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ORDINANCE 2011-281-E
AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF JACKSONVILLE APPROVING THE ISSUANCE OF REVENUE AND REVENUE REFUNDING BONDS (THE BOLLES SCHOOL PROJECT) BY THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION IN AN AGGREGATE AMOUNT NOT TO EXCEED $10,000,000 TO PROVIDE ALL OR A PART OF THE FUNDS TO FINANCE, REFINANCE, OR REFUND THE COSTS OF  CAPITAL PROJECTS CONSISTING OF EDUCATION FACILITIES OWNED AND OPERATED BY THE BOLLES SCHOOL AND RELATED EXPENSES AND COSTS; APPROVING THE FORM OF AND THE EXECUTION BY THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION OF AN INTERLOCAL AGREEMENT WITH ST. JOHNS COUNTY, FLORIDA; PROVIDING FOR CITY OVERSIGHT BY THE JEDC; PROVIDING FOR COMPLIANCE WITH THE PROVISIONS OF SECTION 104.306(b)(3)(ii) (APPLICATION REVIEW) OF CHAPTER 104 (BONDS), ORDINANCE CODE, FOR PLACEMENT OF THE BONDS, AND PROVIDING FOR CERTAIN ADDITIONAL REQUIREMENTS IN CONNECTION WITH THE SALE OF THE BONDS; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Jacksonville Economic Development Commission (the “JEDC”), has been created to act as the sole industrial development authority for the City of Jacksonville, Florida which for this purpose extends throughout the territorial limits of Duval County, (the “City”) according to Parts II and III, Chapter 159, Florida Statutes, as provided [image: image2.emf]2011-281.tif
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in Chapter 97-339, Laws of Florida, Special Acts of 1997 and Chapter 24 of the Charter of the City (collectively, the “Act”); and

WHEREAS, The Bolles School, a Florida non-profit corporation (the “Borrower”), has requested that the JEDC issue, and that the Council of the City of Jacksonville (the “Council”) approve, for the purposes of Section 147(f) of the Internal Revenue Code of 1986, as amended, and the Act, the issuance by the JEDC of its Revenue and Revenue Refunding Bonds (The Bolles School Project), Series 2011, for the benefit of the Borrower, in one or more series in an aggregate principal amount not to exceed $10,000,000 (the “Bonds”), to finance, refinance, or refund all or a part of the cost of the acquisition, construction and installation of improvements to and equipment for its education facilities at its locations at 7400 San Jose Boulevard and 2264 Bartram Road, in the City of Jacksonville, in Duval County, Florida and at 200 ATP Boulevard, in Ponte Vedra Beach, in St. John's County, Florida (collectively, the “Project”), owned and operated by the Borrower; and

WHEREAS, the proceeds of the Bonds will be used to (i) refund the JEDC's outstanding Variable Rate Demand Revenue Bonds (Bolles School Project), Series 1999A (the “Refunded Bonds”), (ii) refinance certain outstanding debt previously incurred by the Borrower, (the “Refinanced Notes”), (iii) pay the cost of terminating two interest rate swap agreements if such cost is found to be eligible for financing by Bond Counsel, (iv) finance miscellaneous capital expenditures by the Borrower for educational facilities, and (v) pay the costs of issuing the Bonds; and 
WHEREAS, the proceeds of the Refunded bonds and the Refinanced Notes were used to finance and refinance the Project; and
WHEREAS, pursuant to the commitment letter from Compass Mortgage Corporation (the “Lender”), a copy of which is on file with the JEDC, the Bonds will be privately placed with the Lender and any resale of the Bonds shall be restricted to sophisticated or accredited investors within the meaning of and in accordance with applicable state and federal securities laws and ordinances of the Council; now therefore

BE IT ORDAINED by the Council of the City of Jacksonville, Florida:

Section 1.  Authority.  This ordinance is enacted pursuant to the Constitution of the State of Florida, the Act, the Charter and the Ordinance Code of the City and other applicable provisions of law.

Section 2.  Findings.  The Council hereby finds, determines and declares as follows:

A.
The Industrial Development Revenue Bond Review Committee of the JEDC adopted a resolution on behalf of the JEDC (the “Preliminary Resolution”) on April 7, 2011, expressing the JEDC’s intent to issue the Bonds.  A copy of the Preliminary Resolution is attached hereto as Exhibit 1. A copy of the Memorandum of Agreement executed in conjunction with the adoption of the Preliminary Resolution is attached hereto as Exhibit 2. A copy of the Project Summary dated March 31, 2011, which further describes the Bonds, is attached hereto as Exhibit 3. 
B.
Notice of a public hearing to be held before the Executive Director, or his designee, of the JEDC, inviting comments and discussion concerning the nature and location of the Project, the issuance of the Bonds, and the refunding of the Refunded Bonds to finance, refinance or refund all or a part of the cost of the Project (the “Notice of Hearing”), was published in the Financial News & Daily Record, a newspaper of general circulation in the City, at least fourteen (14) days prior to the date of such public hearing.  A proof of publication of such Notice of Hearing will be kept on file with the Legislative Services Division and is incorporated herein by reference.
C.
Following such notice, a public hearing was held by such Executive Director or his designee, during which comments and discussion concerning the nature and location of the Project and the issuance of the Bonds to finance, refinance, or refund all or a part of the cost of the Project were requested and allowed. A written report of the hearing officer relating to such public hearing will be placed on file with the Legislative Services Division and is incorporated herein by reference.

D.
The Council is the elected legislative body of the City, and has jurisdiction over the portions of the Project located in Duval County, Florida.

Section 3.  Approvals.  For purposes of Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code”), and the Act, the Council hereby approves the issuance by the JEDC of the Bonds to finance, refinance or refund all or a part of the cost of the Project, all as described in the Preliminary Resolution and the Notice of Hearing. This approval is given solely for the purposes of satisfying the requirements of the Code and the Act and is final and conclusive for such purposes.  The granting of this approval shall not impose any liability upon the City with respect to the Bonds or the Preliminary Resolution.
Section 4. Interlocal Agreement.  An Interlocal Agreement between the JEDC and St. John’s County, in substantially the form attached hereto as Exhibit 4, is approved by the Council and is authorized to be presented to the JEDC for further approval, with such changes, insertions and omissions as the officers signing such document may approve; and the officers signing such Interlocal Agreement are further authorized to do all acts which may be required or may be advisable with respect or in any way related thereto, including, but not limited to, the filing of the Interlocal Agreement in accordance with Section 163.01, Florida Statutes.
Section 5.  Oversight Department.  The JEDC shall oversee the project described herein.
Section 6.
 Compliance with Section 104.306(b)(3), Ordinance Code, Authorized.  The Borrower has agreed that the issuance of the Bonds shall comply with the provisions of Section 104.306(b)(3)(ii) (Application Review Criteria) of Chapter 104 (Bonds), Ordinance Code, and that any resale of the Bonds will comply with the resale provisions of said Section.

Section 7.  Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.

Form Approved
   /s/  Juliana Rowland
Office of General Counsel

Legislation Prepared By: Bryant Miller Olive P.A. and Juliana Rowland
G:\SHARED\LEGIS.CC\2011\ord\JEDC- Bolles TEFRA Approval v04 04-11-11.DOC
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AGENDA VERSION

RESOLUTION

A RESOLUTION OF THE INDUSTRIAL DEVELOPMENT
REVENUE BOND REVIEW COMMITTEE OF THE
JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION
AUTHORIZING THE EXECUTION AND DELIVERY OF A
MEMORANDUM OF AGREEMENT WITH THE BOLLES
SCHOOL, A FLORIDA NOT-FOR-PROFIT CORPORATION
(THE "BORROWER"), WITH RESPECT TO REFINANCING
OUTSTANDING INDEBTEDNESS AND FINANCING
EDUCATIONAL FACILITIES, TOGETHER WITH CERTAIN
OTHER RELATED COSTS THROUGH THE ISSUANCE AND
SALE OF JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION REVENUE AND REVENUE REFUNDING
BONDS (BOLLES SCHOOL PROJECT), IN AN AGGREGATE
PRINCIPAL AMOUNT OF NOT TO EXCEED $10,000,000;
REQUESTING THE CITY COUNCIL TO APPROVE THE
ISSUANCE OF SUCH BONDS FOR PURPOSES OF SECTION
147(fy OF THE INTERNAL REVENUE CODE OF 1986, AS
AMENDED; AUTHORIZING AN INTERLOCAL AGREEMENT
OR AN AMENDMENT TO AN EXISTING INTERLOCAL
AGREEMENT WITH ST. JOHN'S COUNTY, FLORIDA; ALL
PURSUANT TO CHAPTER 97-339, LAWS OF FLORIDA (1997),
AND CHAPTER 159, PARTS II AND III, FLORIDA STATUTES,
AS AMENDED, AND OTHER APPLICABLE LAWS.

BE IT RESOLVED BY THE INDUSTRIAL DEVELOPMENT REVENUE BOND REVIEW
COMMITTEE OF THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION:

SECTIONI ~AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted
pursuant to the provisions of Chapter 97-339, Laws of Florida (1997); Chapter 159, Parts II and
IIT and Chapter 163, Florida Statutes; the resolution adopted May 4, 2000, by the Jacksonville
Economic Development Commission (the "Issuer”) establishing this Industrial Development
Revenue Bond Review Commiittee (the "Committee”); and other applicable laws.

SECTION II. FINDINGS. It is hereby found, ascertained, determined and declared
that:

A. The Issuer is a local governmental body and a public instrumentality created and
existing pursuant to resolution of the City Council (the "Council") of the consolidated City of
Jacksonville and Duval County, Florida (the "City"), a special act of the Florida Legislature,
Chapter 97-339, Laws of Florida (1997), and Chapter 24 of the Charter of the City (the
"Charter"), and thereby designated and authorized to operate as an industrial development
authority under Chapter 159, Part III, Florida Statutes, as amended, throughout all of the
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territorial limits of the City, and is a local agency as defined in the Florida Industrial
Development Financing Act, Chapter 159, Part I, Florida Statutes, as amended (Chapter 159,
Parts II and III, Florida Statutes, as amended, being hereinafter referred to collectively as the
"Act”). As such, the Issuer is duly authorized and empowered by the Charter and by the Act to
provide for the issuance of and to issue and sell its revenue bonds for the purpose of financing
all or any part of the "cost” of any "project," including any project for an "educational facility"
(as such terms are defined or used in the Act), in order to promote and foster the economic
growth and development of the City and of the State of Florida (the "State"), to enhance and
expand the industry, improve educational opportunities, and other economic activity in the
City and the State, and to increase purchasing power and opportunities for gainful employment
through better education, to improve living conditions and to advance and improve the
prosperity and the welfare of the State and its inhabitants, to foster the industrial and business
development of the City and the State, and to otherwise provide for and contribute to the
education, health, safety and welfare of the people of the City and the State.

B. The Bolles School, a Florida not-for-profit corporation, is an independent, co-
educational school with four campuses for students in grades K through 12 and is comprised of
several not-for-profit corporations (with consolidated financial statements) for the various
school campuses (collectively, the "Borrower"). The Borrower has requested that the Issuer take
official action expressing the Issuer’s intention to issue and sell its Jacksonville Economic
Development Commission Revenue and Revenue Refunding Bonds (Bolles School Project), in
an aggregate principal amount of not to exceed $10,000,000 (the "Bonds"). The Borrower has
requested the Council approve the issuance of the Bonds for the purpose of (i) financing or
refinancing all or any part of the costs of projects for educational facilities, including costs of
issuance of the Bonds, and including reimbursement of original expenditures for the Project
(defined below) paid prior to the issuance of the Bonds (ii) refinancing the Issuer's outstanding
Variable Rate Demand Revenue Bonds (Bolles School Project), Series 1999A (the "Refunded
Bonds") the proceeds of which were used to finance or refinance the costs of the acquisition,
construction, renovation, expansion, improvement and equipping of certain educational
facilities, (iii) refinance two outstanding notes which financed a gymnasjum, a performing arts
center, and related educational facilities and (iv) if determined by bond counsel to be an eligible
cost, finance the swap termination payment associated with the Borrower's outstanding interest
rate swap agreements (collectively, the "Project”). The Project being financed and refinanced
consists collectively of capital projects which are being refinanced with the proceeds: (i)
improvements to the Borrower's Bartram Campus located at 2264 Bartram Road, Jacksonville,
consisting of the construction of the Conroy Athletic Center, the Betsey Lovett Center for
Performing Arts, and other improvements to the Bartram Campus; (ii) the acquisition and
renovation of educational facilities at the Borrower's Ponte Vedra Beach campus at 200 ATP
Tour Boulevard, Ponte Vedra Beach and (iii) miscellaneous normal capital expenditures of the
Borrower at its various campuses. The Project is owned and operated by the Borrower. The
Borrower has requested that the Issuer refinance the Project and refund the Refunded Bonds
and refinance the notes (collectively, the "Refunding”) under a loan agreement (the "Loan
Agreement") with the Borrower whereby the Borrower will be obligated to operate, repair and
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maintain the Project at no expense to the Issuer, to make payments sufficient to pay the
principal of and premium, if any, and interest on the Bonds when and as the same become due,
and for the payment of all other costs incurred by the Issuer in connection with the refinancing
of the Project and the Refunding which are not paid out of the Bond proceeds or otherwise; the
Bonds to be secured by such obligations of the Borrower and otherwise as may be provided by
the financing agreement; and the interest on the Bonds to be exempt from federal income

taxation; all as permitted by the Constitution and other laws of the United States and.of the
State and as authorized by the Act.

C. Upon consideration of the information furnished by the Borrower and other
available information, the Committee hereby makes the following findings and determinations:

(1) The Project, the Refunding, and the refinancing of all or a portion of the cost
of the Project by the Issuer will be in furtherance of the purposes of the Act in that it will
encourage the location of the Project in the City, and it will foster the economic growth and
development and the educational, industrial and business development of the City.

(2) The Project and the Refunding are appropriate to the needs and
circumstances of and have made a significant contribution to the economic growth and
development of the City, shall preserve and provide gainful employment and have served a
public purpose by advancing the economic prosperity and the general welfare of the City, the
State and its people as stated in Section 159.26, Florida Statutes, as amended.

(3) The Borrower is financially responsible and fully capable and willing to fulfill
its obligations under the proposed Loan Agreement, including the obligations to make
payments in the amounts and at the times required to promptly pay when due the principal of,
premium, if any, and interest on the Bonds and other amounts payable under the Loan
' Agreement; to operate, repair, and maintain at its own expense the Project; and to serve the
purposes of the Act, and such other responsibilities as may be imposed under the Loan
Agreement. In determining the financial responsibility of the Borrower, consideration has been
given to the Borrower’s ratio of current assets to current liabilities; net worth; earning trends;
coverage of all fixed charges; the nature of the industry or activity involved; its inherent
stability; and other factors determinative of the capability of the Borrower, financially and
otherwise, to fulfill the Borrower’s obligations consistently with the purposes of the Act.

(4) The City and other local agencies have been able to cope satisfactorily with
the impact of the Project and have been able to provide, or cause to be provided when needed,
the public facilities, including utilities and public services, that were necessary for the
construction, operation, repair and maintenance of the Project (including the capital
expenditures to be financed as part of the Project) and on account of any increase in population
or other circumstances resulting therefrom.

(5) The Borrower has requested satisfactory expressions of intention from the
Issuer that, upon the satisfaction of all requirements of law and all conditions to be met by it,

-3-
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and the receipt by the Issuer of a bond approving opinion of bond counsel satisfactory to the
Issuer, the Bonds will be issued and sold and the proceeds thereof will be made available to
finance and refinance the costs of the Project.

(6) A negotiated sale of the Bonds is required and necessary, and is in the best
interest of the Issuer, for the following reasons: the Bonds will be special and limited obligations
of the Issuer payable solely out of revenues and proceeds derived by the Issuer pursuant to the
financing agreement, and the Borrower will be obligated for the payment of all costs of the
Issuer in connection with the refinancing of the Project which are not paid out of the Bond
proceeds or otherwise and for operation and maintenance of the Project at no expense to the
Issuer; the cost of issuance of the Bonds, which will be borne directly or indirectly by the
Borrower, could be greater if the Bonds are sold at public sale by competitive bids than if the
Bonds are sold at negotiated sale, and a public sale by competitive bids would cause undue
delay in the refinancing of the Project; revenue bonds having the characteristics of the Bonds are
typically and frequently sold at negotiated sale; the Borrower has requested that a negotiated
sale of the Bonds be authorized by the Issuer; and authorization of a negotiated sale of the
Bonds is necessary in order to serve the purposes of the Act.

(7) Tt is proposed that the Issuer and the Borrower enter into a memorandum of
agreement in the form presented at this meeting (the "Memorandum of Agreement"), allowing
for the Borrower as independent contractor, and not as agent for the Issuer, to proceed with the
financing and refinancing of the Project and the Refunding, all at no cost to the Issuer pending
the issuance and sale of the Bonds; and providing among other things for the Bonds to be issued
and sold at negotiated sale upon the terms and conditions hereof and thereof; for the use and
application of the proceeds of sale of the Bonds to pay all or any part of the "cost” (as defined in
the Act) of the Project, to the extent of such proceeds; for a lease, instaliment sale, loan or other
financing agreement between the Issuer and the Borrower whereby the Borrower will be
unconditionally obligated to operate, repair and maintain the Project at no expense to the
Issuer, to make payments sufficient in the aggregate to pay all of the principal of and interest
and redemption premiums, if any, on the Bonds, and to pay all other costs incurred by the
Issuer in connection with the refinancing of. the Project which are not paid out of the Bond
proceeds or otherwise; and for such other financing agreements, indentures, and related
agreements as shall be necessary or appropriate. The Bonds shall not be deemed to constitute a
debt, liability or obligation, or a pledge of the faith and credit or taxing power, of the Issuer, the
City of Jacksonville, or of the State of Florida or of any political subdivision thereof, but the
Bonds shall be payable solely from the revenues and proceeds to be derived by the Issuer from
the sale, operation or leasing of the Project, including payments received under the financing
agreements. The Issuer has no taxing power.

(8) The purposes of the Act will be more effectively served if, and it is necessary
and desirable and in the best interest of the Issuer that, the Memorandum of Agreement be
executed and delivered by and on behalf of the Issuer.
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SECTION III. AUTHORIZATION OF MEMORANDUM OF AGREEMENT _AND
INTERLOCAL AGREEMENT. The Memorandum of Agreement in the form and with the
contents presented at and filed with the minutes of this meeting, be and the same is hereby
approved, and the Chairman and the Executive Director of the Issuer, or either one of them, is
hereby authorized and directed, in the name and on behalf of the Issuer, to execute and deliver
said Memorandum of Agreement. An interlocal agreement, or an amendment to the existing
interlocal agreement dated July 1, 1999, with St. John's County, Florida is hereby authorized to
be prepared together with the other documents to secure the Bonds, relating to the financing or
refinancing and the Refunding of any Project located in St. John's County, Florida.

SECTION IV. SALE OF BONDS. The Borrower has provided the Issuer with a copy of
the commitment letter from Compass Mortgage Corporation (the "Lender"), pursuant to which
the Bonds will be privately placed with the Lender for its own investment. The offering
materials for the Bonds will state that any resale of the Bonds shall be restricted to accredited or
sophisticated investors within the meaning of and in accordance with applicable state and
federal securities laws and the policies of the Issuer described by ordinance of the Council of the

City.

SECTION V. PUBLIC HEARING. The Executive Director of the Issuer or his designee is
appointed to conduct the public hearing required by Section 147(f) of the Code. Said hearing
shall be scheduled, noticed and held as requested by the Borrower and at a time and place,
reasonably satisfactory to the Borrower, to be determined by the Executive Director or his
designee, as established by the Notice of Public Hearing. The Notice of Public Hearing shall be
prepared and published in accordance with applicable requirements of the Code and the Act.
Issuance of the Bonds is subject to the condition, among others, that after the public hearing, the
Council shall approve the issuance of the Bonds as required by the Code and the Act.

SECTION VI. PRIORITY. Nothing herein shall be deemed to restrict the Issuer, or the
State of Florida or any agency or political subdivision thereof, in determining the order or
priority of the issuance of any bonds or to require the Issuer, or the State of Florida or any
agency or political subdivision thereof, to give the Bonds priority as to issuance or as to the time
of issuance over any other bonds previously or subsequently approved for issuance.

SECTION VII. STATEMENT OF OFFICIAL INTENT. This resolution is intended to and
shall constitute a declaration of official intent pursuant to Treasury Regulations Section 1.150-2
under the Code.

SECTION VIII. SCOPE_OF APPROVAL. It is expressly stated and agreed that the
adoption of this Resolution is not a guaranty, expressed or implied, of payment of the Bonds
nor a guaranty, expressed or implied, that the Issuer shall approve the closing and issue the
Bonds for the Project. The Borrower shall hold the Issuer and its past, present and future
members, officers, staff, attorneys, financial advisors and employees harmless from any liability
or claim based upon the failure of the Issuer to close the transaction and issue the Bonds or any
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other cause of action arising from the adoption of this Resolution, the processing of the
financing for the Project, or the issuance of the Bonds.

SECTION IX. COMPLIANCE WITH OPEN MEETING LAWS. It is found and
determined that all formal actions of the Industrial Development Revenue Bond Review
Committee of the Issuer concerning and relating to the adoption of this Resolution were taken
in an open meeting of the members of the Industrial Development Revenue Bond Review
Committee of the Issuer and that all deliberations of the members of the Issuer and of its
committees, if any, which resulted in such formal action were taken in meetings open to the
public, in full compliance with all legal requirements.

SECTION X. REPEALING CLAUSE. All resolutions or orders and parts thereof in
conflict herewith, to the extent of such contflict, are hereby superseded and repealed.
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SECTION XI. EFFECTIVE DATE. This resolution shall take effect immediately.

PASSED AND ADOPTED this 2 day of { Zﬁ»-_@ , 2011.

INDUSTRIAL DEVELOPMENT REVENUE BOND
REVIEW COMMITTEE OF THE

JACKSONVILLE ECONOMIC

DEVELOPMENT COMMISSION

By Oard Qi ¢ Sugpedin-CGuny

Chairman

ATTEST:

-

ya——
Secretary

FORM APPROVED:

Hlad R

Office of the General Counsel

[Bolles School Resolution]

j:\wdox\ docs\ clients\ 25037\ 033\ ordres\ 00522873.doc
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MEMORANDUM OF AGREEMENT

MEMORANDUM OF AGREEMENT between JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION, a local governmental body duly created and existing and
constituted as a public instrumentality under the laws of the State of Florida (the "Issuer”), and
THE BOLLES SCHOOL, a Florida not-for-profit corporation (the "Borrower").

1. Preliminary Statement. Among the matters of mutual inducement which have
resulted in the execution of this Memorandum of Agreement are the following:

(a) The Issuer is a local governmental body and a public instrumentality
created and existing pursuant to a resolution of the City Council of the consolidated City of
Jacksonville and Duval County, Florida, acting in its capacity as a county (the "City"), a special
act of the Florida legislature, Chapter 97-339, Laws of Florida (1997), and Chapter 24 of the
Charter of the City (the "Charter”), and thereby designated and authorized to operate as an
industrial development authority under Chapter 159, Parts II and III, Florida Statutes, as
amended, throughout all of the territorial limits of the City, which for this purpose extends
throughout the territorial limits of Duval County, and is a local agency as defined in the Florida
Industrial Development Financing Act, Chapter 159, Part II, Florida Statutes, as amended
(Chapter 159, Parts II and III, Florida Statutes, as amended, being hereinafter referred to
collectively as the "Act"). As such, the Issuer is duly authorized and empowered by the Charter
and by the Act to provide for the issuance of and to issue and sell its revenue bonds for the
purpose of financing or refinancing all or any part of the "cost" of any "project,” including any
project for an "educational facility” (as such terms are defined or used in the Act).

(b) The Borrower proposes that the Issuer finance or refinance all or any part
of the cost of a project for an educational facility. The proposed project consists of the: (i)
refinancing of the Issuer's outstanding Variable Rate Demand Revenue Bonds (Bolles School
Project), Series 1999A (the "Refunded Bonds") the proceeds of which were used to finance or
refinance the costs of the acquisition, construction, renovation, expansion, improvement and
equipping of certain education facilities at various locations, (ii) refinancing two outstanding
notes, the proceeds of which were used to finance costs of acquisition, construction, renovation,
expansion, improvement and equipping of certain educational facilities at various locations, (iii)
financing miscellaneous capital improvements at the Borrower's educational facilities, and (iv)
financing the swap termination payment associated with the Borrower's outstanding interest
rate swap agreement, if such use is determined to be lawful and appropriate by Bond Counsel.
The Project is owned and operated by the Borrower and used as an educational facility.

(c) The Borrower represents that the capital cost of the Project to be financed
and refinanced with the Bonds, including the cost of issuance of the Bonds (as hereinafter
defined), will not exceed $10,000,000.

2. The Borrower represents that the Project is a "project” within the meaning
and contemplation of the Act.
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(a) The Borrower has requested that the Issuer express its intention to issue
its revenue and revenue refunding bonds for the financing and refinancing of the Project in an
aggregate principal amount of not to exceed $10,000,000 (the "Bonds"), and that the Issuer
request the City Council of the City (the "Council") to approve the Bonds for the purpose of
financing all or part of the "cost" (as defined in the Act) of the Project under a loan agreement
between the Issuer and the Borrower, whereby the Borrower will be unconditionally obligated
to operate, repair and maintain the Project, to make payments sufficient to pay the debt service
on the Bonds and to pay all other costs incurred by the Issuer in connection with the refinancing
and the administration of the Project which are not paid out of the Bond proceeds or otherwise;
the Bonds are to be secured by such obligations of the Borrower; and the interest on the Bonds
to be exempt from federal income taxation under the laws of the United States of America.

(b) Pursuant to the commitment letter from Compass Mortgage Corporation
(the "Lender"), a copy of which is on file with the Issuer, the Bonds will be privately placed with
the Lender. The documents securing the Bonds will state that any resale of the Bonds shall be
restricted to sophisticated investors within the meaning of and in accordance with applicable
state and federal securities laws and ordinances of the Council of the City of Jacksonville.

(¢) The Industrial Development Revenue Bond Review Committee of the
Issuer, by resolution (the "Preliminary Resolution") duly passed and adopted by its members,
has made certain findings and determinations on behalf of the Issuer and has duly approved
and authorized the execution and delivery of this Memorandum of Agreement.

3. Intentions on_the Part of the Issuer. Pursuant to and in accordance with and
subject to the limitations of the Constitution and other laws of the State of Florida, including the
Act, the Code and Treasury Regulations Section 1.150-2 under the Code, and upon the
conditions stated in this Memorandum of Agreement, the Issuer declares its intent as follows:

(a) It will authorize the issuance and sale of one or more series of the Bonds,
pursuant to the terms of the Act as then in force, for the purpose of financing and refinancing all
or a portion of the cost of the Project.

(b) It will, at the proper time and subject in all respects to the prior advice,
consent and approval of the Borrower, adopt such proceedings and authorize the execution of
such documents as may be necessary and advisable for the authorization, sale and issuance of
the Bonds and the financing and refinancing of the Project, all as shall be provided for or
permitted by the Code, authorized by the Act and mutually satisfactory to the Issuer and the
Borrower. The Bonds are to be issued under documents among the Borrower, the Issuer and
the Lender under all applicable laws, pursuant to which the Lender or its designee shall receive
and disburse the proceeds from the sale of Bonds, collect payments from the Borrower under
the financing agreements and enforce its obligations under the financing agreements. The
Bonds shall not be deemed to constitute a debt, liability or obligation, or a pledge of the faith
and credit or taxing power, of the Issuer, the City of Jacksonville, or of the State of Florida or of
any political subdivision thereof, but the Bonds shall be payable solely from the revenues and
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proceeds to be derived by the Issuer from the sale, operation or leasing of the Project, including
payments received under the financing agreements. The Issuer has no taxing power. The
Bonds shall bear interest at such rate or rates, shall be payable at such times and places, shall be
in such forms and denominations, shall be sold in such manner, at such price and at such time
or times, shall have such provisions for redemption, shall be executed, and shall be secured
pursuant to the Indenture, as hereafter may be requested by the Borrower and acceptable to the

Issuer, all on terms complying with the Code, authorized by the Act and mutually satisfactory
to the Issuer and the Borrower.

(c) The interest on the Bonds shall be exempt from federal income taxation, as
determined on the basis of an opinion of Bond Counsel approved by the Issuer.

4. Agreements of the Borrower. Subject to the conditions stated in the Preliminary
Resolution or in this Memorandum of Agreement, the Borrower agrees, if it proceeds with the
financing and refinancing of the Project, as follows:

(a) The Borrower will generally arrange for, manage and carry out the
financing and refinancing of the Project, the refunding of its debt, and it will advance its own
funds for such purpose as herein provided and, to the extent that the proceeds derived from the
sale of the Bonds are not sufficient to finance and refinance the Project, and to pay all costs
incurred in connection therewith, it will supply all additional funds which are necessary
therefor.

(b) The Borrower will make arrangements for the sale of the Bonds and shall
be responsible for compliance with all applicable securities laws, including any disclosure
obligations, in connection with the offering and sale thereof.

(©) Contemporaneously with the delivery of the Bonds, the Borrower will
enter into financing agreements and such other agreements and related documents as shall be
necessary or appropriate so that the Borrower will be obligated to operate, maintain and repair
the Project at its own expense, to pay for the account of the Issuer sums sufficient in the
aggregate to pay all of the principal of and interest and redemption premiums, if any, on the
Bonds when and as the same shall become due and payable, and to pay all other costs incurred
by the Issuer in connection with the financing and refinancing of the Project except as may be
paid out of the Bond proceeds or otherwise.

(d)  The Borrower will take such further action and adopt such proceedings as
may be required to implement its undertakings hereunder.

5. General Provisions.

(@) The Issuer agrees that the Borrower may enter into one or more
agreements with the Lender to provide temporary financing and obtain commitments for
permanent refinancing for the Project without violating in any manner the terms of this
Agreement.
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(b) The Borrower shall act as independent contractor, and not as agent for the
Issuer, for the financing and refinancing of the Project, and shall provide all services incident to
the financing and refinancing of the Project and pay the cost thereof pending issuance of the

Bonds by the Issuer, and the Issuer shall have no responsibility for the provision of any such
services. '

(c) The Borrower may engage the services of an underwriter or financial
consultant or adviser and the services of bond counsel or other legal counsel in connection with
the offering and sale of the Bonds; provided, however, that the Issuer shall have no liability for
the payment of any such firm’s compensation or expenses if the Bonds are not sold and issued,
and if the Bonds are sold and issued the Issuer shall be liable for the payment thereof only out
of the proceeds of sale of the Bonds.

(d) The Borrower has paid the Issuer’s nonrefundable application fee and
agrees to pay the Issuer’s actual out-of-pocket costs and expenses in connection with the
transactions contemplated hereby, whether or not the Bonds are issued and sold, provided that
if the Bonds are issued and sold, such fee and costs and expenses may be reimbursed out of the
proceeds of the sale of the Bonds.

(e The General Counsel of the City of Jacksonville, Florida, shall serve as
counsel for the Issuer, Livermore & Freeman, P.A. shall serve as review counsel for the Issuer
and Bryant Miller Olive P.A., Tampa and Jacksonville, Florida, shall serve as Bond Counsel. The
Borrower shall be responsible for the payment of all standard fees, costs and expenses of said
counsel for the Issuer and of all fees, costs and expenses of Bond Counsel, and shall pay the
same whether or not the Bonds are issued and sold, provided that if the Bonds are issued and

sold such fees, costs and expenses may be paid or reimbursed out of the proceeds of the sale of
the Bonds.

(f) The Bonds shall not be required to be validated pursuant to the
provisions of Chapter 75, Florida Statutes, unless validation shall be deemed advisable or shall
be required by counsel to the Issuer, Bond Counsel or the initial purchaser of the Bonds.

(8) The intentions of the Issuer to issue the Bonds pursuant to this
Memorandum of Agreement and to use the proceeds thereof as herein contemplated are subject
to the conditions that (i) the issuance of the Bonds by the Issuer shall have been authorized by a
bond resolution of the Issuer and (ii) on or before December 31, 2011 (or such later date as shall
be mutually satisfactory to the Issuer and the Borrower), the Issuer and the Borrower shall have
agreed to mutually acceptable terms for the Bonds and the sale and delivery thereof and
mutually acceptable terms and conditions for the financing agreements and other agreements
and documents referred to in Sections 2(b) and 3(c) and the proceedings referred to in Sections 2
and 3 hereof and the Bonds shall have been issued, sold and delivered.

(h) If the events set forth in paragraph (g) of this Section do not take place
within the times set forth therein or any extensions thereof and the Bonds are not issued as
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herein contemplated, the Borrower agrees to pay all costs and expenses incurred pursuant to
this Memorandum of Agreement by the Issuer, the fees and expenses of any underwriter,
financial consultant or adviser engaged by the Borrower, the standard fees, costs and expenses
of counsel of the Issuer, the fees, costs and expenses of Bond Counsel, and any necessary and
reasonable out-of-pocket costs and expenses incurred pursuant to this Memorandum of
Agreement by the Issuer, whereupon this Memorandum of Agreement shall terminate.

(i) So long as this Memorandum of Agreement is in effect, all risk of loss to
the Project will be borne by the Borrower.

1)) It is expressly agreed that any pecuniary liability or obligation of the
Issuer hereunder shall be limited solely to the revenues and other funds derived by the Issuer
from the sale, operation or leasing of the Project, including payments received under the
financing agreements, and nothing contained in this Memorandum of Agreement shall ever be
construed to constitute a personal or pecuniary liability or charge against any member, officer,
commissioner, employee or agent of the Issuer or its governing body, and in the event of a
breach of any undertaking. on the part of the Issuer contained in this Memorandum of
Agreement, no personal or pecuniary liability or charge payable directly or indirectly from any
funds or property of the Issuer shall arise therefrom. The Borrower hereby releases the Issuer
from and agrees that the Issuer shall not be liable for, and agrees to defend, indemnify and hold
the Issuer harmless against any liabilities, obligations, claims, damages, litigation, costs and
expenses (including but not limited to attorneys’ fees and expenses) imposed on, incurred by or
asserted against the Issuer for any cause whatsoever pertaining to the Project, the Bonds or this
Memorandum of Agreement, or any transaction contemplated hereby; provided, however, that
the scope and amount of the liability of the Borrower under this sentence shall never exceed the
scope and amount of the Issuer’s liability, costs and expenses (including attorneys’ fees). The
provisions of this paragraph shall survive any termination of this Memorandum of Agreement.

(k) If at any time prior to the issuance and sale of the Bonds the Issuer shall
determine that the business, operations or financial condition of the Borrower is not satisfactory
or that the Borrower is not proceeding diligently with the refinancing of the Project as
contemplated hereby the Issuer may, at its option, terminate this Memorandum of Agreement.
The Issuer shall be discharged of its undertakings under this Memorandum of Agreement if the
Borrower shall not provide at the closing for the issuance of the Bonds assurances satisfactory to
the Issuer that no material adverse change has occurred in the representations of the Borrower
or in the business, operations or financial condition of the Borrower.

M The Borrower has agreed that the provisions of Section 104.306(b)(3)(ii)
(Application Review Criteria) of Chapter 104 (Bonds), Ordinance Code, shall be complied with
for the Bonds in that the Bonds will be privately placed with the Lender and any resale of the
Bonds shall be restricted to sophisticated or accredited investors within the meaning of and in
accordance with applicable state and federal securities law and ordinances of the Council. The
Lender shall certify that any resale of the Bonds will be restricted to sophisticated or accredited
investors as described above )
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(m)  Except as otherwise provided in paragraph (k) of this Section, the
provisions of this Memorandum of Agreement shall be superseded by any financing agreement
entered into by the Issuer and the Borrower in accordance with Sections 2(b) and 3(c) of this
Agreement and shall, upon the execution and delivery of such financing agreements, terminate
and be of no effect.

(n) This Memorandum of Agreement shall become effective when executed
and delivered by the Issuer and the Borrower.

[Remainder of page intentionally left blank]]
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IN WITNESS WHEREOF the parties hereto have entered into this Memorandum of
Agreement as of the Z day of A?r. | , 2011.

JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION

By_Oecdlly S rwle - Guny
Title: _Cha\

Signed this ﬂ day of AQC'.\ ,2011.

THE BOLLES SCHOOL

By(jiA@ZK‘ N /dYQO/&

Title:

Signed this T*" day of Aer| , 2011.

j"\wdox\docs\ clients\ 25037\ 033\ ordres\ 00523149.doc
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Jacksonville Economic Development Commission
IRB Review Committee

The Bolles School
Industrial Development Revenue Refunding Bonds
Project Summary — March 31, 2011

Company: The Bolles School
7400 San Jose Boulevard
Jacksonville, Florida 32217
(904) 733-9292

Project Parameters

Description: The Bolles School, which began operations in 1933, is an independent, co-
education, private college preparatory school operating out of four campuses in the
Jacksonville area. The School enrolls students from the pre-kindergarten level through
twelfth grade. Current enrollment is 1,660 students with 772 attending the Upper School
in grades nine through twelve. The four campuses span approximately 84 acres, the
largest being the original 52 acre San Jose campus, which houses the Upper School.
Bolles plans to refinance its existing indebtedness via a bank direct purchase of tax-
exempt bonds with Compass Bank. Existing indebtedness includes Notes Payable related
to improvements to the Bartram Campus and the construction of the Conroy Athletic
Center as well as the JEDC Series 1999 Bonds issued on behalf of The Bolles School.
The Series 1999 Bonds were used to acquire and renovate property at the Ponte Vedra
Beach campus as well as pay off the balance of a then outstanding term loan. The
refinancing will also include the termination of two interest rate swaps related to the debt
to be refunded.

o Capital Investment: The amount of the refunding bond issue is not to exceed
$10,000,000. The purpose of the refunding bond issue is to allow the School to
benefit from significant cash flows savings allowing for numerous planned capital
expenditures. In addition, approximately $750,000 of bond proceeds will be used to
update infrastructure on the Schools’ campuses.

o Site and Council District: The project is located at various locations but is
headquartered at 7400 San Jose Boulevard, which is in Council District 5, represented
by Council Member Art Shad.

o Project Assistance: Bolles has requested that the JEDC issue industrial development
revenue bonds (IRBs) on behalf of the project.

o Community Service: No further community service commitment will be required of
Bolles due to the nature of their services in the Jacksonville community.
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Bond Application

o Amount: The issuance amount will not exceed $10,000,000.

a Cap Allocation: Due to the fact that Bolles is a qualified 501 (c) (3) organization, it
is not subject to cap allocation.

0 Pledged Revenues: The pledged source for repayment of the bonds is the revenue of
the project under the financing agreement with Compass Bank. The JEDC and the
City will not have liability for payment of any debt service related to the issuance.

o Security: The pledged sources for repayment of the bonds are loan repayments to be
made pursuant to a loan agreement with Compass Bank. The bonds will not be
subject to resale by the bank.

o Opinion: A preliminary opinion, indicating that the issuance will qualify for tax-
exempt status, has been received from the applicant’s bond counsel (Bryant, Miller &
Olive, PA).

0 Financial Review: See financial evaluation summary.

Requested Action

It is recommended that the JEDC IRB Review Committee approve the attached
Inducement Resolution and Memorandum of Agreement and authorize JEDC staff to
submit the appropriate legislation to City Council requesting authorization to issue bonds
on behalf of the project. The actual issuance will require the approval of the JEDC.
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Exhibit I
The Sources and Uses Schedule is as follows:
Sources:
Series 2011 Tax-Exempt Bond Issue (Par Amount)
Uses:
Refund Existing Indebtedness
Terminate Existing Interest Rate Swaps

Capital Improvements
Bond Financing Costs

$10,000,000.00

$8,704,608.50
$372,846.04
$744,545.46
$178,000.00

$10,000,000.00
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After recording, return to:

Grace E. Dunlap, Esq.

Bryant Miller Olive P.A.

One Tampa City Center, Suite 2700
Tampa, Florida 33602

INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (the "Agreement") is dated as of 1, 2011,
and is entered into between the JACKSONVILLE ECONOMIC DEVELOPMENT
COMMIISSION (the "Commission”), a local governmental body and a public instrumentality of
the State of Florida, and ST. JOHNS COUNTY, FLORIDA (the "County"), a political subdivision
of the State of Florida:

WITNESSETH

WHEREAS, the Commission and the County each represent to the other that, pursuant
to Chapter 159, Part II, Florida Statutes, as amended ("Chapter 159"), and other applicable
provisions of law, it is authorized to issue bonds to finance or refinance the costs of the
acquisition, construction, renovation, expansion, improvement and equipping of education
facilities; and

WHEREAS, the Commission and the County each represent to the other that it
constitutes a "public agency"” within the meaning of Section 163.01, Florida Statutes, as amended
(the "Interlocal Act"), and is authorized under the Interlocal Act to enter into interlocal
agreements providing for them to jointly exercise any power, privilege or authority which each
of them could exercise separately; and

WHEREAS, the Commission represents to the County that the Commission has been
advised that The Bolles School, a Florida nonprofit corporation and an organization described
in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and its affiliates (the
"Borrower"), desires to finance, refinance or refund all or a part of the cost of the acquisition,
construction, renovation, expansion and improvement and equipping of certain "educational
facilities" constituting a "project,” as such terms are used in Chapter 159, in the City of
Jacksonville, Florida (the "City"), and in St. Johns County, Florida located on the sites hereafter
described (collectively, the "Project”): the San Jose Campus, 7400 San Jose Boulevard and the
Bartram Campus, 2264 Bartram Road in Jacksonville, Florida and the Ponte Vedra Campus, 200
ATP Boulevard, Ponte Vedra Beach, Florida in St Johns County, Florida; and

WHEREAS, the Commission and the County have previously executed an Interlocal
Agreement dated July 1, 1999 with respect to the issuance of the Commission’s Variable Rate
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Demand Revenue Bonds (Bolles School Project), Series 1999A; and

WHEREAS, the Commission represents to the County that the Commission has been
advised that the Borrower has requested that the Commission and the County enter into this
Agreement to authorized the Commission to issues under Chapter 159 not to exceed $10,000,000
in aggregate principal amount of its Revenue and Revenue Refunding Bonds (The Bolles School
Project), Series 2011 (the "Bonds"), to (i) refund the Commission's outstanding Variable Rate
Demand Revenue Bonds (Bolles School Project), Series 1999A (the "Refunded Bonds"), (ii)
refinance certain outstanding debt previously incurred by the Borrower, (the "Refinanced
Notes"), (iii) pay the cost of terminating two interest rate swap agreements if such cost is found
to be eligible for financing by Bond Counsel, (iv) finance miscellaneous capital expenditures by
the Borrower for educational facilities, and (v) pay the costs of issuing the Bonds. A portion of
the proceeds of the Bonds will be applied to finance the portion of the Project located in the
County, and such financing will result in a significant costs savings to the Borrower over the
issuance and sale of separate bonds by the Commission and the County in order to finance the
Project, refinance the Refinanced Debt and refund the Refunded Bonds; and

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

WHEREAS, on April 7, 2011 and , 2011, the Commission authorized and
approved the issuance of the Bonds, the application of the proceeds thereof and the execution
and delivery of this Agreement; and

WHEREAS, on 2011, the County approved the issuance of the Bonds by the
Commission and the execution and delivery of this Agreement; and

WHEREAS, on 2011, the City Council of the City approved the issuance of
the Bonds by the Commission and approved the execution and delivery of this Agreement by
the Commission; and

WHEREAS, the Interlocal Act authorized the Commission and the County to enter into
this Agreement and the Interlocal Act and Chapter 159 confer upon the Commission
authorization to issue the Bonds and to apply the proceeds thereof to the financing of the
Project through a loan of such proceeds to the Borrower; and

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

WHEREAS, pursuant to Section 6 hereof, the Borrower has agreed to indemnify the
Commission and the County in connection with its execution of this Agreement;

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

SECTION 1. Authorization to Issue the Bonds.

The Commission and the County do hereby agree that the Commission is hereby
authorized to issue the Bonds in an aggregate principal amount of not to exceed $10,000,000 and
to loan the proceeds thereof to the Borrower to finance the Project, refund the Refunded Bonds
and refinance the Refinance Notes, with a portion of such proceeds to be applied to finance and
refinance the portion of the Project located in the County. The Commission is hereby
authorized to exercise all powers relating to the issuance of the Bonds vested in the County
pursuant to the Constitution and the laws of the State of Florida and to do all things within the
jurisdiction of the County which are necessary or convenient for the issuance of the Bonds and
the financing of the Project, refunding of the Refunded Bonds and the refinancing of the
Refinanced Notes to the same extent as if the County were issuing its own revenue bonds under
Chapter 159 for such purposes without any further authorization from the County to exercise
such powers or to take such actions. It is in the intent of this Agreement and the parties hereto
that the Commission be vested, to the maximum extent permitted by law, with all powers
which the County might exercise with respect to the issuance of the Bonds and the lending of
the proceeds thereof to the Borrower to finance the Project, refund the Refunded Bonds and
refinance the Refinanced Notes as though the County were issuing the Bonds as its own special
limited obligations.

SECTION 2. Qualifying Projects.

A. Each of the parties hereto represents that the portion of the Project within its
jurisdiction constitutes a "project” as such term is used in Chapter 159.

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

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

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

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

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

5. The Borrower has represented to the Commission that the Borrower has
expended at least $___° to finance or refinance the portion of the Project located in the
County.

6. A public hearing ' was held on 2011, by a hearing officer for
the Commission, on behalf of the Commission and the County, during which comments
concerning the issuance of the Bonds by the Commission to finance or refinance the Project
were requested and could be heard.

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

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

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

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

Neither the provisions, covenants or agreements contained in this Agreement and any
obligations imposed upon the Commission or the County hereunder, nor the Bonds issued
pursuant to this Agreement, shall constitute an indebtedness or liability of the Commission or
the County. The Bonds when issued, and the interest thereon, shall be limited and special
obligations of the Commission payable solely from certain nongovernmental revenues and
other nongovernmental amounts payable thereto by the terms thereof.
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SECTION 4. No Personal Liability.

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

SECTION 5. Allocation of Responsibilities.

The Commission shall take all actions it deems necessary or appropriate in connection
with the issuance of the Bonds, including, in its discretion, the preparation, review, execution
and filing with government agencies of certificates, opinions, agreements and other documents
to be delivered at the closing of the Bonds and the establishment of any funds and accounts
pursuant to a trust indenture related to the Bonds.

Neither the Commission nor the County shall be liable for the costs of issuing the Bonds
or the costs incurred by either of them in connection with the preparation, review, execution or
approval of this Agreement or any documentation or opinions required to be delivered in
connection therewith by the Commission, the County or counsel to either. All of such costs
shall be paid from the proceeds of the Bonds or from other moneys of the Borrower.

SECTION 6. Indemnity.

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

SECTION 7. Term.

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

SECTION. 8. Filing of Agreement.

It is agreed that this Agreement shall be filed by the Borrower or its authorized agent or
representative with the Clerk of the Circuit Court of St. Johns County, Florida, and with the
Clerk of the Circuit County of Duval County, Florida, all in accordance with the Interlocal Act,
and that this Agreement shall not become effective until so filed with the Borrower's executed
approval and acknowledgment attached thereto.

SECTION 9. Severability of Invalid Provisions.

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

SECTION 10. Governing Law.

This Agreement is being delivered and is intended to be performed in the State of
Florida, and shall be construed and enforced in accordance with, and the rights of the parties
shall be government by, the laws of the State of Florida.

SECTION 11. Execution in Counterparts.

This Agreement may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to
be executes b the proper officers thereof, all as of the dated first above written.

JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION

By:
Chairman
ATTEST:

By:

Executive Director

ST. JOHNS COUNTY, FLORIDA

By:

Chairman of its Board of County
Commissioners
ATTEST:

By:

Clerk

j:\wdox\docs\ clients\ 250371033\ agrmnt\ 00529219.doc
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STATE OF FLORIDA

COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this ___ day of
2011, by and , the Chairman and the Executive

Director of the Jacksonville Economic Development Commission, on behalf of the Commission.
Such person did not take an oath and: (notary must check applicable box)

o are personally known to me.
o Produced a current Florida driver's license as identification.
o Produced as identification.

[Notary Seal must be affixed]

Signature of Notary
Name of Notary
STATE OF FLORIDA
COUNTY OF ST. JOHNS
The foregoing instrument was acknowledged before me this ___ day of 2011, by
and _ the Chairman and the Clerk of the Board of

County Commissioners of St. Johns County, Florida, on behalf of St. Johns County. Such person
did not take an oath and: (notary must check applicable box)

o are personally known to me.
o Produced a current Florida driver's license as identification.
o Produced as identification.

[Notary Seal must be affixed]

Signature of Notary

Name of Notary
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APPROVAL AND ACKNOWLEDGMENT

The Bolles School, a Florida nonprofit corporation and an organization described in
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Borrower"), hereby
approves the foregoing Interlocal Agreement, certifies that the information contained therein
regarding the Borrower is correct and acknowledges its acceptance of its obligations arising
thereunder, including, without limitation, its obligations under Section 6 thereof, by causing
this Approval and Acknowledgment to be executed by its proper officer as of the dated of said
Interlocal Agreement.

THE BOLLES SCHOOL

By:

Associate Head of School
for Finance
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