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ASSIGNMENT OF GROUND LEASE

KNOW ALL MEN BY THESE PRESENTS, that the FINANCING
CORPORATION FOR THE SCHOOL BOARD OF SARASOTA COUNTY,
FLORIDA, a Florida single-purpose, not-for-profit corporation (the "Corporation™), for
and in consideration of good and valuable considerations to it in hand paid by Wells
Fargo Bank, National Association, not in its individual capacity, but solely as trustee (the
"Trustee™), the receipt of which is hereby acknowledged, has sold, assigned, transferred
and set over, and by these presents does sell, assign, transfer and set over unto the Trustee
the instrument of ground lease and the leasehold estate created by said instrument of
ground lease, being that certain Ground Lease Agreement, dated as of August 1, 2010, as
the same may be supplemented, modified or amended from time to time (the "Ground
Lease"), a Memorandum of Ground Lease Agreement describing which has been duly
recorded in the public records of Sarasota County, Florida, granted by the School Board
of Sarasota County, Florida, (the "Board"), acting as the governing body of the School
District of Sarasota County, Florida to the Corporation in and to the Premises described
therein; and

TO HAVE AND TO HOLD THE said instrument of ground lease, the leasehold
estate created thereby, and any buildings and improvements thereon, unto Trustee, its
successors and assigns forever; and

SECTION 1. ACCEPTANCE. The Trustee hereby accepts such
assignment in trust for the purpose of securing payment of the Certificates relating to the
Series 2010A Project and securing the rights of the Owners of such Certificates issued
pursuant to the Trust Agreement.

SECTION 2. CONDITIONS. This Assignment of Ground Lease shall
confer no rights and impose no duties upon the Trustee beyond those expressly provided
in the Trust Agreement relating to the Series 2010A Project.

SECTION 3. REPRESENTATIONS AND AGREEMENTS. (a) With
respect to the sale, assignment and conveyance of the rights, title and interest of the
Corporation under the Ground Lease, the Corporation represents, warrants and covenants
to and with the Trustee, for the benefit of the Owners of the Certificates, that:

(1)  The Corporation is a not-for-profit educational corporation duly
organized, validly existing and in good standing under the laws of the State of
Florida, with corporate powers and authority to own its property and carry on its
business as now being conducted.

(i)  The Corporation is duly qualified to transact business and hold
property and is in good standing in the State of Florida and wherever necessary to



perform its obligations under the Ground Lease, the Trust Agreement and this
Assignment of Ground Lease.

(iti)  The Corporation has full power, authority and legal right to enter
into and perform its obligations under the Ground Lease, the Trust Agreement and
this Assignment of Ground Lease; and the execution, delivery and performance of
the Ground Lease, the Trust Agreement and this Assignment of Ground Lease by
the Corporation have been duly authorized by all necessary corporate actions on
the part of the Corporation, do not require any stockholder approval or the
approval or consent of any trustee or holder of any indebtedness or obligations of
the Corporation or any other Person or such required approvals and consents have
heretofore been duly obtained.

(iv)  The execution, delivery and performance of the Ground Lease, the
Trust Agreement and this Assignment of Ground Lease do not contravene any
provision of any Articles of Incorporation or Bylaws of the Corporation, and do
not and will not conflict with, violate or result in any breach of or constitute a
default under any indenture, mortgage, contract, agreement or instrument to which
the Corporation is a party or by which it or any of its property is bound or any
constitutional or statutory provision, or order, rule, regulation, decree or ordinance
of any federal or state court, government or governmental body having jurisdiction
over the Corporation or any of its properties and by which the Corporation or any
of its property is bound.

(v)  To the Corporation's knowledge, the Ground Lease and the Trust
Agreement are in full force and effect and the Corporation is not in default
thereunder; and, the Ground Lease, the Trust Agreement and this Assignment of
Ground Lease are legal, valid and binding obligations of the Corporation,
enforceable against the Corporation in accordance with their respective terms, all
such enforcement being subject to certain laws relating to bankruptcy,
reorganizations, moratoriums and creditors' rights generally and to the exercise of
judicial discretion in accordance with general principles of equity.

(vi) The Corporation has complied, and will at all times hereafter
comply, with and duly perform its obligations under the Ground Lease, the Trust
Agreement and this Assignment of Ground Lease.

(vii) There is no pending, or to the knowledge of the Corporation,
threatened, action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court or governmental agency in any way affecting the ability of
the Corporation to perform its obligations under the Ground Lease, the Trust
Agreement or this Assignment of Ground Lease.



(viit) The Ground Lease and the lease rights thereunder being herein
assigned are free and clear of all claims, liens, mortgages, security interests and
encumbrances arising through any act or omissions of the Corporation or any
Person claiming by, through or under it, except the rights of the Board under the
Ground Lease and encumbrances permitted thereunder, including the Permitted
Encumbrances.

(b)  The Corporation does hereby covenant with the Trustee as grantee and
assignee, its successors and assigns, that the Corporation (i) is the true and lawful owner
of the leasehold estate created thereby, (ii) has good right to bargain, sell and transfer the
same hereby, (iii) such leasehold estate of the Corporation is free and clear of any lien or
encumbrance created by the Corporation, except for the "Lease Agreement"” (as defined
in the Ground Lease), (iv) that as of the date hereof there is no default under the terms of
said Ground Lease, and (v) from and after this assignment, the Corporation will have no
further interest in such Ground Lease or the leasehold estate thereby created except to
enter into supplements thereto pursuant to Section 21 of the Ground Lease.

(c)  The Corporation agrees to execute and deliver to the Trustee, upon request
by the Trustee or the Owners of a majority in principal amount of the Certificates, any
documents deemed necessary by the Trustee or such Owners to evidence further the
assignment and conveyance herein made with respect to the Ground Lease.

(d) In order to secure payment of the Certificates, the Corporation hereby
authorizes the Trustee to take possession of the Projects, and title thereto in accordance
with the provisions of the Trust Agreement and Lease Agreement, and sell or relet such
Projects, or any portion thereof, in the circumstances described in the Trust Agreement.

SECTION 4. NON-RECOURSE. The parties hereto agree that the
assignment contained in this Assignment of Ground Lease shall be non- recourse with
respect to the Corporation, and the Corporation shall have no liability hereunder to the
Trustee or the Owners of any Certificates, with respect to the occurrence of an Event of
Default or Event of Non-Appropriation by the Board under the Ground Lease.

SECTION 5. NO INDIVIDUAL LIABILITY. All  covenants,
stipulations, promises, agreements and obligations of the parties hereto contained in this
Assignment of Ground Lease shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the parties hereto, respectively, and not of any member,
officer, employee or agent of the parties hereto in an individual capacity, and no recourse
shall be had for the assignment effected by Section 2 hereof or for any claim based
thereon under this Assignment of Ground Lease against any member, officer, employee
or agent of the parties hereto.

SECTION 6. COUNTERPARTS. This Assignment of Ground Lease may
be executed in counterparts, and each of said counterparts shall be deemed an original for



all purposes of this Assignment of Ground Lease. All of such counterparts taken together
shall be deemed to be one and the same instrument.

IN WITNESS WHEREOF, the Financing Corporation for the School Board of
Sarasota County, Florida, by its officer thereunto duly authorized, has affixed its
corporate name and seal as of the 1st day of August, 2010.

(SEAL)
Witness:
Name:
Witness:

Name:

Witness:
Name:
Witness:

Name:

(SEAL)

Witness:
Name:
Witness:

Name:

FINANCING CORPORATION FOR THE
SCHOOL BOARD OF SARASOTA
COUNTY, as Lessor

By:
Name: Shirley Brown
Title: President

Address: 1960 Landings Blvd.
Sarasota, Florida 34231

ATTEST:

By:

Name: Lori M. White
Title: Secretary

Address: 1960 Landings Blvd.
Sarasota, Florida 34231

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Trustee

By:

Name: Michael C. Jenkins
Title: Assistant Vice President
Address: Corporate Trust Division



STATE OF FLORIDA )
) SS:
COUNTY OF SARASOTA )

The foregoing instrument was acknowledged before me this __ day of August,
2010, by Shirley Brown and Lori M. White, the President and Secretary, respectively, of
the FINANCING CORPORATION FOR THE SCHOOL BOARD OF SARASOTA
COUNTY. Such person(s) did not take an oath and:

O is/are personally known to me.

O produced a current Florida driver's license as identification.

O produced as identification.
(SEAL)

Name:
Notary Public, State of Florida
My Commission Expires:



STATE OF FLORIDA )
) SS:
COUNTY OF SARASOTA )

The foregoing instrument was acknowledged before me this __ day of August,
2010, by Michael C. Jenkins, Assistant Vice President of Wells Fargo Bank, National
Association. Such person(s) did not take an oath and:

O is/are personally known to me.

O produced a current Florida driver's license as identification.

O produced as identification.
(SEAL)

Name:
Notary Public, State of Florida
My Commission Expires:



EXHIBIT A

The Premises subject to the Ground Lease Agreement are the real property
(together with all buildings, structures and improvements now or hereafter erected or
situated thereon, including, without limitation, the "Series 2010A Project” (as defined in
the Ground Lease Agreement), all fixtures, additions, alterations or replacements thereto,
now or hereafter located in, or used in connection with or attached or made to such land,
to the extent title thereto may rest in the Board, any easements or other rights or
privileges in adjoining property inuring to the fee simple owner of such land by reason of
ownership of such land) described as follows:

DESCRIPTION OF THE LAND

PREMISES
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