CITY OF VENICE, FLORIDA

RETIREMENT COMMUNITY REVENUE IMPROVEMENT BONDS
(VILLAGE ON THE ISLE PROJECT), SERIES 2024
BOND RESOLUTION

ADOPTED OCTOBER 22, 2024




RESOLUTION NO. 2024-24

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF VENICE, FLORIDA
PROVIDING FOR THE ISSUANCE OF NOT TO EXCEED $90,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF ITS RETIREMENT COMMUNITY REVENUE
IMPROVEMENT BONDS IN ONE OR MORE TAX-EXEMPT AND TAXABLE SERIES
FOR THE PRINCIPAL PURPOSE OF LOANING THE PROCEEDS THEREOF TO
SOUTHWEST FLORIDA RETIREMENT CENTER, INC. D/B/A VILLAGE ON THE ISLE
TO FINANCE AND REFINANCE CERTAIN COSTS RELATED TO THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF VARIOUS CAPITAL IMPROVEMENTS TO
EXISTING CONTINUING CARE RETIREMENT FACILITIES; PROVIDING FOR CERTAIN
RIGHTS OF THE OWNERS OF SUCH BONDS AND FOR THE PAYMENT THEREOF,;
MAKING CERTAIN OTHER COVENANTS AND AGREEMENTS IN CONNECTION
WITH THE ISSUANCE OF SUCH BONDS; AUTHORIZING A DELEGATED
NEGOTIATED SALE OF SUCH BONDS TO THE UNDERWRITER REFERRED TO
HEREIN; AUTHORIZING THE EXECUTION AND DELIVERY OF AN INDENTURE OF
TRUST, LOAN AGREEMENT, BONDS, PURCHASE AGREEMENT AND ALL OTHER
RELATED AGREEMENTS AND INSTRUMENTS INCLUDING, WITHOUT LIMITATION,
A TAX AGREEMENT; AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND A FINAL OFFICIAL STATEMENT IN CONNECTION WITH
THE SALE OF THE BONDS; PROVIDING FOR OTHER MISCELLANEOUS MATTERS
IN CONNECTION WITH THE FOREGOING; AND PROVIDING AN EFFECTIVE DATE
FOR THIS RESOLUTION

NOW, THEREFORE BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF VENICE,
FLORIDA, THAT:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted pursuant
to the provisions of Chapter 166, Florida Statutes, Chapter 159, Part Il, Florida Statutes, and other
applicable provisions of law.

SECTION 2. DEFINITIONS. Unless the context otherwise requires, the terms used in
this Resolution shall have the meanings specified in this section. Any capitalized terms used but
not otherwise defined herein shall have the meanings assigned such terms in the Bond Indenture
(defined herein). Words importing the singular shall include the plural, words importing the plural
shall include the singular, and words importing persons shall include corporations and other
entities or associations.

"Act" means the Constitution and laws of the State of Florida, particularly Chapter 166,
Florida Statutes, Chapter 159, Part Il, Florida Statutes, and other applicable provisions of law.

"Bond Counsel" means the law firm of Nabors, Giblin & Nickerson, P.A., Tampa, Florida.
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"Bond Indenture" means the Indenture of Trust, to be executed by the City and the Bond
Trustee, substantially in the form attached hereto as EXHIBIT C and incorporated herein by
reference.

"Bond Trustee" means The Bank of New York Mellon Trust Company, N.A., and any
successor trustee under the Bond Indenture.

"Borrower" means Southwest Florida Retirement Center, Inc. d/b/a Village On The Isle, a
Florida not-for-profit corporation, and any surviving, resulting, or transferee entity as provided
in the Loan Agreement.

"City" means the City of Venice, Florida, a municipal corporation under the laws of the
State.

"City Council" shall mean the City Council of the City of Venice, Florida, the governing
body of the City.

"Clerk" shall mean the Clerk of the City and such other person as may be duly authorized
to act on his or her behalf.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and the applicable
regulations and rules thereunder in effect or proposed.

"Loan Agreement" means the Loan Agreement, to be executed between the City and the
Borrower, substantially in the form attached hereto as EXHIBIT B and incorporated herein by
reference.

"Mayor" shall mean the Mayor or Vice-Mayor of the City Council and such other person
as may be duly authorized to act on his or her behalf.

"Purchase Agreement" means the Bond Purchase Agreement among the City, the
Borrower and the Underwriter substantially in the form attached hereto as EXHIBIT A and
incorporated herein by reference.

"Series 2024 Bonds" means the City's Retirement Community Revenue Improvement
Bonds (Village On The Isle Project), Series 2024 (with such designations as the City may hereafter
determine to distinguish between separate series of Series 2024 Bonds and between tax-exempt
and taxable Series 2024 Bonds and potential change of issuance dates) issued under the Bond
Indenture in the aggregate principal amount of not to exceed $90,000,000, substantially in the
form and with the rates of interest, maturity dates and other details provided for in the Bond
Indenture or otherwise established in accordance with the terms hereof and thereof.

"Series 2024 Project" means the financing and refinancing (including reimbursement for
prior related expenditures) of all or a portion of the costs relating to the acquisition, construction
and equipping of: an approximately 128,000 square foot expansion consisting of two new
buildings for approximately 54 independent living units, a new wellness pavilion and related
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common areas and parking; and various capital improvements to existing senior living facilities
of the Borrower, all part of the overall capital improvement program of the Borrower (the
"Project"), whose primary address is located at 920 South Tamiami Trail, Venice, Florida 34285,
as more particularly described in the Loan Agreement.

"State" means the State of Florida.

"Tax Agreement" means the Tax Exemption Agreement and Certificate to be executed by
the City and the Borrower in connection with the issuance of the tax-exempt Series 2024 Bonds.

"Underwriter" means B.C. Ziegler and Company, as underwriter for the Series 2024
Bonds.

SECTION 3.  FINDINGS. It is hereby ascertained, determined and declared as follows:

(A) The City is a municipal corporation duly organized under the laws of the State and
a local agency pursuant to the Act, and is duly authorized and empowered by the Act to finance
and refinance the acquisition, construction, reconstruction, improvement, rehabilitation,
renovation, expansion and enlargement, or additions to, furnishing and equipping of any capital
project, including any private non-profit "health care facilities" (as the quoted term is described
in the Act), including land, rights in land, buildings and other structures, machinery, equipment,
appurtenances and facilities incidental thereto, and other improvements necessary or
convenient therefor.

(B) The Borrower has heretofore requested the City to assist the Borrower by
financing the costs of the Series 2024 Project through the issuance by the City of not exceeding
$90,000,000 in aggregate principal amount of Series 2024 Bonds in one or more series of tax-
exempt and taxable Series 2024 Bonds.

(C) On the date hereof, in accordance with all requirements of law, upon reasonable
public notice setting forth the location and nature of the Series 2024 Project and the proposed
issuance of the Series 2024 Bonds by the City, which notice was published on October 14, 2024
in the Sarasota-Herald Tribune, a newspaper of general circulation within the City, a copy of said
notice being attached hereto as EXHIBIT E, the City held a public hearing at which hearing
members of the public were afforded reasonable opportunity to be heard on all matters
pertaining to the issuance of the Series 2024 Bonds for the benefit of the Borrower and the
location and nature of the Series 2024 Project, in accordance with Section 147(f) of the Code.

(D) The Borrower has, after consulting with the Underwriter, determined that market
and other conditions are now conducive to proceed with the financing of the costs of the Series
2024 Project with the proceeds of the Series 2024 Bonds.

(E) Upon consideration of, and in reliance on, the documents described herein and
the information presented to the City at or prior to the adoption of this Resolution, the City has
made and does hereby make the following findings and determinations:
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(1) The Series 2024 Project consists of certain capital costs related to the
acquisition, construction and equipping of "health care facilities" within the meaning of
the Act, said Series 2024 Project being or to be owned and operated by the Borrower and
its affiliates in its collective business of providing senior housing and health care services
in the City and the State.

(2) The Borrower has represented that the Series 2024 Project will alleviate
unemployment in the City by maintaining jobs in the City and the State, will foster the
economic growth and development and the industrial and business development of the
City and the State by providing access to senior housing and retirement health care
facilities, and will serve other predominantly public purposes as set forth in the Act. Itis
desirable and will further the public purposes of the Act, and it will most effectively serve
the purposes of the Act, for the Borrower to finance the costs of the Series 2024 Project
and for the City to issue and sell the Series 2024 Bonds for the purpose of providing funds
to finance the costs of the Series 2024 Project, all as provided in the Bond Indenture,
which contains or shall contain such provisions as are necessary or convenient to
effectuate the purposes of the Act.

(3) The Series 2024 Project is appropriate to the needs and circumstances of
the City and will provide or preserve gainful employment; and will serve a public purpose
by advancing the economic prosperity, public education, and the health and general
welfare of the City, the State and its people in accordance with Section 159.26 of the Act.

(4) Taking into consideration representations made to the City by the
Borrower and a draft of the financial projection prepared by CliftonLarsonAllen LLP
showing that the Borrower will be financially responsible based on the criteria established
by the Act and is fully capable and willing (a) to fulfill its obligations under the Loan
Agreement and any other agreements to be made in connection with the issuance of the
Series 2024 Bonds and the use of the Series 2024 Bond proceeds for financing the costs
of the Series 2024 Project, including the obligation to make payments due under the Loan
Agreement in an amount sufficient in the aggregate to pay all of the principal of, purchase
price, interest and redemption premiums, if any, on the Series 2024 Bonds, in the
amounts and at the times required, (b) to operate, repair and maintain at its own expense
the Series 2024 Project, and (c) to serve the purposes of the Act and such other
responsibilities as may be imposed under such agreements.

(5) Based on the representations of the Borrower, the City and other local
agencies have been or will be able to cope satisfactorily with the impact of the Series 2024
Project and will be able to provide, or cause to be provided when needed, the public
facilities, including utilities and public services necessary for the operation, repair and
maintenance of the Series 2024 Project on account of any increase in population or other
circumstances resulting therefrom.

(6) Adequate provision is made under the Loan Agreement for the operation,
repair and maintenance of the Series 2024 Project at the expense of the Borrower, for
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the payment of the principal of, purchase price, premium, if any, and interest on the
Series 2024 Bonds when and as the same become due, and payment by the Borrower of
all other costs in connection with the financing, refinancing, operation, maintenance and
administration of the Series 2024 Project which are not being paid out of the proceeds of
the Series 2024 Bonds or otherwise, it being understood by all of the parties involved in
this transaction that the primary source of repayment of the Series 2024 Bonds is
expected to be the revenue generated in operation of the Series 2024 Project.

(7) The costs of the Series 2024 Project being financed with the proceeds of
the Series 2024 Bonds constitute "costs" of a "project" within the meaning of the Act.

(8) The principal of, premium, if any, and interest on the Series 2024 Bonds
and all other pecuniary obligations of the City under the Loan Agreement, the Bond
Indenture, or otherwise, in connection with the financing of the Series 2024 Project , or
the issuance of the Series 2024 Bonds, shall be payable solely from (a) the loan payments
and other revenues and proceeds received by the City under the Loan Agreement, (b) the
sale, lease or other disposition of the Series 2024 Project, including proceeds from
insurance or condemnation awards and proceeds of any foreclosure or other realization
upon the liens or security interests under the Loan Agreement or the Bond Indenture, and
(c) the proceeds of the Series 2024 Bonds and income from the temporary investment of
the proceeds of the Series 2024 Bonds or of such other revenues and proceeds, as pledged
for such payment under and as provided in the Bond Indenture. Neither the faith and
credit nor the taxing power of the City, the State or of any political subdivision or agency
thereof is pledged to the payment of the Series 2024 Bonds or of such other pecuniary
obligations of the City, and neither the City, the State nor any political subdivision or
agency thereof shall ever be required or obligated to levy ad valorem taxes on any
property within their territorial limits to pay the principal of, purchase price, premium, if
any, or interest on such Series 2024 Bonds or other pecuniary obligations or to pay the
same from any funds thereof other than such revenues, receipts and proceeds so
pledged, and the Series 2024 Bonds shall not constitute a lien upon any property owned
by the City or the State or any political subdivision or agency thereof, other than the City's
interest in the Loan Agreement and the property rights, receipts, revenues and proceeds
pledged therefor under and as provided in the Bond Indenture and any other agreements
securing the Series 2024 Bonds.

(9) A negotiated sale of the Series 2024 Bonds is required and necessary, and
is in the best interest of the City, for the following reasons: the Series 2024 Bonds will be
special and limited obligations of the City payable solely out of revenues and proceeds
derived by the City pursuant to the Loan Agreement, and the Borrower will be obligated
for the payment of all costs of the City in connection with the financing of the Series 2024
Project which are not paid out of the Series 2024 Bond proceeds or otherwise; the costs
of issuance of the Series 2024 Bonds, which will be borne directly or indirectly by the
Borrower, could be greater if the Series 2024 Bonds are sold at public sale by competitive
bids than if the Series 2024 Bonds are sold at negotiated sale, and a public sale by
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competitive bids would cause undue delay in the financing of the Series 2024 Project;
private activity revenue bonds having the characteristics of the Series 2024 Bonds are
typically and usually sold at negotiated sale and/or privately placed; the Borrower has
indicated that it may be unable or unwilling to proceed with the issuance of the Series
2024 Bonds and the financing of the Series 2024 Project unless a negotiated sale of the
Series 2024 Bonds is authorized by the City; and authorization of a negotiated sale of the
Series 2024 Bonds is desirable in order to serve the purposes of the Act.

(10)  All requirements precedent to the adoption of this Resolution, of the
Constitution and other laws of the State, including the Act, have been complied with.

(F) The City, the Borrower and the Underwriter will negotiate a sale of the Series 2024
Bonds in accordance with the terms of the Purchase Agreement, said Purchase Agreement to be
executed by and among the City, the Underwriter and the Borrower in accordance with the terms
and provisions hereof. Upon execution of the Purchase Agreement and in accordance with
Section 218.385, Florida Statutes, the Underwriter will submit to the City a disclosure statement
and a truth-in-bonding statement dated the date thereof setting forth any fee, bonus or gratuity
paid in connection with the placement of the Series 2024 Bonds, said disclosure statement and
truth-in-bonding statement to be substantially in the form attached to the Purchase Agreement.

SECTION 4. FINANCING OF COSTS OF THE SERIES 2024 PROJECT AUTHORIZED. The
financing of the costs of the Series 2024 Project, funding of certain debt service reserve funds,
funding of capitalized interest on the Series 2024 Bonds, and payment of costs of issuance related
to the Series 2024 Bonds, all with the proceeds of the Series 2024 Bonds in the manner provided
herein, in the Bond Indenture and in the Loan Agreement is hereby authorized. The City is not
authorizing the issuance of any obligations at this time to finance the costs of any project other
than the costs of the Series 2024 Project and as described above.

SECTION 5. AUTHORIZATION AND DESCRIPTION OF THE SERIES 2024 BONDS. For the
purpose of providing for the financing of the costs of the Series 2024 Project, obligations of the
City to be known as "City of Venice, Florida Retirement Community Revenue Improvement Bonds
(Village On The Isle Project), Series 2024" (and such other series or other designations as the City
may hereafter determine to distinguish between separate series of Series 2024 Bonds and
between tax-exempt and taxable Series 2024 Bonds and potential change of issuance dates) are
hereby authorized to be issued in an aggregate principal amount not exceeding NINETY MILLION
AND 00/100 DOLLARS ($90,000,000), in the form and manner described in the Bond Indenture.
The Series 2024 Bonds shall be dated as of the date of their issuance, shall be issued in the form
of fully-registered Bonds, without coupons, marketed in minimum denominations of $100,000
and integral multiples of $5,000 in excess thereof to qualified institutional buyers and/or
accredited investors (or otherwise as provided in the Bond Indenture), shall bear interest from
their dated date(s) at the interest rates, and shall mature in such amounts and on such dates set
forth in the Bond Indenture.
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SECTION 6. OPTIONAL AND EXTRAORDINARY REDEMPTION. The Series 2024 Bonds
will be subject to optional, mandatory sinking fund and extraordinary redemption in the manner,
to the extent, in the amounts and at the times set forth in the Bond Indenture.

SECTION 7. DELEGATED NEGOTIATED SALE OF THE SERIES 2024 BONDS. A delegated
negotiated sale of the Series 2024 Bonds to the Underwriter in accordance with the terms hereof
and of the Purchase Agreement is hereby in all respects authorized subject to the following
requirements: (A) receipt by the City of a written offer to purchase the Series 2024 Bonds by the
Underwriter substantially in the form of the Purchase Agreement, said offer to provide for,
among other things: (i) the issuance of not exceeding $90,000,000 initial aggregate principal
amount of Series 2024 Bonds; (ii) the Series 2024 Bonds shall bear interest as provided in the
Bond Indenture in no event to exceed seven and seventy-five hundredths percent (7.75%) per
annum,; (iii) the Series 2024 Bonds shall mature on such dates and in such amounts as provided
in the Bond Indenture with the final maturity no later than December 31, 2060; and (B) in
accordance with Section 218.385, Florida Statutes, the Underwriter must submit to the City a
disclosure statement and truth-in-bonding statement setting forth the information required by
said Section 218.385, Florida Statutes, said statements to be attached to the Purchase Agreement
and incorporated herein by reference.

SECTION 8. APPOINTMENT OF BOND TRUSTEE. The Bank of New York Mellon Trust
Company, N.A., Jacksonville, Florida, is hereby appointed and approved to act as the Bond
Trustee under and pursuant to the Bond Indenture to assume the duties and responsibilities
established therefor in said Bond Indenture.

SECTION9. AUTHORIZATION OF EXECUTION AND DELIVERY OF THE LOAN
AGREEMENT. The Loan Agreement, substantially in the form attached hereto as EXHIBIT B with
such corrections, insertions and deletions as may be approved by the Mayor and Clerk, such
approval to be evidenced conclusively by their execution thereof, is hereby approved and
authorized; the City hereby authorizes and directs the Mayor to date and execute and the Clerk
to attest, under the official seal of the City, the Loan Agreement, and to deliver the Loan
Agreement to the Borrower; and all of the provisions of the Loan Agreement, when executed and
delivered by the City as authorized herein and by the Borrower, shall be deemed to be a part of
this Resolution as fully and to the same extent as if incorporated verbatim herein.

SECTION 10. AUTHORIZATION OF EXECUTION AND DELIVERY OF THE BOND
INDENTURE. The Bond Indenture, substantially in the form attached hereto as EXHIBIT C with
such changes, corrections, insertions and deletions as may be approved by the Mayor and Clerk,
such approval to be evidenced conclusively by their execution thereof, is hereby approved and
authorized; the City hereby authorizes and directs the Mayor to date and execute and the Clerk
to attest, under the official seal of the City, the Bond Indenture, and deliver the Bond Indenture
to the Bond Trustee; and all of the provisions of the Bond Indenture, when executed and
delivered by the City as authorized herein, and by the Bond Trustee, shall be deemed to be a part
of this Resolution as fully and to the same extent as if incorporated verbatim herein.
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SECTION 11. AUTHORIZATION OF EXECUTION AND DELIVERY OF THE PURCHASE
AGREEMENT. In order to provide for the sale of the Series 2024 Bonds to the Underwriter, the
City shall enter into the Purchase Agreement with the Underwriter and the Borrower. The
Purchase Agreement shall be dated the date of sale of the Series 2024 Bonds and shall be
substantially in the form attached hereto as EXHIBIT A, with such changes, corrections, insertions,
and deletions to reflect the final terms and provisions of the Series 2024 Bonds as may be
approved by the Mayor, such approval to be evidenced conclusively by his execution thereof, is
hereby approved and authorized. Subject to the provisions of Section 7 hereof, the Mayor is
hereby authorized to date and execute and the Clerk is hereby authorized to attest, under the
official seal of the City, the Purchase Agreement and to deliver the Purchase Agreement to the
Underwriter and the Borrower, when finalized. All of the provisions of the Purchase Agreement,
when executed and delivered by the City as authorized herein, and by the Borrower, shall be
deemed to be a part hereof as fully and to the same extent as if set forth verbatim herein and
therein.

SECTION 12. PRELIMINARY OFFICIAL STATEMENT AND OFFICIAL STATEMENT. The
form, terms and provisions of the Official Statement relating to the Series 2024 Bonds to be
substantially in the form of the Preliminary Official Statement attached hereto as EXHIBIT D, with
any changes, insertions and amendments which are necessary to reflect the terms of the Series
2024 Bonds set forth herein and in the Bond Indenture, is hereby approved for use and
distribution by the Underwriter in connection with the marketing and sale of the Series 2024
Bonds to potential purchasers. Although the City consents to and approves the preparation and
distribution of the Preliminary Official Statement and a final Official Statement substantially in
the form of the Preliminary Official Statement (with such changes as are necessary to reflect the
final terms and provisions of the Series 2024 Bonds), the City has not participated in its
preparation and makes no representations as to its accuracy or completeness other than in
respect to the information contained therein related to the City under the captions "THE ISSUER,"
"DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS" or "LITIGATION - Issuer." The
Mayor is hereby authorized to execute a certificate deeming the Preliminary Official Statement
final for purposes of Rule 15¢c2-12 promulgated under the Securities Exchange Act of 1934 upon
delivery of a similar certificate by the Borrower.

SECTION 13. AUTHORIZATION OF EXECUTION OF TAX AGREEMENT, OTHER
CERTIFICATES AND OTHER INSTRUMENTS. The Mayor and the Clerk are hereby authorized and
directed, either alone or jointly, under the official seal of the City, to execute and deliver
certificates of the City certifying such facts as the City Attorney or Bond Counsel shall require in
connection with the issuance, sale and delivery of the Series 2024 Bonds, and to execute and
deliver such other instruments, including but not limited to, a Tax Agreement relating to certain
requirements set forth in Section 148 of the Code related to tax-exempt Series 2024 Bonds, and
such other assignments, bills of sale, financing statements and escrow agreements, as shall be
necessary or desirable to perform the City's obligations, or assist in the performance of the
Borrower's obligations, under the Bond Indenture, the Loan Agreement, the Purchase Agreement
and the Tax Agreement and to consummate all of the transactions hereby and thereby
authorized.

Page 8 of 11, Res. No. 2024-24



SECTION 14. NO PERSONAL LIABILITY. No representation, statement, covenant,
warranty, stipulation, obligation or agreement herein contained, or contained in the Series 2024
Bonds, the Bond Indenture, the Loan Agreement, the Purchase Agreement, the Tax Agreement,
or any certificate or other instrument to be executed on behalf of the City in connection with the
issuance of the Series 2024 Bonds, shall be deemed to be a representation, statement, covenant,
warranty, stipulation, obligation or agreement of any member, officer, employee or agent of the
City in his or her individual capacity, and none of the foregoing persons nor any member or officer
of the City executing the Series 2024 Bonds, the Bond Indenture, the Loan Agreement, the
Purchase Agreement, the Tax Agreement, or any certificate or other instrument to be executed
in connection with the issuance of the Series 2024 Bonds shall be liable personally thereon or be
subject to any personal liability of or accountability by reason of the execution or delivery
thereof.

SECTION 15. NO THIRD PARTY BENEFICIARIES. Except as otherwise expressly provided
herein or in the Series 2024 Bonds, the Bond Indenture, the Loan Agreement, the Purchase
Agreement or the Tax Agreement, nothing in this Resolution, or in the Series 2024 Bonds, the
Bond Indenture, the Loan Agreement, the Purchase Agreement or the Tax Agreement, express
or implied, is intended or shall be construed to confer upon any person, firm, corporation or
other organization, other than the City, the Borrower, the Underwriter and any other owners
from time to time of the Series 2024 Bonds any right, remedy or claim, legal or equitable, under
and by reason of this Resolution or any provision hereof, or of the Series 2024 Bonds, the Bond
Indenture, the Loan Agreement, the Purchase Agreement or the Tax Agreement, all provisions
hereof and thereof being intended to be and being for the sole and exclusive benefit of the City,
the Borrower, the Underwriter the owners from time to time of the Series 2024 Bonds.

SECTION 16. PREREQUISITES PERFORMED. All acts, conditions and things relating to
the passage of this Resolution, to the issuance, sale and delivery of the Series 2024 Bonds, to the
execution and delivery of the Bond Indenture, the Loan Agreement, the Purchase Agreement,
the Tax Agreement and the other documents referred to herein or authorized hereby required
by the Constitution or other laws of the State, to happen, exist and be performed precedent to
the passage hereof, and precedent to the issuance, sale and delivery of the Series 2024 Bonds,
to the execution and delivery of the Bond Indenture, the Loan Agreement, the Purchase
Agreement and the Tax Agreement, have either happened, exist and have been performed as so
required or will have happened, will exist and will have been performed prior to such execution
and delivery thereof.

SECTION 17. COMPLIANCE WITH CHAPTER 218, PART lll, FLORIDA STATUTES. The City
hereby approves and authorizes the completion, execution and filing with the Division of Bond
Finance, Department of General Services of the State of Florida, at the expense of the Borrower,
of advance notice of the sale of the Series 2024 Bonds and of Bond Information Form BF 2003,
and any other acts as may be necessary to comply with Chapter 218, Part lll, Florida Statutes and
any other applicable laws.
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SECTION 18. GENERAL AUTHORITY. The officers, attorneys, engineers or other agents
or employees of the City are hereby authorized to do all acts and things required of them by this
Resolution, the Series 2024 Bonds, the Bond Indenture, the Loan Agreement, the Purchase
Agreement and the Tax Agreement, and to do all acts and things which are desirable and
consistent with the requirements hereof or of the Series 2024 Bonds, the Bond Indenture, the
Loan Agreement, the Purchase Agreement and the Tax Agreement, for the full, punctual and
complete performance of all the terms, covenants and agreements contained herein and in the
Series 2024 Bonds, the Bond Indenture, the Loan Agreement, the Purchase Agreement and the
Tax Agreement.

SECTION 19. THIS RESOLUTION CONSTITUTES A CONTRACT. The City covenants and
agrees that this Resolution shall constitute a contract between the City, the Underwriter and any
other owners from time to time of the Series 2024 Bonds then outstanding and that all covenants
and agreements set forth herein and in the Series 2024 Bonds, the Bond Indenture, the Loan
Agreement, the Purchase Agreement and the Tax Agreement, to be performed by the City shall
be for the equal and ratable benefit and security of the Underwriter and any other owners of
outstanding Series 2024 Bonds, without privilege, priority or distinction as to lien or otherwise of
any of the Series 2024 Bonds over any other of the Series 2024 Bonds.

SECTION 20. LIMITED OBLIGATION. THE ISSUANCE OF THE SERIES 2024 BONDS SHALL
NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY, THE STATE NOR ANY
POLITICAL SUBDIVISION OR AGENCY THEREOF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION
WHATEVER, OR TO LEVY AD VALOREM TAXES ON ANY PROPERTY WITHIN THEIR TERRITORIAL
LIMITS TO PAY THE PRINCIPAL OF, PURCHASE PRICE, PREMIUM, IF ANY, OR INTEREST ON SUCH
SERIES 2024 BONDS OR OTHER PECUNIARY OBLIGATIONS OR TO PAY THE SAME FROM ANY
FUNDS THEREOF OTHER THAN SUCH REVENUES, RECEIPTS AND PROCEEDS SO PLEDGED, AND
THE SERIES 2024 BONDS SHALL NOT CONSTITUTE A LIEN UPON ANY PROPERTY OWNED BY THE
CITY OR THE STATE OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF, OTHER THAN THE
CITY'S INTEREST IN THE LOAN AGREEMENT AND THE PROPERTY RIGHTS, RECEIPTS, REVENUES
AND PROCEEDS PLEDGED THEREFOR UNDER AND AS PROVIDED IN THE BOND INDENTURE AND
ANY OTHER AGREEMENTS SECURING THE SERIES 2024 BONDS.

SECTION 21. LIMITED APPROVAL. The approval given herein shall not be construed as
an approval of any necessary rezoning applications nor for any other regulatory permits relating
to the Series 2024 Project and the City shall not be construed by reason of its adoption of this
resolution to (A) attest to the Borrower's ability to repay the indebtedness represented by the
Series 2024 Bonds, (B) a recommendation to prospective purchasers of the Series 2024 Bonds to
purchase the same, or (C) have waived any right of the City or stopping the City from asserting
any rights or responsibilities it may have in that regard.

SECTION 22. 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, though not expressly prohibited, or
against public policy, or shall for any reason whatsoever be held invalid, then such covenants,
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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 hereof or of the Series 2024 Bonds issued under the Bond Indenture.

SECTION 23. REPEALING CLAUSE. All resolutions or parts thereof in conflict with the
provisions herein contained are, to the extent of such conflict, hereby superseded and repealed.

SECTION 24. EFFECTIVE DATE. This Resolution shall take effect immediately upon its
adoption.

APPROVED AND ADOPTED AT A REGULAR MEETING OF THE VENICE CITY COUNCIL HELD ON
THE 22ND DAY OF OCTOBER, 2024.

Nicholas Pachota, Mayor
ATTEST:

Kelly Michaels, MMC, City Clerk

|, KELLY MICHAELS, MMC, City Clerk of the City of Venice, Florida, a municipal corporation
in Sarasota County, Florida, do hereby certify that the foregoing is a full and complete, true
and correct copy of a Resolution duly adopted by the City Council of said city at a meeting

thereof duly convened and held on the 22nd day of October 2024, a quorum being present.

WITNESS my hand and the official seal of said City this 22nd day of October 2024.

(SEAL)

Kelly Michaels, MMC, City Clerk

Approved as to form:

Kelly M. Fernandez, City Attorney
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EXHIBIT A

FORM OF BOND PURCHASE AGREEMENT



$
CITY OF VENICE, FLORIDA
Retirement Community Revenue Improvement Bonds
(Village On The Isle Project)
Series 2024

Consisting of

$[PAR A AMOUNT] $[PAR B AMOUNT]
RETIREMENT COMMUNITY RETIREMENT COMMUNITY
REVENUE IMPROVEMENT BONDS REVENUE IMPROVEMENT BONDS
(VILLAGE ON THE ISLE PROJECT),  (VILLAGE ON THE ISLE PROJECT),
SERIES 2024A SERIES 2024B

BOND PURCHASE AGREEMENT
, 2024

City of Venice, Florida
401 West Venice Avenue
Venice, Florida 34285

Southwest Florida Retirement Center, Inc.
d/b/a Village On The Isle

920 Tamiami Trail South

Venice, Florida 34285

Ladies and Gentlemen:

The undersigned, B.C. Ziegler and Company (the “Underwriter”), offers to enter into the
following agreement (this “Bond Purchase Agreement”) with the City of Venice, Florida (the
“Issuer”’) and Southwest Florida Retirement Center, Inc. d/b/a Village On The Isle, a Florida not-
for-profit corporation (the “Obligor”). Upon your acceptance of this offer, this agreement will be
binding among the Issuer, the Obligor and the Underwriter. Capitalized terms used herein, but not
otherwise defined herein, shall have the meanings assigned to them in the Loan Agreement, the
Master Indenture (each as defined below) or in the Official Statement referred to in Section 3
hereof.

This offer is made subject to your acceptance of this agreement on or before 5:00 P.M.,
Eastern Time, on the date hereof.

1. Purchase Price; Purpose of Issue. Upon the terms and conditions and upon the basis
of the respective representations, warranties and covenants set forth herein, the Underwriter hereby
agrees to purchase from the Issuer, and the Issuer hereby agrees to sell to the Underwriter, all (but
not less than all) of the Issuer's Retirement Community Revenue Improvement Bonds (Village on




the Isle Project), Series 2024A and Series 2024B (collectively, the “Bonds”) in the principal
amounts specified above.

The Bonds are to be issued under and pursuant to an Indenture of Trust, dated as of [Month
1], 2024 (the “Bond Indenture”), by and between the Issuer and The Bank of New York Mellon
Trust Company, N.A., as bond trustee (the “Bond Trustee”). The purchase price for the Bonds

shall be $ .__ (representing the par amount of the Bonds [plus/minus] [net] original
issue [premium/discount] of § . and less an wunderwriting discount of
R

The Bonds shall have the maturities, principal amounts, interest rates, prices and yields,
shall be subject to optional redemption and shall be otherwise as shown on SCHEDULE I attached
hereto and as described and as set forth in the Bond Indenture and the Official Statement.

As described in the Official Statement (defined below), the Bonds shall be registered in the
name of Cede & Co., as nominee of The Depository Trust Company (“DTC”) or its designee for
purposes of future transfer of the Bonds pursuant to the book-entry only system of registration
maintained by DTC.

Concurrently with the execution and delivery of the Bonds, there are to be executed and
delivered the following documents:

(1) the Bond Indenture,

(i1) a Supplemental Indenture Number 6, dated as of [Month 1], 2024,
supplementing that certain Master Trust Indenture, dated as of November 1, 2016, as
supplemented (collectively, the “Master Indenture”), each between the Obligor and The
Bank of New York Mellon Trust Company, N.A., successor in interest to Wells Fargo
Bank, N.A., as master trustee (the “Master Trustee”);

(111)  a Fourth Supplemental Mortgage and Notice of Future Advance, dated as
of [Month 1], 2024, amending and supplementing that certain Mortgage and Security
Agreement (collectively, the “Mortgage”), dated as of November 1, 2016, each from the
Obligor to the Master Trustee;

(iv)  a Loan Agreement, dated as of [Month 1], 2024 (the “Loan Agreement”),
between the Issuer and the Obligor;

(v) a Tax Exemption Agreement and Certificate, dated the date of issuance of
the Bonds, between the Issuer and the Obligor (the “Tax Agreement”);

(vi)  aContinuing Disclosure Certificate, dated the date of issuance of the Bonds,
by the Obligor (the “Continuing Disclosure Certificate); and

(vii)  the promissory note of the Obligor related to the Bonds (the “Series 2024
Note”) created by and issued pursuant to the Master Indenture.



The Bonds are being used for the purpose of funding a loan to the Obligor to for the
financing and refinancing (including reimbursement for prior related expenditures) of (1) all or a
portion of the costs relating to the acquisition, construction and equipping of: an approximately
128,000 square foot expansion consisting of two new buildings for approximately 54 independent
living units, a new wellness pavilion and related common areas and parking; and various capital
improvements to existing senior living facilities of the Obligor, all part of the overall capital
improvement program of the Obligor (the "Project"), (2) funding any capitalized interest and
necessary reserves for the Bonds, and (3) paying all or a portion of the costs related to issuance of
the Bonds

The Bond Indenture, the Loan Agreement, the Tax Agreement, the Bonds and this Bond
Purchase Agreement are collectively referred to herein as the “Issuer Documents;” and this Bond
Purchase Agreement, the Letter of Representation and Indemnification dated the date hereof from
the Obligor to the Underwriter and the Issuer in the form attached hereto as EXHIBIT A (the
“Letter of Representation”), the Loan Agreement, the Master Indenture, the Mortgage, the Tax
Agreement, the Continuing Disclosure Certificate and the Series 2024 Note are collectively
referred to herein as the “Obligor Documents.”

2. Public Offering; No Fiduciary Relationship. The Underwriter intends to make an
initial bona fide public offering of all of the Bonds at a price not in excess of the public offering
price or prices (or at public offering yield or yields which are not less than those) set forth on the
inside cover of the Official Statement (as hereinafter defined) and may, subject to Section 4 hereof,
subsequently change such offering price or prices (or yield or yields) without any requirement of
prior notice. The Underwriter may, subject to Section 4 hereof, offer and sell Bonds to certain
dealers (including dealers depositing Bonds into investment trusts) and others at prices lower than
the public offering prices stated on the inside cover of the Official Statement. The Underwriter,
subject to Section 4 hereof, also reserves the right to over-allot or effect transactions that stabilize
or maintain the market prices of the Bonds at levels above that which might otherwise prevail in
the open market and to discontinue such stabilizing, if commenced, at any time.

The Issuer and the Obligor acknowledge that (i) the purchase and sale of the Bonds
pursuant to this Bond Purchase Agreement is an arm's-length commercial transaction between the
Issuer and the Underwriter; (ii) in connection with such transaction, the Underwriter is acting
solely as a principal and not as an advisor (including, without limitation, a Municipal Advisor (as
such term is defined in Section 975(e) of the Dodd-Frank Wall Street Reform and Consumer
Protection Act)), agent or a fiduciary of the Issuer or the Obligor; (iii) the Underwriter has not
assumed a fiduciary responsibility in favor of the Issuer or the Obligor with respect to the offering
of the Bonds or the process leading thereto (whether or not the Underwriter, or any affiliate of the
Underwriter, has advised or is currently advising the Issuer or the Obligor on other matters) nor
has it assumed any other obligation to the Issuer or the Obligor except the obligations expressly
set forth in this Bond Purchase Agreement; (iv) the Underwriter has financial and other interests
that differ from those of the Issuer and the Obligor; and (v) the Issuer and the Obligor have
consulted with their own legal and financial advisors to the extent they deemed appropriate in
connection with the offering of the Bonds.

3. Official Statement. On any date specified by the Underwriter following the date
hereof, but in any event no more than seven business days after the time of the Obligor's acceptance




hereof, the Obligor shall deliver to the Underwriter the number of copies of the Official Statement
relating to the Bonds required to permit the Underwriter to comply with the requirements of
Rule 15¢2-12 of the Securities and Exchange Commission (the “Rule”) and with Rule G-32 and
all other applicable rules of the Municipal Securities Rulemaking Board (“MSRB”). The Official
Statement shall be dated the date hereof, in substantially the form approved by the Obligor (which,
together with the cover page, inside cover page and all exhibits, appendices, maps, pictures,
diagrams, reports and statements included or incorporated therein or attached thereto and any
amendments and supplements that may be authorized for use with respect to the Bonds is herein
called the “Official Statement”). From the date of this Bond Purchase Agreement to the ninety-
first day (or such later date, not to exceed 150 days, that may be specified by the Underwriter)
following the date of Closing (as defined in Section 7 below), the Obligor will notify the
Underwriter whenever, in its judgment, in relation to anything concerning the Obligor, the Official
Statement should be amended or supplemented in order for the Official Statement not to contain
any untrue statement of a material fact, or not to omit to state any material fact necessary to make
the statements in the Official Statement not misleading. In addition, the Obligor agrees to amend
or supplement the Official Statement at the Obligor's expense whenever requested by the Issuer or
the Underwriter when in the reasonable judgment of the Underwriter or the Issuer such amendment
or supplementation is required.

The Issuer hereby ratifies and approves the Preliminary Official Statement dated
, 2024, (the “Preliminary Official Statement”) and its use by the Underwriter
prior to the date hereof, and authorizes and approves the Official Statement and the form of the
Issuer Documents and other pertinent documents referred to in Section 8 hereof to be used in
connection with the offering and sale of the Bonds.

The Issuer is not undertaking any responsibility for the accuracy or completeness of any of
the information in the Preliminary Official Statement or the Official Statement except for the
information contained under the captions “THE ISSUER,” “LITIGATION — Issuer” and
“DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS” (as it relates to the
Issuer).

The Underwriter shall give notice to the Issuer and the Obligor on the date after which no
participating underwriter, as such term is defined in the Rule, remains obligated to deliver Official
Statements pursuant to paragraph (b)(4) of the Rule.

4. Establishment of Issue Price. (a) The Underwriter agrees to assist the Issuer in
establishing the issue price of the Bonds and shall execute and deliver to the Issuer at Closing an
“issue price” or similar certificate, together with the supporting pricing wires or equivalent
communications, substantially in the form attached hereto as EXHIBIT B, with such modifications
as may be appropriate or necessary, in the reasonable judgment of the Underwriter, the Issuer and
Nabors, Giblin & Nickerson, P.A., as bond counsel (“Bond Counsel”), to accurately reflect, as
applicable, the sales price or prices or the initial offering price or prices to the public of the Bonds.

(b) Except as otherwise set forth in Schedule II attached hereto, the Issuer will
treat the first price at which 10% of each maturity of the Bonds (the “10% test™) is sold to
the public as the issue price of that maturity (if different interest rates apply within a
maturity, each separate CUSIP number within that maturity will be subject to the 10% test).



At or promptly after the execution of this Bond Purchase Agreement, the Underwriter shall
report to the Issuer the price or prices at which it has sold to the public each maturity of the
Bonds. If at that time the 10% test has not been satisfied as to any maturity of the Bonds,
the Underwriter agrees to promptly report to the Issuer the prices at which it sells the unsold
Bonds of that maturity to the public. That reporting obligation shall continue, whether or
not the date of Closing has occurred, until the 10% test has been satisfied as to the Bonds
of that maturity or until all of the Bonds of that maturity have been sold to the public.

() The Underwriter confirms that it has offered the Bonds to the public on or
before the date of this Bond Purchase Agreement at the offering price or prices (the “initial
offering price”), or at the corresponding yield or yields, set forth in Schedule II attached
hereto, except as otherwise set forth therein. Schedule II also sets forth, as of the date of
this Bond Purchase Agreement, the maturities, if any, of the Bonds for which the 10% test
has not been satisfied and for which the Issuer and the Underwriter agree that the
restrictions set forth in the next sentence shall apply, which will allow the Issuer to treat
the initial offering price to the public of each such maturity as of the sale date as the issue
price of that maturity (the “hold-the-offering-price rule”). So long as the hold-the-offering-
price rule remains applicable to any maturity of the Bonds, the Underwriter will neither
offer nor sell unsold Bonds of that maturity to any person at a price that is higher than the
initial offering price to the public during the period starting on the sale date and ending on
the earlier of the following:

(1) the close of the fifth (5th) business day after the sale date; or

(2) the date on which the Underwriter has sold at least 10% of that
maturity of the Bonds to the public at a price that is no higher than the initial
offering price to the public.

The Underwriter shall promptly advise the Issuer when it has sold 10% of
that maturity of the Bonds to the public at a price that is no higher than the initial
offering price to the public, if that occurs prior to the close of the fifth (5th) business
day after the sale date.

(d) The Underwriter confirms that any selling group agreement and any retail
distribution agreement relating to the initial sale of the Bonds to the public, together with
the related pricing wires, contains or will contain language obligating each dealer who is a
member of the selling group and each broker-dealer that is a party to such retail distribution
agreement, as applicable, to (A) report the prices at which it sells to the public the unsold
Bonds of each maturity allotted to it until it is notified by the Underwriter that either the
10% test has been satisfied as to the Bonds of that maturity or all Bonds of that maturity
have been sold to the public and (B) comply with the hold-the-offering-price rule, if
applicable, in each case if and for so long as directed by the Underwriter. The Issuer
acknowledges that, in making the representation set forth in this subsection, the
Underwriter will rely on (i) in the event a selling group has been created in connection with
the initial sale of the Bonds to the public, the agreement of each dealer who is a member
of the selling group to comply with the hold-the-offering-price rule, if applicable, as set
forth in a selling group agreement and the related pricing wires, and (i1) in the event that a



retail distribution agreement was employed in connection with the initial sale of the Bonds
to the public, the agreement of each broker-dealer that is a party to such agreement to
comply with the hold-the-offering-price rule, if applicable, as set forth in the retail
distribution agreement and the related pricing wires. The Issuer further acknowledges that
the Underwriter shall not be liable for the failure of any dealer who is a member of a selling
group, or of any broker-dealer that is a party to a retail distribution agreement, to comply
with its corresponding agreement regarding the hold-the-offering-price rule as applicable
to the Bonds.

(e) The Underwriter acknowledges that sales of any Bonds to any person that
is a related party to the Underwriter shall not constitute sales to the public for purposes of
this section. Further, for purposes of this section:

(1) “public” means any person other than an underwriter or a related party;

(i1) “underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting syndicate) to
participate in the initial sale of the Bonds to the public and (B) any person that agrees
pursuant to a written contract directly or indirectly with a person described in clause (A) to
participate in the initial sale of the Bonds to the public (including a member of a selling
group or a party to a retail distribution agreement participating in the initial sale of the
Bonds to the public);

(ii1))  a purchaser of any of the Bonds is a “related party” to an underwriter if the
underwriter and the purchaser are subject, directly or indirectly, to (i) more than 50%
common ownership of the voting power or the total value of their stock, if both entities are
corporations (including direct ownership by one corporation of another), (ii)) more than
50% common ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or (iii) more than
50% common ownership of the value of the outstanding stock of the corporation or the
capital interests or profit interests of the partnership, as applicable, if one entity is a
corporation and the other entity is a partnership (including direct ownership of the
applicable stock or interests by one entity of the other); and

(iv)  “sale date” means the date of execution of this Bond Purchase Agreement
by all parties.

5. Representations and Warranties. The Issuer hereby represents and warrants to the
Underwriter that:

(a) Due Organization; Existence. The Issuer is a municipal corporation of the
State of Florida, duly created and validly existing under the Constitution and laws of the
State of Florida;

(b) Issuer. The Issuer has full right, power and authority to execute, deliver and
perform its obligations under the Issuer Documents and to consummate the transactions
contemplated on its part by such instruments and the Official Statement;



(©) Due Authorization. The Issuer has duly authorized all necessary action to
be taken by it for (i) the issuance and sale of the Bonds upon the terms set forth herein and
in the Official Statement, (ii) the distribution of the Preliminary Official Statement and the
Official Statement, and (iii) the execution, delivery and receipt of the Issuer Documents
and any and all such other agreements and documents as may be required to be executed,
delivered and received by the Issuer in order to carry out, give effect to and consummate
the transactions contemplated by the Official Statement and the Issuer Documents;

(d) Execution and Enforceability. On the date of the Closing, the Resolution
adopted by the Issuer on , 2024 (the “Bond Resolution’), which authorizes the
execution and delivery of the Issuer Documents and approves and authorizes the
distribution of the Official Statement, will be in full force and constitute the legal and valid
act of the Issuer and the other Issuer Documents will have been duly executed and delivered
by the Issuer, and, assuming the due authorization, execution and delivery of such
instruments by the other parties thereto and their authority to perform such instruments, the
Issuer Documents (other than the Bonds which are addressed in paragraph (i) below) will
constitute legal, valid and binding obligations of the Issuer, enforceable against the Issuer
in accordance with their respective terms (except to the extent that such enforceability may
be limited by bankruptcy, insolvency, reorganization and similar laws affecting creditors'
rights generally and general principles of equity);

(e) No Conflict. The authorization of the distribution of the Preliminary
Official Statement and the Official Statement and the authorization, execution and delivery
by the Issuer of the Issuer Documents and the other documents contemplated hereby and
by the Official Statement, and compliance by the Issuer with the provisions of such
instruments, do not and will not conflict with or constitute on the part of the Issuer a breach
of or a default under any provision of the Constitution of the State of Florida or any existing
state or federal constitution, law or administrative regulation, or by any court or
administrative decree or order issued wherein the Issuer is a party, or, to the knowledge of
the Issuer, by any agreement, indenture, mortgage, lease or other instrument entered into
by the Issuer by which the Issuer or its properties are or, on the date of Closing, will be
bound;

® No Adverse Actions. To its knowledge, there is no action, suit, proceeding,
inquiry or investigation at law or in equity or before or by any court, public board or body
pending against the Issuer or, to the knowledge of the Issuer, threatened against or affecting
the Issuer wherein an unfavorable decision, ruling or finding would adversely affect (i) the
transactions contemplated hereby or by the Official Statement or the validity or due
adoption of the Bond Resolution or the validity, due authorization, execution or validity of
the Issuer Documents or any agreement or instrument to which the Issuer is a party and
which is used or contemplated for use in the consummation of the transactions
contemplated hereby or by the Official Statement, (ii) the exclusion from gross income for
federal income tax purposes of interest on the Bonds, or (iii) the collection of revenues by
pledged under the Bond Indenture;

(2) No Defaults. The Issuer will not be in default under the terms and provisions
of the Issuer Documents on the date of the Closing, and the Issuer is not on the date hereof,



and will not be on the date of the Closing, in default under any other agreement, indenture,
lease, deed of trust, note or other instrument entered into by the Issuer or by which it or its
properties are or may be bound, which would have a material adverse effect on the
condition of the Issuer, financial or otherwise, or otherwise materially affect its ability to
perform its obligations under the Issuer Documents;

(h) Preliminary Official Statement; Accuracy of Information. Except for
“Permitted Omissions” (as defined in the Rule), the Preliminary Official Statement is
hereby deemed final, as of its date, by the Issuer for purposes of the Rule; provided that
the Issuer is providing and is responsible only for the information provided by the Issuer.
As of the date of Closing, the information contained in the Official Statement under the
captions “THE ISSUER,” “LITIGATION — Issuer” and “DISCLOSURE REQUIRED BY
FLORIDA BLUE SKY REGULATIONS” (as it relates to the Issuer), will be correct in all
material respects and such information does not contain and will not contain any untrue
statement of a material fact and does not omit and will not omit to state a material fact
required to be stated therein or necessary to make the statements under such captions in the
Official Statement, in light of the circumstances under which they were made, not
misleading;

(1) Validity of Bonds. The Bonds, when issued, delivered and paid for as herein
and in the Bond Indenture provided, will have been duly authorized, executed and issued
and will constitute legal, valid and binding limited obligations of the Issuer, enforceable
against the Issuer in accordance with their respective terms (except to the extent that such
enforceability may be limited by bankruptcy, insolvency, reorganization and similar laws
affecting creditors' rights generally and general principles of equity), secured by a pledge
of the Issuer's rights under the Issuer Documents;

() Application of Proceeds; No Prior Liens. The Issuer will apply the proceeds
from the sale of the Bonds as specified in the Issuer Documents and as more fully described
in certificates delivered at the Closing. Except as otherwise contemplated by the Issuer
Documents, the Issuer has never issued, assumed, guaranteed or otherwise in any manner
become liable with respect to any bonds, notes, contracts, arrangements or obligations of
any kind that might give rise to any lien or encumbrance on the Trust Estate (as defined in
the Issuer Documents);

(k) All Approvals. To the best knowledge of the Issuer, all permits, consents or
licenses, if any, and all notices to or filings with governmental authorities necessary for the
consummation by the Issuer of its obligations described in the Official Statement and Issuer
Documents (other than such permits, consents, licenses, notices and filings, if any, as may
be required under the securities or blue sky laws of any jurisdiction) required to be obtained
or made by the Issuer have been obtained or made; and

) Bringdown. Any certificates signed by an officer of the Issuer and delivered
to the Underwriter shall be deemed a representation and warranty by the Issuer to the
Underwriter as to the statements made therein.



All representations, warranties and agreements of the Issuer hereunder shall remain
operative and in full force and effect, regardless of any investigation made by or on behalf
of the Underwriter and shall survive the delivery of the Bonds and any termination of this
Bond Purchase Agreement by the Underwriter pursuant to the terms hereof.

6. Letter of Representation. The Underwriter's obligations under this Bond Purchase
Agreement are and shall be subject to the receipt of the Letter of Representation signed by the
Obligor and accepted by the Issuer, in the form attached hereto as EXHIBIT A.

7. Delivery of, and Payment for, the Bonds. At 10:00 A.M. local time in Florida, on
or about , 2024, or at such other time or date as shall have been mutually agreed
upon by the Issuer, the Obligor and the Underwriter, the Issuer will deliver, or cause to be
delivered, to the Underwriter the Bonds, in definitive form, and provided that the Underwriter has
made arrangements with the Bond Trustee and DTC for the Bonds to be immobilized as book-
entry only securities, the Issuer shall take appropriate steps to provide DTC (or the Bond Trustee
acting on its behalf pursuant to the FAST delivery program) with one definitive bond for each year
of maturity of the Bonds, each registered in the name of Cede & Co., as nominee of DTC, as
securities depository for the Bonds, to be delivered in exchange for the initial Bonds, together with
the other documents hereinafter mentioned; and, subject to the conditions contained herein, the
Underwriter will accept such delivery and pay the purchase price of the Bonds plus accrued
interest, by delivering to the Issuer or upon its order a wire transfer of immediately available funds.

Delivery of the definitive Bonds as aforesaid shall be made at DTC in New York, New
York (or to the Bond Trustee acting on its behalf), not less than 24 hours prior to the Closing and
shall be held in safe custody by DTC upon payment for the same and satisfaction of the conditions
enumerated in Section 8. Delivery of all other documents required pursuant to Section 8 below
shall be made at the offices of [Nabors, Giblin & Nickerson, P.A., 2502 Rocky Point Dr., Suite
1060, Tampa, FL 33607]. Payment for the Bonds shall be made at such location as may be agreed
upon by the parties. Such payment and the related delivery is herein called the “Closing”. The
Bonds will be delivered as fully registered bonds, bearing proper CUSIP numbers, in authorized
denominations and registered in such names and in such amounts as provided above.

8. Conditions Precedent. The obligations of the Issuer hereunder to deliver the Bonds
shall be subject to receipt of the opinions of Bond Counsel, described in Section 8(b)(1) and
Section 8(b)(2) hereof and a filing by the Underwriter of a disclosure and truth-in-bonding
statement pursuant to Section 218.285, Florida Statutes as amended, which is attached as
EXHIBIT G hereto. The obligations of the Underwriter hereunder shall be subject to (i) the
performance by the Issuer and the Obligor's respective obligations to be performed hereunder,
(i1) the accuracy in all material respects of the representations and warranties of the Issuer herein
as of the date hereof and as of the time of the Closing, (iii) the accuracy in all material respects of
the representations and warranties of the Obligor herein and in the Letter of Representation, and
(iv) to the following conditions:

(a) At the time of Closing, (i) the Official Statement, the Issuer Documents and
the Obligor Documents shall have been executed and delivered in the form approved by
the Underwriter and shall be in full force and effect and shall not have been amended,
modified or supplemented except as may have been agreed to in writing by the



Underwriter, (i1) the proceeds of the sale of the Bonds shall be applied as described in the
Issuer Documents, and (iii) the Issuer shall have duly adopted and there shall be in full
force and effect such resolutions (including the Bond Resolution) as, in the opinion of Bond
Counsel and Counsel to the Underwriter, shall be necessary in connection with the
transactions contemplated hereby;

(b) At or prior to the Closing, the Underwriter shall have received executed
counterparts of each of the following documents (or specimens or copies of fully executed
documents in the case of the Bonds):

(1) The approving opinion, dated the date of the Closing, of Bond
Counsel, relating to, among other things, the validity of the Bonds and the exclusion
from gross income of the interest on the Bonds for federal income tax purposes, in
substantially the form set forth as Appendix D to the Official Statement;

(2) The opinions, each in form and substance satisfactory to the
Underwriter, dated the date of Closing and addressed to the Underwriter and
(except in the case of the opinion of Counsel to the Underwriter) to such other
parties to the Issuer Documents and the Obligor Documents as may have been so
requested in each case in the forms on the indicated Exhibit to this Bond Purchase
Agreement and acceptable to the respective addressees of each opinion: (i) Bond
Counsel, EXHIBIT C; (ii) the Office of the City Attorney, as Counsel to the Issuer,
EXHIBIT D; (iii) Butler Snow LLP and Graham Legal Group, PLLC, as Co-
Counsel to the Obligor, EXHIBIT E-1 and EXHIBIT E-2, respectively; and
(iv) Bracewell LLP, as Counsel to the Underwriter, EXHIBIT F;

3) A certificate of the Obligor, dated the date of the Closing and signed
by an authorized executive officer of the Obligor, and in form and substance
reasonably satisfactory to the Underwriter and its Counsel, to the effect that
(1) since the date hereof no material and adverse change, or any development
involving a prospective material and adverse change, has occurred in the financial
position of the Obligor or results of operations of the Obligor; (i1) the Obligor has
not, since the conclusion of its most recent fiscal year, incurred any material
liabilities other than in the ordinary course of business or as set forth in or
contemplated by the Official Statement; (iii) no event materially affecting the
Obligor has occurred since the date of the Official Statement that should be
disclosed in the Official Statement for the purpose for which it is to be used or that
is necessary to be disclosed therein in order to make the statements and information
therein in light of the circumstances in which they are made not materially
misleading as of the date of Closing; (iv) the representations and warranties
included in the Letter of Representation are true and correct in all material respects
as of the date of the Closing and all obligations to be performed by the Obligor
under the Letter of Representation on or prior to the date of the Closing have been
performed in all material respects; and (v) there has been no change or, to the best
of the signer's knowledge, threatened change in the status of the Obligor as a Florida
not-for-profit corporation and an organization exempt from federal income taxation
under Section 501(a) of the Internal Revenue Code of 1986, as amended (the
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“Code”) or its liability for federal income taxes for any tax year ended before the
Closing Date; with copies of the resolutions of the Board of Trustees of the Obligor
authorizing the execution and delivery of the Obligor Documents and the approval
of the Issuer Documents certified as having been duly adopted and being in full
force and effect attached;

4) A certificate of the Issuer, dated the date of Closing and signed on
its behalf by an official of the Issuer acting solely in his or her official capacity, in
form satisfactory to the Underwriter, to the effect that the representations of the
Issuer herein are true and correct in all material respects as of the date of the Closing
and that all obligations to be performed by the Issuer hereunder on or prior to the
date of the Closing have been performed; with a copy of the Bond Resolution and
all other resolutions of the Issuer authorizing the distribution of the Preliminary
Official Statement and the Official Statement and the execution and delivery of the
Issuer Documents certified by the Clerk (as defined in the Bond Resolution) as
having been duly adopted and being in full force and effect;

(5) The Official Statement by the time and in the quantities required to
permit the Underwriter to comply with the Rule and the applicable rules of the
MSRB;

(6) The Tax Agreement, executed by duly authorized officers of the
Issuer and the Obligor, satisfactory to Bond Counsel and Counsel to the
Underwriter, dated the Closing Date, stating that such officers are charged, either
alone or with others, with the responsibility for issuing the Bonds; setting forth, in
the manner permitted by Section 1.103-13(a)(2)(i1) of the Treasury Regulations, the
reasonable expectations of the Issuer as of such date as to the use of proceeds of the
Bonds and of any other funds, if any, of the Issuer expected to be used to pay
principal or interest on the Bonds and the facts and estimates on which such
expectations are based;

(7 A letter from Fitch, indicating its rating for the Bonds of [“BBB-"];

(8) Letters of CliftonLarsonAllen LLP, independent certified public
accountants (“CPA”), dated within 10 days prior to printing the Preliminary
Official Statement and within 10 days prior to the printing of the Official Statement
consenting to the use of their report dated , 2024, in the Preliminary
Official Statement and the Official Statement, respectively, and such other
procedures as may be agreed upon with respect to the interim financial statements,
as well as a “bring-down” letter of the CPA dated the date of Closing;

9) Specimens of the Bonds and the Series 2024 Note;

(10)  Evidence of maintenance of insurance required by the Master
Indenture;

(11)  Copies of the (A) Articles of Incorporation of the Obligor, certified
as of a recent date by the Secretary of State of Florida and (B) Bylaws of the
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Obligor, together with a certificate of an officer of the Obligor that such Articles of
Incorporation and bylaws have not been amended, modified, revoked or rescinded
and are in full force and effect as of the date of Closing;

(12) A Certificate of the Secretary of State of the State of Florida with
respect to the good standing of the Obligor;

(13) Internal Revenue Service Form 8038, signed by an authorized
officer of the Issuer;

(14) Evidence satisfactory to Bond Counsel and Counsel to the
Underwriter that the Obligor is an organization described in Section 501(c)(3) of
the Code and is not a private foundation as described in Section 509(a) of the Code;

(15) Evidence of public hearings and approvals relating thereto by the
Issuer and each entity having legislative authority over the jurisdiction in which the
capital improvements being financed with the proceeds of the Bonds are or will be
located, as required by Section 147(f) of the Code;

(16) A copy of the ALTA title insurance policy issued by a title company
acceptable to the Underwriter assuring that the Obligor has fee simple title to the
Project site, subject only to Permitted Encumbrances (as defined in the Master
Indenture);

(17)  The certificates and opinions required by the Master Indenture for
the issuance thereunder of the Series 2024 Note;

(18)  One signed copy of a request and authorization to the Bond Trustee
to authenticate and deliver the Bonds;

(19)  Such other certificates of the Issuer and the Obligor listed on a
Closing Memorandum to be approved by Counsel to the Issuer, Bond Counsel and
Counsel to the Underwriter, including any certificates or representations of the
Obligor required in order for Bond Counsel to deliver the opinion referred to in
Section 8(b)(1) of this Bond Purchase Agreement; and such additional legal
opinions, certificates, proceedings, instruments and other documents as the Counsel
to the Underwriter or Bond Counsel may reasonably request to evidence
compliance by the Issuer or the Obligor with legal requirements, the truth and
accuracy, as of the time of Closing, of the respective representations of the Issuer
contained herein and of the Obligor contained in the Letter of Representation and
the due performance or satisfaction by the Issuer and the Obligor at or prior to such
time of all agreements then to be performed and all conditions then to be satisfied
by the Issuer and the Obligor.

All such opinions, certificates, letters, agreements and documents will be in compliance

with the provisions hereof only if they are reasonably satisfactory in form and substance to the
Underwriter and Counsel to the Underwriter. The Issuer will furnish the Underwriter with such
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conformed copies or photocopies of such opinions, certificates, letters, agreements and documents
as the Underwriter may reasonably request.

0. Termination. The Underwriter shall have the right to cancel its obligation to
purchase the Bonds if between the date hereof and the Closing:

(1) except as disclosed in the Official Statement, legislation shall be enacted or
recommended to the Congress for passage by the President of the United States, or
favorably reported for passage to either House of the Congress by any committee of such
House or announced by the chairman of any such committee to which such legislation has
been referred for consideration, a joint announcement of the Chairman of the House Ways
and Means Committee and the Senate Finance Committee and the Secretary of the Treasury
shall have been made, a decision by a court of the United States or the United States Tax
Court shall be rendered, or a ruling, regulation or statement by or on behalf of the Treasury
Department of the United States, the Internal Revenue Service or other governmental
agency shall be made or proposed to be made with respect to the federal taxation upon
revenues or other income of the general character to be derived by the Issuer or by any
similar body, or upon interest on obligations of the general character of the Bonds, or other
action or events shall have transpired which may have the purpose or effect, directly or
indirectly, of changing the federal income tax consequences of any of the transactions
contemplated in connection herewith, and, in the reasonable opinion of the Underwriter,
materially adversely affects the market price of the Bonds, or

(i1) any legislation, ordinance, rule or regulation shall be introduced in or be
enacted by any governmental body, department or agency in the State of Florida or a
decision by a court within the State of Florida shall be rendered which, in the Underwriter's
opinion, materially adversely affects the market price of the Bonds, or

(ii1))  there shall exist any event which in the Underwriter's reasonable judgment
either (a) makes untrue or incorrect in any material respect any statement or information
contained in the Official Statement or (b) is not reflected in the Official Statement but
should be reflected therein in light of the circumstances in which they were made in order
to make the statements and information contained therein not misleading in any material
respect, or

(iv)  there shall have occurred any outbreak or escalation of hostilities or terrorist
act involving the United States or the declaration by the United States of a national
emergency or war if the effect of any such event specified in this clause (iv), in the
judgment of the Underwriter, would make it impracticable or inadvisable to proceed with
the public offering or the delivery of the Bonds on the terms and in the manner
contemplated by the Official Statement, or

(v) there shall be in force a general suspension of trading on the New York
Stock Exchange, or

(vi)  a general banking moratorium shall have been declared by either federal,
Florida or New York authorities, or
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(vii)  there shall have occurred since the date of this Bond Purchase Agreement
any material adverse change in the affairs of the Issuer or the Obligor, except for changes
which the Official Statement discloses have occurred or may occur, or

(viii) legislation shall be enacted or any action shall be taken by the Securities
and Exchange Commission which, in the opinion of Counsel for the Underwriter, has the
effect of requiring the contemplated distribution of the Bonds or the Series 2024 Note to
be registered under the Securities Act of 1933, as amended, or the Securities Exchange Act
of 1934, as amended, and any Issuer Document to be qualified under the Trust Indenture
Act of 1939, as amended, or

(ix)  a stop order, ruling, regulation or official statement by or on behalf of the
Securities and Exchange Commission or any other governmental agency having
jurisdiction of the subject matter shall be issued or made to the effect that the issuance,
offering or sale of the Bonds, of obligations of the general character of the Bonds or the
offering of any other security that is represented by the Bonds as contemplated hereby, is
in violation of any provision of the Securities Act of 1933, as amended, the Securities
Exchange Act of 1934, as amended, or the Trust Indenture Act of 1939, as amended, or

(x) additional material restrictions not in force as of the date hereof shall have
been imposed upon trading in securities generally by any governmental authority or by any
national securities exchange, or

(xi)  the New York Stock Exchange or other national securities exchange, or any
governmental authority shall impose, as to the Bonds or obligations of the general character
of the Bonds, any material restrictions not now in force, or increase materially those now
in force, with respect to the extension of credit by, or the charge to the net capital
requirements of, the Underwriter, or

(xii) any state “blue sky” or securities commission shall have withheld
qualification, registration, exemption or clearance of the offering, and in the reasonable
judgment of the Underwriter, the ability of the Underwriter to successfully market the
Bonds is materially affected thereby, or

(xiil) any litigation shall be instituted, pending or threatened to restrain or enjoin
the issuance, sale or delivery of the Bonds or in any way contesting or questioning any
authority for or the validity of the Bonds or the money or revenues pledged to the payment
thereof or any of the proceedings of the Issuer or the Obligor taken with respect to the
issuance and sale thereof, or

(xiv) the withdrawal or downgrading of the Fitch rating on the Bonds.

If the Issuer and the Obligor shall be unable to satisfy any of the conditions to the

obligations of the Underwriter contained in this Bond Purchase Agreement and such condition is
not waived by the Underwriter in its sole discretion, or if the obligations of the Underwriter to
purchase and accept delivery of the Bonds shall be terminated or canceled for any reason permitted
by this Bond Purchase Agreement, this Bond Purchase Agreement shall terminate and neither the
Underwriter, the Issuer nor the Obligor shall be under further obligation hereunder; except that the
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respective obligations to pay expenses, as provided in Section 11 hereof, shall continue in full
force and effect.

If the Underwriter fails (other than for a reason permitted hereunder) to accept and pay for
the Bonds upon the proper tender thereof by the Issuer at the Closing as herein provided, the
maximum liability of the Underwriter to the Issuer shall be the actual amount of its and its counsel
and financial advisors fees and out-of-pocket expenses; provided, however, that the aggregate
amount of such expenses for which the Underwriter shall be liable shall not exceed 1% of the
principal amount of the Bonds (the lesser of the total of such expenses or such percentage being
referred to herein as the “Maximum Amount”). When paid to the Issuer, the Maximum Amount
shall serve as full liquidated damages for such failure and for any and all defaults hereunder on the
part of the Underwriter, and such Maximum Amount shall constitute a full release and discharge
of all claims and damages for such failure and for any and all such defaults, and neither the Issuer,
nor any other person, shall have any further action for damages, specific performance or any other
legal or equitable relief against the Underwriter.

10.  Particular Covenants. The Issuer covenants and agrees with the Underwriter as
follows:

(a) The Issuer shall, at the expense of the Obligor, cooperate with the
Underwriter and its counsel in any endeavor to qualify the Bonds for offering and sale
under, or to cause such offer and sale of the Bonds to be exempt from any qualification or
registration requirements under, the securities or “Blue Sky” laws of such jurisdictions of
the United States as the Underwriter may request; provided, however, that the Issuer shall
not be required with respect to the offer or sale of the Bonds to file a general written consent
to suit or to file a general written consent to service of process in any jurisdiction or to
qualify to do business in any jurisdiction. The Issuer consents to the use of a Preliminary
Official Statement and the Official Statement by the Underwriter in obtaining such
qualifications. If a general consent to service of process or a general written consent to suit
by the Issuer is required in order to successfully qualify the Bonds or to make such
exemption available and, in the reasonable judgment of the Underwriter, lack of
qualification would adversely affect the ability of the Underwriter to successfully market
the Bonds, the Underwriter may, at its option, be relieved of the obligation to purchase the
Bonds under this Bond Purchase Agreement unless the Issuer agrees in its sole discretion
to file a general written consent to suit or service of process.

(b) The Issuer shall not take any action or knowingly permit any action to be
taken on its behalf, or knowingly cause or permit any circumstances within its control to
arise or continue, if such action or circumstance would result in the loss of the excludability
for federal income tax purposes of the interest on the Bonds from gross income of the
owners thereof.

11. Payment of Expenses. If the Bonds are sold to the Underwriter by the Issuer, the
Obligor shall pay, any reasonable expenses incident to the performance of its and the Issuer's
obligations hereunder, including but not limited to: (i) the cost of the preparation and distribution
of the Issuer Documents and any and all such other agreements and documents as required to be
executed, delivered and received by the Issuer pursuant hereto; (ii) the cost of the preparation,
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printing and distribution of the Preliminary Official Statement and the Official Statement, together
with a number of copies which the Underwriter deems reasonable; (iii) the cost of the preparation
and printing of the definitive Bonds; (iv) the fees and disbursements of Counsel to the Underwriter,
Counsel to the Issuer, Bond Counsel, the Issuer's financial advisor, Counsel to the Obligor, the
CPA and of any other experts or consultants retained by the Issuer or the Obligor, including the
charges of the rating agency; (v) all advertising expenses in connection with the public offering of
the Bonds; and (vi) all other reasonable customary expenses incurred by it in connection with its
public offering and distribution of the Bonds. The fees and expenses shall be paid at the time of
Closing.

If the Closing does not occur, the Obligor has agreed, pursuant to the Letter of
Representation, to pay the Issuer's expenses as described above.

12. Miscellaneous.

(a) The headings herein are for convenience only and shall not affect the
construction hereof.

(b) Any request, demand, authorization, direction, notice, consent, waiver, or
other document provided or permitted hereunder to be made upon, given or furnished to,
or filed with,

(1) the Issuer by any specified Person shall be sufficient for every
purpose hereunder if in writing and mailed, first-class postage prepaid, to the Issuer
addressed to it at City of Venice, Florida, 401 West Venice Avenue, Venice, Florida
34285, Attention: City Attorney, or at any other address previously furnished in
writing to the Underwriter by the Issuer, with a copy to Nabors, Giblin &
Nickerson, P.A., 2502 Rocky Point Dr., Suite 1060, Tampa, FL 33607, Attention:
Chris Traber;

(2) the Obligor by any specified Person shall be sufficient for every
purpose hereunder if in writing and mailed, first class postage prepaid, to the
Obligor addressed to it at Village On The Isle, 920 Tamiami Trail South, Venice,
Florida 34285, or at any other address previously furnished to the Underwriter by
the Obligor; or

3) the Underwriter by any specified person shall be sufficient for every
purpose hereunder if in writing and mailed, first-class postage prepaid, to B.C.
Ziegler and Company, One North Wacker Drive, Suite 2000, Chicago, Illinois
60606, Attention: Rich Scanlon, or at such other address previously furnished in
writing to the Issuer by the Underwriter.

(c) All covenants and agreements in this Bond Purchase Agreement by the

Underwriter and the Issuer shall bind their respective successors and assigns, whether so
expressed or not.
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(d) In case any provision in this Bond Purchase Agreement shall be invalid,
illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

(e) Nothing in this Bond Purchase Agreement, express or implied, shall give to
any Person, other than the parties hereto, and the successors of such parties hereunder, any
benefit or any legal or equitable right, remedy or claim under this Bond Purchase
Agreement.

63) THIS BOND PURCHASE AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
FLORIDA, AND THE PARTIES AGREE THAT ANY ACTION ARISING OUT OF
THE TRANSACTIONS CONTEMPLATED BY THIS BOND PURCHASE
AGREEMENT SHALL, TO THE EXTENT PERMITTED BY LAW, BE BROUGHT
EXCLUSIVELY IN A COURT OF THE STATE OF FLORIDA LOCATED IN
SARASOTA COUNTY, FLORIDA.

This Bond Purchase Agreement may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original, but all such counterparts shall together

constitute but one and the same instrument.

[Signature page follows]
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This written Bond Purchase Agreement represents the final agreement between the parties
and may not be contradicted by evidence of prior, contemporaneous, or subsequent oral
agreements of the parties.

There are no unwritten oral agreements between the parties.
Very truly yours,

B.C. ZIEGLER AND COMPANY, as
Underwriter

By:

Senior Managing Director

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

CITY OF VENICE, FLORIDA
Attest:
By: By:
Mayor City Clerk
[SEAL]
Approved:

SOUTHWEST FLORIDA RETIREMENT
CENTER, INC. D/B/A VILLAGE ON THE ISLE

By:

Authorized Officer

[Signature Page to Bond Purchase Agreement]
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SCHEDULE I

CITY OF VENICE, FLORIDA
RETIREMENT COMMUNITY REVENUE IMPROVEMENT BONDS
(VILLAGE ON THE ISLE PROJECT), SERIES 2024

THE SERIES 2024A BONDS
Dated: Date of Delivery Due: As shown below
The Series 2024 Bonds will be issuable in fully registered form without coupons in minimum
denominations of $100,000 and any integral multiple of $5,000 in excess thereof. Interest on the Series 2024

Bonds will be payable on each January 1 and July 1 of each year, commencing on July 1, 2020. The
Series 2024 Bonds will be subject to redemption prior to maturity, as more fully described herein.

$  Serial Bonds
Maturity Date Principal Interest
(January 1) Amount Rate Yield Price
$ % %
$ , . % Series 2024 Term Bonds due January 1, 20 ; Priced at ;
Yield . %

THE SERIES 2024B-1 BONDS
Dated: Date of Delivery Due: As shown below

The Series 2024B-1 Bonds will be issuable in fully registered form without coupons in denominations of
[$100,000 and any integral multiple of $5,000] in excess thereof. Interest on the Series 2024B-1 Bonds will be payable
on [January 1] and [July 1] of each year, commencing on [January 1],2025. The Series 2024B-1 Bonds will be subject
to redemption prior to maturity, as more fully described herein.

$ , % Series 2024B-1 Term Bonds due January 1,20 ;
Priced at ; Yield %; CUSIP No.

THE SERIES 2024B-2 BONDS
Dated: Date of Delivery Due: As shown below

The Series 2024B-2 Bonds will be issuable in fully registered form without coupons in denominations of
[$100,000 and any integral multiple of $5,000] in excess thereof. Interest on the Series 2024B-2 Bonds will be payable
on [January 1] and [July 1] of each year, commencing on [January 1],2025. The Series 2024B-1 Bonds will be subject
to redemption prior to maturity, as more fully described herein.

$ , % Series 2024B-2 Term Bonds due January 1,20 ;
Priced at ; Yield %; CUSIP No.
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Optional Redemption Provisions

The Bonds are subject to optional redemption prior to maturity by the Issuer, at the written
direction of the Obligor, on or after January 1,20, at any time as a whole or in part by lot (subject
to the requirements of the Bond Indenture with respect to partial redemptions), at the following
redemption prices (expressed as a percentage of the principal amount to be redeemed), plus
accrued interest to the redemption date:

Redemption Period
(Dates Inclusive) Redemption Price

January 1,20  through December 31,20
January 1,20 through December 31,20
January 1,20  through December 31,20
January 1,20 and thereafter
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EXHIBIT A
LETTER OF REPRESENTATION AND INDEMNIFICATION
, 2024

City of Venice, Florida
401 West Venice Avenue
Venice, Florida 34285

B.C. Ziegler and Company
One South Wacker Drive
Suite 3080

Chicago, IL 60606

Ladies and Gentlemen:

The City of Venice, Florida (the “Issuer”) proposes to issue its Retirement Community
Revenue Improvement Bonds (Village on the Isle Project), Series 2024A and Series 2024B
(collectively, the “Bonds”) in the aggregate principal amount of $

The Bonds are to be issued under and pursuant to, and are to be secured by, an Indenture
of Trust, dated as of [Month 1], 2024 (the “Bond Indenture”), by and between the Issuer and The
Bank of New York Mellon Trust Company, N.A. (or its successor in interest), as bond trustee (the
“Bond Trustee”). The Bonds are limited obligations of the Issuer payable solely out of the revenues
derived from or in connection with the Loan Agreement, the Series 2024 Note and the Bond
Indenture, all as described in the Official Statement.

The Bonds are to be sold by the Issuer pursuant to a Bond Purchase Agreement between
the Issuer and B.C. Ziegler and Company (the “Underwriter”), dated the date hereof (the “Bond
Purchase Agreement”). Unless the context requires otherwise, the capitalized terms not herein
defined shall have the same meanings as set forth in the Bond Purchase Agreement.

Section 1. Representations and Warranties. In order to induce you to enter into the
Bond Purchase Agreement and to make the offering of the Bonds therein contemplated, Southwest
Florida Retirement Center, Inc. d/b/a Village On The Isle (the “Obligor”), on behalf of itself and
as Obligated Group Representative, hereby represents, warrants and agrees with each of you as
follows:

a. Due Organization; Existence. The Obligor is a not-for-profit corporation
duly incorporated, organized and existing under the laws of the State of Florida with full
power and authority to own its properties and to operate its facilities as described in the
Preliminary Official Statement (except as to statements contained in the Preliminary
Official Statement that have been changed or supplemented in the Official Statement) and
the Official Statement.

b. Authority. The Obligor has full right, power and authority to (a) execute
and deliver the Obligor Documents; and (b) except as described in the Preliminary Official
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Statement and the Official Statement, perform its obligations under, and carry out and
consummate all other material transactions to which it is a party described in the Obligor
Documents and the Official Statement.

c. Due Authorization. The Obligor has duly authorized all necessary action to
be taken by it for its execution, delivery and performance of the Obligor Documents to
which it is a party and any and all such other agreements and documents as may be required
to be executed, delivered and received by the Obligor in order to carry out the transactions
contemplated by such instruments and by the Official Statement.

d. Execution and Enforceability. On the date of Closing, the Obligor
Documents will have been duly executed and delivered by or on behalf of the Obligor and
assuming the due authorization, execution and delivery of such instruments by the other
parties thereto, their power and authority to perform such instruments and, as to the
Series 2024 Note, advances are made by the payee thereof to the Obligor or the Obligor
otherwise incurs liabilities to the payee thereof pursuant to such, will constitute legal, valid
and binding obligations of the Obligor enforceable in accordance with their respective
terms, except that the enforceability thereof may be limited by laws relating to bankruptcy,
insolvency, reorganization or other similar laws of general application affecting the rights
of creditors and general principles of equity.

e. No Conflicts. The execution and delivery by or on behalf of the Obligor of
the Obligor Documents and the consummation of the transactions described in all of such
instruments, will not conflict with or constitute on the part of the Obligor a breach or
violation of any of the terms and provisions of, or constitute a default in any material
respect under (i) any agreement, indenture, mortgage, lease, deed of trust, note or other
instrument to which the Obligor is subject or by which the Obligor, or its properties are or
may be bound, (ii) any existing constitution, law, court or administrative rule or regulation,
decree, order or judgment, or (iii) the Articles of Incorporation or Bylaws of the Obligor.

f. No Adverse Actions. Except as disclosed in the Official Statement, there is
no action, suit, proceeding, inquiry or investigation at law or in equity by or before any
court or public board or body pending to which it is a party or, to the knowledge of the
Obligor, threatened against or affecting the Obligor (or, to the knowledge of the Obligor,
any basis therefor) that in any way questions or challenges the powers of the Obligor
referred to in Section 1(b) of this Letter of Representation, or the validity of any
proceedings taken by the Obligor in connection with the issuance of the Bonds, or that
might result in a material adverse change in the condition (financial or otherwise),
operations or affairs of the Obligor, or wherein an unfavorable decision, ruling or finding
would adversely affect (i) the transactions described in the Official Statement and the
Obligor Documents, (ii) the validity or enforceability of the Obligor Documents or any
other agreement or instrument to which the Obligor is a party and which is used or
contemplated for use in the consummation of the transactions described in the Official
Statement and the Obligor Documents, (ii1) the exclusion from gross income of the interest
of the Bonds for federal income tax purposes, or (iv) the status of the Obligor as a Florida
not-for-profit corporation exempt from federal income taxation under Section 501(a) of the
Code as an organization described in Section 501(c)(3) of the Code.
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g. No Defaults. The Obligor is not in breach of or in default under any
agreement, indenture, mortgage, lease, sublease or other instrument to which it is a party
or by which it is bound, and no event has occurred or is continuing which, with passage of
time or the giving of notice, or both, would constitute a default or an event of default
thereunder, except (in each case) for such minor breaches, defaults or potential defaults or
events of default, if any, which individually and in the aggregate would have no material
adverse effect on the Obligor's financial condition, operations or properties.

h. Accuracy of Information. Except for “Permitted Omissions” (as defined in
the Rule), the Preliminary Official Statement is hereby deemed final, as of its date, by the
Obligor for purposes of the Rule; the Preliminary Official Statement (except as to
statements contained in the Preliminary Official Statement that have been changed or
supplemented in the Official Statement) does not and the Official Statement will not at the
date thereof, contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements made therein, in light of the circumstances under
which they were made, not misleading; provided, however, that the Obligor makes no
representation or warranty (i) to the Underwriter as to information contained in the
Preliminary Official Statement or the Official Statement under the caption
“UNDERWRITING,” (ii) to the Issuer or the Underwriter as to information contained in
the Preliminary Official Statement or the Official Statement under the captions “THE
ISSUER” and “LITIGATION — Issuer,” or (iii) to the statements in the Preliminary Official
Statement or the Official Statement under the caption “TAX MATTERS” or in
APPENDIX D thereto.

1. Financial Information. Except as set forth in the Preliminary Official
Statement and the Official Statement, subsequent to the respective dates as of which
information is given in the Preliminary Official Statement (except as to dates or
information contained in the Preliminary Official Statement that have been changed in the
Official Statement) and the Official Statement, the Obligor has not incurred any liabilities,
direct or contingent, or entered into any transactions not in the ordinary course of its
operation, that are material to its operations and the affairs of the Obligor, taken as a whole,
and there has not been any material adverse change in the financial structure of the Obligor
or any material change in the condition, results of operation or general affairs of the Obligor
(financial or otherwise).

J- All Approvals. All material permits, consents, certificates, approvals or
licenses necessary for the execution and delivery by the Obligor of the Obligor Documents,
ownership and operation of Obligor's facilities and the Project (to the extent such permits,
consents and approvals can be obtained at this time) and all other obligations of the Obligor
described in the Official Statement required to be obtained as of the date hereof, have been
obtained and the Obligor does not reasonably foresee any issue with obtaining any required
permits, consents and approvals for the Project not already obtained.

k. Tax Exemption. The Obligor has been determined to be and is exempt from
federal income tax under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code, and the Obligor has done nothing to impair its status as a
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tax-exempt organization. Under existing law, the Obligor's income is not subject to any
taxation imposed by the State of Florida or any political subdivision thereof.

1. Securities Laws. To the best of the knowledge of the Obligor, no action,
ruling, regulation or official statement by or on behalf of the Securities and Exchange
Commission has been taken, issued or made to the effect that the issue, offering or sale of
the Bonds, or the execution, delivery and performance of the Issuer Documents or the
Obligor Documents in the manner contemplated, is in violation or would be in violation,
unless registered or otherwise qualified, of any provision of the Securities Act of 1933 or
the Trust Indenture Act of 1939.

m. Title to Properties. The Obligor has, or will have by or on the date of
Closing, good and indefeasible fee simple interest in the real property on which its
operating facilities are constructed and good title to or indefeasible fee simple interest in
its other assets. At the time of Closing, the real property on which the operating facilities
of the Obligor are constructed will be free and clear of any material adverse claim, deed of
trust, mortgage, lien, charge or encumbrance, except for the mortgage and security interest
created under the Mortgage and Permitted Encumbrances referred to in the Obligor
Documents and the other assets of the Obligor will be subject only to those material adverse
claims, deeds of trust, mortgages, liens, charges or encumbrances created under the
Mortgage, Permitted Encumbrances, and as may be otherwise disclosed in the Official
Statement.

n. Bringdown. Any certificate signed by an authorized officer of the Obligor
delivered to the Issuer or the Underwriter shall be deemed a representation and warranty
by the Obligor as to the statements made therein.

Section 2. Special Covenants. The Obligor covenants and agrees with the Issuer and
with the Underwriter as follows:

a. Amendments and Supplements to Disclosure Materials. During such period
as the Underwriter believes delivery of the Official Statement is necessary or desirable in
connection with the initial distribution of the Bonds (but not less than 90 days following
the date of the Closing described in the Bond Purchase Agreement), if any event shall occur
within the Obligor's knowledge as a result of which it is necessary to amend or supplement
the Official Statement in order to make the statements of material fact therein, in light of
the circumstances under which they were made when the Official Statement is delivered to
a p