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5. Agreements entered into with Largo's Junior Packers for use of ball fields,
stadiums, gymnasiums and locker rooms during fall season.

6. Agreements entered into with the Special Olympics for the use of
swimming pools for swim lessons, swim team practice, meets and/or special events
related to the foregoing.

7. Agreements entered into for less than 200 square feet of space in the
aggregate per location or facility.

"Permitted Liens" shall mean

(a) Liens imposed by law for Taxes not yet due or which are being contested
in good faith by appropriate proceedings and with respect to which adequate reserves are
being maintained in accordance with GAAP;

(b) statutory Liens of landlords and Liens of carriers, warehousemen,
mechanics, materialmen and other Liens imposed by law created in the ordinary course of
business for amounts not yet due or which are being contested in good faith by
appropriate proceedings and with respect to which adequate reserves are being
maintained in accordance with GAAP;

(©) pledges and deposits made in the ordinary course of business in
compliance with workers' compensation, unemployment insurance and other social
security laws or regulations;

(d) deposits to secure the performance of bids, trade contracts, leases,
statutory obligations, surety and appeal bonds, performance bonds and other obligations
of a like nature, in each case in the ordinary course of business;

(e) judgment and attachment liens not giving rise to an Event of Default or
Liens created by or existing from any litigation or legal proceeding that are currently
being contested in good faith by appropriate proceedings and with respect to which
adequate reserves are being maintained in accordance with GAAP;

® easements, zoning restrictions, rights-of-way and similar encumbrances on
real property imposed by law or arising in the ordinary course of business that do not
secure any monetary obligations and do not materially detract from the value of the
affected property or materially interfere with the ordinary conduct of business of the
Borrower;

(2) any Other Financing Documents or any documents evidencing a Lien
created by the Other Financing Documents; and

(h) any other Liens shown as "Permitted Encumbrances" on the Borrower
Mortgage.



"Person" shall mean an individual, corporation, partnership, joint venture, trust,
unincorporated organization or any other juridical entity, or a foreign state or any agency or
political subdivision thereof.

"Plan" shall mean any employee pension benefit plan (other than a Multiemployer Plan)
subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of
ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were
terminated, would under Section 4069 of ERISA be deemed to be) an "employer” as defined in
Section 3(5) of ERISA.

"Property" shall mean the real estate described on the Borrower Mortgage.

"Regulation T" shall mean Regulation T of the Board of Governors of the Federal
Reserve System.

"Regulation U" shall mean Regulation U of the Board of Governors of the Federal
Reserve System.

"Regulation X" shall mean Regulation X of the Board of Governors of the Federal
Reserve System.

"Release” shall mean any release, spill, emission, leaking, dumping, injection, pouring,
deposit, disposal, discharge, dispersal, leaching or migration into the environment (including
ambient air, surface water, groundwater, land surface or subsurface strata) or within any
building, structure, facility or fixture.

"Responsible Officer" shall mean any of the president, the chief executive officer, the
chief operating officer, the chief financial officer, the treasurer or a vice president of the
Borrower or such other representative of the Borrower as may be designated in writing by any
one of the foregoing with the consent of the Bondholder; and, with respect to the financial
covenants only, the chief financial officer or the treasurer of the Borrower.

"Taxes" shall mean any and all present or future taxes, levies, imposts, duties, deductions,
charges or withholdings imposed by any Governmental Authority.

"Testing Date" shall mean each December 31.

"Withdrawal Liability" shall mean liability to a Multiemployer Plan as a result of a
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I
of Subtitle E of Title IV of ERISA.

REPRESENTATIONS AND WARRANTIES

Full reliance by the Bondholder upon the following representations and warranties is
acknowledged:

Section 1.1  Financial Statements. The Borrower has furnished to the Bank (a) the
audited balance sheet of the Borrower as of December 31, 2011, and the related statements of
income, shareholders' equity and cash flows for the calendar year then ended prepared by Carr,

C-6



Riggs & Ingram, LLC, and (b) the unaudited consolidated balance sheet of the Borrower and its
Subsidiaries, as of March 31, 2012, and the related unaudited statements of income and cash
flows for the fiscal year then ending, certified by a Responsible Officer. Such financial
statements fairly present the consolidated financial condition of the Borrower and its affiliated
entities as of such dates and the consolidated results of operations for such periods in conformity
with GAAP consistently applied, subject to year end audit adjustments and the absence of
footnotes in the case of the statements referred to in clause (b). Since March 31, 2012, there
have been no changes with respect to the Borrower and its affiliated entities, if any, which have
had or could reasonably be expected to have, singly or in the aggregate, a Material Adverse
Effect.

Section 1.2  Litigation and Environmental Matters.

(a) No litigation, investigation or proceeding of or before any arbitrators or
Governmental Authorities is pending against or, to the knowledge of the Borrower,
threatened against or affecting the Borrower (i) as to which there is a reasonable
possibility of an adverse determination that could reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect or (ii) which in any manner
draws into question the validity or enforceability of the Other Financing Documents.

(b) The Borrower has not (i) to its knowledge, failed to comply with any
Environmental Law, (ii) failed to obtain, maintain or comply with any permit, license or
other approval required under any Environmental Law, (iii) become subject to any
Environmental Liability, (iv) received notice of any claim with respect to any
Environmental Liability or (v) become aware of any basis for any Environmental
Liability.

Section 1.3 Compliance with Laws and Agreements. The Borrower is in
compliance with (a) all applicable laws, rules, regulations, judgments and orders of any
Governmental Authority, and (b) all indentures, agreements or other instruments binding upon it
or its properties, except where non-compliance, either singly or in the aggregate, could not
reasonably be expected to result in a Material Adverse Effect.

Section 1.4  Investment Company Act, Etc. The Borrower is not (a) an "investment
company" or "controlled" by an "investment company," as such terms are defined in, or subject
to regulation under, the Investment Company Act of 1940, as amended, (b) otherwise subject to
any other regulatory scheme limiting its ability to incur debt or requiring any approval or consent
from, or registration or filing with, any Governmental Authority in connection therewith.

Section 1.5 Taxes. The Borrower has timely filed or caused to be filed all Federal
income tax returns and all other material tax returns that are required to be filed by it, and has
paid all Taxes shown to be due and payable on such returns or on any assessments made against
it or its property and all other Taxes, fees or other charges imposed on it or any of its property by
any Governmental Authority, except where the same are currently being contested in good faith
by appropriate proceedings and for which the Borrower has set aside on its books adequate
reserves in accordance with GAAP. As of the Date of Acquisition, the charges, accruals and
reserves on the books of the Borrower in respect of such Taxes are adequate, and no tax
liabilities that could be materially in excess of the amount so provided are anticipated.
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Section 1.6  Margin Regulations. None of the proceeds of the Series 2012 Bond will
be used directly or indirectly for "purchasing" or "carrying" any "margin stock" with the
respective meanings of each of such terms under Regulation U as now and from time to time
hereafter in effect or for any purpose that violates the provisions of the applicable Margin
Regulations. The Borrower is not engaged principally, or is one its important activities, in the
business of extending credit for the purpose of purchasing or carrying "margin stock.”

Section 1.7  ERISA. No ERISA Event has occurred or is reasonably expected to occur
that, when taken together with all other such ERISA Events for which liability is reasonably
expected to occur, could reasonably be expected to result in a Material Adverse Effect. The
present value of all accumulated benefit obligations under each Plan (based on the assumptions
used for purposes of Statement of Financial Standards No. 87) did not, as of the date of the most
recent financial statements reflecting such amounts, exceed the fair market value of the assets of
such Plan, and the present value of all accumulated benefit obligations of all underfunded Plans
(based on the assumptions used for purposes of Statement of Financial Standards No. 87) did
not, as of the date of the most recent financial statements reflecting such amounts, exceed the fair
market value of the assets of all such underfunded Plans.

Section 1.8  Ownership of Property.

(a) The Borrower has good title to, or valid leasehold interest in, all of its real
and personal property material to the operation of its business, free and clear of any Liens
except Permitted Liens. All leases that individually or in the aggregate are material to the
business or operations of the Borrower are valid and subsisting and in full force.

) The Borrower owns, or is licensed, or otherwise has the right, to use, all
accreditations, patents, trademarks, service marks, tradenames, copyrights, franchises,
licenses, and other intellectual property material to its business, and the use thereof by the
Borrower does not infringe on the rights of any other Person.

(©) The properties of the Borrower are insured with financially sound and
reputable insurance companies which are not Affiliates of the Borrower in such amounts
and with such deductibles and covering such risks as are customarily carried by
companies engaged in similar business and owning similar properties in locations where
the Borrower operates.

Section 1.9  Disclosure. = The Borrower has disclosed to the Bondholder all
agreements, instruments, and corporate or other restrictions to which it is subject, and all other
matters known to it, that, individually or in the aggregate, could reasonably be expected to result
in a Material Adverse Effect. None of reports, the financial statements, certificates or other
information furnished by or on behalf of the Borrower to the Bondholder in connection with the
negotiation of this financing contains any material misstatement of fact or omits to state any
material fact necessary to make the statements therein, taken as a whole, in light of the
circumstances under which they were made, not misleading; provided, that with respect to
projected financial information, the Borrower represents only that such information was prepared
in good faith based upon assumptions believed to be reasonable at the time.



Section 1.10 Labor Relations. There are no strikes, lockouts or other material labor
disputes or grievances against the Borrower or, to the knowledge of the Borrower, threatened
against or affecting the Borrower, and no significant unfair labor practice, charges or grievances
are pending against the Borrower, or to the knowledge of the Borrower, threatened against the
Borrower before any Governmental Authority. All payments due from the Borrower pursuant to
the provisions of any collective bargaining agreement have been paid or accrued as a liability on
the books of the Borrower, except where the failure to do so could not reasonably be expected to
have a Material Adverse Effect.

Section 1.11 Tax-Exempt and Charitable Status.

@) The Borrower is an organization described in Section 501(c)(3) of the
Code, is exempt from federal income taxes under Section 501(a) of the Code, is an organization
described in Section 170(b)(1)(A) of the Code and is not a "private foundation" as described in
Section 509(a) of the Code;

(i1) The Borrower has received a letter or other notification or is covered by a
group ruling from the Internal Revenue Service to that effect;

(iif)  Such letter or other notification or group ruling has not been modified,
limited or revoked and remains in full force and effect;

(1v)  The Borrower is in compliance with all terms, conditions and limitations,
if any, contained in such letter or other notifications;

(v)  The facts and circumstances which form the basis of such letter or other
notification as represented to the Internal Revenue Service continue to exist; and

(vi)  The Borrower is an organization organized and operated: (i) exclusively
for educational or charitable purposes; and (ii) not for pecuniary profit, and no part of the net
earnings of the Borrower inures to the benefit of any person, private stockholder or individual,
all within the meaning, respectively, of the Securities Act of 1933, as amended, and the
Securities Exchange Act of 1934, as amended, and applicable State law.

Section 1.12 Insolvency. After giving effect to the execution and delivery of the
Financing Agreement and the Other Financing Documents, the Borrower will not be "insolvent"
within the meaning of such term as defined in § 101 of Title 11 of the United States Code, as
amended from time to time, or be unable to pay its debts generally as such debts become due, or
have an unreasonably small capital to engage in any business or transaction, whether current or
contemplated.

Section 1.13 OFAC. The Borrower (i) is not a person whose property or interest in
property is blocked or subject to blocking pursuant to Section 1 of Executive Order 13224 of
September 23, 2001 Blocking Property and Prohibiting Transactions With Persons Who
Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)), (i1) does not
engage in any dealings or transactions prohibited by Section 2 of such executive order, or is
otherwise associated with any such person in any manner violative of Section 2, or (iil) is not a
person on the list of Specially Designated Nationals and Blocked Persons or subject to the
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limitations or prohibitions under any other U.S. Department of Treasury's Office of Foreign
Assets Control regulation or executive order.

Section 1.14 Patriot Act. The Borrower is in compliance, in all material respects, with
(1) the Trading with the Enemy Act, as amended, and each of the foreign assets control
regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as
amended) and any other enabling legislation or executive order relating thereto, and (ii) the
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism (USA Patriot Act of 2001) (the "Patriot Act"). No part of the proceeds of the
Series 2012 Bond will be used, directly or indirectly, for any payments to any governmental
official or employee, political party, official of a political party, candidate for political office, or
anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain
any improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977,
as amended.

Section 1.15 Borrower Mortgage. The Borrower Mortgage creates as security for the
Borrower's obligations to the Bondholder hereunder a valid and enforceable lien on the property
described therein, whether fee or leasehold, and on the personal property and fixtures, if any,
described therein, subject only to Permitted Liens, as described above.

AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that so long as the Bondholder owns the Series 2012
Bond:

Section 2.1 Notices of Material Events. The Borrower will furnish to the
Bondholder prompt written notice of the following:

(a) the occurrence of any default or Event of Default under the Financing
Agreement or any Other Financing Document, or the receipt by the Borrower of any
written notice of an alleged default or Event of Default thereunder, or of the occurrence
of any event which, with notice or the passage of time or both, could become a default or
Event of Default under the Financing Agreement or any Other Financing Document;

d) the filing or commencement of any action, suit or proceeding by or before
any arbitrator or Governmental Authority against or, to the knowledge of the Borrower,
affecting, the Borrower which, if adversely determined, could reasonably be expected to
result in a Material Adverse Effect;

© the occurrence of any event or any other development by which the
Borrower (i) fails to comply with any Environmental Law or to obtain, maintain or
comply with any permit, license or other approval required under any Environmental
Law, (ii) becomes subject to any Environmental Liability, (iii) receives notice of any
claim with respect to any Environmental Liability, or (iv) becomes aware of any basis for
any Environmental Liability and in each of the preceding clauses, which individually or
in the aggregate, could reasonably be expected to result in a Material Adverse Effect;
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(d) the occurrence of any ERISA Event that alone, or together with any other
ERISA Events that have occurred, could reasonably be expected to result in liability of
the Borrower in an aggregate amount exceeding $50,000; and

(e) any other development that results in, or could reasonably be expected to
result in, a Material Adverse Effect.

Each notice delivered under this Section shall be accompanied by a written
statement of a Responsible Officer setting forth the details of the event or development
requiring such notice and any action taken or proposed to be taken with respect thereto.

Section 2.2 Compliance with Laws, Etc. The Borrower will comply with all laws,
rules, regulations and requirements of any Governmental Authority applicable to its business and
properties, including without limitation, all Environmental Laws, ERISA and OSHA, except
where the failure to do so, either individually or in the aggregate, could not reasonably be
expected to result in a Material Adverse Effect.

Section 2.3 Payment of Obligations. The Borrower will pay and discharge -at or
before maturity, all of its obligations and liabilities (including without limitation all tax liabilities
and claims that could result in a statutory Lien) before the same shall become delinquent or in
default, except where (a) the validity or amount thereof is being contested in good faith by
appropriate proceedings, (b) the Borrower has set aside on its books adequate reserves with
respect thereto in accordance with GAAP and (c) the failure to make payment pending such
contest could not reasonably be expected to result in a Material Adverse Effect.

Section 2.4 Maintenance of Properties; Insurance. The Borrower will (a) keep and
maintain all property material to the conduct of its business in good working order and condition,
ordinary wear and tear excepted, except where the failure to do so, either individually or in the
aggregate, could not reasonably be expected to result in a Material Adverse Effect, and (b)
maintain with financially sound and reputable insurance companies, insurance with respect to all
of its properties and business against loss or damage of the kinds customarily insured against by
companies in the same or similar businesses operating in the same or similar locations.

Section 2.5 Use of Bond Proceeds. The Borrower will use, or cause the use of, the
proceeds of the Series 2012 Bond for the purposes set forth in the Financing Agreement and the
Other Financing Documents. No part of the proceeds of the Series 2012 Bond will be used,
whether directly or indirectly, for any purpose that would violate any rule or regulation of the
Board of Governors of the Federal Reserve System, including Regulation T, Regulation U or
Regulation X.

Section 2.6 Maintenance of Governmental Authorizations. The Borrower will
maintain in full force and effect all of its authorizations, permits, licenses, certifications and
accreditations necessary for the conduct of its operations as they are presently conducted.

Section 2.7 ADA. The Borrower will comply with the ADA and any and all
regulations and guidelines issued thereunder to the extent that such compliance with the ADA is
required thereunder. The Borrower agrees to indemnify, defend, and hold the Bondholder
harmless from and against any loss to the Bondholder, including without limitation, attorneys'
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fees incurred by the Bondholder as a result of the Borrower's noncompliance with the
requirements of ADA or the failure of any properties of the Borrower to comply therewith.

Section 2.8  Auto-Debit. The Borrower shall execute an agreement with the
Bondholder authorizing the Bondholder to initiate charge to a deposit account for all payments
due pursuant hereto or to the Series 2012 Bonds.

Section 2.9  Banking Relationship. For the term of the Series 2012 Bonds, the
Borrower shall maintain its primary banking deposit accounts with the Bondholder.

Section 2.10 Patriot Act Notice. The Bondholder hereby notifies the Borrower that
pursuant to the requirements of the Patriot Act it is required to obtain, verify and record
information that identifies the Borrower, which information includes the name and address of the
Borrower and other information that will allow the Bondholder to identify the Borrower in
accordance with the Patriot Act. The Borrower hereby agrees that it shall promptly provide such
information upon request by the Bondholder.

NEGATIVE COVENANTS

The Borrower covenants and agrees that so long as the Bondholder owns the Series 2012
Bond:

Section 3.1 Indebtedness. The Borrower will not, unless otherwise approved by the
Bondholder in writing, which approval shall not be unreasonably withheld, create, incur, assume
or suffer to exist any Indebtedness, except:

(a) Indebtedness created pursuant to the Financing Agreement and the Other
Financing Documents;

(b) Indebtedness existing on the date hereof and set forth in the financial
statements referred to in Section 1.1 hereof and extensions, renewals and replacements of
any such Indebtedness that do not increase the outstanding principal amount thereof
(immediately prior to giving effect to such extension, renewal or replacement) or shorten
the maturity or the weighted average life thereof;

(c) Indebtedness in respect of obligations under Hedging Agreements
permitted by Section 3.7 hereof;

@ Indebtedness to the Bondholders; or

(e) Other Indebtedness in a principal amount not exceeding $500,000 in the
aggregate outstanding at any time during the term of the Loan (the "Additional
Indebtedness"); provided, however, that the amount of Additional Indebtedness shall
increase, on a dollar for dollar basis, upon each redemption of, or principal payment with
respect to, the Bonds made by the Borrower (such increase above $500,000 being
referred to herein as the "Increased Additional Indebtedness"). In the event the Borrower
desires to incur Indebtedness constituting Increased Additional Indebtedness during the
term of the Loan, the Borrower shall provide the Bank a right of first refusal ("ROFR") to
provide the financing constituting the Increased Additional Indebtedness. The terms of
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the ROFR are that the Borrower shall notify the Bank in writing (the "Borrower's
Notice™) of the amount of Increased Additional Indebtedness that the Borrower desires to
incur. During the first thirty (30) days after receipt by the Bank of the Borrower's Notice
(the "ROFR Period"), the Borrower shall negotiate exclusively with the Bank for such
Increased Additional Indebtedness. If the Borrower and the Bank have not reached
written agreement on the terms of such Increased Additional Indebtedness on or before
the end of the ROFR Period, then the Borrower shall have the right to obtain such
Increased Additional Indebtedness from another lender or lenders. The ROFR shall
apply every time that the Borrower wishes to incur financing that constitutes Increased
Additional Indebtedness. Notwithstanding the foregoing, the incurrence of Increased
Additional Indebtedness is further conditioned upon the requirement that the Borrower,
prior to incurring such Increased Additional Indebtedness without the Bank's approval,
provide the Bank with a certificate demonstrating a Debt Service Coverage Ratio of at
least 1.15:1.0 based upon the projected maximum annual Debt Service on all existing and
proposed Indebtedness, calculated using EBIDA of the Borrower for the most recently
completed fiscal year of the Borrower prior to the incurrence of such Indebtedness.

Section 3.2  Negative Pledge. The Borrower will not create, incur, assume or suffer to
exist any Lien on any of its assets or property now owned or hereafter acquired or, except:

(a) Liens, if any, created in favor of the Bondholder pursuant to the Other
Financing Documents;

(b) Permitted Liens;

() extensions, renewals, or replacements of any Lien referred to in
paragraphs (a) and (b) of this Section; provided, that the principal amount of the
Indebtedness secured thereby is not increased and that any such extension, renewal or
replacement is limited to the assets originally encumbered thereby; or

(d) Liens expressly approved in writing by the Bondholder, which approval
shall not be unreasonably withheld.

Section 3.3 Fundamental Changes.

(a) The Borrower will not, whether in one transaction or a series of
transactions, merge into or consolidate into any other Person, or permit any other Person to
merge Into or consolidate with it, or sell, lease, transfer or otherwise dispose of all or
substantially all of its assets (in each case, whether now owned or hereafter acquired) or
liquidate, wind up or dissolve itself; acquire by purchase or otherwise all or substantially all of
the business or assets or stock or other evidence of beneficial ownership of any Person or make
any material change in its present method of conducting business, provided that the Borrower is
the surviving Person, so long as, in either case, the Borrower shall have provided to the
Bondholder an opinion of Bond Counsel that the same shall not adversely affect the exclusion
from gross income of interest on the Series 2012 Bond.

)] The Borrower will not engage in any business other than businesses of the
type conducted by the Borrower on the date hereof and businesses reasonably related thereto.
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Section 3.4  Transactions with Affiliates. The Borrower shall not sell, lease or
otherwise transfer any property or assets to, or purchase, lease or otherwise acquire any property
or assets from, or otherwise engage in any other transactions with, any of its Affiliates, except in
the ordinary course of business at prices and on terms and conditions not less favorable to the
Borrower than could be obtained on an arm's-length basis from unrelated third parties.

Section 3.5  Restrictive Agreements. The Borrower will not directly or indirectly,
enter into, incur or permit to exist any agreement that prohibits, restricts or imposes any
condition upon the ability of the Borrower to create, incur or permit any Lien upon any of its
assets or properties, whether now owned or hereafter acquired, provided that the foregoing shall
not apply to restrictions or conditions imposed by law or by the Financing Agreement or any
Other Financing Document, or apply to restrictions or conditions imposed by any agreement
relating to secured Indebtedness permitted by the terms hereof if such restrictions and conditions
apply only to the property or assets securing such Indebtedness or to customary provisions in
leases and other contracts restricting the assignment thereof.

Section 3.6  Contingent Liabilities; Sale and Leaseback Transactions. The
Borrower shall not enter into any arrangements that would, directly or indirectly, create a
contingent liability of the Borrower without the prior written consent of the Bondholder. The
Borrower shall not enter into any arrangement, directly or indirectly, whereby it shall sell or
transfer any property, real or personal, used or useful in its business, whether now owned or
hereinafter acquired, and thereafter rent or lease such property or other property that it intends to
use for substantially the same purpose or purposes as the property sold or transferred.

Section 3.7 Hedging Agreements. The Borrower shall not enter into any Hedging
Agreement, other than Hedging Agreements entered into in the ordinary course of business to
hedge or mitigate risks to which the Borrower is exposed in the conduct of its business or the
management of its liabilities. Solely for the avoidance of doubt, the Borrower acknowledges that
a Hedging Agreement entered into for speculative purposes or of a speculative nature (which
shall be deemed to include any Hedging Agreement under which the Borrower is or may become
obliged to make any payment (i) in connection with the purchase by any third party of any
common stock or any Indebtedness or (ii) as a result of changes in the market value of any
common stock or any Indebtedness) is not a Hedging Agreement entered into in the ordinary
course of business to hedge or mitigate risks.

Section 3.8 Amendment to Material Documents. The Borrower shall not amend,
modify or waive any of its rights in a manner materially adverse to the Bondholder under its
certificate of incorporation, bylaws or other organizational documents.

Section 3.9 Maintenance of Tax-Exempt Status. The Borrower shall not (i) take any
action or suffer any action to be taken by others which shall alter, change or destroy its status as
a not-for-profit corporation or its status as an organization described in Section 501(c)(3) of the
Code and exempt from federal income taxation under Section 501(a) of the Code or that would
cause it to be a "private foundation" as defined in Section 509(a) of the Code or (ii) act in any
other manner which would adversely affect the exclusion of the interest on the Series 2012 Bond
from the gross income of the registered owners thereof for federal income tax purposes.
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