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PERSONAL SERVICES AGREEMENT FOR
FINANCIAL, ACCOUNTING AND LEGAL SERVICES

This Master Servicey Agreement (this "Agreemont") is offective April 1, 2026, by and
between the DISTRICT BOARD OF TRUSTEES OF FLORIDA SOU'I‘HWB&: PERN
STATE COLLEGE (ihe "College™), a polsucal subdivision of the 8talé of Floride, and the
FLORIDA SOUTHWESTERN STATE COLLEGE FINANCING LORI’ORA]ION {the
"Finaneing Corporation®), a not for profil corporation organived and existing under (he laws
of the State of Tlorida, a direst-support arganization of the College pursuant to Seolion
1004,70, Flarida Statutes.

RECTTALS

WHEREAS, the Financing Corporation is a Direct Support Organization of the
College ag authorized and deseribed inSection 1004.70, Morida Statutes;

WHEREAS, pursuant {o Section 1004,70, Florida Statules, the College has corlified
{he anncmg Cor poration, as a Tlorida College System direet support 01;&!)1/&(!01\, whme
putposes are Lo (i) provide housing opporfunities for the students of the College; (i) (o finance
capilal projects to meet curtenl and future needs of the College, such as student housing,
parking facilitios, and/or other improvement; (iii) manage and invest funds beld by it; and (iv)
any othet proper aclivity of [llorida SoulhWestern State College;

WHEREAS, Secfion 1004.70(3)(), Florida Statutles, expressly authorizes the Disirict
Board of Trustees to peemit the use of proper ty, facilities, and personal services of the College
by the College's dircot-support organization, inoluding the Financing Corporation;

~ WHEREAS, Section 1004.70(1)(b), Florida Statulcs, states thal personal services
ineludes full-time orpart-lime personnel as well ag payroll processing (“Personal Servicos");

WIHEREAS, the FMinancing Corporation  desires to contract with the Collége for the
wse of (he Personal Services described below and the College wishes to aceept such
engagement, pursuani to the terms and conditions contained  hereing

NOW THERETFORE, for and in consideration of the foregoing, e mufual covenants
and promises hereinafler set forth and other pood and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the partics, intending to be legally bound,
hereby agree as follows:

| ARTICLEL
PROVISION OF SERVICLS
L Provision of Services. The Finanging Corporation heieby engages the College
o provide the following Personal Services:

A. Financial and Accounting Services:
i, Monthly performanee of bank reconciliations;
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li.  Processing of accounts payable;

i. lplemeniation of investinen! stralegies as delermined by the
Board of Directors of the Financing Corporation;

il  Preparation of the Annual Financial Report;
tv.  Preparation of the Quarlerly budgel (0 actual reports;

v, Development of and présentation to the Board of Dircetor of the annual
budget;

B. Legal Services:
i,  Preparation and Review of Conlracts;
it.  Preparation of Wrilten Resolutions of the Board ofDircctors;
iil.  Review and Approval of Board Minutes as necessary;
iv.  Attendance at meetings of the Board ol Trustees;

v, Provision of Legal Guidance to theBoard of Dircelars and corporate
officets.

1.2 Terminalion of Services, College may al any time unsmdmuy terminate this
Agreement or withliold Personal Services in the event of breach by the Fi inancing Corporation
of any ol the terms of this Personal Services Agreeinent or upon the oceurrence of any of the
evenls sel Torth in Article 7. Termination or expiration of this Agreement shall not affeet the
continuation of dany outstanding obligation oi liability incutved by either parly during the term
of this Agreement,

[.3  Right of Supervision and Control. The College shall have suflicient authority so
as to maintain a right of direction and control over employees providing Personal Services,
and shall retain authorily to hire, terminate, discipline and reassign employees. The Financing
Corporation shall, however, retain such suflicient direction and ¢ontrol aver employc.m
performing Personal Ser viccs as is necessary lo conduet the Financing Corporation's business
and without which the Financing Corporation would be unable o conduel its business,
discharge any liduciary rvesponsibility thal it may have, or comply with any applicable
licensure, regulatory, or sialutory requirement of the Financing Corporation,

ARTICLE 2
TERM
2.1, Term. The Term of this Agreement shall commence as of April 1, 2026, (the
"Effective Date") and shall expire on March 31, 2027.




ARTICLE 3
PAYMINT OF WAGES AN D BENERITS

3.1 Payment of Wages. The Financing C mgmmtmn also ropresents and wakranty
{hat alf wages paid to any cmployce arc to be paid by College and that any such cmplayucs
will receive no additional wages in any form from the Finaicing Corporation. The Financing
Corporalion agrees it will be solely responsibie for damages of any nature atising out of the
Financing C(n'lmmtmns failure 1o report to. College the payment to an employce of any
remuneration for serviges rendered for the College, The College assames aespmmbtiuy for
workers' conipensation claims, benefit ¢laius (inoluding but not limited to health insutance
clainis and pendion elaims) and lax obligations foi any individuals who are performing
Personal Services putsuant lo this Agreement.

3.2 Claims Should any clafins, demands, suils or other logal procsedings be
threatencd in writing or instituted by any person against the College or the Financing
Corporation with rolating in any way to the Personal Serviees provided hereundery the
reeipieit of notice of such efaim, démang, soit or othier legal proceeding shall give cach of the
-other parties o this Agreement pmmpt natice and all pertinent information and ressonable
assistance in the defense or other disposition thereof, The College and the Yinancing
‘Corporation shall promptly investigale dll alleged dccidents and/or alleged claims for damages
relating in any way to the Personal Services provided hereunder,

3,3 Finaneing Corporation's Liabilitx Notwithstanding anything to the conlraiy
hereln contained, any claim based on or in respeet of any liabilily of the Financing
Corporation for (i) any payment hereunder or (if) the performance of any other covenant,
agreement, férm or condition contained herein shall be paid golely out of, and enforced

only against, the Sysiem Revenues (assuch term isdefined in the Bond Documents), if any,
1o ihc extent available to the Finaneing Corporation pursuant to the Bond Documents or
from ollier cash balances within accounts maintained by the of the Financing Corporation
and, in ¢ither case, not from or against aiy other assels, properties or funds of Financing
Corporation or against any assets, properties or funds of any member, direcior, official,

officer, employce, successor; assigh ot agent of Financing Corporation. The College
agrees nol to seek to oblain a-money judgment against Financing Corporatlon, or against
any officer, member, official, director, employee or agent-of Finaneing Corporation oy
against any of their respective heirs, admihistrators; eXeculors, personal representatives,
SUCCESSOIS OF asSigAs,

ARTICLE 4 _
WORKERS? COMPENSATION
4.} Workerst Compensation, The College shall scoure workers' compensation
coverage in such amounts as is required by applicable law and shall be responsible for the
management  of worlkets' compensation claims, claims filings and related procedures for its
employces who may provide Personal Sorvices, mthct on a parl-time or Tull-lime busis.




ARTICLE 5
COMPENSATION OF CCOLLEGE
5.1 Compensation. Tn exchange (or the Personal Services doseribed above the
Financing Corporation shall pay to the College the sum of'$\% 0,000 pur yeur which shull be
paid no later than thirty days after the close of the Financing Corporation's fiscal yeur on
Muarch31,2026.

ARTICLI 6
INSURANCE REQUIREMENTS
6,1 Ingurance. During the term of this Agreemenl, sither the College (to be reimbursed
by the Financing Cm;mmtmn) or the Financing Corporation shall procure and mainiain in full
Torce and ofTeel the insicance as delerminied by the Financing Corporalion (o be requived o
comply with the requirements of the Bohd Documents and the Ground Lense and, shall name
both the College and the Financing Corporation ag additienal insureds.

ARTICLE 7
DEFAULT AND TERMINATION

7.4 The Finaneing Corporation’s Defuult. The Financing Corporation shall bo
in defaull hereunder (i) should the Finaneing Corporation fuil or refuse to perform any of
its material obligations hereunder, (ii) if there is a bankrupley, dissolution-or liquidation
of the Financing Corporation, (iii) should the Financing Corporation engage in any [raud,
misappropriation, embezzlement or in any willful misconduct in violation of this
Agreement, or (iv) should the Financing Corporation fail to timely provide Its consent or
approval as required hereunder.

72 The Collepe's Default, The College shall be in default hereunder () should
the College fail or refuse lo perform any ol its material obligations hereunder, (ii) if thiere
is a bankiuptcy, dissolution or liquidation-of the College, (iii) should the College engage
in any Traud, ilﬂ‘ul])})l()j"ﬂidfi()l] embezzlement or in any willful misconduct or act beyond
its authority in this Agreement, (iv) should the College Iail to maintain all Heenses and
permils necessary for the College to discharge its duties under this Agreement, ot (v) should
the College fail lo make any payments or (o provide the funds required hereunder.

73 Tennination for Cause. If any party defaults and conlinues such default for
more than thirty (30} days afier a reasonably detailed default notive from one of the othor
puttics hereto, then notwithstanding -any contrary provision of this Agrecmeni, such other
parly shall have the right, in addition to all other rights and remedies, 1o tecmioate this
Agreement by glving a termination nofice to the defaulting parly; provided, however, that il
the nature of such delault is such that it cannot reasonably be cured within such 30-day period,
then the defaulling party shall bave such additional time as is reagonably required to enre such
Taituro  provided such defaulting parly commences to cure sueh failure within such 30-day
period and proceeds 1o prosecute such cute with diligence and continuity, and such cure is
complete within an additional thirty (30} days; and further provided, howsver, that  such
additional thirty-day period shall not apply to defaults based on the lailure Lo timely pay any
funds due herennder or fo Hely giant or withhold approvals ot consents required hereundler,
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14 Other Terminations, This Agreement shall also terminate upon any terimination
of the Ground Tease, or upon any total casualty or mmlemnahon of the Properly afler which
{he Property s not restored in a manner consistent with the condition and capacity priot to the
casually or condemnation.

ARTICLE 8
MISCELLANEOUS
_ 8.1 Independent Conitractor Status. Il is the intention of the parties hereto that the
Financing Corporvation and the College shall be, and gemain, independent contractors, The
pirlies do not intend and nothing contained herein shall be decmed 1o ereale a partnership, co-
lenaney, joint venture or agency of any kind.

82  No Third-Parly Beneficlary. The provisions of this Agreenien( aie nol entitled
to benelil any person who is not a paity o this Agreentent.

83 No Assignment, Neither the College noi the Finaneing Corporation shall agsign
o pledge any of their respective. rights, duties or obligations under this Agreement without
the consent of all parties {o [his Agreement.

3.4  Complete Apreement. 'This Personal Scrvice Agreement, including all
Exhibils as (hey may be now exist or as may they niay be added from iime to time, is a
complete and gxcliisive statement of the terms of the agreement between (he Financing
Corperation and the College refated 1o the provision of Personal Services with respeet (o
the Property and supersedes and replaces any and all previous communications and
understandings belween ihe parties relating to the subject matter hereof.

8.5  Modification. This Agrecment may be effectively modified, chanped or
amended only by a wilting signed by all of the pacties herfeto, which consent shall not be
inreasonably withheld, delayed or conditioned.

8.6 Amendments, Except as oltierwise heteln provided, any and all amaendinents;
additions or deletions to this Agreement shall be null and void unless approved by the parlies
in wiiting, which consent shall’ not be unreasonably withheld, delayed or conditioned.

8.7 Headines, All licadings horein are ibserled only lor convenitnee dnd cuse of
reference and arc-hot (o be cousidered in the construction or inlerpretation of any provision of this
Aprecment.

8.8  Governing Law, This Agreement shall be governed, constraed and interproted by
the laws of the State of Tlorida,




IN WITNESS WHERBON the pattios hereto have executed (his Agreeiment as of the dute and
yeur first writlen above:

DISTRICT BOARD OF TRUSTEES OF
FLORIDA SOUTHWESTERN STATE
COLLEGE, FLORIDA

By:  Julia du Plooy
As is; Board of Trugtees Chair

FLORIDA SOUTHWESTERN STATE
COLLEGE FINANCING CORPORATION

By: D, Jeffery S, Allbritlen
Ag ils: President
































































PERSONAL SERVICES AGREEMENT

This Personal Services Agreement (this "Agreement"”) is effective as of April I,Aﬁaé

(the “Effective Date”) by and between THE DISTRICT BOARD OF TRUSTEES OF
FLORIDA SOUTHWESTERN STATE COLLEGE, FLORIDA (the "Board of Trustees™), a
body corporate and a political subdivision of the State of Florida acting for and on behalf of
Florida SouthWestern State College, Florida, and the FLORIDA SOUTHWESTERN STATE
COLLEGE FINANCING CORPORATION (the "Financing Corporation"), a not for profit
corporation organized and existing under the laws of the State of Florida, a direct-support
organization of the Board of Trustees pursuant to Section 1004.70, Florida Statutes.

RECITALS

WHEREAS, the Board of Trustees owns certain unimproved real property
comprising a portion of the Board of Trustees' Lee County campus, which the Board of
Trustees has leased to the Financing Corporation pursuant to the terms of a Master Ground
Lease Agreement dated as of December 1, 2010 (the "Ground Lease"); and

WHEREAS, the Ground Lease provides for the construction of Capital Projects (as

such term is defined therein) by the Financing Corporation upon the real property subject
thereto; and

WHEREAS, in accordance with the Ground Lease, the TFinancing Corporation
constructed a Capital Project consisting of a 405 bed student housing facility, (the

"Facilities"), located on the Facilities Site that was placed into service on orabout July 1, 2012;
and

WHEREAS, the Lee County Indushial Development Authority (the "Authority") has
previously issued its Revenue Bond (Edison State College Financing Corporation Project),
Series 2010 (the "2010 Bond") for purposes of lending the procegds thereof to the Financing
Corporation to finance the design, construction and equipping of the Facilities; and

WHEREAS, the 2010 Bond was issued pursuant to the Financing Agreement dated as
of December 1, 2010 (the "Financing Agreement") among the Authority, the Financing
Corporation and Branch Banking and Trust Company, as the holder of the 2010 Bond; and
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WHEREAS, the Financing Corporation desires the Board of Trustees to continue to
manage and operate the Facilities and provide residential opportunities lo sludents at the
Florida SouthWestern State College who wish to experience a living learing environment;
and

WHEREAS, Section 1004.70(3)(a), Florida Statutes, expressly authorizes the Board of
Trustees to permit the use of property, facilities, and personal services of the Board of
Trustees by a direct supporl organization, includin g the Financing Corporation;

WHEREAS, Section 1004.70(1)(b), Florida Statutes, states that personal services
includes full-time or part-time personnel as well as payroll processing ("Personal Services");
and

WHEREAS, the Financing Corporation desires to contract with the Board of Trustees
for the compensated use of the Personal Services described below and the Board of Trustees
wishes to accept such engagement, pursuant to the terms and conditions contained herein,

NOW THEREFORE, for and in consideration of the foregoing, the mutual covenants
and promises hereinafter set forth and other good and valuable consideration, the receipt
and sufficiency of which js hereby acknowledged, the parties, intending to be legally bound,
hereby agree as follows:

ARTICLE 1
PROVISION OF SERVICES

1.1. Provision of Services, The Financing Corporation hereby engages the Board of Trustees
to provide the following personal services:

Public Safety Techniciax( Services to Include:

a. The primary duty of the Board of Trustees shall be to implement and enforce
the Residence Hall Public Safety Procedures, as may be amended from time to time,

b. Additional Duties with respect to the Facilities and swrounding areas the
Board of Trustees shall:

i Conduct regular foot and vehicle patrols for assigned arca(s) to ensure
environment is safe for students, faculty, staff and visitors, Observe surroundings through
these patrols and takes appropriate measures to eliminate secutity and safety concerns to
ensure protection of the Board of Trustees’ facilities and assets:

i, Respond to complaints and  disturbances; takes initial reports;
provides support in conducting investigations;

iii, Facilitate the orderly fow of traffic; monitors parking lots; investigates
accidents; issues parking citations;

26769/001 /01237131, DOCXv7 2




iv. Maintain regular contact with supervisor when dispatched to appraise
an emergency situation; keeps appropriate individuals informed of status and location of
incidents; partners with other agencies and personnel to ensure proper handling of
emergency calls;

\2 Assist other law enforcement agencies, fire department and
emergency medical technicians; and

vi. Alert supervisors to issues or aclivities discovered during regular
patrols that may have an impact on the safety and security of students, staff and visitors.

Duties of Maintenance Technicians Services shall include;

a. Maintain building interior and exterior including interior custodial services;

b, Inspect and maintains pumps;

@ Inspect and maintains all building HVAC equipment;

d. Perform all building preventive maintenance to systems and interior of

buildings and units;

e. Assist with installation of all mechanical systems;

f, Repair all doors and windows as needed;

2. Install and maintains all drywall and wall finishes;

h, Install and maintains all flooring and patches and paints as needed;

1, Install and maintains appliances ie, microwaves, refrigerators, ice-makers,

washer and dryexrs and cook stoves;

i Repair all furniture as needed;

k. Operate and maintains all equipment in the maintenance of the infrastructure;
L. Assist with deliveries and oversees the activities of all outside contractors;

m. Operate and maintains the energy-management system to the building tied to

temperature control and lighting;

n. Assist all utility companies in the reading and collection of meters;
0. Complete and follows all work orders fram manager and residence staff;
P Assist residents as needed with moving and setting up furniture in assigned
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units;
q. Maintain all equipment and tools assigned to housing;

P Maintain outside lighting systems, chiflers, storage pods, and assist grounds
personnel as needed;

5. Complete weekly and monthly inspections to all building common spaces,
mechanical and electrical rooms, Lt, closets and assist resident assistants as

needed in their inspections; and

L Maintain 24/7 coverage of all building systems and structuye,

Network Technician - Wireless:

i. Provides primary support for the wireless network in FSW student housing as well as Tier 1
and 2 network support for student residents.

ii.  Successfully installs and terminates various network cabling and equipment (switches, UPS's,
access points, VoIP and SIP devices) to manufacturer, industry, or FSW standards.

iii. Effectively uses and maintains tools and equipment necessary for wireless network and
infrastructure installation and maintenance.

iv. Troubleshoots layer 1 and 2 network issues and collaborates with other network,
application, and desktop staff accordingly. Provides additional Tier 1 network support for FSW-
IT Help Desk customers, Active Directory and VoIP move add change.

v. Completes regular network closet maintenance and provides reports of physical equipment
and facility status at the Fort Myers campus.

vi.  Assists with campus MDF and Data Center maintenance and installations.

vii. Maintains current knowledge of industry standard best practices for wireless technology and
network cabling installations.

viii. Monitors essential network activities, such as network latency, and works with the network
team to resolve network issues. Recommends improvements for the College network.

. Housing Unit Leasing: Terminations and Reassipnments and Administiative
Services shall include the following services!
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a, administration of the housing application process;

b. determination of eligibility of students, faculty and staff for residency in the
Project;

c. assignment of rooms to eligible residents;

d. leasing to eligible residents, collecting applicable fees from eligible residents

and enforcing housing contracts;
€. organization and coordination of student move-in and move-out; and
f. other services mutually agreed upon by the Parties.

1.2.  Termination of Services, The Board of Trustees may at any time immediately
terminate this Agreement or withhold Personal Services in the event of breach by the
Financing Corporation of any of the terms of this Agreementor upon the occurrence of any
of the events set forth in Article 7. Termination or expiration of this Agreement shall not
affect the continuation of any outstanding obligation or liability incusred by either party
during the term of this Agreement,

1.3.  Right of Supervision and Control. The Board of Trustees shall have
sufficient authority so as to maintain a right of direction and control over employees
providing Personal Services, and shall retain authority to hire, terminate, discipline and
reassign employees, The Financing Corporation shall, however, retain such sufficient
direction and control over employees performing Personal Services as js necessary to
conduct the Financing Corporation's business and without which the Financing Corporation
would be unable to conduct its business, discharge any fiduciary responsibility that it may
have, or comply with any applicable licensure, regulatory, or statntory requirement of the
Financing Corporation,

14. Compensation to the Board of Trustees, In exchange for the Personal

Services described above the Financing Corporation shall pay to the Board of Trustees an
annual fee initially in the amount of §17(,500 per year which will be billed to the
Financing Corporation by the Board of Trustees in fowr quarterly billings. The annuwal fee
shal) be subject to adjustment based on increases in the Consumer Price Index for All Urban
Consumers (CPI-U) for the U.S. City Average for All Items, 1982-84=100 (not seasonally
adjusted), or its successor, published by the Bureau of Labor Statistics, with, unless
otherwise specified herein, January 2017 as the base period. The payment of the annual fee
shall be subordinated to the payment of debt service on the Bonds.

ARTICLE 2
TERM

2.1.  Term, This Agreement shall commence on the Effective Date and terminate
on the date all amounts due and owing the Lender under the Indenture have been paid in
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full or upon the payment and satisfaction of any obligation issued by the Financing
Corporation to refund the Bonds.

ARTICLE 3
PAYMENT OF WAGES AND BENEFITS

3.1. Payment of Wages. The Financing Corporation also represents and warrants
that all wages (including bonuses) paid to any employee are to be paid by the Board of
Trustees and that any such employees will receive no additional wages in any form from the
Financing Corporation. The Financing Corporation agrees it will be solely responsible for
damages of any nature arising out of the Financing Corporation’s failure to report to the
Board of Trustees the payment to an employee of any remuneration for services rendered for
the Board of Trustces, The Board of Trustees assumes responsibility for workers'
compensation claims, benefit claims (including but not limited to health insurance claims
and pension claims) and tax obligations for any individuals who are performing Personal
Services pursuant to this Agreement,

32, Claims. Should any claims, demands, suits or other Jegal proceedings be
threatened in writing or instituted by any person agoinst the Board of Trustees or the
Financing Corporation with relating in any way to the Personal Services provided
hereunder, the recipient of notice of such claim, demand, suit or other legal proceeding shall
give each of the other parties to this Agreement prompt notice and all pertinent information
and reasonable assistance in the defense or other disposition thereof, The Board of Trustees
and the Financing Corporation shall promptly investigate all alleged accidents and/or
alleged claims for damages relating in any way to the Personal Services provided hereunder,

3.3.  Financing Corporation's Liability. Notwithstanding anything to the contrary
herein contained, any claim based on or in respect of any liability of the Financing
Corporation for (i) any payment hereunder or (ii) the performance of any other covenant,
agreement, term or condition contained herein shall be paid solely out of, and enforced only
against, the Net Revenues (as such term is defined in the Bond Documents), if any, to the
extent available to the Financing Corporation pursuant to the Bond Documents or from other
cash balances within accounts maintained by the of the Financing Corporation and, in either
case, not from ox against any other assets, properties or funds of Financing Corporation or
against any assets, propexties or funds of any member, director, official, officer, employee,
successor, assign or agent of Financing Corporation, The Board of Trustees agrees not to seek
to obtain a money judgment against Financing Corporation, or against any officer, member,
official, director, employee or agent of Financing Corporation or against any of thelr
respective heirs, administrators, executors, personal representatives, successors or assigns.

ARTICLE 4
WORKERS' COMPENSATION

4.1, Workers' Compensation, The Board of Trustees shall secure workers'
compensation coverage in such amounts as is required by applicable law and shall be
responsible for the management of workers' compensation claims, claims filings and velated
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procedures for its employees who may provide Personal Services, either on a part-time or
full-time basis. Should the Financing Corporation be allowed to maintain its own workers'
compensation policy, the Board of Trustees shall be named as an additiona) insured on such
policy or policies,

ARTICLE 5
MAINTENANCE OF ACCOUNTS

51 Revenue Accounts, The Financing Corporation hereby appoints the Board of
Trustees as its agent to collect Gross Revenues and hereby directs the Board of Trustees to
deposit all Gross Revenues as provided herein. The Board of Trustees hereby covenants and
agrees that it shall collect Gross Revenues, as defined in the Indenture, on behalf of the
Financing Corporation and any successor in right to the Property, and deposit such funds in
the Operating Account established by the Board of Trustees pursuant to the Cash
Management and Lockbox Agreement dated as of December 21, 2017 among the Board of
Trustees, the Financing Corporation, the Lender and the Trustee (the “Operating Account”),
no less frequently than once per month,

The Board of Trustees shall apply Gross Revenues to pay Operating Expenses in
accordance with the annual budget approved by the Financing Corporation,

Prior to an Event of Default, the Board of Trustees shall transfer to the Lender on
each Payment Date commencing June 1, 2018, the Debt Service Requirement due on such
date together with any Finance Payments and Charges that may be due,

ARTICLE ¢
INSURANCE REQUIREMENTS

6.1 Insurance, During the term of this Agreement, the Board of Trustees shall
procure and maintain in full force and effect the insurance as determined by the Financing
Corporation to be required to comply with the requirements of the Bond Documents and the
Ground lease and shall name both the Board of Trustees and the Trustee, as Joss payees, The
Financing Corporation agrees all of the costs associated with the obtaining insurance
coverage for the real and personal insurance for Lighthouse Commons through the Florida
College System Risk Management Consortium will be treated and paid as an Operating
Bxpense. In addition, the Financing Corporation further agrees that in consideration of the
Board of Trustees obtaining such coverage that ownership of the personal property situated
at the Facilities will revert to the Board of Trustees at the conclusion of the Ground Lease.

ARTICLE 7
DEFAULT AND TERMINATION

7.1, The Financing Corporation's Default, The Financing Corporation shall be in
default hereunder (i) should the Financing Corporation fail or refuse to perform any of its
material obligations hereunder, (ii) if the Financing Corporation pursuant to or within the
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meaning of any Bankruptcy Law (1) commences a voluntary case, (2) consents to the entry of
an order for relief against it in an involuntary case, (3) consents to the appointment of a
custodian for it or any substantial part of its property or (4) makes a general assignment for
the benefit of its creditors, (iii) should a court of competent jurisdiction enter an order or
decree under any Bankruptcy Law that (1) is for relief against the Financing Corporation in
an involuntary case, (2) appoints a custodian for the Financing Corporation or any
substantial part of its respective property or (3) orders the winding up or liquidation of the
Financing Corporation, and the decree or order remains unstayed and in effect for sixty (60)
consecutive days; or (iv) should the Financing Corporation engage in any fraud,
misappropriation, embezzlement or in any willful misconduct in violation of this
Agreement, or (v) should the Financing Corporation fail to timely provide its consent or
approval as required hereunder,

7.2. The Board of Trustees’ Default. The Board of Trustees shall be in default
hereunder (i) should the Board of Trustees fail or refuse to perform any of its material
obligations hereunder, (if) if the Board of Trustees pursuant to or within the meaning of any
Bankruptcy Law (1) commences a voluntary case, (2) consents to the entry of an order for
relief against it in an involuntary case, (3) consents to the appointment of a custodian for it or
any substantial part of its property or (4) makes a general assignment for the benefit of its
creditors, (iii) should a court of competent jurisdiction enter an order or decree under any
Bankruptey Law that (1) is for relief against the Board of Trustees in an involuntary case, (2)
appoints a custodian for the Board of Trustees or any subslantial part of its respective
property or (3) orders the winding up or liquidation of the Board of Trustees, and the decree
or order remains unstayed and in effect for sixty (60) consecutive days; or (iv) should the
Board of Trustees engage in any fraud, misappropriation, embezzlement or in any willful
misconduct oy act beyond its authority in this Agreement, (v) should the Board of Trustees
fail to mamtain all licenses and permits necessary for the Board of Trustees to discharge its
duties under this Agreement, or (vi) should the Board of Trustees fail to make any payments
or to provide the funds required hereunder,

7.3, Tetmination for Cause. If any party defaults and continues such default for
more than thirty (30) days after a reasonably detailed default notice from one of the other
parties hereto, then notwithstanding any contrary provision of this Agreement, such other
party shall have the right, in addition to all other rights and remedies, to lerminate this
Agreement by giving a termination notice to the defaulting party; provided, however, that if
the nature of such default is such that it cannot reasonably be cured within such 30-day
period, then the defaulting party shall have such additional time as is reasonably required to
cure such failure provided such defaulting party commences to cure such failure within such
30-day period and proceeds to prosecute such cure with diligence and continui ty, and such
cure is complete within an additional thirty (30) days; and further provided, however, that
such additional thirty-day period shall not apply to defaults based on the failure to timely
pay any funds due to the Lender hereunder or to timely grant or withhold approvals or
consents required hereunder.
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74.  Other Terminations. This Agreement shall also terminate upon any
termination of the Ground Lease, or upon any total casualty or condemnation of the
Property after which the Property is not restored in a manner consistent with the condition
and capacity prior to the casualty or condemnation,

ARTICLE 8
MISCELLANEOUS

8.1.  Independent Contractor Status, It is the intention of the parties hereto that
the Financing Corporation and the Board of Trustees shall be, and remain, independent
contractors. The parties do 1ot intend and nothing contained herein shall be deemed to
create a partnership, co-tenancy, joint venture or agency of any kind.

82.  No Third-Party Beneficiary, The provisions of this Agreement are intended
solely for the benefit of the parties hereto and the Lender and it is not the intention of the
parties to confer third party beneficiary rights upon any other Person.

8.3.  No Assignment, Neither the Board of Trustees nor the Financing Corporation
shall assign or pledge any of their respective rights, duties or obligations under this
Agreement without the consent of all parties to this Agreement,

84.  Complete Agreement, This Personal Service Agreement, including all
Exhibits as they may be now exist or as may they may be added from time to time, is a
complete and exclusive statement of the terms of the agreement between the Financing
Corporation and the Board of Trustees related to the provision of Personal Services with
respect to the Property and supersedes and replaces any and all previous communications,
understandings and personal services agreements between the parties relating to the subject
matter hereof,

85.  Modification, This Agreement may be effectively modified, changed ox
amended only by a writing signed by all of the parties hereto and the prior written consent
of the Lender, which consent shall not be unreasonably withheld, delayed or conditioned,

8.6.  Amendments,  Except as otherwise herein provided, any and all
amendments, additions or deletions to this Agreement shall be null and void unless
approved by the parties in writing, which consent shall not be unreasonably withheld,
delayed or conditioned,

8.7.  Headings, All headings herein are inserted only for convenience and ease of
reference and are not to be considered in the construction or interpretation of any provision
of this Agreement,

8.8,  Defined Terms. Capitalized terms nol otherwise defined herein shall have the
meanings as set forth in the Indenture,

8.9, Governing Law, This Agreement shall be governed, construed and
interpreted by the laws of the State of Florida.
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IN PV ENESS WHEREOR Wie pantica Tnrelochusa execated this Apgeementas of e
date soad year Hhistwiilien abwsge

THE DESTRIC T BOARD OF FRUST ERS OF
MORIDA - SOUTHWESTERN  STATE  COLLIGE,
FLORIDA

iy

Title:

FLORIDA SOUTHWESTERN STATE
COLLEGE FINANCING CORPORATION
By:

Title:
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