i’ersonnel‘

A brief description of the educational and professional background of the employees of the Manager b
primary responsibility for the managetment of the Project foilows:

Dennis Fuller, President- Coastal Property Services

M. Fuller is responsible for the management of all of the communities in the portfolio of the Manage{
occupation requires (1) serving as the direct contact between the owners and the Manager, (2) preparing
submitting required reports or information including monthly financial packages, (3) serving as the direct super
for the on-site manager, and (4} performing routine property inspections. and routine review of marketing

finanpcial information.

Mr. Fuller is a 1982 graduate of the University with majors in Finance and Risk Management/Real E
He received the designation of Certified Property Manager for the Institute of Real Estate Management in 1988
has received continuing education each year from the Institute of Real Estate Management, the National Apart
Association and the Capital City Apartment Association. He served as the President of the Jacksonville Apart
Association, President of the Florida Apartment Association, Vice-President of the North Florida Chapter ¢
Instirate of Real Estate Management and Presidént of the Capital City Apartment Association. He regularly at
numerous management related seminars and has been an instructor for the Certified Apartment Manager progran
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Brian La(nbe{_t, Property Manager

Mr. Lambert received a Bachelors degree in Sports Marketing and Facility Management from the State.
University of New York at Brockport in Rochester, New York in 1995 and a Masters Degree'in Sport Marketing

from the University in 1998. While working towards his Masters Degree, he gained experience in-the property

management industry by holding leasing, management and marketing positions. Mr. Lambert’s six years of on-site
o of four properties. He was

experience includes managing several properties and supervising a marketing portfoli

hired by the-Manager in January, 2003 as an Assistant Regiorial Property Manager.- -

Management Agreement

The Issuer will engage the Manager to manage and maintain the Project pursuant to a Management

" Agreement (the “Management Agreement”). Subsequently, the Issuer will assign certain of its rights, ‘duties and
obligations under the Management Agreement to the Borrower under the Assignment of Agreements and
Documents. Under the Management Agreement, the Manager will be responsible for the collection of all rents,

_ payment of operating expenses, and other payments of indebtedness for the Project. In addition to these duties, the
Manager will assure proper scheduled maintenance of thé Project, including daily, monthly, and annual maintenance *

requiremnents.

The Manager’s responsibilities under the Management Agreement will include hiring, training, and
overseeing on-site personnel of the Project. The Manager will agree to manage, operate, and maintain the Project in
compliance with the standards, rules, and procedures outlined within the Sublease. In connection with the
management, operation, and maintenance of the Project, the Manager. shall, among other things: (1) operate,
manage, procure insurance for, and lease the Project and the Property in the same manner as is customary and usual
- in the operation, management and leasing of comparable student residential and commercial facilities, (2) provide

- such services as are customarily provided by operators of such complexes of comparable class and standing as the
‘Project, and (3) act'with the care, skill, prudence and due diligence in the management of the Property for the period
and upon the terms therein provided, and agrees to furnish the services of its organization for the renting, leasing,
operating and managing of the therein described Property. Any lease executed for the Issuer by the Manager shall
not exceed one year without Issuer’s approval. The Manager shall lease units in the Project only to students enrolled
at the University, unless otherwise directed by Issuer. In addition to the other obligations of the Manager set forth
therein, and consistent with but not in limitation of the foregoing, the Manager shall render the following services

and perform the following duties for the Issuer:

1) coordinate the plans of tenants or subtenants for moving into or out of the Project;

2) maintain business-like relations with tenants, including, but not limited to, receiving, considering
and recording tenants’ service requests in a prompt and systematic fashion in order to show that the action with
respect to each such request is consistent with the terms of the Sublease;

- ® use its best reasonable efforts at all times during the term of the Management Agreement to
maintain the Project according to the highest standards achievable consistent with operation of comparable student

residential and commercial complexes; '

{4 subject to certain program guidelines, cause all such acts and things to be done in or about the
Project as shall be necessary or desirable to comply with any and all laws, orders, rules and regulations, and, subject
to program guidelines adopted from time to time by the Issuer concerning management, marketing, budgets and.
improvements for the Project (the “Program Guidelines”), and the applicable budgets, to remove any and all cited
violations affecting "the Project placed thereon by any federal, state, county or municipal authority having
Jurisdiction over the Project; provided that if the costs of compliance with any such order or to remove any such
violation are in excess of the applicable budgets, but failure to comply would, in the reasonable judgment of
Manager, expose the Issuer, the Borrower or Manager to criminal liability, Manager may cause such order to be
complied with or Such violation to be removed in accordance with the Management Agreement; o
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(5) cause to be prepared and filed all necessary forms relating to the maintenance and ope
PrOJect rcqu;red by any federal, state, county or muruc1pal authority;

. (6) cooperate .with the 1ssuer s and Bonower s accountants, auditors and other represent
regard to the annual audit and periodic inspection of the books of account of the Issuer and Borrower;

. (7). cooperate with the Issuer’s and Borrower’s accountants in regard to the preparation and
behalf of the Issuer of all federal, state, city and other income or other tax retumns required by any gove
authority (including the preparation and filing by Manager of any applicable IRS Form 1099 within
required by law); and - ,

. . {8) - |Tire, discharge and supervise all labor and employees required for the operation and mai
- of the Pro;cct it being agreed that all employees shall be deemed employees of the Manager, and that the !
_ may perform any of its duties through its attorneys, agents or employees and shall not be responsible for tb
defaults or neghgencc if reasonable care has been exercised in their appomtmcnt and retention,

. The Manager shal! comply wnh all apphcable provisions of the Flonda Lzmdlord-Tenant Act and,
behalf of Issuer and Borrower maintain all records and provide all notices required by such Florida Landlord
Act. Furthermore, Manager shall timely apprise the Trustee of the need for security deposits to be refir
tenants by the Trustee. Manager may advance funds to reimburse tenants for security deposxts due to tena
shall be rclmburscd by the Trustee for such advances. .

Termmatxon .

The Management Agreement will take effect on the date of its execution and has an initial term of i
years, unless terminated earlier in accordance with the provisions thereof. The Management Agreement '
terminated by the Issuer or Borrower. with cause upon three days written notice to-the Manager or, if fo
comply with the Program Guidelines, 30 days written notice to the Manager and the failure of the Man
a cure within the designated time period. The Management Agreement may also be terminated by t
Borrower on the last day of each contract year of the Management Agreement by the Issuer or Borrower v
penalty or cause by giving written notice 60 days prior to such termination date. Finally, the Bond Insurer she
‘have the independent right to terminate the Management Agreement, for cause (subject to notice to the Manag
reasonable opportunity to cure).

The Borrower has agreed in the Loan Agreement that if the Manager shall cease to serve as Manager
Project, the Borrower will, with the consent of the Bond Insurer, which consent shall not be unreasonably wit
promptly employ and. at all times thereafter employ as the Manager a recognized manager of student h
facilities reasonably acceptable to the Trustee, the Issuer and the Bond Insurer.

Management Fee

: The management fee payable to the Manager shall be four percent (4%) of gross revenues of the Pr
Such fee will be payable monthly and is subordinated to the paymeut of alt scheduled monthty deposits to the F
other than the Surplus Fun¢ held under the Indenture.

ASSIGNMENTS OF AGREEMENTS AND DOCUMENTS

The Issuer and/or thc Borrower will assign to the Trustee as secunty for the paymcnt of the Senes
Bonds all of their respective rights, title, -and interests in and to the Management Agreement, the Develop
- Agreement, the Construction Contract, the -Architect’s Agreement and other agreements and assignments relas
the development and construction of the' Project (collectively, the: “dgreements and Documents™). In the eve
.an event of default by the Borrower under the Loan Agreement and the comresponding event of default unde
Indenture, the Trustee will be entitled. to, !enforce performance of the Agreements and Documents. The Issuer ;
a party to the Construction Contract or the Architect’s Agreement, but has been assigned the interest ¢
Developer in such Construction Contract and Architect’s Agreement pursuant to a collateral assignment
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the Developer.to the Issuer. In the event of an event of default by the Borrower under the Loan Agreement and an
event of default by the Developer under the Development Agreement, the Trustee will be entitled to enforce
performance of the Construction Contract and the Architect’s Agreement, but, unless the Trustee chooses to enforce
performance of the Construction Contract and the Architect’s Agreement, the Trustee will not be required -to
perform the obligations of the Developer as set forth in such contracts. ‘

THE UNIVERSITY

General

The University is located in Tallahassee, Florida, and is one of the eleven units of the Division of Colleges
and Universities of the Florida State Board of Education, and since January 7, 2003, is under the Florida Board of -
Governars.  Although the Florida Board of Govemnors has responsibility for management of the entite state
university systemn, the University is its own separate public corporation of the State with'its own 13-member Board
of Trustees, with six members appointed by the Governor and five members appointed by the Florida Board of
Governors. The president of the Faculty Senate and president of the Student Government Association are also

members.

The University was established as the Seminary West of the Suwannee by act of the Florida Legislature in
1851 and first offered instruction at the post-secondary level in 1857. The University's Tallahassee campus has
been the site of an institution of higher education-longer than any other site in the State. In 1905, the Buckman Act
reorganized higher education in the state and designated the Tallahassee campiis s the Florida Female College. In
1909, it was renamed Florida State College for Women. In 1947, the school retumed to coeducational status, and
the name was changed to Florida State University. The main University campus is spread-over 463 acres in the City
with branch campuses in Panama City, Florida, Sarasota, Florida, and in Italy, Great Britain, Spain, and the

Republic of Panama. S
Academic apd Research Programs

The University is a comprehensive, -graduate-research university with a liberal-arts base. Currently; the -
University is comprised of seventeen separate degree-granting schools,. colleges and drvisions:. (1) The College of
Arts and Sciences; (2) The College of Business; (3) The College of Communication; (4) The School of Criminology
and Criminal Justice; (5) The College of Education; (6) The College of Engineering; (7) The College of Human
Sciences; (8) The School of Information Studies; (9) The College of Law; (10) The College of Medicine; (11) The
School of Motion Picture, Television, and Recording Arts; (12) The School of Music; (13) The School of Nursing;
(14) The College of Social Sciences; (15) The School of Social Work; (16) The School of Theatre; -and (17) The
School of Visual Arts. The University offers degrees at the baccalaureate, masters, intermediate and doctoral

‘ (education) levels. In the fall of 2003; student undergraduate enrollment was approximately 29,297, student

graduate enrollment was approximately 6,851, and 1,180 students were unclassified. The University’s faculty
consists of 1,510 full-time and 533 part time members. During the 2002-2003 summer, fall, and spring semesters,
the University awarded 8,511 bachelor, masters, doctorate, specialist, and Jjuris doctor degrees. :

Governance

The governing body of the University is its Board of Trustees. The Board of Trustees. constitutes a body -
corporate composed of thirteen members. The Governor appoints ‘six board members, and the Florida Board of
Governors appoints five board members. The president of the Faculty Senate and the president of the Student
Government Association also are members of the Board of Trustees. Until January 7, 2003, when a change to the
Florida Constitution became effective, the Board of Trustees was under general direction and control of the
Commissioner of Education, and the Chancellor of the Division of Colleges and Universities, and was governed by
Florida law and the rules of the Florida Board of Education. In December 2002, under the existing statute, the
Board of Trustees selected a new University President and the Florida Board of Education ratified the candidate
selected. On January 7, 2003, when the Florida Board .of Govémors assumed management responsibility for the
State’s university system, it gave the Board of Trustees the same power and duty to select the University President,
subject to ratification by the Florida Board of Governors. - The Board of Trustees adopts “University rules -and -
procedures, and plans for future needs of the University. The University President is responsible for the
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management of the University and has the ultimate responsibility for administering the policies prescrib
Board of Trustees. :

Enrollment

The following schedule indicates enrollrnem at the Umvemry for each of the four previous acaderm
and the current academic year:

Total Fall Change over Percent Change
Enroliment Previous Year  over Previous Year
1999 . . . 33327 . 2,134 . ) 6.84 .
-2000 34,477 : 1,150 : 345
2001 35,462 .- : 98s 2.86
2002 - 36,683 1,221 ' 3.44
2003 - 37,328 645 1.76

Mtéic Ur;ivcrsity & www.fsu.edu
Housing- . ..
. Cu.rreﬁt student housing ‘aAt tile‘L.}niversity‘ consists of sixteen ( lé) residence halls conﬁiﬂng a towal of I.
beds. See “THE PROJECT” in Appendix “A™ hereto. - : .
Tﬂi PARENT LEASE, THE SUBLEASE AND THE PARTIAL ASSIGNMENT

The Sublessor acquired leasehold title to the Property pursuant to Lease Agreernent No.- 2736 dated
February 18, 1974, as amended by Amendment Number 32 to Lease Number 2736, dated May 1, 2001 (as pam
and supplemented, the “Parent Lease™), whereby the State of Florida Board of Trustees of th

(formerly known as the State of Florida Board of Regents, which is the predecessor in interest to the Sublessor)
a term of ninety-nine (99) years. The Parent Lease is subject to termination at the sole option of the Parent Le:
and the Sublessor is required to surrender the leased premises to the Parent Lessor, when and if said leased prem
including lands and 1mpr0vements therean shall cease to be used for public purposes

Pursuant 1o the Sublease Agreement, the Sublessor has leased the Property to the [ssuer for a term of

(50) years, unless sooner terminated as a result of a breach of the covenants contained therein, subject to certain .
provisions as further described in the Sublease. The annual payment from the Issuer under the Sublease wil
equal to $301 per year, consisting of a $300, as an administrative ‘payment to the Parent Lessor, and $1.00 to
Sublessor, as rent. If on or afier December 19, 2012, the Property shall not have been utilized for the constructio
student housing, meeting facilities, amenities, infrastracture and related facilities the Sublessor may terminate
Sublease with respect to such undeveloped property. The Issuer has covenanted in the Sublease to make the Pro
available primarily to provide housing for students attending the University and to particularly accommodate
housing needs of students at the University who are members of non-profit affinity groups or organizations offici
recognized by the University all in accordance with the housing policies applicable to the Property. Howc?er,
Issuer has.no specific contractual relationship or agreement with the University, any other educational institutior
any non- proﬁt afﬁmty group or orgamzanon for the use of the Project

An event of default shall occur under the Sublcasc if the Issuer shall fail to comply with any other te
covénant, condition, or provision of the Sublease and shall fail to correct such default within ninety (90)-days a
written notice specifying such default is given to the Issuer by the Sublessor. In the case of any such faiture 1
cannot, with due diligence, be corrected within such ninety (90) day peridod, then the Issuer shall have s
additional time; not to exceed 150 days, as is necessary to attempt to cure said default, so long as the Issue
continuously and actively working toward the cure of such default. Notwithstanding the foregoing, in the event ¢
litigation 'is commenced to cure any default, then the 150 day limitation shall be inapplicable. Upon the occurre;
of an event of default, the Sublessor will, subject to the provisions of the Sublease, have the right to (1) termig
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Sublease and collect from the Issuer the reasonable costs and expenses of recovering the Property, or (ii) maintain
th¢ Sublease in full force and effect and exercise all rights and remedies conferred upon the Sublessor.
Naotwithstanding the foregoing termination rights of the Sublessor, the Sublessor may not terminate the Sublease as
long as there remains unpaid any. obligations, including the Series 2003 Bonds, secured by any portion of the
Property or the repayment of which is secured by or to be paid from revenues of the Project. The holder of any such

obligations are deemed to be third-party beneficiaries to the Sublease.

, Pursuant to the, Partial Assignment of Subleasehold Interest dated as of December 1, 2003 (the “Partial
Assignment”) the Issuer has assigned to the Borrower its rights, title and interest in a portion, but not all, of that real
property granted to the Issuer under the Sublease, as more particularly described in the Partial. Assignment.
However, nothing shall be deemed or implied by the Partial Assignment which would in any way diminish or excuse
the obligations of the, Issuer from its covenants and agreements with the Sublessor, pursuant to the terms of the
Sublease. The Issuer shall continue to be bound by the terms of the Sublease, as originally stated, and as such the
Issuer shall be responsible to the Sublessor for the Borrower’s compliance therewith, but to no other entity not a
party to the Sublease. Nevertheless, the Partial Assignment shall be subject to.any easements, rights of ingress or
egress and of use of common areas upon the Property heretofore or hereafter desi gnated.or imposed by the Issuer in
the course of the development and operation of the Project. Specifically, the Issuer may grant easements or rights of
use of common areas, driveways or roadways to any subsublessees (as described in the Sublease) of designated

parcels of land constituting a part of the Property.

LITIGATION

The Issuer

There is not now pending, or to the knowledge of the lssuer, threatened, any litigation restraining or
" enjoining the issuance or delivery of the Series 2003 Bonds or questioning or affecting the validity of the Series
2003 Bonds or the proceedings or authority under which the Series 2003 Bonds are issued. . Neither the creation,
organization, or existence, nor-the title of the present members and officers of the Issuer to their respective office, is
being challenged or questioned. There is no litigation pending, or to the knowledge of the Issuer, threatened, against
the Issuer that in-any manner questions the right of.the Issuer to enter into the Indenture, the Assignments of
Agreements and Documents or the Loan Agreement or to secure the Series 2003 Bonds in the manner provided in
the Indenture and the Act or wherein an unfavorable decision, ruling, or finding would materially and adversely
affect the transactions contemplated by the Indenture or the Loan Agreement or in any agreement or instrument to
which the lssuer is a party or used or contemplated for use in the consummation of the transactions conternplated by

the Indenture or the Loan Agreement. -

The Borrower

There is no-litigation now pending or threatened against the- Borrower that in any manner questions the
right of the Borrower to enter into or perform its obligations under the Loan Agreement, the Leasehold-Mortgage,.
the Security Agreement, or the Assignments. of Agreements and Documents or that individually or in the aggregate
would adversely affect the operations of the Borrower the Project, the development, construction or operation of the

Project, financial or otherwise. - - .
RELATIONSHIPS

: The Borrower is a single member limited liability company organized under the State, the sole member of
which is the Issuer. In addition, the Developer is a limited liability company, a member of which is the Genera]
Contractor. Finally, Terrell C. Madigan, Esq., counsel for the Borrower and the Issuer also provides contract

support for the Issuer. See “THE ISSUER” herein. :
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TAX MATTERS

General

In the opim'on of Squire, Sanders & Dempsey L.L.P., Bond Counsel, under existing law (1) interes
Series 2003 Bonds is excluded from gross income for federal income tax purposes under Section 103 of the
Revenue Code of 1986, as amended (the “Code”), znd interest 'on the Series 2003 Bonds is not an iten
preference for purposes of the federal alternative minimum tax imposed on individuals and corporations, and
Series 2003 Bonds and the income thereon are exempt from taxation under the laws of the State, except esta
imposed by Chapter 198, Florida Statutes, as amended, and net income and franchise taxes imposed by Chap
Florida Statutes, as amended Bond Counsel w111 expre.ss no opmnon as to any other tax consequenccs regarc

Series 2003 Bonds

The opinion on federal tax matters will be based on and will assume the accuracy of certain represer
and certifications, and continuing compliance with certain covenants, of the Issuer and the Borrower to be co
in the- transcript of proceedmgs and that are intended to evidence and assure the foregoing, including that the
2003 Bonds are and ‘will remain obligations the interest on which is excluded from gross income for federal
tax purposes. Bond Counsel will also refy on the opinion of Borrower’s Counsel as to the status of the Borr
a disregarded entity for federal income tax purposes. Bond Counsel will not independently verify the accu

those certifications and representations or that opinion.

The Code prescribes a number of qualifications and conditions for the interest on state an
govemment obligations to be and to remain excluded from gross income for federal income tax purposes, s
which require future or continued compliance after issuance of the obligations in order for the interest to be
continue to be so excluded from the date of issuance. Noncompliance with these requirements by the |
Borrower may cause the interest on the Series 2003 Bonds to be included in gross income for federaly
purposes and thus to be subject to federal income tax retroactively to the date of issuance of the Series 2
The Borrower and, subject to certain lmitations, the-Issuer have each covenanted to take the actions requirc
for the interest on the Series 2003 Bonds to be. and to remain excluded from gross income for federal inco
purposes, and not to take any actions that would advcrsely affect that exclusion. B .

A portion of thc interest on the Senes 2003 Bonds earned by certain corporations may be subje
federal corporate alternative minimum tax. In addition, interest'on the Series 2003 Bonds may be subject to a
branch profits tax imposed on certain foreign corporations doing business in the United States and to a fede
imposed on excess net passive income of certain S corporations.

Under the Code, the exclusion of interest from gross income for federal income tax purposes ma
certain adverse federal income tax consequences on items of income, deduction or credit for certain tax)
including financial institutions, certain insurance companies, recipients of Social Security and Railroad Reti
benefits, those that are deemed 1o incur or continue indebtedness te acquire or carry tax-exempt obligatior
individuals otherwise eligible for the earned income tax credit. The applicability and extent of these and o)
consequences will depend upon the particular tax status or other tax items of the Owner of the Series 2003

Bond Counsel will express no opinion regarding those consequences.

Purchasers of the Series 2003 Bonds at other than their original issuance at the respective prices in
on the cover of this Official Statement should consult their own tax advisers regardmg other tax consideratior

as the consequences of market discount.

On’ginal Issue Discount and Original Issue Premium

Certain of the Series 2003 Bonds (“Discourz Bonds™) as indicated on the cover of this Official Sty
were offered and sold to the public at an original issue discount (“OID”). OID is the excess of the
redemption price at maturity (the principal amount) over the “issue price” of a Discount Bond. The issue -
Discount Bond is the initia] offering price to the public (other than to bond houses, brokers or similar perd
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in the capacity of underwriters or wholesalers) at which a substantial amount of the Discount Bonds of the same
maturity is sold pursuant to that offering. For federal income tax purposes, OID accrues to the Owner of a Discount
Bond over the period to maturity based on the constant yield method, compounded semiannually {or over a shorter
permitted compounding interval selected by the Owner). The portion of OID that accrues during the period of
ownership of a Discount Bond purchased in the initial offering at the initial price for that Discount Bond stated on
the cover of this Official Statement (1) is interest excluded from the Owner’s gross income for federal income tax
purposes to the same extent, and subject ta thel same considerations discussed above, as other interest on the Series
2003 Bonds, and (2) is added to the Owner’s tax basis for purposes-of determining gain or loss on the rmaturity;
redemption, prior sale or other disposition of that Discount Bond. . A puschaser of 2 Discount Bond in the initial
public offering at the. price for that Discount Bond stated on the cover of this Official Statement who holds that
Discount Bond to maturity will realize no gain or loss upon the retirement of that Discount Bond.

Certain of the Series 2003 Bonds (“Premium Bonds™) as indicated on-the cover of this Official Statement
were offered and sold to the public at a price in excess of their stated redemption price (the principal amount) at
maturity. That excess constitutes bond premiumn. For federal income tax purposes, bond premium is amortized over
the period to maturity of a Prernium Bond, based on the yield to maturity of that Premium Bond (or, in the case of a
Premium Bond callablé prior ‘to its- stated maturity, ‘the amortization period and yield may be required to be
determined on the basis of an carlier call date that results in the Iowest yield-on that Premium Bond), compounded
semiannually. No portion of that bond premium is deductible by the Owner of a Premium Bond. For purposes. of
determining the Owner’s gain of loss on the sale, redemption (including redemption at maturity) or other disposition -
of a Premium Bond, the Owner’s tax basis in the Premium Bond is reduced by the amount of bond premium that
accrues during the period of ownership. As a result, an Owner may realize taxable gain for federal income tax
purposes from the sale or other dispositiorr of a Premium Bond for an amount equal to-or less than the amount paid
by the Owner for that Premium Bond.- A purchaser of a Premium Bond in the initial public offering at the price for
that Premium Bond stated. on the cover of this Official Statement who holds that Premium Bond to maturity (or, in
the case of a callable Premjum- Bond, to its €arlier call date that results in the lowest yield on that Premium Bond)
will realize no gain or loss upon the retirement of that Premium Bond; : S

Owners of Discount and Premium Bonds should consult their own tax advisers as to the determination for
federal income tax purposes of the amount of OID or bond premium properly accruable. in any period with respect to
the Discount or Premium Bonds and as to other federal tax consequences-and the treatment of OID and bond

premium for purposes of state and local taxes on, or based on, income. . .
. ~ . . B

S ' - UNDERWRITING *

The Issuer is offering the Series 2003 Bonds through Morgan Keegan & Company, Inc., Memphis,

Tennessee and George K. Baum & Company, Denver, Colorado ‘(collectively, the: “Underwriters™), pursuant to a

Bond Purchase Agreement. The obligation of the Underwriters to purchase and reoffer the Series 2003 Bonds for

sale will be subject to various conditions contained in the Bond Purchase Agreement.

The Underwriters are purchasing the Series 2003 Bonds and intend to’ offer the Series 2003 Bonds to the
original purchasers thereof at the offering prices set forth on the cover page of this Official Statement, which
offering ‘prices may subsequently be changed without any requirement of prior notice: The Underwriters will
purchase the Series 2003 Bonds at a price-equal“to $22,528,421 (representing the par amount of the Series 2003
Bonds, less an Underwriters’ discount of $326,410, less net original issue discount of $460,169) plis accrued
interest.  The Underwriters have reserved the right to permit other securities dealers who are members of the'
National Association of Securities. Dealers, Inc., to assist in selling the Series 2003 Bonds. The Underwriters may
offer and sell Series 2003 Bonds to certain dealers at prices lower than the public offering prices or otherwise allow
concessions to such dealers who may re-allow concessions to other dealers. Any discounts and/or commissions that
may be received by such dealers in consiection with the sale of the Series 2003 Bonds will be deducted from the

Underwriters’ discount.

The Borrower will agree to indemnify the Underwriters against certain civil liabilities, including certain
liabilities under federal securities laws. Under existing statutes, regulations, and court decisions, the enforceability
of such an agreement to indemnify the Underwriters is uncertain, - :

- 43 .
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RATING OF THE SERIES 2003 BONDS

. Standard & Poor’s Ratings Services (“S&P”), a Division of the McGraw-Hill Companies, is exj
assign the Series 2003 Bonds a long-term rating of “A", with the understanding that upon delivery of tt
2003 Bonds, the Bond Insurance Policy insuring the payment when due of the regularly scheduled princip:
interest on the Series 2003 Bonds will be issued by the Bond Insurer. An explanation of the significance
ratings may be obtained from S&P. Such rating reflects only the view of S&P, and peither the Issuer, the B.
the University, the Bond Insurer, nor the Underwriters make any representation as to the appropriateness thex

There is no assurance that such rating will continue for _,aoy giveﬁ-beriod o'f, time or that it will
revised downward or withdrawn entirely, if in the judgment of S&P, circumstances so warrant. Any such do
revision or withdrawal of such rating may have an adverse affect on the market price of the Series 2003 Bond:

LEGAL MATTERS

- All legal matters mcldcmal to the authorlzauon and issuance of the Series 2003 Bonds will bc S\lbjCC
approving opinion of Squire, Sanders.& Dempsey LLP, Miami, Florida and Tampa, Florida, Bond Couns
form of which is included as Appendix “D” hereto. Certain legal matters will be passed on for the [ssuer ¢
Borrower by their counsel, McFarlain' & Cassedy, P.A., Tallahassee, Florida, and for the Underwrnters b
counsel, Parker Poe Adams & Bernstein.L.L.P., Charlotte, North Carolma -

Bond Counsel has been cmployed pnmanly for the purposc of preparmg certain’ Iegal documen
supporting certificates, reviewing the transcript of proceedings pursuant to which the Series 2003 Bonds hav
authorized to be issued, and rendering opinions in. conventional .form’ as to the validity and legality .
Series 2003 Bonds and to the exemption or lack thereof of interest thereon from income taxation by the [
States of America and the State. While Bond Counsel has assisted in the preparation of this Official Stat
is of the opinion that the statements made herein under the headings “THE SERIES 2003 BoNDS”, “SEC
SOURCES OF. PAYMENT FOR THE SERIES 2003 BONDS”, “TAX MATTERS’, “LEGAL MATTE
“DEFINITIONS” and “SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS” in Appendices “B” and “C» am
hereto and those portions of the section “SUMMARY STATEMENT” related to the aforementioned, fairty sumn

* the matters there referred to, Bond Counsel has not been requested to check or verify, has not checked or ver

and wil] express no opinion with respect to the accuracy, completeness, or faimess of any other inform
contained in this Official Statement (other than the form of legal opinion set forth in Appendix “D> ati:
hereto).

None of the legal oounsel referenced n thxs Official Statement has (a) pammpawd in the underwritii
the Series 2003 Bonds, (b) provided any advice regarding the creditworthiness of the Series 2003 Bon¢
(c) assisted in determining the value of the collateral securing the Series 2003 Bonds upon the occurrence ¢
event of default. Legal counsel have solely and exclusively opined to those matters which are expressly set for
their opinions which are attached hereto or which have been delivered in connection herewith and no Owner
Series 2003 Bond shall be authorized or entitled to infer that such legal counsel have rendered opinions bey
those stated in their written ‘opinions or to rely on the pamcxpanon of counsel in this transaction. Except
negligent errors in their express written opinions, legal counsel shall have no obligations to Owners of the S
2003 Bonds and Owners of the Series 2003 Bonds must not rely exther expressly or implicitly upon such counse
determining whether the Series 2003 Bonds represent suitable investments or otherwise meet their credntworthu
and risk tolerance standards. :

Under the Act the State pIedgcs to the holders of any bonds 1ssued thereunder, mcludmg the Senes 2
Bonds. that it will not limit or alter the nghts vested in the Jssuer until such obligations, together with inte
thereon, are fully met and discharged. The State however has reserved the right to effect such limitatione
alterations if and when adequate provisions is made by law for the protection of the holders of the Series 2:
Bonds of the Issuer.
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CONTINVING DISCLOSURE

. The Borrower. has agreed to undertake in the Continuing Disclosure Agreement (the “Continuing
Disclosure Agreement”), to be dated on or about December 1, 2003 between the Borrower and Wachovia Bank,
- National Association, as dissemination agent, for the benefit of Beneficial Owners of the 2003 Bonds to provide:

. (8). ' by-not later than six months after the end of each twelve (12) month period : .
commencing on July 1 of each calendar. year and ending on June 30 of the immediately
succeeding calendar year, as such may be changed from time to time as provided ipn the
-Continuing Disclosure Agreement (the “dnnual Period”), commencing with the Annual Period .
ended Jure 30, 2003, to each nationally recognized municipal securities information repository |
(“NRMSIR”) and to the state information depository for the State of Florida (“SID”), if any,
the audited financial statements of the Borrower for such Annual Period, if available, or, if such
audited financial statements are not available by six months after the end of such Annual Period,
the unaudited financial statements of the Borrower for such Annual Period to be replaced.’
subsequently by the audited financial statements of the Borrower to be delivered when such
audited financial statements become available for distribution;

‘(b) in a timely manner, to each NRMSIR or to the Municipal Securities
Rulemaking Board (“MSRB™), and to the SID, if any, notice of the occurrence of any events set
forth in Rule 15c2-12(b)}(5)(i)(C) issued under the Securities and Exchange Act of 1934, as
amended (as such Rule exists on the date of this Official Statement) with respect to the Series
2003 Bonds, if material; and :

(c) in a timely manner, to each NRMSIR or to the MSRB, and to the SID, if any,
notice of a failure of the Borrower to provide any required annual financial information : :
described in (a) above on or before the date specified. C ‘ :

If the Borrower fails to comply with the undertaking described above, the Trustee or any Beneficial Owner
of the Series 2003 Bonds rnay take action to protect and enforce the rights of the Beneficial Owners of the Series
2003 Bonds with respect to such undertaking, including an action for specific performance; provided, however, that ,
failure to eomply with such undertaking is not an Event of Default under the Indenture and will not result in any L
acceleration of payment of the Series 2003 Bonds, and the sole remedy if the Borrower fails to comply with the !
undertaking described above is an action to compel specific performance. All actions shall be instituted and
maintained in the manner provided in this paragraph for the benefit of all Beneficial Owners of the Series 2003

Bonds. ‘ i

The Borrower has not failed to provide any information required to be provided by any undertaking
previously made by the Borrower pursuant to the requirements of the Rule.

MISCELLANEOUS

IS

"The information set forth in this Official Statement relating to (i) the Borrower has been furnished by the
Borrower; (i) the Developer, the Development Agreement, the cashflow forecast of the Project and the Project,
unless otherwise specified berein, has been furnished by the Developer; (iii) the Architect and the Architect’s
Agreement has been furnished by the Architect; (iv) the General Contractor and the Construction Contract has been
furnished by the General Contractor; (v) the Manager and the Management Agreement has been fumished by the
Manager; (vi) the University and the existing student housing on the campus of the University has been fumnished by

the University. :

The Issuer has not participated in the preparation of this Official Statement and has not verified the
accuracy of the information contained herein, other than the information relating the Issuer set forth under the
captions “THE ISSUER” “THE PARENT LEASE, THE SUBLEASE AND THE PARTIAL ASSIGNMENT”, “THE ISSUER”,
“LITIGATION - The Issuer”, and those other statemeénts related to0 the Issuer under the headings
“RELATIONSHIPS”, “SUMMARY STATEMENTS”, and “INTRODUCTORY STATEMENT” (the “Issuer Information”).

T
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The Issuer’s approval of this Official Statement does not constitute approval of the information contained -
Official Statement, other than the Issuer Information, or a representation- of the Issuer as to the completen
accuracy of the other information contained in this Official Statement.

e L e .

Any statements made in this Official Staternent involving estimates or matters of opinion, whether or:
expressly stated, are set forth as such and not as representations of fact, and no representation is made that any
estimates or matters of opinion will be realized. Neither this Official Statement nor any statement that may
been made orally or in writing is to be construed as a contract with the Owners of the Series 2003 Bonds. -

The Issuer and the Borrower have duly authorized the execiition, delivery, and distribution of this O
Statement in connection with the offering of the Series 2003 Bonds. S

LCEFA OcALA Roap, LLC

By: LEON COUNTY EDUCATIONAL FACILITIES
AUTHORITY, its sole member

By: /s/ Robert E. Kellam
Robert E. Kcllam
Chairman

LEON COUNTY EDUCATIONAL FACILITIES AUTHOI

By: /s/ Robert E. Kellam
Robert E. Kellam
Chairman
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Appendix “pm
. . ITHE PROJECT

Description of the Project

The site for the Project consists of approximately thirty-seven (37) acres, less certain parcels granted for the
benefit of the Equity Houses, located 400 feet south of Tennessee Street on the east side. of Ocala Road, near the
campus of the University. The Issuer is subleasing the site from the State of Florida Board of Education for an
initial term of fifty (50) years, with the express intention of both parties to continue and to renew the Sublease as
long as both parties are authorized by law to continue the Sublease. The Issuer is, in turn, assigning a portion of its
interest in the Sublease, with respect to the Property, to the Borrower pursuant to the Partial Assignment.

The Project will contzin 384 beds in approximately eight 3—story‘residential buildings containing a total of
192 two-bedroom units and eight community buildings detached from the residential buildings, all surrounding an
expansive green. The Project will contain approximately 1,057 parking spaces, on lighted and landscaped grounds.

The brick veneer residential buildings will be three stories in height with stair access to the upper floors.,
Each of the units in the residential buildings will contain two individually lockable bedrooms, each with its own
bathroom, along with a common living/dining area, fully equipped kitchen and ‘laundry closet. Construction
material will include a combination of brick, hardi-plank siding, and stucco and asphalt roof shingles in the style '
prevalent on the Flonida State University campus. Each unit will have a central heating and cooling system, fire
sprinkler systems, fire alarms’and smoke alarms. =~ .+ 0 L e o L R

. The brick veneer community buildings will be one story in height. Each of the community building’s will
contain a large meeting room with an adjacent catering kitchen, a small parlor/ conference room, an office,
 restrooms, and a storage room. Construction material will include a combination of brick and stucco, with asphalt

roof shingles in the style prevalent on the University campus.

_ In addition to the residential bpi_ll;lings and tﬁe}:oniniuriity bﬁiIQings,‘ .the' Project will contain a comwiw
‘swimming pool and deck, and a small commons building providing leasing and administrative space, maintenance
and storage areas, and restrooms associated with the pool.

[REMAINDER OF PACE INTENTIONALLY LEFT BLANK]
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Existing On-Campus Student Housing

Building Completed/Renovated Capacity(Beds)
Broward 1917/1998 135
Bryan 1907 /1996 131
Cawthon ' 1949 / 2001-02 295
Degraff . , 1950 140
Deviney . : 1952 245
Dorman . 1959 - . 276
Gilchrist v . T 192571998 229
Jennie Murphree . ©1921/1993 327
Kellum 1959 538
Landis' 1939 N/A
Mccollum ' 1973 199
Reynolds 1911 /1994 . 243
Rogers . 1964 o 188
Salley . 1964/ 2000-01 570
Smith - .. . . - 1952 562
New Hall 2003, ) 555
Phi Kappa Tau? , 1952 S 40

* To be closed for Major Renovations in May, 2004 and to re-open in Fall of 2006
*This facility is leased to Phi Kappa Tau and is not used by the University for inclusion in occupancy statist

Source: Florida State University and www.fsu.edu
Seven of the residence halls are configuredin a suite style living environment with semij-private bathro

Five residence halls (Smith, Kellum, Domman, Deviney, Degraff) offer a traditional corridor style facility
community bathrooms.

One residence hall (Mccollum) offers townhouse and efficiency style apartments. One student is ?
to an efficiency apartment and each efficiency unit'is equipped with a day bed, dresser, a kitchen unit, desk
chair, closet, shared study area and a bathroom." Four stidents occupy the townhouse units and each townhe
apartment is equipped with twin beds, dresser space, desks with chairs, a shared study area, a living/dining are

kitchen unit, and a bathroom.

Two residence halls (New Hall and Rogers Hall) house students in an apartment style unit. A unit wi
New Hall consists of four students in single bedrooms with two bathrooms. A unit within Rogers Hall consist
two students assigned to each one —bedroom apartment unit.

The occupancy rate for the University’s existing on-campus housing over the last five academic year
shown in the following table:

Year Occupancy Rate

1999-00 103%
2000-01 102
2001:02 97
2002-03 100
2003-04 100

Source: Florida State Umiversity
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'APPENDIX “B”

DEFINITIONS

Certam words and terrns used in this. Off cial Statement are def ned herem In addltlon to
the words and terms defined eIsewhere herem the folIowmg words and terms are defined terms

m this Ofﬁcxal Statement

“7003 Account of thé Construcizon F und” ineans the Account of the Constructlon Fund
of that namé created m the Indenture ‘ .

<2003 Account of the Issuance Cost Fund’ means the Account of the Issuance Cost
Fund of that name created in the Indenture. : :

“2003 Subaccount of the Capztalzzed Interest Account” means the subaccount of the
Capitalized Interest Account of that name created in the Indenture

“2003 Subaccount of the Defeasance Accotmt means the subaccount of the Defeasance
Account of that name created in the Indentute; ' ' -

“dccountant’ means an independent certified public accountant or firm of mdependent
cértified public accountants (which may be the accéountant or- ﬁrm of accountants retamed by the

Borrower). .

“Accounts” meauns, collectively, all of the accounts within the Funds created pursuant to
the Indenture (each, an “Account”)

“Act” means the Higher Educatlonal Fac:h'nes Authorities Law, as amended, Chapter 243,
Part I, Florida Statutes; and other’ applicable- provisions of law, including a Resolution adopted
on July 17, 1990 by the Board of County Commissioners of Leén County, Florida estabhshmg
the Authority, and all future acts supplemental thereto and amendatory thereof. '

“Additional Bonds” méans any additional parity Bonds authonzed to be issued by the.
Issuer pursuant to the terms and conditions of the Indenture.

“Additional Laan Payments” means the Loan Payments payable by the Borrower to the
Issuer pursuant to the Loan Agreement that are described under the captlon “THE LOAN
AGREEME\IT - Loan Payments and Other ' Amounts Payable - Additional Loan
Payments” in “SUMIVIARIES OF PRINCIPAL FINANCING DOCUMENTS” in Append:x

“cr attached hereto.

. “Additional Notes means any promxssory notes 1ssued by the Borrower In connection
w1th Addxtlonal Bonds ’
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“ddditions or Alterations” means modifications, repairs, remewals, improvemer.
replacements, alterations, additions, enlargements, or expansions in, on, or to the Proje
including any and all machinery, furnishings, and equxpment therefor

“Affiliate” means any Person (i) directly or indirectly controlling, controlled by, or unc
common control with the Borrower; or (ii) a majority of the members of the Directing Body
which aré members of the Dlrectmg Body. of the Borrower. For purposes of this definitic
control means with respect to: (a) a corporation having stock, the ownershlp, directly.
indirectly, of more than fifty percent (50%) of the securities (as defined in Section 2(1) of t
Securities Act of 1933, as amended) of any class or classes, the holders of which are ordinaril
in the absence of contingencies, entitled to elect a majority of the directors of such corporatic
(b) a nonprofit corporation not having stock, having the power to elect or appoint, directly
indirectly, a majority of the members of the Directing Body .of such corporation; or (¢) any oth
entity, the power to direct the management of such entity through the ownership of at least
majority of its voting securities or the right to designate or elect at least a majority of tl

members of its Directing Body, by contract or otherwise. -
“Architect” means Pierce, Goodwin, Alexander & Lfnville, Inc.

“Annual Bud;get”b means the annual budget ofv the Borrower fequired by the ILo:

Agreement.

. “dnnual Debt Service” means the amount required to pay all principal of and inte
a series of Bonds in any Bond Year.

“4rchitect” means Pierce, Goodwin, Alexander & Linville, Inc.

“Assignments of Agreements and Documents,” with respect to the Series 2003 Bond
means, collectively, the Assignment of Agreements and Documents, dated as of December
2003, by the Authority, and the separate Assignment of Agreements and Documents also of eve
date herewith by the Borrower, each in favor of the Trustee, and each as the same may t
amended and/or supplemented from time to time as permitted hereby.

“dudit Repor” means an audit report resulting from an audit conducted by a
Accountant in conformity with generally accepted auditing standards prepared in accordanc

with GAAP.

“Authorzzed Borrower Representative” means any person at the time designated to ac
on behalf of the Borrower by written certificate furnished fo. the Issuer and the Truste
containing the specimen signature of such person and signed on behalf of the Borrower by i
authorized representative. Such certificate or any subsequent or supplemental certificate é

executed may designate an alternate or alternates.

“Authorized Denommatzons with respect to the Series 2003 Bonds means FIV
Thousand Dollars ($5,000) and whole muitiples thereof (each, an “Authorized Denommatzon”)

N
E]
d

'
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. “Authorized Developer Representative” means any person at the time designated to act
on behalf of the Developer by written certificate furnished to thé Issuer, the Borrower and the
Trustee, containing the specimen signature of such person and signed on behalf of the Developer

by its authorized representative. Such certificate or any subsequent or supplemental certificate |
soexecuted may designate an alternate or alternates. S . .

© “Authorized Issuer Representative” means any person at the time designated to act on
behalf of the Issuer by written certificate furnished to the Borrower and the Trustee, containing
the specimen signature of such person and signed on behalf of the Issuer by the Chairman or the
Executive Director. Such certificate or any subsequent or supplemental certificate so executed
- may designate an alternate or alternates.

. : ¢éAuihorized Nenispaper?’ means The Bond Bu’vef 6"1'_ any othér newspaper in English
customarily published each Business Day and generally circulated in the Borough of Manbhattan,
City and State of New York. ' ' :

“4vailable Moneys” means, as of any date (i) funds that (a) have been paid to the Trustee

by the Borrower or any Affiliate of the Borrower, and deposited into-and held in a separate and

segregated subaccount or subaccounts in the Redemption Fund, the Debt Service Reserve Fund,

or the Bond Fund in which no moneys not deposited on the same date were at any time held, and

(b) have been on deposit with the Trustee in such subaccount or subaccounts in the Redemption

Fund, the Debt-Service Reserve Fund, or the Bond Fund for a period of at least one hundred

twenty-three (123) consecutive days prior to such date;, during and prior to which period no

Event of Bankruptcy shall have occurred and (c) are represented by cash or direct obligations of
(including obligations issued or held in book entry form on the books of) the Department of the

Treasury of the United States of America; (ii) the proceeds deposited directly into the

Defeasance Account of the Bond Fund from the sale of refunding obligations other than, directly

or indirectly, to the Issuer, the Borrower, or any Affiliate of the Borrower or any entity who, at

the time of the purchase of the Bonds, is a secured creditor of the Borrower; (iii) proceeds from

investment of the foregoing; provided, however, that such proceeds are retained in the Fund in

which they were earned; and (iv) any other funds so long as, in the opinion of nationally

recognized Independent Counsel experienced in bankruptcy matters, payments therefrom will
not constitute an avoidable preference under the Bankruptcy Code.

“Bankruptcy Action” means (i) commencing any case, proceeding or other action on
behalf of the Borrower under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization, relief from debts, or the protection of debtors generally, (if)
instituting  proceedings to have the Borrower adjudicated as bankrupt or insolvent, (1)
consenting to the institution of bankruptcy or insolvency proceedings against the Borrower, (iv)’
filing a petition or consenting to a petition seeking reorganization, arrangement, adjustment,
winding-up, dissolution, composition, liquidation, or other relief on behalf of the Borrower on
behalf of its debts under any federal or state law relating to bankruptcy or insolvency, (v) seeking
or consenting to the appointment of a receiver, liquidator, assignee, trustee, sequestrator,
custodian, or similar official for the Borrower or a;substantial portion of its properties, (vi)
making any assignment for the benefit of the Borrower’s ‘creditors, or (vii) taking any action or
causing the Borrower to take any action in furtherance of any of the foregoing.

B-3
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“Bankruptcy Code” means the Bankruptcy Refonn Act of 1978 as amended
the Umted States Code as amended)

“Basic Loan Payments” means thé Loan Payments payable by the Borrower to ti
pursuant to the Loan Agreement that are described under the caption “THE
AGREEMENT - Loan Payments and Other Amounts Payable — Basic Loan Payn
“SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS” in Appendlx “C”

hereto.

“Benefi cuzl Owner with respect to the Bonds, means a Person ownmg a B«
Ownership Interest therein, as ev1denced to the satisfaction of the Trustce '

“Benef icial Ownership Interest” means the beneficial nght to receive payme
notices with respect to the Bonds that are held by a Securities Depository under a boc

system.

“Bond Counsel” meansAIndependent Counsel nationally recognized as experie
matters relating to Tax- Exempt Bonds and reasonably acceptable to the Issuer, the Trust

the Bond Insuirer.

“Bond Documents.” with respect to the Series 2003 Bonds, means, collective
Indenture, the Loan Agreement, the Series 2003 Note, the Tax Compliance Certifics
Leasehold Mortgage, the Security Agreement, the Assignment of Agreements and Dog
the Bond Purchase Agreement, the Indemnity Letters, the Ground Lease, the De

Agreement and the Financing Statements.
“Bond Fund’ means the Fund of that name created in the Indenture.

“Bond Imsurance Policy” means, with respect fo the Series 2003 Bonds, the fur
guaranty insurance policy issued by the Bond Insurer insuring the payment when due

. principal of and interest on the Series 2003 Bonds.

“Bond Insurer” means ACA Financial Guaranty Corporation, a Maryland
insurance company, and its successors and assigns.

. “Bond Payment Dates” means, collecnvely, the Interest Payment Dates and all da
which principal, interest, redemption price, or a sinking fund payment, shall be payable or
respect of any of the Bonds according to their terms and the terms of the Indenture, inc
without limitation, scheduled mandatory sinking fund redemption dates, unscheduled man
redemption dates, dates of acceleration of the Bonds pursuant to the Indenture, of
redemption dates, extraordinary optional redemption dates, and stated maturity dates, so k
any Bonds shall be Outstanding (each, a “Bond Payment Date”).

“Bond Purchase Agreement,” with respect to the Series 2003 Bonds, means the
Purchase Agreement, dated December 5, 2003, among the Issuer, the Borrower, ar
Underwriters. :
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“Bond Register” means the books for the registration of the Bonds and for the
registration of the transfer of the Bonds kept and maintained by the Trustee as bond registrar.

“Bond Resolution,” with respect to the Series 2003 Bonds, means the resolution or
resolutions adopted by the Issuer authorizing the issuance and sale thereof, the security therefor,
and the execution, delivery, and performance of the applicable Issuer Documents.

“Bond Year’ means the twelve (12) month period- beginning on August 2 of each
calendar year and ending on August I of the immedjately succeeding calendar year; provided,
however, that the initial Bond Year shall begin on the date of issuance and delivery of the Series
2003 Bonds and end on August 1, 2004. '

“Bondholders,” “Bondowners,” or “Owners” means the Persons in whose names any of

the Bonds are registered on the Bond Register.

“Bonds” means the Series 2003 Bonds and all Additional Bonds.

““book entry form” or “book entry system” means, with respect to the Bonds, a form or -

system, as applicable, under which (i) the Beneficial Ownership Interests may be transferred
only through a book entry and (ii) physical Bond certificates in fully registered form are
‘registered only in the name of the Securities Depository or the Securities Depository Nominee,
with the physical Bond certificates immobilized i the custody of the Securities Depository or a
custodian on behalf of the Securities Depository. The book entry system that is maintained by
and the responsibility of the Securities Depository (and which is not maintained by or the
responsibility of the Issuer or the Trustee) is the record that identifies and records the transfer of

the interests of, the owners of book entry interests in the Bonds.

“Borrower” means LCEFA OCALA ROAD, LLC, a single member limited Tiability

ly organized and existing under of the laws of
the State of Florida, and its s'uccessorg and assigns. e :

company, whose sole member is the Authority, du

“Borrower Documents,” with respect to the Series 2003 Bonds, means ‘the Loan

Agreement, the Series 2003 Note, the Tax Compliance Certificate of Borrower, the Leasehold
Mortgage, the Security Agreement, an Assignment of Agreements and Documents, the Bond
Purchase Agreement, the Borrower Indemnity Letter, the Ground Lease, the Management
Agreement, the Continuing Disclosure Agreement and the Financing Statement(s). '

“Borrower Indemnity Letter,” with respect to the Series 2003 Bonds, means the
indemnity letter, dated December 16, 2003, from the Borrower to the Issuer, the Underwriters

and the Bond Insurer.

“Building” means those certain buildings and all other facilities and improvements
constituting part of the Project and not constituting part of the Equipment that are or will be
located on the Property. ‘ - ‘

I bl e e
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.. - “Business Day” means any day other than a Saturday, a Sunday, or a day on wh
located in the cities in which the.Office of the Trustee is located are authorized by law
and on w!:uch the New York Stock Exchange is closed.

~ “Campus means the campus of the University.

“Capital Expenditures means capital repair replacement, or upgrade c«
extraordmary maintenance expenses to the extent considered capital in nature under GA+

“Capitalized Interest”. means amounts derived from the proceeds of Bonds dep:
the Capitalized [nterest Account of the Bond Fund to pay interest on Bonds and interes
on such amounts to the extent that such interest earned is requ:red to be apphed to pay i
Bonds. . : : » : .

“Capitalized Interest Account” means’ the Account of the Bond Fund by th¢
created in the Indenture. : o

“Chairman” means the Chairman of the Issuer. The term shall include th
Chairman of the Issuer whenever; by reason of absence, illness, or other reason, the Chai
the Issuer is unable to act. -

. “Closing Date” meane December 16, "2003

“Code” means the Internal Revenue Code of 1986 as amended Reference hei
specific prowsxon of the Code shall be deemed to include a reference to any successor pr
or provisions to such provision and to any Regulauons issued or proposed under or with 1
to such provision or under or with respect to any predecessor provision of the Internal Re
Code of 1954, as amended, to the extent any of the-foregoing is applicable to the Bonds.

“Condemnation Fund” means the Fund of that name created in the Indenture.

, “Consistent Basis” means, in reference to the application of GAAP, that the accos
prmmples observed in the period refen*ed to are comparable in all material respects to
applied in the preceding period, except as to any changes consented to by the Trustee.

“Constructzon Consultant” means The Staubach Company - Southeast, Inc., a
SUCCESSOrS and assigns.

‘ “Construction Consultant Agreément’ means collectively, the Memoranduy
Understanding, dated August _, 2003, between the Authority and the Constr
Consultant, as supplemented by Letter Agreement, dated , from the Constry
Consultant to and accepted by the Bond Insurer, as assigned by the Authonty to the Bon
with the consent of the Construction Consultant by that certam ‘Assignment of Constry
Consultant Agreement, dated December 1, 2003.

“Construction Contracts,” with respect to the Series 2003 Project, means
Development Agreement, the General Construction Contract, the Construction Coner
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Agreement and the other contracts, if any, relating to the construction of the Series 2003 Project
between .or among the :Developer, the General Contractor, the Authority or the Borrower and
construction professionals or suppliers of materials arid Equipment (each, a “Construction
Contract”™). o : o A ‘ .
“Construction. Costs,” with respect to the-Series 2003 Project, means all Costs of the
Projectthat are-properly payable: to the appropriate contractors pursuant to the applicable
Construction Contracts. R o '

e

“Construction Fund’ means the Fund of that name created in the Indenture.

"‘Cans.tructiotjt. Period,” with ~reAs;‘)eét> to ‘the._S‘eries 2003' ‘P.IV'O.']:GCt, means the periad
between the beginning of construction thereof or. the date on which Series 2003 Bonds are first
delivered to the Underwriters. (whichever is earljer) and the Series 2003 Completion Date.

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated
as of December 1, 2003, between the Borrower and the Dissemination Agent. -

, “Costs of the Project,” with respect to the. Series 2003 Project, means those costs and
expenses in connection with the development, design, acquisition, construction, and equipping
thereof permitted by the Act to be paid or reimbursed from the proceeds of the Series 2003
Bonds or any. Additional Bonds including, but not limjted to, the following: .

() (a) the cost of the preparation of Plans and Specifications (including any i

preliminary. study or planning thereof or any aspect thereof), (b) the cost of
acquisition and construction thereof and all construction, acquisition, and
- installation expenses required to provide:utility services or other facilities and all
real or personal properties deemed. necessary in connection therewith (including
development, architectural, engineering, and supervisory services with respect to
any of the foregoing), (c) interest on the Series 2003 Bonds during the applicable

Construction Period, and (d) -any other costs and expenses relating to the

development, design, acquisition, construction, and placing in service thereof; . -

(1)  the purchase price of the' Equipiﬁent in connection there';v‘ith,.incl‘udihg‘ all costs

incident thereto, payment for labor, services,  materials, and supplies used or

furnished in site improvement and in the construction thereof,-including all costs -
incident thereto, payment for the cost of -thé. construction, acquisition, and.

. 1nstallation of utility services or other facilities in counection therewith, payment

for all real and personal property deemed necessary in connection therewith, -

payment of consulting and development fees in connection therewith, - and

. payment for the miscellaneous expenses incidental to.any of the foregoing items..

including the premium on any surety bond; -

(iii). - the fees or out-of-pocket expenses, if ny, of those providing services with respect
thereto, including, but not limited to, -architectural, ‘engineering,-and -supervisory. -

services;

T e e e e ..
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(,V) 7o any other costs and expenses relating to the Series 2003 Project, including
<. on-the Series 2003 Bonds during the Construction Period and for such ad
"y o,.-woovperiod as the Issuer shall reasonably determine to be necessary for plac
Series 2003 Project, premiums for the Bond Insurance Policy and the «
marketing the Series 2003 Project durmg the Construction Period and
months after the scheduled completion date, that would constitute a “cost
' “expense” permitted to be paid by the Issuer under the Act; other than Is

Costs of the Series 2003 Bonds; and ‘

(v)  reimbursement to the Issuer or the Borrower for any costs described abot
by it, whether before or afier the execution of the Loan Agreement pre
however, that reimbursement for any expenditures made prior to the execw

" the Loan Agreement from the 2003 Account of the Construction Fund sha!
be permitted for expenditures meeting the requirements of the Regul
including but not limited to, Section 1.150-2 of the Regulations.

“County” means Leon County, Florda.

“Debt Service Payment” means, with respect to any Bond Payment Date, (i) the in
payable on the Bonds on such Bond Payment Date,-(ii) the principal or redemptlon price, b
payable in respect of the Bonds on such Bond Payment Date, and (iii) the Sinking
Requlrement if any, with respect to such Bond Payment Date (collectively, the “Debt ug
Payments”).

“Debt Service Reserve Fund” means the Fund of that name created m the Indenture.

“Debt Service Reserve Fund Obligation” means a surety bond or insurance p:
meeting the requirements described in the Indenture.

“Debt Service Reserve Requirement,” (i) with respect to the Series 2003 Bonds and
Additional Bonds that are Tax-Exempt Bonds and for which there shall be a Debt Ser
Reserve Requirement, at the time of determination, means the least of (a) ten percent (10%
the stated principal amount thereof, (b) one hundred twenty-five percent (125%) of the ave
Annual Debt Service thereon, (c) the Maximum Annual Debt Service thereon, or (d) in the «
of the Series 2003 Bonds and any Additional Bonds that are Tax-Exempt Bonds, such lesser :
as shall be required by the Code and the Regulations to ensure the exclusion of the inte
thereon from the gross income of the Owners thereof for federal income tax purposes; and
with respect to the Bonds, means the sum of the Debt Service Reserve Requirements for e
series of Bonds Qutstanding; provided, however, that the amount of principal due in any B«
Year shall be determined, in the case of Bonds subject to mandatory sinking fund redempt
pursuant to the Indenture and similar provisions in any supplemental indenture, by the princi
amount of Bonds to be redeemed by mandatory sinking fund redemption in such Bond Year.

, “Default Condition” means}the occurrence or-existence of an event or condition whij
upon the giving of notice or the passage of time, or both, would constitute an Event of Default.




Attachment# 1-B
Page 188 of 532

. “‘_D}efault‘éd,lhter'etsi” means any inferest on any Bond that is due and payable, but that is

not punctually paid or duly provided for on any Interest Payment Date. =

L “Defeasance.}iécoung” means the Account of the Bond Fund by that name created in the
Indenture. ' ‘ o ' S ‘

“Defeasance Obligations” means (i). Cash (ipsuréd at all times by the F ederal Deposit
Insurance Corporation), (ii) direct obligations of (including obligations issued or held in book
entry form on the books of) the Department of the Treasury of the United States of America, and
(iii) senior debt obligations of federal agencies approved in writing at the time of investment
therein by the Bond Insurer. A o : L |

“Developer” méans Capstone/LLT, LLC, Florida limitéd liability comparny formed by
Capstone Development Corporation 6f Birmingham, Alabama and LLT Building Corporation of

- Tallahassee, Florida, and its successors and assigns.

7 “Developer "Ir'zdér}_m'zfty. Letter,” wnth respect -to” the Series 2003 Bonds. means the
indeniriity letter, dated December 16, 2003, from the Developer to the Issuer, the Borrower, the

Underwriters and the Bond Insurer. :

“Development Agreement,” with respect to the Series 2003 Bonds, means, collectively,

the Development and Construction Management Agreement, dated January 14; 2003, between

the Authority and the Developer, as amended by the First Amendment to Development and
" Construction Management Agreement, dated as of December 1, 2003, between thc_ Authgrity and

the Developer, as the same may be amended.

“Directing Body,” for purposes of the defined term “Affiliate,” means with respect to: (x)
a corporation having stock, such corporation’s board of directors and owners, directly or
indirectly, of more than fifty percent (50%) of the securities (as defined in § 2(1) of the
Securities Act of 1933, as amended) of any class or classes, the holders of which are ordinarily,
in the absence of contingencies, entitled to elect a majority of the ditectors of such corporation
(both of which groups shall be considered a Directing Body); (y) a non-profit corporation not
having stock, such corporation’s members if the members have complete discretion to elect the
corporation’s directors, or the corporation’s directors if the corporation’s members. do not have
such discretion; or (z) any other entity, its governing body or board. For the purposes of this
definition, .all references to directors and .members shall be deemed to include all entities

performing the function of directors or members however denominated.

, * “Dissemination Agent” means Wachovia Bank, National Association, in its capacity as

dissemination agent under the Continuing Disclosure Agreement and its successors, and assigns,

and the dissemination agent under any successor agreement. ‘ ‘ IR
“DTC’ medns The Depository Trust Company, New York, New York, or any successor

securities depository. ,
e L S T
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“DTC Participant’ means brokers and dealers, banks, trust Qomp,aniés, cleas
corporations, and certain other organizations on whose behalf DTC was created to hold securi
to facilitate the clearance and settlement of securities transactions among DTC Participants.

“Equipment” means the equipment, machinery, furnishings, and other personal prope
described in the Loan Agreement, and all replacements, substitutions, and additions thereto.

. “Equity Houses” mean those certain buildings, and other facilities and improveme
corstituting a part thereof located on that portion of the real property subject to that Suble
Agreement, dated December 19, 2002, between the State of Florida Board of Education,
successor to the Florida Board of Regents, as sublessor, and the Authority, as sublessee, un
that certain Lease Agreement No. 2736, dated February 18, 1974, between the Improvem

Trust Fund and the Florida Board of Regents, as amended and particularly as amended

Amendment Number 32 to Lease Number 2736, dated May 1, 2001, be’twe&:n the Improvem
Trust Fund and the Florida Board of Regents, that is excluded from the Ground Lease. '

“Event .of Bankruptcy’ means the filing of a petition in bankruptcy (or otl
commencement of a bankruptcy or similar proceedings) by or against the Issuer or the Borrow
as debtor, under any applicable bankruptcy, reorganization, insolvency, or other similar law

now or hereafter in effect. :

_ “Event of Default” means each of the events specified in the Indenture.

" “Event of Taxability,” with respect to any series of Tax-Exempt Bonds, meart¥
existence or absence of any circumstances that causes the interest thereon or on any porti
thereof to become includable in the gross income of the Qwner thereof for federal income t

purposes.

“Examination Reporf’ means an examination report resulting from an examinat;
conducted by an Accountant in conformity with generally accepted standards for accountan
services on prospective financial information prepared in accordance with GAAP. :

“FExpenses,” with respect to the Series 2003 Project, means, for any period, the aggreg:
of all expenses relating thereto, calculated under GAAP, including necessary expenses incurr
by the Borrower in connection with the inspection thereof, collection and payment of arbitra
rebate relating to the Series 2003 Bonds as required by federal law, enforcement of ¥
obligations of other parties to documents executed in connection therewith, and the performa’ﬁ‘
of any other obligations of the Borrower, the Insurance Consultant, or the Independent Enginé
under the Bond Documents directly related thereto, but excluding (1) any extraordinary expens
(including without limitation losses on the sale of assets other than in the ordinary course
business and losses on the extinguishment of debt or termination of ‘pension plans), (ii) &

.expenses resulting from a forgiveness of or the establishment of reserves against Indebtednes§’

an Affiliate that do not constitute extraordinary expense, (iii) losses resulting from a
reappraisal, revaluation, or write-down of assets, (iv) any expense constituting a Fixed Char;
(v) the management fee payable to the Manager under the Management Agreement, and (vi) {

Issuer Fee (if any).
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“Extraordinary Services of the Trustee” and g‘Extraordinary Expenses of the Trustee”
mean all services rendered and all expenses incurred by the Trustee under the Indenture,
including, without limitation, reasonable counsel fees and expenses, other than Ordinary Services

- of'the Trustee and Ordinary Expenses of the Trustee.

- “Favorable Opinion of Bond Counsel’* méans an opinion of Bond Counsel, addressed to
the Issuer, the Borrower, the Bond Insurer, and the Trustee to the effect that the action proposed
to be taken is authorizéd or permitted by the laws of the State and the Indenture and will not
adversely - affect any exclusion from gross income' for federal income tax purposes or any

exemption from State income taxes, of interest on any Tax-Exempt Bonds.

“Financial Consultant” means a firm of Accountants and/or professional management,
marketing, housing, or financial consultants having the skill and experience necessary to render
the particular report required which firm is reasonably acceptable to the Trustee and the Bond
JInsurer. Such firm(s) shall not be, and no member, stockholder, director, officer, or employee of
which shall be, an officer or employee of thé Borrower or the University. The reports of the
Financial Consultant showing forecast financial performances may be in the form of a forecast of
the management of the Borrower that is accompanied by a statement of a Financial Consultant to
‘the " effect that such Financial Consultant has reviewed the underlying assumptions and
procedures used by management and that such assumptions provide a reasonable basis -for the
forecast of management.

“Financing Statements,” with respect to the Series 2003 Bonds, means the UCC-1
Financing Statement(s) filed under the Security Agreement and the Assignment of Agreements
and Documents. ' - L : ' ‘

“Fixed Charge” or “Fixed Charges” means, for any period, the Debt Service Payments
to the extent due and payable during such period. .

“Fixed Charges Coverage Ratio” means, for any period, the ratio of Revenue Available
for Fixed Charges to Fixed Charges. :

“Funds” means, collectively, all of the funds created pursuant to the Indenture (each, a
“Fund”). - - ‘ ’ . ‘

- “GAAP" means those principles. of accounting set forth in pronouncements of the
Financial Accounting Standards Board and its predecessors or pronouncements of the American
Institute of Certified Public Accountants or those principles of accounting that have other
substantial authoritative support and are applicable in the circumstances as of the date of
application, as such principles are from timne to time supplemeﬁted and amended. ‘

, “General Construction Contract”’ means, Colle!ctively,' the Standard Form.of Agreement
Between Owner and Contractor (the “Construction Contract”), effective on October 27, 2003,
between the Developer, as' developer/construction manager for the Series 2003 Project, and the
General Contractor, pursuant to which the General Contractor has agreed to construct the Series

2003 Project.

B-11
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' “General Contractor” means Capstone Buxldmg Corporanon an Alabama corporatis
and its successors and assigns. :

“General Revenues” means (i) the sum of (a) the gross receipts and operating and n«
operating revenues of the Borrower (other than contributions), including proceeds of insuran
and (b) Unrestncted Contributions, all as. determmed in accordance with GAAP, but excludis
in any event, (i) the sum of (a) earnings on amounts that are u'revocably dep031ted in escrow
pay the prmmpal of or interest on Indebtedness, and (b) security deposits received from stude
residents of the Project and held by the Borrower until such time, if any, as the. Borrower shall
permitied to apply such depos1ts to the payment of rent or to the repair and maintenance of 1
Project in accordance with the terms of a lease or residency agreement (provided, however, tt
nothing herein shall prohibit the Borrower. from returning such security. deposits to stude
residents of the Project upon termination. of thelr respecmve leases or residency agreements

accordance.with their terms and applicable law).

~ “Government Oblzgauons means direct obhgatlons of or obligations the payment of t
prmmpal of and interest on which when due are unconditionally guaranteed by the United Stat
of America or any agency or instrumentality thereof and ev1dences of direct ownershxp interest

amounts payable upon any of the foregoing. .

“Ground Lease,” with respect to the Series 2003 Bonds, means the Partial Assignme
Subleasehold Interest, dated as of December 1, 2003, between the Authority, as a351gnor a
Borrower, as assignee, with the consents of the Ground Lessor and the Improvement Trust Fur
of a portion of the real property subject to that Sublease Agreement, dated December 19, 20(
between the State of Florida Board of Education, as successor to the Florida Board of Regents,
sublessor, and the Authority, as sublessee, under. that certain Lease Agreement No. 2736, dat
February 18, 1974, between the Improvement Trust Fund and the Florida Board of Regents,
amended and pamcularly as amended by Amendment Number 32 to Lease Number 2736, dat
May 1, 2001, between the Improvement Trust Fund and the Florida Board of Regents, as t
same may be amended from time to time in accordance with the provisions thereof and hereof.

“Ground Lease Payments” means, collectively, the annual administrative fee of $3
pursuant to Florida Administrative Code, Rule 18-2.020(8), due and payable to the Improveme
Trust Fund on each July 1, and the annual rent of One Dollar ($1.00) pursuant to Section 41
that Sublease Agreement, dated December 19, 2002, between the State of Florida Board
Education, as successor to the Florida Board of Regents, as sublessor, and the Authorlty,
: sublessee due and payable to the Ground Lessor on each July 1. : :

“Ground Lessor” means, The Florida State Umverszty Board of Trustees (successor
interest by operation of law to the Flonda Board of Education) which was the successor
interest by type two transfer pursuantl to Section-20.06(2), Florida Statutes, to the Florida Boa
of Regents as sublessor with respect to the- Ground Lease, or any agency, board, boc
commission, department or officer succeeding to the principal functions thereof or to whom t
powers conferred upon the Ground Lessor. by said provisions shall be given by law.
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; “Improvement Trust Fund’ means the State Board of Trustees of the Internal
Improvement Trust Fund of the State of Florida. . 4 :

. “Indebtedness” means, but only to the extent incurred in connection with the Project or-
secured by a lien-on the Project or the General Revenues, (i) all indebtedness, whether or not
represented by bonds, - debentures, notes, or other securities, for the repayment of -money
borrowed, (ii) all deferred indebtedness for the payment of the purchase price of properties or
assets purchased, (iii) all guaranties, endorsements: (other than endorsements in the -ordinary
course of business), assumptions, and other contingent obligations in respect of, or to purchase or
to_ otherwise acquire, indebtedness of others, (iv) all indebtedness secured by mortgage, pledge,
security interest, -or lien eXisting on property owned that is subject to such mortgage, pledge,
security interest, or lien, whether or not the indebtedness secured thereby shall “have been
assumned, and (v) all capitalized lease obligations; provided, however, that for the purpose of
computing Indebtedness; there shall be excluded any particular Indebtedness if, upon or prior to
the maturity thereof, there shall havé been irrevocably deposited with the proper depository in

trust the necessary funds

(or direct obligations of the United States of America not redeemable by the issuer
thereof) for the payment, redemption, or satisfaction of such Indebtedness, and thereafter such
funds and such direct obligations of the United States of America so deposited shall not be
included in any computation of the assets of the Borrower and the income derived from such
funds and such direct obligations of the United States of America so deposited shall not be
included in any computation of the income of the Borrower. . ’

“Indemnity Letters,” with respect to the Series 2003 Bonds, means, collectively, the
Borrower [ndemnity Letter and thé Developer Indemnity Letter.

“Indenture” means the Trust Indenture, dated as of December 1, 2003, between the
Issuer and the Trustee, as the same may be amended and/or supplemented from time to time in

accordance with the provisions thereof.

B “Independent Counsel’ means an attorney or firm of attorneys duly admitted to practice
law before the highest court of any state of the United States or the District of Columbia and not
in the full-time employment of the Issuer or the Borrower.

“Independent Engineer” means, initially the Construction Consultant,- or any other
architect, engineer, or firm of architects or engineers that is independent of the Issuer and the
Borrowér, selected by the Authority and approved by the Bond Insurer, at the cost of the
Borrower, to report and be accountable solely to the - Issuer (but only if the Construction
Consultant is the Independent Engineer), the Trustee for the benefit of the Bondholders and the
Bond Insurer for.the purposes. of, inter alia, producing monthly construction monitoring reports,
passing on questions relating to the design and construction of any particular facility, reviewing
repairs and replacements to the Project and the adequacy of the Repair and Replacement Fund
Requiremeit, and that has all licenses and certifications necessary for the performance of such
services and has a favorable reputation for skill and exﬁ‘erience‘ in performing similar services in

respect of facilities of a comparable size and nature. |

‘B-13 ]
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: “Insurance Consultant’ means any Person that is not the Borrower or an Affiliate of the
Borrower and acceptable to the Bond Insurer, appointed by the Borrower, that is qualified' to
survey risks and to recommend insurance coverage for student housing facilities and
organizations engaged in like. operations as that of the Borrower in the Staté, and that has a
favrable reputation for skill and experience in such surveys and such recommendations and who
may be a broker or agent w1th whom the Borrower or the Issuer transacts busmess

' “Insumnce Fund” means tbe Fund of that name. created in the Indenture

. “Interest Payment Date” means February 1 and August I of each year commencmg»
February },.2004, in the case of Series 2003.Bonds, and the dates on which:interest is scheduled
to be pald in the case of Addxtlonal Bonds , ‘ :

“IRS” ‘means the Umted States Intemal Revenue Servtce or a.ny successor agency or(
department. : :

“Issuance Cost F und’ means the Fund of that name created in the Indenture.
“Emdnce Costs,” with respect 10 the Series 2003 Bonds, means:

(1) the mmal or acceptance fee of the Tmstee (whlch includes, the administration fee
T for the first year), the fees and taxes for recordmg and filing the Ledsehold
Mortgage, the Security Agreement, the Assxgnment of Agreements anc
Documents, financing statements, and any title curative documnents that either the
Trustee or Independent. Counsel may reasonably deem desirable to file for record
in order to perfect or protect the title of the Borrower to the Series 2003, Project or
the lien or security interest created or granted by the Leasehold Mongage the
Security Agreement, or the Assrgnment of Agreements and Documents and the
reasonable fees and expenses in connection with any actions or proceedings that
either the Trustee or Independent Counsel may reasonably deem desirable to
bring in order to perfect or protect the lien or security interest created or granted
by the Leasehold Mortgage, the Security Agreement, or the A351gmnent of
‘Agreements and Documents in connection with the issuance thereof;

(1) the costs of legal fees and expenses underwrlter s spread underwntmg fees,
financing costs, Issuer’s fees and expenses, financial advisor’s fees, accounting.

- fees and expenses, consulting fees, Trustee’s fees, paying agent and certifying and

. -authenticating agent fees, reasonable fees and expenses of counsel to the Trustee,

- publication costs, title insurance premiums; -and printing and engraving costs
" incurreéd-in connection with the authorization, sale, issuance, and .carrying of the -

- Series 2003 Bonds and the preparation of the applicable Bond Documents and all
.-other documents n connectxon therethh and - : . :

(i) - other costs n connectxon w1th the issuance of the Series 2003 Bonds penmtted by~
. the Act to be pard or relrnbursed from Series 2003 Bond proceeds :

B-14"
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“Issuer” or “Authority” means the LEON COUNTY EDUCATIONAL FACILITIES
AUTHORITY, a public body corporate and politic created and existing under the laws of the
State of Florida and any successor to its rights, duties and obligations hereunder: - .

“Issuer Documents,” with respect to the Series 2003 Bonds, ‘medns, ‘collectively, the
Indenture, the Loan Agreement, the endorsement to the Series 2003 Note, the Partial Assignment
of Subleasehold Interests, an Assignment of Agreements and Documents, thé Assignment of
Construction Consultant Agreement, the Assignment of Management Agreement, the Tax
Compliance Certificate and the Bond Purchase Agreement. - I :

“Issuer Fee” mearis the program administration fee owed to the Issuer from the Borrower,
accruing from the date of issuance of the Bonds, equal to 25 basis points (.25%) per annum of
the aggregate principal amount of Bonds Outstanding as of the date of issue -and each Bond
Payment Date thereafter (prior to any principal reduction on that date); provided, however, that
such fee does not include amounts due, if any, for indemnification, extraordinary services and
expenses of the Issuer to be paid by the Borrower pursuant to the Loan Agreement. ’

“Lease Year” means the twelve (12) month period commencing on August | of each

calendar year and ending on July 30 of the immediately succeeding calendar year.

“Leasehold Mortgage,” with respect to the Series 2003 Bonds, means the Leasehold
Mortgage and Assignment of Rents and Leases; dated as' of December 1, 2003, by the Borrower
in favor of the Trustee, as the same may be amended and/or supplemented from time to time as

permitted hereby.

“Loan” means the loan by the Issuer to the Borrower of the proceeds of the Bonds
pursuant to Article III of the Loan Agreement and which is evidenced by the Notes.

. “Loan Agreement,” with respect to the Series 2003 Bonds, means the Loan Agreement,
dated as of December 1, 2003, between the Issuer and the Borrower, as’ the same may be
amended and/or supplemented from time to time in accordance with the provisions of the

. Indenture.
“Loan Payments” means the Basic Loan Payments, the Additional Loan Payments, and

the Reserve Loan Payments.

“Majority of the Bondholders” means the Owners of more than fifty percent (50%) in
* aggregate principal amount of the Bonds then Outstanding. A

“Management Agreement,” with respect to the Series 2003 Bonds, means (i) the
Management Agreement, dated , 2003, between the Borrower and the Manager,

as the same may be amended and/or supplemented- from time to time, and (11) any management

or -similar agreement between the Borrower and any successor Manager relating to the
management of the Series 2003 Project, as the same may.be amended and/or supplemented from

time to time.

- ——
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“Manager” means, initially, Collégiate Property Services, Inc:, a Florida corporation, and
thereafter, any other management company acceptable to the Bond Insurer employed by the

Borrower to manage the Project.. '

: “Maximum Annual Debt Service,” . with respect to a series of Bonds, means the
maximum Annual Debt Service thereon in the then current Bond. Year or in any ﬁlture Bond

Year, whether at matunty or subJect to mandatory sinking fund redemption. .

“Moody s” means Moody s Investors Servwe Inc a corporanon orgamzed and existing
under thc laws of the State of Delaware, its successors and assigns, and if such corporation shall
for any reason no longer perform the functions of a securities rating agency, “Moody’s” shall be
deemed to refer to any other nationally recognized securities rating agency or service designated
by the Borrower. - Whenever rating categories of Moody’s are specified in the Indenture, such
categone shall be 1rrespect1ve of gradatlons within a category. :

“Net Proceeds » when used w1th rcspect to any insurance or condemnatlon award or w1th
respect to any other recovery on a contractual claim or claim for damage to or for taking of
property, means the gross proceeds from the insurance or condemnation award or recovery
remaining after payment of all expenses (including attorneys’ fees and any Extraordinary .
Expenses of the Tmstee) incurred in the collection of such gross proceeds

S
“Non-Constructzon Costs” means aH Costs of the Project other than the costs and fe

that are properly payable to the appropriate’ contractors pursuant to the Constructlon Contracts.

' “!Vqtes means the Series 2003 Note and any Additional Notes.

" “Office of the Trustee” means the corporate trust office of the Trustee in Nashville,
Tennessee, currently located at Wachovia Bank, National Association, 2525 West End Avenue,
Suite. 1200, Nashville, Tennessee 37203, Attention: Corporate Trust Department, or such other
location as may be designated by it to the Borrower, the Issuer, and the Bond Insurer in writing,
or the principal corporate trust office of, or such other location as may be designated to the
Borrower, the Issuer, and the Bond Insurer in writing by, any successor or temporary Trustee

hereunde:r.I

“Operating Account” means the checking account maintained by the Borrower from -
which the Borrower shall pay Expenses.

“Operatmg Account Surplus” means  the amount, 1f any, by whlch the amounts paid to
the Borrower by the Trustee for deposit into the Operating Account in a Lease Year pursuant to
the Indenture exceed the amounts paid, incurred, or accrued in respect of operating expenses of
the Project during such Lease Year, such amount to be determined with reference to, and
simultaneously with the delivery of, the audited financial statements delivered to the Trustee, and
the Bond Insurer in accordance with the provisions of the Loan Agreement as such amount may
be adjusted in accordance with the provnslclms of the Indenture. :

“Operatmg Reserve Fund” means the Fund of that name created in the Indenture.
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' “Operating Reserve Fund Reguirément” means $500,000,

“Ordinary Servicés of the Trustée” and “Ordinary Expensés of the Trustee” mean those
reasonable services rendered and those reasonablé expenses incurred by the Trustee in the
performance of its duties under the Indenture of the type ordinarily performed by corporate
trustees under like indentures, including, without limitation, reasonable counsel fees and
expenses. | ARSI S o :

. “Outstanding Bonds” or “Bonds Oiii&iandi;xg” means all Bonds that have been duly
authenticated and delivered by the Trustee urider the Indenture, except: }

(1) “Bonds jtikiéret'ovf‘oﬂre‘c”eiricelec.i or requirédh to be Cancelgd by the Trustee;
(1) _ Bonds that are deemec_i;,'tzo,_l;_{ay_c chn paid in agcofc_jgnce with the Indcnture;'énd'

(i)  Bonds in substitution. for‘which other Bonds have been authenticated and
delivered under the Indenture. - ' : S

- If the Indenture shail be discharged pursuant to the provisions thereof, no Bonds shall be deemed
to be Outstanding within the meaning of this definition.

“Permitted Encumbrances’’ means, as of any particular time, ‘(i) liens for ad valorem
taxes, special assessments, and other charges not then delinquent or for taxes, assessments, and
other charges being contested in‘accordance with the Loan Agreemerit, (ii) the Bond Documents,
(1) currently existing utility, access, and-other easements and rights of way, restrictions, and
exceptions described in the title policy required by the Loan’ Agreement, (iv) inchoate
mechanics’ and materialmen’s liens that arise by operation of law, but that have not been
perfected by the required filing of rg:_co’rd,hfc')'r work done or materials delivered after the date of
recording . the Leasehold Mortgage in connection with Additions or Alterations, (v) .the
mechanics’ and ‘materialmen’s liens contested by thé Borrower in accordance with the Loan
Agreement, and (vi) lienis or encumbrances securing ‘Additional Bonds permitted by the -
Indenture.- R : ' : : :

" “Permitted Investments” means any of the following:

(1) The following obligations to be used as Permitted Investments for all purposes,
- including defeasance investments in refunding escrow accounts: |

(a) = Cash deposits (insured ‘at‘all times by the Federal Deposit Insurance
"7+ Corporation or otherwise collateralized with obligations described in item
. (b)(2)below, o LT
" (b) ~Direct obligations of (including obligations issued or held in book entry
v form.on the books of the Department of Treasury) the United States of
+ ‘America. : In the event these sc'curities"arc used for defeasance, they shall
be non-callable and non-prepay:lible; '

R-17 |
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(ii) - The following obligations. to be used as Permitted Investment for all purposes
other than defeasance mvestments in refunding escrow accounts

(a)

(b)
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Obligations of the following federal agencies so long as such obligations
are backed by the full faith and credit of the United States of America (in
the event these securities are used for defeasance, ’they shall be non-

callable and non-prepayable):
(1) - U.S. Export-Import Bank (Eximbank)
(2) . Rural AEco‘n'c‘)r‘nic Community Development Administration

: (3) Federal Financing Bank
4y USs. Maritime Admmrstranon

(%) U.S. Department of Housmg and Urban Deve]opment (PHAS)

(6) General Services Administration

(7N Small Business Administration
(8) - Government National Mortgage Association (GNMA)
(9)  Federal Housing Admiristration

(10)  Farm Credit System Financial Assistahce Corporation

- Direct obhgat:ons of any of the following federal agencies which

obligations are not fully guaranteed by the full faith and credit of the

* United States of. Ametica:

(1)~ Senior debt obligations rated in the highest long-term rating
category by at least two nationally recognized rating agencies
‘issued by the Federal National Mortgage Association (FNMA) or
Federal Home Loan Mortgage Corporation (FHLMC),

(2) .Semor debt obhgatlons of the Federal Home Loan Bank System.

(3). . Senior debt obligations of other Government Sponsored Agencies
approved by the Bond Insurer.

Us. dollar denommated deposit accounts, federal funds and bankers’

acceptances with domestrc commercial banks which either (1) have a
rating on their short- term certificates of deposit on the date of purchase in
the highest shori-term rating category of at least two nationally recognized
rating agencies, (2) -are insured at all times by the Federal Deposit
Insurance Corporation, or (3) are collateralized with direct obligations of
the United States of America at one hundred two percent (102%) valued

_daily. All such certificates must mature no more than three hundred sixty

(360) days after the d;ate of purchase. (Ratings on holding companies are
not considered as the rating of the bank). :
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Commercial paper which is rated at the time of purchase in the highest
short-term rating category of at least two' (2) nationally recognized rating
agencies and which matures not more than two hundred seventy (270)

days after the date of purchase.

Investments in (1) money market funds subject to SEC Rule 2a 7 and rated
in the highest short:term rating category of at least two nationaily
recognized rating agencies and (2) pubhc sector investment pools operated
pursuant to SEC Rule 2a 7 in which.the Issuer’s deposit shall not exceed

5% of the aggregaie pool balance at any time and such pool is rated in one
of the two highest short-term rating categones of at least two nationally

recognized rating agencxes

Pre-refunded mumc1pal obhgatio‘ns defined as follows: Any bonds or
other obhgatlons of any state of the United States of America or of any
agency, instrumentality or local governmental unit of any such state which
are not callable at the option of the obligor prior to maturity. or as to which
irrevocable instructions have been given by the obligor to call on the date

specified in the notice; and,

(1) which are rated, based onan irrevocable escrow account or fund
(the “escrow™), in the highest long-term ratmg category of at least
wo (2) nationally recognized rating agencies; or .

@) (A) which are fully secured’ as to principal and interest and

redemption premium, if any, by an escrow consisting only of cash
or direct obligations of the Unitéd States of America, which

escrow may be applied only to the payment of such principal of ’

and interest and redemption premium, if any, on such bonds or
other obligations on the maturity date or dates thereof or the
specified redemption date or dates pursuant to ‘such irrevocable
instructions, as approprlate and

(B) whlch -escrow 1s sufficient, as venf ed by a nationally
recognized- independent certified public accountant, to pay
principal of and interest and redemption premium, if any, on the
bonds or other obligations described in this paragraph on the

~ maturity date or dates specified in’ the 1rrevocable mstructions
referred to above as appropnate

General obligations of states with a short-term rating ini one of the two (2)
highest rating categories and a long-term rating in one (1) of the two (2)
highest ratmg categories of at least two (2) nationally recognized rating
agencies. In the event such obligations are variable rate obligations, the

‘interest rate on such obhganons must be reset not less frequently than

armually

B-19
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i ) (g) B »investrnen,t"eéreenients app'roved in wntmg by the Bond Insurer; and

L () Other forms™ of investments (mcludmg repurchase agreements) approved
in writing by the Bond Insurer. :

- “Person” means natura! persons ﬁrrns }omt ventures assocxanons trusts, partnershlps
corporatlons [1m1ted habrhty cor‘npames pubhc bodxes and smnlar entmes

- “Plans and Speaf cations,” wrth reSpect to the Series 2003 Project, means the detailed
plans and specrﬁcanons for the construction théreof prepared by the Architect, as amended from
fime to time in accordancé with thé Construction Contracts and thh the consent of the Bond

i .
! Insurer, a copy of which is or will be on file witli the Trustee.

; g - N P . e
' "“Pr'emises” meéns collecti\iely', the Pr’oject an'd the Property.

:_ " “Prirhe Rate” means the’ prlrne rate charged corporate borrowers by the commercial
X lending departmentof the Trustee; "if -any, ‘or in the absence of such commercial lendmg
‘ ' department or rate, the rate de51gnated the “ane Rate” as pubhshed each Business Day in The

Wall Street Journal.

“Project” means the Series 2003° Project and any addrtronal project developed, designeg
atquired, constructed and equrpped w1th the proceeds of Addmonal Bonds.

, “Property” means the land on Wthh the PI'O_] ect 1s to be developed, acquired, constructed,
and equlpped :
“Qualzf 1ed Management or Service Agreemenl means a management contract or other

service contract the terms of which will not cause interest on any Tax-Exempt Bonds to be
mcludable n the gross mcome of the Owners thereof for federal income tax purposes.

“Ratzhg Agency,” at any point in' time; means ‘any nationally recognized securities rating
agency or service then rating a senes of Bonds (co!}ectlvely, the “Rating Agencies™).

“Rebate Fund” means tbe Fund of that- name created in the Indenture.
' “Redemptzon Fund’ ’ rneans the Fund of that name created in the Indenture.

“Redemptton Przce means with respect to Bonds ora portlon thereof the prmcrpal
amount of such Bonds or portion thereof plus accrued interest, if any, plus the applicable
premium, if any, payable on redemption thereof in the manner contemplated in ‘accordance with

its terms and the Indenmre e ‘

“Regalar Record Date,” Wlth res[pect to Serzes 2003 Bonds, means the fifteenth (15th)
day of the month (whether or not such' day xs a Busmess Day) 1rnmed1ately preceding each
Interest Paymént Date.
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- “Regulations” means the applicable treasury regulations promulgated under the Code or
under § 103 of the Internal Revenue Code of 1954, as ameénded, whether at the time proposed;
temporary, final, or otherwise. Reference herein to any specific provision of the Regulations

shall be deemed to include a reference to any spccaésor provision or provisions to such provision.

A “Released Premises” means a portion;of the Series 2003 Projéct released or proposed to
be released from the lien of the Leasehold Mortgage pursuant to the Loan Agreement. .,

“Re;}air and Rep_lgzceme_(_ztlF und” means the Fund of that name created in the Indenture.

“Repair and Replacement Fund Requirement” means with respect fo the Series 2003
Project (i) initially $90,240 per year ($235 per bed in the Series 2003 Project per year), subject 0

annual increases of three percent (3%) each Lease Year, commencing August 1, 2005, or (ii)
such greater amount as recommended by an Independent Engineer based on an assessment
performed by such Independent Engineer (not less than every five (5) years) of the Series 2003
Project’s physical condition as provided in the Loan Agreement. P .

“Requisite Number of Bondholders” means the Owners ‘of not léss than two—t}iirdé (2/3) '

in aggregate principal amount of the Bonds then Outstanding.

. “Reserve Loan Payments” means the Loan Payments payable by the Borrower to the

Issuer pursuant to the Loan Agreement that are described under the caption “THE LOAN

AGREEMENT - Loan Payments and Other Amounts Payable — Reserve Loan Payments” in

“SUMMARIES. OF PRINCIPAL FINANCING DOCUMENTS” in Appendix “C” attached

hereto.

“Responsible Officer” means, when used with respect to the Trustee, any officer within

the Corporate Trust' Department (or any successor group of the Trustee) including, without

limitation, any vice president, assistant vice president, assistant secretary, or any other officer or
assistant officer of the Trustee designated by the Trustee ard who are located at the Office of the

Trustee. . . .

“Revenue Available for Fixed Charges” means, for any period, the excess of Revenues

over Expenses, plus amounts deducted in arriving at such excess of Revenues for (1) depreciation
and (i) amortization.

_ “Revenue Fund’ means the Fund of that name created in the Indenture.

“Revenues,” for any period, means (i) the sum of (a) the gross receipts and operating and

non-operating revenues of the Borrower (other than contributions) including the proceeds of a-

series of Bonds deposited into the Capitalized Interest Account and expended during such period
to pay interest on such series of Bonds, and (b) Unrestricted Contributions, all as determined in
accordance with GAAP, but excluding in any event (ii) the sum of (a) any gains on the sale or
other disposition of investments or fixed or capital assets|not in the ordinary .course of business,
and (b) earnings on amounts that are irrevocably deposited in escrow to pay the principal of or
interest on Indebtedness, and (c) earnings or gains resulting from any reappraisal, revaluation, or
write-up of assets, and (d) contributions from any Affiliate, and (e) security deposits received
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from student residents of the Project and held by the Borrower until such time, if any, as the
Borrower shall be permitted to apply such deposits to the payment of rent or to the repair-and’
maintenance of the Project in accordance with the terms of a lease or residency agreement
(provided, however, that nothing herein shall prohibit the Borrower from returning such security
deposits to student residents of the Project upon termination of their respective .leases or
residency agreements in accordance with their terms and applicable law), and (f) Net Proceeds
of insurance (other than the coverage for lost revenues due to damage or destruction of the
Project prior to completion and business interruption insurance as set forth in Sections 4.01(b)
and (c) and 6.04 of the Loan Agreement) and condemnation awards. o

“S&P’ means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., a corporation organized and existing under the laws of the State of New York,
its successors and assigns, and if such corporation shall for any reason no longer perform the
functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally
recognized securities rating agency or service ‘designated by the Borrower. Whenever rating
categories of S&P are specified in the Indenture, such categories shall” be “irrespective of

gradations within a category.

“Secretary” means the Secretary or the Exécutive Director of the Issuer. The term shall
include any Assistant Secretary of the Issuer whenever, by reason of absence, illness, or other
reason, the Secretary of the Issuer is unable to act. IR

“Securities Depository,” with respect to the Series 2003 Bonds, means The Depository
Trust Company, New York, New York, or other recognized securities depository selected by the
Issuer, which maintains a book entry system in respect of such Bonds and agrees to follow the
procedures rec';uired to be followed under the Indenture by a Securities Depository, and shall
include any substitute for or successor to the securities depository initially acting as Securities

Depository.

“Securities Depository Nominee” means, as to any Securities Depository, such Securities
Depository or the nominee of such Securities Depository in whose name there shall be registered
on the Bond Register the Bond certificates to be delivered to and immobilized at such Securities
Depository during the contimuation with such Securities Depository of participation in its book

entry system.

“Security” means any of the property subject to the operation of the granting clauses
contained in the Leasehold Mortgage, the Security Agreement, the Assignments of Agreements
and Documents, the Loan Agreement, and the Indenture that is part of the Trust Estate and that

serves as collateral for the Bonds.

“Security A greément,”'. with respect to the Series 2003 Bonds, mieans the ‘Security
Agreement, dated as of December 1, 2003, by and between the Borrower and the Trustee, as the
same may be amended and/or s'uppleme'xiited from time to time as permitted by the Indenture.
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: “Security Documents” means, collectively, the Indenture, the Leasehold Mortgage, the
Security Agreement, the Assignments of Agreements and Documents, and the Loan 'Agreemen_t

(each, a “Security Document”).

“Series 2003 Bonds” means the revemue bonds designated “LEON COUNTY
EDUCATIONAL FACILITIES AUTHORITY Student Housing Revenue Bonds (Heritage
Grove Project at Florida State University), Series 2003” in the aggregate principal amount of
$23,315,000 to be issued pursuant to the Indenture. ' ' S .

~ “Series 2003 Bm’ldin:gs’; means- those certain buildings and all other facilities and
improvements constituting part of the Series 2003 Project and not constituting part of the Series
2003 Equipment that are or will be located on the Property. )

“Series 2003 Completion Date” means the date of completion of the Series 2003 Project,
as certified by the Borrower as provided in the [oan Agreement. ' o

' “Series 2003 Equipment’ means the equipment, machinery, furnishings, and other
* personal property acquired with the proceeds of the Series 2003 Bonds and described in Exhibit
“B” attaqhed to the Loan Agreement, and all replacements, substitutions, and additions thereto.

“Series 2003 Loan” means the loan by the Issuér to the Borrower of the proceeds of the
‘Series 2003 Bonds pursuant to the Loan Agreement and which is evidenced by the Series 2003
Notes.- = =~ - h N : . o

“Series 2003 Note” means the Series 2003 Promissory Note of the Borrower, dated
December 16, 2003, in the original principal amount of $23,315,000; payable to the Tssuer, given
to evidence the obligation of the Borrower to repay the Loan relating to the Series 2003 Bonds.

“Series 2003 Project” means the 384-bed student housing facility that will be developed,

designed, acquired, constructed and equipped, including all furnishings, fixtures, related facilities
and equipment incidental or necessary in connection therewith near the Campus, consisting of
‘the Borrower’s leasehold interest in the Property, the Series 2003 Buildings and the Series 2003

Equipment.
“Series 2003 Staftup Date” means the date on which at least eighty-five percent (85%) of

the beds in the Series 2003 Project shall have been leased to student residents thereof, as that
date shall be certified to the Trustee by the Borrower as provided in Section 4.04 of the Loan

Agreement.
“anking .Fund Payments” means, collectively, all amount paid in respect of the Sinking
Fund Requirements.

: “Sinking Fund Requirement,” with fespect to, the Series 2003 Bonds, means the
principal amount established under the Indenture for the retirement thereof by purchase or
redemption on July 1 of such Bond Year (collectively, thef“Sinking Fund Requirements™). -
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“Special Record Date,” for the payment of any Defaulted Interest, means the date ﬁxed

‘by the Trustee pursuant to the Indenture

“Srate” means the State of Florida.

“Surplus Fund” means the Fund of that name created in the Indenture.

“Tax Compliance Certificate,” with respect to the Series 2003 Bonds, means the Tax
Compliance Certificate of Issuer, dated December 16, 2003, together with the Instructions for
Compliance with Rebate Requirements and the Tax Comptliance Certificate of Borrower dated

December 16, 2003 and the other attachments thereto.

“Taxable Bonds” means any Bonds which are not Tax-Exempt Bonds.

“Tax-Exempt Bonds” means any Bonds the interest on which is intended to be excluded
from the gross income of the Owners thereof for federal income tax purposes. "

“Trust Estate” means any. and all property subJect to the operation of the grantmg clauses
of the Indenture.

“Trustee” means the state banking corporation or national banking association with
corporate trust powers qualified to act as trustee under the Indenture that may be designa
(originally or as a successor) as Trustee for the Owners of the Bonds issued and secured un
the terms of the Indenture, initially WACHOVIA BANK, NATIONAL ASSOCIATION

“Unassigned Rights” means all of the rights of the Issuer to receive reimbursements and
payments pursuant to the Loan Agreement, to be held harmless and indemnified pursuant to the .
Loan Agreement, and to execute and deliver supplements to and amendments of the Loan

Agreement pursuant to the provisions thereof.

“Underwriters” means, collectively, Morgan Keegan & Company, Inc, Nashvillie‘,
Tennessee, and George K. Baum & Company, Denver, Colorado, and their successors and
assigns.

“University” means Florida State University, located in Tallahassee, Leon County,
Florida. ,

“Unrestricted Contributions” means contributions to the Borrower that are not restricted
in any way that would prevent their application to the payment of debt service on Indebtedness
of the Borrower and that do not have to be repaid. -

“Value” means (i) with respect to securities, means (A) the. .closing bid price quoted by

* Interactive Data Systems, Inc., or (B) a valuation performed by a nationally recognized and

accepted pricing service acceptable to the Bond Insurer whose valuation method consists of the
composite average of various bid price quotes on the valuation date, or (C) the lower of two
dealer bids on the valuation date, it being understood that the deaiers or their parent holdin
companies must be rated at least investment grade by Moody’s and S&P and must be mark
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‘makers in the securities being valued; (ii) with respect to certificates of deposit and bankers’
acceptances, means the face amount thereof, plus accrued interest; and (iii) with respect to any
investment not specified above, means the value thereof established by prior agreement between

the Borrower, the Trustee, and the Bond Insurer.
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APPENDIX “C”

SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS

, The following summaries of .certain of the Bond Documents do not purport to' be
comprehensive or definitive statements of the provisions of such Bond Documents. and
prospective purchasers of the Series 2003 Bonds are referred to the complete texts of such
documents, copies of which are -available -upon request from the Underwriter prior to the
issuance and delivery of the :Series 2003. Bonds and from the Trustee after the issuance and

delivery of the Series 2003 Bonds.
' THE LOAN AGREEMENT
Introduction

The Loan Agreement is an agreement that will provide for the loan of the proceeds of the
Series 2003 Bonds issued by the Issuér to the Borrower for the purposes-described under the
caption “ESTIMATED SOURCES AND USES OF F UNDS” in the Official Statement and for
the repayment of and security for such loan by the Borrower. S A

Agreement to Issue Series 2003 Bonds and Make Loan

The Issuer will issue the -Series 2003 Bonds and lend the proceeds thereof to the
Borrower. All obligations incurred by the Issuer under the Loan Agreement will be limited
obligations, payable solely from the Trust Estate. K

Term of the Loan Agreement

The Loan Agreement will become effective upon its execution and delivery and will be in
full force and effect until the Series 2003 Bonds and all Additional Bonds issued under the
Indenture shall have been paid in full (or provision for such payment shall have been made in
accordance with the Indenture); provided, however, that the covenants and obligations expressed
in the Loan Agreement to so survive will survive the termination of the Loan Agreement.

Borrower Constraints

(a) Under the Loan Agreement the Borrower will agree that, except as otherwise may
be agreed with the Bond Insurer, it will: =~ . .

(1 not directly’ or indirectly, incur, assume, or guarantee any Indebtedness
(secured or unsecured) except indebtedness incurred with the written consent of the Bond Insurer,

(2)  when acting on matters subject to the vote of the members of the Borrower,
notwithstanding that the Borrower may not then be insolvent, take into account the interests of

the Borrower’s creditors;
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3) require a unanimous vote of the Borrower’s members for the Borrower tc
take any Bankruptcy Action; ~ '

(4)  exceptas permitted in the Bond Documents including the Loan Agreement,
not engage in any dissolution, liquidation, consolidation, mergeér,or sale of assets;

(5)  not transfer any direct or indirect ownership interest if such transfer would
result in the transferee (and the transferee’s affiliates) owning ‘more ‘than a forty-nine percent
(49%) interest in the Borrower; © "+ - - - o .

(6) if there is ‘a dissolution .or other termination ‘event for the Borrower,
require the vote of a majority-in-interest of the remaining members:in order to continue the life
of the Borrower; ot P . g

7 take such action necessary to ensure that the Borrower is a separate and

distinct entity separate from the Authority or any other member or Affiliate which action shall
include: S

A(A) . maintaiving books, financial records, and .bank accounts (including
. checking and other bank accounts and custodian and other securities
safekeeping .accounts) that are separate ;and distinct from the books,

financial records, and .banlg.'accounts of any other person or entity;

(B)  maintaining books, financial records, and bank accounts in a manner 'so
that it will not be difficult or costly to segregate, ascertain, and otherwise
- dentify the assets and liabilities of the Borrower; : :

(C) not commihgling any of its assets, funds, 'liabilitie's,'_ of Abusiness functions
with the assets, funds, liabilities, or business functions of any other person
or entity; L

(D)  observing all appropriate corporate procedures and formalities;
(E)  paying its own liabilities, losses, and expchscs only out of its own funds;

1) rhaintaining separate annual financial statements prepared in accordance
with- GAAP, consistently applied, showing its assets and liabilities
separate and distinct from those of any other person or entity;

(G) - in the event the financial statements of the Borrower are consolidated with
the financial statements of any other entity, causing to be included in such
consolidated financial statements a narrative description of the separate
assets, liabilities, business functions, operations, and existence of the

- Borrower to ensure that such separate assets, liabilities, business functions,
operations, and existence are readily distinguishable by any person or
entity receiving.or relying upon a copy of such consolidated financial
statements; T - 288 & :
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paying or bearing the cost of the preparation of its financial statements,
and having such financial statements audited by a certified public
accounting firmthat is not affiliated with the Borrower or its Affiliates;

not guaranteeing or bécoming obligated for the debts or obligations of ahy
other entity or person; .

not holding out its credit as being available to satisfy the debts or.
obligations of any other person or entity; .

holding itself out as an entity separate and distinct from any other person
“or entity (including its Affiliates); -

correcting any known misunderstanding regarding its separate identity and -
using separate stationery, business cards, purchase orders, invoices, checks,

-and the like bearing its own name;

maintaining a sufficient number of employees in light of its contermnplated
business operations; - - ’

compensating all consultants, independent contractors, employees, and
agents from its own funds for services provided to it by such consultants,
independent contractors, employees, and agents; -

to the extent that the Borrower or any of its ‘Affiliates shall occupy any
premises in the same location, allocating fairly, appropriately, and
nonarbitrarily any rent and overhead expenses among and between such
entities with the result that each entity bears its fair share of all such rent.

and expenses;

to the extent.that the Borrower or any of its Affiliates share the same

. officers and other employees, allocating fairly, appropriately, and

nonarbitrarily any salaries and expenses related to providing benefits to
such officers and other employees between or among such entities, with
the result that each such entity shail bear its fair share of the salary and
benefit costs associated with all such common or shared officers or other

employees;

to ‘the extent that the Borrower or any of its Affiliates shall jointly contract

- or do business with vendors or'service providers or share overhead

expenses, allocating fairly, appropriately, and nonarbitrarily any costs and
expenses incurred in so doing between or among such entities, with the
result that each such entity shall bear its fair share of all such costs and

expenses,

to the ‘extent the Borrower shall contract or do business with ‘vendors or
service providers where the goods or services shall be wholly or partially
for the benefit of its Affiliates, allocating fairly, approprately, and
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- nonarbitrarily any costs incutred in so doing to the entity for whose benefijt
such goods or services are provided, with.the result that each such entity

shall bear its fair share of all such costs;
«(8) conducting its own business and holding all of its assets in its own name; -

(T)  maintaining an arm’s-length relationship with its Affiliates and entering
into transactions-with Affiliates only on a commercially reasonable basis;

U) not pledgiﬁg Aitls assets for the benefit of Vfﬁe» Authority or any other
Affiliate of the Borrower;- o .

(V) not identifying itself as a division or dépéﬁrﬁent of the Authority or any
other Affiliate of the Borrower; B

(W) méiﬁtaiﬁihg adecjiiate capital in ljghi .of it.s_"contemplated business
operations;

x) conductirig transactions between the. Borrower and third parties in the
name of the Borrower and as an entity separate and independent from its
- Affiliates; - . : : '
(Y)  causing representatives, employees, and-agents of the Borrower to hold
themselves out to third parties as being representatives, employees, or
agents, as the case may be, of the Borrower; or - :

(2 . .causing _t'ransact‘ilo'qs and agreements between the Borrower, on the one
~ hand, and any one or.more of its Affiliates, on the other hand (including

transactions and agreements pursuant to which the assets or property of

one is used or to be used by the other), to be entered into in the names of

the entities that are parties to the transaction or agreement, to be formally
documented in writing and to be approved in advance by the Authority;

L '(8): - ;iot A‘ make apyl loans to any person or entfty or buy or hold any
indebtedness issued by .any other person or entity. (except for cash and investment-grade

securities);

(9) cause the pricing and other material terms of all such transactions and
agreements to be established at the inception of the particular transaction or agreement on
'cof,mncrc;"allyﬁ' reasonable terms (substantially similar to the terms that would have been
established in a transaction between unrelated third parties) by written agreement (by formula or

otherwise); - ..

(10)' “not incur Indebtedness ofher"than (A) its obligations under any of the
Borrower Documents or under any supplement hereto entered into in accordance with the terms
hereof and indebtedness permiited under the Indenture, (B) trade payables in the ordipary course

of its business that are related to the ownership and operation of the Project, and (€)
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indebtedness incurred in connection with ‘the development, - construcnon ownershlp, and
operation of. other student housmg pro;ects e :

.

_ (lI) not “create or: suffer to be created any Lren except for Permlttedu
Encurnbrances on the PTOJBCI : ,

( 12) perrmt the Bond Insurer to dlscuss the affalrs ﬁnances and accounts of
the-Borrower or.any information the Bond Insurer may reasonably request regarding the secunty‘
for the Bonds Wlth approprrate ofﬁcers of the Borrower-and its representanves and agents; - -

(13) perrmt the Bond Insurer to have access to and make coples of all books .
and records relating. to the Bonds, and the security therefor “at any reasonable time. upon . -

reasonable prior. nonce and -

(14) furnish to the Bond Insurer or, at its written direction, any agent or '
consultant of the Bond Insurer any. information that the Bond Insurer may, reasonably request in . '
order to perform a monitoring evaluation of the operations of the. Borrower : .

(b) ... The Borrower agrees that. any obligation it ‘has to indemnify its directors and : e
ofﬁcers will be ﬁJlly subordinated to the Borrower’s obhganons hereunder.and under the other | B!
Borrower Documents. and not consntute a claim against the Borrower whﬂe any of the Bonds
remain Outstandmg or the Borrower has any obligations under the Borrower Documents

(¢) The. Bond Insurer shall bave the right to direct an accounting at the Borrower’s
expense and the Borrower!s failure to. comply with such dlrecnon w1th1n forty -five (45) days
after receipt of written notice of the. direction of the Bond. Insurer shall, be deemed a. default
hereunder; provided, however, that 1f comphance cannot occur. within such penod then such
period will be extended so long as comphance is begun within such. penod and dzhgently B
pursued, but only if such. extension. would pot materially adversely affect the. interests. of any

regrstered owner of the Bonds.

(d) Whlle the Bond Lnsurance Pohcy is in effect, the BOrrower covenants and agrees
to furmsh to the Bond Insurer trmely mfonnatlon regarding the Borrower mcludmg but not

limited to:
(1) a$ soon as practrcable after the filing thereof, a copy of any ﬁnanc1al '
statement of the Borrower and a copy of any audlt and annual report of the Borrower '

(2) - a copy of any notice or report to be given to the Owners of the Bonds,
includirig, without limitation, notice of any redemption or defeasance - of Bonds, and any’
cemﬁcate rendered pursuant to the Bond Documents relaung to the securxty for the Bonds '

© (3)- 4 copy of any information filed by the Borrower with any NRMS[R under
SEC Rule 15¢2-12, srmultaneously with the filing with such NRMSIR; and* '

(4) - such additional information as the Borid Insurer may reasonably request.
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(e),:;» - The Borrower shall pay or reimburse the Bond Insurer for any and all c.harges,'

e

fc;é,\:costs, and expenses that the Bond Insurer may reasonably pay or incur in connection with
the following: (1) the administration, enforcement, defense, or preservation of any rights or

security hereunder or under any other Bond Document; (2) the pursuit of any remedies hereurider,
under any other Bond Document, or otherwise afforded by law or equity, (3) any amendment,
waiver, or other action with respect to or related to the Loan Agreement or any other Bond
Document whether or not executed or completed; (4) the violation by the Borrower of any law,
rule, or regulation or any judgment, order or decree applicable to it; (5) any litigation or other -
dispute in connection with the Loan Agreement, any other Bond Document, or the transactions
contemplated hereby or thereby, other than amounts resulting from the failure of the Bond
Insurer to honor its payment obligations under the Bond Insurance Policy; or (6) curative
advances. The Bond Insurer reserves the right to charge a reasonable fee as a condition to
executing any amendment, waiver, or consent proposed in respect of the Loan Agreement or any

other Bond Document.

(0 The obligations of the Borrower to the Bond Insurer shall survive discharge and
termination of the Loan Agreement, ‘ o

. (8  The Borrower shall not amend, modify, or supplement, nor agree to any
amendment or modification of, or supplement to, any of the Bond Documents or. its Articles of
Organization, Operating - Agreement, or any other organization document, without the prior
written consent of the Bond Insurer. '

"(h)  The Borrower hereby agrees' to pay or reimburse the Bond Insurer any and all
charges, fees, costs and expenses which the Bond Insurer may reasonably pay or incur, including,
but not limited to, fees ‘and expernises of attorneys, accountants, consultants and auditors and
reasonable costs of investigations, in connection with (1) any accounts established to facilitate
payments under the Bond Insurance Policy, (2) the administration, enforcement, defense or
preservation of any rights in respect of the Indenture or any other financing document including
defending, monitoring or participating in any litigation or proceeding (including any bankruptcy
proceeding in respect of the Borrower or any affiliate thereof) relating to the Loan Agreement or
any other financing documents, any party to the Loan Agreement or any other financing
document or the transactions contemplated by the financing documents (the “7; ransaction™), (3)
the foreclosure against, sale or other disposition of any collateral securing any obligations under
the Loan Agreement or any other financing document, or the pursuit of any remedies under the
Indenture or any other financing document, to the extent such costs and expenses are not
recovered from such foreclosure, sale or other disposition, or (4) any amendment, waiver or
other action with respect to, or related to, the Loan Agreement or any other financing document
whether or not executed or completed; costs and expenses shall include a reasonable allocation.
of compensation and overhead attributable to time of employees of the Bond Insurer spent in
connection with the actions described in clauses (2) - (4) above; and the Bond Insurer reserves
the right to charge.a reasonable fee as 3 condition to executing any amendment, waiver or
consent proposed in respect of the Loan Agreement or.any other financing document.

() In addition to any and. all rights of reimbursement, subrogation and any other
rights pursuant hereto or under law or in equity, the Borrower agrees to pay or reimburse the
Bond Insurer any and all charges, fees, costs, claims, losses, liabilities (including penalties),
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judgments, demands, damages, and expenses which the Bond Insurer or its officers, directors,
shareholders, employees, agents and each Person, if any, who controls the Bond Insurer within,
the meaning of either Section 15 of the Securities Act of 193 3 or .Section 20 of the Securities
Exchange Act of 1934 may reasonably pay or incur, including, .but not limited to, fees and
expenses  of . attorneys, accountants, consultants and auditors and -Teasonable costs of
investigations, of any nature in connection ‘with, in respect of or relating to the transactions -
contemplated by the Indenture or any other Bond Document by reason of: o o

o NN  any om_i_é:sic}n, or .gétiqn (o}:hef than, of or by the Bond Insurer) in i
connection with the offering, issuance, sale, remarketing or delivery of the Bonds;
7 7 7 (2) the negligence, bad faith, willful misconduct, misfeasance, malfeasance or i
theft committed by any directar, officer, employee or agent of the Borrower in connection with
arly transaction arising from or relating to the Loan Agreement or any other Bond Document;

3) the violation by the Borrower of any law, ‘fule” or regulation, or any

judgment, order or decree.applicable to it;. _ o 4 ‘

T @) - ;‘t_he breach by’ the Borrower of any’ répresentatit)_n;’Warranty or covenant
under the Loan Agreement or any other Bond Document or the occurfence, in respect of the
Borrower, under the Loan Agreement or any other Bond Ddcument of aiy “event of default” or
any event which, with the giving of notice ‘or lapse of time or both, would constifute any “event
of default”; or ' T L

.(5) .any untrue statement or alleged untrue statement of a material fact 4
contained in any official statement or any omission or alleged omission to state therein a material -
fact required to be stated therein oOr necessary to make the statements therein not misleading,
except insofar as such ¢laims arise out of or are based upon any untrue statement or omission in - o
information included in an official, statement and furnished by the Bond Insurer in writing

expr’ééSl)_' for use therein.
Loan Payments and Other Amiounts Payable =~ R - S
B

(a)  Basic Loan Payments: (1) Until all Debt Service Payments shall have been fully
paid or provision for the payment thereof shall have been made in accordance with the Indenture,
the Borrowet shall pay to the Trustee for thé ‘account of the Issuer as Basic Loan Payments, in
each case for deposit into the Bond Fund, amounts sufficient to pay the Debt Service Payments »
on the Bonds as and when the samé shall become due and all other sums payable under the terms ‘

of the Bonds. Specifically, the Borrower shall pay to the Trustee for the account of the Issuer: ’ i

- (A) ‘on January 20, 2004, a sum equal to the amount payable on the February 1,
2004 Interest Payment Date as interest on the Series 2003 Bonds, and on HE
or before February 20, 2004, and on or before the twentieth (20™) day of ’
each month: thereafter, a sum equal to one-sixth (Ys") of the amount

-payable on'thé immediately succeeding Interest Payment Date as interest
" on the Series 2003 Bonds, or such ‘lesser’ amount that, ‘together with |
" amounts already on deposit in the Bond Fund, will ‘be sufficient to pay
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- interest on the Series 2003 Bonds to become due on the immediately

Attachment# 1-B
Page 212 of 532

succeeding Interest Payment Date, as provided in the Indenture; ’
on the dates set forth in any amendment or amendments hereto executéd in

therein to be paid by the Borrower in respect of interest on such
Additional Bonds; - ‘ . ,

on or before August'20, 2004, and on or before the twentieth (20™) déy of
each month thereafier, to and including July 20, 2033, a sum equal to (1)
one-twelfth (/,%) of the principal due on the immediately succeeding

- August | that is a maturity date of the Series 2003 Bonds, or (2) one-

twelfth (I/,;“’) of the amount required 1o retire Series 2003 Bonds under
the mandatory sinking fund redemption requirements of Section 303 of the
Indenture on the ‘immediately succeeding August 1, as provided in the

Indenture, as the case may be;

on the dates set forth in any amendment or amefidments hereto executed in
connection with the issuance of Additional Bonds, the amouni(s) set forth
therein to be paid by the Borrower in' respect of the principal of such

. Additiona} Bonds (whether at maturity or under any mandatory sinking .

fund or othér “similar redemption requirements of any supplementa]
indénture - or indentures executed in connection with the issuance of
Additional Bonds); ' '

on the Business Day prior to any date on which the Series 2003 Bonds are

‘to bc_'redegrhed pursuant to the mandatory fédemptibn provisions of the

~ Indenture (cher"th_an mandatory . sinking fund redemption pursuant fo -

Section 303 of the Indenture), an amiount equal to the ‘principal of, and
premium, if any, and interest on, the Series 2003 Bonds to be redeemed
(taking into account amounts then on deposit in the Bond Fund to be used
for the payment of such Series 2003 Bonds to be redeemed); and

on the Business Day prior to any date on which any Additional Bonds are
to be redeemed pursuant to any mandatory redemption provisions of any
supplemental indenture or indentures executed in connection with the
issuance of Additional Bonds (other than mandatory sinking fund or other

similar redemption pursuant to such supplemental indenture or indentures),

- an amount equal to the principal of, and premium, if any, and interest on,
such Additional Bonds to be redeemed (taking into account amounts then

on deposit in the Bond Fund to be used for the payment of such Additional
Bonds to be redeemed). : '

Each pa"ymé‘nf of Basm Loan Payments LlAnde‘rvclaAuse (I)(A) and (B) of the

imz:ned’iately preceding paragraph shall.in all events be sufficient, after giving credit for funds
held. in the Bond Fund (including amounts held in the Capitalized Interest Account) and the

Revenue Fund available for such purpose, to pay the total amount of interest payable on the
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Bonds on the immediately succeeding Interest Payment Date and each payment of Basic Loan
Payments under clause (i)(C) and (D) of the immediately preceding paragraph shall in all events
be sufficient, after giving credit for funds held in the Bond Fund available for such purpose, to :
paythe total amount of principal payable in respect of the Bonds on the immediately succeeding '
August 1. Any Basic Loan Payments shall be reduced or need not.be made to the extent that
there are moneys on deposit in the Bond Fund in excess of scheduled payments of Basic Loan -
Payments plus the amount reéquired for the payment of Bonds theretofore matured or called for '{
redemption, the amount required for the payment of interest for which checks or drafts have been i
mailed by the Trustee, and past due interest in all cases where Bonds have not been presented for :
payment. Further, if the amount held by the Trustee in the Bond Fund and the Redemption Fund !
shall bé sufficient to pay at the times reqitired the principal of 'and interest on the Bonds then

remaining unpaid, the Borrower shall not be obligated to make any further payments of Basic

Loan Payments under the provisions of this Section. Theré shall also be. a credit against -
remaining Basic Loan Payments for Bonds purchased, redeemed, or canceled, as provided in the

Indenture or in any supplémental indenture or indentures “executed in connection with the

issqahce of Additional Bonds as provided therein.

) (b.) ‘ Additional Loan Payments: (1) After. bayiﬁg -a]l amounts required undér !
paragraph(a) immediately above, the Borrower shall pay in the following order of priority: H "

(A) to the Trustee until the principal of, premium, if any, and interest on the
Bonds shall have been fully paid (1) promptly upon request, an amount
equal to the annual fee of the Trustee for the Ordinary Services of the

_Trustee rendered and the Ordinary Expenses of the Trustee incurred under

_ the Indenture, as and when the same shall become due, (2) promptly upon
request, the reasonable fees and charges of the Trustee, as bond registrar
and paying agent, and of any other paying agents on the Bonds for acting
as paying agents as provided in the Indenture, as and when the same shall -
become due, and (3) promptly upon request, the reasonable fees and i
charges of the Trustee for the Extraordinary Services of the Trustee it
rendered by it and Extraordinary Expenses of the Trustee incurred by it ; :
under the Indenture, as and when the same shall become due; provided, !
however, that the Borrower may, without creating a default hereunder,
contest in good faith the reasonableness of any such Extraordinary
Services of the Trustee and Extraordinary Expenses of the Trustee and the
reasonableness of any such fees, charges, or expenses;

(B)  to the Bond Insurer, the Independent Engineer,'ﬂie Insurance Consultant L
and the Financial Consultant all of their reasonable fees, charges, and - P
expenses; ' :

(C)  for deposit into any fund or funds created under the Tndenture or any
supplemental indenture or indentures executed in connection with the
issuance of Additional Bonds other than the Repair and Replacement Fund
and . the Surplus Fund, any and all additional amounts required to be -
deposited into such fund or- funds by any amendment or amendments
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hereto. éxé?dtéd' in connection with the issuance of Additional Bonds on
the dates set forth therein;

(D) for deposit ‘into the Repair and Replacement Fund, éach Lease Year.
commencing ‘with thé Lease Year beginning August’ 1, 2004, payable
August 20, 2004, and on the twentieth (20") day of each month thereafter,
in equal monthly installments, (a) one-twelfth ('/1,") of the Repair and
Replacement Fund Requirement, and {b) to the extent that the deposit into

.. the Repair and Replacement Fund in the immediately preceding Lease
~+ Year shall have been less than the then applicable Répair and Replacement
Fund Requirement, one-twelfth (//,,®) of the amount of such deficiency,
and any and all additional amounts required to be deposited therein by any

amendment or amendments hereto” executed in connection with the

o issuance of Aintiqnal ands on the dates set forth therein;

(E)  to the Trustee on each June 20th, commencing’ June 20, 2004, the
respective Ground Lease Payments due to the Improvement Trust Fund
‘and the Ground Lessor on each Jly 1;

(F) for deposit_into the Operating Reserve’ Fund, the deposits required by
o paragraph (d) ir_runediate]y below; : _ '

G 't_o"fhei'i‘ms'fee‘\fdf_deposif into the Repair and Replacement Fund, such
‘ amount as”identifiéd by the Independent Engineer as described below

under the caption’ “THE LOAN AGREEMENT -- Repairs and

Replacements” in SUMMARIES ‘OF PRINCIPAL FINANCING
DOCUMENTS in this Appendix “C,” and

(H) " (H)  to the Issuer, an amount sufficient to pay the Issuer Fee and to
' reimburse- the Issuer for all eXpenses reasonably incurred by the Issuer
hereunder in' connection with the Project, including, but not limited to the
“‘reasonable fees and expenses of counsel for the Issuer and Bond Counsel,
and to the Manager any management fees owed pursuant to the
Management Agreement which shall be evidenced by a written invoice

from the Manager approved by the Borrower.

) Such Additional Loan Payments shall be billed to the Bomrower by the
Issuer, the ‘Bond: Insurer; the Independent Engineer, the Insurance Consultant, the Financial
Consultant or the Trustee from time to time, together with a statement certifying that the amount
billed has been incurred or paid by such party for one or more of the above items. Amounts so
billed shall be paid by the Borrower within thirty (30) days after receipt of the bill by the
Borrower. - -’ S ' I '

" 7 (3) - Inthe event the Borrower shall fail to make any of the payments required
in-under this paragraph (b), the itetn or installment so in default shall continue as an obligation of .
the Borrower until- thé amount in default shall have been fully paid and shall bear interest at the
highest rate of interest on the Bonds. ‘
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, 4) All amounts deposited in the Funds and Accounts created in the Indenture
and available to be used to pay the amounts, fees, charges, and expenses- described In item (1) of
this paragraph (b) in accordance with the terms of the Indenture shall be credited against the
Borrower’s obligation to make Additional Loan Payments to the extent such amounts are so used.

- (€)  Reserve Loan Payments: The Debt Service Reserve Fund shall be funded in an
amount equal to the Debt Service Reserve Requirement for the purpose of paying principal and
redemption price of, and interest on the- Series 2003 Bonds and on any Additional Bonds for

which there is a Debt Service Reserve Requirement as the same shall become due -in the event

there shall ‘be insufficient funds for said purpose in the Bond Fund and the Redemption Fund,
unless provision for their payment in full shall have been duly made, and for payment of the fees,-
charges, and expenses of the Trustee upon the occurrence of an Event of Default under the
Indenture. In the event any funds. from the Debt Service Reserve Fund shall be withdrawn or 1f

there is a diminution in Value of the amounts held in the Debt Service Reserve Fund as of the

last day of any month or if any net losses resuit from the investment of amounts held in the Debt
Service Reserve Fund that reduces the amount on deposit in the Debt Service Reserve Fund to
Jess than the Debt Service Reserve Requirement as of the last day of any month, the Borrower
shall, beginning on the twentieth (20th) day of the month following notice from the Trustee of
such withdrawal, diminution in Value, or losses, and on the twentieth (20th) day of each month
thereafier, in addition to any other Loan Payments that may be due, make payments sufficient to
restore the. Debt Service Reserve Fund to the Debt Service Reserve Requirement (i) in twelve (12)
consecutive equal monthly installments beginning in the month following any withdrawal from
the Debt Service Reserve Fund which causes the amount therein to be less than the Debt Service
Reserve Requirement, or (ii) in four (4) consecutive equal monthly installments beginning in the
month following any calculation of the value of the Debt Service Reserve Fund at an amount less

than the Debt Service Reserve Requirement.

(d)  Operating Reserve Fund Payments: The Operating Reserve Fund shall be
funded over a twenty-four (24) moath period commencing on August 1, 2004 (or such other date
upon which rent is due from residents of the Series 2003 Project), in an aggregate amount equal
to the Operating Reserve F und Requirement. In the event any funds from the Operating Reserve
Fund shall be withdrawn, the Borrower shall, beginning on the twentieth (20th) day of the month
following notice from the Trustee of such withdrawal, and on the twentieth (20th) day of each
month thereafter, in addition to any other Loan Payments that may be due, make Loan Payments
to the Trustee for deposit into the Operating Reserve Fund ‘equal to the amount of such
withdrawal.” In the event that the Operating Reserve Fund Requirement is not satisfied on or
prior to July 31, 2006, the Borrower shall promptly (within thirty (30) days) engage a Financial
Consultant acceptable to the Bond Insurer to submit a report of such firm containing
recormumendations as to changes in the operating policies of the Borrower designed to achieve the
Operating Reserve Fund Requirement and fo commence in good faith to timely implement the
recommendations of such F inancial Consultant to the extent permitted by law and by the Ground
Iease Such Financial Consultant shall timely prepare and submit to the Borrower, the Trustee
and the Bond Insurer (within sixty (60) days of engagement) a written report of 1ts
recommendations. No defauli under this paragraph shall occur for purposes as described below
under “Events of Default” if such recommendations are followed notwithstanding that such

Operating Reserve Fund Requirement shall not subsequently be attained, but the Borrower shall -
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continue to be obligated to employ such a Financial Consultant for such purpose until such

Operating Reserve Fund Requirement shall be attained.

Obligations of Borrower Unconditional

The obligations of the Borrower to make the payments required in the Loan Agreement
and to perform and observe any and ail of the other covenants and agreements on its part
contained in the Loan Agreement will be a general obligation. of the Borrower and will be
absolute and unconditional irrespective of any defehse or any rights of setoff, recoupment, or

counterclaim it may otherwise have against the Issuer. The Borrower will agree that it wiff not (a)-
suspend, abate; reduce, abrogate, diminish, postpone, modify, or discontinue ‘any payments.
described above under the caption “THE LOAN AGREEMENT -- Loan Payments and Other
Amounts Payable” in SUMMARIES OF. PRINCIPAL FINANCING DOCUMENTS in this
Appendix “C,” (ii) fail to observe any of its other agreements contained in the Borrower

(c) terminate its obligations under any of the Borrower Documents for any

Documents, or
cluding, without limiting the generality of

" contingency, act of God, event, or cause whatsoever, in
the foregoing, failure of the Borrower to occupy or to use the Project as contemplated in the
Loan Agreement or otherwise, any change or delay in the time of availability of the Project, any
acts or circumstances that may impair or preclude the use or possession of the Project, any defect
in the title, design, operation, merchantability, fitness, or condition of the Project or in the
suitability of the, Project for the Borrower's burposes or needs, failure of consideration, any
declaration or finding. that any of the Bonds are unenforceable or invalid, the invalidity of any
provision of the Loan Agreement or any of the other Bond Documents, any.acts or ‘circumstances
that may constitute an eviction or constructive eviction, destruction of or damage to the Project,
the taking by eminent domain of title to or the use of all or any part of the Project, commercial
frustration of purpose, any change.in the tax or other laws of the United States of America or of
the State or any political subdivision or agency of either or in the rules or regulations of any
governmental authority, or-any failure of the Issuer to perform and observe any agreement,

- whether express or implied, or any duty, liability, or obligation arising out of or.connected with

the Loan Agreement.

In the event the Issuer shall fail to perform any such agreement on its part, the Borrower
will be permitted to institute such action against the Issuer as the Borrower may deem necessary
to compel performance so long as such action does not abrogate the Borrower’s obligations
under the Loan Agreement. THE RIGHTS OF THE ISSUER TO ENFORCE THE
OBLIGATIONS OF THE BORROWER WILL BE LIMITED AS DESCRIBED IN THE
OFFICIAL STATEMENT UNDER THE CAPTION “NON-RECOURSE OBLIGATION

OF THE BORROWER.”
Maintenance and Operatibn of ?rojéct; Additions or Alterations

. The Borrower will agree that during the Agreement Term it will (a) keep the Project in as
reasonably safe condition as its operations shall permit, (b) keep the improvements forming a
part of the Project in good repair and in good operating condition, making from time to time all
necessary and proper repairs thereto and renewals and replacements thereof, including external
and structural repairs, renewals, and replacements, and (c) use the Equipment included in the
Project in the regular course of its business only, within the normal capacity of the Equipment,
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~ without abuse, and in a manner contemplated by the manufacturer thereof, and cause the
Equipment included in the Project to be maintained in accordance with the manufacturer’s then
currently published standard maintenance contract and recommendations. The Borrower will be
permitted, also-at its own expense, from time to time to make any Additions or Alterations to the
“Project it may deem desirable for its business purposes that do not, in the opinion of an
Independent Engineer filed with the Trustee and the Bond Insurer, adversely affect the operation
or value of the Project; provided, however, that the opinion of an Independent Engineer will only
be required (i) during the Construction Period, in the case of Additions or Alterations that either
delay the Series 2003 Completion Date or increase the “guaranteed maximum price” under the
Design/Build Contract and (ii) during all other times, in the case of material Additions or
Alterations, as. hereinafter defined. Additions or Alterations to the Project so made by the
Borrower will be required. to be on the Premises, will become a part of the Project, and will
become subject to the lien and security interest. of the Leasehold Mortgage and the ‘Security
. Agreement. Such Additions or Alterations that cost in excess of Two Hundred Fifty Thousand
"Dollars ($250,000) will be required to be made - only by contractors who shall furnish
- performance and labor and material payment bonds in the full amount of such contracts, made by
the contractor thereunder as the principal and a surety company or companies acceptable to the !
Trustee and the Bond Insurer as surety, and such bonds will be required to be in such form as is- :
reasonably acceptable to the Trustee and the Bond Insuret. Such bonds will name the Borrower,
the Issuer, the Trustee, and the Bond Insurer as obligees, and all Net Proceeds received under
such bonds will be paid over to the Trustee and deposited into the Insurance Fund to be applied
to the completion of the Additions or Alterations to the Project. - Such money held by the Trustee
in the Insurance Fund will be invested from time to time, as provided in the Loan Agreement.

The Borrower will be required to execute a conditional assignment directing the architect -
who shall have prepared any Plans ard Specifications for any “material” Additions or Alterations K
to make available to the Trustee a complete set of the Plans and Specifications, which -
assignment will be effective only upon an Event of a Default under the Loan Agreement. Any
Construction Contracts executed by the Borrower for construction of any “material” Additions or
Alterations will be required to coniain a provision that, or by separate agreement such
‘contractors will be required to agree that, upon the occurrence of an the Event of Default under
the Loan Agreement, said contracts with the contractors and/or sub-contractors will be deemed ,
assigned to the Trustee should the Trustee so direct. The Borrower will covenant to include such E .
conditional assignments in 4ll material contracts and subcontracts executed for work to be '
performed on the Prémises. For these purposes, the term “material” means any Addition or
' Alteration or contract having a cost of more than Fifty Thousand Dollars ($50,000).

: The Borrower will further agrec that at all times during the construction of Additions or

Alterations that cost in excess of Two Hundred Fifty Thousand Dollars ($250,000) it will
maintain or cause to be maintained in full force and effect Builder’s Risk-Completed Value Form
insurancé to the full insurable value of such Additions or Alterations. The Borrower will not be
permitted to permit any mechanics’ or materialmen’s or other statutory liens to be perfected or
remain against the Project for labor or materials furnished in connection with any Additions or
Alterations so made by it; provided, however, that it will not constitute an Event of Default under
the Loan Agreemnent upon such lien being filed, if the Borfower shall promptly notify the Trustee,
and the Bond Instrer of any such liens, and the Borrower shall in good faith promptly contest
such liens; in such event the Borrower will be permitted to permit the items so contested to
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- remain undischafged and unsatisfied during the period of such contest and any appeal therefrom

provided, however, that the Borrower shall furnish the Trustee with a bond or cash deposit equa’

~.to at least the amount so contested, which, in the case of cash, will be placed into an account witt

the Trustee and held and invested for the purposes described under this subheading, or with ar
opinion of Independent Counsel reasonably acceptable to the Trustee stating that by nonpayment
of any such items the lien and security interest of the Leasehold Mortgage and the Security

.Agreement will not be materially -endangered and neither the Project nor any material part

thereof will be subject to imminent loss or forfeiture. The proceeds of the bond or cash -deposit
will be permitted to be used by the Trustee to satisfy the lien if action shall be taken to enforce
the lien and such action shall not be stayed. The bond or cash deposit will be required to be

~ returned to the Borrower if the lien shall be successfully contested. If the Borrower shall be

unable or shall otherwise fail to obtain such a bond or provide such a cash deposit or such an

. opinion of Independent Counsel, the Borrower will be required to cause to be satisfied and

discharged promptly all such items by payment thereof. If the Borrower shall be unable or shai]

‘otherwise fail to obtain such a bond. or-provide such a cash deposit or such an opinion of

Independent Counsel, or to -satisfy" and discharge the lien, the Issuer or the Trustee will be

- permitted, but will be under no obligation, to satisfy and discharge the lien by payment thereof or

to provide security that causes the claimant to ‘release the lien against the Project, and all
amounts so paid by the Issuer or the Trustee will be treated as an advance to the Borrower

repayable in accordance with the Loan Agreement.

- The Borrower will not be permitted, or to permit others under its control, to do any work
1n or about the Project or related to any repair, rebuilding, restoration, replacement, alteration of,
or addition to the Project, or any part thereof, unless the Borrower shall have first procured and

.paid for all requisite municipal and other governmental permits and authorizations. A} such

work will be required to be done in a good and workmanlike manner and in compliance with all
applicable building, zoning,. and other laws, ordinances, governmental regulations, and
requirements and in accordance with the requirements, rules, and regulations of all insurers
under the policies required to be carried under the provisions of the Loan Agreement.

Removal of Equipment

‘ If no Event of Default unider the Loan Agreement shall have occurred and be continuing,
in any instance where the Borrower in its discretion shall determine that any items of Equipment
or parts thereof have become inadequate, obsolete, worn out, unsuitable, undesirable, or

. unnecessary, the Borrower will be permitted to remove such items of Equipment or parts thereof
from the Premises and sell, trade-in, exchange, or otherwise dispose of them (as a whole or in

part) without any responsibility or accountability to the Issuer therefore; provided, however, that

. the Borrower will be required either:

, (1) to substitute and install anywhere in the Building or on the Premises items
of replacement equipment or related property having equal or greater value or utility (but not
necessarily having the same function) in the operation of the Project for the purpose for which it
1s intended; provided, however, that such removal and substitution shall not impair the nature of
the Project, all of which replacement equipment or related property will be required to be free of

l all liens, sécurity interests, and encumbrarices (other than Permitted Encumbrances), will become

subject to the lien and security interest of the Leasehold Mortgage and the Security Agreement,
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and will be held by the Borrower on the same terms and conditions as the items originally
constituting Equipment, or ' ' ” ' '

2) not to make any such substitution and installation, unless in the case of:
(A) the sale of any such Equipment, (B) the trade-in of such Equipment for other miaChinery,
furnishings, equipment, or related property not to become part of the Equipment or to become
subject to the lien and security interest of the Leaschold Mortgage and the Security Agreement,
“or (C) any othei disposition thereof, the Borrower will bé required to pay_to the Trustee the
proceeds of such sale or disposition or'an amount equal to the credit received upon such trade-in
‘for deposit into the Redemption Fund._ In the case of the sale, trade-in, or other disposition of
any such Equipment to an Affiliate of the Borrower, the Borrower will be required to pay to'the
Trustee an amount equal to the greater of the amounts and credits received therefor or the fair
market value thereof at the time of such sale, trade-in, or other disposition for deposit into the
' Redemption Fund. e B S ’ S
' Except to the extent that amounts are deposited irito the Redemption Fund, thé removal
from the Project of any portion of the Equipment pursuant to the provisions of the Loan
Agreement will not entitle the Borrower to any postpohement, abatement, or diminution of the
Basic Loan Payments payable under the Loan Agreement. o ‘ o

" In the event that prior to such removal and disposition _of items of Equipment from the
‘Building and the’ Premises, the Borrower ‘shall have acquired and installed machinery,
furnishings, equipment, or related property with its own . funds that becomes part of the
Equipment and subject to the lien and security interest of the Leéasehold Mortgage .and the
Security Agreement and that has equal or greater utilify, but not necessarily the same functions,
‘as the Equipment to be removed, the Borrower will be permitted to fake credit to the extent of
the amount so spent by it against the requirement that it either substitute and install other
machinery and equipment having equal or greater value or that it make paymient to the Trustee

for deposit into the Redemption Fund. ‘ ‘ ,

. The Borrower will be required to report promptly 1o the Trustee and the Bond Insurer
each such removal, substitution, sale, or other disposition and to pay to the Trustee such amounts
as are described above under this subheading and to be paid into the Redemption Fund promptly
after the sale, trade-in, or other disposition requiring such payment; provided, that no such report

and payment will be required to be made until the amount to be paid into the Redemption Fund

"én account of all such sales, trade-ins, or other dispositions not previously reported shall equal,
in the aggregate, at least Fifty Thousand Dollars. ($50,000) in any Lease Year. All amounts
“deposited into the Redemption Fund as a result of the sale, trade-in, exchange, or other
disposition of Equipment will be used to redecm Series 2003 Bonds pursuant to the redemption
provisions of the Indenture described in the Official Statement ;ir;dc; the caption “THE SERIES
2003 BONDS — Redemption -- Other Redemptions at Par.’. The Borrawer will not be
péﬁnitted to remove, or to permit the removal of, any of the Equipment from the Building or the
Property except as provided in the Loan Agreement. : S
The Borrower will not be permitted fo remove any Equipment or parts thereof from the
Premises if the value of such Equipment or parts thereof; or related Equipment or parts thereof

.
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shall exceed Fifty Thousand Dollars ($50,000) individually or in the aggregate, unless the
Borrower shall have received the prior written consent of the Bond Insurer. "

: Repairs.andRepl'acements

\ The Borrower may use the funds in the Repair and Replacement Fund to (1) replace any
worn out, obsoléte, inadequate, unsuitable or undesirable property, furniture, equipment, fixtures
and other property owned by the Borrower and located on the Series 2003 Project and (ii)
maintain the Series 2003 Project and to make all alterations, Tepairs, restorations and
replacements to the Series 2003 Project as and when needed.to preserve the Series 2003 Project
‘n good working order, condition and repair, each as required in the Loan Agreement.

At least every five.(5) years following the Series 2003 Completion’ Date, the Borrower
shall file with the Trustee and the Bond Insurer a certification accompanied by the written report
of an Independent Engineer, acceptable to the Bond Insurer, relating to. the adequacy. of the

- deposits to the Repair and Replacement Fund and the condition of the Series 2003 Project. The
Repair and Replacement Fund deposit shall be subject to adjustment upward if 5o recommended

by the Independent Engineer.

. (b) In the event that immediate repairs or replacements are found to be reasonably
necessary for the-health and safety of the residents or other persons using the Series 2003 Project,
the Independent Engineer shall include in its. written report a budget for making such immediate
repairs or replacements, and the Borrower shall have one hundred twenty (120) days of receipt of
the written report to deposit in the Repair and Replacement Fund a sum sufficient to perform
such repairs or provide such replacements or, with the written consent of the Bond Insurer, to

requisition funds from the Surplus Fund and the Operating Reserve Fund as provided in the
Indenture sufficient to perform such repairs or provide such replacements.

Taxes and Utility Charges

The Borrower will be required to pay, as the same become due, (a) all taxes and
governmental charges of any kind whatsoever that may at any time be lawfully assessed or
levied against or with respect to the Project or any machinery, equipment, furnishings, or other
property installed by the Borrower thereon- that, if not paid, will become a lien on the Project
prior to or on a parity with the lien and security interest of the Leasehold Mortgage and the
Security Agreement or a charge on the General Revenues prior to or on a parity with the charge
and security interest thereon and the pledge or assignment thereof created and made in the
Security Agreement and including all ‘ad valorem taxes or payments in lieu of such taxes
lawfully assessed upon the Project, (b) all utility and other charges incurred in the ownership,
op’éfation,”maintenance, use, occupancy, and upkeep of the Project, and (c) all assessments and
charges lawfully made by any governmental body for public improvements that may be secured
by a lien on the Project; provided however, that with respect to special assessments or other
governmental charges that may lawfully be paid in installments over a period of years, the
Borrower will be obligated to pay only such installments as are required to be paid during the

Agreement Term. :
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- [f the Borrower shall first notify the Trustee and the Bond Insurer of its intention so to do,
the Borrower will be permitted, at its own expense and in good faith, to contest any such taxes,
assessments, or other charges and, in the event of any such contest, to permit the taxes,
assessments, or other charges so contested to remain unpaid during the period of such contest
and any appeal therefrom; provided, however, that the Borrower shall furnish the Trustee with a
bond or a cash deposit equal to at least the amount so contested plus any interest or penalties that
might be payable as a result of any late payment, which, in the case of cash, will be placed into
an account with the Trustee and held for the purposes described under this subheading, or an
opinion of Independent Counsel stating that by nonpayment of any such items. the lien and
security interest of the Leasehold Mortgage and the Security Agreement will not be materially
endangered and neither the Project nor any material part thereof will be subject to imminent loss
or forfeiture. ‘The proceeds of such bond, or cash deposit will be permitted to be used by the
Trustee to satisfy the lien if action shall be taken to enforce the lien and such action shall not be
stayed. Such bond or cash deposit will be returned to the Borrower if the taxes, assessments, or -
other charges shall be successfully contested. If the Borrower shall be unable or shall otherwise
fail to obtain such a bond or provide such a cash deposit or such an opinion of Independent
Counsel, such taxes, assessments, Of charges will be.required to be promptly satisfied and

‘discharged by payment thereof. .
Insuréhcé{ '

Throughout the Agreemenf Term, the Borrower will be required to keep the Project or
cause the.same to be kept continuously insured against such risks as are customarily insured

against with respect to facilities of like size and type, as recommended by an Insurance
Consultant and approved by the Bond Insurer and its consultant, including, but not limited to:

' (a) " , cbmmenciné on the date that the Project or any part thereof is placed into

service, property damage insurance covering all buildings, structures, boilers, equipment,
he Project or such portion thereof as

facilities, fixtures, supplies, and other property constituting t

" shall have been placed into service on a “special form basis” including the perils of earthquake,

- earth movement (meaning natural faulting of land masses, not including landslide, subsidence,
rock slide, mudflow, earth rising, earth sinking, earth shifting or settling; unless, as a direct result

“of such earth movement, and volcanic eruption), fire, flood, windstorm, collapse, boiler and

machinery accidents, strikes, riot, civil commotion, and sabotage and insuring the Borrower, the
‘State, the Ground Lessor, the Issuer, the Trustee, and the Bond Insurer, as their interests may
appear in an amount of not less than one hundred percent (100%) of the then actual cost of
replacement (excluding costs of:replacing excavations, and foundations but without deduction

for depreciation) of the Project or such portion thereof as shall have beer placed into service

‘(with deductible provisions not to exceed Twenty-Five Thousand Dollars ($25,000) per
occurrence, except for flood and wind (which deductibles shall be: flood deductible $50,000,

and wind deductible 1% of total insured valués subject to‘a $50,000 minimum));

, (b  commencing on the date that the Project or any part thereof is placed into
service, business interruption insurance (also referred to as “business income” or “loss of rents
insurance”) covering loss of revenues and other income by the Borrower by reason of total or
partial suspension of, or interruption in, the operation of the Project or such portion thereof as
shall have been placed into service caused by damage or destruction insured under (a) above of
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the Project or such portion thereof as shall have been placed into service in an amount not less
* than the Maximum Annual Debt Service on the Bonds plus twelve (12) months of budgeted
Operating Expenses; o S I ‘. '
: © (¢) " commencing on or priot to the ‘issuance and delivery of the Series 2003
Bonds, commercial general liability insurance on an Occurrence Basis Form for liability of the
“General Contractor or the Borrower arising out of claims’ for personal injury (inchiding bodily
injury and ‘death) and/or property damage including coverage for (i) explosion, collapse, and
underground hazards; (ii) products-completed operations (which coverage shall remain in effect
for at least five (5) years following the Series 2003 Completion Date); (iii)-blanket contractial
liability, including all insurable obligations of the Borrower under the Ground Lease: (iv) broad
form property damage; (v) personal injury and’advertising liability (with employee exclusions
removed); (vi) independent contractors; and (vii) pollution liability arising out of hostile fire and
' nount riot’ less than One Million’ Dollars ($1,000,000) “each

explosion, in each-case; in an am
occurrence; - ¢ :
: " (&) " commencing on the-date any vehicle'is acquired or hired by the Borrower

for use with respect to the Project, commercial automobile liability insurance for the liability of
* the Borrower arising out of claims for bodily injury and/or property’ damage ‘covering all owned
(if any), leased, hired, and non-owned vehicles used in the performance of the Borrower’s
obligations under any of the Borrower Documents with a minimum limit of One Million Dollars
. (31,000,000) each accident for'combi.neld bodily injury and property damage and mncluding
-personal injury’ protection” and uninsured motorist protection in the minimum statitory limits
- where required by law (with deductible provisions not to éxceed Twenty-Five Thousand Dollars

($25,000) per occurrence);

(&) commencing on the date that the Project or any part thereof is placed into

“service, flood insurance under the Federal Flood Insurance Program shall be maintained at al]

times within the minimum requirements and amounts required for federally financed or assisted

" loans under the Flood Disaster Protection Act of 1973, as aménded, if the Project or such portjon
thereof as shall have been placéd is eligible under such program; '

: (D commencing on the date ‘the first employee of ‘the Borrower is hired,
workers’ compensation coverage or other similar coverage covering all of the Borrower’s
employées on the Premises, as. required by thé laws of the State, including, with respect to
workers’ compénsation insurance, the policy rhust include’ Coverage B-Employer’s liability
“limits of: bodily injury by accident — Five Hundred Thousand Dollars ($500,000) each accident;
. and bodily injury by diseasé -~ Five Hundred Thousand Dollars ($500,000) each employee (and,
in' this regard, the Borrower shall require all contractors and subcontractors performing work
under any of the Borrower Documents to obtain an ‘insurance certificate showing proof of
‘cOntractors’ and subcontractors’ workers’ compensation  insurance and employers liability
insurance); ’ ‘ K ' ' '

: '~ (8)  commencing on the date that the Project or any part thereof is placed into
service, fidelity bonds or employee dishonesty insurance ‘in the amount of One Hundred
Thousan‘d Dollars ($100,000) for all officers, agents, and employees of the Borrowe; with the
responsibility of handling General Revenues; and ' ' - I
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(h) = excess or umbrella lability insurance on an occurrence basis (on a least a
following form basis) ‘in excess of the underlying " insurance described in the foregoing
subsections (c), (d), and {f), with minimum limits of (i) during construction of the Series 2003
- Project, Ten Million Dollars ($10,000,000) combined bodily injury, death, and property damage
minimum limit per occurrence and. (ii) commencing on the ‘Series 2003 Completion Date, Ten .
Million Dollars ($10,000,000) combined bodily injury, death, and property damage minimum
limit per occurrence; _ :

~ Advances by the Issuer or the Trustee

If the Borrower shall fail to make any payment or perform any act required of it under the
* Loan Agreement, the Issuer or the Trustee will be permitted (but will be under no obligation to),
after notifying the Borrower of its intention to do so and at the expiration of any applicable cure
‘period, to.make such payment or perform such act. All amounts so paid by the Issuer or the
Trustee and all costs, fees, and expenses so incurred will be payable as an additional obligation
under the Loan Agreement and under the Notes, together with interest thereon from the date of
payment at the Prime Rate, payment of which will be secured by the Leasehold Mortgage. and : ;
the Security Agreement. Any remedy vested in the Issuer or the Trustee for the collection of the ' !
Loan Payments will also be available to the Issuer and the Trustee for the collection of all such S
amounts so advanced. The Trustee will be under no obligation to make any such payment unless ~ ,I
it-shall be requested to do so by the owners of at least twenty-five percent (25%) in aggregate E
principal amount of all Bonds then Outstanding and shall be provided with adequate funds paid
in cash to the Trustee (from a source or sources approved by the Trustee) for the purpose of such

payment.
Destruction and Damage

In the event that the Project shall be destroyed or damaged (in whale or in part) by fire or
other casualty, the Borrower will be required to notify the Issuer, the Trustee, ‘and the Bond
Insurer promptly and, unless the Bonds shall be paid in full from the Net Proceeds of insurance
resulting from such destruction or damage, to continue to make the Loan Payments and will not

be entitled to any postponement, abatement, or diminution thereof.

If suich Net Proceeds of insurance shall be less than Two Hundred Fifty Thousand Dollars
($250,000), all such insurance proceeds will be paid to the Borrower, and thé Borrower will be
required to repair, replace, rebuild, restore, and/or re-equip the Project promptly to substantially
the same condition thereof as existed prior to the event causing such destruction or damage with
such changes, alterations, and ‘modifications (including the substitution and addition of other v
property) as may be desired by the Borrower and as will not impair the valué or the character of . :
the Project. ‘In the event the Net Proceeds shall not be sufficient to pay in full the costs of any '
such repair, replacement, rebuilding, restoration, and re-equipping, the Borrower will be required
nonetheless to complete said work and to pay that portion of the costs thereof in excess of the

amount of said Net Proceeds.

If such Net Proceeds of insurance shall be in excess of Two Hundred Fifty Thousand
‘Dollars (§250,000), the Borrower will be required to notify the Issuer, the Bond Insurer and the
Trustee, and all such insurance proceeds will be paid to the Trustee and deposited and held in the

C-19




Attachment# 1-B
Page 224 of 532

Insurance Fund to be applied, as fully as practicable, in one or more of the following ways a
shall be directed in writing by the Borrower within sixty (60) days from the date of such deposit:

o (é) subjcct to the requirements of the Loan Agreement described in ~£h(
third succeeding paragraph, such Net Proceeds may be applied to the restoration of the
- Project; or . . : . ' o

(b} subject to the requirements of the Loan Agreement described in the
third succeeding paragraph, such Net Proceeds may be applied to the acquisition of other
suitable land and the acquisition, by construction or otherwise, to the extent permitted by
applicable law,. of improvements consisting of a building or buildings, facilities,

-furnishings, machinery, ‘equipment, -or other properties suitable for the Borrower’s
operations at the Project as- conducted prior to such destruction or damage (which
improvements will be deemed a part of the Project and available for use and occupancy
by the Borrower without the payment of any Loan Payments other than as provided in the
Loan Agreement to the same extent as if such improvements were specifically described
- therein and will be required to be acquired by the Borrower subject to no liens, security
" Interests, or encumbrances prior to or on a parity with the lien and security interest of the-
Leasehold Mortgage and the Security Agreement, other than Permitted Encumbrances);

or

L ;(c) s sﬁéh_ 'N,et Proéeeds fnay be transféned to the Redemptioq. Fund to
be applied to the redemption of Bonds; or

(d)  such Net Proceeds may be applied in some combination permitted
by the foregoing clauses (a), (b), and (c). .

All Net Proceeds so.deposited into’the Redemption Fund to be applied to the redemption
~of the Series 2003 Bonds shall be used to redeem Series 2003 Bonds:

N first: pursuant to the provisions of the Indenture described in the
Official Statement under the caption “THE SERIES 2003 BONDS - Redemption --
Extraordinary Optional Redemption;” provided, however, that no part of any such Net
Proceeds may be applied to a redemption of the Bonds in whole unless the requirements
of the Loan Agreement relafing to prepayment in full upon destruction or damage
described under the.caption “THE LOAN AGREEMENT -- Option and Obligation to
Prepay the Loan” in “SUMMARIES OF PRINCIPAL FINANCING
DOCUMENTS?” in this Appendix “C” shall have been met; and

" (b) ‘,séc_b'n:id‘: puisﬁant to the pfovisiohé ‘described in.the Official

Statement under the caption “THE SERIES 2003 BONDS - Redemption -- Other

Redemptions at Par.””
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Before the Trustée applies any Net Proceeds pursuant to the provisions of preceding
paragraphs (a), (b), (c) or (d), the Authorized Borrower Representative will be required to furnish
to the Issuer, the Trustee and the Bond Insurer (a) a certificate of an Independent Engineer () to
the effect that the Project can reasonably be expected to be restored, within a period of twelve
(12) months from the receipt of such Net Proceeds, to substantially the condition thereof
immediately preceding such damage or destruction, (i) setting forth the estimated cost of the
proposed repair, rebuilding, testoration, or re-equipping of the Project, including an allowance
for contingencies, and the estimated date of completion of such repair, rebuilding, restoration, or
re-equipping, and (iii) to the effect that all'amounts necessary to accomplish the proposed repair,
rebuilding, restoration, and re-equipping are on deposit in thé Insurance Fund, (b) the forecasted
financial statements of the Project for each Lease Year until such repair, rebuilding, restoration, -
and re-equipping is expected to be completed and for the Lease Year immediately following the
Lease Year in which such repair, rebuilding, restoration, and re-equipping is expected to be
completed, which give effect to the repair, rebuilding, restoration, and re-equipping, and which
will be required to be accompanied by a certificate of the Authorized Borrower Representative to
the efféct that (i) the assumptions underlying such forecasted financial statements are reasonable,
(ii) such fotecasted financial statéments have been ptepared in accordance with GAAP (insofar
as GAAP is applicable to forecasted financial statements), and (iii) (A) the forecasted Fixed
Charges Coverage Ratio for the Lease Year immediately following the Lease Year in which such
repair, rebuilding, restoration, and re-equipping is expected to be completedis not less than
1.20x and (B), the forecasted Revenue Available for Fixed Charges (including as Revenues any
proceeds of business interruption insurarice) for each Lease Year until such repair, rebuilding,
réstoration, and rée-equipping is expécted to be completed is sufficient to pay the forecasted Fixed
Chaiges for each Lease Year until such repair, rebuilding, restoration, and re-equipping is
expected to be completed, and (C) a certificate of the Authorized Borrower Representative to the
effect that all permits, licenses, accreditation, and other governmental approvals necessary for
operation of the Project are in full force and effect. - ‘ L

Any balance of Net Proceeds of insurance remaining after application pursuant to-.the
provisions of the Loan Agreement described in the fourth and fifth preceding paragraphs or
remaining because of the failure of the Authorized Borrower Representativé to furnish to the
Trustee the items required by the provisions of the Loan Agreement described in the immediately
preceding paragraph will be paid into the Redemption Fund and used to redeem Bonds as
provided in the provisions of the Loan Agreement described in the third preceding paragraph. If
the Bonds shall have been fully paid (or provision for payment thereof shall have been made in
accordance with. the Indenture) and all amounts owed to the Bond Insurer shall have been fully
alance of such Net Proceeds remaining after application pursuant to the
provisions of the Loan Agreement described in the fourth and fifth preceding paragraphs or
remaining because of the failure of the Borrower to furnish to the Trustee the items required by
the provisions of the Loan Agreement described in the third preceding paragraph will be paid to

the Borrower. ;

'paid, .any such b

Condemnation

, In the event that title to or the temporaify use of the Pr.dj'éétor ‘ai'_]yA part thereof shall be
taken under the exercise of the power of eminent domainiby, any governmental body or by any
Person acting under governmental authority, the Borrower will be required to notify the Issuer,
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the Trustee and the Bond Insurer promptly and, unless the Bonds shall be paid in full from the
award made in such eminent domain proceedings, to continue to make the Loan Payments and
not be entitled any postponement, abatement, or diminution thereof. . «

- Except for Net Proceeds. received by the Borrower for condemnation of property not
included in the Project, the Issuer, the Borrower, and the Trustee will be required to cause the
i Net Proceeds received by them or any of them from any award made in such eminent domain
i : proceedings .to be paid to the Trustee and- deposited and held in the Condemnation Fund to be

applied, as fully as. practicable, in one or more of the following ways as shall be directed in
writing by the Borrower within sixty (60) days from the date of such deposit:

..+ (@ subjecttothe requfremenps of the Loan Agreemeﬁt described in the
third succeeding paragraph, such Net Proceeds may be applied to the restoration of the
- Project; or - . :

- (b) subject to the requirements of the Loan Agreement described in the
-third succeeding paragraph, such Net Proceeds may be applied to the acquisition of bther
. suitable land and the acquisition, by construction or otherwise, to the extent permitted by

applicable law, of improvements consisting of "a building or buildings, facilities,

e T furnishings, machine ,_equipmént; or other properties suitable for the Borrower’s
operations at the Project as conducted prior to such takirig (which improvements shall be
~ _ deemed a part of the Project and available for use and occupancy by the Borrower

without the payment of any Loan Payments other than as provided in the Loan
Agreement to the same extent as if such improvements were specifically described in the
Loan Agreement-and will be required to be acquired by the Borrower subject to no liens,
security ‘interests, or encumbrances prior to' or on a parity with ‘the lien and security
interest of the Leasehold Mortgage and the Security Agreement, other than Permitted
f‘! Encumbrances); ox o : :

s _ _ (© such Net Proceeds may be transferred to the Redemption Fund to
i : - be applied to the redemption of Bonds: or o

e - (d) such Net Proceeds may be applied in some combination permitted’
by the foregoing clauses (a), (b), and (c). o

Pl - All Net Proceeds deposited into the Redemption Fund as a result of the condemnation of

i a portion of the Project will be applied to the redemption of all or a portion of the Bonds issued

; to finance thé acquisition of such portion of the Project or, if such Bonds are no longer
Outstanding, the rédemption of such other Bonds as may be directed by the Borrower in
accordance with the provisions of the Indenture. - : e e '

All Net Proceeds so deposited into the Red‘emption Fund to be applied to the ~redemptidn
of the Series 2003 Bonds will be used to redeem Series 2003 Bonds: :

(a) first: pursuant to the provisions of the Indenture described in the

© Official Statement under the caption “THE SERIES 2003 BONDS - Redemption -
Extraordinary Optional Redemption,” provided, however, that no part of any such Net
Proceeds may be applied to a redemption of the Bonds in whole unless the requirements
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of the Loan Agreement relating to prepayment in full upon ‘destruction or damage
described under the caption “THE LOAN  AGREEMENT -- Option and Obligations
fo Prepay the Loan” in “SUMMARIES OF PRINCIPAL FINANCING
DOCUMENTS” in this Appendix “C” shall have been met; and R
- . (i) second: pursuant to the provisions of the Indenture described in
the Official Statement under the captiori “THE SERIES 2003 BONDS - Redemption -
" Other Redemptions at Par.” o o SR S

Before ihe Tristee applies any Net Proceeds pursuant to pay the costs of restoring and
replacing the Project, the Authorized Borrower Representative will be required to furnish to the
Trustee and the Bond Insurer (a) a certificate of an Independent Engineer (i) to the effect that the
Project can reasonably be:expected 0 bé restored, within a period of twelve {12) months from P
the receipt of such Net Proceeds, to substantially the condition thereof immediately preceding E

“such condemnation, (ii) setting forth the estimated . cost ‘of the proposed restoration or
teplacement of the Project, inéliiding an allowance for contingéncies, and the estimated date’ of B
completion of Stich restoration of replacement, and (iii) to the effect that al] amounts necessary to |
accomplish the proposed restoration and replacement are on deposit in the Condemnation Fund, :
(b) the forecasted financial statements of the Project for each Lease Year until such restoration i
and replacement is expected to be completed and for the Lease Year immediately following the

‘Lease Yearin which such restoration and replacement 1s expected to be completed, which give
effect to the restoration and replacement, and which shall be accompanied by a certificate of the
Authorized Borrower. Representative to the effect that (i) the assumptions underlying such
forecasted financial statements are reasonable, (ii) such forecasted financial statements have been .

prepared in accordance with GAAP (insofar as GAAP is applicable to forecasted financial o

statements), and (iii) (A) the forecasted Fixed.Charges Coverage Ratio for the Lease Year
immediately following the Lease Year in which such restoration and replacement is'expected to i
be completed is not less than 1.20x and (B) the forecasted Revenue Available.for Fixed Charges

(including as Revenues any proceeds of business interruption insurance) for each Lease Year

until such restoration and replacement is éxpected to-be completed is sufficient to pay the '

forecasted Fixed Charges for each Lease Year until such restoration-and replacement is expected

to be completed, and (C) a certificate of the Authorized Borrower’ Representative to the effect o
that all permits,” licenses, ~ accreditation, and other .governmental. approvals necessary for "
operation of the Project are in full force and-effect.. -~ - .. . oo : |

. Any balance of such Net Proceeds remaining after application pursuant to the provisions
of the Loan Agreement described in the fourth and fifth preceding paragraphs remaining because ‘ i
of the failure of the Borrower to furnish to the Trustee the items required by the immediately )
preceding paragraph will be required to be paid into the Redemption Fund and used to redeem L
Bonds as provided in the Loan Agreement described in the third preceding paragraph. If the ]
Bonds shall have been fully paid (or provision for payment thereof shall have been made in
accordance with the Indenture) and all amounts owed to the Bond Insurer shall have been fully

paid, any such balance will be paid to the Borrower. .
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Option and Obligation te Prepay the Series 2003 Loan

The Borrower will have the option to prepay the Series 2003 Loan by prepaying Basic
Loan Payments due under the Loan Agreement in such manner and amounts as will enable the
Issuer to redeem the Series 2003 Bonds prior to maturity in whole or in part on any date, as
provided in the Indenture. The Basic Loan'Payments payable by the Borrower in the event of its
exercise. of the option granted under the Loan Agreement will be (a), in the case of partial
redemption, the amount necessary to pay principal, ail interest to accrue to the redemption date,
the applicable redemption price, as provided in the Indenture, and any redemption expense, and
(b) in the case of a total redemption, the amounts set forth in the Indenture and the applicable

redemption price. .

To exercise such option, the Borrower will be required to (a) give the Issuer, the Trustee,
and the Bond Insurer not less than forty-five (45) days’ prior written notice of the exercise of
such option and to specify therein the date of tender of such prepayment and the amount thereof,
(b) direct the redemption of the corresponding amount of Series 2003 Bonds, and (c) make

-arrangements satisfactory to the Trustee for the giving of the required notice of r'edémption.r

Financial Statements

The Borrower will be required to provide the Issuer, the Trustee, the. Bond Insurer and
each Rating Agency annually, within one hundred eighty (180) days after the end of each Lease
Year, beginning with the Lease Year ending July 31, 2005, the financial statements of the
Borrower related to the Project for such Lease Year, including its balance sheet, statement of
revenue, expenses, and changes in fund and account balances (deficit), and statement of cash
flow, for the year then ended in comparative form for the preceding Lease Year, which financial

statements shall be accompanied by an Audit Report.
Covenants Regarding Maintenance of Borrower’s Status

The Borrower will (i) be required to maintain jts legal existence as a single member .
limited liability company organized under the laws of the State whose sole member is the
Authority, (ii) not be permitted, except as permitted by the provisions of the Loan Agreement
described in the second succeeding paragraph, consolidate with or merge into another entity or
permit another entity to consolidate with or merge into it, and (iii) not be permitted to dissolve or
otherwise dispose of all or substantially all of its assets. The Borrower will be required to
preserve and keep in full force and effect all Jicenses and permits necessary to the proper conduct

of its business.

. The Bomrower will be required to take such actions as are necessary or appropriate and
within its control to take to comply with the provisions of the Code and the regulations
promulgated thereunder in order to preserve the exclusion of the interest paid on the Series 2003
Bonds from the gross income of the Owners thereof for federal income tax purposes and will not
be permitted to act or fail to act in any other manner that would adversely affect such exclusion.
In connection with the foregoing, the Borrower will acknowledge and agree to comply with the
provisions of the Tax Compliance Certificate of Borrower.
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~_The Borrower will be permitted, without violating the covenant described in the second
preceding paragraph, to consolidate, merge, sell, or otherwise transfer to another Person all or
-substantially all of its assets as an entirety (and may thereafter dissolve); provided, however, that
(i) such consolidation, merger, sale, or other transfer shall not otherwise cause an Event of
Default’ under the Loan Agreement, (ii) the Bond Insurer shall have consentéd to-such
consolidation, merger, sale, or other transfer, and (iil) the surviving, resulting, or transferee
Person (A) shall be authorized to do business in the State, (B) shall be a domestic corporation,
partnership, or other entity, or if a natural person, is a resident of the United States of America,
(C) shall have the power to assume and shall assume in writing all of the obligations of the
Borrower under the Bond Documients and shall deliver to the Trustee any security agreement
necessary to ensure that after such consolidation, merger, sale, or other transfer, the Trustee shall
have a security interest in all assets that constitute, or would have constituted, Collateral (as
defined in the Security Agreement) prior to such consolidation, merger, sale, or transfer, together
with an opinion of counsel that all action has been taken to perfect such security interest to the
extent perfection can be made by the filing of financing statements, (D) shall obtain all licenses
and permits required by law to operate the Project, (E) shall deliver to the Trustee a title
insurance policy insuring that the surviving, resulting, or transferee Person has a valid leasehold
interest in the Premises and insuring the Leasehold Mortgage as a first lien subject only to the
Permitted Encumbrances, (F) shall deliver to the Trustee and the Bond Insurer an opinion of
Independent Counsel to the effect that the Loan Agreement, as assumed by the surviving,
resulting or transferee Person, and the Notes are valid and enforceable obligations of such Person,
subject only to exceptions related to bankruptcy and other customary exceptions, (G) shall
deliver to the Trustee, and the Bond Insurer an opinion of Bond Counsel to the effect that such
consolidation, merger, sale, or transfer will not bring about an Event of Taxability, (H) shall have
a fund balance or net worth, as the case may be, as reflected in the pro forma financial statements
required to be furnished pursuant to the Loan Agreement, not less than the fund balance or net
worth, as the case may be, of the Borrower, as reflected in the most recent audited balance sheet .r
of the Borrower furnished to the Trustee pursuant to the Loan Agreement, and (I) shall have a
Fixed. Charges Coverage Ratio not less than that of the Borrower for the two.(2) consecutive ¥
years prior to such consolidation, merger, sale, or transfer, as determined from the surviving, ' ‘ ,:.
" resultant, or transferee Person’s financial statements on a pro forma basis that gives effect to i
such consolidation, merger, sale, or transfer, which pro forma basis financial statements shall be i
accompanied by a report of an Accountant with respect to such historical pro forma basis
financial statements stating the Fixed Charges Coverage Ratio for the periods reported on.. . '

LR S AL T S S

Financial Covenants

_ Rate Covenant. The Borrower will covenant and agree to operate the Project as a L
revenue producing student housing facility on. a non-discriminatory basis, and to the extent o
permitted by law and by the Ground Lease, to charge such fees and rates for its facilities and .\1 o
“services and to exercise such skill and diligence as will provide Revenue Available for Fixed i
Charges, together with other available funds, sufficient to pay promptly all expenses of operation,
maintenance, and repair of the Project and to provide all payments required to be made by the ¥
Borrower under the Loan Agreement and the other Borrower Documents. ' ’ 1

, Such rates, fees, and charges in each Lease Year beginning with the first full Lease Year
will be required to be sufficient to produce a Fixed Charges Coverage Ratio of at least 1.20x. In
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the event that it shall be determined, based upon the financial statements of the Borrower
required by the Loan Agreement, that for any Lease Year such Fixed Charges Coverage Ratio

shall not have been maintained, the Borrower will be required promptly (within thirty (30) days)

to engage a Financial Consultant acceptable to the Bond Insurer to submit a report of such firm

containing recommendations as to changes in the operating policies of the Borrower designed to

maintain such Fixed Charges Coverage Ratio and to commence in’ good faith to timely

implement the recommendations of such Financial Consultant to the exfent permitted by law and

by the Ground Lease. Such Financial Consultant shall be required to timely prepare and submit

to the Borrower, the Trustee and the Bond Insurer (within sixty (60) days of engagement) a

written report of its recommendations. .No Event of Default under the Loan Agreement will
occur as a result of the provisions of the Loan Agreement described in this paragraph if such

recommendations are followed notwithstanding that such Fixed Charges Coverage Ratio shall

not subsequently be reattained, but the Borrower shall continue to be obligated to employ such a

Financial Consultant for”such purpose until such Fixed Charges Coverage Ratio shall be

reattained. o ' ' : ’

A The Borrower will agree that, notwith;staﬁdi‘ng anything in the Loan Agreement or in the
Bond Documents to the contrary, in no event shall the Fixed Charges Coverage Ratio fall below

The'Borrower will also be required, from time to time as often as necessary and to' the
extent permitted by law and by the Ground Lease, to revise the rates, fees, and charges aforesaid

m such manner as may be necessary or proper so that the Revenue Available for Fixed Charges
will be sufficient to meet the requirements of the Loan Agreement, and further, to take all action

within its power to obtain approvals of any regulatory or supervisory authority to implement any
rates, fees, and charges required by the Loan Agreement. ‘ - o

Annual Bidger. Not later than July 1,2004 and at least thirty (30} days prior to the first
day of each Leas¢ Year thereafter, the Borower will be required to prepare the Annual Budget
for the immediately succeeding Lease Year (or in the case of July 1, 2004, for the balance of the
‘then current Lease Year) which will be required to include the monthly budgeted Expenses of the
Project for such Lease Year and to indicate clearly any projected surplus for such Lease Year, If
the Borrower shall fail to prepare the Annual Budget for any Lease Year, the Annual Budget for .
the immediatély preceding Lease Year will ‘continue in effect until the Annual Budget shall be
prepared for the remainder of the applicable Lease Year, '

To the extent that the Borrower shall deem it necessary at any time during any Lease
Year, the Borrower will be required to submit a revised Annual Budget to the Issuer, the Trustee ,
and the Bond Insurer declaring that the revisions are necessary to operate or maintain the Project

- and setting forth the reasons therefor which revised Annual Budget will, for all purposes of the

Loan Agreement, be deemed the Annual Budget for the remainder of the applicable Lease Year.

Promptly following preparation by the Borrower, a copy of each Annual Budget or

- revised Annual Budget will be furnished to the Issuer, the Trustee and the Bond Insurer.

- In the event the Borrower shall fail to provide a certificate to the Trustee that the Annual
Budget, revised to reflect such recommendations or variations as may be presented in writing by
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the Financial Consultant, is reasonable, a Financial Consultant will be required to be employed
by the Borrower to review and/or revise the Annual Budget and to so certify to the Issuer, the

Trustee, and the Bond Insurer.

Management Plan: Pursuant to the Sublease Agreement, dated December 19, 2002,
between the State of Florida Board of Education, as successor to the Florida Board of Regents, as
sublessor; and the Authority, as sublessee, the Borrower shall prepare and review a Management
Plan jointly with the Improvement Trust Fund, the Ground Lessor and the Issuer. The first such
review- shall occur prior to the Lease Year commencing August 1, 2008 and every fifth (5th)
Lease Year thereafter. The Borrower shall provide to the Improvement Trust Fund, the Ground .
Lessor, the Issuer, the Trustee and the Bond Insurer a copy of any revised Management Plan.

The Borrower shall not, without the prior written consent of the Improvement Trust Fund, the
Ground Lessor and the Issuet, use or alter the Premises except as provided in the current

~approved Management Plai. '

Covenant Regarding. Manager

The Borrower will agree that if the initial Manager shall cease to serve as Manager of the
Series 2003 Student Housing Facilities, the Borrower will, with the consent of the Bond Insurer,
promptly employ and at all times thereafter employ as the Manager a recognized manager of
student housing facilities reasonably acceptable to the Trustee, the Issuer and the Bond Insurer.
The Borrower will agree that if an Event of Default under the Management Agreement shall
have occurred and be continuing, the Manager will be replaced at the Bond Insurer’s request.
Prior to entering into a contract with any successor Manager, the Borrower will first be. required
to deliver to the Trustee an opinion of Bond Counsel to the effect that the terms of the proposed
Management Agreement will not bring about an Event of Taxability. '

Assignment and Subleasing; Restrictions on Encumbrances

The Borrower will be permitted to enter into subleases with residents of the Project
without complying with the provisions described below other than subparagraph (g). The rights
and obligations of the Borrower under the Loan Agreement will, with the written consent of the
Bond Insurer; be permitted to be assigned and delegated, and the Project subleased; as a whole or
in part, by the Borrower without the necessity of obtaining the consent of either the Issuer or the
Trustee, subject, however, to each of the following conditions: '

(a)  No assignment (other than in connection with a consolidation, merger,
transfer described above under the caption “THE LOAN AGREEMENT — Covenants
Regarding Maintenance of Borrower’s Status” in SUMMARIES OF PRINCIPAL
FINANCING DOCUMENTS in this Appendix “C”} or sublease will relieve the Borrower {rom
primary liability for any of its obligations under the Loan Agreement, and in the event of any
such assignment or sublease, the Borrower will continue to remain primarily liable for payment
of the Loan Payments and for the payment, perfonmance, and observance of the other obligations
and agreements on its provided in the Loan Agreement to be performed and observed by it.

A (b)  The assignee shall assume in writing vthé obligations of the Borrower
under the Loan Agreement to the extent of the interest assigned.
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(c) The Borrower shall furnish or cause to be furnished to the Issuer, the
Trustee, and the Bond Insurer assurances reasonably satisfactory to the Issuer, the Trustee, and
the Bond Insurer that the Project will continue to be operated as an “Authorized Project,” within

the meaning of the Act.

t

, " (d)  No assignment or sublease with any Person shall bé entered into by the
Borrower without the Borrower’s first furnishing to the Trustee and the Bond Insurer an opinion
of Bond Counsel or a ruling from the IRS to the effect that such assignment or sublease will not

bring about an Event of Taxability. ’
(e) No such assignment or sublease shall giveﬁse to a novation.

(H) The Borrower shall, within thirty .(30) days after the execution thereof,
furnish or cause to be furnished to the [ssuer, the Trustee, and the Bond Insurer a true and
-complete copy of each such assignment or-sublease, as the case may be. The Issuer and the
Trustee shall have the right, at any time and from time to time, to notify any assignee or
sublessee of the rights of the Issuer and the Trustee, as provided by this paragraph. From time to
time, upon the request of the Issuer, the Trustee, or the Bond Insurer, the Borrower will be
required to assign and grant a security interest to the Trustee, as additional security for the Loan
Payments, by an amendment to the Security Agreement in writing and in the form approved by
the Issuer, the Trustee, and the Bond Insurer, ali the right, title, and interest of the Borrower in
and to any and all subleases hereafter on or-affecting the Premises, together with all security
therefor and all moneys payable thereunder, subject to the conditional right of the Borrower to
collect the rentals under any such subleases. ‘The Borrower and the Issuer will also be required
to execute and deliver to the Trustee any notification; financing statement, or other document
reasonably required by the Trustee to perfect the foregoing assignment and security interest
created as to any such subleases and other properties.

. () All subleases shall contain an attornment clause providing in effect that if
at any time during the term of the sublease, the Trustee or the designee of the Trustee, or a
- subsequent purchaser at a foreclosure sale from the Trustee, shall become the owner of the
Project, such sublessee agrees, at the election and upon demard of any owner of the Project, to
attorn, from time to time, to any such owner upon the terms and conditions set forth in the
sublease. Such sublessee will be required to agree, at the request of the party to whom it has
attorned, to execute; acknowledge, and deliver, without charge, from time to time, instruments
acknowledging such attornment. The attornment clause will be required to provide that upon
such attornment, the sublease shall continue in full force and effect as, or as if it were, a direct
sublease between the successor and the sublessee, except that the successor landlord shall not (i)
have any liability for any previous act or omission of a predecessor landlord under the sublease,
(i) be bound by any previous modification of the sublease, unless such modification or
prepayment shall have been expressly approved in writing by the Issuer and the Trustee, or (ii1)
have any liability for refusal or failure to perform or complete landiord’s work or otherwise
prepare the demised premises for occupancy in accordance with the provisions of the sublease.

The Issuer will confirm and recognize that the right of possession of sublessees of the
Borrower to the Premises and their other rights arising out of the subleases will not be affected or
disturbed in any way by the Issuer, the Trustee, or the Bond Insurer or by the exercise of any
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rights or remedies by the Issuer, the Trustee, or the Bond Insurer, for any reason other than one
that would entitle the Borrower under the -subleases to- dispossess the sublessees from the
Premises or that would constitute an event of default under the subleases. Further, in the event
of a foreclosure or such other exercise of the Issuer’s, the Bond Insurer’s or the Trustee’s rights |
under the Loan Agreement and the Indenture, the Issuer will'agree that so-long as any sublessee t
is not in default under the terms of its sublease, it will recognize such sublessee as the sublessee I

|

under such sublease.

The Borrower will agree in the Loan Agreement that it will not directly, indirectly, or
beneficially sell, convey, or otherwise dispose of any part of its interest in the Project during the
Agreement Term, permit any part of the Premises to become subject to any mortgage, lien, claim
of title, encurnbrance, security interest, conditional sale contract, title retention arrangement,
finance lease, or other charge of any kind, except for Permitted Encumbrances or except as
otherwise permitted under the Loan Agreement, or assign, transfer, or hypothecate-(other than to
the Trustee or the Bond Insurer) any rent.(or analogous payment) then due or to accrue in the
future under any sublease ‘of the Premises, except for Permitted Encumbrances or except as
otherwise permitted under the Loan Agreement.- See the caption “THE LOAN AGREEMENT :
- Covenants Regarding Maintenance of Borrower’s Status” ‘in “SUMMARIES OF ;

PRINCIPAL FINANCING DOCUMENTS?” in this Appendix “C.”

Evenfs of Default “ : ' . A !

L The Loan Agréement wjll_provide' that the occurrence of any one of the following will
constitute an “Event of Default:”

(a) The Borrower’s failure to pay (i) the Basic Loan Payments required to be i
paid under the Loan Agreement at the times specified therein; (ii) the Additional Loan Payments |
required to be paid under the Loan Agreement at the times specified therein, or (i) the Reserve v
Loan Payments required to be paid under the Loan Agreement at the times specified therein. i

(b) The Borrower’s failure to pay the Basic Loan Payments required to be
paid under the Loan Agreement with respect to Additional Bonds at the times specified therein
and the continuation of such failure for a period set forth in the amendment or amendments to the
Loan Agreement executed in connection with the issuance of such Additional Bonds; ‘ o

(¢)  Any representation or warranty made by the Borower under the Loan ’

Agreement, under any of the other Borrower Documents, or in any statement or certificate ;,
furnished to the Issuer or the Trustee or the purchaser of any Bonds in connection with the sale o
of any Bonds or fumished by the Borrower pursuant to the Loan Agreement shall prove l :
inaccurate in any material respect as of the date of the issuance or making thereof and shall not e
be corrected within thirty (30) days after written notice specifying such inaccuracy is given to the i
Borrower by the Issuer, the Trustee, or such purchaser. In the case of any such inaccuracy that
cannot with due diligenice be corrected within such thirty (30) day period, but can be wholly
corrected within a period of time not materially detrimental to the rights of the Trustee, it will not
constitute an Event of Default if corrective action is instituted by the Borrower within the
applicable period and diligently pursued until the inaccuracy is corrected in accordance with and
subject to any directions or limitations of time established in writing by the Trustee.
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: (d) The Borrower’s failure to perform or cause to be performed any other
covenant, condition, or provision of the Loan Agreement, other than as referred to in (a) through
(c) above or-any ‘covenant contained in the Loan Agreement relating to continuing ‘disclosure,

“and to correct such failure within thirty (30) days afier written notice specifying such is given to

the Borrower by the Issuer or the Trustee. In the case of any such failure that cannot with due
diligence be corrected within such thirty (30) day period but can be wholly corrected within a
period of time not materially detrimental to the rights of the Trustee, it will not constitute an
Event of Default if corrective action is instituted by the Borrower within the applicable period
and diligently pursued until the failure is corrected in accordance with and subject to any
directions or limitations of time established in writing by the Trustee. - ’

(e) - The Borrower shall (i) apply for or consent to the appointment of or the
taking of possession by a receiver, custodian, trustee, or liquidator of it or of all or a substantial
part of its property .or of the Project, (ii) fail to promptly lift or bond (if legally permissible) any

-execution, garnishment, or attachment of such consequence as will impair the ability of the

Borrower to carry on its operations at the Project, (iii) enter into an agreement of composition
with its creditors, (iv) admit in writing its inability to pay its debts as such debts become due, (v)
make a general assignment for the benefit of jts’ creditors, (vi) commence a voluntary case under
the federal bankruptcy law or any similar law in effect in 4 foreign. jurisdiction (as now .or

‘hereafter in effect), (vii) file a petition or answer seeking to take advantage of any other law

relating to bankruptcy, insolvency, reorganization, winding-up, or composition or adjustment of

debts, (viii) fail to controvert in a timely or appropriate manner or acquiesce in writing to any
petition filed against it in an mvoluntary case under such federal bankruptcy law or any similar
law in effect in a foreign jurisdiction, or (ix) take any action for the purpose of effecting any of

the foregoing.

6 A proceeding or case shall be commenced, without the application of the
Borrower, in any court of competent jurisdiction, seeking (i) the liquidation, reorganization,
dissolution, winding-up, or composition or adjustment of debts of the Borrower, (i) the
appointment of a trustee, receiver, custodian, liquidator, or the like of the Borrower or of all or
any substantial part of the assets of it, or (iit) similar relief in respect of the Borrower under any
law relating to bankruptcy, insolvency, reorganization, winding-up, or composition and
adjustment of debts, and such proceeding or case shall continue undismissed or an order,
judgment, or decree approving or ordering any of the foregoing shall be entered and shall
continue unvacated and unstayed and in effect for a period of ninety. (90) days, whether

consecutive or not.

7 (2) The occurrence of an event of default under any of the Bond Documents
other than the Continuing Disclosure Agreement. '

(h) If for any Lease Year, the Fixed Charges Coverage Ratio shall not be at
feast 1.00x. :
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Remedies

~ Upon the occurrence and continuation of an Event of Default, the Issuer or the Trustee, as
the assignee of the Issuer, to the extent permitted by law, may, with the prior written consent of
the Bond Insurer, and shall, if directed by the Bond Insurer, in writing: '

(a)  atits option to declare all unpaid installments of Basic Loan Paymeuts and
other amourits payable under the Loan Agreement for the remainder of the  Agreement Term to
be immiediately dué and payable; or S e e T '

(b) * - in the event any of the Bonds at the time shall be outstanding and unpaid,
to have access to and inspect, examine, and make copies of the'books and records and any and all
accounts, similar data, and income tax and other tax returns of thé Borrower; or' o ‘

" (c)  from time to time to take whatever action at law or in equity or under-the
terms of the Bond Documents may appear necessary or desirable to collect the Loan Payments
and other amounts payable by the Borrower under the Loan Agreement then due and/or
thereafter to become' due, or to enforce performance and .observance -of any obligation,
agreement, or covenant of the Borrower under the Loan Agreement. o o

_ Any amounts collected pursuant to. actions described above will be applied in accordance
with the provisions of the Indenture or, if the Bonds shall have been fully paid (or provision for
payment thereof shall have been made in accordance with the provisions of the Indenture) and
the Borrower shall have paid all amounts due under the ‘Loéan Agreement, then any amounts

remaining will be paid to the Borrower.

‘Amendments.

~ See the caption “THE INDENTURE -- Amendment of Other Bond- bdéﬁments?’ n
«“SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS?” in this Appendix “C.”

THE LEASEHOLD MORTGAGE

Introduction

The Leaschold Mortgage will provide security for the Borrower’s obligations under the
Loan Agreement and the Series 2003 Note. ' :

Security .
To secure its obligations under the Loan Agreement and the Series 2003 Note, the
Borrower will execute and deliver the Leaschold Mortgage pursuant to which the Borrower will
convey to the Trustee, a first mortgage lien on the Borrower’s leasehold interest in the Project
and the Project and all leases of all or part of the Project and will grant to the Trustee a security
interest in all of its right, title, and interest in and to all rents,. issues, profits, revenues, income,
receipts, moneys, royalties, rights and bénefits of ‘and from the Project and from and in
connection with the Borrower’s tenancy, occupancy, use, or enjoyment of the Project, subject to
Permitted Encumbrances. a R :
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. Remedies

Upon the occurrence and continuation of an Event of Default under the Leasehold
Mortgage, the Trustee will be entitled to (1) declare the outstanding principal amount .of the
Series 2003 Bonds, the interest accrued thereon, and all other amounts payable with respect
thereto to' be due and payable. immediately, and upon such declaration, such amounts will
immediately become and be due and payable, (ii).by itself, or by such officers or agents as it may
appoint, enter and take possession of the Project and exclude the Borrower and its agents and
employees wholly therefrom, (i11) demand, collect, and sue for, in its own name, or in the name
of the Borrower, all of the rents, issues, profits, revenués, royalties, earnings, income, and
benefits derived from the Project as they become due and payable, including those past due and '
unpaid and to apply such rents, issues, profits, revenues, royalties, eamings, income, and benefits
to the payment of the Series 2003 Bonds, and (iv) with or without entry or taking passession, to
proceed by suit or suits at law or in equity or by any other appropriate proceeding or remedy (a)
to enforce payment of the Series 2003 Bonds: or. the performance of any term of the Loan
Agreement, the Leaschold Mortgage, or any of the other Bond Documents or any other right; (b)
to foreclose the Leasehold Mortgage and to sell, as an entirety or in separate lots or parcels, the
Project, under the judgment or decree of a court or courts of competent jurisdiction; and (c) to
pursue any other remedy available to it. All proceeds from the exercise of the remedies provided

by the Leasehold Mortgage will be applied as provided in the Indenture.

" THE SECURITY AGREEMENT
Introduction »

The Security Agreement will provide security for the Borrower’s obligations ‘under the
Loan Agreement and the Series 2003 Note.

Security

To secure its obligations under the Loan Agreement, the Borrower will execute and
deliver to the Issuer the Security Agreement pursuant to which the Borrower will grant to the
* Issuer a first priority security interest in the following (the “Collateral”): (a) the General
Revenues, (b) all of the accounts, payment intangibles, documents, chattel paper, electronic
chatte]l paper, letter of credit rights, instruments, general intangibles, supporting obligations,
investment property, and deposit accounts arising in any manner from the Borrower’s ownership
and/or operation of the Project, (¢) the Equipment, (d) the Inventory, (e) all accounts, books,
records, and other property relating or referring to any of the foregoing, and (f) all proceeds of

any of the foregoing.

Remedies

Upon the occurrence and continuation of an Event of Default under the Security
Agreement, the Trustee will be permitted to exercise in respect of the Collateral, in addition to
other rights and remedies provided for.in the Security Agreement or otherwise available to it, all
rights and remedies permitted under the Loan Agreement or otherwise permitted in law or in
equity, to protect and dispose of the Collateral and to-protect its rights and the rights of the
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Bondholders and the Bond Insurer to payment under the Loan Agreement and the Series 2003
Note, and all the rights and remedies of a secured party on default under the Florida Uniform
‘Commercial Code (the “UCC”) (whether or not the UCC applies to the affected Collateral) and
also may (i) require the Borrower to, and the Borrower will agree that it will at ifs own expense,
gather or assemble all or part of the Collateral not in the possession of the Trustee as directed by
the Trustee and make it available to the Trustee at a place to be désigna’;ed by the Trustee that is-
reasonably convenient to both parties, and (ii) withiout notice, except as specified below, sell the
Collateral, or any part tHercof, in one or more parcels at public or private sale, at any of the
Trustee’s offices or elsewhere, for cash, or credit, or for future delivery, and at such price or
- prices and upon such other terms as the Trustee may deem commercially reasonable. Any cash
held by the Trustee as collateral and all cash'proceeds received by the Trustee in respect of any
sale of, collection from, or other realizatidn»upon' all or any part of the collateral subject to the
Security Agreement will be applied as provided in the Indenture. ' -

- THE INDENTURE

Introduction

. The Indenture will .bé aj‘contr_act for the bénieﬁt 'o'f fhe_: Owners that will specify the terms
and details of the Series 2003 Bonds and which will define the security therefor.

Establishment of Funds

The folldwi;ig trust funds will be established With the Trustée under the Indenture:

Revenue Fund
Bond Fund
Redemption Fund
Issuance Cost Fund
- Construction Fund
Debt Service Reserve Fund
Repair and Replacement Fund 4
Insurance and Condemnation Funds
Surplus Fund ,
Operating Reserve Fund

Revenue Fund
'In the Loan Agreement, the Borrower will agree, as security for its obligation to make
Loan Payments thereunder, to deliver, or cause to be delivered, on a weekly basis to the Trustee,

for deposit into the Revenue Fund, the General Revenues recetved by it; provided, however, that
if an Event of Default shall have occurred and be continuing, the Borrower will be required to

deliver all General Revenues daily..

The amounts deposited in the Revem;c Fund Will be disburséd» by the Trustee on the
twentieth (20th) day of each month (or the immediately succeeding Business Day if the twentieth
(20th) day of a month is not a Business Day) in the following order:
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(a) there will be paid to 'the Borrower for deposit to the Operating
‘Account an amount equal to lesser of (i) the greater of (A) the amount budgeted in the
Annual Budget for operating expenses of the Project for .the immediately succeeding
month and (B) any amount necessary to meet the minimum balance requirement, which

for purposes of the Indenture shall be an amount €qual to ten percent (10%) of thé

‘operating expens,e's'véf the Project shéwgnin't};e then @:u»rr‘ent\Annual Budget or (i1) the
excess, If any, of (A) the amount budgeted in, the Annual Budget for Expensés for the
then current Lease Year through the last day of the applicable month over (B) the amount

. theretofore deposited info the Operating Account pursuant to this subsection (a) for the

then current Lease Year; _provided, howéver, if, ,during any Lease Year, it shall be’
determined that an Operating Account Sufplus shall have been created with respect to the
immediately preceding Lease Year, sich payment to the Borrower shall be reduced by
the amount of such Operating Account Surplus, if any, and the amount of the Operating

Account Surplus, if any, shall then be adjusted by the amount of such reduction;

4 (b) ~ there will be transferred to the Bond Fund the amount the
Borrower is obligated to pay as the Basic Loan Payments pursuant to the provisions of
the Loan Agreement described under the caption “THE LOAN AGREEMENT -- Loan
Payments and Other Amounts Payable -- Basic Loan Payments” in “SUMMARIES
OF PRINCIPAL FINANCING DOCUMENTS” in this Appendix “C;» '

(c) there will be paid to the Issuer and the Trustee any amounts owed

as Additional Loan Payments. pursuant to the provisions of "the Loan Agreement
-described under item (1)(A) under the caption “THE LOAN AGREEMENT - Loan

Payments “and ‘Othier Amounts Payable -- Additional Loan Payments” i -
“SUNHVIARIES OF PRINCIPAL FINANCING DOCUMENTS” in this Appendix

! uc.”
3

. (d)  there will be paid to the Bond Insurer, the Independent Engineer,
the Financial Consultant and the Insurance Consultant any amounts owed as Additional
Loan Payments pursuant to the provisions of the Loan Agreement described under item
(1)(B) under the caption “THE LOAN AGREEMENT -- Loan Payments and Other
Amounts Payable -- Additional Loan Payments” in “SUMMARIES OF PRINCIPAL

FINANCING DOCUMENTS” in this Appendix “C;” K

(e) there will be transferred to the appropriate fund or finds any
amounts owed as an Additional Loan Payment pursuant to the provisions of the Loan
Agreement described under item (1)(C) under the caption “THE LOAN AGREEMENT
-- Loan Payments and Other Amounts Payable - Additional Loan Payments” in
f‘SUMMAR[ES OF PRINCIPAL FINANCING DOCUMENTS” in this Appendix
SC ' . .

() there will be transférred to the Debt Service Reserve Fund any
Reserve Loan Payments required to be made by the Borrower pursuant to the provisions
of the Loan Agreement described under the caption “THE LOAN AGREEMENT -.
Loan Payments ‘and Other Amounts Payable -- Reserve Loan Payments” in
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“SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS?” in this Appendix
nnc;n . ) o .

: () commencing on August 20, 2004, there shall be transferred to the
‘Repair and Replacement Fund one-twelfth (/ 12™) of the Repair and Replacement Fund
Requirement for the current Lease Year that the Borrower is obligated to deposit as an
Additional Loan Payment pursuant to the provisions of the Loan Agreement described
under item (1)(D) under the caption “THE LOAN 'AGREEMENT - Loan Payments
and Other Amounts Payable — Additional Loan Payments” in “SUMMARIES OF
PRINCIPAL FINANCING DOCUMENTS” in this Appendix “C;”

(h) * commencing on June 20, 2004 and on each June 20th thereafter,
there shall be paid to the Improvement Trust Fund and to the Ground Lessor the [
respective Ground Lease Payments required to be made pursuant to pursuant to the .
provisions of the Loan Agreement described under item (1)(E) under the caption “THE ‘ ‘ 1
LOAN AGREEMENT - Loan Payments and Other Amounts Payable — Additional Pl
Loan Payments” in “SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS” i l
‘in this Appendix “C;” 7 - . - ' - '
- . R ¢)) commencing on August 20, 2004, (x) until such time as the amount

deposited in the Operating Reserve Fund pursuant to this subsection (i) satisfies the
Operating Reserve Fund Requirement, one twenty-fourth (1/24th) of the amount of the
Operating Reserve Fund Requirement, plus the ‘cumulative ‘shortfall (if any) in prior
months’ deposits to the Operating Reserve Fund under this clause (x) of this subsection,
and (y) after the amount deposited in the Opérating Reserve Fund pursuant to this
subsection (i) has satisfied the Operating Reserve Fund Requirement, any deficiency in
the Operating Reserve Fund; = : : _ N

- 9) to the extent available, there shall be paid to the Issuer any {Issuer
Fee and] expenses owed as Additional Loan Payments, and to the Manager (as evidenced
by a written invoice approved by the Borrower) any management fees owed as '
Additional Loan Payments pursuant to the provisions of the Loan Agreement described '
under item (1)(H) under the caption “THE LOAN AGREEMENT - Loan Payments
and Other Amounts Payable — Additional Loan Payments” in “SUMMARIES OF
PRINCIPAL FINANCING DOCUMENTS” in this Appendix “C;” (pro rata, in the
event that the Trustee has insufficient funds to pay such amounts to the Issuer and the  ‘

Manager in full); and

k) any armounts remaining in the Revenue Fund after the foregoing
transfers have been made shall be transferred to the Surplus Fund and used as described
below under the caption “Surplus Fund™. :

" Bond Fund

The Bond Fund, the fund into which the monthly payments derived from the Loan
Agreement and certain other amounts specified in the Indenture will be deposited, will be
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maintained with the Trustee. Moneys on debosit mn the Bond Fund will be required to be used
solely to pay the Debt Service Payments. :

Within the Bond Fund, there will be created an account to be designated the “Capitalized
Interest Account” and an-account to be designated the “Defeasance Account.” Within the
j . - Capitalized Interest Account, there will be created a separate subaccount designated as the “2003

, Subaccount’ into which, will be deposited a portion of. the: proceeds of the Series 2003 Bonds.
' See the caption “ESTIMATED SOURCES AND USES OF FUNDS” in the Official Statement.

On each Interest Payment Date, while there are funds on deposit in the Capitalized
Interest Account of the Bond Fund, the Trustee will be required to transfer from the 2003
Subaccount of the Capitalized Interest Account to the Bond Fund the lesser of (A) an amount
equal to the interest payable on the Series 2003 Bonds on that Interest Payment Date or (B) the
amount remaining in the 2003 Subaccount. ST T

B pon the written request of the-Borrower, all of the proceeds of the Series 2003 Bonds,
or any portion thereof designated in writing by the Borrower remaining in the 2003.Subaccount
of the Capitalized Interest Account of the Bogd Fund on the Series 2003 Startup Date shall be
transferred to the corresponding accounts of the Construction Fund and used for the payment of
the Costs of the Project. - After any transfer(s) to the Construction Fund made as described in the
preceding sentence, all proceeds of the Series 2003 Bonds remaining in the 2003 Subaccount of
the Capitalized Interest Account of the Bond Fund on the Series 2003 Startup Date shall be
transferred (i) to the Bond Fund and used for the payment of principal of the Series 2003 Bonds-
provided the Borrower delivers to the Trustee a Favorable ‘Opinion of Bond Counsel, or (i) if the
Borrower shall fail to leliver' such an opinion, to the Redemption Fund and used to redeem
Series 2003 Bonds as. described in the Official Statement under clause (vii) of the caption “THE
b SERIES 2003 BONDS - Redemption — Other Redemptions at Par,” or (iii) at the direction of
‘ the Borrower with the written consent of the Bond Insurer, any amounts remaining in the 2003
: Subaccount ‘of the Capitalized Interest Account of the Bond Fund after the transfers made as
G described in the first sentence -of this paragraph shall be used to pay interest payable on the
Series 2003 Bonds through the Interest Payment Date occurring on or immediately preceding the
third anniversary of the Closing Date and amounts remaining in the Capitalized Interest Account
":“" (if any) shall be used to pay principal of the Seriés 2003 Bonds or transferred to the Redemption
‘ Fund as described under this caption. - T

- If on any Bond Payment Date there shal] be msufficient funds in the Bond Fund and the
Redemption Fund available therefor to pay Debt Service Payments then due, the Trustee wil] be
',ff : required to transfer to the Bond Fund an amount equal to such insufficiency from the following
" funds in the following order of priority: first, the Surplus Fund, second, the Redemption Fund,
third, the Operating Reserve Fund, fourth, the Repair and Replacement Fund, and fifth, the Debt

Service Reserve Fund.

Redemption Fund

]
3

The Redemption Fund will be a trust fund into which moneys will be required to be
deposited prior to being used to redeem or purchase Bonds in accordance with the provisions of
the Indenture. Moneys in the Redemption Fund will be used only to pay the principal of Bonds
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in the manner described in the Official Statement under the caption “THE SERIES 2003 :
BONDS -- Redemption of Series 2003 Bonds — Other Redemptions at Par.” '

The Trustée will establish a:separite Account within the Redemption Fund with respéct
to each series of Bonds or, if more than one series of Bonds shall be issued on the same-date,
with respect to éach such multiple series of Bonds. Any amounts requited to be deposited in ‘the
Redemption Fund for-the redemption of ‘a ‘particular series or multiplé series of Bonds in- i
accordance with' any of thé Bond Documents will be deposited in the applicable Account or : |
Accounts thereof, and,” prior to the occurrénce of an Event of Default, any amounts in an
Account of the Redemption Fund ihay bé used only to make payments on the series of Bonds in’
réspect of which such Account was éstablished. ~ - o T e .
Issuance Cost Fund - - o L N . S .
. - SEe Coe .7:;‘ o .\:’;b':n_,’“.\‘,u‘ R T v
~ The Issuance-Cost Fund will be a trust fund .used to-pay Issuance Costs and will be. , .
funded: with proceeds of the sale: of the Series 2003 Bonds. See the: caption “ESTIMATED ,‘.5
SOURCES AND USES OF FUNDS” in.the Official: Statement. The. amounts held in-the
Jssuance Cost Fund will be disbursed by the Trustee to pay Issuance Costs when and as
requested in- writing by the Issuer’s Executive Director setting forth the-nature of the Issuance , : If '
Costs to be paid.and the name of the payee -and ‘certifying that the amounts being paid are -
' properly»incluéiable‘within. the definition of Issuance Costs.- Any moneys remaining -in the
Issuance Cost Fund on the earlier of'the receipt by the Trustee of a certificate 6f the Issuer stating
that all Issuance Costs have been paid or one year from the date of'issuance and delivery of the
Series 2003 Bonds will be transferred to the Construction:Fund.~ ™ - S :

Construction Fund -

A portion of the proceeds of thie Series 2003 Bonds will be deposited in the Construction
Fund. In addition, certain unspent proceeds of the Series, 2003 Bonds initially deposited in other i
Funds or Accounts, will be deposited in the Construction Fund. See the caption “ESTIMATED i
SOURCES AND USES OF FUNDS?” in the Official Statement. Money in the Construction
Fund will be applied to payment of the- Costs of the Project, including reimbursement to the ‘
Issuer and the Borrower for Costs of the Project previously incurred by the Issuer or the :
Borrower. Any money remaining in the Construction Fund on the Series 2003 Completion Date
will be transferred into the Redemption Fund and will be used to redeem Series 2003A Bonds-in
accordance with the provisions of the Indenture described in the Official Statement-under the - i
caption “THE SERIES 2003 BONDS - Redemption - Other Redemptions at Par” or to pay ‘
principal of the Series 2003 Bonds, and until so used, will be invested at a yield not greater than

the yield on the-Series 2003 Bonds, unless otherwise permitted by changes in the federal income

tax law.

' Moneys,'in the Consf.rubtion Fund will bé pefrnitted to be disbursed by the Trﬁstéc only
upon receipt of a requisition signed by the Borrower and the Developer and; in the case of b
Construction Costs, approved by the Independent Engineer. - .

|
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Debt Service Reserve Fund

~ Under the Indeniture, a Debt Service Reserve Fund will be created and will be funded
initially from proceeds of the Series 2003 Bonds in an amount equal to the Debt Service Reserve
Requirement for the Series 2003 Bonds on and as of the date of issuance and delivery thereof.
Under the Indenture, the Trustee will be authorized to transfer to the Bond Fund amounts held in
the Debt-Service Reserve Fund to pay Debt Service Payments on the Series 2003 Bonds and on
any Additional Bonds for which there shall be a Debt Service Reserve Requirement and to any
Additional Bonds for which there shall be a Debt Service Reserve Requirement in the event there
should be insufficient funds for said purposes in the Bond Fund, the Redemption Fund, and the
Surplus Fund on the date such Debt Service Payments are due. Any withdrawals for this purpose
from the Debt Service Reserve Fund will be required to be restored by payments of Reserve
Loan Payments by the Borrower. See the caption “THE LOAN AGREEMENT - Loan
Payments and Other Amounts Payable -- Reserve Loan Payments” in “SUMMARIES OF
PRINCIPAL FINANCING DOCUMENTS"” in this Appendix-“C.” 'If Additional Bonds are
issued, the Debt Service Reserve Fund will be required to be increased by an amount equal to the
Debt Service Reserve Requirement, if any, for such Additional Bonds. = IR

- A surety bond or insurance policy meeting the requirements described in the mmmediately
Succeeding paragraph (a “Reserve Fund Obligation) may, with the consent of the Bond Insurer,
be substituted for monies and investments in the Debt Service Reserve Fund if the substitution of
the ‘Reserve Fund Obligation ‘will not, in and of itself, cause any ratings then assigned to the
Series 2003 Bonds by Moody’s or S&P to be lowered and the resolution authorizing the
substitution of the Reserve Fund Obligation for ‘all ‘or part :of ‘the Debt Service Reserve
Requirement shall contain a finding that such substitution is cost effective. Any funds released
as a result of the substitution of the Reserve Fund Obligation for all or part of the Debt Service
Reserve Requirement will, with the consent of the Bond Insurer, be required either to be
transferred (i) to the Redemption Fund to be used to redeem Series 2003 Bonds in accordance
with the provisions of the Indenture described in the Official Statemeént under the caption “THE
SERIES 2003 BONDS -- Redemption — Other Redemprtions at Par,” or (ii) if the Borrower
shall obtain and provide to the Trustee a Favorable Opinion of Bond Counsel, to the Series 2003
Account of the Corstruction Fund to be used to pay the Costs of the Project. -

A Reserve Fund Obligation will be Tequired to be in the form of a surety bond or
insurance policy meeting the-requirements described below and will be subject to the reasonable
approval of the Bond Insurer: S ' : S ’

: (a) (1) - Asurety bond or insurance policy issued to the Trustee, as
agent of the Bondholders; by a company licensed to issue an insurance policy
guaranteeing the timely payment of debt service on the Series 2003 Bonds (a “municipal
bond insurer”) if the claims paying ability of the issuer thereof shall be rated “AAA” or
“Aaa,” respectively, by S&P and Moody’s at the time of issuance of the surety bond or
insurance policy, or (i) a surety bond or insurance policy issued to the Trustee, as agent
of the Bondholders, by an entity other than a municipal bond insurer, if the form and

substance of such instrument and the iss:uer thereof shall be approved in writing by the

Bond Insurer, '
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U (b) . The Vbb‘l‘igafi'o_‘n to reimbﬁré_e’ the ‘iAssuer: of a Reserve Fund
* Obligation for any claims or draws upon such Reserve Fund.Obligation in accordance

~ with its terms, including expenses incurred in connection with such claims or draws, to.

_the extent permitted by law, will be required to be made-from the deposits made to the
_Debt Service Reserve Fund as provided in the Indenture. The Reserve Fund Obligation
wiIl e required to provide for.a revolving feature under which the amount available
thereunder will be reinstated to.the extent of any reimbursement of draws or claims paid. | i

..If the revolving feature shall be suspended or terminated for any reason, the right of the

o issuer .of the Reserve Fund Obligation tov:reimbqr,sém:gm will be required to be.

'Ai,';;subordina‘ted to-the cash replenishment of the Debt Seryice Reserve Fund to an amount

4 _equal;;tp the difference between the full original amount available under the Reserve Fund

. Obligation and the amount then available for.further draws or claims. .In the even_t_'(i_) the
issuer of a Reserve Fund Obligation shall become insolvent, or (ii) the issuer of a Reserve
Fund Obligation shall default in its payment obligations thereunder, or (iii) the claims
i . .paying ability of the issuer of the insurance policy. or surety bond shall fall below “AAA”
" . or “Aaa,” by S&P and Moody’s, respectively, the obligation to ‘reimburse. the- issuer of )
. the Reserve -Fund Obligation will be. required to  be. subordinated to the cash ;

- .replenishment of the Debt Service. Reserve Fund.. : S

i edey oI the event (i) the revolving reinstatement feature described in the
. preceding subparagraph shall be suspended or terminated, or (i) the rating of the claims.
. paying ability of the issuer of the surety bond or insurance policy shall fall below “AAA”
_.or “Aaa,” by S&P and Moody’s, respectively, the Borrower will be required either to (A)

" deposit intg the Debt Service Reserve Fund, in.accordance with the flow of funds
described. under the caption “THE TRUST INDENTURE - Revenue Fund” in
“«SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS” in this Appendix
«C” an amount sufficient to cause the cash or investments credited to the Debt Service

- Reserve Fund to accumulate ‘to the Debt Service Reserve Requirement, or (B) replace i

 such instriiment with a surety 'bond or insurance policy meeting the requirements of (a) s

and (b) above, within six (6) months of such occurrence:: .- - © o ' &

-« A{d).--The Trustee will be required to ascertain the necessity for a claim
- -or draw.upon any_jRes,erve-.Funlebligatioﬁ and to provide notice to the issuer of the )
__“Reserve Fund Obligation in accordance. with its. terms not later. than three (3) days (or ‘
. - such appropriate time period as witl,-when combined with the timing of required payrment . I
~under the Reserve Fund Obligation, ensure payment under the Reserve Fund Obligation |
. _on or before the applicable Interest: Payment Date) prior to each date upon which the :
. principal of or interest on the Series 2003 Bonds will be due. : S z}~‘

RepaipgndRepla,cemgnvt_Fund,; ,

" The Repair and Replacement Fund will be a trust fund into which the Borrower will be
required to make monthly deposits. Sce items (1)(D) and 1(G) under the caption “THE LOAN
AGREEMENT -- Loan Payments and Other Amounts Payable. - Additional Loan
Payments” in “SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS” in this
Appendix “C.” The moneys in the Repair and Replac'emcnt Fund will be disbursed by the
Trustee for the costs of the repair or replacement related to the Project or transferred to the Bond
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Fund to pay the principal and redemption price of, and interest on the Bonds on any Interest
Payment Date to the extent there are insufficient moneys in the Bond Fund, the Surplus Fund, the

Redemption Fund and the Operating Reserve'Fund therefor on such date.
Insurance and Condemnation Funds

The Insurance Fund and the Condemmnation Fund will be ‘trst funds into which; under
certain circumstances, Net Proceeds of Insurance or condemnation awards, respectively, will be
deposited and used to prepay Basic Loan Payments or to repair, rebuild, restore, or replace the
Project. Moneys inthe Insurance Fund or the.Condemnation Fund that are used to repair, rebuild,
restore, or replace the Project will be disbursed substantially in accbrdancg: with the procedures
for making disbursements ‘under: the “Construction Fund.  See captions “THE. LOAN
AGREEMENT -- Damage and Destruction” and “-- Condemnation” in “SUMMARIES OF
PRINCIPAL FINANCING DOCUMENTS?” in this Appendix “C.»” - o S

- The Trustee will establish a separate. Account within the Insurance Fund and within the
Condemnation Fund with respect to each seriés of Bonds issued under the Indenture or, if more -
than one series of Bonds is issued on the samé date, -with respect to each such multiple series of
Bonds. Any amounts required to be deposited in the Insurance Fund -or.in the Condemnation
Fund in accordance with the Loan Agreement will be deposited in the applicable Account thereof,
and, prior to.the occurrence of an Event of Default, any amounts in an Account of the Insurance
Fund or the Condemnation Fund may beé used only to restore that portion of the Project in respect
of which such Account was established, to acquire land and/or improvements in substitution for
that portion of the Project in respect of which such Account was established, or to make

payments on the series of Bonds in respect of which such Account was establishéd.

Operating Reserve Fund

. The Operating Reserve Fund will be a trust fund into which the Trustee will deposit
moneys described in item (i) under the caption “THE TRUST INDENTURE -- Revenue
Fund” in “SUMMARIES OF PRINCIPAL FINANCING DOCUMENTS” in this Appendix
“C.” In the event that on or subsequent to July 31, 2006, the amount on deposit in the Operating
Reserve Fund does not equal or exceed the Operating Reserve Requirement, the Borrower shall,
at its sole expense, promptly engage a Financial Consultant acceptable to the Bond Insurer as
described under the caption “THE LOAN AGREEMENT - Loan Payments and Other
Amounts Payable - Operating Reserve Fund Payments” in this Appendix “C.” ‘Moneys on
deposit in the Operating Reserve Fund shall be disbursed, with the prior written consent of the
Bond Insurer, to pay operating expenses of the Series-2003 Project. The Issuer has authorized

- and directed the Trustee to withdraw funds from the Operating Reserve Fund to pay the principal

of, and interest and premium, if any, on the Series 2003 Bonds and on any Additional Bonds
with respect for which there shall be a Debt Service Reserve Requirement to the extent that there
are insufficient funds in the Bond Fund and the Surplus Fund therefor on the date such Interest,
principal, and premium is due. - ' ' :
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Surplus Fund

The Surplus Fund will be a trust fund into which moneys remaining in the Revenﬁe Fund
after the disbursements described in items (a) through (j) under the caption “THE TRUST
INDENTURE — Revenue Fund” in “SUMMARIES OF PRINCIPAL FINANCING
DOCUMENTS” in this Appendix “C” have been made will be transferred in accordance with
the provisions of the Indenture déscribed in item (k) under such caption. Amounts held in the
Surplus Fund will be available to the extent necessary for the Trustee to remedy deficiencies
undet any Funds and Accounts under the Indenture or for payment of amounts due the Borrower.
The release of any funds from the Surplus Fund to the Borrower is subject to the Trustee’s i
receipt of (i) on an;annual basis, audited financial statements verifying that (a) the Fixed Charges -
Coverage Ratio of at least 1.20x was met for the most recent Lease Year, and (b) the balance in
the Operating Reserve Fund is at least $500,000, and (ii) the then current budget provides for a
1.20x Fixed Charges Coverage Ratio; otherwise, no transfer from the Surplus Fund shall be
permitted. With respect to each Lease Year in which the foregoing release test is not achieved,
such amounts shall be placed in a ‘separate, segregated fund held by the Trustee for the sole ?
benefit of the Ownérs ‘and the Bond Insurer and shall be used only for the payment of Debt :
Service on the Bonds ‘uniless otherwise approved in writing by the Bond Insurer; provided,
however, that said amounts shall Bgs released to the Borrower and such segregated fund closed
when such release tests are again achieved. ~Additionally, with the written consent of the Bond
Insurer, moneys held in the Surplus Fund may be used to pay for immediate repairs or S
replacements determined by an Independent Engineer to be reasonably necessary for the health - %
and safety of the residents or other persons using the Series 2003 Project as provided in the Loan

Agréement.- = , , ‘ .

Investments S .

Moneys held as part of the Revenue Fund, the Bond Fund (except moneys in the
Defeasance Account), the Redemption Fund, the Issuance Cost Fund, the Construction Fund, the
Debt Service Reserve Fund, the Repair and Replacement Fund, the Insurance Fund, the
Condemnation, Fund, the Surplus Fund, reserves "in connection’ with contested liens, the
Operating Reserve Fund, or other special trust funds created under the Indenture, or other
accounts or funds held by the Trustee, to the extent permitted by law shall be invested and o
reinvested by the Trustee, at the written direction of and as specified by the Authorized Borrower Sl
Representative or, upon the occurrence and continuation of an Event of Default, the Bond Insurer,
in Permitted Investments, subject to the restrictions set forth in the Indenture. -

The Trustee may make any and all such investments through its own bond department.
Moneys in the Revenue Fund, the Redemption Fund, the Issuance Cost Fund, the Construction
Fund, the Debt Service Reserve Fund, the Repair and Replacement Fund, the Insurance Fund, the
Condemnation Fund, the Surplus Fund, reserves in connection with contested liens, the
Operating Reserve: Fund, or other accounts and funds will be.invested oply in Permitted :
Investments maturing or redeemable at the option of the holder in such amounts and on such "
dates as may be necessary to provide moneys to meet the payments from each such respective
fund as may be specified by the Authorized Borrower Representative; moneys in the Bond Fund
" will 'be invested only in Permitted Investments maturing or redeemable at the option of the
holder not later than the immediately succeeding principal, mandatory sinking fund redemption,
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or Interest Payment Date of the Bonds; moneys in the Redemption Fund will be invested only in
Permitted Investments maturing or redeemable at the option of the holder not later than the
immediately succeeding principal, mandatory sinking fund redemption, or Interest Payment Date
of the Bonds and at a yield that is not greater than the yield on the Tax-Exempt Bonds for the'
- redemption of which such moneys have been deposited therein; to the extent required to maintain’
the exclusion of the interest on the Tax-Exempt Bonds from the income of the Owners thereof,
moneys in the Revenue Fund will be invested only in Permitted Investments and at a yield that is
not greater than the vield on the Tax-Exempt Bonds; and moneys in the Debt Service Reserve
Fund will be invested only in Permitted Investments with a weighted average maturity at any
time not exceeding ten (10) years, » ' ' o S A :
- Financial Statements

. Upon the written requést of any Owner that owns at least One Million Dollars
($1,000,000) in dggregate principal a'rn_dunt‘Ao_f Bonds then Outstanding, ‘the Trustee; at the -
expense of such Owner, will be required under the terms ‘of the Indenture to deliver to such
Owner a copy ‘of any of the financial statements ‘of the Borrower that re described herein under
the' caption “THE LOAN AGREEMENT — Financial Statements” in “SUMMARIES OF
PRINCIPAL FINANCING DOCUMENTS” in this Appendix “C.” D
Additional Bonds '

So long as no Event of Default under the Indenture shall then be existing, Additional

Bonds may, with the consent of the Bond Insurer, be issued by the Issuer upon the request of the
Borrower, to provide funds to pay any one or more of the following: (a) the cost of completing
or expanding the Project, (b) the costs of refunding any Bonds, and (¢) in each such case, the
costs of the issuance and sale of the Additional Bonds and capitalized or funded interest for such
period and such other costs reasonably related to the financing as shall be agreed upon by the
Borrower and the Issuer. Each such series of Additional Bonds will be issued pursuant to a
supplement to the Indenture and will be equally and ratably secured under the Indenture with the
Series 2003 Bonds and any other series of Additional Bonds, without preference, priority or
distinction of any Bonds over any other Bonds. See caption “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2003 BONDS -- Additional Bonds’ in the Official Staternent.
Netther the Issuer nor the Borrower will be permitted to incur any additional debt related to the
Project and secured by’ the General Revenues without the prior written consent of the Bond

Insurer. '
Events of Default
Each of the following will be an Event of Default within the meaning of the Indenture:

- (2) payment of any installment of interest on any Bond shall not be made by -
or on behalf of the Issuer when the same shall become due and payable; or -

o (b) . payment of the principal or redemption price of any Bond shall not be
made by or on behalf of the Issuer when the same shall become due and payable, whether at
maturity ‘or by proceedings for redemption or pursuant to a Sinking Fund Requirement or

. otherwise; or .
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(c) the failure to perform in a punctual manner any other of the covenants,
conditions, agreements, or provisions contained in the Indenture or any agreement supplemental
to the Indenture and the continuation of such failure for thirty (30) days after receipt by the
Issuer of a written notice from the Trustee specifying such default and requiring the same to be.
remedied; provided, however, that if such performance requires work to be done, action to be
taken, or conditions to be remedied, that:by their nature -cannot. reasonably be done, taken, or
remedied, as the case may be, within such thirty (30) day period or other period, no Event of
Deéfault will be deemed to have occurred or to exist if, and so'long as, the Issuer shall begin such
performance within such period and shall diligently and continuously prosecute the same to
completion; or ‘ = ST T :

\ : . (d) an “Event of Default” shall have occurred under any other Bond
Document; or SR ' » - - ‘
o (e) if for any Lease Year the Fixed Charges Coverage Ration shall not be at
least 1.00x. . . - : v 4 S
Acceleration of Maturities

On the happening and continuance of any Event of Default, the Trustee may, with the -
consent of the Bond Insurer, and at the direction of the Bond Insurer or on the written request of
the Owners of not less than twenty-five percent (25%) in aggregate principal amount of Bonds
then Outstanding with the consent of the Bond Insurer will be required, by notice in writing to
the Issuer and the Borrower, declare the principal of all Bonds then Outstanding (if not then due
and payable) to be due and payable immediately, and on such declaration the same will become

" and be immediately due and payable. Upon such declaration, interest on the Bonds will cease to
accrue, and the- Trustee will be required to notify the Owners: of the Bonds promptly of such
declaration and that interest on the Bonds shall have ceased to accrue on and as of the date of
such declaratjon. If at any time after the principal of Bonds shall have been so declared to be due
and payable, and before the entry of final judgment or decree.in any suit, action, or proceeding
instituted on account of such Event of Default, or before the completion of the enforcement of
any other remedy under the Indenture, money shall have accumulated in the Bond Fund
sufficient to pay thé principal of all matured Bonds and all arrears of interest, if any, on all Bonds
then Outstanding (except the principal of any Bonds not then due and payable by their terms and
the interest accrued on such Bonds since the last interest payment date), and liabilities of the
Tiustee and all other amounts then payable by the Issuer under the Indenture shall have been ;
paid or a sum sufficient to pay the same has been deposited with the Trustee, and every other '
failure known to thé Trusteé in the observancé or performance of any covenant, condition, or
agreement contained in the Bonds or in the Indenture (other than a failure to pay the principal of
such 'Bonds then due only because of a declaration described in this paragraph) shall have been
remedied to the satisfaction of the Trustee, then and in every such case the Trustee may, with the A

consent of the Bond Insurer, and on the written request ofthe Owners of not less than twenty- !
five percent (25%) in aggregate principal amount of Bonds not then due and payable by their
terims (Bonds then due and payable only because of a declaration described in this paragraph will
1ot be deemed to be due and payable by their terms) with the consent of the Bond Insurer will be
+ - T&quired, by written notice to the Issuer, the Bortower, and' the Owners of the Bonds, to rescind
- and aptiu] such declaration and its consequences, but no such rescission or annulment will extend

|
-
]
t
|
i
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to or affect any subsequent Event of Default or impair any right consequent thereon. Upon any
declaration of acceleration under the Indenture, the Trustee will be required to proceed
immediately to exercise such rights as it may have under the Loan Agreement to declare. all
payments thereunder to be immediately due and payable; without seeking indemnity. o

Remedies Upon the Occurrence of an Event of Default N

Whenever any Event of Default shall have occurred and be continuing, the Trustee, with-
the written consent of the Bond Insurer, may, and at the written direction of the Bond Insurer or
on the written request of the Owners of not less than twenty-five percent (25%). in principal
amount of Bonds then Outstanding, with the written consent of the Bond Insurer, will be
required to, proceed to protect and enforce its rights and the rights of the Owners under the laws
of the State or under the Indenture by such suits, actions, or special proceedings in equity or at
law, or by proceedings in the office of any board or officer having jurisdiction, either for the
specific performance of any covenart or greement contained in the Indenture or in aid or
execution of any power granted in the Indenture or for the enforcement of any proper legal or
equitable remedy, as the Trustee, being advised by counsel chosen by';he Trustee, shall deem

most effectual to protect and enforce siich rights.
Pro Rata Application of Funds

- . All money received by the Trustee pursuant to any right given or action taken under the
Indenture will, after payment of the costs and expenses of the proceedings resulting in the
collection of such money and the fees and expenses of the ?Trustec, be deposited in the Bond
Fund and applied to the payment of the Debt Service Payments 'then due and unpaid in
accordance with the provisions of the Indenture. Anything in the Indenture to the contrary
notwithstanding, if at any time the money in the Bond Fund is not sufficient to pay the interest
on or the principal of Bonds as the same shall become due and payable (either by their terms or
by acceleration of maturities), such money, together with any money then available or thereafter
becoming available for such purpose, whether through the exercise of the remedies described
under this heading or otherwise, shall be applied as follows: ' ' ' '

' (é)' if the principal of all Bonds shall not have become or shall not have been
declared due and payable, all such money will be applied as follows: - ' o

first: to the payment to the persons entitled thereto of all installments of

interest on Bonds then due and payable, in the order in which such installments became

_due and payable and, if the amount available is not sufficient to pay in full any particular

installment, then to the payment, ratably according to the amounts due on such

installment to, the persons entitled thereto, without any discrimination or preference
except as to any difference in the respective rates of interest specified in such Bonds:

second: to the payzrixe‘n't} to the persons entitled thereto of the unpaid.
principal of any Bonds that shall have become due and payable (other than Bonds
deemed to have been paid under the Indenture), in the order of their due dates, and, if the
amount available is not sufficient to pay in full the principal of Bonds due and payabie on
any particular date, then to the payment ratably according to the amount of such principal
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_due on such date, to the persons entitled thereto without any discrimination or preference;

and

. ‘ thi;df ‘t4(') the béymént of the interest on and the pf.inc‘ipalr of Bonds and to
. the redemption of Bonds, all in accordance with the Indenture.

, . (b) Ifthe principal of all Bonds shall have become or shall have been declared
due and payable, all such money will be applied to the Debt Service Payments then due, without
preference or priority of principal over interest or of interest over principal, or of any installment
of interest over any other installment of interest, or of any Bond over any other Bond, ratably,
according to the amounts due respectively for principal and interest, to the persons entitled
thereto without any discrimination or privilege; and o . -

. (c)-  If the principal of all Bonds shall have been declared due and payable and
if such declaration thereafter shall have been rescinded and annulled, then, if the principal of all
Bonds shall later become due and payable or shall be declared due and payable, the money then
remaining in and thereafter accruing to the Bond Fund will be applied in accordance with the
provisions of the Indenture described in subsection (a) of this section. -

Discontinuance of Proceedings .

 If any proceeding taken by the Trustee or, Owners on account of any Event of Default has
been _'digqontipued.or :aba;iddnec[ for. any.i-e‘ason, then, and in every such case, the Issuer, the
Trustee, and the Owners will be restored to their former positions and rights under the Indenture,
respectively, and all rights, remedies, powers, and duties.of the Trustee will continue as though

no proceeding had been taken.

Centrol of Proceedings

Subject to the provisions of the Indenture described in the immediately succeeding
paragraph, but anything else in the Indenture to the contrary notwithstanding, a Majority of the
Bondholders will have the right, subject to indemnifying the Trustee, by an instrument or
concurrent instruments in writing executed and delivered to the Trustee, to direct the method and
place of conducting all remedial proceedings to be taken by the Trustee under the Indenture, if
such direction is in accordance with law and the Indenture. '

" Subject to the limitations described below under the caption “Limitation on Rights of
the Bond Insurer,” but anything else in the Indenture to the contrary notwithstanding, upon the
occurrence and continuance of an Event of Default under the Indenture or under any other Bond
Document, the Bond Insurer will be entitled to control.and direct the enforcement of all rights
and remedies. granted to the Bondholders or the Trustee for the benefit of the Bondholders the
Indenture or under such Bond Document, including, without limitation: (i) the right to accelerate
the principal of the Bonds, and (ii) the right to annul any declaration of acceleration. The Bond
Insurer will-also be entitled to approve all waivers of Events of Default.
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Limitation on Rights of the Bond Insurer

Notwithstanding anything containéd in the Indenture to the contrary, all rights of the
Bond Insurer. under the Indenture to receive notices, ‘to give approvals, to make requests, or to
consent or give instruction or direction .with respect to declarations, extensions, remedies,
walvers, rescissions, actions, amendments to the Indenture, supplemental indentures, or the other
‘Bond Documents will be suspended- for so long as the Bond Insurer shall be in default under any

~of its obligations under the Bond Insurarice Policy.
Discharge of Lien

When (i) if the Bonds or a series of Bonds shal] have become due and payable in
accordance with the terms thereof or otherwise as provided in the Indenture, the whole amount of
the Debt Service Payments so due and payable on all such Bonds shall be paid, and (1) if the
Bonds or a series of Bonds shall not have become due and payable in accordance with the terms
thereof but provision shall have been made for the payment of the same in accordance with the
terms of the Indenture, and (iii) sufficient funds shall also have been provided or provision shall
have been made for paying all other obligations payable under the Indenture with respect thereto
by the Issuer, then and in that case, the right, title, and interest of the Trustee in the Funds and
Accounts, if any, established with respect to such Bonds or series of Bonds due or to become due
with respect to the Bonds or such series of Bonds will then cease, determine, and become void
and, on demand of the Issuer and on being furnishéd with an opinion, in form and substance
satisfactory to the Trustee, of counsel approved by the Trustee, to the effect that all conditions
precedent to the release of the Indenture or that portion of the Trust Estate relating to such seties
of Bonds have been satisfied, the Trustee will release the Indenture or that portion of the Trust
Estate relating to such series of Bonds and will execute such docurents to evidence such release
as may be reasonably required by the Issuer and will transfer to the Borrower any surplus in, and
all balances remaining in, all such Funds and ‘Accounts.

Amendments to the Indenture

A The Issuer and the Trustee may, without the consent of or notice to any of the
Bondholders, but with the consent of the Bond Insurer, enter into an amendment to the Indenture
or an indenture supplemental to the Indenture for any one or more of the following purposes:

(a) to cure any error, ambiguity, or formal defect or omission in, or to correct
or supplement any defective provision of; the Indenture, :

(b)  toadd to the covenants and agreements of, and Iimitations and restrictions
upon, the Issuer in the Indenture other covenants, agreements, limitations, and restrictions to be
observed by the Issuer for the protection of the Bondholders,

o (c) to evidence the appointment of a Separate trustee or a co-trustee or the
succession of a new trustee or the appointment of a new or additional paying agent or bond
registrar, !

(d) 1o grant to or confer upon the Trustee for the benefit of the Bondholders
any additional rights, remedies, powers, benefits, security, liabilities, duties, or authority that
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may lawfully be granted to or conferred or imposed upon the Bondholders or the Trustee or
either of them, ‘ o
" (&) - to subject to the lien and security interest of the Indénture additional
':éygnﬁes, properties, or collateral, : : T C -
S (f) ~ to modify, amend, or supplement the  Indenture or any indenture
supplemental to the Indenture in such manner as to permit the ‘qualification thereof under the
Trust Indenture: Act of 1939, as amended, or-any similar federal statute hereafter in effect or to
‘permit the qualification of the Bonds for sale under the securities laws of any state, and, if they
so détermine, to add to the Indenture or any indenture ‘supplemental to the Indenture such other
terms, cohditions, and provisions as may bé permitted by the Trust Indenture Act of 1939, as
ameénded, or any similar federal statute, : S E
. . - (g o modify, ‘amend, ‘or supplement the Indenture in such manner ‘as-to
“assure the continued exclusion of the interest on any Tax-Exempt Bonds from the gross income d
“of the Owners thereof for federal income tax purposes, -~ - Co e o 1
o (h) . - to comply with any provisions of the Securities Act of 1933, as amended,
or the Securities Exchange Act of 1934,:as anmiended, or any. rules ‘or: regulations promulgated ‘
thereunder, : o . . - : R !

@ . to reflect a change in applicable: Taw, provided that the Trustee shall
determine that such amendment or supplemental indenture -does not prejudice the rights of
Bondholders, : - . ‘

DN () to make any other change in the Indenture that, in the judgment of the
Trustee, does not prejudice or adversely affect the B_ondholde:rs or impair the Security, it being
understood and agreed that in determining whether the rights of the Bondholders will be
adversely affected, the Trustee will be.required to consider the effect on the Bondholders as if

there were no Bond Insurance Policy, or

(k)  provided the Bond Insurer is. not.in default in respect of .any of its '
obligations in respect of the Bond Insurance Policy, to make any other change herein other than |1
as described in items (a) through (g) of the second succeeding paragraph. '

The Issuer and the Trustee will be required, without the consent .of or notice to any of the
Bondholders, but with the prior consent of the Bond Insurer, to enter into an amendment to the
Indenture or an indenture supplemental to the Indenture|(d) in connection with the issuance of !
any Additional Bonds in accordance with the Indenture and the inclusion of additional Security i
in connection therewith, (b) to the extent necessary with respect to the land and interests in land, l
buildings, furnishings, machinery, equipment, and all other real and personal property that may I
form a part of the Project, so as to identify the same more precisely or to. substitute or add ' ‘
additional land or-interests in land, buildings, furnishings, machinery, equipment, or real or o
personal property as’ Security, or (c) with respect to any changes required to be made in the
description of the Security in order to conform with similar changes made in the. Loan

Agreement.
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Exclusive of indentures supplemental to the Indenture described above under this caption
“Amendment of the Indenture,” the Bond Insurer and the Owners of not less than two-thirds in
aggregate principal amount of the Bonds then Outstanding will have the right, fromn time to time,
anything contained in the Indenture to the contrary notwithstanding, to ¢onsent to and approve
the execution by the Issuer and the Trustee of an amendment to the Indenture or such indenture

able by the Issuer for the purpose of
modifying, altering, amending, adding to, or: rescinding, in any particular, any of the terms or
provisions contained in the Indenture, in any amendment to the Indenture, or in any supplemental
indenture; provided, however, that nothing contained in the Indenture will permit, or be
construed as permitting: (a) an extension of the stated maturity or reduction in the principal
amount of, or a reduction in the rate (other than a change in'a variable rate as provided'in the
Indenture) or an extension of the time of payment of interest on, or a reduction’ of any premium
payable on the redemption of, any Bonds, without the consent of every Owner of such Bonds, (b)
the creation of any lien or security interest (other than any Pérmitted ‘Encumbrances) prior to or
on a parity with the lien-and security interest of the Indenture without the consent of the-Owners
of all the Bonds at the time Outstanding that would be affected by the action to be taken, (c) a
reduction in the amount, or an extension of the time of any payment, required by the mandatory
sinking fund redemption provisions of the Indenture, without the consent of the Owners of a]] the
Bonds at the time Outstanding that would be affected by the action to be taken, (d) 2 reduction in’
the aforesaid aggregate principal amount of Bonds the Owners of which are required to consent
to any such amendment or supplemental indenture, without the consent of the Owners of all the
Bondsat the time Outstanding that would: be affected by the action to- be ‘taken, (e) the
modification of the trusts, powers, obligations, remedies, privileges, rights, duties, or immunitiés
of the Trustee, without the written consent of the Trustee, () a privilege or priority of any Bond
or Bonds over any other Bond or Bonds, or (8) the release of or requirements for the releasé of

. the Indenture, without the consent of the Owners of all of the Bonds at the time Outstanding that

would be éffectedby the action to be taken.’

" The Trustee will give written notice of any amendment to the Indenture or ‘to any

indenture supplemental to the Indenture to each Rating Agency. '

Amendments to Other Bond Documents

The Issuer and the Trustee will be required, without the consent of or notice to the
Bondholders, but with the consent of the Bond Insurer, to consent to any amendment, change, or
modification of the Bond Documénts other than the Indenture as may be required (a) by the
provisions of the Loan Agreement and thé Indenture, (b) in connection with the issuance of
Additional Bonds, (¢) for the purpose of curing any error, ambiguity, or formal defect or
omission therein, orto correct or supplement any -defective provision thereof, (d) in connection
with the 'land and interests in land, buildings, machinery, equipment, and other reaj or personal
property described in the Loan Agreement and the Leasehold Mortgagf; so as to 1dentify more
precisely the same or to substitute or add - additional land or interests in land, buildings,
machinery, equipment, or other real or personal property, (e). so as to add additional rights
acquired in accordance with the provisions of the Bond Documents, (f) to substitute a new
borrower under the Loan Agreement as peridcd therein, (g) to comply with any provisions of
the Securities Act of 1933, as amended, orithe Securities Exchange Act of 1934, as amended, or
any rules or regulations promulgated thereu"nder, (h) to make any other change therein that, in the
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judgment of the Trusfg:e, does not prejudice the Trustee or materially adversely affect the Owners,
it being undérstood and agreed that in determining whether the rights of the Owners of the Bonds
will b adversely affected, the Trustee will be required to consider the effect on the Bondholders
as if theré were no Bond Insurance Policy, or (i) provided the Bond Insurer is not in-default in
respect of any of its obligations in respect of the Bond Insurance Policy, in connection with any
othét. change thefein other than as described in items (a) and (b) of the immediately succéeding
pafagraph. - - . .

.. Except for the amendments, changes, or modifications described in the preceding

’Ijéragraph, neither the Issuer nor the Trustee may consent to any other amendment, change, or
- modification .of the Bond Documents other than the Indenture without, giving notice to and
obtaiiting the wwritten-approval or consent of the Bond Insurer and the Owners of not less than
fwo-thirds in aggregate principal amount of the Bonds then Outstanding; provided, however, that
nothing in the Indenture will permit-or be construed as permitting (a) an extension of the time for
payment of any amounts payable under the Loan Agreement or a reduction in the amount of any
payment or in the total amount du€ under the Loan Agreement, without the consent of every,
Owner of Bonds affected theteby, or (b) a reduction in' the aforesaid aggregate principal amount
'of Bonds the Owners of which are required to consent to any such amendment, change, or
modification of such other Bond Documents, without thé' ¢onsent of the Owners of all the Bonds
at the time Outstanding that would be affected by the action to be taken.. o

‘ _Th¢ Trustee will give writtén glétice of any hxﬁen:(ifnéﬁt, “ch’angé, or modification of the
Bond Doc¢uments other than the Indenture to each Rating Agency. ' ‘

Trustee’s Fees and Expenses

Under the Indenture, upon the occurrence of an Event of Default, the Trustee may apply
moneys received by it pursuant to any action taken by it in accordance with the Indenture in
connection with such Event of Default to the payment of the costs and expenses of the : :
proceedings resulting on the collection of such moneys and to the payment of the expenses, i
liabilities, and advances incurred or made by the Trustee prior to its applying such moneys-to the '
payment of principal and redemption price of, and interest on, the Bonds. '

The Trustee

Duties of the Trustee.. The Trustee, prior to the occurrence of an Event of Default and ,
after the waiving or curing of all Events of Default that may have occurred, undertakes to
perform such duties and only such duties as are specifically set forth in the Indenture. ‘In case an
Event of Default shall have occurred (which has not been cured or waived), the Trustée shall :
exetcise such of the rights and powers vested in it by the Indenture, and use the same degree of '
care and skill in -their exercise, as a prudent person would ‘exercise or use under the
circumstances in the conduct of such-person’s own affairs. - .

Right of Trustee to Perform Duties through Others. The Trustee may execute any of
the trusts or powers under the Indenture and perform any of its duties by or through attorneys,
accountants, agents, receivers, or employees; and shall inot be responsible for the acts of any
attorneys, accountants, agents, or receivers appointed by'lit in good faith and without negligence,
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and will be entitled to advice of counsel concerning all matters of trusts of the Indenture and the
duties thereunder and may in all cases pay such reasonable compensation to all such attorneys,
accountants, agents, receivers, and employees as may be reasonably employed it connection
with the trusts of the Indenture. The Trustee may act upon the opinion or advice of any ‘attorneys
o (who may be.the attorney or attorneys for the Issuer or the Borrower) approved by the Trustee in
¥ the exercise of reasonable care. The Trustee will not be‘,réspéh‘s'ible,fér',apy loss or damage

g o resulting from any action or non-action taken in good fajth in reliance upon such opinion or

advice.

i Reliance on Notices, Requests, étc. _The Trustee will be protected in acting in good faith
| upon any notice, request, resolution, consent, certificate; order, .affidavit, letter, telegram, or
i other paper or document, or oral communication or directjon, reasonably believed 1o be genine
i ‘and correct and to have been signed of‘sent or given by’ the proper person or persons. As'to the
|

existence or non-existence of any fact or as to the sufficiency or validity of any hstiument; paper,

| or proceedings, the Trustee will be entitled to rely upon a certificate signed ‘on behalf of the

f‘ ;: - Issuer by the Authorized Issuer Representative or by the Chairman and attested by the Sectetary

ljf of the Issuer and upon a certificate sighed on behalf of the Borrower by the Authorized Botrower

! Representative or by its President and attested by its Secretary as sufficient evidénce of the facts

therein contained and prior to the occurrence of an Event of Default of which the Trustée shall

have been notified or of which it shall be ‘détred to have notice as provided in the Inderitiire,

will also be at liberty to accept a similar cértificaté o the effect that any particular dealing,

. transaction, or action is necessary or expedient, but, may at its discretion secure such further
evidence deemed necessary or advisable, but will in no case be bound to secure the same.. .

Notice of Default. The Trustee will not be required 1o take notice or be deemed to have
notice of any failure on the part of the Issuer under the Indenture or the Borrower under the Loan
Agreement except (a) failure by the Issuer to cause to be made any of the payments to the
Trustee required to be made by. the provisions of the Indenture described herein under the

- -subheadings. “THE INDENTURE -- Revenue Fund,” “- Bond Fund,” “-- Redemption
Fund,” “- Issuance Cost Fund,’ “-- Construction Fund,” /-~ Debt Service Reserve Fund,’
“-- Repair and Replacement - Fund,” “— Insurance and . Condemnation Funds,” «-
Operating Reserve Fund” and “-- Surplus Fund” and (b) failure by the Borrower to make any
of the Loan Payments to the Trustee, unless the Trustee shall be specifically notified in writing
of such default by the Issuer or by the Owners of at least twenty-five percent (25%) in aggregate

. principal amount of all Bonds then Oﬁtstanding, or by the Bond Insurer.

Notice to Bondowners if Default Occurs. If a failure }to”tc'omply occurs of which the
Trustee has actual knowledge or is required to take notice or if notice of a failure.to comply is
given to the Trustee as provided in the provisions’ of Indenture described in the preceding
paragraph, the Trustee will be required to give written notice thereof to the Borrower, the Bond
Insurer, and the Issuer as is specified in the Indenture and will be required to- give written notice
thereof by first-class mail, within fifteen.(15) days (unless such failure shall be cured or waived),
to the Owners of all Bonds then Outstanding shown by the Bond Register; provided that, except
in the case of a failure to make due and punctﬁal.paymen’t of the principal or redemption price of,
or interest on any Bond, the Trustee may withhold such notice to the Bondholders if and so long
as the board of directors, the executive committee, ‘or:a trust committee of directors . or
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responsible officers of the Trustee in good faith determine that the withholding of such notice is |
in the interests of the Bondholders. ' ‘ "

Resignation by the Trustee. The Trustee and any successor trustee may at any time

‘resign from the trusts created by the Indenture by giving thirty (30) days’ written notice to the
Issuer, to the Bond Insurer, 10 the Borrower,.to each Rating Agency, and, by first-class (postage
prepaid) mail, to each Bondholder shown on the Bond Register, and such resignation will take
effect at the appointment of a successor trustee pursuant to the provisions of the Indenture and
acceptance by the successor trustee of such trusts. If no successor trustee shall have been so
" appointed by the Bondholders pursuant to the Indenture within thirty (30) days after delivery-of
such notices, a temporary trustee may be appointed by the Issuer pursuant to the Indenture. In
the event that no successor trustee shall have been appointed ‘and shall have .accepted
appointment within thirty (30) days of the giving of written notice by the resigning trustee as
aforesaid the resigning trustee may petition any court of competent jurisdiction for the

appointr’n@nf of a successor trustee. -

Removal of the Trustee.

" The Trustee may be removed at any time (a) by the Issuer with the consent of the Bond
Insurer for any breach of the trusts set forth herein or for failure or refusal to act as trustee, (b) by
an instrument or concurrent instruments in writing delivered to the Trustee and.to the Issuer and
signed by a Majority of the Bondholders, (c) by an instrument in writing delivered to the Trustee
and to the Issuer signed by the Botrower,; provided, however, that no Event of Default under the
Indenture or the Loan Agreement shall have occurred and be continuing,-or (d) by an instrument

'in writing delivered to the Trustee and to the Issuer signed by the Bond Insurer. Removal of the
Trustee will niot be effective until the Trustee shall have been paid for all Ordinary Services and
Extraordinary Services of the Trustee rendered under the Indenture and for all Ordinary
'Exﬁénsevs and Extraordinary Expenses of the Trustee incurred under the Indénture.” The Issuer,
or the Borrower on behalf of the Issuer, will be required to give written notice of removal of the
Trustee in accordance with the provisions of the Indenture described in this paragraph to the
Bond Insurer and each Rating Agency. I ’ o ‘

" Appointment of Successor Trustee; Temporary Trustee. In case the Trustee shall (a)
‘resign or be removed or (b) be dissolved or shall be in the course of dissolution or liquidation, or
in case it shall be taken under the control of any public officer or officers or of a receiver .
appointed by a court or otherwise become incapable of acting under the Indenture, a successor
- may be appointed with the consent of the Bond Insurer by an instrument executed and signed by
the Chairman and attested by the Secretary under its scal and executed by the Authorized
Borrower Representative; provided, that if a.successor trustee shall not be so appointed within
ten (10) days after notice of resignation shall have been ;hailed or an instrument of removal shall
have been delivered as provided by the provisions of the Indenture described in the preceding
. paragraph or within ten (10) days of the Issuer’s knowledge of any of the events described in (b)
beyéinabove, then a Majority of the Bondholders, by an instrument or concurrent instruments in
‘writing signed by or on behalf of such Owners, delivered personally or sent by certified or
registered mail to the Issuer, the Bond Insurer, and the Borrower, may with the consent of the
Bond Insurer designate a successor trustee. Until a successor trustee shall be appointed by the
Bondowners in the manner described above, the Issuer, by resolution and upon written notice to
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the Borrower, will be required to appoint a temporary trustee to fill such vacancy, and any such
temporary trustee so appointed by the Issuer will immediately and -without further act be
superseded by the successor trustee so appointed by the Bondowners. Notice of the appointment
of a successor trustee will be given in the same manner as with respect to the resignation of the
Trustee. Every such successor trustee will be required to be a trust company or bank organized
under the laws of the United States of America:or any state thereof that is in good 