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In the opinion of Bond Counsel. assuming compliance with existing statutes, regulations, rulings and court decisions, interest on the 2000 Bonds
1 is excluded from gross income for federal income tax purposes. However, see “LEGAL MATTERS— Tax Exemption” herein for a description of the federal
‘alternative minimum tax on corporations and certain other federal tax consequences of ownership of the 2000 Bonds. Bond Counsel is further of the opinion
that the 2000 Bonds and the interest thereon are exempt from taxation under the laws of the State of Florida. except as o estate 1axes and taxes imposed by
Chapter 220. Florida Statutes, on interest, income or prof 1s on debt obligations owned by corporations as defined in Chaprer 220).
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. The Miromar Liakes Community Development District (L.ee County, Florida) Capital Improvement Revenue Bonds. Series 2000A and Series
2000B (cotlectively, the 2000 Bonds™) will be issued as fully registered securities in the name of Cede & Co.. as Bondholder and securities depository
nominee of The Depository Trust Company. New York. New York (“DTC™). Individual purchases will be made in book entry form only through DTC
Participants (defined herein). The 2000 Bonds will be issued in denominations.of $5,000 and integral multiples of $5.000 in excess thereof. and this offering
will initially be limited by the Underwriter to accredited investors within the meaning of the rules of the Florida Department of Banking and Finance and
Chapter 189. Florida Statutes, in minimum incremenis of $100,000 or any integral multiple of $100,000 in excess thereof.” Interest on the 2000 Bonds is
payable on May 1, 2001, and on each November 1 and May ! thereafter until maturity or earlier redemption. Principal of and interest on the 2000 Bonds will
be paid by the Paying Agent (as defined herein) to DTC, or its nominee, and then by DTC through DTC Participants to the beneficial owners thereof. First
Union National Bank will serve as Trustee, Registrar and Paying Agent for the 2000 Bonds. .

The 2000 Bonds are subject to extraordinary redemption and to mandalory' redemption, each as described herein under the caption
“SECURITIES BEING OFFERED - Redemption Provisions.” . .

The 2000 Bonds are being issued for the purpose of (i) financing the Cost of acquiring, constructing and equipping assessable
improvements, (ii) paying certain costs associated with i>~uing the 2000 Bonds. (iii) making a deposit into-the 2000 Reserve Account (as defined
herein) and (iv) paying a portion of the interest to become due on the 2000 Bonds.

MADE FOR A RATING WITH RESPECT TO THE 2000 BONDS, NOR 1S THERE ANY REASON TO BELIEVE THAT THE DISTRICT

WOULD HAVE BEEN SUCCESSFUL IN OBTAINING AN INVESTMENT GRADE RATING FOR THE 2000 BONDS HAD APPLICATION

BEEN MADE. PROSPECTIVE INVESTORS SHOULD BE AWARE OF CERTAIN RISK FACTORS, ANY ONE OF WHICH, IF
MATERIALIZED TO A SUFFICIENT DEGR3I. COULD DELAY OR PREVENT PAYMENT OF PRINCIPAL OF, AND/OR INTEREST ON

THE 2000 BONDS. SEE “RISK FACTORS™. “~LCURITY FOR THE 2009 BONDS™ AND “SUITABILITY FOR INVESTMENT" HEREIN FOR

A SUMMARY OF CERTAIN OF THESE RISKS. EACH PROSPECTIVE INVESTOR IS EXPECTED TO CONDUCT ITS OWN ‘
INVESTIGATION INTO, THE DISTRICT, THE SOURCES OF PAYMENT AND THE RISKS OF AN INVESTMENT IN THE 2000 BO\DS AND |
TO EVALUATE INDEPENDENTLY THE MERITS AND RISKS AND CONSEQUENCES OF SUCH AN INVESTMENT.

THE 2000 BONDS ARE BEING OFFERED FOR SALE ONLY TO ACCREDITED INVESTORS. NO APPLICATION HAS BEEN \

MATURITIES, AMOUNTS, INTEREST RATES. AND YIELDS

. $14,530,000 7.375% Term Bonds maturing May 1, 2032 — 7.375% Yield
{Accrued interest to be added)

$27,395,000 7.250% Term Bonds maturing May 1, 2012 — 7.250% Yield
(Accrued interest to be added)

THE 2000 BONDS ARE LIMITED OBLIGATIONS OF THE DISTRICT PAYABLE SOLELY OUT OF THE AMOUNTS PLEDGED
THEREFOR UNDER THE INDENTURE. NEITHER THE PROPERTY, THE FULL FAITH AND CREDIT. THE TAXING POWER, NOR THE NON-
AD VALOREM SPECIAL ASSESSMENT POWER OF THE DISTRICT, LEE COUNTY, FLORIDA, THE STATE OF FLORIDA. OR ANY OTHER
POLITICAL SUBDIVISION THEREOF, IS PLEDGED AS SECURITY FOR THE PAYMENT OF THE 2000 BONDS. NO OWNER OR ANY OTHER
PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD VALOREM TAXING POWER OR THE NON-AD VALOREM
SPECIAL ASSESSMENT POWER OF THE DISTRICT OR OTHER GOVERNMENTAL BODY TO PAY THE PRINCIPAL OF, PREMIUM. IF ANY,
AND INTEREST ON THE SERIES 2000 BONDS. THE 2000 BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE DISTRICT. LEE
COUNTY, FLORIDA, THE STATE OF FLORIDA. OR ANY OTHER POLITICAL SUBDIVISION THEREOF, WITHIN THE MEAN]NG OF ANY
CONSTITUT]ONAL OR STATUTORY PROVISION OR LIMITATION.

The 2000 Bonds are offered when. as and if issued to and accepted by the Underwriter, subject 10 the opinion on ceriain legal matiers relating 1o
their issuance by Nabors. Giblin & Nickerson, PA., Tampa. Florida, Bond Counsel. and certain other conditions. Certain legal matters will be passed on for
the District by Annis. Mitchell, Cockey, Edwards & Roehn. PA.. Fort Myers. Florida, District Counsel:. and for the Underwriter by Greenberg Traurig. PA..
Tallahassee. Florida. Underwriter's Counsel. Ii 1s expected that the 2000 Bonds will be available for delivery to DTC in f\en York, New York on or about
December 21. 2000.

This cover page contains certain information for quick reference only. It is not a2 summary of this issue. Investors must read (he entire.
Limited Offering Memorandum to obtain information essential to the making of an'informed investment decision.

William R Hough & Co.

Dated; December 8, 2000
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REGARDING USE OF THIS LIMITED OFFERING MEMORANDUM

No dealer, broker, salesman or other person has been authorized by the District, Lee County, the
State of Florida or the Underwriter to give any information or to make any representations other than
those contained in this Limited Offering Memorandum, and, if given or made, such other information or
representations must not be relied upon as having been authorized by any of the foregoing. This Limited
Offering Memorandum does not constitute an offer to sell or the solicitation of an offer to buy, nor shall
there be any sale of the 2000 Bonds by any person in any jurisdiction in which it is unlawful for such
person to make such offer, solicitation or sale. The information set forth herein has been obtained from
the District, the District Engineer, the State of Florida, the Financial Advisor, the Developer, Developer's
Counsel, Bond Counsel and other sources that -are believed by the Underwriter to be reliable. The
District, the Developer, the District Engineer, the Financial Advisor and the Underwriter will all, at
closing, deliver certificates certifying that the information each supplied does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements herein, in the
light of the circumstances under which they were made, not misleading. The information and expressions
of opinion herein are subject to change without notice, and neither the delivery of this Limited Offering
Memorandum nor any sale made hereunder shall, under any circumstances, create any implication that
there has been no change with respect to the matters described herein since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2000
BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
- MARKET. SUCH STABILIZING, [F COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THE 2000 BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR HAS
THE INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS
AMENDED, IN RELIANCE UPON CERTAIN EXEMPTIONS SET FORTH IN SUCH ACTS. THE
REGISTRATION, QUALIFICATION OR EXEMPTION OF THE BONDS IN ACCORDANCE WITH
THE APPLICABLE SECURITIES LAW PROVISIONS OF THE JURISDICTIONS WHEREIN THESE
SECURITIES HAVE BEEN REGISTERED, QUALIFIED OR EXEMPTED SHOULD NOT BE
REGARDED AS A RECOMMENDATION THEREOF. NEITHER THESE JURISDICTIONS NOR
ANY OF THEIR AGENCIES HAVE GUARANTEED OR PASSED UPON THE SAFETY OF THESE
BONDS AS AN INVESTMENT, UPON THE PROBABILITY OF ANY EARNINGS THEREON OR
UPON THE ACCURACY OR ADEQUACY OF THIS LIMITED OFFERING MEMORANDUM.
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LIMITED OFFERING MEMORANDUM
Relating to

MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

Lee County, Florida
$14,530,000 $27,395,000
Capital Improvement Revenue Bonds Capital Improvement Revenue Bonds
Series 2000A Series 2000B
INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page and appendices
hereto, is to set forth certain information conceming the Miromar Lakes Community Development
District (the “District”), in connection with the offering and issuance of its $14,530,000 Miromar Lakes
Community Development District Capital Improvement Revenue Bonds, Series 2000A (the “2000A
Bonds™) and its $27,395,000 Miromar Lakes Community Development District Capital Improvement
Revenue Bonds, Series 2000B (the “2000B Bonds”) (the 2000A Bonds and the 2000B Bonds are
collectively referred to as the “2000 Bonds™). This Introduction is only a brief discussion of selected
topics discussed herein. To make an informed investment decision, potential investors should review
fully the entire Limited Offering Memorandum, as well as the documents summarized or described
herein. Capitalized terms, if not otherwise defined, have the respective meanings set forth for such terms
in Appendix A—“Form of the Master Trust Indenture and the First Supplemental Trust
Indenture.”

The Issuer

The District is a community development district located in Lee County, Florida (the “County”)
presently consisting of approximately 972 acres. The District is an independent special district and body
politic of the State of Florida formed to construct, operate, and maintain the necessary infrastructure
within the District. The property within the District consists of wetlands, forested open space, and
pasture and the entire property within the District is located within the Miromar Lakes Development of

Regional Impact (DRI). The project will consist of residential properties, commercial properties, a

Beach Club/Marina, Golf Course and Club House, as well as right-of-way, Preserve and Passive
Recreational property and lakes. A more complete discussion of the District is included herein under the
captions “THE DISTRICT” and “PLAN OF FINANCE—The Development,” respectively.

Security for the 2000 Bonds

The District’s 2000 Bonds and the interest and redemption premium, if any, payable thereon are
limited obligations of the District (see “Limited Obligations™ below) and are payable only from and are
secured. only by the proceeds of special assessments (the “2000 Series Assessments™) upon property
specially benefited by the 2000 Project (the “2000 Pledged Revenues”), all as more fully described under
the caption “SECURITIES BEING OFFERED.”




Purpose of the 2000 Bonds

The 2000 Bonds are being issued for the purpose of (i) financing the Costs of acquiring,
constructing and equipping certain assessable improvements (the 2000 Project™), (i1) paying certain
costs associated with the issuance of the 2000 Bonds, (iii) making a deposit into the related 2000 Reserve
Accounts for the benefit of all ot the 2000 Bonds; and (iv) paying a portion of the interest to become due
on the 2000 Bonds. ' '

Features of the 2000 Bonds
1. ‘Redemption.

The 2000A Bonds are subject to optional redemption beginning May 1, 2011 to mandatory
redemption beginning May 1, 2003 and to extraordinary mandatory redemption, each as more fully
described under the caption “SECURITIES BEING OFFERED-—Redemption Provisions.”

The 2000B Bonds are not subject to optional redemption but are subject to mandatory
redemption beginning May 1, 2012 and to extraordinary mandatory redemption, as more fully described
under the caption “SECURITIES BEING OFFERED—Redemption Provisions.”

2. Denominations and Interest Payment Dates. The 2000 Bonds will be issued as fully
registered bonds in denominations of $5,000 and integral multiples of $5,000 in excess thereof, and this
offering will initially be limited by the Underwriter to accredited investors within the meaning of the
rules of the Florida Department of Banking and Finance and Chapter 189, Florida Statutes, in minimum
increments of $100,000 and integral multiples of $100,000 in excess thereof (see
“MISCELLANEOUS—Suitability For Investment”). When issued, the 2000 Bonds will be registered
in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York
(“DTC”). Individual purchases will be made in book-entry-only form through DTC Participants, all as
defined and described under the caption “SECURITIES BEING OFFERED—Book-Entry-Only
System”). Interest on the 2000 Bonds is payable on each May 1 and November 1 (each an “Interest
Payment Date”), commencing May 1, 2001.

3. Manner of Making Payment. So long as the 2000 Bonds remain in book-entry-only form,
payment of principal, premium, if any, and interest on the 2000 Bonds will be mailed or delivered by
check or draft of, First Union National Bank, Miami, Florida, as Trustee, Registrar and Paying Agent, to
Cede & Co., as registered owner of the 2000 Bonds, and will be redistributed to the beneficial owners
(“Beneficial Owners™) by DTC through DTC Participants (see “SECURITIES BEING OFFERED—
Book-Entry-Only System” herein).

4. Registration, Transfer and Exchange. So long as the 2000 Bonds remain in book-entry-only
form, transfers of beneficial ownership interests in the 2000 Bonds are to be accomplished by entries
made on the books of DTC Participants acting on behalf of Beneficial Owners. Beneficial Owners will
not receive certificates representing their beneficial ownership interests in 2000 Bonds, except in the
event that use of the book-entry system for the 2000 Bonds is discontinued (see “SECURITIES BEING
OFFERED-—Book-Entry-Only System” herein).

Professionals

The following is a list of professionals providing services in connection with this issue:

1. William R. Hough & Co., Naples, Florida—Underwriter;




2. First Union National Bank, Miami, Florida—Trustee, Registrar and Paying

Agent;

3. Nabors, Giblin & Nickerson, Florida—Bond Counsel;

4. Annis, Mitchell, Cockey, Edwards & Roehn, P.A., Fort Myers, Florida—District
Counsel;

5. Greenberg Traurig, P.A., Tallahassee, Florida—Underwriter’s Counsel;

6. Holland & Knight, Miami, Florida—Trustee’s Counsel;

7. Fishkind & Associates, Inc.—Orlando, Florida—Financial Advisor;

8. Annis, Mitchell, Cockey, Edwards & Roehn, P.A., Fort Myers, Florida—
Developer’s Counsel;

9, Banks Engineering, Fort Myers, Florida—District Engineer;

10. Severn Trent Environmental Services/Gary L. Moyer, P.A., Coral Springs,

Florida—District Manager.

Terms of the Offering

1. Authority for the 2000 Bonds. The 2000 Bonds, when, as or if issued, will be issued pursuant
to the Constitution and laws of the State of Florida, particularly Chapter 190 and Section 190.014,
Florida Statutes (2000) and other applicable provisions of law (the “Act”), Resolutions Nos. 2000-12 and
2001-6 adopted by the Board of Supervisors on September 19, 2000 and November 21, 2000,
respectively, (collectively, the “Bond Resolution”) and a Master Trust Indenture dated as of December 1,
- 2000 (the “Master Indenture™), between the District and the Trustee, as amended and supplemented by a
‘First Supplemental Trust Indenture, dated as of December 1, 2000 (the “Supplemental Indenture™),
between :the District and the Trustee (the Master Indenture as amended and supplemented by the
Supplemental Indenture is hereinafter referred to as the “Indenture”).

2. Satisfaction of Conditions. The 2000 Bonds are being offered by the Underwriter when, as,
and if issued by the District and accepted by the Underwriter, subject to the delivery of an approving
opinion of Bond Counsel and satisfaction of certain other conditions.

3. Delivery. 1t is expected that the 2000 Bonds will be available for delivery to DTC in New
York, New York, on or about December 21, 2000.

Risk Factors
The 2000 Bonds are subject to a significant degree of risk. See the caption “RISK FACTORS.”

Miscellaneous

This Limited Offering Memorandum speaks only as of its date and the information contained
herein is subject to change. The description of the Indenture and documents authorizing and securing the
2000 Bonds do not purport to be comprehensive or definitive, however, Bond Counsel and others will
opine at closing that said descriptions are fair and accurate statements. References to the Indenture
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(attached as Appendix A) and other documents are qualified in their entirety by reference to the forms
thereof.

Additional Information

Prior to delivery of the 2000 Bonds, copies of the documents described herein may be obtained
by contacting William R. Hough & Co., Attention: William J. Reagan, telephone number (941) 649-
6077. Subsequent to delivery of the 2000 Bonds, copies of documents may be obtained, after paying the
costs of copying, from the Trustee by contacting Vivian Cerecedo, First Union National Bank, 200 South
Biscayne Boulevard, Miami, Florida 33131, telephone number (305)789-4682.

THE DISTRICT

General

The District is located in Lee County, Florida and presently consists of approximately 972 acres.
It is lying within Sections 10, 11, 12, 13, 14, 15 and 23, Township 46 South Range 25 East and is east of
Interstate 75, south of Alico Road, north of Florida Gulf Coast University and is bisected by Ben Hill
Griffin Parkway. It was established to provide public improvements and to deliver community
development systems, facilities and services in the area of the District thereby providing a solution to the
County’s planning, management and financing needs for delivery of capital infrastructure within that
portion of Lee County encompassed by the District. A site map showing the location of the District is
included in Appendix B—*“District Engineer’s Report and Supplemental Engineer’s Report.”

Legal Powers and Authority

The District is a community development district organized and existing under the Act. It was
established on September 19, 2000 pursuant to the Act. The Act was enacted in 1980 to provide a
uniform method for the establishment of independent districts to manage and finance basic community
developmient services, including capital infrastructure required for community developments throughout
the State of Florida. The Act provides legal authority for community development districts (such as the
District) to manage and finance the acquisition, construction, operation and maintenance of the major
infrastructure for community development.

The Act provides that community development districts have the power to issue general
obligation, revenue, and non-ad valorem special assessment revenue debt obligations in any combination
to pay all or part of the cost of infrastructure improvements authorized under the Act. The Act further
provides that community development districts have the power under certain conditions to levy and
assess ad valorem assessments or non-ad valorem assessments, including special assessments, on all
taxable real and tangible personal property within their boundaries to pay the principal of and interest on
debt obligations issued and to provide for any sinking or other funds established in connection with any
such debt obligation issues. Pursuant to the Act, such special assessments may be assessed, levied,
collected and enforced in the same manner and time as county property taxes.

v Among other provisions, the Act gives the District’s Board of Supervisors (the “Board of
Supervisors”) the right (i) to acquire through purchase, gift, devise or otherwise, real or personal
property; (ii) to establish, acquire, construct or reconstruct, enlarge or extend, equip, operate and
maintain (a) water supply, sewer and wastewater management systems, (b) a system of drainage and
flood control or any combination thereof and to construct and operate connecting intercept or outlet
sewers and sewer mains and pipes and water mains, conduits, or pipelines in, along, and under any street,
alley, highway, or other public place or ways, and to dispose of any effluent, residue, or other byproducts
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of such system, or sewer system, (c) district roads equal to or exceeding the specifications of the County,
as well as streetlights, and (d) with the consent of the County, parks and facilities for indoor and outdoor .
recreational, cultural and educational uses; (ii1) to borrow money and issue debt obligations of the
District; and (iv) to exercise all other powers necessary, convenient, incidental or proper in connection
with any of the powers or duties of the District stated in the Act.

The Act does not empower the Dustrict to adopt and enforce land use plans or zoning ordinances.
and the Act does not empower the District to grant building permits. These functions are performed by
the County, acting through its Board of County Commissioners and its departments of government.

Board of Supervisors

The Act provides for a five-member Board of Supervisors to serve as the governing body of the
District. Members of the Board of Supervisors must be residents of the State and citizens of the United
States. Initially, the members were designated and appointed in the formative petition establishing the
District. Thereafter the members are elected on an at-large basis by the owners of property within the
District. Ownership of land within the District initially entitles each landowner to cast one (1) vote per
acre of ]and owned by him and located within the District (with fractions thereof rounded upward to the
nearest whole number) for each person to be elected. All members serve until expiration of their terms
and until their successors are chosen and qualified. If, during the term of office a vacancy occurs. the
remaining members of the Board fill the vacancy by an appointment for the remainder of the unexpired
term. Commencing six years after the initial appointment of members, once the District reaches 250
qualified electors, the election and membership of the Board of Supervisors begins to be transitioned to
qualified electors when the position of two Board members whose terms are expiring is filled by
qualified electors of the District, elected by the qualified electors of the District. A qualified elector is a
registered voter who is a resident of the District and the State and a citizen of the United States.

At the election where members are first elected by qualified electors, two members must be
qualified electors and a third remaining member whose term is expiring will be elected by landowners.
One of the Board members elected by the qualified electors shall serve a two year and the other a four
year term, and the remaining Board member whose term is expiring shall be elected for a four year term
by: the landowners and is not required to be a qualified elector. Thereafter, as terms expire, all members
must be qualified electors and will be elected by qualified electors and serve staggered terms.
Notwithstanding any of the foregoing, if at any time the Board of Supervisors proposes to exercise its ad
valorem taxing power, prior to the exercise of such power, it must call an election at which all members
of the Board of Supervisors will be elected by qualified electors of the District. Elections subsequent to
such decision will be held in a manner such that the members will serve four year terms with staggered
expiration dates in the manner set forth in the Act.

The Act provides that it is not an impermissible conflict of interest under Florida law governing
public officials for such persons to serve as members of the Board of Supervisors. All Board members
are employees of Miromar Lakes, L.L.C., a Florida limited liability company (*“‘the Developer™) or
affiliates of the Developer. No Board members have consulting contracts with the District. The current
members of the Board of Supervisors and their occupations are as follows:




Supervisor v Occupation Term Expires

Tim Byal, Chairman Vice President of Operations for Miromar Nov. 2004
Lakes, LLC ,

Steve Lewis, Vice Chairman Controller for Miromar Lakes, LLC Nov. 2004

Jeff Staner, Assistant Secretary . General Manager of Miromar Outlet Mall Nov. 2002
for Miromar Outlet West, Inc.

Tom Harrison, Assistant Secretary Director of sales and marketing for Nov. 2002
Miromar Lakes, LLC

Dennis Langkam, Assistant Secretary Commercial Construction Nov. 2002

The Act empowers the Board of Supervisors to adopt administrative rules and regulations with
respect to any projects of the District, and to enforce penalties for the violation of such rules and
regulations. The Act permits the Board of Supervisors to levy taxes under certain conditions, and to levy
special assessments, and to charge, collect and enforce fees and user charges for use of District facilities.

The Act exempts all property owned by the District from levy and sale by virtue of an execution
and from judgment liens, but does not limit the right of any bondholder of the District to pursue any
remedy for enforcement of any lien or pledge of the District in connection with such bonds or
obligations, including the 2000 Bonds.

District Management

The chief administrative official of a community development district is the district manager.
The Act provides that the district manager has charge and supervision of the works of the district and is
responsible for preserving and maintaining .any improvement or facility constructed or erected pursuant
to the provisions of the Act, for maintaining and operating the equipment owned by the district, and for
performing such other duties as may be prescribed by the board of supervisors of the district.

Severn Trent Environmental Services/Gary L. Moyer, P.A., serves as District Manager of the
District. Mr. Moyer began his development career with Westinghouse Corporation in 1973 after
receiving a bachelor of science degree from Penn State University and a master of business
admuinistration degree from the University of Notre Dame. He founded Gary L. Moyer, P.A. March 8,
1982 for the purpose of providing professional managerial services to units of local government,
specifically special purpose districts that provide underlying infrastructure facilities and services to new
community developments. Mr. Moyer is actively involved in the management of more than &3 special
districts throughout the State of Florida, including community development districts, that have
collectively issued in excess of $2 billion of debt obligations. Mr. Moyer has served on the Board of
Directors of the Association of Special Districts, the Broward County 208 Water Quality Board, and the
Broward County Areawide Clean Water Advisory Board. Mr. Moyer’s office is located at 210 North
University Drive, Suite 301, Coral Springs, Florida 33071, telephone no. (954) 796-6615. In October of
1998, Gary L. Moyer, P.A. was purchased by Severn Trent Environmental Services. Gary Moyer will
continue to act as District Manager for all of the districts Severn Trent Environmental Services
represents. ‘

The District Manager’s typical responsibilities can briefly be summarized as overseeing directly
and coordinating the planning, financing, purchasing, staffing, reporting and governmental liaison for
each district. The District Manager is responsible for the administration of the bond funds at the district
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level, which includes requisitioning moneys to pay construction contracts and the rclzied accounting and
reporting that is required by the various bond documents.

Debt
The District does not have any existing debt.

SECURITIES BEING OFFERED

Purpose

1. General. The 2000 Bonds are being issucd for the purpose of (i) financing the Costs of
acquiring, constructing and equipping certain assessable improvements (the *2000 Project”), (i1) paying
certain costs associated with the issuance of the 2000 Bonds, (iii) making a deposit into the related 2000
Reserve Accounts for the benefit of all of the 2000 Bonds; and (iv) paying a portion of the interest to
become due on the 2000 Bonds. The 2000 Bonds are the first Series of Bonds issued under a resolution
authorizing bonds not to exceed $100,000,000 (the “Bonds’™). The 2000 Bonds are being issued in fully
registered form in denominations of $5,000 and any integral multiple of $5,000 in excess thereof, and
this offering will initially be limited to accredited investors within the meaning of the rules of the Florida
Department of Banking and Finance and Chapter 189, Florida Statutes, in minimum increments of
$100,000 and integral multiples of $100,000 in excess thereof (see “MISCELLANEOUS—Suitability
For Investment”). '

2. Sources and Uses of Funds. The proceeds from the sale of the 2000 Bonds are expected to
be applied as follows: :

2000 Bond Proceeds

SOURCES: )

Par amount of 2000 Bonds ’ | $41,925,000.00
Accrued interest 169.873.61
TOTAL ESTIMATED SOURCES ' $42,094,873.61
USES:

Deposit to the 2000 Acquisition & Construction Account $32.782.737.58
Deposit to the 2000 Interest Account ‘ 5,132,203.21
Deposit to the 2000A Reserve Account ' 1,205,581.26
Deposit to the 2000B Reserve Account _ 2.304.326.56
Deposit to the 2000 Cost of Issuance Account M 670.025.00
TOTAL ESTIMATED USES $42,094,873.61

(1) Includes, among other things, Underwriter’s Discount, Bond Counsel fees, Financial Advisor, Trustee, Registrar and
Paying Agent fees and printing costs. :

3. Investments. Moneys held for the credit of the Funds and Accounts established by the
Indenture and held as security for the 2000 Bonds must, as nearly as practicable, be continuously
invested and reinvested in Investment Obligations (see Appendix “A" for a definition of Investment
Obligations). The Investment Obligations in which such moneys are invested must mature, or be subject
to redemption by the Trustee at the option of the Trustee, no later than the dates on which such moneys
will be needed. '




Security for the 2000 Bonds

1. Pledged Revenues Securing the 2000 Bonds. The 2000 Bonds are payable from and secured
by the proceeds of special assessments (the 2000 “Pledged Revenues”) upon property specially benefited
by the 2000 Project levied and to be collected by the District pursuant to Chapter 190, 197, or 170,
Florida Statutes, as amended (see “PLAN OF FINANCE-——The Series Assessments”) and by the Funds
and Accounts (except for the Rebate Fund) established by the Indenture (the “2000 Pledged Funds,” and,
collectively with the 2000 Pledged Revenues, the “2000 Trust Estate”).

2. Priority of Payment to Other Obligations of the District. The District has issued no other
obligations secured by or payable from the 2000 Trust Estate; however, the lien in favor of the 2000
Series Assessments overlaps and is co-equal with the lien in favor of other assessments that have been or
could be imposed by the District, the County or other units of local government having assessment
powers within the District. The lien in favor of the 2000 Series Assessments is also co-equal with the lien
in favor of County and municipal taxes. See “PLAN OF FINANCE—The 2000 Series Assessments—
Collection and Enforcement Procedures.”

3. Additional Parity Obligations. The District has covenanted in the Indenture that so long as
the 2000 Bonds issued thereunder remain Outstanding, it will not cause or permit to be caused any lien,
charge or claim against the 2000 Trust Estate equal or prior to the lien of the Indenture, except for fees,
commissions, costs, and other charges payable to the Property Appraiser or to the Tax Collector pursuant
to Florida law. ALTHOUGH THE LIEN AND THE PROCEEDS OF ASSESSMENTS SECURING
THE 2000 BONDS ARE PLEDGED EXCLUSIVELY TO THE 2000 BONDS, THE LIEN OF THE
ASSESSMENTS MAY BE ON THE SAME PROPERTY AS, AND THEREFORE OVERLAP AND BE
CO-EQUAL WITH, THE LIEN OF OTHER ASSESSMENTS, INCLUDING AD VALOREM TAXES,
WHICH HAVE BEEN OR MAY BE IMPOSED BY THE DISTRICT, LEE COUNTY, FLORIDA OR
OTHER UNITS OF LOCAL GOVERNMENT HAVING ASSESSMENT POWERS WITHIN THE
DISTRICT AND WILL ALSO BE CO-EQUAL WITH LIENS OF THE COUNTY AND THE SCHOOL
DISTRICT. (see “PLAN OF FINANCE—The Series Assessments—Collection and Enforcement
Procedures™).

4. 2000 Reserve Account. The Indenture establishes within the Reserve Fund the 2000A
Reserve Account and the 2000B Reserve Account. At the time of delivery of the 2000A Bonds. the
2000A Reserve Account will be funded from the proceeds of the 2000A Bonds in an amount equal to the
lesser of (i) the Maximum Annual Debt Service Requirement for all Outstanding 2000A Bonds, (ii)
125% of the average annual debt service for all Outstanding 2000A Bonds, or (iii) 10% of the 2000A
Bonds calculated as of the date of original issuance thereof (the “2000A Reserve Account
Requirement™). At the time of delivery of the 2000B Bonds, the 2000B Reserve Account will be funded
from the proceeds of the 2000B Bonds in an amount equal to the , the lesser of (i) the Maximum Annual
Debt Service Requirement for all Outstanding 2000B Bonds, (ii) 125% of the average annual debt service
for all Outstanding 2000B Bonds, or (iii) 10% of the proceeds of the 2000A Bonds calculated as of the
date of original issuance thereof, and (B) at anytime after the date of initial issuance, shall mean 10% of
the Deemed Outstanding principal amount of the 2000B Bonds, from time to time (the “2000B Reserve
Account Requirement”).

Simultaneously with deposit by the Trustee of 2000B Prepayment Principal into the 2000B
Prepayment Subaccount, the Trustee is hereby authorized and directed to recalculate the 2000B Reserve
Account Requirement and to transfer any resulting excess on deposit in the 2000B Reserve Account into
the 2000B Prepayment Subaccount to be used for the extraordinary mandatory redemptlon of 2000B
Bonds as provided for herein and therein.




The 2000A Reserve Account and the 2000B Reserve Account will be jointly held for the benefit
of all of the 2000 Bonds, without distinction as to Series of 2000 Bonds and without privilege or priority
of one Series of 2000 Bonds over another. Amounts on deposit in the 2000A Reserve Account and
2000B Reserve Account shall be used only for the purpose of making payments into the 2000 Interest
Account, the 2000A Sinking Fund Account and the 2000B Sinking Fund Account to pay the 2000 Bonds,
without distinction as to 2000 Bonds and without privilege or priority of one 2000 Bond over another,
when due when the moneys on deposit in such Accounts therein and available therefore are insufficient
and for no other purpose. Such Accounts shall consist only of cash and Investment Obligations.

5. Flow of Funds. The Master Indenture establishes an Acquisition and Construction Fund, a
Revenue Fund, a Debt Service Fund, a Reserve Fund, a Revenue Fund, and a Rebate Fund. and provides
for the establishment of a Series Acquisition and Construction Account, a Series Cost of Issuance
Account, a Series Revenue Account, a Series Debt Service Account and, within that account. a Series
Interest Account, a Series Principal Account, a Series Redemption Account and, within that sccount, a
Prepayment Subaccount and an Optional Redemption Subaccount, a Series Reserve Account, and a
Series Rebate Account. The First Supplemental Indenture creates within the Acquisition and
Construction Fund (i) a 2000 Acquisition and Construction Account and (b) a 2000 Costs of Issuance
Account; within the Debt Service Fund (a) a 2000 Debt Service Account and therein a 2000A Sinking
Fund Account, a 2000B Sinking Fund Account, and a 2000 Interest Account, and (ii) a 2000 Redemption
Account, and therein a 2000A Prepayment Subaccount, a 2000B Prepayment Subaccount, and an
Optional Redemption Subaccount; within the Reserve Fund a 2000A Reserve Account and a 2000B
Reserve Account; within the Revenue Fund a 2000 Revenue Account; and within the Rebate Account a
2000 Rebate Account,

Any balance remaining in the 2000 Acquisition and Construction Account after the Completion Date and
not reserved by the District for the payment of any remaining part of the Cost of the 2000 Project, shall
be transferred to and deposited in the 2000 Redemption Account and applied to the Extraordinary
Mandatory Redemption of the 2000 Bonds in the order of priority set forth in the First Supplemental
Trust Indenture and in the manner prescribed in the form of 2000 Bonds set forth as an exhibit to the
First Supplemental Trust Indenture, all as more fully described under the caption “SECURITIES
BEING OFFERED - Redemption Provisions — Extraordinary Mandatory Redemption.”

The District shall deposit. 2000 Assessment Revenues with the Trustee immediately upon
receipt, together with a written accounting setting forth the amounts of such 2000 Assessment Revenues,
into the following Funds and Accounts:

(1) 2000A Assessment Principal shall be deposited into the 2000A Sinking Fund
Account, and 2000B Assessment Principal shall be deposited into the 2000B Sinking Fund Account;

(i1) 2000A Prepayment Principal shall be deposited into the 2000A Prepayment
Subaccount in the Redemption Account, and 2000B Prepayment Principal shall be deposned into the
2000B Prepayment Subaccount in the Redemption Account;

(iii)  2000A Delinquent Assessment Principal shall first be applied to restore the
amount of any withdrawal from the 2000A Reserve Account to pay the principal of 2000 Bonds, and the
balance, if any, shall be deposited into the 2000A Sinking Fund Account and 2000B Delinquent
Assessment Principal, which shall first be applied to restore the amount of any withdrawal from the
2000B Reserve Account to pay the principal of 2000 Bonds, and the balance, if any, shall be deposited
into the 2000B Sinking Fund Account, ’




(1v) Delinquent Assessment Interest shall first be applied to restore the amount of
any withdrawal from the 2000A Reserve Account or the 2000B Reserve Account to pay the interest on
2000 Bonds and the balance, if any, deposited into the 2000 Revenue Account; and

(v) All other 2000 Assessment Revenues shall be deposited into the 2000 Revenue
Account.

Moneys other than the 2000 Assessment Revenues shall, at the written direction of the District,
be deposited into the Optional Redemption Subaccount of the 2000 Redemption Account and used to pay
the principal of and premium, if any, on 2000A Bonds called or to be called for optional redemption at
the written direction of the District in accordance with the provisions for optional redemption of 2000A
Bonds as set forth in the form of 2000A Bonds attached as an exhibit to the First Supplemental Trust
Indenture. '

On each May 1 and November 1 (or if such May 1 or November 1 is not a Business Day, on the .
Business Day preceding such May 1 or November 1), the Trustee shall withdraw from the 2000 Revenue
Account and, from the amount so withdrawn, shall make the following deposits in the following order of
priority: (i) to the credit of the related 2000 Interest Account, an amount which will equal the amount of
interest payable on the 2000 Bonds then Outstanding on such May 1 or November 1, less any amount
already on deposit in the 2000 Interest Account not previously credited; (i) to the 2000A Sinking Fund
Account the amount, if any, equal to the difference between the Amortization Installments of all 2000A
Bond subject to mandatory sinking fund redemption on such May 1, and the amount already on deposit in
the 2000A Sinking Fund Account not previously credited and, in the case of the 2000B Bonds, on the
maturity date thereof, to the 2000B Sinking Fund Account, the amount, if any, equal to the difference
between the then Outstanding principal amount of the 2000B Bonds and any amount already on deposit
in the 2000B Sinking Fund Account not previously credited; (iii) to the 2000A Reserve Account the
amount, if any, which 1s necessary to make the amount on deposit therein equal to the 2000A Reserve
Account Requirement with respect to the 2000A Bonds and to the 2000B Reserve Account, the amount,
if any, which is necessary to make the amount on deposit therein equal to the 2000B Reserve Account
Requirement with respect to the 2000B Bonds; and; (iv) the balance shall be retained in the 2000
Revenue Account.

Moneys held for the credit of the 2000 Accounts shall be invested as follows: (i) moneys held
for the credit of a 2000 Acquisition and Construction Account, the 2000 Revenue Account, and the 2000
Debt Service Account shall, as nearly as may be practicable, be continuously invested and reinvested by
the Trustee in 2000 Investment Obligations as directed in writing by an Authorized Officer, which
Investment Obligations shall mature, or shall be subject to redemption by the holder thereof at the option
of such holder, not later than the respective dates, as estimated by an Authorized Officer, when moneys
held for the credit of each such 2000 Account will be required for the purposes intended; (ii) moneys
held for the credit of a 2000 Reserve Account shall be continuously invested and reinvested by the
Trustee in 2000 Investment Obligations as directed in writing by an Authorized Officer; (iii) 2000
Investment Obligations purchased as an investment of moneys in any Fund or Account shall be deemed
at all times to be a part of such Fund or Account ,and the interest accruing thereon and profit realized
from such investment shall be credited as follows: (1) earnings on investments in a 2000 Acquisition and
Construction Account and the subaccounts therein, a 2000 Interest Account and a 2000 Revenue Account
shall be deposited, as realized, to the credit of such 2000 Account and used for the purposes of such
Account; (2) earnings on investments in a 2000 Principal Account and 2000 Redemption Account shall
be deposited, as realized, to the credit of such 2000 Interest Account and used for the purpose of such
Account; (3) earnings on investments in a 2000 Reserve Account shall be held in the respective Reserve
Account if there is a deficiency therein-and, if there is no deficiency, then shall be transferred to the 2000
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Revenue Account; (iv) in computing the value of the assets of any Fund or Account. investments and
earnings thereon shall be deemed a part thereof.

The District shall authorize the withdrawal, from time to time, from the 2000 Revenue Account
an amount sufficient to pay the fees and charges of the Trustee, Bond Registrar, and Paying Agent. when
due.

Subject to the provisions of the Master Indenture, the amount on deposit in the Series Interest
Account, Series Principal Account, and Series Redemption Account in each Bond Year equals the
interest payable on the Bonds of such Series in such Bond Year, the principal amount of Serial Bonds
payable 1n such Bond Year, the Maturity Amount of all Capital Appreciation Bonds due in such Bond
Year and the Amortization Installment required to be paid into the Series Redemption Account in such
Bond Year, and if the Debt Service Reserve Account is fully funded, then any amounts remaining in the
Series Revenue Account shall, at the written direction of the District, be applied to pay the commissions.
fees, costs and any other charges of the Tax Collector and the Property Appraiser, or, if such
commissions, fees, costs, or other charges have been paid by the District, then such amounts shall be
applied to reimburse the District for such payment upon written request of an Authorized Officer. If.
after such amount has been withdrawn and paid for such expenses of collection, any amounts remain in
the Series Revenue Account, such amounts shall be disbursed to the District on written request of an
Authorized Officer and applied to pay the operating and administrative costs and expenses of the District.
After making the payments provided for in this subsection (b), the balance, if any, remaining in the Series
Revenue Account shall be retained therein, or, at the written direction of an Authorized Officer to the
Trustee, transferred into the Series Redemption Account.

6. Limited Obligations. The 2000 Bonds shall be limited and special obligations of the District
payable solely from the 2000 Trust Estate and shall be a valid claim of the Holders thereof only against
the 2000 Trust Estate. The 2000 Bonds shall not constituic a general obligation or indebtedness of the
District, the State of Florida or any political subdivision thereof, within the meaning of the Constitution
and laws of Florida. The 2000 Bonds shall not constitute either a pledge of the full faith and credit of the
District, the State of Florida or any political subdivision thereof, or a Lien upon any property of the
District, the State of Florida or any political subdivision thereof, other than as provided by the Indenture.
The 2000 Bonds shall not, directly or indirectly, obligate the District, the State of Florida or any political
subdivision thereof, to levy any form of taxation therefor or to make any appropriations for their
payment. No Holder or any other Person shall have the right to compel the exercise of any ad valorem
taxing power of the District or of any ad valorem taxing power or non-ad valorem special assessment
power of any other public authority or governmental body politic to pay the principal of. or interest. and
premium, if any, on the 2000 Bonds.




Redemption Provisions
1. Optional Redemption.

The 2000A Bonds may, at the option of the District, be called for redemption as a whole, at any
time, or in part on any Interest Payment Date, on or after May 1, 2011 (less than all 2000A Bonds to be
selected by lot), at the Redemption Prices (expressed as percentages of principal amount) set forth in the
following table plus accrued interest from the most recent Interest Payment Date to the redemption date.
The 2000B Bonds are not subject to optional redemption.

Redemption Periods (Dates Inclusive) Redemption Prices
May 1, 2011 through April 30, 2012 102%
May 1, 2012 through April 30, 2013 101%
May 1, 2013 and thereafter 100%

2. Mandatory Redemption.

The 2000A Bonds maturing on May 1, 2032 are subject to mandatory redemption by lot prior
to their scheduled maturity from moneys in the 2000A Sinking Fund Account at the Redemption Price
of the principal amount thereof, without premium, together with accrued interest to the date of
redemption on May 1 of the years and in the principal amounts set forth below:

Principal . Principal
Year . Amount ) Year Amount
2003 - 135,000.00 2018 415,000.00
2004 145,000.00 2019 445,000.00
2005 o 160,000.00 2020 ' 480,000.00
2006 170,000.00 | 2021, ' 515,000.00
2007 185,000.00 2022 555,000.00
2008 200,000.00 2023 595,000.00
2009 215,000.00 2024 645,000.00
2010 230.000.00 2025 690,000.00
2011 ~245,000.00 2026 745.,000.00
2012 . 265,000.00 2027 800,000.00
2013 285,000.00 2028 865,000.00
2014 305,000.00 2029 930,000.00
2015 330,000.00 2030 1,000,000.00
2016 355,000.00 2031 1,080,000.00
2017 385,000.00 2032 1,160,000.00*

*maturity

The principal amounts' shown above are subject to recalculation, as provided in the First
Supplemental Indenture, as a result of the redemption of 2000A Bonds so as to reamortize the
‘remaining Outstanding principal balance of the 2000A Bonds in substantially level installments of
principal and interest over the remaining term.
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The 2000B Bonds are not subject to mandatory redemption prior to their scheduled maturity.

2000 BONDS NOT TENDERED FOR PURCHASE ON A MANDATORY REDEMPTION
DATE AND FOR WHICH THE PURCHASE PRICE IS HELD BY THE TRUSTEE SHALL BE
DEEMED TENDERED FOR PURCHASE AND THEREAFTER PAYMENT OF THE PURCHASE
PRICE SHALL BE SECURED ONLY BY MONEYS HELD THEREFOR BY THE TRUSTEE.

3. Extraordinary Mandatory Redemption.

(a) The 2000A Bonds are subject to Extraordinary Mandatory Redemption prior to maturity,
in whole on any date or in part on any Interest Payment Date, in the manner determined by the Bond
Registrar at the Redemption Price of 100% of the principal amount thereof, without premium, together
with accrued interest to the date of redemption, if and to the extent that any one or more of the following
shall have occurred:

(1) on or after the Date of Completion of the 2000 Project (as such terms are defined
in the Indenture), by application of moneys transferred from the 2000 Acquisition and Construction
Account in. the Acquisition and Construction Fund established under the Indenture to the 2000A
Prepayment Subaccount of the 2000 Redemption Account in accordance with the terms of the Indenture;
or

(11) from Prepayments (as defined in the Indenture) deposited into the 2000A
Prepayment Subaccount of the 2000 Redemption Account; or

(111)  amounts, including Prepayments and amounts transferred into the 2000A
Prepayment Subaccount in the 2000 Redemption Account from excess amounts on deposit in the 2000A
Reserve Account are deposited into the 2000A Prepayment Subaccount of the 2000 Redemption
Account; or

(iv)  on the date on which the amount on deposit in the 2000A Reserve Account
together with other moneys available therefor, are sufficient to pay and redeem all of the 2000A Bonds
then Outstanding, including accrued interest thereon.

(b) The 2000B Bonds are subject to Extraordinary Mandatory Redemption prior to maturity,
in whole on any date or in part on any Interest Payment Date, in the manner determined by the Bond
Registrar at the Redemption Price of 100% of the principal amount thereof, without premium, together
with accrued interest to the date of redemption, if and to the extent that any one or more of the following
shall have occurred: _ '

(1) on or after the Date of Completion of the 2000 Project (as such terms are defined
in the Indenture), by application of moneys transferred from the 2000 Acquisition and Construction
Account in the Acquisition and Construction Fund established under the Indenture to the 2000B
Prepayment Subaccount of the 2000 Redemption Account in accordance with the terms of the Indenture;
or

(11) from Prepayments (as defined in the Indenture) deposited into the 2000B
Prepayment Subaccount of the 2000 Redemption Account; or

(111)  amounts, including Prepayments and amounts transferred into the 2000B
Prepayment Subaccount in the 2000 Redemption Account from excess amounts on deposit in the 2000B

"
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Reserve Account are deposited into the 2000B Prepayment Subaccount of the 2000 Redemption
Account: or

(v) on the date on which the amount on deposit in the 2000B Reserve Account
together with other moneys available therefor, are sufficient to pay and redeem all of the 2000B Bonds
then Outstanding, including accrued interest thereon.

It is anticipated that upon the sale of parcels within the 2000 Project area by the Developer, a
portion -of the 2000 Series Assessments will be prepaid by the Developer. Nesertheless, and
notwithstanding its presently expressed intent, the Developer is not required contractually or otherwise to
make any prepayment of the 2000 Series Assessments encumbering any parcel of real property in the
District. In the event the Developer decides that it is in its best interest to prepay a portion of the 2000
Series Assessments, the amount prepaid will be solely at the Developer’s discretion.

4. Redemption of Portion of 2000 Bonds. In case part, but not all, of any Outstanding 2000
Bond is selected for redemption, the Holder thereof must present such 2000 Bond to the Paying Agent for
payment of the redemption price of the portion so called for redemption, and the District must execute
and the Trustee shall authenticate and deliver to or upon the order of such Holder, without charge
therefor. for the unredeemed balance of the principal amount of the 2000 Bond so surrendered. a new
2000 Bond or the surrendered 2000 Bond with a notation evidencing the redemption.

5. Notice of Redemption. Notice of redemption must be given by the Registrar not less than 30
nor more than 45 days prior to the date fixed for redemption to any Paying Agent for the Bonds to be
redeemed and to the registered Owner of each 2000 Bond to be redeemed, at the address of such Paying
Agent or registered Owner on the registration books maintained by the Registrar; and a second notice of
redemption shall be sent by registered or certified mail at such address to any Owner who has not
submitted his Bond to the Paying Agent for payment on or before the date 60 days following the date
fixed for redemption of such Bond. The notice shall require that such Bonds be surrendered at the

~ designated corporate trust office of the Paying Agent for redemption at the redemption price and shall
state that further interest on such Bonds will not accrue from and after the redemption date.

6. Failure to Provide Notice of Redemption. Failure to give notice by mailing to the Holder of
any 2000 Bond designated for redemption or to any depository or information service shal! not affect the
validity of the proceedings of the redemption of any other 2000 Bond.

7. Effect of Notice of Redemption. On the date designated for redemption of any 2000 Bonds,
notice having been filed and mailed in the manner provided in the Indenture, the 2000 Bonds called for
redemption will be due and payable at the redemption price provided for the redemption of such 2000
Bonds on such date and, moneys for payment of the redemption price being held in a separate account by
the Paying Agent in trust for the Holders of the 2000 Bonds to be redeemed, interest on the 2000 Bonds
called for redemption will cease to accrue, such 2000 Bonds will cease to be entitled to any benefit under
the Indenture, and the Holders of such 2000 Bonds will have no rights in respect thereof, except to
receive payment of the redemption price thereof, and interest, if any, accrued thereon to the redemption
date, and such 2000 Bonds will no longer be deemed to be Outstanding.

Book-Entry-Only System

The following information appearing under this heading is based upon information furnished by
DTC for inclusion in this Limited Offering Memorandum and neither the District nor the Underwriter
have independently verified such information or make any representation as to the accuracy or the
completeness thereof. The procedures utilized and services offered by DTC are a matter of agreement
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between DTC and its participants. There can be no assurances that the procedures described herein will
always be executed or that such procedures will not be modified from time to time.

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository
for the 2000 Bonds. The 2000 Bonds will be issued as fully-registered bonds in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of
DTC. One fully-registered 2000 Bond will be issued for each series of the 2000 Bonds in the aggregate
principal amount of such issue, and will be deposited with DTC.

, DTC is a limited-purpose trust company organized under the New York Banking Law, a
“banking organization” within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial
Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934. DTC holds securities that its participants (‘‘Direct Participants™) deposit with
DTC. DTC also facilitates the settlement among Direct Participants of securities transactions, such as
transfers-and pledges, in deposited securities through electronic computerized book-entry changes in
Direct Participants’ accounts, thereby eliminating the need for physical movement of securities
certificates. Direct Participants include securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is owned by a number of its Direct Participants and
by the New York Stock Exchange, Inc., the American Stock Exchange, LLC, and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as
securities brokers and dealers, banks, and trust companies that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly (“Indirect Participants™). The Rules
applicable to DTC and its Direct and Indirect Participants are on file with the Securities and Exchange
Commission. : '

Purchases of 2000 Bonds under the DTC system must be made by or through Direct Participants.
which will receive a credit for the 2000 Bonds on DTC’s records. The ownership interest of each actual
purchaser of each 2000 Bond (“Beneficial Owner™) is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchase, but Beneficial Owners are expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their hoidings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transactions. Transfers of ownership interests in the
2000 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in 2000 Bonds, except in the event that use of the book-entry system for the 2000
Bonds is discontinued.

To facilitate subsequent transfers, all 2000 Bonds deposited by Direct Participants with DTC are
registered in the name of the DTC’s partnership nominee, Cede & Co, or such other name as may be
requested by an authorized representative of DTC. The deposit of 2000 Bonds with DTC and their
registration in the name of Cede & Co. do not effect any change in beneficial ownership. DTC has no _
knowledge of the actual Beneficial Owners of the 2000 Bonds; DTC’s records reflect only the identity of
the Direct Participants to whose accounts such 2000 Bonds are credited, which may or may not be the
Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

—_—
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Redemption notices shall be sent to DTC. If less than all of the 2000 Bonds within an issue are
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to
the 2000 Bonds. Under its usual procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible
after the record date. The Ommibus Proxy assigns Cede & Co.’s consenting or voting rights to those
Direct Participants to whose accounts the 2000 Bonds are credited on the record date (identified in a
listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Securities will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding detail
information from Issuer or Agent on payable date in accordance with their respective holdings shown on
DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing instructions
and customary practices, as 1s the case with securities held for the accounts of customers in bearer form
or registered in “street name,” and will be the responsibility of such Participant and not of DTC, Agent,
or Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redemption proceeds, distributions, and dividends to Cede & Co. (or such other nominee as
may be requested by an authorized representative of DTC) is the responsibility of Issuer or Agent,
disbursement of such payments to Direct Participants shall be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect

“ Participants.

DTC may discontinue providing its services as securities depository with respect to the 2000

~Bonds at any time by giving reasonable notice to Issuer or Agent. Under such circumstances, in the event

that a successor securities depository is not obtained, 2000 Bond certificates are required to be printed
=and delivered.

, Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depository). In that event, 2000 Bond certificates will be printed and delivered.

Method of Computing Interest; Saturdays, Sundays and Holidays

Interest payable on the 2000 Bonds will be calculated based on a 360 day year comprlsed of
twelve 30-day months. If the date of maturity of interest on or principal of the 2000 Bonds or the date
fixed for redemption of 2000 Bonds falls on a day other than a Business Day, then payment of such
interest or principal and any redemption premium need not be mailed by the Paying Agent on such date,
but may be mailed on the next succeeding Business Day on which the Paying Agent is open for business
with the same force and effect as if mailed on the date of maturity or the date fixed for redemption, and
no interest will accrue for the period after such maturity date. The Indenture defines “Business Day” as
any day excluding Saturday, Sunday, or any other day on which banks in the cities in which the
designated corporate trust office of the Trustee or the Paying Agent are located are authorized or required
by law or other governmental action to close and on which the Trustee or Paying Agent, or both, is
closed.
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PLAN OF FINANCE

General

The Developer has furnished the information appearing below under the caption “The
Developer.” The information provided below under the captions “The Development” and “The 2000
Project” has been provided by the Developer and by Banks Engineering, Inc., in its capacity as District
Engineer. Fishkind & Associates, Inc. has provided the information provided below under the caption
“The 2000 Series Assessments—Methodology,” in its capacity as Financial Advisor. Although believed
to be reliable, neither the District, the Underwriter nor its counsel have independently verified the
information provided by such parties.

The Developer

Miromar Lakes Beach & Golf Club (“The Community”), which consists of both the land within the
District and land outside the District, is a gated resort-style community including single-family homes,
villas, multi-family coach homes, and commercial property. The Community is being developed by
Miromar Lakes, L.L.C., a Florida limited liability company formed in 1999. As shown on the
accompanying organization chart, the Developer is a member of an affiliated group of entities with
operations in both the United States and Canada. The parent company, Miromar Development, Inc., is a
Canadian corporation formed in 1988. Miromar Development Corp. is the Managing Member of the
Developer. The Developer is headquartered in Bonita Springs, Florida. The executive officers of
Miromar Development Corp.’s management team and their professional experience are as follows:

Margaret J._Miller: President and Secretary of Miromar Development Corp., President, owner
and founder of Miromar Development, Inc.. Miromar Development, Corp. now operates four factory
outlet centers in Canada and the United States. Ms. Miller graduated from St. Georges Williams
University with a Fine Arts Degree. She worked as a Regional Sales Manager for CJAD and CJFM
Radio in Montreal, Canada from 1975 to 1988, and was Vice President of Sales for Ego Publishing, Inc.
from 1972 to 1975.

Jerry Schmoyer. Senior Vice President and General Manager of Miromar Development Corp.,
the Managing Member of Miromar Lakes, LL.C. As Vice President, Mr. Schmoyer oversees the
management of Miromar’s development operations. Previously, he was General Manager for WCI’s
communities on the West Coast of Florida and in that capacity participated in the development of seven
major communities comprising over 10,000 acres with in -excess of 25,000 residential units. Those
communities also included amenities, including resort facilities and nine golf courses with 180 holes of
golf. Prior to that time, he was a professor of Urban Development at Louisiana State University. His
education includes a master’s degree in Urban Design from Harvard University and a Bachelor of
Science degree from West Virginia University. In addition to his involvement in the development of
numerous communities throughout Florida, he has published works pertinent to his field. Jerry
Schmoyer is actively involved in the community and he serves on various boards throughout Lee County,
Florida. Currently, Jerry Schmoyer is Chairman of The Foundation for Lee County Public Schools.

Steven Lewis. Controller of Miromar Lakes, LLC. Mr. Lewis is responsible for overseeing
financial accounting operations for the company’s properties in Florida. His experience includes real
estate accounting and finance, country club management and community association management. He
received a bachelor-of-science degree in Accounting from the University of Florida and is a certified
public accountant. He is an active member of the Florida Institute and American Institute of CPAs and a
past member of the Club Managers Association of America.
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Tom Harrison. Director of Sales and Marketing for Miromar Lakes Beach & Golf Club. Mr.
Harrison brings more than 30 years of real estate sales and marketing experience to the project. He has
been responsible for the sales and marketing operations of numerous single family home building
organizations, mixed-use residential projects and luxury home building companies. He received his
bachelors degree in Business Studies from CW Post. Mr. Harrison is a member of the National, Florida
and New York State Association of Realtors, Ft. Lauderdale and Naples Board of Realtors and the
Florida, Texas, and Gold Coast Builders Associations. He is a licensed Real Estate Broker in Florida and
New York.

Tim Byal. Vice President of Operations for Miromar Lakes Beach & Golf Club. Mr. Byal
manages the development, planning, land sales, and amenity operations for the 2000 Project. Prior to
joining Miromar, he was involved in real estate consulting and design services, project management for
WCI Communities, and public accounting with a big 6 firm. Mr. Byal holds a CPA and Real Estate
Salesman license. He received a Bachelor of Science in Accounting from the University of Florida. Mr.
Byal is active in the community, a Rotarian and alumni of Leadership Lee County and Leadership
Southwest Florida. '

The various Miromar entities develop, own and/or operate commercial, industrial and residential
projects. In addition to the Miromar Lakes Beach & Golf Club property, Miromar Development, Inc., or
1ts subsidiaries, currently operate the following commercial developments:

. Promenades Hudson, Montréal, Québec, Canada
22,000 sq. ft., retail space

. Promenades Ste. - Anne, Québec City, Québec, Canada
52,000 sq. ft., retail space ‘

. Promenades Champlain, Champlain, New York
135.000 sq. ft., retail space

) Miromar Factory Outlets (Phase I), Naples/Fort Myers, Florida
193,000 sq. ft., prime retail space

J Miromar Factory Outlets (Phase II), Naples/Fort Myers, Florida
177,000 sq. ft. extension of Phase I prime retail space

. 237 Hymus Boulevard, Montréal, Québec, Canada
297,000 sq. ft. office building space

. 6900 TransCanada Highway, Mohtréal, Québec, Canada
60,000 sq. ft. industrial space

The following is a.chart showing ownership and relationships of the Miromar group of
companies:
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The Development
1. General.

, The District is part of the larger Community and is the first of two community development
districts that are currently planned for the Community. The land comprising the Community was
purchased in two separate transactions. The initial 1,271 acre parcel, which includes the 972 acre
District, was purchased in 1999 for $16,460,000, and the initial debt associated with this parcel was paid
off in 2000 and the property is not encumbered by any mortgage. The Developer purchased 488
additional acres adjoining the initial 1,271 acres in 2000 for $10,600,000 consisting of $1,060,000 cash
at closing and a note payable for the balance, secured by a mortgage on the 488 acres. The Developer
intends to acquire another 9.8 acre option parcel in 2000.

It is the Developer’s intention that the Community, when completed, will consist of
approximately 1,769 acres (972 of which are within the District) and will contain a maximum of 2,408
residential dwelling units (2,069 of which are anticipated to be within the District), including single-
family homes, villas, multi-family coach homes, and 630,000 square feet of commercial space. The
residential portion of the Miromar Lakes Beach & Golf Club community will feature amenities including
700 acres of freshwater lakes, a full service marina, a beach club and fitness center, learning center,
European spa, tennis courts, concierge services, swimming pool, and two 18-hole championship golf
courses. All of these amenities, except the second golf course and the freshwater lakes, will be within
the District. The commercial portion of the project, which is all within the District, will include a variety
of commercial uses such as retail shops, professional offices, restaurants, and a hotel. None of the
commercial property has been sold or leased at this time.

The Miromar Lakes Beach & Golf Club property is located east of I-75 between Alico Road and
Corkscrew Road and adjacent to Florida Gulf Coast University. The total community property has 605.6
net developable acres, 513.3 of which are within the District, plus two golf courses on approximately 350
acres, one of which is within the District. After netting out the Beach Club, Marina and Sales Center
sites, there are a total of 588.4 net saleable acres, 496.10 of which are located within the District.

The original 1,271 acres is fully entitled. The project was approved by the Lee County Board of
Commissioners for zoning as well as a Development of Regional Impact (DRI) on November 29, 1999.
The project was approved per Final Zoning Resolution Z-99-029 and per the Miromar Lakes DRI
Development Order #11-9798-142 and subsequently received approval from the South Florida Water
Management District and the Army Corp of Engineers in April and July, 2000, respectively. The
Developer has commenced the entitlement process for its latest acquisition of 488 acres.

The District infrastructure will be developed in three phases. Construction of Phase One
improvements (the 2000 Project”) began in approximately July 2000, including excavation and fill,
water management system, underground utilities, road construction, and golf course construction. The
construction of Phases Two and Three are anticipated to be completed by the end of the year 2006.
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" Table of Land Uses within the District

Type of Use Acreage +/- % of Total
Residential 558.5 57.4
Commercial 82.5 8.5
Beach Club/Marina 12.7 1.3
Golf Course/Maintenance 150.5 15.4
Club House 5.4 0.6
Right-of-Way - 152 1.6
Preserve and Passive Recreation 56.0 5.8
Lakes - 914 9.4
TOTAL 972.2 100.0
Source: Engineer’s Report for the Miromar Lakes Community Development District,

Revised September 26, 2000 ‘
Infrastructure

_ The District infrastructure will generally consist of roadways, utilities, earthwork, water
management, wetland mitigation, professional services, miscellaneous costs, and parks and recreation.
Five and one-half miles of two-lane divided and undivided roadways and 4 lane divided roadway sections
are planned within the District, which will connect to the existing public roadways that border the
District.

It 1s anticipated that the paving of the roadways within the District will be constructed and paid
for by the Developer and maintained by the Homeowners® Association and the roads will remain under
private ownership. Portions of the roadbed may be paid for by the District as part of its water
management program. The utilities within the District will consist of potable water, wastewater
collection/transmission and irrigation systems.

It is anticipated that the potable water and wastewater collection/transmission systems will -be
conveyed to Lee County for ownership, operation and maintenance after construction. Currently the land
within the within the District will be serviced for water and sewer by Gulf Environmental Services, Inc.
(“GES"). Lee County has indicated an intention to purchase the GES water-sewer franchise rights. If the
GES franchise water-sewer franchise area, within which the District lies, 1s not purchased by Lee County
as anticipated, the District intends to contract with GES for maintenance and operation of the water and
sewer facilities. ’

The stormwater management system will consist of excavated stormwater management lakes,
drainage pipes, catch basis, swales, berms, and water control structures, with the golf course as a
secondary flood zone in order 10 protect the residences within the community. Stormwater will discharge
from water control structures to permitted discharge points along the large wetland preserve to the south
and then in a westerly direction for approximately one mile to the head-waters of the Estero River.

The following is the District Engineer’s summary of probable costs in 2000 dollars for the
project infrastructure. These costs do not include legal, administrative. financing. operation or
maintenance services necessary to finance and operate the District infrastructure, but .do include
approximately a 10% contingency for the entire costs of District infrastructure.
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Summary of‘Probable Cost

Project costs to date have been funded by cash from the Developer including cash from affiliated
entities. Funds provided by the Developer’s affiliates have been accounted for as intercompany loans
rather than equity. The intercompany loans are unsecured. The Developer will pay debt service on the
2000 Bonds related to property it owns in the District from property sales and related revenues, equity
contributions, and inter company funds, as needed.

Summary of Probable Cost

(Cost in Thousands of Dollars)

Miromar Lakes ‘ Developer Funded District Funded Total
Infrastructure Improvements Infrastructure Infrastructure Infrastructure Cost
Phase I $ 7,530 $33,117 $40,647
Phase II 4,056 9,163 13,219
Phase III 9,805 16,882 26,687
Total Infrastructure $21,391 $59,162 880,553
Improvements

Source: Engineer’s Report for the Miromar Lakes Community Development District,

Revised November, 2000

A location map and site plan of the Development and a detail of probable costs are included in
Appendix B—“The District Engineer’s Report and Supplemental Engineer’s Report.”

2. Permitting.

The District Engineer will certify that all permits necessary to complete the 2000. Project have
either been obtained as specified in the “General” section above or, in its expert opinion, will be obtained
and that there is no reason to believe that the necessary permits cannot be obtained for the entire
development.

3. Ownership of Land Within the District

The land within the District is owned by the Developer, Miromar Lakes, L.L.C., except for those
parcels sold to third parties, as follows: (a) Tract E (consisting of 30 single family homesites) was sold
to Miromar Empire Realty Trust on August 31, 2000, (b) a single family lot (Block A, Lot 6) was sold to
Harbourside Custom Homes, Inc. on October 13, 2000, (c) a single family lot (Block A, Lot 5) was sold
to Breakwater Custom Homes, Inc. on October 17, 2000, and (d) a single family lot (Block A, Lot 8) was
sold to Lyons Land Corp., LLC on October 16, 2000.
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The 2000 Project and the Miromar Lakes Beach & Golf Club
1. General

Proceeds of the 2000 Bonds deposited into the Acquisition and Construction Account will be
used to finance, construct, and acquire infrastructure (the “2000 Project”) relating to that portion of the
Miromar Lakes Beach & Golf Club (the “Community”) within the District. A more detalled description
of the 2000 Proiect is included in Appendix “B.”

2. Land Sales

The Developer has prepared a forecasted pro forma for its expected cash flow which is
summarized in this section.

The Community will include 116.87 acres of single-family property yielding 238 units,
approximately 176 of which are currently intended to be within the District. Single-family home sites
will be sold to individual builders beginning in mid 2000. Direct sales to end users will commence in
late 2000 or early 2001. It is forecasted that 50% of the 2001 home site sales will be to end users with
the end user sale percentage increasing to 75% for 2002 and future years. Sales-prices start at an average
of $175,000 for dry sites and $215,000 for lake sites. It is currently expected that sales prices will be
increased at a rate of 8% beginning in 2001.

The Community will include 380.93 acres of villa and multi-family product yielding
approximately 2,170 units, approximately 1,893 of which are currently intended to be within the District.
Villa and multi-family land will be sold on a per acre basis to builder/developers beginning in 2000.
Sales prices start at $275,000 per acre. Sales prices increase to $310,000 per acre for golf front parcels .
+ and $400,000 per acre for lake front parcels. It is currently expected that sales prices will be increased
"~ at a rate of 4% beginning in 2001.

The Community includes 90.58 acres of commercial, mixed-use and other property, all of which

“is currently intended to be within the District. The 60.38 acre commercial parcel on the north end of the

Community is priced at $4.50 per square foot, and the 22.15 acre mixed-use parcel on the golf course is

priced at $5.00 per square foot. It is currently expected that sales prices will be increased at 4% per
year. :

Each of the following builders have been qualified to participate in the Developer’s community
builder program and have each executed agreements with the Developer to purchase at least three lots for
construction of housing within the District. Three of the lots have been closed and models are currently
under construction and the remaining lots are under contract and expected to close prior to the end of
December, 2000.

Arthur Rutenberg/Lyons Homes
Tim Rose/Bobby Lyons

12220 Towne Lake Drive, #1
Ft. Myers, FL 33913
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Empire Builders

Rick Melson/Bill Slavich
5660 Strand Court
Naples, Florida 34110

Breakwater Custom Homes
Richard Cox, President
1750 J&C Boulevard
Naples, FL 34109

Harbourside Custom Homes
Frank Jenkins/Jerry Colton
8800 Signal Road, Suite 2
Bonita Springs, FL 34133

Florida Bay Communities
Nick Sheperd

3200 Bailey Lane, #117
Naples, FL 34105

Centex Homes

Doug Cohen

5801 Pelican Bay Boulevard, #600
Naples, Florida 34108

Property Sales*
November, 2000

Product Type Closed Contracts  Reservations Total
Single Family Lots 3 Lots 15 13 31
Single Family Villa Parcels 71 Parcels 0 0 71
Multi-family Parcels - 0 Parcels 80 Parcels 0 80

*provided by Developer

The neighborhoods currently intended to be within the District consist of Verona Lago, featuring
waterfront single family home sites, Montova, featuring luxury villa home sites, and Valencia, featuring
coach homes. Within Verona Lago there are currently reservation deposits from individuals for 15 single
family home sites for a total price of $2,955,000, contracts with builders on 15 additional single family
home sites for a total price of $2,765,000 (three of which have now closed), and 4 boat dock/house

reservations for a total price of $120,000.

3. Golf Courses

The first 18-hole golf course, which is within the District boundaries, was designed by Arthur
Hills. The course is currently under construction and is expected to open in the first quarter of 2001.
The course is owned and will be operated and managed by the Developer The construction budget is
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$11,278,000 (exclusive of land costs, equipment, clubhouse and maintenance building) and the cost of
the construction will be paid for by the Developer, except for areas needed by the District for water
management. Initially the club will operate from a temporary clubhouse, and the permanent clubhouse is
expected to open in 2003. Memberships are available to residents of Miromar Lakes starting at $35,000.
It is currently expected that prices will be increased by $1,500 after every 15 membership sales.
Nonresident callable memberships and annual memberships will be available in the early years of the
club. These memberships will be phased out as resident memberships are sold. The club will be
considered an initiation fee course with the developer maintaining title and control. Resigning members
will receive 90% of the then going membership price. Golf club membership is optional. The facility is
planned as a semi-private, non-equity club.

The second golf course, which is not within the District boundaries, is budgeted for construction
in 2005. Again, it is anticipated that initial operations will be from a temporary clubhouse with a
permanent facility to open in approximately 2008. It is expected that membership sales will commence
in 2006 at a price of $105,000 and it is currently expected that prices will be increased by $2,500 after
every 15 membership sales. This club will also be considered an initiation fee course with the developer
maintaining title and control. Resigning members will receive 90% of the then going membership price.
It has not been determined whether the club will be converted to an equity club. Golf club membership is
optional.

4. Amenity Fee Reimbursement

The Developer will receive an amenity fee payable at the closing of each single-family home site
and at closing with end users of villa and multi-family products. The fee is written into all contracts and
is a contribution to the Developer for the amenities constructed and paid for by the Developer that are
located within the community. The fee will begin at $2,500 and may be increased thereafter in the
Developer’s discretion.

5. Development Costs

The development cost estimates were generated by the project engineer. outside consultants and
in-house staff. See Appendix “B.” Construction began in July of 2000 with community entry features,
the first golf course, the first single-family neighborhoods and approximately 2,200 linear feet of
roadway. g

6. Beach Club and Marina

The Beach Club currently planned to be built in two phases beginning in 2001. The Marina is
forecasted for construction in 2003. The Beach Club and Marina will become common area of Miromar
Lakes Master Association, Inc. Each owner of residential property within the community will pay
assessments to the Master Association to use the Beach Club, Marina, and common areas. The
assessments and fees will vary from time to time, however it is currently expected that the annual
assessments and fees to the Master Association will be approximately $1.850 in the first year.

2000 Project Improvement Acquisition Agreement
Pursuant to a Project Improvement Acquisition Agreement, dated December 21, 2000. (the
“Project Improvement Acquisition Agreement”), between the Developer and the District, the Developer

will agree to construct and equip a portion of the 2000 Project and sell. convey. dedicate or otherwise
make available that portion of the 2000 Project to the District. The amount to be paid to the Developer
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must be approved by the District Manager and the value confirmed by the District Engineer. The amount
of the acquisition price is currently unknown, but it is estimated that the entire 2000 Project will be
constructed by the Developer and acquired by the District.

The District is also expected to acquire Water Management and Mitigation Land from the
Developer. :

The 2000 Series Assessments

The information appearing below under the caption “Methodology” has been provided by
Fishkind & Associates, Inc., in its capacity as Financial Advisor to the District. The information is
included herein in reliance upon the expertise of such firm and although believed by the Underwriter to
be reliable, has not been independently verified by the Underwriter or its counsel. No person other than
the Financial Advisor makes any representation or warranty as to the accuracy or completeness of such
information.

1. General. Chapter 170, Florida Statutes, as amended, as authorized for use by Chapter 190,
Florida Statutes, as amended, provides that payment of the 2000 Series Assessments is secured by a lien
on the real property in tl.e District coequal with all State, County, District and municipal taxes, superior
in dignity to all other liens, titles and claims on such real property. The District covenants in the
Indenture to assess, levy, collect or cause to be collected the 2000 Series Assessments and to transfer the
proceeds of such 2000 Series Assessments to the Trustee within one day of receipt thereof by the
District.

2. Collection. The District will use the uniform method for levy, collection, and enforcement of
non-ad valorem assessments set forth in Section 197.3632, Florida Statutes, as amended, pursuant to
which the District must certify to the Tax Collector a non-ad valorem assessment roll by September 15 of
each year. Under the uniform method of collection, the Tax Collector will include on the tax notice
1ssued pursuant to Section 197.3635, Florida Statutes, as amended, the dollar amount of the 2000 Series
‘Assessments so certified. The District further intends to ensure that a written agreement with the Tax
Collector is entered into and maintained in accordance with Section 197.3632(2), Florida Statutes, as
amended, in order to permit the 2000 Series Assessments to be billed and collected by the Tax Collector
pursuant to Section 197.3632, Florida Statutes, as amended. See “Collection and Enforcement
Procedures” below. The terms of such agreements are typically for one year, automatically renewable
for successive annual periods.

The Assessment Resolution levying the 2000 Series Assessments has been adopted and adjusted
by the District. The collection method permits up to a 4% discount for early payment of assessments and
the assessment amounts. The Tax Collector and Property Appraiser each charge for billing and collecting
the 2000 Series Assessments.

Simultaneously with the delivery of the 2000 Bonds, it is anticipated that the District will enter
into a Collection Agreement with Severn Trent Environmental Services/Gary L. Moyer, P.A., 10 act as
collection agent (the “Collection Agent™) to monitor payments of the Assessments. Pursuant to the
Collection Agreement, the District will record an instrument with the Lee County Clerk’s Office
evidencing the requirements of payment of Assessments including any prepayment of Assessments on
properties subject to Assessments. The Collection Agent will be authorized to release the applicable lien
upon receipt of each Assessment. The Collection Agreement establishes procedures for the Collection
Agent to monitor the status of properties subject to an Assessment and requires the Collection Agent to
assure delivery of the payment to the Trustee.
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3. Methodology. The capital improvement program planned by the District will confer special
and peculiar benefits to all developable land within the District. The capital improvement program is
based upon the proposed development program. For a more specific description of the development
program relating to the lands benefited by the 2000 Bonds. see Appendix C-“Master Assessment
Methodology and Supplemental Assessment Methodology Phase 1 Miromar Lakes Community
Development District.”

The 2000 Series Assessments are allocated and levied among the various specially benefited
parcels in the District on the basis of projected development levels. For purposes of allocation, the types
of special benefits provided are divided into two groups: (a) roadway related and (b) all other benefits.
Special benefits from the roadway improvements will be allocated to land uses, in part, on the basis of
trip generation rates. Non-roadway improvements and the benefit they confer will be allocated to land
within the District on the basis of development density and intensity, as measured in equivalent
residential units

A. Allocation of Roadway Special Benefits. The first step in allocating roadway
benefits was to use the Engineer’s Report to identify benefits that were clearly roadway related.
Once identified, the ratio of roadway improvements to nonroadway improvements was multiplied
by the amount of Bond financing. The product of this calculation is the amount of Bond
financing that is allocated to total roadway improvements.

The next step was to break down the total allocation of roadway related improvements
among the various land use categories. For this calculation, the volume of trips each type of land
use category will generate were measured using the Institute of Traffic Engineers 5th edition of
Trip Generation. Based on this information, each category of land use was assigned a portion of
the total roadway improvement costs on the basis of its trip generation rates and resulting traffic
volume. : :

. B. Allocation of All Other Special Benefits. Nonroadway improvements provided by

sthe District include landscaping, drainage and security, among other things. These costs are
allocated to land within the District ‘on the basis of development density and intensity as
measured by equivalent residential units. The costs of all nonroadway improvements are
allocated on the basis of the share of equivalent residential units represented by each particular
class of property. See Appendix “C.”

In addition, special benefits peculiar to the parcels from those systems, facilities and services
being funded were determined to exceed the cost thereof including added value, added
enjoyment and added use of the parcels subject to the Series Assessment.

4. Prepayment. Pursuant to the terms of applicable state law, the owner of property subject to
2000 Series Assessments mav pay the entire balance of the Assessment remaining duc. without interest,
within thirty days after the 2000 Project has been completed and the Board of Supervi~ors has adopted a
resolution accepting the 2000 Project as provided by Florida Statutes, Section 170.09. as amended. The
Assessment Resolutions levying the 2000 Series Assessments provide that the owner of any property
subject to the 2000 Series Assessments may, after the 30-day period described above, (i) pay the
remaining unpaid balance, plus certain interest to accrue, at any time and (ii) pay a portion of the
remaining unpaid balance. but only one time. The 2000A Bonds and 2000B Bonds will be subject to
extraordinary mandatory redemption, in whole on any date or in part on any Interest Payment Date at a
redemption price of 100% of the principal amount of thereof, without premium, together with accrued
interest to the redemption date, from amounts deposited into the 2000A Prepayment Subaccount and
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2000B Prepayment Subaccount, respectively, of the 2000 Redemption Account representing such
prepayments (see “SECURITIES BEING OFFERED—Redemption Provisions—Extraordinary
Mandatory Redemption” herein).

5. Collection and Enforcement Procedures. The primary sources of payment for the 2000
Bonds are the 2000 Series Assessments imposed on lands within the District subject to assessment
pursuant to the Assessment Resolutions. To the extent that landowners fail to pay such 2000 Series
Assessments, delay payments, or are unable to pay the same, the successful pursuance of collection
procedures available to the District is essential to continued payment of principal of and interest on the
2000 Bonds. The Act provides for various methods of collection of assessments, including delinquent
assessments, by reference to other provisions of the Florida Statutes. The following is a description of
certain statutory provisions of special assessment payment and collection procedures appearing in the
Florida Statutes, but is qualified in its entirety by reference to such statutes.

The District will levy 2000 Series Assessments that will be payable in no more than 30 annual
installments. Pursuant to Florida law, the District has held all public hearings and taken all other steps
necessary to use the uniform method of collecting and enforcing non-ad valorem assessments by the Tax
Collector. It is anticipated that the District will directly collect the 2000 Series Assessments until such
time as the land encumbered by such 2000 Assessments is platted and a separate tax parcel identification
number has been issued by the Property appraiser for that land. Unless the District is using the uniform
method of collecting the 2000 Series Assessments provided by Chapter 197, Florida Statutes, the District
must collect delinquent assessments in accordance with Section 170.10, Florida Statutes, by instituting
the necessary legal proceedings to enforce payment through foreclosure of the lien on the property or,
alternatively, pursuant to Chapter 173, Florida Statutes. Once the District begins utilizing the uniform
method of collection, the District intends annually to take such further actions as are required to
effectuate the collections of 2000 Series Assessments under the uniform method of collection provided
by Sections 197.3631, 197.3632 and 197.3635, Florida Statutes, as amended.

The determination, order, levy and collection of 2000 Series Assessments must be done in
compliance with procedural requirements and guidelines provided by law. All taxes and non-ad valorem
special assessments shown on the tax notice must be paid in whole, as the Tax Collector cannot accept
partial payments. Failure by the District, the Tax Collector or the Property Appraiser to comply with such
requirements could result in delays in the collection of, or the complete inability to collect, annual
installments of 2000 Series Assessments during any year pursuant to the uniform method. Such delays in
the collection of, or complete inability to collect, annual installments of 2000 Series Assessments
pursuant to the uniform method could have a material adverse effect on the ability of the District to make
full or punctual payment of debt service on the 2000 Bonds (see “RISK FACTORS?” herein).

Taxes for each year and non-ad valorem assessments billed by the Tax Collector on the tax
notice are payable during the period commencing November 1 of such year and ending March 30 of the
following year. If the amounts on the tax notice (including the annual installments of 2000 Series
Assessments) are paid during the November following the billing or during the succeeding three months,
the taxpayer is granted a discount equal to four percent (4%) in November and decreasing one percent
(1%) per month to one percent (1%) in February. All unpaid levies become delinquent on April 1 of the
year following the November in which they are billed. Commencing in April, a one percent (1%) per
month penalty accrues on the unpaid tax notice. Delay in the mailing of tax notices to taxpayers may
result in a delay throughout this process.

Collection of delinquent taxes is, in essence, based upon the sale by the Tax Collector of “tax
certificates” on the assessed parcel and the remittance to the District of the proceeds of such sale. In the
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event of a delinquency in the payment of taxes or non-ad valorem special assessments, the landowner
may, prior to the sale of tax certificates, pay delinquent taxes plus an interest charge of up to eighteen
percent (18%) per annum on the amount of delinquent taxes. If the landowner does not act, the Tax
Collector is required to sell a tax certificate to the person who pays the levies owing and interest and
penalties thereon and certain costs, and who accepts the lowest interest rate (not to exceed 18% per
annum) to be borne by the certificate. If there are no bidders, the County is to hold, but not pay for, tax
certificates with respect to the property, bearing interest at the maximum legal rate of interest. The
County may sell such-certificates to the public at any time at the principal amount thereof plus interest at
the rate of not more than eighteen percent (18%) per annum and a fee. The demand for such certificates
is dependent upon various factors which include the interest (and the rate thereof) which can be earned
by ownership of such certificates and the value of the land which is the subject of such certificates
(which may be subject to “tax deed” sale after 2 years at the demand of the certificate holder). The
underlying market value of the property in the District should determine the demand for such property
and the expectation of successful collection of delinquent annual installments of 2000 Series
Assessments thereon which are the primary source of payment of the 2000 Bonds.

Any tax certificate in the hands of a person other than the County may be redeemed and canceled
by anyone prior to the time a tax deed is issued or the property is placed on the list of lands available for
sale. The person effecting such redemption must pay the face amount of the certificate and interest at the
rate borne by the certificate plus costs and other charges. Regardiess of the interest rate actually borne by
the certificates, persons redeeming tax sale certificates must pay a minimum interest rate of five percent
(5%), unless the rate borne by the certificates is zero percent (0%). The proceeds of such a redemption
are paid to the Tax Collector, who transmits to the holder of the tax certificate such proceeds less service
charges, and the certificate is canceled. Redemption of tax certificates held by the County is effected by
purchase of such certificates from the County, as described below.

The private holder of a tax certificate that has not been redeemed has seven years from the date
of issuance of the tax certificate in which to act against the property. After an initial period of two years
from April 1 of the year of issuance of the tax certificate has passed. during which time action against the
land is held in abeyance to allow for sales and redemptions of tax sales centificates, such holders may
apply for a tax deed. The applicant is required to pay the Tax Collector all amounts required to redeem
all other outstanding tax certificates covering the land. any omitted taxes or delinquent taxes, current
taxes, if due, and interest. Thereafter, the property is advertised for public sale.

In any such public sale, the private holder of the tax certificate who is seeking a tax deed for non-
homestead property is deemed to submit a minimum bid equal to the amount required to redeem the tax
certificate, and charges for cost of sale, redemption of other tax sales certificates on the land. and the
amounts paid by such holder in applying for the tax deed, plus interest thereon. In the case of homestead
property, the minimum bid must include, in addition to the amount of money required for the opening bid
on non-homestead property, an amount equal to one-half of the assessed value of the homestead. If there
are no higher bids, the holder receives title to the land, and the amounts paid for the certificate and in
applying for a tax deed are credited toward the purchase price. If there are other bidders, the holder may
enter the bidding. The highest bidder is awarded title to the land. The portion of proceeds of such sale
needed to redeem the tax sale certificate (and all other amounts paid by such person in applying for a tax
deed) are forwarded to the holder thereof or credited to such holder if he or she is the successful bidder.
Excess proceeds are distributed first to satisfy governmental liens against the property and then to the
former title holder of the property (less service charges), lien holders of record, mortgagees of record.
vendees of recorded contracts for deeds, other lien holders and persons to whom the land was assessed on
the tax roll for the year in which the land was last assessed, all as their interests may appear. .
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If the County holds a tax certificate and has not succeeded in selling it, the County may apply for
a tax deed after the County’s ownership of such certificate for two years. The County pays costs and fees
to the Tax Collector but not any amount to redeem other outstanding certificates covering the land. The
public bidding on non-homestead property must start at a minimum bid equal to the value of all
outstanding certificates, plus omitted years taxes, delinquent taxes, interest and all costs and fees paid by
the County. The minimum bid on homestead property must also include an amount equal to one-half of
the latest assessed value of the homestead. If there are no bidders, the County may purchase the land for
the opening minimum bid. After ninety days, any person or governmental unit may purchase the land
without further notice or advertising by paying the opening minimum bid to the County. Levies accruing
after the date of public sale do not require repetition of this process, but are added to the required
minimum bid. Seven years after the date of public sale, unsold lands escheat to the county in which they
are located and all tax certificates and liens against the property will be canceled and the clerk will
execute a tax deed vesting title in the Board of County Commissioners, with no liability to the County.

As reported for the years 1994-1999, the following table indicates the amount of County, special
district and municipal ad valorem property related revenue levied and collected and the amount of tax
certificates sold by the County.

1994 19935 1996 1997 . 1998 1999
(000’s) (000's) (000's) . (000's) (000's) (000's)
Total Tax Levy $414,338 $419.146 $436,408 S463,164 $514.820 $560,490
- Tax Collections $414.098 $415,425. $433.743 $458.846 $512,666 $356,706
Discounts Allowed -12.202 23,296 12,924 13,491 16,266 18,261
Taxes Collected + . )
Discounts $401,896 $403,230 S420.819 $445,355 $496.,400 $538,445
Percent of Total
Taxes
Collected + 97.00% 96.20% 96.43% 96.15% 96.42% 96.07%
Discounts }
to Tax-Levy

Source:  Office of the Lee County Tax Collector and Property Appraiser

Neither the District nor the Underwriter has independently investigated or verified the property
data in the table above and neither assumes responsibility for the accuracy or completeness of the
information contained therein. The summary of real property taxes and tax certificates were obtained by
the Underwriter from the Lee County Tax Collector and Property Appraiser.

Neither the District nor the Underwriter can give any assurance to the holders of the 2000 Bonds
(1) that the past experience of the County with regard to tax or special assessment delinquencies as
shown above is applicable in any way to the 2000 Series Assessments, (2) that future landowners and
taxpayers in the District will pay such 2000 Series Assessments, (3) that a market may exist in the future
for the aforementioned tax certificates in the event of sale of such certificates for taxable units within the
District, and (4) that eventual sale of tax certificates for real property within the District, if any, will be
for an amount sufficient to pay amounts due under the Indenture to discharge the Assessment lien and all
other liens that are coequal therewith.
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DEBT SERVICE SCHEDULE*

Series 2000A Bonds Series 2000B Bonds Total of Principal
and Interest**
Year Principal Interest Principal Interest Both Bonds
12/21/2000 - - - - -
5/01/2001 - 446,494.791? - 827,557.29\/ 1,274,052.08
11/01/2001 - 535,793.75 -- 993,068.75 \/ 1,528,862.50
5/01/2002 - 535,793.75 -- 993,068.75 1,528.,862.50
11/01/2002 - 535,793.75 - 993,068.75 1,528,862.50
5/01/2003 135,000.00 535,793.75 - 993,068.75 1,663,862.50
11/01/2003 - 530,815.63 - 993,068.75 1,523,884.38
5/01/2004 145,000.00 530,815.63 -- 993,068.75 1,668,884.38
11/01/2004 - 525,468.75 - 993,068.75 1,518,537.50
5/01/2005 160,000.00 525,468.75 -- 993.,068.75 1,678,537.50
11/01/2005 - 519,568.75 -- 993,068.75 1,512,637.50
5/01/2006 170.000.00 519,568.75 -- 993,068.75 1,682,637.50
11/01/2006 -- 513,300.00 - 993,068.75 1,506,368.75
5/1/2007 185,000.00 513,300.00 - 993,068.75 1,691,368.75
11/01/2007 - 506,478.13 -- 993,068.75 1,499,546.88
5/01/2008 200,000.00 506,478.13 -- 993,068.75 1,699,546.88
11/01/2008 - 499,103.13 - 993,068.75 1,492,171.88
5/01/2009 215,000.00 499,103.13 - 993,068.75 1,707,171.88
11/01/2009 - 491,175.00 - 993,068.75 1,484,243.75
5/01/2010 230,000.00 491,175.00 - 993,068.75 1,714,243.75
11/1/2010 - 482,693.75 - 993,068.75 1,475,762.50
5/01/2011 245,000.00 482,693.75 - 993,068.75 1,720,762.50
11/01/2011 - 473,659.38 - 993,068.75 1,466,728.13
5/01/2012 265,000.00 473,659.38 27,395,000.00 993,068.75 29,126,728.13
11/01/2012 - 463,887.50 - -- 463,887.50
5/01/2013 285,000.00 463,887.50 748.887.50
11/01/2013 - 453,378.13 453,378.13
5/01/2014 305,000.00 - 453,378.13 758,378.13
11/01/2014 - 442,131.25 442,131.25
5/01/2015 330,000.00 442,131.25 772,131.25
11/01/2015 - 429,962.50 429,962.50
5/01/2016 355,000.00 429,962.50 784,962.50
11/01/2016 - 416,871.88 416,871.88
5/01/2017 385,00.00 416,871.88 801,871.88
11/01/2017 - 402,675.00 402,675.00
5/01/2018 . 415,000.00 402,675.00 817,675.00
11/01/2018 - 387,371.88 387,371.88
5/01/2019 445,000.00 - 387,371.88 832,371.88
11/01/2019 - ©370,962.50 370,962.50
5/01/2020 480,000.00 370,962.65 850,962.50
11/01/2020 - 353,262.50 353,262.50
5/01/2021 515,000.00 353,262.50 868,262.50
11/01/2021 - 334,271.88

334,271.88
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5/01/2022 555,000.00 334,271.88 889,271.88
11/01/2022 - 313,806.25 313.806.25
5/01/2023 595.000.00 313,806.25 908.806.25
11/01/2023 - 291.865.63 291,865.63
5/01/2024 '645,000.00 291,865.63 936,865.63
11/01/2024 - 268,081.25 268.,081.25
5/01/2025 690,000.00 268,081.25 958.081.25
11/01/2025 - 242,637.50 242,637.50
5/01/2026 745,000.00 242,637.50 987,637.50
11/01/2026 - 215,165.63 215,165.63
5/01/2027 800,000.00 215,165.63 1,015,165.63
11/01/2027 - 185,665.63 185,665.63
5/01/2028 865,000.00 185,665.63 1,050,665.63
11/01/2028 - 153,768.75 153,768.75
5/01/2029 930.000.00 153,768.75 1,083,768.75
11/01/2029 - 119,475.00 119.475.00
5/01/2030 1,000,000.00 119,475.00 1,119,475.00
11/01/2030 - 82,600.00 82,600.00
5/01/2031 1,080,000.00 82,600.00 1,162,600.00
11/01/2031 - 42,775.00 42,775.00
5/01/2032 1,160,000.00 42,775.00 1,202.775.00

TOTAL 14,530,000.00 23,615,426.15 27,395,000.00 22,675,069.79 88,215,495.94

* _Annual debt service totals are based on 5/1 and 11/1 payments in each year.
** Totals are subject to change due to reamortizations resulting from prepayments of assessments.

RISK FACTORS

In analyzing the 2000 Bonds, prospective purchasers should carefully consider the following risk
factors, among others, that may adversely affect the security for the 2000 Bonds. This caption does not
purport to summarize all risks that may be associated with purchasing or owning the 2000 Bonds and
prospective purchasers are advised to read this Limited Offering Memorandum in its entirety for a more
complete description of investment considerations relating to the 2000 Bonds.

1. There has been no appraisal on the property within the District. As such, an investor has no
independent verification that the property that will be assessed for the repayment of the 2000 Bonds will
be of sufficient value to provide assurance that the 2000 Bonds will be paid should the property be sold
to satisfy the debt.

2. The 2000 Series Assessments have been levied on all real property in the District, much of which
is owned by the Developer. Until further sales and development of property in the District occurs,
payment of the 2000 Series Assessments is in large part dependent upon their timely payment by the
Developer. In the event of the institution of bankruptcy or similar proceedings with respect to the
Developer, or any other subsequent significant owner of property within the District, there could be
delays or a diminution in the payment of debt service on the 2000 Bonds as such bankruptcy could
negatively impact the ability of the District to foreclose the Assessment Lien and to sell the encumbered
property. In such event, the interests of the holders of the 2000 Bonds would be adversely affected.

3. Unpaid 2000 Series Assessments do not constitute a personal indebtedness of the owners of the
specially benefited land within the District, but only constitute a lien upon the specially benefited land.
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There is no assurance that the property owners will be able to pay the 2000 Series Assessments or that
they will pay such 2000 Series Assessments even though financially able to do so. Failure by owners of -
the specially benefited land to pay the 2000 Series Assessments when due or the inability of the District
to foreclose the Assessment Lien and sell the encumbered property for amounts sufficient to cover
delinquent 2000 Series Assessments levied against such land may result in the inability of the District to
make full or punctual payment of debt service on the 2000 Bonds.

4. The remedies available to the Trustee and the owners of the 2000 Bonds upon an event of default
under the Indenture are in many respects dependent upon judicial actions that are often subject to
discretion and delay. Under existing constitutional and statutory law and judicial decisions, the remedies
specified by federal, state and local law and in the Indenture and the 2000 Bonds, including, without
limitation, the imposition of the 2000 Series Assessments and the issuance of the Bonds may not be
readily available or may be limited. The various legal opinions to be delivered concurrently with the
delivery of the 2000 Bonds (including Bond Counsel’s approving opinion) will be qualified, as to the
enforceability of the various legal instruments, by limitations imposed by bankruptcy, reorganization,
insolvency or other similar laws affecting the rights of creditors enacted before or after such delivery and
by principles of equity. The inability, either partially or fully, to enforce remedies available respecting
the 2000 Bonds could have a material adverse impact on the interest of the owners thereof.

5. No application for a rating on the 2000 Bonds has been made. Nor is there any reason to believe
that the District would have been successful in obtaining an investment grade rating for the 2000 Bonds
had application been made.

6. Miromar Lakes Community Development District may be affected by changes in general
economic conditions, fluctuations in the real estate market, and other factors. In addition, the proposed
development is subject to comprehensive federal, state, and local regulations and future changes to such
regulations. Approval is required from various public agencies in connection with, among other things,
the design, nature, and extent of required public improvements, both public and private, and construction
of the 2000 Project in accordance with applicable zoning, land use, and environmental regulations for the
development. Although the Engineers believe that all permits and approvals are capable of being
obtained, in the event that those permits or approvals are not forthcoming or are significantly delayed, the
ability of the Developer to develop the District would be significantly impaired or frustrated.

7. Although the maturity of the 2000 Bonds may be accelerated in the event of a default as
described in the Indenture, the assessments that are the source of repayment of the 2000 Bonds cannot be
accelerated and therefore the ability of the maturity of the 2000 Bonds to be accelerated is not practically
available.

8. Unless the District utilizes the uniform method of collecting assessments it cannot make use of
the collection remedies, including the sale of tax certificates, provided by Chapter 197, Florida Statutes.
Once the District utilizes the uniform method of collection, the assessments will be included on the tax
bill with many other taxes.” Many county, school district, and special district taxes and special
assessments, and voter approved ad valorem taxes levied to pay principal of and interest on bonds,
including the 2000 Special Assessments levied by the District, are payable at one time. If a taxpayer
does not make complete payment, such taxpayer cannot designate specific tax bill line items as deemed
paid in full. The Tax Collector will not accept partial payment and any partial payment is returned to the
taxpayer. Therefore, any failure to pay any one line item, whether it be the Special Assessments or some
other line item, will cause the Special Assessments to not be collected to that extent. which could have a
significant adverse impact on the District’s ability to make full or punctual payment of debt service on
the 2000 Bonds. :
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9. On August 14, 1997 W. Dexter Bender and Associates, Inc. issued a Phase I Environmental
Audit on the: property within the District. The report indicates that there is a potential for a petroleum
contamination of the soil or groundwater in one area of the property, stating, “Located on the east end of
the property is a stockpile/dump site utilized by Florida Rock Industries, it appears that waste oil and/or
hydraulic oil has been dumped over time in a small area...Except for the area mentioned above, the
potential for environmental concemns as related to hazardous waste or toxic contaminants or petroleum
product is unlikely on the rest of the 900 acre parcel.” The Phase I Audit recommended a Phase II Audit
for the area of concern. At the closing of the purchase of the initial property, the seller agreed to perform
a Phase II Audit and pay for any costs associated with the clean up. The Developer has recently engaged
the services of Missimer International, Inc. to perform an Environmental Site Assessment update. That
update states as follows, “The results of Missimer International’s site inspection, historic research,
review of government agency files and lists, and interviews, revealed no evidence that would suggest that
the environmental integrity of the site has changed since the completion of the April 1997 Phase I
Environmental Site Assessment, with the exception that the area of potential contamination with
petroleum products initially identified by W. Dexter Bender and Associates is no longer evident.” The
update report also stated, “The volume of fuel-impacted soil appeared to be small (< 1 cubic yard) and is
not believed to be a significant environmental concern.”

LEGAL MATTERS

Validation

The Bonds, of which the 2000 Bonds are the first Series, were validated by a Final Judgment of
the Twentieth Judicial Circuit Court in and for Lee County, Florida, issued November 6th, 2000, and the

period during which an appeal could be taken from that judgment expired with no appeal having been
filed.

Section 75.09, Florida Statutes, as amended, provides that a final judgment validating bonds and
taxes. assessments or revenues pledged for the payment thereof, from which no appeal is taken or from
which an appeal is taken and the judgment is affirmed, is forever conclusive as to all matters adjudicated
against a plaintiff and all parties affected thereby, including all property owners and taxpayers and all
others having or claiming any right, title or interest in property to be affected by the issuance of said
bonds, certificates or other obligations or to be affected in any way thereby, and the validity of said
bonds, certificates or other obligations or of any taxes, assessments or revenues pledged for the payment
thereof, or of the proceedings authorizing the issuance thereof, including any remedies provided for their
collection, shall never be called in question in any court by any person or party. The scope of judicial
review, however, focuses on whether: (1) a public body has the authority to incur the obligation; (2) the
purpose of the obligation is legal; and (3) the proceedings authorizing the obligation were proper. A final
judgment validating bonds does not preclude a party from challenging the validity of such bonds or
certificates on constitutional grounds.

Enforceability of Remedies

The remedies available to the holders of 2000 Bonds upon an event of default under the Indenture
are in many respects dependent upon judicial actions that are often subject to discretion and delay. Under
existing constitutional and statutory law and judicial decisions, the remedies specified by the Trust
Indenture may not be readily available or may be limited. The various legal opinions to be delivered
concurrently with the delivery of the 2000 Bonds will be qualified, as to the enforceability of the various
legal instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws
affecting the rights of creditors, whether enacted before or after such delivery.
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Litigation

According to the ‘District Counsel, there is no litigation of any nature now pending or threatened
with regards to the District restraining or enjoining the issuance, sale, execution or delivery of the 2000
Bonds, or in any way contesting or affecting the validity of the 2000 Bonds or any proceedings of the
District taken with respect to the issuance or sale thereof, or the pledge or application of any moneys or
security provided for the payment of the 2000 Bonds, or the existence or powers of the District.

Legal Proceedings

All legal matters related to the authorization, issuance, sale, and delivery of the 2000 Bonds will be
passed upon by Nabors, Giblin & Nickerson, P.A. of Tampa, Florida, Bond Counsel. Certain legal
matters will be passed upon for the District by its counsel, Annis, Mitchell, Cockey, Edwards & Roehn,
P.A., of Fort Myers, Florida; certain legal matters will be passed upon for the Underwriter by its counsel,
Greenberg Traurig, P.A., of Tallahassee, Florida.

Disclosure Required by Florida Blue Sky Regulations

Section 517.051, Florida Statutes, and the regulations promulgated thereunder (the *Disclosure
Act”) requires that the District make a full and fair disclosure of any bonds or other debt obligations that
it has issued or guaranteed and thz: are or have been in default as to principal or interest at any time after
December 31, 1975. The Distric: is not and has not since December 31, 1975 been in default as to
principal and interest on its bonds or other debt obligations.

TAX MATTERS
Federal Tax Matters

The Internal Revenue Code of 1986, as amended (the "Code"), contains a number of requirements
and restrictions which may apply to the 2000 Bonds, including investment restrictions, a requirement of
periodic payments of arbitrage profits to the United States, requirements regarding the use of bond
proceeds and the facilities financed therewith, and certain other matters. The District has covenanted to
use its best efforts to comply with all requirements of the Code that must be satisfied in order for the
interest on the 2000 Bonds to be excluded from gross income for federal income tax purposes. Failureto -
comply with certain of such requirements could cause interest on the 2000 Bonds to be included in gross
income retroactive to the date of issuance of the 2000 Bonds. ‘

Subject to the condition that the District comply with the pertinent requirements of the Code, under
existing law, in the opinion of Bond Counsel, interest on the 2000 Bonds will be excluded from the gross
income of the owners thereof for federal income tax purposes and will not be treated as an item of tax
preference in computing the alternative minimum tax for individuals and corporations, but is, however.
included in the adjusted current earnings of certain corporations for purposes of calculating the
alternative minimum tax that may be imposed with respect to such corporations. Reference is madeto a
proposed form of the Bond Counsel opinion attached hereto as Appendix D for the complete text thereof.

In rendering the opinion, Bond Counsel will rely upon certificates of the District with respect to
certain material facts relating to the property financed with the proceeds of the 2000 Bonds and the
application of the proceeds of the 2000 Bonds.
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The Code contains numerous provisions which could affect the economic value of the 2000 Bonds
to certain owners of the 2000 Bonds. The following is a brief summary of some of the significant
provisions that may be applicable to particular owners of the 2000 Bonds. Prospective owners of the
2000 Bonds, however, should consult their own tax advisors with respect to the impact of such
provisions on their own tax situations.

The 2000 Bonds will not be "qualified tax-exempt obligations" within the meaning of Section
265(b) of the Code. Interest on indebtedness incurred or continued to purchase or carry the 2000 Bonds
‘or, in the case of banks and certain other financial institutions, interest expense allocable to interest on
the 2000 Bonds, will not be deductible for federal income tax purposes.

Insurance companies (other than life insurance companies) are required for taxable years beginning
after 1986 to reduce the amount of their deductible underwriting losses by 15% of the amount of tax-
exempt interest received or accrued on certain obligations, including the 2000 Bonds, acquired after
August 7, 1986 If the amount of this reduction exceeds the amount otherwise deductible as losses
incurred, such excess may be includable in income. Life insurance companies are subject to similar
provisions under which taxable income is increased by reason of receipt or accrual of tax-exempt
interest, such as interest on the 2000 Bonds.

Interest on the 2000 Bonds must be included in the "adjusted current earnings" of corporations
(other than S corporations, regulated investment companies, real estate investment trusts, and REMICs),
and the alternative minimum taxable income of such corporations must be increased by 75% of the
excess of adjusted current earnings over alternative minimum taxable income (determined without regard
to this adjustment and prior to reduction for certain riet operating losses).

Certain recipients of social security benefits and railroad retirement benefits are required to include
a portion of such benefits in gross income by reason of the receipt or accrual of interest on tax-exempt
obligations, such as the 2000 Bonds.

For foreign corporations that operate branches in the United States, Section 884 of the Code
imposes a branch level tax on certain earnings and profits in tax years beginning after 1986. Interest on
tax-exempt obligations, such as the 2000 Bonds, may be included in the determination of such domestic
branches' taxable base on which this tax is imposed.

Passive investment income, including interest on the 2000 Bonds, may be subject to federal income
taxation under Section 1375 of the Code for S corporations that have subchapter C earnings and profits at
the close of the taxable year if greater than 25% of the gross receipts of the S corporation consists of
passive investment income.

Flofida Tax Matters

It 1s also the opinion of Bond Counsel that, under existing law, the 2000 Bonds and the interest
thereon are exempt from taxation under the laws of the State of Florida, except as to estate taxes and
taxes on interest, income or profits on debt obligations owned by "corporations”, as defined by Chapter
220, Florida Statutes, as amended, including 0rgamzat10ns associations, legal entities and artificial
persons described therein.
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MISCELLANEOUS

Suitability For Investment

While the 2000 Bonds are not subject to registration under the Securities Act of 1933. as
amended (the “Securities Act”), the Underwriter has determined that the 2000 Bonds are not suitable for
investment by persons other than, and will offer the 2000 Bonds only to accredited investors within the
meaning of the rules of the Florida Department of Banking and Finance and Chapter 189, Florida
Statutes. Prospective investors in the 2000 Bonds should have such knowledge and experience in
financial and business matters to be capable of evaluating the merits and risks of an investment in the
2000 Bonds and should have the ability to bear the economic risks of such prospective investment,
including a complete loss of such investment. '

Each prospective investor will be given access to such additional information, including the
benefit of a site visit of the District and the opportunity to ask questions of representatives of the
Developer, as such investor deems necessary in order to make an informed decision with respect to the
purchase of the 2000 Bonds. Prospective investors are encouraged to request such additional information.
visit the District and ask such questions. Such requests should be directed to: William J. Reagan. William
R. Hough & Co., 500 Sth Avenue South, Suite 501, Naples, Florida 34102.

Ratings

No application for a rating on the 2000 Bonds has been made. Nor is there any reason to believe that
the District would have been successful in obtaining an investment grade rating for the 2000 Bonds had
application been made.

Continuing Disclosure

The Securities and Exchange Commission (the “Commission”) under Rule 15¢2-12 (the “Rule™) of
the Securities and Exchange Act of 1934, as amended, prohibits underwriters from purchasing or selling
municipal securities unless such underwriters have reasonably determined that the “issuer” and any
“obligated persons” with respect thereto have undertaken to provide continuing disclosure with respect to
its securities. In the Indenture. in its agreement with the Underwriters, and in a Continuing Disclosure
Agreement (the form of which is attached as Appendix F), the District and the Developer have
covenanted to deliver to each nationally recognized muniecipal securities information repository
(“NRMSIR ™) and to the appropriate Florida information depository, if any, certain financial information
and operating data relating to the District and the Developer (**‘Annual Information™), on or before March
31 of each year commencing March 31, 2001, and to provide timely notices to the Municipal Securities
Rulemaking Board (the “MSRB") and to the appropriate Florida information depository. if any. of the
occurrence of any of certain significant events with respect to the 2000 Bonds.

The District is also required to provide, in a timely manner, to the MSRB and to the appropriate
Florida information depository, if any, any failure on the part of the District or other “obligated person”
to provide such information. ' '

The District’s undertaking to conform to the requirements of the Rule in no way creates new
contractual or other rights for the original purchasers of the 2000 Bonds or any other purchaser or owner
of the 2000 Bonds. or any broker, dealer. or other persons. The sole remedy in the event of any actual or
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alleged failure by the District to comply with the Rule shall be an action for the specific performance of
the District’s obligations and not for money damages. Any failure by the District to comply with any
provision of such undertaking shall not constitute an event of default with respect to the 2000 Bonds.

In addition, the District is required to file certain information, including audited annual financial
statements, with the Department of Community Affairs of Florida, and to maintain records open to the
public for examination and copying under state public records laws. Also, copies of audited annual
financial statements and certain other information are required to be filed with the Trustee. Public
records of the District may be examined during normal business hours at the offices of Severn Trent
Environmental Services/G.L. Moyer, P.A., 210 North University Drive, Suite 301, Coral Springs, FL
33071 (954/753-5841) and the District will furnish copies of any public records of the District to any
Owner or person claiming a beneficial ownership interest in the 2000 Bonds, upon written request of
such Owner or person specifying the particular records to be copied and payment of the District’s
reasonable copying charges then in effect and mailing or other delivery costs.

Underwriting

The Underwriter will, pursuant to a Bond Purchase Agreement to be entered into with the District,
agree, subject to the satisfaction of certain conditions, to arrange for the subscription and purchase of the
2000 Bonds from the District in a limited offering transaction on December 21, 2000 or such later date as
the District and the Underwriter may agree (the “Closing Date™) at an issue price of 100% less
underwriting discount of $545,025.00. See “SECURITIES BEING OFFERED—Purpose—Sources
and Uses of Funds.” The Underwriter will be entitled to be released and discharged from its obligations
under the 2000 Bond Purchase Agreement in certain circumstances prior to payment to the District.

The Underwriter intends to offer the 2000 Bonds to accredited investors within the meaning of the
rules of the Florida Department of Banking and Finance and Chapter 189, Florida Statutes, at the offering
prices set forth on the cover page of this Limited Offering Memorandum, which may subsequently
change without any requirement of prior notice. The Underwriter may offer and sell the 2000 Bonds to
certain dealers (including dealers depositing the 2000 Bonds into investment trusts) at prices lower than
the public offering price. The Financial Advisor, Fishkind & Associates, will not participate in the
Underwriting, although it will be delivering a certificate at closing of the 2000 Bonds.

Accuracy and Completeness of Limited Offering Memorandum

Any statements made in this Limited Offering Memorandum involving matters of opinion or of
estimates, whether or not so expressly stated, are set forth as such and not as representations of fact, and
no representation is made that any of the estimates will be realized. Neither this Limited Offering
Memorandum nor any statement that may have been made verbally or in writing is to be construed as a
contract with the holders of the 2000 Bonds. ’

The information and expression of opinion herein are subject to change without notice and neither
the delivery of this Limited Offering Memorandum nor any sale made hereunder is to create, under any
circumstances, any implication that there has been no change in the affairs of the District from the date
hereof. However, certain parties to the transaction will, at the closing of the 2000 Bonds, deliver
certificates certifying from the date of the Limited Offering Memorandum to the date of closing of the
2000 Bonds that there has been no material adverse change in the information provided.
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This Limited Offering Memorandum is submitted in connection with the sale of the securities
referred to herein and may not be reproduced or used, as a whole or in part, for any other purpose. The
appendices hereof are integral parts of this Limited Offering Memorandum and must be read in their
entirety together with all foregoing statements.

Certificate Concerning Limited Offering Memorandum

We, the undersigned Chairman and Secretary of the Miromar Lakes Community Development
District, DO HEREBY CERTIFY that (i) we have reviewed this Limited Offering Memorandum and
that to the best of the knowledge and belief of each of us the statements herein are true and correct; (ii)
nothing has come to the attention of either of us that wculd lead either of us to believe that the Limited
Offering Memorandum contains an untrue statement of a material fact or omits to state a material fact
that should be included herein for the purpose for which the Limited Offering Memorandum is intended
to be used, or that is necessary to make the statements contained herein, in light of the circumstances
under which they were made, not misleading,. v

IN WITNESS WHEREOF, we have hereunto set our hands and the seal of the District this 21°
day of December, 2000.

o & HIA

v

(SEAL) MIROMAR .KEﬁMUMTYDE\’ELOPMENTDISTRICT
L

Chairman

By: [ 42 / &/ﬁA‘Q/

Sefretary
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MASTER TRUST INDENTURE

THIS IS A MASTER TRUST INDENTURE, dsted as of December 1, 2000, by and
between MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT', » kocal unit of
special-purpose government orgsnized and existing under the laws of the Statc of Flonda (the
*“District"}, and First Union National Bank, us wrustee (ihe "ITustee”), & national banking association
existing under the laws of the United States and having the authonty to exercise corporate trust
powers, with 1is pancipel cosporate trust office locaied in Miami, Florids and its designated office
and post office address located at One First Union Financial Centes, 200 South Biscayne Boulevard,
14th Fioor. Miami, Fionda 33131, Atienton: Corporate Trust Depantment.

WHEREAS. the Distnct 15 2 disncr duly ized, created.
esiablished and exisung under the provisions of Chapter 190, Flonds Swtules, as amended (the
*Act*), for the purpose, among other thungs, of fi ing and ging the acq) ion,

and op of the major within the boundanes of the District; and

WHEREAS, the District has the power and suthority under the Act W issue special
assessment bonds and revenue bonds and 1o use the proceeds thereof 1o finance the cost of acquiring
and ing blc impt (as defincd in the Act) and. by vartue of Section 190.022
of the Act, 10 Jevy and collect special assexsments therefor as provided in Chapier 170, Florida
Statutes, as amended and to levy and collect user charges and foes therefor as provided in Section
190.01), Flonda Swtutes, es amended: and

WHEREAS, the Disinci has the power and authority under the Act 10 issue revenae bunds
and to use the proceeds thereof to fininse the cost of acquiring and constructing waler manzgement
and contro! facilmics (as defined in the Act) and, by viriue of Secton 190.021 of the Act. tw fevy and
collect Benefit Special Assessments thereinafier defined) and Maimenance Special Assessments
therewnafier definedytheretor; and

WHEREAS. the Distnet has found and dewermincd and docs hercby find and delerrmine, that
acqusiton and construction of the Series Projects (hereafier defined) is and will be hecessary and
desirable wn serving the Distct’s goa! of properly ing the i and
‘operanion of portions of the within the bound, of the District:

NOW, THEREFORE, THIS MASTER TRUST INDENTURE WITNESSETH:

GRANTING CLAUSES

That the Distnigz, in i of the premises and P by the Trustee of the lrusts
hercby creaied and the purchase and sccepance of the Bands (hereafier defined) by the Owners
(hereafier defined). end of the sum of ten doliars ($10.00), lawtul moncy of the United Swates of

act. (¢} that the lien of this pledge and assignment shall be a first lien and shall be valid and binding
agams: alt parties having 2ny claims of any kind in tor, conlmct or otherwise agawst the District,
wrespeciive of whesher such panties have notice thereof, and (d) that the Bonds of a Serics are to b
1ssued. authenticated and delivered. and-that the ITust Lstie 1 to be held. deals with, and disposed
of by the Trustee, upon and subjéct o the terms, d uses, ag! and trugts
set forth in this Master Indenture and the Disinct covenants and egrees with the Trusiee, for the equal
and proporuionate benefit of the respective Owners from time (o time of the Bonds of each respective
Series, as follows:

ARTICLE}
DEFINITIONS

Section 101. Meaning of Words end Terms. The following words and terms used in this
Master Ind shall have the ing ings, unless some other mewning 15 plainly intended-

*4ccountant" shall mear the ingependent certificd public accountam or independent
cenified public accounting finm: retained by the Distnct to perform the duties of the
Accounign: under this Master Indenure.

*Accouniant's Certificate” shall mean an opinion signed hy an independent cenified
public accountant or firm of ceruticd public ascountants {which may be the Accountants)
from time so ume selected by the District

"Accouns” shall mean al! accounts created pursuant to Section S02 hereof except
amounts on deposit in the Series Rebate Account within the Rebate Fund.

*decreted Value® shall mean. as of the date of compultion with respect 10 any
Caputal Appreciation Bonds, an emount (truncated to three (3} decimal plaues) equal lo the
onginal principal amount of such Capital Appreciation Bonds at the date of issuance plus the
snterest accrued on such Bonds from the cate of onpinal sssuance of such Capital
Apprecistion Bonds 10 the date of computatian, such Interest 16 accrue at the raie of interest
per annem of-the Capital Appreciation Bonds (or in accordence with 2 wble of compuund
scoreted veiues set forth in sueh Capital App Bonds), tompound iy on
each Interest Payment Daie: provided, however. that it the daie with respect to which uny
such computation is made 15 not an interest Payment Date, the Accreted Value of any Bond
s of such date shall be the amount deterrmined by compounding the Accreied Valuc of such
Bond as of the rmmediaicly proceding interest Payment Date (or the date of anginal issuance
1f the daic of computation is pror to the first interest Payment Date succeeding the datc of
ongwal issuance) st the rie of interest per annum of the Capiul Appreciation Bonds for the
partial semr-annual compounding penod determinied by dividing (x) the number of days
elapsed { deicrmned on the basis of a three hundred sixry (360) day year compnised of twelve
(12) thirty (30) day months) from the immediately preceding Interest Payment Date (or the

America. 10 it duly paid by the Trustec at or before the execution and delivery of this Master
indenture. wnd for other gond and valuabic considcration, the receipt of which 1s herehy
acknowiledged, in order to securc the payment of the pnncipal of, premium, if any. and interest on
the Bonds of a Scries (hereafier defined) issucd hereunder according 10 their ienor and efject and to
secure the performance and observanee by the District of all of the covenarils expiressed of imphied
herein. in the Supplemental Indenture authorizing the issuance of such Senes of Bonds ami in the
Boms of such Series, does hereby assign and grant a sccunty interest in the foliow ing therein catled
the "Trust Estatc®} to the Trusive and its successors in trust, and assigns forever. for the securing of
the performance of the obligations of the Disinct herein set Sorth. (s the Pledged Revenues
(hereinafier defined) and Piedged Funds (hereimafier defined); and (i) any and ali prapeny of every
kind or descnption which may from time 10 ume hereafier be sold, mansferred, conveyed. assigned.
hyp p d, pledged, gaged, granted ar delivered to. or deposited with,
the Trustce gs secunty for any Senes of Bonds issued pursuant to this Master Indenture by the
Disinct of anyonc on its behatf o with its consent, or which pursuant 10 any of the provisians hereof
or of the Supplementai Indenture secuning such Senes of Bonds may come 110 the possession or
control of the Trustee or of a lawfully appointed recerver, &s such additional security, and the Trustee
is hereby authorized 10 receive any and all such property-as and for secunty for the payment of such
Series of Bonds and the interest and premium, if any, thereon. and 1o hold and apply all such propeny
subject 10 the 1erms hercof, it being expressly understond and sgreed that the Trust Estatc esuablished

and held hereunder for Bonds of a Serics shall be held separue and in trust solely for the benefit of

the Owmers of the Bonds of such Series, Additional Bonds of such Series and other obligations 1ssucd
expressiy on panity therewith and for no other Senes:

TO HAVE AND TO HOLD the Trust Estate. whether now owned or held or hereafter
acquired. forever:

IN TRUST NEVERTIIELESS, upost #: sevens and trusts herein set forth (a) for the equal
and proportionatc benefit and secunty of pll-pessnas and furure Owners of the Bonds of a Scnies.
without preference of any Bond of such Serws o2y any other Bond of such Series. (bi for
enforcement of the payment of the Bonds of # Senes. 1n accordance with their terms and the Lerms
of this Master Ind and the Sup I ¢ the 1ssuance of such Senes of
Bonds, and a!l other sums payabic h der. undey the ) Ind: such
Senes of Bonds or on the Bonds of such Series, and (¢} for the enforcement of and compliance with

the obl and J of this Master Indenture excent as otherwise expressly
provided heren, s if oll the Bands at any time Outstanding (hereafier defined) had been
authenticated. executed and del ty with the and delivery of this Master

Indenturc. all as heremn set forth.

IT 1S HEREBY COVENANTED. DECLARED AND AGREED (a) tha1 this Muster
Indenture creates a continuing fien equaliy and ratably to secure the paymen: in full of the principal
of. premium, +f any. and interest on g1l Bonds of a Series which may fram time to time be Qutstanding
hereunder. exceps us otherwise expressiy provided herein, (b) that the Trust Estate shall smmediately
be subject to the hen of this pledge and essignment without any physical delivery therzof or further

datc of onyginat issuance if the date of compuinion 1s prior to the first inerest Payment Date
succceding the date of onginal ssuancel, by {y) une hundred eighty (1801 A wbie of
Accreied Values for the Capital Appreciation Bonds shall be.incomporated ina Suppiemeniai
Indenture executed hy the Districi upon issuance of uny Capital Appreciztion Bonds

*Acquisition end Construciion Fund" shall mean the fund so designated in. and
created pursuant to, Section 502 hereof.

“Acr shall mean Chapter 190. Flonda Starutes. as amended

~Additional Bond<" shall mcan Bonds of a Sencs. including Cumpletion Bonds.
authenticated and delivercd pursuant to the terms of a Supplemental Indenture providing for
the 1ssuance of pan passu Addiional Bonds of such Senes

“Addirional Series Project” shali mean the acquisition and-or construction. of any

detiti i imp! and 10 énd reconsir s of & Senes

Projcet to be financed. in whole or in pant, from the proceeds of eny Addiional Bords of
Subordinated Dehs.

*Amoriization Installments™ shall mean the moneys required 10 be deposited in the
Series Redemption Account within the Debt Service Fund for the purpose of redeeming and
paying when due any Term Bonds, the specific amounts and dates of such deposita 1o be set
forth in 2 Supplemental indenture.

*Assessenenss” shall mcan all non ad valorem special assessments levied and enliected
by or on behalf of the District pursuant 1o the Act and pursuant 1o the assessmen: plat and the
assessmient roll referred (o therein, topether with the interest spevified by resolution adnpted
by the Governing Body. the interest specified in Chapter 170 Fionde Statutes (19991, 4 2ny
such intcrest is cailected by or on behalt of the Governing Body. und any applicable penalties
coliected by or on dehall of the District. together with any ‘and ail amounts received by the
Distict from the sale of tax cemificates or-otherwise from the colfection of Delinquem
Assessments and w hich are referred io us such and pledged 10 a Senes of Bonds pursuant 10
the Supplementi Indenture authonzing the issuance 01 such Senes of Bonds

“Authorized Denomination” shall.except as provided in any Suppiemental Indenture
relaung to 2 Series of Bonds, mean the denominalion of $5.000 or any integral muitipie
thereof.

“Authorized Officer” shall mean any person authonzed by the Distnct tn wnung
directed 10 the Trustee 1o perform the act or sign the document in question.

*Benefir Special Asses: " shall mean igvied end coilecied 10
sccordance with Section 190.02)(2), Flonda Statutes « 1999), us amended from time tc time.




together with any and all amounts reveived by the Distnct from the sale of tax ceruificates o
otnerwise from the collection of Bencfit Special Assessments which are not paid in fuil when
l!ul.‘ and whicn are referred to as such and picdged to a Scries of Bonds pursuant (6 the
the issuance of such Sencs uf Bunds.

“Bund Counse™ shall mean an ariomney or firm of attorneys of nationally recognized
standing in the field of law relating to municipal bonds selected by the District.

"Bond Registrar™ or "Registrar” shall mean the bunk or trust company designated as
such by Supptemental indenture with respect 1o s Series of Bonds for the purpose of
matntatning the registry of the District refl g the names, add: and other fying
information of Owners of Bunds of such Series.

“Bond Year" shall mean, unicss otherwise provided in the Suppiemental indenture
authonzing a Senes of Bonds, the perind commencing on the first day of May in cach year
and ending on the last day of Apni of the followny year

*Bonds® <hall mean the Outstanding Bonds of all Series, and, except where the
contextclearly requires otherwise shall include bond anticipation notes issued in anticipation
thereof

"Business Day” shall mean any day excluding Saturday. Sunday or any oiher day on
which banks in the citics in which the designuted corporate trust nffice of the Trustee orthe
Paying Agent arc located are authonized or required by law or other governmental action 1o
close and on which the Trustee or Paying Agent, or both. is closed.

"Capital Appreciation Bonds" shall mcan Bonds issued under the Indenture and any
Supplemental Indenture as to which imerest is compounded periodically on cach of the
applicable penodic dates designatcd for compounding und puyable in an amount equal 10 the
then-currem Accreted Value only at the maturity or earlier redemption thereol. all as so

d ina 1 of the District providing for the issusnce thereof.

“Capitalized Interest” shall mean, with respect 1o the iterest duc of 10 be due un a
Series of Bonds prior to, during and for period nut exceeding one year after the completion
of 2 Scries Project to be funded by such Scries, al! or pan of such interest which wiil be paid.
or is expected to be paid, from the proceeds of such Series.

“Capitalized Interest Account’ shail mean any Capialized Interesi Account (o be
established within a Senes Debt Service Account by Supplemental indenture with respect to
any Senes of Bonds issued under this Master indenturc, 25 authonzed pursuant to this Master
Indenture.

*Debt Service” shall mean colleccuvely the principal (including Amomzation
i ), 1nterest, and red i any, payuble with respect to the Bonds.

*Debe Service Fund” shall mean the fund so designated in, and created pursuant o,
Section 562 hereof. .

“Delinquent Assexsmenss™ shall mean, collectively. any and alf installments of any
Assessmants which are not paid within thiny (30) days of the date on which such instailments
are due and payable.

"Depository” shall mean any bank or trust company duly authorized by faw lo engage
in the banking business and designated by the District as a depositary of moneys subject 10
the pi of this Master ind

“*Districr” shull mean Miromar Lakes C y Devel District, 8
development district created and established pursuant 1o the Act ur uny successor thereto
which succeeds to the obligations of the District heteunder.

“Engineers’ Certificate” shall mean a ceriificate of the Consulting Engineers or of
such vther engineer or firm of engineers having a favorable repute for skull and experience in
the engineening matters with respect 1o which such certification is required.

“Federal Secarities” shall mean. 10 the :xlem penmued by law for investment as

contemplated in this Master Ind and any d () G

Obligations, (i) any Tax Exempt Obligations \Vhlsh are fully secured as to pnnmpa) and
interest by an revocable pledge of G Ob which G

are scgregaed in trust and pledged for the benefit of the holders of the Tau Eumpl
Obli () of ip of the principal or interest of Government
Ol ‘,_ jons, which G Obligations are held in trust and (iv) investment agreements

° atleast 100% cotlateralized by obligations described in clauses (i), (i} or (iii) above.
*Fiscal Year" shall mean the fiscal year of the District in effect from time 10 time.
which shall initiaily mean the period commencing on the first day of Oclober of any year and
ending on the last day of Scptember of the (ullowiog year.

~Funds” shall mean all funds, except the Rebate Fund, created pursuant to Section
502 hereof.

*Governing Body” shall mean the Board of Supervisors of the Distnict.

“Government Obligations” shall-mean direct obligations of. or obligations the
payment of which is unconditionally guaranieed by. the United States of Amcnca.

"Chairman" shait mean the Chatrman of the Governing Body of the Distnict ar his or
her designee or the person succeeding 1o his or her.princtpal functions.

) *Code" shall mean the imernal Revenue Code of 1986, u umended. of any successor
pr hy i the lations p der oc under the Intermai Revenue
Code of 1954, as ded, if applicabie, or any isions theseto.

P

*Collection Agreement” shall mean the ag.coment referred 1o in Section' 811 herenf,

“Compietion Bonds” shall mean Bonds issued pursuant 10 a Supplemental indenture

ranking on 2 parity with the Series of Bonds 1ssued under such Suppicmenta! Indenture, the

proceeds of which are to be used to.complete the Series Project.

*Consulting Enpincb-:' shall mean Wilson, Miller, Banun & Peek, Inc.. Naples,
Flonda. or any other eng g Tirm or corp having a 1; bic repute for skilt and
expenience employed hy the Disttict.

"Cosr as.applied tv the Project, shail snclude the cost of acquisition and construcuon
and ali obligations and expenscs relating thereto i=~{uding, but not limited to, those 1tems of
cost which are set forth in Section 403 hereof.

*“Credit or Liguidity Facility” shali mean a lettcr of credit a municipal bond insurance
poticy. & surety bond or nther similar issued by a hanking i ion or other entity
sansfactory to the Distnct and providing for the payment of the pnncipal of, interes: on or
purchase price of a Series of Donds or 2ny aiternate or substirute Credit or Liguidity Facility
il then in effect.

“Curvent Interest Bonds™ shall mean Bonds of 2 Sencs the interest on which is
puyuble ut least unnually.

"Daie of Compierion™ with respect to'a Scrics Project or Additional Scnes Projeet
shall inean: (i} the date upon which the Series Project and ail components thercof have heen
acquired or constructed and are capable of perform.ng the tunctions for which they were
intended. as evidenced by a centificate of the Cansulting Engineer filed with the Trustee and
the Distnct: or (i) the-datc on which the. District & i upan the d of
or vonsultation with the Consulting Engineer, that it cannot complete the Series Projcct in a
sound and economical manner within a reasonable period of time ss eVidenced by a certificate
of the Consulting Engineer of the Disinct filed with the Trustee and the District, provided ..
n each case such certificate of the Consulting Cngineer shall sat f-ad 1i.. amount of all Costs
of such Senies Project or Addiuonal Senes Project which has theretotore been incurred, but
which on the Date of Completion 1s or will be unpaid or unreimbursed.

"lndumu shnll mean dns Master Indzmur: a5 amended and supplemented from

timeto time by a § or and, shall mean when used with
respect 1o a Series of Bonds issued hereunder, this Masier Indenture, os amended and
by the Suppl ! Ind relating to such Series.of Bonds.

“Insurer” shall mean the issuer of any municipal bond 1nsurance poticy insuring the
timely payment of the principal of and intcrest on Bonds or any Series ofaonds

“Interest Payment Date” shall mean the dates ified in a Suppl,

with respect to a Series of Bonds upon which the principal of and/or interest on Bonds of
such Serics shall be due and payable in cach Bond Year.

“Investment Obligations” shall inean and includes any of the following securitics, if
and 10 the extent that such securitics are legel investments for funds of the Distnet:

(i) Federal Securitics;

(i} Bonds. debentures, notes or other evidences ofmdebtednen issued by any

of the G Nationul gag Federal Land
Banks, Federal Home Loan Banks. Federal Intermediate Credit Banks, Banks for
Ce ves, T ssec Valley Authority, United States Postal Service, Farmers

Home Administration, Export-impon Bank, Federal Financing Bank and Srudent
Loan Markeung Association:

(i) Bonds. debentures, notes or uther evidences of indebtedness 1ssued by te
federal National Mongage Association to the extent such obligatiens are guaranieed
by the G Notonal My

{iv) 4 d fi § deposit, tme deposits or other
similar hnhng arrangements issued by any bank, trust company o national banking
association, including the Trusice o an effiliate thereof, which cenificates of deposit.
except in the case of centificates of deposit issued by a bank, trust company or
national banking association having @ capital sock :nd :urplus of more lhan
$50,000,000, will be y secured or
in subparsgraphs (i), {i1), or (iii) of this definition, which wili hlve a market value
{exclusive of seerued interest) at all times at least equal to the ptincipsl amount of
such centificates of deposit and will be lodged with the Trustee. as custodian, by the
:lnk, ust company of national banking associenon ssuing such certificates of

eposit;

{v) Repurch g with any bank, teust.company or nationa) banking
association, including the Trustee or an affiliate thercof, or government bond deaict
reporung to the Federal Reserve Bank of New York continuously secured of




n:uﬁlis.wm:(ylll \lme; (o) ha : J e ol ion, hich

9) have 2 market value {inclusive of accrucd interest) not
less lhzn that of the repurchase agreement, (b) be held free and clear of clains by third
parties, {c) be subject w 2 perfecied first security interest in the collsicral in favor of
the Trustee and (d) be delivered 10 the Trustee of its agent, as custodian,

(vi)Commercial paper. other than that 1ssued by bank holding companies, (1)
mted al the date of invesument in one of the two highest ralng corcgones 1ssued by
Moody's or S&P_ o1 (2) lsueq by comporations which at the date of invesunens have
an ding d. and ung J debi issuc reicd in one of the
three highes! raling categones by Moody's or S&P,

(v} Muncipal bonds rated i one of the three highes: rating categonies by
Moody's or S&P;

) (viii) Other obligations permitted under the laws of the State which are legal
investments for the funds of the District, but such term shal} not include annuity or
other guoranieed investment contracls, except as may be expressly set forth above:

(ix) Any moncy marke: fund which invests solely in the obligations described

in (i) above;

) x) 1 ag with a bank, i company ot other financial
institution, or the subsidiary of & bank, insurance company or other financial
institution if the parent ees the § 2! . which bank. i
company, financial institution of parent has an d, uni d d

obligation (or claims-paying ability) rated in the highes: shon-tenm rating category by
Moody's or S&P (if the 1erm of such agreement docs not exceed 365 days), or has
an d d and ung T (or claims-paying ability) rated
0 one of the three hughest rating caicgoncs by Moody's or S&P (provided that the
1erm of such agreement ts nol less than 366 days nor more than 1wenty-four (24)
months) or has an d and bl {ar claims
paying ability) rated in one of the two highest rating categones by Moody's or S& ¥
i the 1erm of such agreement 1s more than twenty-four {24) months} or 1s the lead
banh of a parent bank holding pany with an uni and
d of the afte id ratings, provided ’

(A)interes) is paid at least semiannually at a fixed fwc 1subject o
sdjustments for yicld restrictions required by the Code) dunng the entire term
of the agreement, consistent with the Interest Payment Dates:

apency. "Moody's” will be deemed 10 refer 1o any other nationally necugnized securities rating
agency designaied by the District by wrinien notice 10 the Trustee.

“Option Bends” shall mean Curreni Intercst Bonds. which may be eithcr Scnal or
Term Ronds, which by their lerms may be tendered by 2nd at the option of the Owner for
purchase prior 10 the stared maturity thereof. .

*Qursianding.” when used with reference to Bonds, shall mean. as ol a particular
date. all Bonds theretofore authenticated and dehvered under filis Masier Indenture. exeept.

(i) Bondstheretofore cancclied by the Trustee or deliveredia the Trustee for
canceliation.

{ii} Bonds for porvons of Bonds) for the payment ar redemption of which
moneys, equal to the principal amount or redemption pricc thereof. ay the case may
be. with interest to the datc of matunty of redemption date. shall be held in trust
undecr this Master or Supy | with respect to Bonds of any
Serics and set pside for such peyment ot redemption (whether at .o priof to the
matunty of redemption date). provided that if such Bonds (or poriions of Bonds) are
10 be redeemed. notice of such tedemption shall have been given ar provision
sausfactory 1o the Trustee shall have been made for the giving of such notice a3
provided in Arucle 111 hereof or in the Supplemental Indeniure relating 10 the Ronds
of any Senes.

(iii)Bonds in lieu of or in substitution for which other Bonds shall have been
suthenticated and delivered pursuant to this Masicr Indenture and the Suppiemental
Indenture with respect to Bonds of 2 Series uniess proof satisfactory to the Trustee
is presented that any such Bonds are held by a bona fide purchaser in dut course: and

(iv}Bonds paid or deemed 10 have been paid as pruvided in this Master
ind: orng with respect 1o Bonds of a Sencs. inciuding
Bonds with respect 10 'which payment or provision for payment has been made in
accordance with Arncle X1 hereol’

in addition. Bonds acwally known by ihe T rusiee 10 be held by or for the District will
not be deemed 1o b Outsianding for the purposes and within the purvicw of Arucle 1X and
Arucle X} of this Master indenture.

“Owner" or *Owners” shall mean the regisicred ownens from time to time of Bonds

*Paying Agent' shull mean the bank or trust p ig .‘ by Supp!
Indenwre with respect 1o a Series of Bonds as the place where Debi Service shali be payable

(l‘z)muneys invesied thereunder may be withdtawn without penalty,
premiuni, or c.l_wgc upon not more than two days' notice unless otherwise
ified 10 2 1 Ind,

(Chhe same guaranteed interest ratc will be pard on any uturc deposits
made to restore the account 10.1ts required amount; and

(D)the Trusice receives an opimon of counsel that such agreement 1s an
enforceable of such pany. bank. financiai wnstiion
of parent.

ana

(xi)other investments perminted by Florida law, provided that such investments

by the relating 10 3 Senies of Bonds.

“Lener of Credit Agreement” ghali mean any financing agreement relating 10 a Credit
Facility for so lung as such agreement will be in effect.

“Liguidity Agreement” shull mean any financing agreement relating to a Liquidity
Facility far 50 fong as such agreement will be in effect .

"Mui Special A * shall mean levied and collected
pursuant to Section 190.021(3). Fionda Statutes {1999}, as amended from ume 10 tme. for
bencfiss wilh respect 10 watet ¥ und vontrol res) b1l Jertaken by the

District in accordance with Section 190.013, as amended from time to time.

*Moster Indenture” shall mean this Master Trusi Indenture. as amended and
suppiemented from time 1o ume in accordance with the provisions hercol.

*Maturity Amount” shall mean the amount due 3t maturity with respect t0:a Capital
Appreciation Bond

"Maximum Annual Debt Service Requirement” shzll mean. al any given ime of
determimation. the grestes! amount of principal. interesi and Amomization Insialiments
coming due in any current or future Bond Year with repard 10 the Scnies of Bonds for which
such caleulation is made, provided, the amount of interest coming.due inany Bond Year shall
be reduced so the extent monevs denved from the proceeds of Bonds are used to pzy intcrest
n such Bond Year.

"Moody's” shall mcan Moody's Investors Service. Inc...a corporation organ:zed and
existing under the laws of the Suate of Delaware. its successors and assipns. and. if such
corporation is dissotved or hiquidated or na longer performs the functians of a secunues rating
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with respect to such Series of Bonds and which accepts \he dutics of Paying Ages: under this
Master Indenture and under such Supplemental Indenture.

“Pledged Funds" shall meun all of the Series Pledged Funds.
*Pledped Revenues™ shall mean all of the Senes Piedged Revenucs.

*Prepayments” shall mean any Assessmenls, or portions thercof. which shal. be paid
1o the Disteict prior to the ume such Bmounts become due  Prepayments shall not inciude any
tntcrest paid on such Assessmens.

*Principo! and Interest Requirement” shall mean with respect 10 2 Senes of Bonds.
the respective amounts which are required wn each Bond Year to provide:

(i3 for paying the interest on alt Bonds of suck S¢ncs then Outstanding which
15 payabdlc in such Bond Year,

(i) for paying the principal or Matunty Amount of all Serial Bonds of such
Series then Quistanding ‘which is payable in such Bond Year; and

(iti)the Amortization Instaliments an the Term Bonds of such Scnes of Bonds.
if any, payable in.such Bond Year,

*“Property Appraiser” shall mean the Propery Appreiser of Lee County. Fiorida. or
the person succeeding to his of her principal functions.

“Rebate Amounr” shatl mean the amount. if any, required 16 be tebated in the United
States pursuant 1o Section 148(f) of the intermal Revenue Code of 1986, 8s amended. and the
regulations and rutings thereunder.

"Rebate Analyst shall mcar, the person or firm selected by the Distrct to calculate
the Rebate Amount. which person or firm shall either be a-firm of atiomeys or independent
certified public accountants with cxpernisc in the calculanon of the Rebuic Amount

“Rebate Fund" shall mcan the fund so designated in. and created punuani to.
Secuions 502 and 507 hereof

“Record Dote" thall mean the fificenth ()5thy day of the calgndar moath next
preceding any Debt Service paymient date or, in the casc of any proposed redemption of
Bonds. the fifth (5th) day next preceding the date of mailing of notice of such redemptien. or
if cither of the foregoing days 1s not a Business Day, then the Business Day immediately
preceding such day




"Redemption Account” shall mean the sccount so gesignated 1n, and created pursuant
10, Section 02 hereof.

“"Redemption Price” shall mean the pnncipal of, premium. it any, and interest accrued
“to the cate fixed for redempuion of any Bun calied for redemption pursuani to the provisions
thereof. hereof and of the Supplemental Indenrurc pursuant 1 which such Bond i issued.

“Refunding Bonds™ shall mean Bonds 1ssued pursuant to provisions of this Master
Indeature, the proceeds of which arc used 1o refund one or more Scnes of Outstanding
Bonds.

“Reserve Fund” shall mean the fund so dcsngnaxed in, and created pursuant to,
Section 502 hercof.

“Revenue Fund” shall mean the fund so designated i, and created pursuant to.
Section 502 hereof.

"$&#" shall mcan S&P Ratings Group. is successors and iis assigns. and. 1f such
comoration s dissoived or | orno ionger pertorms the functions of a secunties rmting
agency. "S&P” will be deemed to refer 10 any other nationally recugnized sccurinies rating
agency designated by the Disinet by wnticn noucc to the Trustee,

"Secretary” shall meun the Sceretary m Lhe Go»ermng Body. or his or her designee
or the.person ding 1o his or her pri

"Serial Bonds" shall mean Bonds (other than Term Bonds) that mature in annual or
semi-annual instaliments.

“Series” shall mean all of the Bonds authenticated and delivered on onginat issuance
of a stipulated aggregate pnncipal amoun in a simuitancous transaction under and pursuant
to the same Supplemental [ndenture and any Bonds thercafter authenticated and deiivered in
licu of or in substutution therefor pursuant to this Master Indenture and such Supplemental
Indenture regardiess of variations in maturity, intercst fte ot other provisions: provided,
however, two or more Senes of Bonds may be 1ssued ‘simultancously under the same
S ifd das separate Series of Bonds by ihe District upon onginal
|ssuancc. ‘Two or more Serics of Bonds may be issued simultanenusly under separate
Suppiementa! Indentures, but under this Masier Indenture. In addition, if an issuc of Bonds
15 followed by a second issue of Donds closed within 45 days of the clasing of the first 1ssuc
and the proceeds of the second issue are 10 be uscd to pey the Costs of Issuance of the first -
1ssuc. or to pay for certain costs of a Series Project being financed from the procecds of the
first issuc which costs cannot be financed with Tax Exempt Bonds, then the two 1ssues of
Bonds will be deemed a singic Series for purposes of this Master Indenture. if 5o Jesignated
by the Distnet,

Senes Reserve Account for each Senes of Bonds; provided. however, that uniess otherwise
provided in the Supplementai Indenture felating 10 a Series of Bonds, as of any date of
caleulation for 3 particular Senes Reserve Account, the “Senes Reserve Account
Requirement” shall be.an amount equal to the Icsser of: (A} Maximum Annual Debt Service
Requirement for all Outstanding Bonds of such Series. (B} 125% of the averuge annual debt
service for all Outstanding Bonds of such Serigs, or (C) the apgregate of 10% of the proceeds
of the Bonds of such Series calculated us of the Jute of onginal issuance thercof. In
computing the Senes Reserve Account Requirement in respect of any Senes of Bonds that
constifute Variable Rate Bonds. the interest rate on such Bonds shall be assumed to be the
greater of (1) 110% of the daily average intcrest rate on such Variabie Rate Bonds during
the 12 months ending with the month preccding the date of cateulation, of such shorter period
of time that such Senes of Bonds shall have been Outstanding, or (2} the actual rate of
intercst borne by the such Vanabie Rate Bonds on such date of calcuiation; provided. in no
event shall the Series Reserve Account Requirement as adjusied on such dute of calculation
exceed the fesser of the amounts i in the i ding sentence. In
computing the Series Reserve Account Reguirement in n.curdanc: with clau.w {C) of this

détiniuon an respect of any Capital Appreciation Bonds. the pnncipal amount of such Boads

shall he the onginal principal amount thereof, not ihe Awreted Value.

“Series Revenue Account” shall meun the Revenue Account for a.Senes of Bonds
established in the Revenue Fund by Supplemental Indenture for such Series of Ronds.

*Subordinated Deb?” shalt mean indebtedness secured hereby or by any Supplemental
indenture which 15 by its terms expressiy subordinale and infenor hereto both in lien and night
of payment.

“Supplementai Indenture” shail mean an ind | hereto
the issuance of a Series of Bonds hereunder and establishing the 1=rms thereof and the sceunity
therefor and shail also mean any indenture supplementat hereto entered into for the purpuse
of amending the terms and provisions hereof with respect 10 all Bonds in accordance with
Aructe X! hereof.

“Taxabie Bonds" shall mean Bonds of a Series which are not Tax Exempt Bonds.

“Series Acquisition and Construction Account” shall mean the account within the
Acquisition and Construction Fund with respect lu each Series of Bonds so designated in, and
created pursuant to Suppiemental Inacnture.

“Series Interest Accouny” shall mean the account with respect 10 a Series of Bonds
established within the Debt Service Fund su designated in, and created pursuant 1o, Section
502 hereof.

“Series Pledged Funds™ shall mcan-all amounts on deposit from time 10 ume in the
Funds and A and in the Suppi 1 relating to such Segies of
Bondsas pledged 10 the payment of such Senes of Bonds: provided, however. such term shall
not include any amounts on deposit in a Series Rehate Account in the Rebaie Fund.

“Series Pledged Revenuwes™ shall mean the revenues designated as such by
Supplementl Indenture und which shall constitute the security for and source of payment af
a Senesof Bonds and may consist of Assessments. Maintesunce Special assessments, Bencfit
Spectal Assessments of other user fees or other revenues of combinatinns iherenf denived or
10 be derived by the District 10 accordance with the Act

"Series Principal Account” shall mean the account with respect to a Senes of Bonds
established within the Debt Service Fund so designated 1n, and created pursuant 1o, Section
502 hereof.

"Series Project’ or “Series Projects” shall mean the acquisiion, construction,
equipping and/or improvement of capital projects 1o be iocated within or without the Distnct
for the benefit of the District to be financed \mh ali or a part of the proceeds of a Series of
Bonds.ax shall be described in the Suppl izing such Series of Bonds.

"Series Rebate Account’ shall mean the account in the Rebate Fund with respect to
a Serics of Bonds so designatcd in, and cTealed pursuant (o Supplemental Indenture relating
to such Series of Bonds.

“Series Redemptrion Account” shall mean tn¢ account with respeet to a Sencs of
Ronds establishied within the Debt Service Fund so designated in, and created pursuant to.

. Scction 502 hereof.

“Series Reserve Account” shall mean the Reserve Account for a Series of Bonds
established in the Reserve Fund by Suppiemental Indenture relating to such Senes of Bonds
in an amount equal to the Series Reserve Account Requirement for such Series of Bonds.

“Series Reserve Account Requiremens” shall mean the amount of money or other
secunty which may be in the form of a réserve fund insurance pohicy ar other sccuniry as may
be required by the terms of a Supplemental Indenfure to be depasited i1n or credited 10 2

H4

“Tax Exempt Obligations” shall mean any bond. note or other abligation issued by
any person, the interest on which is excludable from gruss income for federal income wx
purposes.

" Tax Reguiatory Covenants” shall meanthe Tax Regulatory Covenants of the Distnct

in'the i { Inds author:ziny the ssuance of a Senes of Tax Exempt

Bonds, setting forth the covenants of the District necessary for the preservation of the
excludability ot'inierest thereon from gross incume for federal income tax purposcs. as such
covenants shalt be amended (rom time to time upon wntier instructions from Bond Counsel.

"Term Bonds" shall mean Bonds that mature on one datc and that are subject 0
‘mandatory redémption from Amortization Installments or Bonds designaied by the Distnet
as Term Bonds upan original istuance thereof.

*Time Deposits” shall mean time deposits, certificates of deposn or similar
arrangemcnts with any bank or trust company, including the Trustiee or an affihate thereof,
which is 2 member of the Federal Deposit Insurance Corporation and any Federal or State of
Fionida savings and loan associstion in which deposits ure sevured ur insured 10 e manner
required by Fionda law.

"Trust Esiate” shall have the meaning ascribed to such term in the granting clauses
hereof, including, but not iimited to, the Pledged Revenues and Pledged Funds.

“Trustee” shall mean First Union National Bank, with its principal corporate trust
office located in Miami, Florida, and any successor trustee appointed of serving pursuant Lo
Anicle VI hereof.

“Variable Rate Bonds" shall mean Current Interest Bonds, which may be either Serial
Bonds or Term Bonds, issued with & vanable, adjustable, convertible or other similar interest
rate which is not fixex in percentage for the entire term thereof at the date of issue, which
Bonds may also be Option. Bonds.

Section 102.  Rules of Construction. Words of the masculine gender shall be deemed and

construed 1o include correlative words of te feminine and neuter genders, Unless the contex: shall
otherwise indicate, the words "Bond,” “Owner," "person.” “Paying Agent," and "Bond Registrar”
shnll mclude the plural as well ns the singular number and the word "pérson” shall mean any
. jownt venture, associauon. joint stock company. irust
or any agency or political subdivision thereof.

"Tax Collector” shall mean the Tax Collector of Lee County, Florida. of the person
succeeding o his or her princtpal functions. -

"Tax Exempr Bonds” shall mean Bonds of a Series the interest on which, in the iun or K
opinion of Bond Counsel on the date of original issuance thereof, is excludable from gross
income for federal income tax purposes. X




ARTICLE |
FORM. EXECUTION, DELIVERY AND DESIGNATION OF BONDS

Section 201, lssuence of Bonds. For the purposc of refunding Bonds of 8 Senes or
prowding funds {or puying all or part of the Cost of a Seriex Praject, Bonds of a Séries, without
Fimitation ks 1o aggregate principal amount. may be tssued under this Masicr Indenture subject 10 the
conditions hermnaficr provided in Section 207 of this Anicle. Debt Service on each Series of Ronds
shall b payable solely from the Pledged Revenues and Pledged Funds pledged 1o such Serics of
Bends in the Suppl j g the issuance of such Series of Bonds and. as may
e provided in siuch Suppl | all of the provisions of this Master indenture shall be
for the benefit and security of the present and funire Owners of such Series of Bonds so issned.
without preference, pricrity or distinction, 4s to lien av.etherwise, of any one Bond of such Senes
over any other Bond of fuch Series. The Distnct may:also issuc from tinw o time. Additional Bonds.
C Bonds and ding Bonds of ¢ Series under and pursuant 1o the terms of the

! the issuance of such Series of Bonds.

Sertion 202. Desaiis of Bonds. Bouds of a Semes shall bc in such Authunzed
' g

D shal! be y. shall bear interes! from their datc until their
payment 81 FRies Dot ding the i raep by iaw, shall be dated, shafl kmlglrlu
mature 1n such year or years 16 accordance with the Act, and shall be subject 1o redemption priof 10
their respecuve mawnises, subject 1o the i i ded, as provided for in the

the issuance of such Senesnonnds. Bonds of a Series may be
Current interest Bonds, Vansble Ratz Bonds, Capiwal Appreciation Bonds, Option Bonds or any
combination thereof snd may be secured by 3 Crcdit and/or Liquidity Faciliy, al) as shall be provided

inthe ing the issuance of such Series of Bonds. Bonds of a Series
(or a pantof a Series) may be in book-enury form a1 the option of the Diszrict as shall be provided in
the Supp ! izing the issuance of such Scries of Bonds.

Detx Scrviee shall be payabie in any coin of currency of the United Staies of America which,
al the date of payment thereof, is lega! tender for the payment of public and pnvate debis. Interest
shall be paid o the registcred Owner of Bonds at the close of business on the Record Date for such
interest; provided. howeves. that on or afier the occurrence and conninuance of an Event of Default
under clause (a) of Section 902 hereof. the payment of imerest and principal or Redemption Price o
Amorization Insistiments pursuant herelo shall he made by the Paying Agent 10 suck person, who,
on 8 specisl record date which 1s fixed by the Trustee, which shall be adi more than fificen ¢15) and
ot less than 1en (10} days pnor 1o the date nf such proposed payment, appears on the registrution
books of the Bond Regisaar as the registered Owner of w Bond. Any paymeat of principal, Maturity
Amount or Redemption Pnice shall be made only upon preseniation of the Bond at the designated
corporate trust office of the Paying Agent. Payment of interest shall be made by check or draft (or
by wire transfer to, and at the expense vf, the registered Owner if such Owne requests such method
of payment In writing priot 10 the Record Dite for the respective interest pyment o such account
s shall be specified in such request. but only if the segssiered OQwner owns not less than $1.000,000
in apgregate principal amount of the Bonds). Unidess otherwise provided in the Supplemental
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for all other purposes whatsocver, and neither the Trusiee. the District, the Bond Registrar nor the
Paying Agent shall be affected by any notice 1o the contrary.

Section 206 Special Obligations. Lach Series of Bonds shall be a special and direct
obligation of the District. Neither the Bonds nor the intcrest and premium, if any, payabie thereon
shall 2 general obl of general indehy of the Distnict within the meaning of the
Constitution and laws of Florida. The Bonds und the interest and premium, if any, payabie thercon
do not constitute cither a piedge of the full faith and credit of the Distnct or & lien upon any properry
of'the Dusinct other than as provided herein or in the Supp il izing the issuance
of such Senes of Bonds. No Qwner or any other person shall cver have the right to compel the
excreise of any ad valorem Laxing powcr of the Distriet or any other public suthonity or governmenial
body to pay Debt Service or to pay any other amounts required to be paid pursuant 1o this Master
Ind . a0y Sup . of the Bonds. Rather, Debt Service and any other amounts
required to be paid pursuant 1o this Mastet Ind any $ or the Bomis,
shail be payabie solely from, and shall be secured soiely hy. the Pledged Revenues and the Pledged
Funds pledged in such Series of Bonds, ull us provided herean and in such Supnlemental Indenture.

Section 207.  Authorization of Bonds. There shall be issued from time to time in Series,
under and secured by this Masier Indenture, Bonds without hmitation s 10 aggregate pancipal
amount for the purposes of: (1) paying &)l or pan of the Cost of a Scries Project or Series Projecis o
refunding an Outstanding Series of Bonds or any poruon thercof: {11) depositing the Senes Reserve
Account Reyuirement 1o the Scnes Rescrve Account for such Series of Bonds: and (it} paying the
©osis and expenses of issuing such Series of Bonds.

Each Series of Bonds, upon initial issuance theveof, shsll be executed by the District for
delivery 1o the Trusice snd thereupon shall be authenticated by the Trustee and delivered 1o the
District or upon its order. bui only upon the further receipt by the Trustes of the following:

{8)  anexevuted and atiested original or cenificd ropy of this Master Indenture;

{b)  an executed and anestcd onginal brocerufied copy of the Supplemental
Indenture: fixsng the amount of and security for the Series of Bonds authorized 10 be issued
thereby and citablishing, among other things, the dates on, and the amounts in, which such
Series of Bonds wili mature (provided that the finai maturity date of such Series of Bonds
shall be 7ot 1gicr than permitied by the Act with respect 1o such Sencs of Bonds), designating
the Paying Agent and Bond Registrar, fixing the Amortization Installments. if any, for the
Term Bonds of such Seres. specifying the interest ratés or the method for calculating such
interest rales with respect 10 such Senies of Bonds, specifying the redemption provisions and
prices théreur lishing he p ions for Additinnal Bonds, specifying other detaiis
of such Scrics of Bonds, and direcung the delivery of such Series of Bonds to o upon the
order of the initisl purchaser thereof upon payment of the purchase price therefor set forth
in such Supplemental indenture;

Indenture.authonzing a Serics of Bonds, 1nterest on 4 Series of Bonds will he campuic;l on the basis
of & 360-day year of rweive 30-day manths.

Section 203. Execution and Form of Bonds, The Bonds shall be signed by. or bear the
bcin?ik signsture of, the Chairman, shall be altested and countersigned by the Secretary, and the
." -ate o henti ing on the face of the Bonds shall be signed hy. or bear the
fucyimile signature of, the Trustee; provided, howcver, thal each Bond shall be manually signed by
either the Chairman, the Scerctary or the Trustce. The officiat seal of the Distct shali be imprinied
or impressed on the Bonds. In case uny officer whose signature o » facsimile of whose signature
Appears on any Bond shall cease 10 be such officer before the delivery of such Bond. such signature
‘or such facsimile shal) nevertheless be valid for all purposes the same as 1f he ot she had remained in
office until such delivery  Any Bond may bear the fucssimale signature of. or may be signed by. such
persous as At the actuad time of the exceution of such Bond shall be proper officers 1o exccute such
Bond aithough at the date nf such Bond such persons may not have been such officers. The Bonds.
and the pi ons for ion and © be end on such Bonds, shall be
subsuntally in the form set forth in a Suppiemental Indenture. The Trustee may appoInt ont or morc
suthenticating agents.

Section 264.  Negotiability, Registration and Transfer of Bonds. The District shall cause
books for the regisuation and for the transfer of the Bonds as provided in this Master Indenture w0
be kept by the Bond Registrar. All Bonds shali be regisiered as to both pnncipal and inerest. Any
Bond may be only upon an assigi duly by the regi vwner of his
stiomey or legal representative 1n such form s shall be satisfactory 10 the Bond Registrar, such
trnifer W be made on such books snd cndorsed on the Band by the Bond Registrar. No charge shalt
be made to aniy Owner for registration and tranafer as herein above provided. but any Owner
requesting any such regisiration or transfer shall pay any tax or other goverunental charge required
to be paid with respecrthereto. The Bond Regiskrar shall not be required o transfer any Bond dusing
the period between the Record Date and the next succeeding Interest Payment Date of such Bond.
during the period beiween the Record Date for the maring of a notice of redempiion and the date of
such mailing. nor:afier such Bond has been sclecied for redemption  The Bonds shal! be and have
oll the qualities and incidents of negotiabl under the laws of the State of Fionda. and
cach successive Owner, in accepuing any of the Bonds. shall be conciusively deemed to have sgreed
that such Bomds shalf be and have al! of the quabitics and incidents of negotiable instruments under
the Jaws of the Suate of Fiorida

Section 205. - Ownership of Boads. "(he person tn whose name any Bond shali be registered
shall be deemed the absolute owner thereof for ali pumpases, and payment of Debt Service shali be
made unly (o orupon Lhe order of the registered owner thereof of his anomey or legal representative.
All such payments shall be valid and effecrual 1o satisfy and discharge the liability upon such Bond
1o the extent of the sum or sums so paid. The Trusiec, the Drstnct, the Bond Registrar and the
Paying Agent may deem and treat the regisiered owner of any Bond as the sbsolute owner of such
Bond, whether such Bond shall be overduc or not. for the purpose of receiving payment thereof and

ic) an opinion of counsel for the Distnict statng that the signer is of the opimion
that this Master Indenture and the Supplemental Indenture relaimg 1o such Senes of Bonds
huve peen dury and vaidly authorized. approved. and adopicd. that the issuance nt such
Senes of Bonds has been duly authonzed. and that this Masier indenture and the
Si Ind: binding oblig; of the District, against the
D:strict in fccordance with their terms excep as enforcement thereof mey be affected by
bankrupicy and other similar laws relating lo creditor's nghts generally or general principles
of equity,

() An apinion of Bond Counscl for the Distnct staung that the signer is of the
opinion that the Bonds of such Senes are valid, binding and enforceable obligations of the
Distnct and, if such Series of Bonds are not Taxable Bunls. that interest thereon is excludable
from gross income of the Owners under the income tax laws of the United States 1n effect on
the date such Series of Bonds are delivered to their inua! purchasers.

The Trustee shall be provided with reliance letters with respect (o the opinions tequired in
parapraphs (c}and (42 above. When the d d in sub: (2) through (d} above
shall have been recerved, and when the Bonds of such Scrics shall have been execuied and
-authenticaied as required by this Master Indenture. such Senes of Bonds shull be detivered to. or
upon the order of, the District, but only pon payment 1o the Trusice of the purchase pnee of such
Scnes of Bonds. together with accrued intcrest, if any. thereon as sei forth in a ceruficaie of delivery
and payment executed by the Chairman or Ve Chaurman of the Distnet.

The proceeds (including accred interest end any premium} of each Senes of Bonds shall he
applied as sodh as practicabic upon delivery thereof 1o the Trustee as st forth in the Supplemental
Indenrure relating 10 such Series of Bonds.

Section 208. Temporary Bonds. Tending delivery of definitive Bonds, there may be

d, authenticated. and delivered 10 the Owners thereof., in heu of defintive Bonds and subject
10 the same lim:lations and conditions except as to identifying pumbers, temporary pninted. engraved.
tithographed or typewritten Bonds in Authorized Denominations. substantially of the ienor sct forth
mthe Bond form 10 be sct forth in the Supplementat Indenture authonzing such Séries of Bond< The
Districs shall cause definitive Bonds 10 be prepared and 10 be executed. endorsed, registered. and
delivered tothe Trustee, and the Trustec, upon presentation tn it of any emporary Bond. shail cancel
the same or ause the same to be cancelied and cause 1o be d and del MU
thercfor, st the piace designaied by the Qwner, without expense to the Owner. definitive Bonds of
the same senes und in the sume sgyregate principal amount. matunng on the same date and beanng
interest or yield 10 matunty at the same rate as the temporary Bond sumrendered Until so eachunged.
1he temporeary Bonds shali in 8l respects b enutled to Lhe same benefits of this Master Indenture and
any Supph ) as the de Bonds to be issued hereunder '

Section 209. Murilered, Destroyed or Lost Bonds. 1f any Bonds become motilated or
destroyed or lost. the District may cause to be executed. and the District may cause (o he dehvered,
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2 new Bond in substitution therefor and upon the cancellation of such mutilated Bond, oc i ey of
and 1n substitution for such Bond destroyed or tost. upon payment by the Owncr of the reascsiable
expenses and charges of the District und the Trusice in connection therewith and, i the case of a
Bond destroyed or lost. upon the Owner filing with the Trusice evidence satisfactory 1o 1t that such
Bond was destroyed of lost, and of his or her ownership thereof, and furnishing the District and the
Trustee with indemmity sausfasctory to them,

Section 210, Pari Passu igations Under Credir Ag As may be provided for
or required in any Supplemental Indenture, the District may incur financial ubligutions under s Lener
of Credit Agr ora Liquidity Ag: peyatic pan passu with respect to the Jien on the Trust

Estate piedged o 2 Series of Bonds issued under this Master Indenture and a Suppicmental
Indenture, m(hwt rmeung .my financial test or requirement sex forth in this Master indenture ot the
p)

but only if the Lener of Credit Agreement or Liquidity
Agreement suppofts 3 felated Senes of Bonds then being issued which does meet such tests or
requirements.

Section 211, Boad Anticipetion Notes Whenever the Distnct shail.authorize the issuance
ot a denies of Bonas. the Distnct may by i or o authonze Ihe wsuance
of Bordi Aancipaiion Noies 1 anticipanon of the saic of such authonzed Senes of Bonds n a
principal amount not exceeding the pncival amount n! such Senes. The aggregale pnnclpu) amount
of Bonas oi such Senes and all other Bunds p and delivered 10 pay the Cost
ot the Project or Projects tor which the proceeds of the Bond Anticipation Notes will be applicd shall
not exvecd such Cost.  The snterest un such Bond Anucipation Notes may be pavable out of the
related Senes Interest Account 10 the extent provided in the resotution of the Distnct ot wupplemental

such Bond A Noies, The principal of and interest or. such Bond
Anticipation Notes and renewals thereof shail be payable from any moneys of the Disinct available
therefor or from the proceeds of the sale of the Senes of Bonds 1n anticipation of which such Bond
Anticipation Notes are issued. The proceeds of sale of Bond Ansicipation Note shail be applicd to
the purposes for which the Bonds anticipated by such Bond Anticipation Notes are authorized and
shall be deposited in xhc:mmpmleFund or Accoum d by the Ind fur such purp
provided, howevcr, that the or inds authonnng such
Band Anticipation Notes may provide far the payment of § mlervsl on such Bond Anticipation Notes
from the proceeds of sale of such-Bond Anncipation Notes and for the deposit. in the related Series
Interest Account. [n the event that the District adopts i rather than & suppl |
indenture to authorize the issuance of Bond Anticipation Notes. the District will promptly furnish to
the Trustee 4 copy of such resolution. certified by an Authorized Officer, together with such
information with respect to such Bond Anticipation Notes as the Trustee may reasonably request,
without 2 10N 23 10 the pa)mg agentor agents for such Bond Antitipation
Notes If authorized by resolution in lieu of suppl the Trustee shall have no duties
or abligatons to the holders of such Bond Anticipation Notes unless specifically so authorized by the
resolution of the District authorizing the issuance of such Bond Anticipation Notes anid accepted in
writng by the Trustee.

payment of Bonds of such Seri¢s 2s provided in Sectivn S06(b) hereof or as otherwise provided in
the Supplemental Indenture relaing 10 such Senes.

Section 302. Notice of R ion; Pracedure for Selechion. The Distnict shall establish
each redemption date, other than in the ¢ase of » mandatory redemption, in which case the Trusiee
shall establish the redemption date, and the Distnes or the Truslee. 8s the case may be, shall natify
the Bond Regustrar wn wrinng of such redemption date on or before the forty-fifth (45™) day next
preceding the daic fixed for redemption. which notice shull set forth the terms of the redemption-and
the aggregate principal amount of Bonds so to be redeemed. Fxcept as provided below, notice ol
fedemption shall be given by the Bond Registrar not lexs than thirty (30) nor more than forty-five (45)
days prior 1o the date fixed for redcmpuon by first-class mail, postage prepard, o any Paying Agent
for the Bonds to be redeemed and to the registered Owner of each Bond to be redeemed, at the
address of such rey d Owner on the reyi books niai ! by the Bond Registrar (and,
for any Owner of $1,000,000 or more in principal emount of Bonds, to one additional address if
written request thercfor is provided 10 the Bond Registrar prior to the Record Dalc); and a second
notice of redemption shall be sent by regustercd of certificd mail at such address to any Owner who
has not submiticd his Bond to the Paying Agent for paynient on ot beforc the date sixty (60) days
foliowing the date fixcd for redemption of such Bond, in each case stating: (i) the numbers of the
Bonds t0 be redecmed. by giving the individual certificate number of each Bond to be redéemed (or
stating that ali Bonds between two stated ¢éruficaic numbers, both inclusive. are 10 be redeemed of
that ail of the Bonds of onc or more marurities have been called for redemption); (1) the CUSIP
nwnbers of all Bonds being redeemed; (ii) in the case of a partial redemption of Bonds; the principal
amount of each Bond being redeemed, (1v) the date of issuc of each Bond as onginally issucd and the
complete official name of the Bonds including the series designation; (v) the rate or rates of interest
bome by each Bond heing redecmed; (vi) the maturity date of each Bond being redeemced; {vil) the
place or places where amounts due upon such redemption wilt he payahle: (viii) the notice date;
redémption date, and redemption price; and (ix} the nume, uddress. izicphone umber and contact
person at the otfice of the Payving Agent with respect to such redemption. The natice shail require
that such Bonds be surrendered af the designated curporate trust otfice of the Payng Agent for
redemption at the redemption price and shall state that further interest on such Bands will not accrue
{rons and after the retemptivn date: CUSIP number m::mﬁcnuon with appropriate dollar amounts
for each CUSIP number-aiso shall y all pay

Any retquired notice of redemption also shall be sent by registered mait, ovemig}ud:iiv«y
service, lelecopy or other secure means, postage prepaid, 10 any Owner ofSl 000000 ormou in
aggregate principal amount of Bonds to be 10 certain i
Depositones (described below) which arc known to the Bond Registrar © be holding Bonds thirty~
1wo (32) days priot to the redemplion da(e and (o al lc.m 1wo of the national Information Services

described below) that notices, when possible, at least thirry (30}
days. prior 10 the redempnon date; provided that neither failure to send or receive any such notice
nor any defect in any notice so mailed shall affect the sufficiency of the pmuedmgs for the
redempbon of such Bonds.

Section 212, Tax Starus uf Bonds. Any Sencs ol Bonds issued under this Master lndenzure
either: (1) may be 1ssucd as Tax Exempt Bonds or (1) may be issued as Taxable Bonds 11 he mlendul
tax siatus of any Series of Bumis lu be issued may be ref n any
authorizing the issuance of such Senes of Bonds.

ARTICLE I}
REDEMPTION OF BONDS

Secrion.301. Redemption Generally. The Bonds of any Series shall be subject to
redemption, eithet sn whoie on any date of in part on any interest Payment Date. any at such tumes,
inthe manner and at such pnues. a3 may be provided by the Supplemental Indenturs authonzing the
issuance of such Series of Bonds. The District shiall provide written notice to the Trustee of any
uptivnal redemption on or before the forty-fifth (45*) day next preceding the date 16 be fixed for such
nrnonal redemption

Linless mherwise provided in the Supplernental [ndenture reluting w a Series of Bonds. if less
than alf of the Bonds of any onc matunty of a Senies shall be catied for redemption. the particuiar
Bonds of a Senies 10.be redeemed shall be seiected by 1ot in such reasonadic manner as the Bond
Registrar in s discresion may determine. The pornon of any Senes of Bonas to be redeemed shall
be 1nan . Dx ion and, 1 the Bonds uf such Series 1o be redeemed. the
Bond Registrar shall treat each sisch Bond as representing that number of Bonds of such Series which
13 vbiained by dividing the pnincipal amount of such Bond by an Authorized Denomination (such
amount being hereafter referred 1o as the "unit of principal amount™).

1f it is determined that one or more, but not all, of the units of principal amount represented
by any such Bond is to be culled for redempiion, then upon notice of intention (o redeem such unit
nr units of principal amount as provided below, the d Owner of such Bond, upon surrender
of such Bond io the Paying Agent for paymens 10 such Owner of the ion price of
the unit of units of principal amount called for redemption. shall be entitled to receive a new Bond
or Bonds of such Sencs tn the aggregute principst amount of the unredeemed balance of the principa]
amount of such Band. New Bonds of such Series representing the unredeemed halance of the
principal amount shall be issued to the Owner thercot without any chargg theretor. 1t the Owner of
any Bund of a denomination greater than the unit of principal amount to be redeemed shail fail o
present such Bond o the Paying Agent for payment in cxchange as aforcsaid. such Bond shall.
ncvertheless. become due and payable on the date fixed for redemplion 10 the extent of the unit or
umts of principal amount called for redemption.

Subject to the provisions of Sestion S06(b) hereof, the District may purchase 2 Boad or
Bonds of a Senes in the open market 2t a price no higher than the highest redemption price (including
premium) for the Bond (0 be so purchased with any funds legally available therefor and any such
Bonds so purchased shall be creditcd 2o the smounts othcrwise required to be deposied for the
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Securities Depositories include: The Depository Trust Company, 711 Stewart Avenue,
Garden City, New York | 1530, Fax-{516) 227-4164 or 4190, Attention: Call Notification; Midwest
Securities Trust Company, Capitat Structures-Calt Notification, 440 South LaSalle Street, Chicago,
Ullinots 60605, Fax-{312) 663-2959 or 2960; Philadelphia Depasitory Trust Company, Reorganization
Division, 1900 Market Street, Phiiadelphia. Pennsylvania 19103, Attention: Bond Department, Fax-
(215) 396-5058; o, in accordance with the then-current guidelines of the Securities und Exchange
Commission. 16 >uch other addresses and/or such other securities depositories o any such other
depositones as the District may designate in weiting to the Bond Reyistrar.

Information Serviees include: Financial informatiun, Inc.. 30 Montgomery Street, 10th Floor,
Jerscy City, New Jersey 07302, Anention: Called Bond Service Cditor; Kenny information Sysiems,
{nc.. 65 Broadway. 16th Floor, New York, New York 10006, Attention: Calicd Bond Department;
Moody’s investors Service, 99 Church Street, New Yark, New York 10007, Anention’ Calied Bond
Depurtment; and Standard and Poor's Curporatiun 25 Broadway, New York. New York 10004,
Attention: Calied Bond Deparument: of, in accordance with the then-current uidetines of the
Sccunties and kachange C ion. to such other and/or such other services providing
information with respect to called honds, or any other such services as the District may designate in
wrung w the Bond Registrar,

Faifure 1o give nouce by maiiing to the Owncr of any Bond designated for redemption or to
any depository o information sefvice shali not affect the vaiudity of the proceedings for the
redemption of any other Bond.

Section 303.  Effect of Calling for Redemprion. On the date designated for redempiion of
any Bunds. nolice having been (ifed and mailed tn the manner provided sbove, the Bonds calied for
redemption shall be due and payable at the redempuion price provided for the redempeion of such
Bonds vn such date 4nd. moneys fof pay ofthe pnce bemny heldin a separate account
by the Paving Agent in trust for the Owners of the Bonds 10 be redecmed. interest on the Bonds
called for redemphion shall cesse to accrue, such Bonds shall ceuse 1o be entitied 10 any benefit under
this Master Indenture, and the Owners of such Bonds shall have no rights in respect the:cof, except
to receive payment of the redemption price thereof, and interest, if any, acerued thereon w the
redemption date, and such Bonds shall ne longer be deemed 1o be Qutstanding.

Section 304. Cancellation. Boods cailed for redemption shall be canceiled upon the
surrender thereof,

ARTICLE 1Y
ACQUISITION AND CONSTRUCTION FUND

Section 401. Acquisition and Comstruction Fund. There is crealed and established by
Section 502 hereof 3 fund d dasix A i and C Fund® which shall be held




byth:‘l’rwlrcmdtulhenednunhe&m.‘ q and Li A there shall be
ited the amounts ificd in the S | Indi relating 1o such Series of Bonds.

Section 402.  Poyments From Acquisition and Construction Fund. Payment of the Cost
of constructing and acquiring the Project shall be made from the Acquisition and Construction Fund
as herein provided. All such payments shall be subject 10 the provisions and restrictions sei forth in
tus Articlc and in Article V hercof, and the Distrcl covenants that it will not reques any sums 1o be
paud from the Acquisition and Construction Fund except in sccordance with such provisions and
restrictions. Moneys i the Acquisition and Construction Fund shall be disbursed by check, voucher,
order, draft, cenificale or warrant signed by any one or mose officers or empioyees of the Trustee
legalty authorized to sign such flems or by wire transfer to 3n accoum specified by the payee upon

of the for set forth 1n Section 503(b) heeeof.

Section 403. Cost of Project. For the purposes of this Master Indenture. the Cost of the
Project shali include. without intending thereby to limit or to restrict any proper definition of such
cost under the Act. other applicable provisions of Fiorida law. or this Master Indenture, the foliowing:

(2)  Expenses of Bond Jssuance. All expenscs and fees relating to the ssuence
of the Bonds, includimy, but nol limited to, intttal Credit and Laquidity Facility fees and custs,
anomeys' fees, underwriting fees and d the Trustee's fees, and
Trustee's counse] fecs, rating agency fées. fees of financial advison. engineers fees,
sdministrative expenses of the District, the costs of preparing sudits and engineering repons.
the costs of prepaning roports, mr\ryx and studics. and the costs of printing the Bonds snd
y and final

(b}  Accroed and Capitalized interest. Any interest accruing on the Bonds from
their date through the first Intcrest Payment Date reccived from the proceeds of the Bonds
110 be deposited 1o the reiated Senes interest Account) snd Capitahized Interesi {10 be
deposited into the relaied Senes Capitalized inicrest Accounn) 25 may be suthorized ur
provided for by u Suppiemental indenture relaied 10 a Series of Bonds  Notwithstanaing the
oepost: of Capiaitzed intcrest into the related Senes Caprtahized Inicrest Account
Capialized Interest shall also include any amount directed by the Distnct 10 the Truuee in
whLing 1o be withdrawn from the related Series Acquisition and Construction Account and
deposied into such Capizlized Interest Account, provided that 'such direction includes 8
cert:fication that such amount represents earmings On amounts on deposit in the related Senes
Acquisition Account and that. sficr such deposit, the amount on depasit in such Acquisition
and Construction Accouat, together with earnings thereon will be sufficient 10 compicte the
relased Series Project which is to be funded from such Acquisition and Construction Account

(3] Acquisition Expenses. The costs of
a0l of the 1and, structures, improvements, ngwlwl‘wny l’ranchmu easements, and other
interests in property, whether real or personal, Wngibie or intangible: which themseives

(3) Acguisiion and Construction Fund. and. within such Fund there may be
established by Suppiemental Indenture authorizing a Senes of Bonds a separate Sencs
Acquisition and'Construction Account and & Serics Costs of Issuance Account for.cach Scncs
of Bonds issued hereunder.

{b)  Revenur Fund, and, within such Fund there may be established by
Indk i a Senes of Bonds a scparate Scrics Revenue Account for
cach Senies of Bonds issued hereunder:

(c)  Debt Service Fund, and within such Fund there may be established by
Supplementat Indenture authorizing a Series of Bonds a Scries Debt Service Account and
within such Series Debt Service Account,

{i)  a Scries Interest Account,
(i) a2 Series Principal Account, and

(i)  a Series Redemption Account. and therein 3 Prepayment
Subaccount and un Optiona! Redemplion Subaccount.

for cach such Scnes of Bonds issued hereunder;

(d) Rescrve l-und and, within such Fund . there may be established by
Si g 2 Series of Bonds 3 separats Scries Reserve Account for
cach such Series of Bands issucd hcrcund:v and uny Bonds issucd on a parity with any such
Senes of Bunds hercunde:, and

(5] Rebate Fund. and, s ithin such Fund there may be established by Suppicmiental
indenture authonzing 2 Sencs of Bonds a scparste Serics Rebaie Account for each such
Senes of Tax Exempt Bonds issued hereunder.

1 h the the 11 authorizng any Sencs of Bonds
muiy establish such other Senes Accounts of dnspemc with the Senes Accounts set forth sbove as
shall e deemed advisabie by the Distnict in conneetion with such Senes of Bonds.

Section $03. Acgwisition and Construction Fund.

{a) Deposits  The Distnct shall pay to the Trustec. for deposit inio the refated
A and Construction Acrount in the / and Ci Fund. as promptly

as pracuicable. the followine amouns reccived by it:

ti) the amount set forth in u”u: Supplemental Tndenture relating 1o such Senes
of Bonds;

consutuic the Project or ‘which are necessary or cunvenient 1o scquire end construct the
Project.

(d)  Construction Expenses. All casts incurred for labor and matenals, including
equipment and fixtures, by contractors, builders, and matcriaimen in connection with the
acuisition and construction of the Prject

(¢)  Other Pr Fees pnd M Expenses Al legal.
ar:lmecmml engineenng. nnd mulnng fees, as well as all financing charges. txes.
, and pe ol thcaily referred 1o 5 1ys Master

Indenture that arc incurred in cannection with the acqursition and consiruction ot the Project

Section 404.  Disposition of Bal in dcquisition und Ce ion }Fund Onthe Date
of Compietion of a Series Progect, the butunce in the relalcd Senes Acquisiuon and  onsiruction
Account noi reserved for the peyment of any remasming pan of the Cust of the Senes Project shal;
be transferred by the ‘Frusice 10 the credu of the Senes Redempiion Account and used for the
purposes set forth for such Account in-the Supplementat Indenlure relsiing 10 such Scnes of Bords.

ARTICLE V
ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF

Section $01.  Liea. There is hereby ifrevocably pledged for the payment of the Bonds of

r:ach Senes nsued hereunder, subject only to the pravisions of this Master Indenture and any

the appl thereof for the purposcs and on the terms ang

condions set forth in this Master | and any such Suppl ok with respect to

each Series of Bonds. the Trust Estaie, provided, however, that unicss otherwise specitically provided

herein o in a Supplemental Indenture relating to a Senies of Bonds witk respect to the Trust katate

sccuring such Series uf Bonds. the Piedyed Funds 8nd Pledged Revenucs secuning 8 Senes of Bords

shall secure only such Series of Bonds and Bonds issued on a panity therewith and shali nol secure
any other Bonus or Serics of Bonds,

The foregoing pledge shall be valid and binding from and afier the date of initial delivery of
the Bonds and the praceeds of sale of the Bands and all the moneys, securities and funds et forth in
this Secoon $01_shall immediately be subject 1o the Jien of the foregoing pledpe, which lien is hereby
created, without any physical delivery thereof or further get. Such hien shall be valid and binding oy
against all-parties having claims of any kind in tort, contract or ptherwise against the Districtor the
Trustee, imespective of whether such panties have notce thereof Such lich shali be pror and superior
1o al! other hiens now extsting or hereafler created

Section 502. Esteblishmens of Funds ond Accounts  The following funds-and accounts
are hereby cstabhished and shatl be held by the Trustee-
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{11} paymients made 1o the Disinct from the szle. [case or othee dispositior. ef
the Scnes Projcct or 2ny portien thereof.

(in)the balance of insurance proceeds with respect to the loss o7 desiruchon
of the Series Project or any purtion thereof: and

(1v)  suh other emounts as may b provided in 2 Supplemental Indentute

Amounts in such Account shall be applied to the Cost of .the Series Projec': provided.
however, that if any amounts remain i the Scoes Acquisition and Construction Account after
the Date of Compiction, and if such amounts are not reserved for payment of any remaning
pan of the Cost of the Series Project. such amounts shall be applicd in the manncr.set forth
in Sccuon 404 above.

{b)  Dishorsements. Unless-otherwise provided in the Supplemeousl Indeniure
autherizing the 1ssuance of such Serics of Bonds, payments from, a Series Acquisition and
Construction Account shall be paid in accordance with the pravisions of this subsection (b}
Before any such payment shall be made. the Distnct shall file with the Truster a.requisition
in the form attached 1o the cor ding Supp | Ind . signed by un Authonzed
Ofticer.

Upon receipt of cach such requisition and accompanying engineer’s certificate the
Trustee shall prainptly withdraw from the Series Acquisition and Construchon Aceount and
pay to the person, firm or corporation named 1n such requisition the amount des:gnated in
such requisition. The Trustee shall have no daty 1o investigale the aceuraey or validity of the
itemns delivered pursuant 1o this Section 503(b). e

<} Inspection. Al requisitions and chgincer’s ccrificaies received by the Trustee
pursuant to this Aricle shall be retaned in the possessior of the Trustee. subject at all
reasonable times to the inspection of the Distnet. the Consuinng Engineer, the Owner of any
Bonds of the reiated Sencs. and the agenis and representauves thercof.

18)  Complerion of Series Project On the Datc of Complction. the balancean the
Acquisition and Consiruction Account nof reserved by the District for the payinent of any
remaining pan of the Cosi of acquiing of constructing the S¢ncs Projeet shall be applicd in
secordunce with the provisions of Section 408 hereof

Section 504. Revenue Fundand Series Revenue Accounts "the Distnct hereby covenanis
and agrees that 1t will ussess. 1mpose. estabiish and coliect the Pledged Revenues with respect th each
Senes of Bonds (n amounts and at umcs sufficient 10 pay. when duc, the pnincipal of premium. it any
and interest on such Senes of Bonds.  The Disirict hereby covenanis and agrees to immediaiely
deposit upon rece:pt all of such Pledeed Revenues (cxcept Prepaymaents), when reecived, inte the
related Series Kevenue Acconnt and 10 i 1y deposit all Prepayments. when received. it th
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Prepayment Subaccount of the related Senes Redemplion Account. unless otherwise provided for
tn the Supplemental Imdenture relating to a Senes of Bonds

Secrion 505, Debi Service Fund and Series Debt Service Accounts

(a)  Principal, Maturity Amount, Interest and Amortization Installments. On
the Business Day preveding euch Interest Payment Date on the Bonds, the Trustee shall
withdraw from the Serics Revenue Account and, from the amount so withdrawn. shall make
the following deposits in the foliowing order of prority:

{i} to the credit of the related Series Interest Account, an amount which,
together with other amounts, if uny, then on depesit thercin will equal the amount of
interest payabic on the Bonds of such Séries on such Interest Payment Date;

(i) 10 the related Series Principal Account, an amount which. logether with
other amuunts, if uny, then on deposit Lherein will equal the principal amount, if any,
payablc with respect to Serial Bonds of such Series on such Interest Payment Date:

{iii}in.cach Bond Year in which Term Bonds of such Senes are subject to

y redemp from A insuatl: tothe related Series Pnncipal

Account, an amount which, together with other amounts.if uny. then on deposit

theremn. will equal the Amortization [nstaliment payabie on the Term Bonds af such
Senes on such Interest Payment Date; and

{ivim cach Bond Year in which Capital Appreviunion Bonds of such Senes
maure to the refated Sencs Praincipal Account, an amount which. wgether with other
amounts, if any. then on deposit therein, wiil equal the Matunty Amount payable with
respect 10 the Capttal Appreciation Bonds of such Series maruring on such imerest
Payment Date;

(v) 1o the credit of the Series Reserve Account, an amount, if sny, which,
together with the amount then on deposit therein, will equat the Series Reserve
Actount Requirement; and

{vijto the credit of the Series Rebate Account the Rebate Amount, if
any, required to be deposited therein pursuant to the Suppleihental Indenture
refated to a Senes of Tax Excrnpt Bonds.

Notwithstanding the foregoing, so long as there are moneys on deposit in the related
Sentes Capitalized Interest Account on the dute required for any tramsicr tio the Suries
Interest Account as set.forth above, the Trustee shall, prior to.making any transfer inlo ihe
related Senes interest Account from the reluted Sencs Revenue Account. wransfer fo the
related Series Interest Account from the related Series Capitalized Interest Account, the lesser
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of premum by the terms hereof (including dinary or hnary Yy
redemption) and of the Supplemcntal indenture relating to such Series of Bonds. Such
redempizon shall be made pursuant to the provisions of Article 1, The Distnct shalt pay ait
expenses incurred by the Trusiee and Paying Agent in connection with such redemption.
Moneys deposited in a Series Redemption Accouat other than from Prepayments shall be
deposited into the Senes Optional Reds ivn Sub in the T Seriles
Redemption Account and held and apphied therein as provided in Section $U6(a) herzof.

[} Payment to District. When no Bonds of 3 Senes remain Quistanding, and
after all expenses and charges herein und in the related Suppiemental indenture required 1o
he paid have been paid as cenificd 1o the Truster in writing by an Authorized Officer, the
Trustee shall pay any balance in the Serics Accounts for such Series.of Bonds (o the Distnct
upont the watten direction of an Authorized Officer, frec and clcar of any lien and pledge
created by this Master Indenture; provided. however, that if an Fvent of Defuult hus occurrcd
and 15 continuing in the payment nf the principsl or Matunty Amount of, or interest or
premiun on the Bonds of any other Series. the Trustee shall pay over and upply any such
cxeess pro rata (based upon the ratio of the aggregute prncipal amount of such Series to the
aggregale principal amount of ail Series Outstanding and for which sich an Event of Default
has occurred and is continuing) to each other Senes of Bonds for which such an Event of
Default has occurred and is continuing.

Secrion 506. Optional Redemption.

(@) Excess Amounts in Options! Prepsyment Subsccount of a Serles
Redemptlon Account. The Trustee shall, but only at the written direction of an Authorized
Officer on or prior to the forty-fifth {45™) day preceding the date of redempuon, call for
redempuon on cach Interest Payment Date-on which Bonds are subject o optional
redemption, from moneys on deposit in an Oprional Redemption Subaccouns i a Series
Redemption Account such amount of Bonds of such Series then subject to optional)

ion as, with the red premium. if any, will cxhaust such amouns as nearly as
may be practicable. ‘Such redcmption shall be made pursuant to the provisions of Article L1
The District shail pay ull expenses incurred by the Trustce and Paying Agent in connection
with such redemption.

(b}  Purchase of Bonds of a Series. The Distnict may purchase Bunds of a Series
then Outstanding atany time, wheiher or not such Bonds shall then he subject to redemption,
at the most ad price ob ble with blc dibiys having rcgard to
maturty, opison to redeem, rate and price, such price not 1o exceed the principal of such
Bunis plus the amount of the premium, if any. which would be payable on the next
redemprion date o the Owners of such Bonds under the provisions of this Master
and the Supp:2mental Indenture pursuant to which such Series of Bonds was issued.if such
Bonds were catied for redemption on such date. Refore making cach such purchase. the
Distnet shall tiic with the Trustee & statement tn wnning directing the Trustee to pay the
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of the interest on such Series.of Bonds comung duc on the next succeeding Interest Payment
Daic or the amount rematmng on deposit in the related Senes Capualized Interest Account.

tb)  Disposition of Remaining Amounts on Deposit in Series Revenue
Account. The Distct shali authonze the withdrawal, from time to time, from the Series
Revenue Account an amount sufficient 10 puy the fecs and charges of the Trustee, Bond
Registrar, and Paying Agent, when due. Subject to the provisions of Section 604 hereol, if
{x} the amount on deposilin: the Senies Interest Account, Scries Principal Account, and Series
Redemption Account in each Bond Year equals the interest payable on the Bonds of such
Series in such Bond Year, the principal amount of Scrial Bonds payable in such Bond Year,
the Maturity Amount of all Capiual Appreciation Bonds due in such Bond Year and the
Amanization {nstaliment required o be paid into the Series Redemption Account in such
Bond Year, and if the Debt Service Reserve Acvount is fully funded, then (y) any amounts
remaining in the Scrics Revenuc Account shall, at the writien direction of the Distrct, be
applied to pay the commissions, fecs, costs and any other churges of the Tax Coliector and
the Property Appraiser, or, if such commissions, fees, costs, or other charges have been paid
by the District. then such amounts shall be applied 10 reimburse the Distnct for such payment
upon written request of an Authonzed Officer. If, after such amount has becn withdrawn and
paid for such expenses of collection, any amuunts remain tn the Sencs Revenue Account, such
amounts shail be disburscd to the District on written request of an Authonzed Officer and
applied 1o pay the op and ud: costs and of the Disthet. After
making Lhe payments provided for in this subsection (b), the haiance. if any, remaining in the
Senes Revenue Account shall be retuined thercin, or, at the written difeetion of an Authonzed
Officer 10 the Trusiee. mo the Senes R h Account.

{c)  Series Reserve Account. Moncys held for 1he credit of a2 Series Reserve
Account shall be used for the purpose of paying intercst of principal or Amortization
Instailment or Maturity Amount on the Bonds of the relatex! Series whenever smounts on
deposit in the Scrics Debt Service Account shall be insufficient for such pupose.

{d)~  Series Debt Service Account. Moneys held for the credit of 3 Series
Pnncipal Account and Series interest Account inx Senes Debt Service Account shail be
withdrawn therefrom by the Trustee and transferred by the Trustee to the Paying Agent in
amounts and at times suilicient 10 pay. when duc, the interest on the Bonds of such Serics,
the principal of Serial Bonds of such Series. the Maturity Amount of Capital Appreciation
Bonds ol such Scnes and to redecm Yeem Honds of such Scrics that arc subject to mandatory
cedemplion from Amaoctization Installments.

[15] Serits Redemption Account: Moneys representing Prepayments on deposit
ina Senes Prepay Sub of the Redt Account to the full extent of a multiple
of an Authonzed Denomunation shall, unless otherwise provided in the Suppicmenu!
indenture relating 10 such Senes of Bonds, be used by the Truster 10 redeem Bonds of such
Sencs on the carliest date on which such Bonds are permitted to be called without payment
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purchase price of the Bonds-of such Series so purchased upon their delivery and canceltation,
which statement shail set forth 3 description of such Bonds. the purchase price 10 be paid
therefor, the name of the setler and the place of delivery of the Bonds. The Trusiee shail pay
the 1nterest accrued on such Bonds 10 the date of delivery thercot from the related Series
Interest Account and the principal portion of the purchase price of Serial Bonds from the
related Series Principal Account. but no such purchase shull be made after the Record Date
in any Bond Year in which Bonds have been called for redempiion. To the extent that
insufficicnt moneys arc on deposit in a related Scries fnterest Account to pay the accrued
interest ponion of the purchase price of any Bonds of in a related Seney Principal Account
to pay the principal amouni of the purchase price of any Semal Bond, the Trustee shalt
transfer into such Accounts from the related Series Revenue Account sufficient moneysto pay
such respective amounts. {n the event that there are insufficient moncys on deposit in the
related Senes Principal Account with which to pay the principal portion of the purchase pnee
of any tcrm Bonds, the Trustee may, at the wntten direction of the District, transfer moneys
inio such related Servex Principal Account from the related Series Revenue Account to pay
the principal amount of such purchase price, but only in an amount no greater than the
Amortization tnstaliment refated 1 such Series of Bonds coming due-in the current Bond
Year calculated aer giving effect to any other purchases of Term Bonds during such Bond
Year. The Trusice may pay the principal portion of the purchase price of Bonds from the
related Series Redemption Account, but only upon delivery of written instructions from an
Authonzed Officer to the Trustee by the District accompanied by a cemificate of an
Awthorized Officer: (i) stating that sulficient moneys are on depasit in the Redemption
Account 10 pay the purchase price of such Bonds; (i} setting forth the amounts and matunty

of Bonds of such Series which are w be red from such s and (iii} ini

cash flows which demonstrate that, after giving ‘cffect to the purchase of Bonds in the
amounts and maturities set forth in clause {ii) above, the Piedged Revenues 10 he received by
the District in the current and each succeeding Bond Year will be sufficient 10 pay the
principul. Matunty Amount snd Amortization instaliments of and interest on all Bonds of
such Series. The Trustee may pay the principal portion of the purchase price of any Term
Bonds from the reisied Senies Pnncipal Account. but only Term. Bonds of a maturity having
Amortization Insaiiments in the current Bond Year and in the pnncipal amount ho greater
thun the Amortization instaiiment related 1o such Series of Bonds coming due in the current
Bond Year (calculated afier giving effect ta any other purchases of Term Bonds duning such
Bond Ycar). The Trustce may pay the principal portion of the purchase price of Term Bonds
having maturities different from o in amounts greater than sct forth in the next preceding
sentence from amounts on deposit in the related Series Principal Account and the Trusiee may
transfer moneys frum the related Series Revenue Account to the reiated Series Principal
Account for such pumpose, but onty upon delivery of written instructions from zn Authorized
Officer w the Trustee accompanied by & centificate of an Authorized Officer: (i) staang that
sufficient moneys are on deposit in the Senes Principal Acoount, after giving effect to any
transfers from the related Series Revenue Account, w pay the principal portion of the
purchase price of such Term Bonds; {1} sei:ng forth the amounts and matuntics of Term
Bonds of such Senes which are 16 be redecined. from such amounts and the Amortization
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insmallments against which the principal amount of such purchases are 10 be credited: and (iii}
vontaining cash flows which demonstrute that, after giving effect to the purchase of Term
Bonds in the amuunts and having the marurities und with the credits against Amoruzation
Insualimens set forh 1 clausé (11} above and any wransfers from the rciated Series Revenue
Account. the Pledged Revenues to be received by the Distnct m the currens and in cach
suceeeding Bond Year will be sufficient to pay the principal, Matunty Amount and
Amonuzation Installments of and interest on all Bonds of such Series. If any Bonds are
purchased pursuant to this Subscction (b), the peincipat smount of the Bonds so purchased
shail be credited as follows

(i) if the Bonds are tu be purchased from amounis on deposit in the
Prepayment Subaccount of a Series Redemption Account, against the principal
coming due or Amonizauon }nsta set forth in the cenificnie of the Authorized
Officer accompanying the direction of the District to-¢f¥ect such purchase; or

(i) if the Bonds are Term Bonds of a Seies, against the Amartization
Instaliment for Bonds of such Series firsi coming due in the current Bond Year, or,
if such Term Bonds so purchased-are to be crediled against Amonization Instaliments
coming Jue in any succecding Bond Year. againsi the Amonization Installments on
Term Bonds of sich Senes maturing on the same datc and designated in the centificate
of the Authonzed Officer accompanying the direction of the District 1o effect such
purchase; or

(iii)against the prncipal or Matunry Amount of Serial Bands coming due on
the merunty datc of such Serial Bond.

Section 507. Rebare Fund and Series Rebate Accounts

(2} Crestion. There is hereby created and established a Rebaie Fund, and within
the Rebate Fund & Senes Rebate Account for each Senes of Tax Exempt Bonds. Moneys
depasited and held in the Rebate Fund shall not be subject to the picdge of this Master
Indenture.

d) Payment to United States. The Trustee shall pay 10 the Distnict. upun
written request of the District. the Rebate Amount required 10 be paid 2o the Uinited States
at the times, in the manner and as caiculated in with the Suppl ¢
reiated 10 8 Serics of Tax Exempt Bonds.  The Trustee shall have no responsihihiry for
computation of the Rebate Amount and insiead the District shal! cause the Rebatc Amount
to be calculsied by the Rebaie Analyst and shall cause the Rehate Analvst to dehver such
computation (v the Trusiee as provided in the Suppiemenial Indenture related 1o 2 Scrics of
Tax Exempt Bonds but before the date of any required payment of the Rehate' Amouni to the
Interna! Revenue Service  The fees of, and expenses incurred by, the Rebate Analyst in
computing the Rebate Amount shall-be paid by the Distnct which amount shali be wreated as
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sell ai‘the best pnee wbunnable or present lor redemption any 2 s0
whenever it shall be necessary 50 10 do in order 10 provide moncys 10 meet any payment or
transfer from any such Fund or Accouni’ The Trustee shall not be liabic or responsible for
any loss resulting from any such investment or for fmilure to make an snvestment (cxcep:
failure 10 make an investment 1 accordance with the written direction of an Authonzed
Officer) or for failure 10 achieve the maximum possible earmings on investments. The Trustee
shal! have no obligation to snvest funds absent written direction from the District.

(d) Vatuation. In compuung the value of the assets of any Fund or Account.
investments and carmings thereon shali be deemed a pan thereof. Such investments. other
than 1n a Seres Reserve Account, shall be valued al the par vitue ur the current merker value
thereof. whichever is lower, or 21 the redemption price thereof. if then redeemahic ai the
ophian of the holder. in computing the value of the amount on deposit in a Sencs Reserve
Account, obligations purchascd as an investment of maneys therein shall he valued at par if
purchased at par or at amiormized value if purchused at vther thun par. Amonized vajue, when
used with respect to an obligation purchased at a premium ahave or a discount below par.
means the value as of any given lime oblained by dividing the total premium or discount at
wluch such obligation was purchased by the number of interest payments remaining on such
obhigauon on the dale of purchase and ded g the amount thus calculeted for cach interest
payment date after such purchasc fram the purchase price in the casc of an obligation
purchased at 2 premium and adding the amount thus calculated for cach Imercst Payment
Date afier such purchase to the purchase price in the case of an abhigation puschased at a
discount.

Section 509. Deficiencies and Surpluses in Funds. For purposes of this Secuion: (i) 2
~deficiency” shall mean, in the case of a Series Reserve Account. that the amount on deposit therein
is less than the Series Reserve Account Requirement (but only afier the Bond Year 1n which the
amount on deposit therein first equals the Series Reserve Account Requirement), and (i) s "surplus™
shall mean. 1n the case of a Series Reserve Account, that the amount on depostt therein is in excess
of tne Series Reserve Account Reguirement

At the ume of any withdrawa! frum a Senes Reserve Account that results in a deficiency
therem, the Trustee shalt promptly notify the Distric: of the amount of any such deficiency and the
Trusice shall withdraw the amount of such deficiency from the related Senes Revenue Account. and.
if amounts on deposit therein are insufficient therefnr, the District shall pay the amount of such
deficiency to the Trustec. for deposit 1n such Scnics Reserve Account. from the fifst legally available
sourves of the District

Ihe Trustee, us of the ¢lose of business on the Just Busincss Day in cach Bond Year, aficr
wking into account all pavments and transfers madc as of such date. shall compute. in the-mannce sat
forth in Section 308(¢). the value of the Serics Reserve Account and shall promptly notify the District
of the amoun: of any deficiency or surplus as of such date in such Serics Reserve Account The
Dsstnct shall immediatcly pay the amount of eny deficiency o the Trusiee. for deposit in the Series
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an administrative and opcrating expense of the District payable or reimbursable from the
Senes Revenue Account in sccurdance with Section S08¢b) hereof

{c) Deficiencies. If the Trustee docs not have on deposis in the Series Rebate
Account sufficient amounts to make the payments required by this Section the Distact shail
pay, from uny icgatly available source. the amount of any such deficiency io the United States
as in paragraph (b) above provided. and the Trustee shall have no ltq)l;naxblhly for funding
any such deficiency.

(c) Sorvival The covenants and agreemems of the Distict in ths Section 507
and Section 809, and, any add; | relaied o Ii with p: i
Mecessaty in order to preserve the exclusion of interest on the Bonds of a Series from gross
income for Federal income tax purposes shall survive the defeasance of the Bonds of such
Series in accordance with Atticie X! hercof.

Section 308. Invesiment of Funds and Accounts. Unless otherwise provided in the
Suppiemental indenture authonizing the issuance of 2 Series of Bonds, moneys held for the credit of
the Serres Accuunts shall be invested as hereinafier in this Section 508 provided.

{8) Serfes Acquisition and Construction Account. Revenue Account and
Debt Service Account. Moneys held for the credit of a Series Acquisition and Construction
Account, the Senes Revenue Account. and the Senes Debt Service Account shall. as nearly
as may b ablc. be v invested and by the Trustee in Invesimen
Obligations as direcied 1n wrting hy an Authonzed Officer. which | bliga
shall mature. of shall be subject 1o redemphion by-the holder thereof at tne opuon of such
hotder. not later than the respective dates. as esumated by an Authomzea Officer. when
moneys beld for the credit of each such Scnes Account will he required for the purposes
intended. .

(L)) Series Reserve Account. Moneys held for the credit of a Series Reserve
Account shall be continuously invested and reinvested by the Trusiee in Invesunent
Obligations as directed in wriling by un Authorized Officer.

(c) investment Obligations as & Part of Funds and Accounts Investment
Ohhigatinns purchased as an investment of moneys 1t any Fund or Account shali be decmed
at all imces to be 3 part of such Fund or Account, and the mieres: accruing thereonand profit
realized from such investment shall be credited us provided in Sceion 510 hercof Any loss
resulting from such investment shall be charged to such Fund ar Account  The foregoing
notwithsianding. for purposes uf invesunent and 10 the cxtent perrmitted by faw. amounts on
depasit in any Fung or Account may he gled for purposes of . provided
adequaice care 15 taken to account for such amounts in accordance with the priar senleace
The Trustee may. upon the direction of an Authonzed Officer. transfer investments within
such Funds or Accounts without being required 1o sel) such investments. The Trusice shal
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Reserve Account, from any legally availabie sources of the Distnici. The Thusice, as soon as

p ble wfer such ¢ shail deposit any sumpius, at the diection of an Authonzed
Officer. 10 the credit of the Series Redemprion Account or the Sencs Prncipal Account or as
provided in the Supplementat Ind teiating to a Series of Bonds

Section $10.  Investment Income Unless provided otherwise ina Supplemental Indenture,
eamings on nvesiments 0 a Senes Acquisition and Constructior. Account and the subaécounts
therein. 3 Senes Interest Account and a Series Revenue Account shal) be deposited. as realized. to
the cred:t of such Serics Account and uscd for she purpose of such Accnunt  Unless provided
mnerwise in 3 Suppl 3 carINEs vi m & Scrics Pnncipal Account and
Redempiiun Account shall be deposited, as realized, 10 the eredit of such Series literest Account und
uscd for the purpose uf such Account

Eamings on investments in o Senes Reser ¢ Account shall be disposed of as foliows.

(@) if there was no deficiency (as defined 1n Section 509 above) in the Series
Reserve Account as of the most recent date on which amounts on depusit in the Senes
Rescrve Account were vatued by the Trustee, and if na withdraw as have been made from the
Series Reserve Accaunt since such date. then eamings on Jnvestmenis in the Senes Reserve
Account shail be deposited. as reahzed. in the Series Revenue Account:

{b) if as of the last datc on which-amounts on deposit in the Series Reserve
Accnunt were valued by the Trustee there was 4 Jeficieney (s defined in Secuon $09 2bover
in the Scrics Reserve Account, or #f afier such date withdrawals have been made from the
Series Reserve Account and have created such a deficiency. then ¢amings on invesiments ir:
the Serics Reserve Account shall be deposited to the credit of the Senes Reserve Account
unul the amount on deposit therein equals the Senes Reserve Avcount Requiremeni and
thereaficr shall be deposited to the Series Revenue Account.

Section $11.  Cancellation of Bonds Al Bonds paid. redeemed.or purchased. cither at ar
before maturity, shall be cancelled upon the paymenit. redemption or purchasc of such Bonds. All
Bonds cancelled under any of the provisions of this Master Indenture shali be destroyed by the Paying
Agent. which shall execute a eeruficate in duplicate desenbing the Bonds so destroyed. One executed
centificate shall be filed with the Trustee and the other executed centificate shall be retained by the
Paying Agent.

ARTICLE VI
CONCERNING THF. TRUSTEF

Section 601, Avcepiunce of Trusi The Trustee accepts and agrees 10 exscitie the frusts
hereby created. but only upon the additiona} rerms set forsh in this Article, 10 ali of which the parsies
heevto and the Owners agree




Secrion 802.  No Responsibility for Recitals. The recitals, statements and representations
in this Master inde . in any Suppl Ind or 1n the Bonds. save only the Trustee's
authenticulion cemticate, It any, upon the Bonds. have be¢n made by the District and not by the
Trustee: and the Trustee shall be under no responsibility for the correciness thereof,

Section 603, Trustee May Act Through Agenrs: Answerable Only for Willful Misconduct
or Gross Negligence. The Trustee may execute any powers hereunder and perform any duties
required of K through attorneys. agenis. ofticcrs or employees, and shall be entitled to advice of
counset toncerning ail questions hereunder; and the Trustee shall not be answerable for the default
or misconduct of any attomey, agent of empioyce selected by it with reasonable care. In performanee
of its duties herzundey. the Trustee may rely on the advice of counsel and shall not be held hiable for
actions taken n reliance on the advice of covaue!  The Trustee shall not be answerabie for the
exencise Of BNV distretion of power under thy. *4asier or any S Indk nor
for anything whatever in conncction with the irust hereunder, except only its own gross negligence
or wiiiful misconduct.

Section 604. Compensation and Indemniry. The District shall pay the Trustee reasonable
compensation for its services hereunder, and also all its ble exp s and disb
including the reasonabic fees and cxpenses of Trusiee's counsel when such fees and expenses become
due. and shall indemn:fy the Trusiee (and its respective successors. agents and servants) and hold the
Trustee {and its respective successors, agents and servanis) harmiess against any liabilitics,
obligations. losses, damages, penalties. claims, actions. suits and costs which it may incur in the
exercise and performance of 1ts powers and duties hereunder except with respect 10 its own gross
negligence or wiliful misconduct. The Trustee shall have no duty in tonnectiva with its
responsibihiies hersunder to advance its own funds nor shall the Trustee have any duty to ke any
acuon hereunder without first having received indemnification satisfactory o it. If the Districi
desauits 1n respect of the foregoing obligations. the Trustee may deduct the amount owing to it from
anv moneys recerved by the Trustee under this Master Inde or any Supp b i .umﬂ
payabie to the District other than Maintenance Special Assessments and moneys from a Credit Facility
or a Liquidity Facility. This provision shall survive termination of this Master [ndenture and any
Supplemental Indenture, and as to any Trustee, its resignation or removal thereof. As secunty for
the foregoing, the Dismct hereby grants 10 the Trustee a security interest in and w the amounts on
deposit in all Serics Funds and Accounts, subordinate and inferior 1o the security ibterest granted to
the Owners of the Bonds from tme to ume secured thereby. but nevertheless puyable in the onder of
pnionty as set forth in Section 905 upon the occurrence of an Event of Default.

Section 605. No Duty to Renew Insuronce. The Trustee shall be under no duty to ¢ffect
or 1o renew any insurance policy nor shall it incur any liabthty for the farjure of the Distnct to requuc
or effect or renew insurance or 1o report or file claims of fuss thereunder.

Section 606.  Notice of Default; Right 1o Investigate. 'I'he Trustce shall give wniten notice,
as 500n as practicuble, by first-class mail to regisiered Owners of Bonds of all defaults of which the
Trustee. has acrual knowlcdge, unless such detaults have been remedied (the term “Jefuulls™ for
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and any Liquidity Facility issuer, at Icast sixty {60) days befure the resignalion is to take eiTe, Such
resignation shall take effect on the day spectficd in the Trusiee's notice of resignaton uniess a

Trustes is p y app: d. in which event the resignation shall take effect immediately
on the app of such 3 P however, that notwithstanding the foregoing such
resignation shall not take ctfect until a successor Trustee has beenappointed. 1f a successor Truswe
has not been appointed within sixty (60) days afier the Trustee has given its notice of resignation, the
Trustee may, at the ‘expense of the District, petion &ny count of competent jurisdiction for the
appointment of a temporary suecessor Trustee to serve as Trustec until 2 successor Trustee has heen
duly appointed.

Section 612 Removal uf Trustee. Any Trustee hercunder niay be removed at any time by
an instrument appointing a suscessor to the Trustce so removed. ¢xeeuted by the Owners of a
majoriry in aggregate pnncipal smount of all Bonds then Ouistanding, calculuted without regard to
any Bonds owned by the Trustee, and filed with the Trustce and the District or by resolution duly
adopted by the Goveming Body; provided, however, that the Trustee shall not be removed without
consent of the Owners of a majority of the Buruls at anytime there has occurred and is continuing an
Event of Default hercunder.

The Trustee may also be removed at any time for any breach of trust or for acting or
proceeding in violation of, or for failing 10 uct or procced in accordance wath. any pravision nf this
Master or any Suppl I 1nd with respect 10 the dulics and obligations of the
Trustee, by any coun of compeient jurisdiction upon the application of the District or the Owners of
not icss than 20% in aggregate principal amount of the Bonds then Quistanding.

Section 613, Appointment of Successor Trustee. [ the Trustee ur any successor Trustee
resigns or is fremoved or dissolved. or if its property or business is taken under the control of any state
or federal count or admunistrative body. a vacancy shall forthwith exist in the office of the Trustee,
and the District shall appoint a successor and shall mait notice of such appoimtment by first-class mai}
to each Owner 2s its name and address appear on the Bond Reguster, and to the Faying Agent. Bond
Registrar. any Credut Facility issuer and any’ Liquidity Facility issuer; pmyided. however, that no
successor Trustee shall be appointed uniess the Disiniet shall have reccived the pror wnticn consent,
which consent shall not be unreasonably withheid. of any Credit Facility issuer, and any Liquidity
Factiity 1ssuer. to the appointment of such successor [rustec.

Section 614.  Qualification of S Trustee. A Trustee shali be a national
bank with trust powers or a bank or trust conipany with trust powers, having 4 combined nel capital
and surplus of at feast $50.000.000, but in no cvent shali the successor Trustee cver be the Credit
Facility rssuer or Liquidity Fazility issuer.

Section 615, Instruments of Succession. Any successor Trustec shall exceute,
acknowiedge and deliver to the Distnct an & ing such oppoi der; and
thercupon such successor Trustee, without any further act, deed, or conveyance, shall become fully
vested with all the estates. propertics, nights, powers, trusts, duties and obligations of its predecessor
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purposes of this Section and Scction 607 being defined to inctude the events specified as “Events of
Default™ in Section 902 hereof, but not ncluding 4ny notice or periods of grace provided for therein)
or f the Trustee, bused upon the advice of counsel upon which 1t 1s entstied 10 rely. determines that
the giving of such notice 15 not n the best interests of the Owners of the Bonds. The Trustee will be
deemed to have actuul knowicdge of any payment defautt under this Master Indenture or uncer any
Supplemental Indenture and. afier receipt of wntten notice thereof by a Credit Facility issuer or a
Liquidity Facility issucr of a default under 1ts respe R A but shail not be
desmed to have actual knowiedge of any other.defauit uniess natified in writing of such default by
the Owmers of at least 25% n aggregate principa) amount of the Outstanding Bonds The Trustee
may, however. at any time require of the District full information as to the performance of any
covenant h der; and if 'Y to 1t 15 not forth ing_ the Trustee may make
or cause to be made. at the cxpense of the Distriet, an investigation into the affairs of the District,

Section 607.  Obligarion to Act on Defaults. Before taking any action under this Master
Indenture or any Supplementa) indenure in respect of an Event of Defaull, the Trustee may require
thata actory indemnity bond be furnished for the reimb ofall to which it may
be put and to protext it agarnst all liability, except liability resulting from its own gross negligence or
willful misconduct in connection with any such action.

Section 608 Reliance by Trustee. The Trustce may act On any requisition, resolution,
nouce, tclegram. request. consent, waiver, certificate, siatement, affidavit, voucher, bond, or other
paper or document or telephone message which it 1n good faith believes to be genuine and to have
been passed, signed or given by the proper persans or 10 have been prepared and furnished pursuant
10 any of the provisions of this Master Ind orany$ 1 ind and the Trustee shall
be under 7o duty to make any 1gation as to any 1n any such but
may accepl the sume as conclusive evidence of the accuracy of such statement

Secrion 609, Trustee May Deal in Bonds. The Trustee may in gond faith buy. sell. own.
hold and deal wn any of the Bonds and may join in any action which any Owners may be entitied o
take with like etfect as if the Trustec were not 2 party 1o this Master indenture or any Supplemental
indenture. The Trusiee may also engage 1n or be intetested 1n any financial or other transachon with
the District.

Secrion 610.  Construction of Ambiguous Provisions. The Tristee may construe any
ambiguous or inconsisient provisions of this Master thd or any Supp! H dany
construction by the Trustee shall be binding upon the Owners. The Trusiee shall give prompt written
notice 10 the District of any intcntion to make such construal.

Section 611, Resignation of Trustee. The Trustce may resign and be discharged of the
trusts crcated by this Master Indenrure by written resignation filed with the Secretary of the Distnct
not less than sixty {60} days pefore the date when such resignation is 1o lake eiTect: provided that
nouce of such resignation shall be sent by first-class mail o each Owner as its name and address
appears on the Bond Register and 10 any Paying Agent, Bond Registrar, any Credit Facality 1ssuer,
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in trust hereunder, with hke effect as if originaily named Trustec herein. The Trustee ceasing o act
hereunder shall pay over 1o the successor Trustec all moneys held by it hereunder after payment of
all fees and cxpenses owing 10 the Trusiee; and. the Trustee ceasing to act and the Drsinct shaii
execute and deliver an instrument or instruments transferring to the successor Trustee all the estates,
properties, nghts, powers and trusts hereundér of the Trustee ccasing to act, except for the rights of
the Trustee under Section 604 horcof.

Section 616.  Merger of Trustee. Any corporation into which any Trusice hereunder may
be merged or with which it may be vonsolidaed, of any corporation resulting from any merger or
consolidation (o which any Trustee hereunder shali be 4 party. shall be the successor Trustee under
this Master Indenture. without the execution o filing of any paper or any further act on the part of
the partics thereto, anything herein 1o the contrary nolwithstanding: provided. however. that any such
SUCCESSOr COTPUTALION continuing to act as Trustee hereunder shall meer the reguirements of Scetion
614 hereof, and if such corporation does not meet the afc i a Trustee
shail be appomted pursuant 1o this Article V1.

Section 617, Resignarion of Paying Agent or Bond Registrar. The Paying Agent or Bond
Registrar may resign and be discharged of the duties created by this Master Indenture by excculing
an indtrument in writing resigning such duties and specifying the date when such resignation shall take
effect. and filing the same with the District and the Trustee fiot less than sixty (60) days before the
darc ified in such i when such ion shail take effeet, and by giving wrinen notice
of such resignation mailed not less than sixty (603 days prior to such resignation date to each Owner
as its name and address appear on the registralion bouks of the District maintained by the Bond
Registrar. Such resignation shall 1ake cffect on the date specified in such notice, unless a suceessor
Paying Agent or Bond Registrar is previously appointed in which event such resignation shail take
effect di upon the app of such Paying Agent or Bond Registrar. 1f the
successor Paying Agent nr Bond Registrar shalf pot huve been appointed within a period of sixty (60)
days followng the giving of nouce, then the Trustec may appoint a successor Paying Agent ur Bond
Registrar as provided in Section 619 hereof.

Section 618. - Removal of Paying Agent or Bond Registrar. The Paying Agent or Bond
Registrar may be removed at any time prior to any Event of Default by the Dustrict by filing wath the
Paying Agent or Bond Registrarto be removed. and with the Trusiee, an instrument or instruments
nwriting executed by an Authonzed Officer appomting a successoe. Such removal shatl be effective
thurty (30) days (or such lesser of longer period as may be set forth in such instrument) after detlivery
of the instrument; provided, however. that no such removal shull be cffcctive until the successor
Paying Agcnt or Bond Registrar F [ shall execute, ack ledge and deliver to the
District an i ing such i h

Section 619.  Appointment of Successor Paying Agent or Bond Registrar. In case at any
time the Paying Agent or Rond Registrar shall be removed. or be dissoived, ur if its propeny or
atfairs shall be taken under the conurot of any statc or federal court or administrative body because
af insolvency or bankruptcy. af for any other reason, then a vacancy shall forthwith and jpso facto
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exift in the office of the Paying Agen: or Bond Regisirar, as the case may be. and 2 successor shall
oe appoinied by the Distnct; and 1n case at any tume: the Paying Agent or Bond Regisicar shalt resign,
then & successor shall be appointed by the Distnct. Upon any such appointment, the Dismict shall
ve wnitten notice of such appointment 5o the predecessor Paying Agent or Bond Registrar, the
successor Paying Agent or Bond Registrar, the Trustee and all Owners. Any new Paysng Agent or
Bond Registrar 50 appointed and accepung such duties as pravided in Secuon 621 hereof shall
immediately and without further o1 supersede the predecessor Psying Agent or Bond Regisurar.

Section 620. Qualifications wf Successor Paying Agent or Boad Registrar. Every
successor Paying Ageni or Borw Registrar (a) shall be a commercial bunk or trust company (i) duly

organized under the laws of the United States of any state or territory thereof, (ii) suthorized by law -

to perform all the duties imposcd upon it by this Master Indenture and (iii) capable of meeting its
obligations hereunder, and (b) shatl bave 2 combined net capital and surplus of at keast $50,000,000.

Section 621. p of Dutiex.by S Paying Agens or Bond Registrar. Any
successor Paying Agent or Bond Registrar appointed hereunder shall execute, acknowledge and
deliver to the District an ing such and thereupon such

successor Paying Agent or Bond Registrar. without any further sct, deed or conveyance, shall become
duly vested with all the estates, propen;, nghts, powers. duties and obligations of its predecessor
nercunder, with like effect as if originally named Paying Agent or Bond Registrar berein. Upon
request of such Paying Agent.or Bond Regusirar. such predecessor Paying Agent or Bond Registrar
and the Distnct shall execuie and deliver an instrument wansferring to such successor Paying Agent
or Bond Regrstrar all-the esiates, property, rights and powers hereunder of such predecessor Paying
Agent or Bond Registrar and such predesessor Puying Agent or registrar shall pay over and detiver
to the successor Paving Agent or Bond Registrar all moneys and other assets.at the ume held by it
hereunder.

Section 622. Sucvessor by Merger or Consolidarion. Any corponation into which any
Paying Agent or Bond Registrar hereunder may he merged or converted or with which it may be
consolidated, or any corporation resulling from any merger of consolidation 1o which any Paying
Agent or Bond Registrar hereunder st-1! e a party, shall be the successor Paying Agent or Bond
Registrar under this Master Indenture without the execution or filing of any paper or any further act
on the pan of the panties hereto, anything in this Master Indenture 1o the contrary notwithstanding.

ARTICLE VI
FUNDS CONSTITUTE TRUST FUNDS

Secrion 701, Trust Fands. All amounts on deposit in Series Accounts for the benefit of a
Series of Bonds shail.

(a) be used only for the pwpuses and in the manner herin and i the
Supplemental Indenture relating 1o such Series of Bonds provided and. pending such
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gesirable for the henier assuring, conveying, granting, assigning and confirming all and singular the
rights, moneys. sccurities :ndfur}ﬂs hereby pledged or assigned. or intended so 1c be. or which the
District may become bound 16'piedpe or assign afier the date of execunion of this Master Indenrure.

Section 804, Power to Issue Bonds and Create o Lien. The District herchy represents to
the Trustee and 1o the Owners that 1t is and will be duly authorized under all appheable laws 10 issue
the Bonds of cach Seres. 10 execute this Masicr Indenture. to adopt Supplemental Indentures. and
to piedge its moneys, secunities and funds in the manner and tv the exiént provided herein Except
us provided heresn, the Distnet hereby represcnts that such moneys, securities and funds of the
Disinct are and wili be frec and elear of any pledge. lien, charge or encumbrance therenn and all
action on the pan nf the District 1o that end has becrn and will be duly and validly wken ‘The Bonds
of each Series. this Master Ind and any Suppl Ind arc and will be the valid and
fegally enforceahle abligations of the District, enforceable in accordance with their terms except to
the exient that enforcement thereof may he subject to bunkrupicy and other similar laws affecting
creditors' rights generaliy. The District shall at all imes. 10 the extent permited by law, defend,
preserve and protect the pledge and lie created by this Master Indenture and all the rights of the
Trustee and the Owners hercunder agarnst al) clasms and demands of all other persons whomsoever.

Secdon 80S. Power 10 Underiaic Srries Projects and 1 Collect Pledged Revenues. The
District has or will have upon the dal ¢ ¢ of cach Scries of Bonds, and will have so long as
any Bonds arc Quistanding. good nght vt power: (a) 10 undertake the Scnes Projects, or it
will take such action on its part required deems reasonable in order 10 obtain licenses, orders,
permits ot other authorizations, if any. f~:= « . ayency or regulatory body having Jawful jurisdiction
which must be obtained in order o unde .. Scnes Project; and (b) 10 fix. levy and collect or
causc to be collected the Assessme sefit Special Assessments, Maintenance Speciul
Assessments and any and all Piedged Reve
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Section 806. Saie of Series Projects. The District covenants that, until such time as there
are no Bonds of » Senes Outstanding, it will not »ell, fease or otherwise dispose of or encumber the
related Series Project or any part thereof other than as provided herein. The District may, however,
from time to time, sell any machinery. fixtures, apparatus, 100ls, nstruments, or other movable
propeny acquired by the District 1 connection with a Senies Project, or any matenals used in
connection therewith. if the District shall determine that such aricics are no longer naeded or are no
longer useful in connection with the iSiti ion, of or of & Series
Project, and the proceeds thereof may he applied to the replacement of the properics so sold or
dispnsed of and, if not s0.applied. shall be deposited 1o the credit of the related Seres Acquisition and
Construction Account or, aftér the Date of Completion of the Senes Projecs. shall be deposited to
the credit of the related Series Redemption Account. The District muy from bme 10 time sl ot lease
such other property forming part of a Scrics Project which it may determine is not needed or serves
™ useful purpose in with the und op: of such Scries Project. 1f the
Consulting Cngingers shall in writing approve such sale or lease the proceeds of any such sale shall
be disposed of us herein sbove provided fur the proceeds of the sale or dispusal of movable propeny .
Unless otherwise provided for in the Supplemental Indenture relating to 8 Senes of Bonads. the
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application. be held by the Trustee in trust for the benefi of the Owners of such Series of
Bonas:

{b) - be imevocably pledged to the pavment of such Senes of Bonds, except for
amounis on deposit in the Series Rebate Accounts 1n the Rebaie Fund,

lc)‘ be held and accounted for separate and apant from all other Funds and
il g Scnes of other Series of Bonds, knd other funds and accounts

A .
of the Trustee and the District:

(d)  untilapplied fur the purposcs provided herein, be subject 10 & first licn in favor
of the Qumers of such Series of Bonds and any pan passu obligauons 10 issuers of Credil ot
Liquidity Facilities with respect 1o such Series of Bonds, which hen is hereby ereated, prior
and supcrior 10 ali other liens now exisiing o hereafter ereated. and. to a second fien in favor
of the Trusiee. us security for the reasonable compensation for the services of the Trustee
hereunder, and also all its s and disb juding the
fees and expenses of ‘Trustec’s counsel, subordinaie and inferior 1o the secunty nterest
granted to the Owners of such Series of Bunds and any pari passu obligations ta issuers of
Credut or Liquidity Facilities with respect 10 such Series of Bonds. but neverhcless payabic
in the order of prionity as set forth in Secuon 908 hereof upon the occurrence of an Evens of
Default.and -

(e} shali not be subject 10 lien or anachment by any crediior of the Trustee or any
credior of the District or any other Senes of Bonds other than the Qwners of such Series of
Bonds and the issucrs of Credi of Liguidity Facilities with respect to such Series of bonds

ARTICLE Vill
COVENANTS AND AGREEMENTS OF THE DISTRICT

Section 801.  Paymeni of Bonds The District shall duly and punctusily pay or cause to be
paid. bui oniy from the Trust Esatc with respect to each Series of Bonds, Debt Service on the dates,
a1 the places. and i the amounts stated herein, in any Supplementul indenture, and in the Bonds of
such Sencs.

Section 802.  Extension of Paymen! nf Ronds  The District shali not directly or indirectly
extend or assent to the extension of the matunty of any of the Bonds or the ime for payment of
interest thereon.  The time for payment of Bonds of any Series shall be the time prescribed 1n 1he
Supplemental Indenture relating 10 such Sencs ot Bonds.

Sevrion #03. Further Assurance Al 3ny and all times the District shall, so far as 1t may be
authonzed by kuw, pass. make, do. eacsule, scknowlcdge end dehver, ell and every such further
i Bcts, deeds, Y S, transfers and as may he necessary or

procecds of any lease as described above shall be deposited to the credit of the related Scrics
Redemption Account.

Notwithstunding the forcgoing. the District nay (1) dispose of all or any pan of 3 Scries
Project, other than 3 Series Project the revenucs to be denved fam the opzration of which are
pledged toa Senes of Bonds. by gifs or dedication thereof to Lec County, Florida of to the State o
any apency.or mstrumenlitly of esther of the foregoing: and'or (1) impose. declare of grart utie to
or intcrests in the Series Project or a portion ot pottions thercof 1n order 10 create ingress and egress
rights and public and pnvate utlity easements as the District may deem necessary or desirable for the
developnicnt. use and accupancy of the property wilhin the Distnct, and or (i) mpose or declare
covenants. condinuns and 1estnclions penaining to the use, occupancy and operation of the Senes
Projects.

Section802. Completion and Maintenance of Series Projects. The District shall compieie
the acquisition and consiruction of & Series Project with oll practical dispatch and in a sound and
economical manner. So long 85 any Sencs Project is owned by the District. the Distnct shall
maintain, prescrve-and keep the same or cause the same to be maintained. preserved and kept, with
the appunenanves end every pan and parcel thereof. in pood repair, working order and condition.
and shall from time 1o time make. or cause to be made. all necessary and proper repairs, replacements
and renewals o that at el imes the operation thereof may be properly and advaniageously
conducted.

Sectinn 808 Accounis and Reporrs

() Annuui Report The Districtshall, within one hundred cighty  F80) doys afier
the close of cach Fiscal Year (or such lesser period as may be required by Fionda law)} so long
as any Bonds ar¢ Quistanding, filc with the Trustee. solely as a repasuary of such
information, and ntherwise as provided by Taw, a copy of an ennual report for such year,
sccompanicd by an Accountant's Ceruticate, including: (1) statements in reasonabie detail of
its financial condition as of the end of such Fiscal Year and income and expenses for such
Fiscal Year; and (i) statements of all recepts and d cf the Pledged R s of
cach Series of Bonds {unless the Pledged Revenues of such Seres are remitied disectiy to the
Trustec). The Trustec shall. within ninety (90} days afier the ciose of each Fiscal Year so
long as any Bonds arc Qutstanding. file with the Disirici 2. summary with respect 10.cach Fund
#nd Account of the deposits there1o and disbursemcnts therefrom during such Fiscal Year and
the umounts beld therein at the end of such Fiscel Yeear. or at the option of the Trusice. such
summary can he made on a monthly basis.

() NoDefault Certificate The District shall file with the Trusice. so long as any
Bonds are Quistanding. within mincty (901 days after the close of each Fiscal Year. a
centificate of an Authoriced Officer stating whether of nul. w the know jedge of the signer.
the District s 1n default with respect to any of the . ag ar conditions on it




part conizined in this Masicr §i and in any Suppl ind and, if 50, the
nawre of such default and actons Lken or 10 be taken 1o remedy such default.

{©) Inspection. The reports, statements and vther documents required o be
funushed by the Disnet to the Trustee and by the Trustee 1o the Distnct Ppursuant 1o any
provisions hereof shall be avasiable for insnection by uny Ownicr at the designated curporatc
trust office of the Trusice upon the giving ot at fcast five (5) days advance whiten nokice to
the Trusiee

(d)  Reports Pursuant to Uniform Special District Accountability Act of 1989
The Drstnct covenants and agrees that 11 will comply with the provisions of Chapter 189.40}
et seq.. Flonda Statutes, as amended (1999, the Uniform Special District Accounmbibity Act
of 1989. to the extent applicable 10 the District, including any j i
contained therein which are applicable to the District
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Section #09. 7 and Other Tax C . The District hereby covenants that it
will not-Lake any scton, and will not fail to take any action, which action or failure would causc the
Tax Exempt Bonds to become “arbitrage bonds™ as defined in Section 148 of the Internal Revenue
Code of 1986. The District funther covenants that it will take all such actions after delivery of any
Tax Exempt Bonds as may be required in order for inicrest on such Tax Exempt Bonds to remain
cxcludabie from gross income (&s defined in Section 61 uf the Iniemal Revenue Code of 1986) of the
Owners Withou! limiting the generality of the foregowng. the District hereby covenants that it will,
10 the extent 6ot remitted by the Trustee, remit 10 the United States the Rebate Amount 2t the time
and place required by this Master ind and any Suppl indh including any Tar
Regulatory Covenants containéd therein.

Sectinn 810.  Enforcement of Papment of Assexsments, Benefi Special Assessments ond
i Special The District will assess, levy, collect or cause to be collected
and enforce the payment of Assessments, Benefit Special Assessments and/or Maintenance Spesial
A whuch Pledged R for the payment of any Senes of Bonds in the
mannes prescribed by this Master ind any l and all )|
i or laws th imng at times and in amounts as shall be necessary in brder 1o
puy, when due. the pnncipal of end interest on the Series of Bonds to which such Pledped Revenuts
are piedged: and 10 pay of cause to be paid the proceeds of such Assessments. Benefit Spevia)
A and ot Special A as recesved to the Truster in sccordance with
the provisions hereof.

Section 811. Method of Collection of Assexsments, Benefit Special Assessments and

i Special Except as herei provided, the District shall use us best
efforisto collect and enforce Assessments and Benefit Special Assessments which are piedged to the
payment of any Senes of Bonds utilizing the 1iniform Method set fonh in Section 197.3632. Florida
Statutes {1999Yand shail furnish the tnformation ut the times, and in the manncr, required by Section
197.3632, Flonda Statutes {1999). in order that such Assessments and Benefit Special Assessinents
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Secrion814.  Saleof Tax Deed or Foreclosure of Assessment, BenefitSpecial Assessment
or Maintenance Speciul Assessment Liens. M any propeny shall be ofiered for sale for the
M

nonpayment of any Assessment, Benefit Special A or M e Speciai A
which is pledged 10 s Sencs of Bonds, and no persan or persuns shall purchase such propeny for an
amount cqual to the full amount dué on the or M; Spevial As:

(principal, interest, penalties and costs, plus atiorneys’ fees, if any). the properry shall then be
purchased by the District for an amount equal to the balance due on the Assessment or Masnicnance
Spevial A incipal, interest, penaliies and costs, plus aitomeys' fees, if sny). from any
legally available funds of the Distnict and the Districi shall receive in its corporate neme title to the
property for the benefit of the Owners of the Senes of Bonds to which such Assessments, Benefit
Special Assessiments or Maintenance Special Assessments were pledged. The District. enther through
ils OWN actions, of actions cavsed 10 be taken through the Trustee. shall have the power and shall
lease or sell such prapeny. and deposit all of the net proceeds of any such lcasc or sale'into the
related Series Revenue Fund  Not less than ien (107 days prior to the filing of any Joreclosure action
as heresn proyided. the District shall cause writien notice thereof 10 be matled to the Trustee and any
designated agents of the Ownen of the relaicd Series of Bonds of as provided in the Suppiementai
Indenture relating 10 such Senes of Bonds. Not Jess than thiny (303 days prior 1o the proposed saie
of any Int of traci of land acquired by. foreciosure by the District. it shall give writien notice thercof
1o the Trustec and any designated agent of the Owners uf the reiuted Scries of Bonds. The District,
cither through 11s own scivns, oF actions causcd 10 be taken through the Trustee, agrees that it shall
be required to tzke the measures provided by law for sale of property acquired by 1t as trustee for the
Ouners of the related Senes of Bonds within thirty (30) days afier the receipt of the request therefor
signed by the Trusiee or the Owners of at least (iftezn percent (15%) in aggregate principal amount
of the Outstanding Bonds of such Scrics.

Secrion 815.  Other Obligations Payabie from Assessments, Benefir Speciol Assessments
or Mai Special A The Distnct will not issuc of incur any obligations payable
from the proceeds of A Benefit Special A M Special A
securing a Series of Bonds {other than such related Sencs of Bonds) nor voluntarily create or cause
to be creaied any debt, lien, pledpe, assignment, encumbrance of other charge upon such

" Assessments, Beneli Special or Mai Special A other than the hen
of the related Senes of Bonds excet for fees. comnussions. costs. and other charges payuble (0 the
Property Appraiser or to tne 1ax Coliccior pursuant to Florida Jaw or amounts payabie to the Trustee
and any Credu Facility Issuer or Liquidity Facihity Issuer.

Section 816. R, if any A shall be either in whole or in part
annulled. vacated or set aside by the judgment of any court. or if the District shall be satisfied that any
sueh Assgssment s so rrregular or defective that it cannot be enforeec or collected, or if the District
shall have omined to make such Assessment when it mught have done so. the District shul esther: (i)
take ali pECCSsary slops to cause » new Asscssment 1o be made for the whole or any pan of such
improvement or against any property benefitted by such improvernent: of (1) in its sule discretion,
tnake. up the amount of such Asscssment from legally availebie moneys, which moneys shall be
depasited into the related Series Revenue Accounl. In case any such subseguent Assessment shall
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may be included in the combined notice for ad valorem taxes and non ad valorem assessment provided
for in Scction 197.365, Flonida Swtutes (1999). The Disinet may collect any Masntenance Special
Asscssments directly or using the Uniform Methnd

Notwithsunding the foregoing. the Distnct shall ot be required to cause the Tus Collector
10coliect 3nv Special As: . M Specisl A or Benefit Special
1y which arc due and payablc within 3 penod of less than two eaiendar years from the date of jevy
thereof. o1, (n) with respect bencfitted land prior to deing planed for its ultimate use, of, (1) witn
reapect 10 Special Arsessments which are pledged as secunty for bond snucipation notes issued by
the Distnet.

Section 812. - Delinguent Assessments, Benefit Special Assessments or Maintenance
Special Assexsments. If the owne: of any lot o parcel of land shall be delinquent in the pavment of
any Assessment, Benefit Special A or Mai Special A pledgedio a Senes
of Bons, then such Assessment, Benefit Special or M Special
shall be enforced in accordance with Chamer 190.021(4). Florida Statutes (1999}, or collected
pursuant to the provisions of Chapiers 170 and 197, Fionda Starutes (1999}, including but not hmuted
1o the sale of wax cenificates and tax deed as regards such Delinquent Assessmenl, Benefi Special

or ) Special A Inthe cvent the p of Chapter 197, Flonda
Statuics. are § i then upon the dell y of any A Benefu Special A
or Mainienance Special Assessment the District exther on its own behalf. or through the actions of
the Trustee. may, but is nol obhgated to, declare the entire unpaid balance of such Assessment.
Benefit Special A or h Special A 10 be 1n default and. at sts own
expense, cause such delinguent property to be foreclosed in she same method now or hereafier
provided by lew for the foreclosure of mongages on real estatc, or pursuant 1o the provisions of
Chapter 173. and Sechions 190.026 and 170.10, Florida Statutes, ur otherwise as provided by law
The District further covenants 1 furmish, at its expense, 10 the Trustee and any Owner of Bonds of
the related Series 5o requesting. sixty (60) duys sfier the due date of each annual installment, a fist
of all Dels and ali deling Benefit Special Assessments and Maimienance
Special Assessments, together with 2 copy of the Distnct's annual audit, and a hst of foreclosure
actions currently in progress and the current status of such Del Asses: and ali dei
Benefit Special A and Speciol A

Section 813, Deposit of Proceeds from Sole of Tax Certificates. If any o veniificates
relating 1o Delinquent Assessments, Benefit Special A or Mai Special
which are pledged 10 2 Series of Bonds are sold by the Tax Collector pursuant to the provisions of
Scetion 197.432. Flonda Stalutes (1999), or if any such tax certificaies are not soic but are iater
reduemed, the proceeds of such sale or redemption (10 the extent that such proceeds relate to the
A Benefit Special A Special A iessany
or other charges relained by the Tax Collector, shall, if paigd by the Tax Collector w the Distnet. be
paid by the Distnet 1o the Trustee not taicr than onc (1) Business Day following rece:pt of such
procceds by the Uistnet und shall he deposited by the Trustee 10 the credit of the relatee Senes
Revenue Fund. or as provided in the Suppicmental indenture relating to a Series of Bonds
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also be annolict. te Distncs shall obtzin and make viher A unhta valid A shali
be made. ‘

Section 817.  Generel 1he District shall doand perform or cause to he done and performed
allacts and things required to be done of performed by or on behalf of the Distnct under law and this
Master Indenture. in accordance with the terms of such provisions.

Up_on the datc of issuance of each Series of Bunds. i conditions. acts and things required by
Jew and this Master ind andany Suppi | Indk loxist. to have happened and te have
been performed precedent 1o and in the issuance of such Senes of Bonds shail exist. have happencd
and have been perfonmed and upon 1ssuance the issue of such Sencs of Bonds shal] be within exery
debt and other limit prescribed hy the Jaws of the Sate of Flonda applicahie to the District ’

ARTICLE IX
EVENTS OF DEFAULT AND REMFDIES

Section 901.  Extension of interest Payment. 1fthe ime for paymeni of interest of a Bond
of any Senes shali be exiended, whether ar not such-exiension be by or with the consent of the
District, such interest so exiended shall not be entitled in case of default hereunder 1u the benefit or
security of this Master Indenture unless the aggregate principal amount of al! Bonds of such Senes
then Quistanding and of all sccrucd interest the ime for payment of which shall noi have been
extended shall have previously been paid in full,

Section 902, Events of Defuslr. Each of the following cvents is bereby declared an Event
of Default with respect (o 8 Senes ol Bonds:

(3} Anypayment of Debt Service on such Series of Bonds is not made when duc.

(b)  The Distne shall for any reasor be rendensy sncapable of fulfiling 1ts
bligations b or under the $ relating to such Seres of Bonds.

(3] “The Distnet adonts in writung its nability 1o pay is debis gencrally as they
become duc, or files a petinion n bankruptcy or inakes an assignment for the benefit of it
creditors or.conscnls Lo the apporntment of a receiver or trustee for itseif or for the whaie o
any pan of 2 related Senes Project;

td) - The District is adjudged insvlvent by a coun of compeicn jurisdictson. o 1s
adjudged 3 bankrupt on a petition in bankrupicy filed against the Distnict. o an order.
wdgment ot decree be entered by any court vf competent junsdiction appomting, without the
cansent of the District, a receiver or trusiee of the Disinet or of the whole or any pari of s
property and if the afi id adjud ordens, judg or deerees shali pot be vacated
or set-aside of stayed within mnety (90) days from the date of entry thereof.
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(O] Ter ramics shall file o petition or answer seeking reorganization or any
amangement unvx cderal bankrupicy laws or any other applicable Lsw of staruic of the
United Staiés 6f Ar= .0 ur any state thereof.

4] Unaet it bravisions of any other faw for the relicl or 810 of debrors, auy cuun
of competent junsdici,or- shalt assume custody of control of the Distnict's asscts o any pan
thereof, and such cusiwuy of control shali not be terminates within runety (90) days from the
datc of assumption of such castody ot control; or

(8)  The Distnct shall defaukt 1n the due and puncrual performance of any of the

i agi and provi incd in the Bonds of such Serics or

w this Master } orinthe S Ind relating 10 such Scries of Bonds on

the part of the Distnct to be performed (other than s defaul in the paymient of Debr Serviee

on the related Senes of Bonds when due, which is an Event of Default under subsection (s)

above) and such default shall continue for thirly (30) days afier written notice specifying yuch

default and requiring same 10 be remedied shall have been given to the District by the Trusiee

or, if the Trustee is unwilling or unable W act, try Owners of not less than ten per ventum
(10%) in aggregaie principal amount of the Bonds of such Series then Omsianding.

Section 903.  Acceleration of Mawritiex of Bonds of @ Series. Upon the happening and
contnuance of any Event of Default specified in clsuses (a) through (f) of Secion 902 above with
respect 10 8 Serics of Bonds, the Trustee shall, upon written direction of the Owners of not iess than
fifty<one percent (S1%) of the ugyregaic principsl amount of the Bonds of such Series then
Outstanding. by a notice in writing 10 the District. declare the aggregate principal amount of alt of
the Bonds of such Sencs ther Qutstanding (if not then due and payable) 10 be due and payuble
rmmediately and. upon such declaration, the same shall become end be immedisscly due and payable,
anything contained in the Bonds of such Sencs o m this Master Indenture or in the Supplernenial
Indenture authorizing such Series 10 the contrary notwithstamding: provided, however. that if at any
tume after the aggregale principal amount of the Bonds of any Series then Outstanding shall have been
0 deciared 10 be due and payable. and before the eniry of final judgment os decree in any sui, action
or proceeding imstituted on account of such default, o before the completion of the enforvement of
any other remedy under this Master fnd: or the relaed Supp moneys shall
have accumulsted in the relatcd Series Revenue Account sufficient 1o pay the principal of alj marurcd
Bonds of such Senes and all arrears of interest, if any. upen all Bonds of such Senies then Quistanding
(except the aggrepate principal amount of any Bonds of such Series then Outstunding that is only due
because of a declaration under this Section, and except for the intcrest acerucd on the Bonds of such
Series since the last interest Payment Date), and all amounts then payable by the District hercunder
shall have been paid or » sum sufficient 10 pay the same shall have been deposited with the Paying
Agent, and every other defauli (other than a defavlt 1n the payment of the aggregate pnncipal amount
of the Bonds of such Scries then Outstanding that is due only because of a declaration under this
Seciion)-shall have been remedied, then the Trustee or, if the Trusiee is unebic or unwilling to act,
the Owners of not less than 51% of the aggregaie principat amount of the Bonds of such Series then
Outstanding not then due except by virtue of 2 deciaration under this Section, may, by writien noticc
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date. together with such interest, then Lo the payment first of such interest, ratably
according o the amount of such interest duc on such date. and then 1o the payment
of such principal. ratubly according to the amount of such principal due on such date,
1o the Owners of the Bonds of such Series entitled thereto without any discrimination
or preference except as to any difference in the foregoing rates of interest.

{b)  If the aggregate principal amount of all the Bonds of a Series shall have
become due and payable in accordance wiih their terms or shall have been declared due and
p2yable pursuani 1o the provisions of Section 903 of this Anicle, afl such moncys shall be
applied first to the payment of any then<lue fecs and cxpenses of the Trusiee, including
reasonable counscl fees snd expenses, to-the extent not otherwise paid, and, then to the
payment of the whole amount of principal and interest ihen due and unpaid upon the Bonds
of such Senes. withaut prefercnce or priority of principal or uf imterest or of any inswliment
of interest over uny other insialiment of mierest. or of any Bond nver any ather Bond of such
Series. ratably, according to the smounts due respectively for principal and inictest, to the
persons entilled thereto without kny discrimination or preference except as to any differcnce
in the respective rates of interest specified in the Bonds of such Serics.

(3] if the principa’ nf all the Bonds of » Series shall have been declared due and
payable pursuan: to the provisions of Section 903 of this Anticle, and if such deciaration shall
thereafier have becn r25i:nded and annutied pursuant to the provisions of Section 903 of thus
Anicle, then, if the egg~pet. - ancipal amount of all the Bonds of such Series shall later
become duc of he declared due and payabie pursuant 10 the provisions of Section 903 of this
Aticle, the moncys remaining . : and thereafter accruing to the related Series Revenue Fund
shall be applied in accordance with subsection (b) above.

The provisions of this Seciion are in all respests subject 1o the provisions of Sccuon 901 of
this Article.

Whenever moneys art 10 be appiicd pursant 1o this Section, such maneys shall be applied
by the Truster at such times as the Trusice 1n 1ts solc diserenion shal) determine, having due regard
16 the amount of such moneys available for appt and the hikelihood of } moneys
becoming availadle for such application. Jhc dopostt of such moneys with the Paying Agent shail
constitule proper application by the Trustee, and the Trustee shall incur no fiability whatsoever t any
Owner of to any othet person for any delay in applying any such funds, so long s the Trusice acts
with reasonable diligence. having due regard 1o the circumstances, and ultimately applies such moneys
in accordance with such provisions of this Master Indenture as may be applicable at the time of
application  Whenever the Trustee shall exercre such discretion in applying such funds. it shall fix
the date upon which such apphication is 10 be made and upon such date interest an the amounts of
princtpal (o be paid on such date shall cease to accruc. The Trusiec shall give such notics as it may
dezm appropriate of the fixing of any such date, and shall not be required tu make puyment fv any
Owner until such Bond shail be surrendered 10 the Trusiee for appropriate endorsement
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10 the Districl, rescind and unnul such declaration and its consequences, but no such rescission or
annuiment shall extend 1o or affect any subseyuunt default of impair any right conseguent thereoh

Section 904.  Enforcement of R ies Uponthe b ng and ofany Event
of Defauit speaified 1 Sccuon 902 above with réspect 10 & Serics of Bonds, the Trustee or. if the
Trustec 5 unwalling or unable to act.the Owners of not less than fifry-one pervent (5 %) in aggregate
principal amount of the Bonds of such Senes then Outstarding may protect and enforce the rghts
of the Owners of the Bonds of such Sencs under Fiorida law, and undcr this Master Indenture, the
related Supplemental Indenture.and the Bonds of such Sencs, by such proceedmgs in equity or at law,
either for the specific_per of any or herein or i aid or
execution of any power heretn of in the related Supplemental Indenture granied or for the
enfarcement of uny proper icgal or equitable remedy, as the Trustee or the Owners of such Series of
Bonds. a5 the case may be, shall deem most cffectual 10 protect and enforce such rights.

Section 905.  Pro Ra Application of Funds Among Owners of o Series of Bonds.
Anything in this Master | 10 the contrary ith 8. 1f a1 any time the moneys in the
Series Funds and Accounts shall not be suffieicnt to pay Debt Service on the related Senes of Bonds
when dut, such moneys together with any monveys then availsbic or thereafier becoming available for
such purpuse. whether through the excreise of the remedics provided for in this Anticly or otherwise,
shall be applied as foliows:

(Y] Unjess the agprepate pnncipal amount of all the Bonds of such Series shall
have become duc and payabie or shal! have been declared due and payable pursuant (v the
provisions of Section 903 of this Anwle, all such moncys shall be spplied:

First: 10 the payment of any then-duc fees and expenses of the Trustee.
including reasonabie counsel fees and expenses, to the exient not otherwise pasd

Second: 10 payment to the persons entitled thereiv of ali instaliments of
snterest then duc and payabic on the Bonds of such Scries. in the order in which such
instaliimems_become due and paysble and, if the amount svailable shall not be
sufticient 10 pay in full any ‘parucular insaliment, then ta the payment rawbly.
acrording 1o the amounts due on suth instaliment, 10 1he persons-canticd thereto.
without &ny discrimination or preference excep: as 10 any difference in tie rates of
anterest specified i the Bunds of such Senes; and

Third: 10 the payment 10 the persons eniitied thereto of the unpaid principal
of any of the Bonds af such Scries which shail have become due (other than Bonds
of such Series calicd for redémption for the payment of which sufficient moneys are
held pursuani to this Master Indenture), 1n the order of their due dates. with interest
upon the Bonds of such Senes at the rates specified therein from the dates upon which
they become due to their paymen: date. andl, il the amount availebic shall not be
sufficient to pay in full the pnncipal of Bonds of such Series due on any pamcular
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Section 906. Effect of Di i r of P ings. if any p ding taken by the
Trustee ur any Owner on account of any default shail have been discontinued or abandoned for any
reason, then the District and the Owner shall be restored to their former-posittans and rights
hercunder, respectively, and all nghts and remedies of the Owners shall continue as.though no such
proceeding had been taken.

Section 907, Restriction on individual Owner Actions. Except as provided in Section 910
helnw. no Owner of any-of the Bonds shall have any right in.any manner whatever to aftect. disturd
or prejudice the secunty of this Master | of any St $ Indd . or to enforce any
right hereunder or thergunder except in the imanner herein-or therein provided. and ali proceedings
at law or 1n cquity shall be instituted and maintained for the henefit of all Owners of the Bonds of
such Series

Section 908. No Remedy Exclusive Noremcedy conferred upon the Trusiee orthe Owners
is intended In be exclusive of any other remedy herein o1 in any Supplemental Indentute provided,
and each such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder o thereunder.

Section 909. Delay Not « Waiver No delay or omission of the Trusiee or any Owner to
exercise any right or power accruing upon any default shall impair any such right or power or shall
be construed 10 be & waiver of any such defuull or an scquiescence therein: and cvery power and
remedy given to the Trustee and the Owners may be exercised from ime to time and as nften as may
b decmed expodient.

Section 910.  Right 10 Enforce Payment of Bonds. Nothing in this Articic shali aftcet or
impair the right of any Owner to enforce the payment of Debt Service on the Bond of which such
person is the regi d Owner. of the obliy of the Distnel 1o pay Debt Scrvice to the Owner at
the ime and place specified 1h such Bond.

Section 911.  No Cross Default Among Serics. Tbe occurrence of an Fyent of Default
der or under any with respect to any Senes of Bonds shall no:
constitute an Evem of Defuul: with respect to any other Senes of Bonds. unless the event giving nse
1o the Event of Default also constitutes an Event of Default der or-undes the §
Indenture with respect to such othes Senies of Bonds,

Section 912. Indemnification. Othet than to make proper draws under 8 Credit Facility,
the Trustee shall be under oo obligation to instute any suit or to take any remedial proceeding under
this Masier Ind or any Suppl 1ind of to entet any appearance of in any way defond
in any suit in which it may be mude defendant, or 10 advance its own money. of to take any steps in
the exccution of the trusts herehy created or in the enforcement of any rights and powers hercunder,
untit it shall be indemnificd 1o its saursfaction ugainst any end al) costs and expenses. ouilays and
counsel fees amd other reasonabie disbursements. and against all fiability.
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ARTICLE X
EXECLTION OF INSTRUMENTS BY OWNERS
AND PROOF OF QOWNERSHIP OF BONDS

Section 1001. Execution of Instrumenis by Owners and Proof of Ownership of Bonds
Any request, direchion, consent of other SIrument i writing required or permitied by this Master

ind or any Suppt i 1o be sigied or exocuted by Owners may be'in any numher
of concurrent insiruments of similar 1enor and may be signed or executed by Owners or their
f1ormeys or Jegal . Proof of the of any such instrument shall be sufficient

for.any purpose of this Master-Indenture and shail be conciusive in favor of the Dismet with regard
10 any wcuon taken by 1t under such instrument if venfied by any officer in any jurisdiction who. by
the laws thereof, has power v ke effidavits within such jurisdicuon, o the cffect that such
instrument was subscribed and swom 1o before him, or by an affidavit of 2 witness to such execution.
‘Where such execution is on beha!f of @ person other than an individuai such verificznon or sffidavit
shail aiso fMicicnt proof of the authority of the signer thereof,

Nothing contained in this Article shali be consirued as limiting the Trustee to such proof. it
‘being intended that the Truster may oceept any uther evidence of the matters heresn stated which it
may decni sufficient. Any request or consent of the Owner of any Bond shall bind every future owner
of the same Bond 1n respect of anything dune by the 1rustee or the Distnct i pursuance of such
request of consent.

Seciion 1002, Deposit of Bords. Notwithstanding the foregoing, neither the District nor the
Trustee shall be required to fecognize any person as.an Owncer of any Bond or 1o take any action a1
his request uniess such Bond shall be deposited with the Trustee.

ARTICLE X1
SUPPLEMENTAL INDENTURES

Section 110). Supplemeniul Indentures Without Owners' Consent The Governing Budy
from timge 10 time may authorize such hereto or datory hereof 2s shali
not be tnconsistent with the terms and provisions hereof (which supplemental indenture shali
thereafier form @ part hereof). without the consent of the Qwners, far the foliowing purpases.

(8} to provide for the initial issuance of a Series of Bonds or refunding bonds of
1 Series or bond notcs tssued an p r of 5 Semes of Bonds. or, 1o provide
fot the 1suance of Additionai Bonds of a Series provided it such Addiional Bonds sausfy
the requirements sei fonh in the Supplemental indenture relating 1o the onginal Senes of
Bonas o which such Additsonal Bonds relate; or

(b} to make any change whalsotser to the terns ond provisions of this Master
indenture. but only as such change relates to a Series of Bonds upon the original issuance
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{61 3 reduction in the agpregate principal amoun: of the Bonds required for
consent 10 such suppiemental indenture.

Inaddition 1o the foreoing. the Owners of not fess than fifty-one percent ($1%1 in agpregate
principal amount of the Bonds of a Scries then Quistanding shuli have the nght. from time o time.
anything contained in this Master indenture or in the Supplemental Indentire relasing to such Series
of Bonds 1o the contrary notwithsanding, 1o consent 1o and approve the adoption of such indenturcs

ppi 110 the Supp relating to such Series nf Bonds or umendatory thereof,

bul not hereol. as shall be deemed desirabie by the District for-the purpose of modifving. alterng,

ding. adding to or d in any parhicular, any of the provisions of such Supplemental

ind of of any supp i . provided, however, that nothing herein contatned shali

permil. of be construed as'permitting. without the cansent of all Owiiers of Bonds of $uch Sencs then
Quistanding.

aj an extension of the maturity of, or an extension of the Inierest Payment Date
on. any Bond of such Seres:

(3] a reduction in the principal. premium, or inferest on.any Bond of such Senes;

fc)  apreference ar priority of any Bond of such Senes over any other Bond of
such Serics: or

td}  arcduction in the aggrepate pnncipal amount of the Bonds of such Series
required for consent to such indenrure suppl ! W the Suppl ! Ind 3

1f at any time the Distriet shall determine thal it is desirabic 1o approve any Supplemental
indenture pursuant to this Section 1102, the District shall cause the Trustee 10 mail notice of the
prupused Supplemental indeniure 10 the Owners whuse approval s reguired. Such notice shail be
prepared by the Districr and shall brefly set forth the nature of the proposcd Supplemental indenture
and shal} state that copres thereof are on file with he Szerciry for inspection by alf attected Owners
The District shali not. howevet, be subject to any habiily tn any Owner hy reason of 1ts farjure 1o
cause the notice reguired by this Section to be mailed and any such fasiure shall not alYeet the vahidiry
of such § i when to0 and epproved as provided in this Secuon.

Whenever, at any time within one {1} year afier the date of the first mailing of such notice,
there shall be dehivered 10 the Dystrict ah instrument or mstruments in wriling purpoRing to be
executed by the Owners of the requisite principal assount of the Bonds of such Series Ouistanding
whichinstrument or shallteter 1o the proposed S I Indenture described in such

notice and shall specificolly consent 10 and approve the execution thereof in substanuaily the form of
the cony thereo! referred 1o 1n such notice, thereupor, but rot atherwise, the Gaveming Body and
the Trustcc may approve such Suppiemental indenture and cause 1t 10 be exccuted. tn substanualiy
such form., without tiabhity or responsibiisty 10 any Ouner

thereof (o: upon the vrigina sssuance of refunding bonds of 4 Semes which defease and
discharge the Supplemcnial indenture of the Series of Bonds 10 be refunded) under and
pursuant to the tenns of the Supplemental Indenure effecting such change. or

) W cure any ambiguity or formal defect or omussion ur to comeer any
inconsistent provisions in this Mastet Indenture; or

{d) to grant 10 the Owners or to the Trusiee an behalf of 0;: Owners any
sdditional rights or secunity that may lawfully be granted,

(¢)  1oaddiothe covenams and agreements of the District in this Master Indenture

other and ay 10 be observed by the District to the benefi of the
Qwners of the Outstanding Bonds;

i ta make such changes as may be necessary in order 10 reflect amendments to
Chupters 170, §90 and 288, Flonda Statutes (1999}, so fong as. in the opinion of counset 1o
thz District, such changes either {i) o not have a matcnal adverse effect on the Owners of
each Sences of Bonds to which such changes relaie: or tii)1f such changes do have a matenal
adverse efTect, that they nevertheless are required to be mede asa result of such amendmenis.
or

(8) ¢ to modify the provisions of this Master Indenture or any Supplemental
Indeniure provided that such modification docs not. 1n the wniten opinion of Bond Counsei.
materially adversely affect the interests of the Owners of the Bonds Quistanding

Section 1102. Supplemental Indenturés With Owner Consent. Subject to the provisions
conamed 1n this Secuon, and not otherwise, the Owners of not less than fifty-one percent {51% 1
aggregate pnncipal amount of the Bonds then Outstanding sha have the nght, from ume to ume,
anything conteined tn this Master indenturc to the contrary notwithstanding, ta consent to and

approve the adoption of such p ) hereto ot y hercof as shall ne
deemed desirabic by the Distnct for the purpose of modifving, ahering, amending. adding 10 o
rescinding. in any panticular. any of the pr of this Master ind provided. howcver. that

nothing bherein contained shalt permit. or be construed as permittimg, without the consent of alj
Owners uf Bonds then Qutstanding.

{a)  anexiension of the matuncy of, of an extension of the Inierest Payment Date
on, any Bond,;

- {b)  areduction in the principal, prenuum. ot interest on any Bond:

(¢} apreference ar priority of any Bond over any other Bond; or
. s

Section 1103. Opinion of Bond Counsel With Respect 10 Supplemental Indeniure in
addion v the other requirements herein set fonh with respect 1o Supplemeniai indenrures. no
Supplemental Indenturc shail be effective uniess and untl there shail have been dehvered 10 the
‘Trustee the opinion of Bond Counsel 10 the cffect that such Suppiemental Indenturc 15 permitied
pursuant ta this Master Indenture ané that such Supplemental indenture is the valid and hinding
obligation of the Disirict enforceable in accordance with its terms, exceptus the enforccabriiny thereof
may be hmited by bankruprcy, insalvency or genera) cquitabic panciples. In adduion. f such
Supplemenial Indenture refates 1o a Senes of Tax Exempt Bonds, such opirion shall also state that
suck Supplcmental Indenture wilt not adversely affect the exclusion from gross income for feders!
ncome tax purposes of interest on the related Senes of Bonds

Section 1104, Suppl ! Indy Part af I . Any Suppi i
exccuted in accordance with this Aricle and approved as to legaliry hy caunse? 10 the Disirict shall
thereaficr form a pan af this Master indenture. Except as applicable only to Bonds of 2 Series, all
of the tefms and d contained 1r any such Suppl | Ind y of this Master
Indenture shali be pan of the terms and conditions hereof.

Section 1103, Insurer or Isswer of @ Credit or Liguidity Facility os Owner of Bonds. As
fong as 2 Credit or Liguidity Fecility secunng ali or a portion of the Bonus of 2 Senes Quistanding
is in effect, the issuer of the Credit o Liquidity Facility o the Insurer. 10 the extent <o authorized in
the apphcabie Suppiemental Indenture, will be deemed 1o be the Owncr of the Bonds of such Scries
secured by the Credit-or Liquidity Facility: (i} at al} uimes for the purmpdse af the executinn and
dehvery of 2 Suppjementa} Indenture or of any amendment. change or modification of the indenture
or the apphcable Supplemental tndenture or the iniiation by Owners of any action to be undertaker.,
by the Trustee a1 the Owner's request, which under the Masier Indeniure or the apolicable
Suppleinental Indenture requircs the written approval or consent of o can be imiiated by the Owners
of at least & majoriry in principat amount of the Bonds of the Series ut the ume Outstandang: (15 at
ali tmes for the purposc of the maiking of any notice (0 Owners under the Master Indenture or the
applicable Supplemenial Indenture, and (iii) following an Exent of Defuub for of other purposes
Notwitnstanding the forcgoing., naither an insurer nor the issuer of a Credis or Licwidity Facibny with
respect 10 a Series of Bonds will not be deemed (o be un Owner of the Bonds of such Series with
respect (0 any such Sup Ind ot of any d change ot modific of the
Master indenture which wouid have the effect of permitting: (1) a change in the terms of redemption
or matunity of any Bonds of a Series Outsianding or of any instaliment of mterest therean, of (15 2
reduction in 1he principal umount vr the Redempuon Pnce thereof or in raic of interest thercon: or
(i) reducing the percentape or otherwise affecting the classes of Bnnds the consent of the Owners
of which 1s required o effeet any such modification or amendment; or {iv) creanng any preference
or priority nf any Bond of a Scries over any other Bond of such Series




ARTICLE X1)
DEFEASANCE

Section 120]. Defeasonce and Discharpe of the Lien of this Master Inidehture and

Supplementul Indentures

) if the District pays or cwuscs 10 be paid. or there shall otherwise be paud. 10
the Owners of ali Bonds the principal o Redemption Price, 1f appheable, and wnterest due or
10 become due thereon and 1he obligations under any Lener of Credit Agreement and any
Liguidity Agrezment, 3t.the umes and in the munner supulaicd therein and in this Masier
Indenture ano any Leder of Creant Agreement and any Liquidny Agreement anc pavs or
causes 10 b pard 2lt other moneys owing hereunaer and under any Suppiemental Indeimure.
mcluding any amounts thicn owing 10 tn¢ Trustee. then the bsen of this Master Inden:u-c 3nc
sl . ag and other ob of the Distnct 1o the Owners and the 1ssuct
of any Creunt Facility or Laqindity Facility shall thereupon cease, wermimate and become void
and be discharged and sausfied. in auch event the Trustee upon the request of the District
shall execute and deliver 1o the District ali such instruments as muy be desirable 1o evidence
such discharge and sansfaction. and the Trustec and the Paying Agemt shall pay over or
dehiver, as dirccted by the Distnct, all moncys or securmies held by them pursuant to this
Masier indenturc which are not required for the payment of principal, mierest or Redemption
Price, if applicabie. on Bonds not 1f d for such peyment or redemption
or for paymem of obligzuuns under any Lencr of Credit Agreement and any Liguidny
Agreement. [f the District pays or causcs to be paid, or there shall otherwisc be paid. o the
Owners of all Qutstanding Bunds or of a particular matunty, of a panicular Series or of any
part of a parucular maturiny’ ox Senes the pnncipal or Redemption Price, if applicabic, and
inierest due of L become duc thereorn, at the times and in the manner stipulated therein and
m this Master indenture, such Bonds sha)l cease to be entitled 1o any hien. behefit or secunty
under this Master Ind: and ali , &) and obligations of the Distnct to
the Owners of such Bonds shall thereupon ccase, terminate &nd become void and be
discharged and sauisfied. Anything tothe contrary in this Section 1201 norwithswnding, this
Master Indenture shall not be discharged nor shall any Bonds with respect to which moneys
or Feders! Secunties have been deposited in accordance with.the provisions of this Section
1201 cease 10 be entitied 1o the lien, penefit or secunty unoer this Master Indenrure, except

" 10.the extent that the hen, benefit and secunity of this Master Indenture and the nbligations

of the Drstrict hereunder shull be imited soiely 10-and such Bonds shall be secured solely by
and be payable soicly from the moneys or Federal Secunties so deposited

(t)  Bonds or interest instaliments for the payment or redemption of which nioneys
shail have been set aside and shali be heid i trust by the Trustee (through deposit pursaan:
1o this Masier Indenture of funds for such paysneni or redemption or otherwise) at the
waturity of redempnon daie thereof shall be deemed 1o have heen paid within the meaning
and with the effec expressed in this Secuon. All Qutstunding Bonds uf uny particular
matunty or Senes shall priog 1o the matunity or redemphion date thereof be deemed 10 have
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{c) As 1o any Vanable Raic Bonds, whether discharged and satsfied under the
provisions of subsectior: ia) o7 (b1 above, the amount required for the werest thercon shali
be calculnied o1 the maximum rate permitted by the terms of the provisions which authonaed
the sssuance of such Variable Rate Bonds: provided. however. that if on any datc. as a result
of such Vanable Ratc Bonds having bome interest o1 less than such maximum rate for any

period. the intz] amaunt of moneys and Investment Obligaions on deposit for the paymen: -

of interest on such \'zravie Rate Bonds 1s tn exvess of the 1052l amount which would have
beer required 10 be deposited on such datc in respect nf such Variable Rate Bonds in order
w fully discharge and sausfy such Bounds and obligations under any Letter of Credii
Agreement and any Liquidity Agreement pursuant to the provisions of this Section, the
Distnct.may usc the amoun: of such excess frec 2nd clear of any trust, lien, security interest,
pledge or assignmen: secunng said Vanabic Rate Bonds vr otherwise existing under this
Master Indenture or under any Letter of Credit Agreement or any Liquidity Agreement.

)y N any of the provisions of this Master indenture to the contrury,
Option Bonds may only be fully discharged and satisfied ether pursuant-1o subseciion ¢a)
abave or by depositing in the Serics Interest Account, the Series Principal Accoun: und the
Senes Redempuion Account. or 1 such other accounts which are imevocably pledged 1o the
paymeni of the Opuon Bonds, as the District may create and establish by Suppiemerial
Indenture, moneys which lagether with other muneys fowfuliy availablc therefor shall be
sufficient at the ime of such deposit 10 pay when due the maximuin atnount of principat of
and redemption price. if any, and interest-on such Opiion Bonds which could become payabie
10 the Owners of such Bonds upon the exercise of any options provided to the Owners of
such Donds; provided however. that if, a1 the timc & deposit is made pursuant to this
subsection (d). the options onginally exercisable hy the Owner of an Option Bond are no
longer exercisahle, such Bond shall not be cunsidered an Opuon Bond tor purposes of this
subsection (d). If any porion of the moneys deposited for the payment of the pruxipat of and
redemption price. if any. and interest on Option Bonds s not required for such purpose and
18 not nceded 10 reimburse an Insurer or an issuer of any Credst Facility or Liquidity Facility,
for ohirgations under uny Leiter of Credit Agreement or any Liquidity Agrecment, the Distnct
may us¢ the amount of such excess free and clear of any trust. licn. security interest. pledge
or assignment securing such Opiion Bonds or otherwise existing under this Master Indentyre
or any Leiter of Credut Ag: ar Laquidiry Agr

) Anything in this Master Indenture 10 the contrary notwithstanding, any moneys
heid by the Trustec or any Paying Agent in trust for the payment end discharge of any of the
Bonds which remain unclaimed for six (6) years afier the date when such Bons have become
duc and payable, either at their stated maturity dates ar by call for earlier redemption, if such
moneys wete beid by the Trustee or any Paying Agent at such date. or for six (6) years after
the date of deposit of such moneys if depo: with the Trustee or Paying Agent afler the
date when such Bonds became due and payable, shall, at the wnticn request of the Distnct
be repaid by the Trustee or Paying Agent 1o the District. as 1ts absolulc property and free
from trust, and the Trustee or Paying Agen: shall thereupon be reicased and discharged with
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;

been pard within the meaning and with the effect expressed in subsection (a) of this Section
12013 (1) 1 case-any of such Bonds are 10 be redeemed on any date pror to thair mamunty.
the District shall have given 10 the Trusice v7 the Bond Registrar afres ocable instructons
accepled in writing by the Trustce or the Bond Registrar to-mail as provided in Arucle 111
nolice of redemption of such Bonds on such date: (1) there shajl have been deposited with the
Trustee either mongys 1 an amount which shall be sulficrent. or Federal Securines, the
principai of and the interest on which when Guc shall, as demonstrated 1 an Accoununt's
Ceruficate. provide morieys which..together with the moneys, »f any. deposited with the
Trustee at the same treme. shull be sufficicnt, 10 pay when due the principal or Redempuon
Pncc. 1t appiicable, and interest due and 1 become due on sa:d Bonds on or prior 10 the
redemption doie Or manitity daic thereol. as the case may be: - (ni) the Distnct shall have
@ ver the Trustee ar the Bond Registrar in form satisfaciony 10 1t irrevacable mstroehons to
mail, pusiage prepaid. to cach registered Owner of Bonds then Outstanding at the aadress,
if-any, appearing upan the registry bouks of the Dismct, a notice to the registered Owners of
such Bunds and to the Registrar that the deposi required by t1i) above has been made with
the Trustee and that such Bonds wre éeemcd to have becn paig i accordance with this
Secuor 1201 and stating such maminty or redemption date upcn which moneys are to be
availahle for the payment of the pnnetpal or redemption price., 1f applicable, on such Bords:
and.(v} an opinion of Bond Counscl to the eflect that such defeasunce 1s permiited undes this
Master Ind ang the Suppl relating to the Senies of Bonds so defeased
and that, 1n the case of Tex-Exempt Ronds. such defeasance will not sdvenely affect the 1ax
exempt status of such Senes of Bonds. Neither Federal Sccunihies nor moneys deposiied with
the Trustee pursuant 1o this Section 1201 nor principal of interest payments on any such
Federa! Secunues shall be withdrewn or used for any purpose other than, and shall be held
in trust for, the pavment of the principal ar redemption price. if zppiicable_ and interest on
such Bonds: provided that any eesh recerved from such principal or interest payments on such
Federa! Securities deposited with the Trustee: (i) to the exient such cash shai not be required
&t any mc for such purpose as evidenced by an Accouniant's Ceruficate or, and W the extent
all obhigations under any Letier of Credit Agreement or any Liquidity Agreement are sausfied,
s determined by an insufer or &n wssuer of any Credit Facility and any Liquidsty Faciliy
securing the Bonds with tespect to which such Federal Securines huve been sc deposited.
shalf be paid over upon the dircetion of the District as recerved by the Trustes, free and clcar
of any trusl, lien, pledae or assignment sccuring such Bonds or otherwise exisung under tis
Master Indenture; and (1:) 1o the exient such cash shail be required for such purpose at a later
dasc. shail. to the extent pra ble. be reinvesied in Federal Securitics marunng at umes and
tn amounts sufficien: 10 pay when due the pnncipal or redemption pnce. if appsicable, and
nterest 1o become due on such Bonds, or obtigations under any Leticr of Credit Agreement
or any Liquidity Agreement, on of prior to such redempiion date of maturity date thereof, as
the case may be, and interest camed from such reinvestments shail be paid over as received
by the Trustee to the Districl. free and ciear of any hen. pledge or security interest secunng
such Bonds or otherwise existing under this Master Indenture. - For the purposes of this
provision, Federal Secur:ties mezns and includes enly such sccuninies which shali not be
subjcet 10 redemption pnor to their mamanty other than at the option of the nolder thercof
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fespect thereto and the Owners.shall look oniy fo the District for the pavmeni of such Bonds.
pravided. however, that before being required 10 make any suck payment o the Distnct, the
Trusiec or Paying Agent shali. a1 the cxpense of the District. cause 1o be maiied, pestage
Prepaid. 1o any Insurer or any wssues of any Credit Facilty or | gty Faciliny. and te each

registerce. Ownres of Bonds ther Ourstanding at the address, of ary. appearing upon the
registry books of the Distnct. a natice that such moneys remain unclimes and that, afier a
date named in such notice. which date shall be not Jess than thiny (3 days afie: the daie of
the marhing of such noice. the balance of such moneys then unciaimed shafl b¢ retarmed 1o the
Distrcr. .

in the event that te principul and redempuion pnce if applicable, und 1nterest
i ¢ pard by the Insurer pursuant to 3 municipa; hon urance poilcy.
ment and predge aik! ail covenanis, apseements and other abligations of the Dastrict
1o the Owners of such Bonds shat! continue 10 exist and the Insarer shall bc subrogaled to the
nghts of such Qwners

® Anvitung in this Mastcr Indenture to the contrary sotwithsanding, the
provisions of the foregoing subsections (bj through (1) shall apply to the dischz: ge of Bond<
of a Series and 10 the discharge uf the ficn of any Supplementa! Indenfure secunny such Scres
of Bonds as though each reference 10 the "Masier Indenturc” werc 2 reference to such
"Suppiemental Indeniure™ and as though each reference 10 *Bonds Quisianding™ were a
refercnce 10 the "Bonds of such Senes Outstanding ™

Section 1202. Moneys Held in Trust  All moncys and obhipations held hy an-escrow o
paying agent of trusics pursuant 10 this Section shalt he held in trust and the principal 2nd interest of
sai0 obligzhions when received, and sad muneys. shali bk applicd to the payment. when due, af the
principal. interest and premium. f any, of the Bands to he pard or to-be called for redemptior.

ARTICLE X1it
MISCELLANEQUS PROVISIONS

Section 1301. Effectof C Al covenunts, stipul hig: g
of the District conained in this Masicr Indenture shall be deemed to be covenants. stipulatibns.
obligations and agreements of the District and of the Goveming Body of the District to the fuii exteat
suthonzed or permitied by law. and all such covenants. tati bligati i ap shelt
bind or inure 1o the benefit of the successor or successors thereof from time to ume ang any officer.
board. body or commission to whom or to ‘which any powes or duty affecting such covenants.
bl and ag shal) be dby orin d with law

‘Excq‘l as otherwisc provided herein, all rights, powers and prvileges conferred. and duties
and Liabiiitics imposed. upon the Distnet or upen the Goserring Budy by this Masier Indenture snall
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he ised or by the G ing Body. or by such other officers, board, body or
commuasion as may be required by law o exertise such powers or 1o perform such duties

No covenant, stip b or herein shall be deemed 10 be &

B or agr ol'.uy member, ugent or employes of the Governing

Booy m hls or her mdmdual np-:ny. and neither the members of the Governung Body nor any
official exceuting the Bonds shall be hable personaily on the Bonds or be subject 10 any personal
Tiability or accountubility by reason of the issuance thereof.

Secrion 1302. Manner of Giving Notice so the Distriey and the Trustee. Any nouce,
dermand, direction, reques! o7 other nstrument suthorized of required by this Master indenture 10 be
given to of filed with the District or the Governing Body shall be deemed to have been sufficiently
given or filed for all purposcs of this Master Indenture if and when sent hy centified mail. relum
teceipt requested:

To the Distnct, addressed to:

District Manager

Miromar Lakes Community Development District
210N Unsversity Dnve. Suste BOU

Coral Spangs. Flonda 33071

To the Trustee, addressed to:

First Union Narional Bank

One First Union Financial Center

200 South Biscayne Boulevard, 14th Floor
Miami. Fionda 33131

Anention: Corporate Trust Department

or t such other adiress as shali be provided to the other party berelo in writing,
Al} documents received by the District and the Truste under this Masier [ndeniure shull be

‘retmincd in thew p subject at al bie umes upon bie notice (o the inspection
ol any Owner and the agents and representatives thereo!.

Section 1303, Manner of Giving Notice 1o the Owners. Any notice, demand, dircction.
request, or other instrument authorized of required by this Master Indenture to be mailed to the
Owners shall be deemned 1o have been sufficiently maricd if maiied by first class mail. postage pre-paid.
10 the Owners st their addresses #5 they appear al the time of mailing on the registration books
maintained by the Bond Registrar. i

Section 1304, Successorship of Districs Officers. if the offices of Chairman, or Secretry
shall be sbolished or any (wo or more of such offices shall be merged or consolidated. or in the event
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Section 1310, Effective Date. This Master Indenture shall be effective as of the dule first
above-writien.

SEAL MIROMAR LAKES COMMUNITY
DEVELOPMENT DISTRICT
ATTEST: By:

Charman. Board ot Supervisors

Secrewry

SEAL FIRST UNION NATIONAL BANK, as Trustee

By:

Authonzed Signatory
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of a vacancy in any such olTice by rcasoh of death, resignation, removal trom office or otherwise, or
in the event any such ofticer shall become incapable of performing the dulies of his office by reason
of sickness. absence from the Distnet or otherwise, all powers andaltob and duties
1mposed upon such officer shall be performed by the officer succeeding to the pnncipal functions
thercof or by the officer upon whom such powers, abligations ond dutics shall be imposed by law,

) Section 1305. 1 is Provisions. Ali pr of any } and parts thereof.
which are inconsisient with any of the provisians of this Master Indenture are bereby declared to be
inspplicable to this Master Indenture

Section 1306. Further Acts. The officces and agents of the District are hereby authorized
snd direcied to do ail the scts and things required of them by the Bonds and this Master Indenture.
for the full, punctual and compiete performance of ail of the temus, covenants, provisions and
sgreements cantained 10 the Bonds and this Masier indenture.

Section 1307, Headings Not Part of Indenture. Any headings preceding the texts of the
several Articles and Sections hereol and any table of contents, marginal notes or footmotes appended
10 copies hereof shall be sniely for i of and shall not 2 part of this
Master indenture, nor shall they affect its meaning, construction-or effect.

Section 1308, Effect of Partiol Iavslidity. In case sny one or more of the provasions of this
Master indenture or of any Bonds shall for any rcason be held to be illegal or invalid. such iliegahity
or nvalidity shall not affect-any othér provision of this Masier Indenture or of the Bonds, but this
Master-indenture and the Bonds shall be construed and enforced as if such illegal of invalid provision
had not been contained therein. The Bonds are issued and this Master Indenture is adopted with the
inteni that the laws of the State of Florids shall govem their consiruction

Secrion 1309. Anorney’s Fees. Any reference herein to the term “artomeys’ fees” or "legal
fees” ar words of like import shail inciude but not be bimited 1o fecs of lcgal assistants and paralegals
and focs incurred in any and all legal proceedings, including any tial of appellate level proceedings,
and any sales wax thereon
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EXHIBIT A

FORM OF REQUISITION

The undersigned, an Authorized Officcr of Miromar L.akes Community Development District
{the "District™) hereby submits the foll for dasb under and pursuant io the
terms of the Master Trust Indenture from lhe Dmncx to First Union Nationa! Bank, as trustee (the
“Trustes™). dafed as'of December 1, 2000 (the "Master Ind ). as ded and
bythe | ) Supplemenial Indenture from the Dnsmcx fo the Trustee. dated as of |
(the Master | as and suppl d1s b fier referred to as the "Indenture™) (all
capualized terms used heren shall have the meaning ascribed to such term in the Indenture)

(A}  Requisition Number:
(B)  Name of Puyee:
{€C)  Amount Payahle:

(D) Purpose for which paid of incurred (refet alse to specific contruct if amount
is due and payahle putsuant 10 u contract anvolving progress pn‘mznu or.
sustc Costs of Issuance. if applicable)

(K}  Fundor Account and subacx: ifun);.frun vhich sement 10
be made:

The undersigned hereby certifics that {obligations in the stated amount set forth above have
been incurred by the Distnct, that each disbursement set forth above 15 x proper charge against the
[ ] Acqusition and Construction Account and the subaccount, if any, referenced above, that each
disbursement sct forth abave was incurred in ion with the acqui and of the
[ ] Projeci and cach represents 8 Cost of the | ] Project, and has not previously been paid] OR
fthis requisiuon is for Costs of Issuance payabie from the Costs of lssnancr Account that has not

previously been pard]

The undersigned hereby further certifies that there has not been filed with o served upon the
District notice of any hen, right to hen, or anachment upon, or claim affecting the nght to receive
pavment of, any of the moneys payable to the Payee-set forth above. which has not been released or
will not be released simuitaneousty with the payment hereof.
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The undersigned hereby funher cenufies that such requisiuon contains no ilem representing
peyment on account of any rewined percentage which the Distric is at the date of such certificate
entitied 1o rewain ’

M this isition is for & dit from other thun the Costs of Issuance Account of for
paymesm of capitalized miterest. there shall be shached 8 resolution of the Govermng Body of the
Distnct approving this requisition or the opproving the specific contract wath respect 1o which
disbursements pursuani 10 this requisition are due and payable.

Attached hereto arc onginals of the invoice(s} from the vendar of the property acquired or
services rendered wath respect o which disbursement is hereby requested.

MIROMAR LAKES
COMMUNITY DEVELOPMENT DISTRICT

By:

Authorized OfTice:

CONSULTING ENGINEER'S APPROVAL FOR NON-COST OF ISSUANCE
AND CAPITALIZED INTEREST REQUESTS ONLY

If this requisition 15 for 8 disbursement from other than Capiulized Interest or Costs of
Issuance. the undersigned Consulting Engineer hereby certifies that this disbursement is for a Cost
ofthe{ }Projecrandis with: (1) the applicab ition or ion contract: (ii)
the plans and specificaians for the portion of the | ] Project with respect 10 which such
disbursement is being made; snd, (i1) the repon of the Consutung Engincer anached as sn Exhibit 1o
e ) Suppiemental indenture, as such report shali have been amended or modified on the date

hereol

Consulung Lngineer
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FIRST SUPPLEMENTAL TRUST INDENTURE
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FIRST SUPPLEMENTAL
TRULST INDENTURE

THIS -FIRST SUPPLEMENTAL TRUST INDENTURE (the "First Suppiemental
indcnture”) daicd as of December 1, 2000, trom MIROMAR LAKES COMMUNITY
DEVELOPMENT DISTRICT (the "Distnct”) to First Union Natonal Bark. as Trustee (the
“Trustee”). 8 nanoral banking association existing under and by virtuc of the laws of the United
States and ainthorized 10 acce prand execute trusts of the character herein set out. with its dessgnated
corporaie trust office logaied 1n Miam:, Flonda and its designaled office and 2ost office address
focated 31 One First Union Financial Center. 200 South Biscayne Bouievard. :4th Fioor. Miami,
Floridz 33131, Anention: Corporate Trust Depanment.

WHEREAS, the District has entered into a Master Trust Indenture. dated as of December §.
2000 {the "Master Indennzre”) with the Trustee 10 secure the issuance of s Miromar Lakes
Commumity Devclopment hstrict Capial improvement Revenue Bonds (the “bonds”s. wsuable in
one or more sénes from time to nme: and

WHEREAS, the Governing Body of the District duty adopied Resotution No. 2000-13, on
Scp 19, 2000, providing for the &nd construction of the 2000 Project (hereinafter
defined). providing emmaxcd Coslsahhe 2000 Project, defining assessable property 10 be benefined
by the 2000 Projeci. defining the pormon of the cost of the 2000 Project with respect 10 which
Assessments will be imposed and the mannet in which such assessments shall be levied against such
benefitied property within the District (the "Assessments”). directing the preparation of an assessment
roll. and. statng the intent of the District to issue bonds of the District sccured by such Assessments
to finance the costs of the acquisition and construction of the 2000 Project (the "Preliminary
Assessment Resolution™ s and the Governing Body of the District duly adopted Resolution No. 20011
on Octobur 26. 2000. followiny a public hearing conducted s accordance with the Act, 10 fix and
eswblish the assessments and the benefined property (the "Assessment Resolution™), and

WHEREAS. pursuant to Resolutions Nos. 2000-12 and 2001-6. adopted by the Goverming
Budy »f the District on September 19, 2000 and November 21, 2000, respectively (collectively, the
"Bond Resotutior”). the District has authonized the 1ssuance, salc and detivery of $41.925.000 of ity
Miromu: Lukes Community Devilopment Disirict Capital Improvement Revenue Bonds. Senes 2000
(the "2000 Bonds™. 1n one or more Senes and two Sencs. comprised of $14,530.000 of its Myromar
Lakes Community Developmeni District Capital Improvement Revenue Bonds. Series 2000A (the
"2000A Bonds™) and $27.395,000 of 11s Mitomar Lakcs Community Developmaznt District Caprial
improvement Revenue Bunds, Series 20008 (the "2000B Bonds"), and authonz¢ d the execution and
delivery of the Masier Indenture and this First Supplemental indenrure to secure the issuance of the
2000 Bonds and 10 se1 forth the 1erms of the 2000 Bonds. and

Section 407 Tax Covenants and Rebaie Accounts . . o .12
Scchion 408 Establishment of 2000 Revenue Account in Revcnue Fund.
Apphcation of Revenves and Investment Earnings . 12
ARTICLE V
CONCERNING THE TRUSTEE
Scction 501 Acceptance by Trustee ... ... ... . . 15
Secuarn 302 L of Trusice's R lity i
Scction 203 Trustec's Dunies cee e . . . . 15
ARTICLE VI
ADDITIONAL RONDS
Section G0 No Parity Bonds . . ....... PN e . Lo 18
ARTICLE VI
MISCELLANEOUS
Section 701 Confimation of Master Indenture ., . . o 16
Section 762 Continuing Disclosure Agreement ... .. ... B
Sevtion 703, Collection of Assessinents . .. . 16

Lxhibit A - Description of 2000 Pra)m
Exhibit B - Foun of Bonds
Exhibit C - Tax Regulatery Covenants

WHEREAS. the Districi will apply the pinceeds of the 2006 Bonds to. (13 finance the Cosis
of acquining, construcing and equipping vertain assessuble 1mprovements (the “2000 Projeal™s: (i)
pay cenam costs associated with the 1ssuance of the 200G Bands: (11} make 2 deposit inta the reiated
Series Reserve Accounts for the benéfii of all of the 200C Bonds. and (1v) péy a pertion of the interes:
10 become duc on the-2000 Bonds; and

WIIEREAS. pursuant 10 the Constitution and laws of the State of Fiorida, panicularly
Chapter 75, Flondy Swtutes (1999). as amended. the Bonds werc vahidaied ty judgmen: of the
Circuit Coun for Lee County. Florida. rendered on November 6. 2000, the penod fnr appeai having
expired and no appeat from such finul jJudgement having been hen. und

WHEREAS. the execution and dehivery of the 2000 Bonds anc of this First Suppicmenta:
tndenture have been duly authonzed by the Govemn:ing Body of the Distnct and il things necessary
10 make the 2000 Bonds. when executed by the District and authenncaied by thy Frusics, \ahd and
binding icga!l obligations of the Distnict and 10 make this First Supplemenwas! Inuenture 3 vahd and
binding agreement und. together with the Master indenture. u vahd and binding hen on the §rust
Cstaic {2s defined in the Master Indenture) have been done,

NOW TUHEREFORE, KNOW ALL MEN BY THESE PRESENTS, THiS FIRST
SUPPLEMENTAL TRUST INDENTURE WITNESSETH"

That the Dustrict. in consideration of the premises. the accepiance by fhe ~rustee of the trusts
hercby created, the mutual covenants herein contained. the purchase and acceptance of the 2000
Bonds by the purchaser or purchasers thereof, and other goad and valuable consideratior, receipt of
which is hereby acknowledged, and 1n order to further secure the payment o the principai and
Redemption Price of. and interest on. ali 2000 Bonds Qutstanding {as defised in the Master
indcnture) trom time 10 time. according to therr tenor and eftect, and such other payments required
10 be made under the Master Indenture or hereunder, and such nther payments due under any 1ener
of Crcdit Agreement or Liquidity Agreement {as defined in the Master Indentiire), and to funher
secure the observance and performance by the District of all the covenants. expressed ot implied
the Master Ind m this First 8 Ind und in the 2000 Bones' {u) hus executed
and del i this First Suppls !ind and (b) docs hereby. in confimmation of the Master
Indenture, grant. bargain, seli. convey. trunsfer, assign and pledge unio the Trustee. and unto its
successors in the trusts under the Master Indenture, and to them and their successors and assigns
forcver, ali right, titie and tnterest of the Distict. in. 10 und undes. subject 1o the terms and conditwons
af the Master Indenture and the provisions of the Master indenture pertaining 10 the application
thereof for or to the purposes and on the terms set forth in the Master Indenture the rev enues densed
by the District from the Assessments (the “2000 Piedged Revenues™) and the Funds and Accounts
texcept for the 2000 Rebute Account)established hereby (the "2000 Pledged Funds 2nd Accounts™)
which shall compnse a part of the Trust Estaie securing the 2000 Bonds (the “2000 Trust Estate”).
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TO RAVE AND TO HOLD all the same by.the Master Indenturc grantsd, bargaincd. sold.
conveyed. transferred. assigned and piedged, or agreed or intended 50 10 be. (o the Trusier and its
AUCCERNOTE in said frust and o 1t and its assigns forever;

IN TRUST NEVERTHELESS. except s in cach such case may otherwise be provided in

the Mmcr Indenture. upon the terms und usts a0 the Indenture set forth for the equai and

benefit, seeurity and pr ion of all and singular the presznit and future Owners of the

2000 Bonds issued or 10 be issued uner and sccured by this First Suppiements! indenture, without

i prrity o as 1o licn or atherwisc. of any oix 2000 Bond cver any ather 2000
Bond by reason of priority in their issue. sale or execution;

PROVIDED FURTHER HOWEVER, that if the Districl. its sccessoes or assigns, shall
weli and truty pay. of cause to be paid, or malke due provision for the payment of the principal and
Redempiion Price of the 2000 Bunds or any 2000 Bond of a particular matunity issued, secured and
C ding under this First Ind: and the interest due ur 1o become duc thereon,
&1 the times and in (he manner mentioned 1n the 2000 Bonds and this First Supplemenial indenture,
actording to the truc intent and meaning thereol. and shalt well and truly keep, perform und observe
all the covenants and conditiony pursuant 10 the torms of the Master Indenrure and this First

di to be kepl. pertt d and observed by iL. and shall pay or cause 10 be paid

1o lhc Trustee il sums of monty due or w become due 10 it in uaofmnu with the terms and
P of the Master I and this First Suppit then upon such final
this Supr ond the rights hereby grunied shali cease and terminace, with

tespect 1o il 2000 Bonds or any 2000 Bond of a panicular maturity, otherwise this First
Supplemental Indenture. xhall remzin in full force and effect;

THIS FIRST SUPPLEMENTAL INDENTURE FURTHER WITNESSETH, and it is
expressly declared, that all 2000 Bonds issucd and sceurcd hercunder are 1o be issucd, suthenticated
and delivered and 2l of the rights and property pludged 10 the paymen! thereofure o be deslt with
and disposed of under. upon and subject to the terms,
trusts. uses and purposes as in the Master Indenture (except as m»cnd:d dlruun or by crnphuuan

by this First i ing this First d, and the
Distncl has agreed and eovenanted, and doces herehy agree and covenant. with the Trustee and wilh
the respective Owners, frum time 1o time, of 1he 2000 Bonds. as tollows:

ARTICLE ]
DEFINITIONS

Section 101.  Definirions. All terms used herein that arc detined in the recials hereio are.
used with the same meaning herein uniess the context clearly requires otherwise. All terms used
herein that are defined in the Mastcr indenture arc uscd with the same meaning hercin (including the
ust of such terms.in the recitals hereto and the pranting clauses hereof) unless (i) expressly given a

*2000 Bonds™ shall mean collectively, the Senies 2000A Bonds and the Series 20008 Bonds.

“2000 Investment Obligations® shall mean those described under the d
of “investnent Obligations™ in the Master indenture.

"2000 Pledged Revenues” shall mean the Assessments.

*2000A Assessment Principal” shall mean the principal amount of Assessments received hy
the Distniet which represent 8 proporuonats emount of the pnncipal of end Amortization instaliments
of the 2000A Bonds, other than Delinquent Assessment Principal and 2000A Prepayment Principal.

*20008 Assessment Principal” shall mean the principa! smount of Assessments received by
the Distrier which repeesent a proportionate amount of the principal of and Amortization Instailments
of the 20008 Bonds. other than Delinquen Assessment Principal and 2000P Prepaymment Principal.

20004 Prepoyment Principal” shall mean the excess amount of J000A- Assessmen!
Pnincipal received by the Distnct over the 2000A Assessment Principal included within an Asscssment
appearing on any outstanding nnd unpald ax bill, whether or not mandated to be prepaid in

! with Lhe A

"2000B Prepayment Principal” shall mean the excess amount of 20008 Assessment Principal
received by the District over the 2000B Assessment Principal included within an Assessment
appeanny on any outsianding and unpnld x bill, whether or not mandaiedd 1o be prepuid in

rd with the A Pr

“2000 A Reserve Account Requirement” shall mean the lesser of @ (A) Maximum Annuat
Debt Service Requirement for all Qutstanding 2000A Bonds, (B) 125% af the average annual debt
service for all Outstanding 2000A Bonds, or (C) 10% of the proceeds of the 2000A Bonds calculated
as of the date of original issuance thereof

*2000 B Reserve Account Reguirement” shall mean (A) on the date of initial issuance of the
2000B Bonds, the fesser of: (i) Maxymum Annual Debt Setvice Requirement for ell Quistanding
20008 Bonds, (ii) 125% of the average annuat debt service for all Quistanding 20008 Bonds. or (iii)
10% of the proceeds of the 2000A Bonds calculated as of the date of onginal issuance thereof, and
{B) atanytime after the daic of initial issuance, shalt mean 10% of the Deemed Ovsianding principal
amount of the 2000B Bonds. from timce 1o time.

*Nominee” shall mean the nomihee of the Bond Depository, which may be the Bond
Depository. us determined from time 10 time punsuant Lo this Supplemental Indenture.

different meaning herein or (ii) the context clearly rcqhi'n: olherwise Inaddition. uniess the wnll;l
clearly requires otherwise, the following terms uscd herein shall have the following meanings:

“Assessovent Interest” shall mcan the interest on Asscssments received b the Disines which
15 pledged to the 2000 Bands.

“Assessment Proceedings™ shall mean the proceedmgs of the District with respect to the

levy and coliection of the A i but not imjied 1o Resaluions No

2000- 13, 2000-14 and 2001 - 1, adopted by the Governing Body of the Dustrict, and any supplementa)
proceedings underiaken by the District with réspect 1o the Assessments.

"Assessment Revenues” shall mean Asscssments received by the Distnet from the ievy thercof.
on the benefitied lands within the Disinet and which are pledged to the 2000 Bonds.

“Bond Depositery”™ shall meun the secunies depository from tine (o iny: under Section 20+
hereaf. which may be the District

*Bond Participants" shall mean those broker-dealers, banks and other financia! tnsurutions
from time (v time fur which the Bond Depository holds Bonds as securities depository

*Deemed Ousstanding” shall mean, solely in the case of the 2000B Bonds, the aggrepate
Onsunding principsl amount of ’0008 Bonds, reduced by the result of dividing (x} thc amount on
depasit in the 20008 Prepay an the 2000 R Account by (y) .90

*Delinguent Assessmeni interest” shalt mean Assessment interest deposited by the District
with the Trustee on or after the date on which such Assessment Intcrest has. or would have. become
debnguent under Siate fow applicabie Lhereto.

*Delinguent Axsessment Principal” shall mean Assessment Princinal depesited by the Distnct
with the Trustes on or after the date on which such Assessment Principel has, or wouid have, become
dehinquent under State low applicable thereto.

"DTC” shall meun The Depository Trust Conipany, New York, New Yorl , and its successors
and assigns.

"Interest Payment Date” shall mean each May | and November |, commencing May i,2001

"2000A4 Bonds” shall mean $14,530.000 Miromar Lakes Community Development Distnct
Cepital Improvement Revenuc Bonds. Senes 2000A

*20008 Bonds” shall mean $27.395.000 Miromar Lakes Community Dx veiopment District
Capital Improvement Revenue Bonds, Senes 20008

ARTICLE 1}
AUTHORIZATION., ISSUANCE AND PROVISIONS OF 2000 BONDS

Section 201.  Authorization of 2000 Bands; Book-Emtry Only Form. 7he 2000 Bonds arc
hereby authorized to be issucd in two Series 1r the aggregate principal amount of $41.925,000 for
the pumoses enumeraied in the recitals heret o be designated "Miromar Lakes Communuty
Development Disinet Capstal Improvement Revenue Bonds. Senes 2000A™ in the initial principal
amount of $14,530,000 and "Miromar Lakes Communsty Development Distnct Capital Improvement
Revenue Bonds, Series 20008 in the intial pnincipal amount of $27,395.000 Te 2000 Bonds shali
be substantially in the form sct forth as Exhbit B-to this First Suppiemental Indenture. Each 2000A
Bond shall bear the designation "2000AR" and cach 2000B Bond shal) bear the designation
"2000BR" and rhall be numbered consccutively from § upwards

The 2000 Bonds shall be initially issued in the form of u separate singie ceruficeted fully
registered 2000 Bond for each Senes and maturity thereof. Upon inital issuance, the awnership of
each such 2000 Bond shall be registered in the registrulion books kept by the Bend Registrar in the
nume of Cede & Co,, as Nomince of DTC. the initial Bond Depository. Except as provided in this
Section 201. all of the Outstanding 2000 Bonds shall be registered in the fegistn: tion books kep: by
the Bund Registrar in the name of Cede & Co., as Nominee of DTC

With respect 10 2000 Bonds registered 1n the registration books kept by “he Bond Regisirar
in the name of Cede & Co.. as Nominge of DTC. the Distrct, the Trusiee. the Bond Reyistmt and
the Paymng Agent shall have no responsibility or obligation to any such Bond Parucipant or 10 any
indirect Bond Paricipant. Without imiting the tmmediately preceding sentence: the District, the
Trustee. the Bond Regisirar dind the Paying Agent shat) have no responsibility or obligation with
respect 1o ti) the accuracy of the records of DTC. Cede & Co. or any Bond Pantizipant with respect
ta any ownership interest in the 2000 Bonds. (1) the delivery to any Bond Parucipuni o any other
person other than an Owner. as shown in the registration books kep! by the Bond Registrar, of any
notice with respect to the 2000 Bonds, inctuding any notice of redemption. of (it} the payment Lo uny
Bond Participant or any other person, other than an Owner, as shown in the registration books kept
by the Bond Regrstrar, of any amoum with respect (o principal of, premwm. if any. or interest on the
2000 Bonds  The Disinct, the Trusice. the Bond Registrar and the Paying Agent may treat and
canxider the persan in whose name each 2000 Bon 1s registered in the registration books kept by
the Bond Reyistrar as the absolute owner of such 2000 Bond lor the purposc ol payment of principat,
premium and interest with respect to such 2000 Bond. for the pumpose of giving notices of
redemption and other matters with respect to such 2000 Bond, for the purpost of registening transicrs
with respect 1o such 2000 Bond. and for alt other purposes whatsoever. The Paying Agent shali pay
all principal of, premium. if any. and inlerest on the 2000 Bonds oniy to or upon the order of the
respective Owners, as shown in the regisiration books kept by the Bond Registri or their respective
artorneys duly authorized in writing, as provided herein and all such payments shail be valid and
effective tn filly sarisfy and discharge the District’s abligations wi iih 1espect 1o p: yment of principal
of. premaum, if any, and interest on the 2000 Bonds 10 the exicnt of the sum or sums so pard  No
person oiher than an Owner, as shown in the regtstration books kept by the Band Registrar, shall
reccive 2 ceruticated 2000 Bond evidencing the obiigalion of the Disirict to make payments of
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principal, premiium, 1 any. and interest pursuant w the provisions hereof. Upon ddwery by DTC w
the Distnct of wanen notice to the effect that DTC has iined to 8 new N in
place of Cede & Co.. and subject 10 the provisions herein with respect 10 Record Dates, the words
*Cede & Co." tn thus First Supplemental indenture shall refer to such new Noranee of DTC: and
upon recaipt of such a notice the Disinut shall promptly deliver a copy of the same 10 the Trustee,
Bond Registrar and the Paying Agent

Upon receipt by the Trustee o the District of written notice from DTC: (i} confinming that
DTC has received wniticn nouce from the District to the effect that a continuation of the reguirement
1hat afl of the Outstanding 2000 Bonds be registered in the registration book: kept by the Bond
Registrar in the name of Cede & Co.. as Nominee of DTC, 1s not in the hest intetest of the beneficial
owners of the 2000 Bonds or {ii} 10 the effect that DTC is unsbie or unwalling W discharge its

and no Bond D v willing to undertake the functions of DTC
h:reundﬂ can be found which is willing and able 1o ke such fu npon and
customary 1erms. the 2000 Bonds shali no longer be d (o being regy din the i

books ket by the Bond Registrat in the name of Cede & Co.. as Nominee of DTC. bu‘: may be
repisiered in whatever nume or names Owners 1ransferming of exchanging the 2000 Bonds shall
in with the proviss hercof

Section 202.  Terms of 2000 Bonds. The 2000 Bonds shall be Term Bunds, shall be issued
n two sertes. shall bear interest at the fixed interest rates per annum and shall mature in the amounts
and on the dates sct forth below:

Principal Interest Marunty
Senes Amount. Rate My D)
2000A $14,530.000 . 1.3715% 2032
2000B $27.395.000 7.25% 2012

Section 203.  Dating: Inferest Accrual. Each 2000 Bond shall be dated Decembar 1,.2000
Each 2000 Bond alse shall bear 1ts date of authentication. Each 2000 Bond shal! bear interest fron
the Interest Paymenmt Date (o which mierest has been paid mext precedmig the date of i
authentication, unless the date of its authentication: {1) 15 an interest Payment Dale lu which interest
on such 2000 Bond has been paid. in which event.such 2000-Bond shall bear irterest from iis datc
of authentication, or (ii) is prior to the first Interest Payment Date for the 2000 Bonds. in which
event, such 2000 Bond shall bear interest from its date. Interest on the 2000 Bonds shatl be duc and
payabie on each May 1 and November 1, commencing May 1. 200). and shall be computed on the
basis of 2 36(-day year of tweive 30-day months

Sevtion 204, Denominations.  The 2000 Bonds shall be issued 1n Authonzed
Denominations: provided. however. that the 2000 Bonds shall be delivered to the initial purchasers
thereof only in aggregate principal amounts of $100.000 ar integral muluples of Authonzed
Denominations in excess of $100,000.

{1 An Engincers' Cémificate or Engineers’ Cenificates which set forth the estimated Cost
uf the 2000 Project:

1g) - A cenified copy of the final judgment of validatiun in respect of “he Bonds together
with a ecruficate of no appeal

ARTICLE i
REDEMPTION OF 2000 BONDS

Section 30]. 2000 Bonds Subject 1o Redemption. The 2000 Bonds are subect (o
redempiion prot 1o matunty as provided in the form thereof set forth as Exhibit B 1o this First
Supplementa! Indenturc.

Secrion 302.  Priority o) ption From Excess Acquisition ond C ion Account
Proceeds . Excess moncys on depos-l 1n the 2000 Acquisition and Construction Fund which are-to
be dep into 8 2000 Prepay in the 2000 R P Account in accordance

with Section 403(b) hereof shall first be deposited 1nto the 2000B Prepsyment Subaccount and used
for the p of the 20008 Bonds until such time as all of the
Owistanding 2000B Bonds have becn paid. or payment thereof provided for, and, thereafier, shall be
deposited into the 2000A Prepayment Suhaccount and used for the extrao-dinary mandatory
redemption of the 2000A Bonds

ARTICLE IV
DEPUSIT OF 2000 BOND PROCEEDS AND APPLICATION THEREOF;
ESTABLISHMENT OF ACCOUNTS AND OPERATION THEREOF

Section 40].  Establishmeni of Accounts. (a) Therc erc horeby éstabhished, the fuliowing
Funds end Accounts.

(8} ‘There ure hereby hed within the Acquisition.and C ion Fund heid by
the Trustee the foliowing accounts.

(i) 22000 Acquisition and Construction Account,
(i) 2.2000 Costs of issuance Account.

{b) - There are hereby established within the Debt Service Fund held by the Trustee: (i) a
2000 Debt Scrvice Account and therein 2 2000A Sinking Fund Account, 8 200U Sinking Fund
Accuuniand 2 2000 Interest Account: and (n) a 2000 Redemption Account, erd, therein & 2000A
Prepayment Subaccount, a 20008 Prepuymunt Subaccount and an Optional Redemption Subaccount.

Section 20S.  Paying Agent. The District :ppmfu.s the Trusiee as Paying Agent for the 2000
Bonds.

Section 206. Bond Registrar. The District appoints the Trustee as Bond Registrar for the
2000 Bonds.

Section 207.  Conditions Precedent 1o Issuance of 2000 Bonds. In adilition w complying
with the requirements sct forth in the Master Indeniure 1n connection with the issuance of the 2000
Bonds. all the 2000 Bonds shall be exccuted by the District for delivery 1 the Trustee and thereupon
shall be authenticated by the Trustee und delivered to the District or upon its order, but only upon
the further receipt by the Truatee of:

[£}] Certified copies of the Assessment Proceedings:
{b)  Executed copies of the Masier Indenture and this First Supplemuntal Indenture;

«©) A Bond Counse! opinson to the cfiect that: (1) the Disunct has e right and power

undcr the Act us amended 10 the dale of such opinion to authorize, execute and deliver the Master
ind: and this First Sup .and the Master Inds and this First S
Indenture have been duly and lawfully authorized, exccuted and delivered by the Distnct. are in full
force and cifect and ase valid 2nd binding upnn the Distnerand enforceable in accordance with their
respective terms; (i) the Master i ded and by this First &
Indenture, creates the vaiid pledge which it purpum 1o-ereale of the 2000 Trust }-slale in the manner
and to the extent provided in the Master and this First S d L and {ing
the 2000 Bonds are vihd, binding, speciat obhigations of the District, enfnrcahk in accordam:e with
their terms and the 1erms of the Master | and this First § . subjevt 10
bankruplcy, insolvency or other laws affecting the rights of ereditors generally and entitied 1o the
bencfits of the Act.as amended 10 the date of such opinion, and the 2000 Bonds aave been duly und
validly authorized and issued in accordance with law and the Master Indenture and this Furst
Supplemenia! Indenture:

() An opinion of Counsel W the Distrct v the effect that the District has good right and
lawful authority under the Act 1o undertake the 2000 Project being financed with the proceeds of the
2000 Bonds, subject 1o obtaining such hicenses, orders.or otht authorizalions as are, at the dae of
such opinion, required tn be obtained from any agency or regulatory body having, lawful junisdiction
in order to undertake the 2000 Projcct. that all proveedings undertaken by the [iisinct with respect
10 the Assessments have been in accordance with Florida Jaw and that the Distnet has taken all action
necessary 10 levy and imposc the Assessmenis, the Assessments are icgal, valid ard binding first liens
upon the property against which such Assessments are madc, cocqual with the lien of all state,
county, district and municipal taxes, sspenior in dignily Lo al} other liens. tities and claims. until paid;

(3] A certificate of an Authonzed Officer 10 the effect that. upon the authentication and
dchivery aof the 2000 Bonds. the Distnict will not be in defauh in xhc performan e of the terms and
provisions of the Master | or this First Supp H

) There is hereby cstablished wathin the Reserve Fund held by the Trusice 8 2000A
Reserve Account and a 2000B Reserve Account. which shall be Jountty held for the benefit of ail af
the 2000 Bonds. withnut distinction us 1o Senies of 2000 Donds and withaut priv ilege o prionty of
one Series of 2000 Bonds over another:

() There is hereby established within the Revenue Fund heid by he Trustee a 2000
Revenue Account; and

{¢) There is hereby estublished wathin the Rebate Fund held by the Trustee a 2000 Rebaie
Account.

Section 402.  Use of 2000 Bond Praceeds The ner procesds of sale of the 2000 Bonds.
$41,549.848 61, shatl us suun bs practicablc upon the delivery thereof 1o the Trustee by the District
pursuant to Section 207 of the Master indenture, be applied as foliows.

@ $4,962.329.60. representing Capitalized Interest and $169,872.61
representing Accrued Interest, shall be deposited to the credit of the
2000 fnierest Account:

{b)  $1,205,581.26 has been deposited 1o the credit of the 2000A Reserve
Account and $2.304.326.56. sha!f be deposited to the credit of the
20008 Reserve Account:

ey $125,000.00 shall bc deposited 1o the credit of the 2000 Cost- of
Issuance Account: and -

(d)  '$32.782.737.5R shall hc deposited ta the credit of the ‘|)0(7
Acquisition and Canstruction Account.

Section 403. 2000 Acquisition and Construction Account. (a) Amounts on deposit in the
2000 Acquisiion snd (.nnstrutuon Account shatl be #pplicd 10 pay the Costs ¢f the 2090 Project
upon pli with the T set forth in Section 503(b) of the Masier Indenture.

(b)  Any balance remaining afier the Date of Completion and afier reaining the amount,
if any, of all remaining unpaid Costs of the 2000 Project set forth in the Engineers’ Certificate
establishing such Daie of Comptetion, shall he translerred tn and deposited in the 2000 Redemption
Account ond apphed 1o the £ Y Red of the 2000 Bends 1n the order ot
prionty set forth in Section 302 herrofmd in the manner prescribed in the forn. of 2000 Band set
forth as Exhibit B hercto

Section 404, Costs of Issuance Accounr. The amount deposited in the 2000 Costs of
issuance Account shall, at the wntien directian of an Author:zed Officer 10 the Trusiee. be used 10
puy the costs of issuance relating to the 2000 Bonds. At the written direction of an Authorized
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Officer, any amounts deposited in the 2000 Costs of Issuance Account which are not necded to pay
such costs shali be transtcrred over and deposited into the 2000 Acquisitior. and Constructio:.
Account and used for the purposes permiiied therefor.

Section 405. 20004 Keserve Account end 20008 Reserve Account. fumounts on deposit
in the 2000A Reserve Account and 20008 Rescrve Account shail be used only for the purpose of
making payments into Lhe 2000 interest Account. the 2000A Sinking Fund Account and the 20008
Sinking Fund Atcount to pay the 2000 Bands; without distinction as to 2000 Bonds and without
privilege or priority of one 2000 Bond over another. when due when Lhe moneys on depasit sn such
Accounts therein and available therefor are insufficient and fur no othet purpose. Such Accounts
shali consist only of cash and Investment Obligations.

Amything herein of in the Master indenture 1o the contrary porwithstandi1g, simuitaneousty
with dcposit by the Trusiee of 20008 Prepaymeni Principal into the 2000B Prepayment Subaccount.
the Trustee is hereby auth dand directed the 2000B Reserve Account Requirement
and to transfer-any resulting excess an deposit m the 2000B Reserve Account into the 20008
Prepayment Subaccount W be used for the Y Y ion of 20008 Bonds as
provided for herein and therein.

Notwithsanding the foregoing, on the earliess date on which there is on deposit in the 2000A
Reserve Account, sufficient monies, leking mte scount other monics availablc therefor, 10 pay and
redeem all of the Quistanding 2000A Bonds. together with accrued interest and tecemption premium,
ifany, on such 2000A Bonds to the earliest daw of redemplion penmutted therein and herein, then the
Trusiee shall transfer the amount on deposn in the 2000A Reserve Accourt into the 20004

h inthe 20 Actount 1 pey xnd redeem ali of the Uuistanding
2000A Bonds on the carlicst datc permitied for redemption therein and herein, On the earliest date
on which there is on depaosit in the 20008 Reserve Account. sufficient monies, taking into account
othet munies aveiable therefor, 1o pay and redecm alf of the Outstanding 2000B Bonds. together with
acerued inierest and redemptson premium, if any, an such 2000B Bonds to 14e earliest date of
redemptlion permitted therein and herein, then the Trusice shall oanster the amount on.deposit mn the
2000B Reserve Account into the 20000 Prepayment §: in the- 2000 Redemp Account
10 pay and redeen: all of the Outstanding 200UB Bonds on Lhe tarliest daie permitted for redemption
therein and herein.

iv)  Delinquent Assessmens Interest. which shall first be apphied to restore the
‘smount of any withdrawat from the 2000A Keserve Accdnt of the 20008 Reserve Account
1o pay the imterest on 200K) Bonds. and, the haiance, if any. deposited inte the 2000 Revenue
Account, and

) ali other Assessment Revenues, which shall be deposited into the 2000
Revenue Account

Moneys other than Assessment Revenues, shall, at the written direction of the District be
deposied into the Optional Redemprion Subacvount of the 2008 Redemption Account and used 10
pay the poncspat of and premium. if any. an (K0 Bonds calied or to be called ‘for opuional
rederapuion at the writien direction of the Distriet in accordance with the provisions for optionai
redemmpuion af 2000 Bonds as set forth in the form of 2000 Bonds attachcd hertto.

{c) On each March 15 and September 15 (or if such March 15 or September 15 15 not o
Busincss Day. on the Business Dey next preceding such day), the Trustee shall decermine the amaunt
on depasit in the 2000A Prepayment Subaccount or the 2000 B Prepaymen: Subuccount of the 2000
Redemption Account, reapectively, and, if the balance theréin is greater than zero. shali transfer from
the 2000 Revenue Account for deposit inio such Prepayment Subaccount. zn a-nount sufficient to
increase the amount v deposit therein 10 an inepral multiple of $5,000, and, shall thereupon give

notice and cause the d p of the comesponding Series of 2000 Bonds
on the next succeeding Interest Paym:nt Date in the maximum aggregale principz! amount for which
moneys are then on deposit in such Propay S in withi the provi for

extravrdinary redemption of such Senes of 2000 Bonds set forth in‘the respective form of 2000 Bond
attached hereto. Section 3.01 hereot. and Arucic il of the Moster Indenture.

(d)  OneachMay | and November | {or if such May { or Novemhcr 1 is not a Business
Day. ther on the Business Day precedir.,, such date}, the Trustee shalt transfer from wnounts on
dcpostt 1 the 2000 Revenue Accuunt 1o the Funds and Accounts designated below, the following
amounts in the following order of prionty:

FIRST. 10 the 2000 Interes: Account of the Debt Service Fund, un amount equal o
the amount of nierest payable oa alf 2000 Bonds ther Outsianding on such May | or
November 1, jess any amount alrcady on deposit in the 2000 Interest Account not previously
ercdited.

SECOND, in the case of the 20004 Bonds, to the 2000A Stnking Fund Account. the
amount, if any. cqual to the difierence berweer: the Amuortization inswliments of ali 20004
Borls subjevt to mandatory sinking fund redemption on each May 1. and the amount alrcady
on depostt i the 20004 Sinking Fund Account not previvusly credited 2 d. in the case of the
2000B Bonids. un the matunty date thereof. to the 2000B Sinking Fund Account. the amount,
if any, equal 1o the difference betwecn the then-Outstanding principal arwount of the 20008
Bonds and any wmount already on deposit in the 2000B Sinking Fund Account not previously
credited:

Section 406, i Insiaih {31 The A Insiail wre estahlished
for the 2000 Bonds shult be-as set forth i the forms of Bonds arached hereto

. {b) Upun any rtdempnun uf 2000 Bonds ofa scncs {other than 2000 Bonds o1 such
Series din d with i) and oth:r than 2000 Bonds
of such Series redeemned at Lhe direction of the Lhstnet accompanicd by a cash flow ceruficaie as
required by Section 506(b} of the Master Indenture}. the District shall cause 10 be recalculated ané
delivered to the Trusiee revised Amortizstion instaiiments recalcufated 0 as to-emortize the
Qutstanding pnncipal amount of the 2000 Bonds of the Series sn redeemed in subslantially cqual
annual instaiiments of prncipal and nterest {Subject 1v rounding 1w Authonzed Denominations of
principal} over the remaining term of such Series of 2000 Bonds.

Section 407,  Tax Covenants and Rebate Accounts. The District shali comply with the Tax
Regulatory Coverunis st forth as bxhubit C to this First Supplemental indentusc, a5 amended and
supplemented from time 1o time in accordance with their terms.

Section 408,  Establishment of 2000 Revenue Account in Revesue Fund; Applicanion of
R and | Earmings. (a) The Trustee 15 hereby authonized and direcied to estabhish
within the Revenue Fund a 2000 Revenue Account into which the Trustee shall deposit any and all
amounts reqmrzd whe depuaued therein by this Section 408 or by any other provision of the Master
ind orthis § and any other amounts or payments specifically desipnated
by the Disurict pursuant 10 a wrnitten d ot by a Supp ind for s1d purpose. The
2000 Revenue Account shali be heid hy the Trusiec scparate and apar from ali other Funds and
Accounts heid under the Indenture and from alt otier moneys of the Trustec

(b} The District shall deposit Assessment Revenues with the Trustee immsediately upon
receipt topcther with 8 wnitien accounting sciting forth the amounis of such Assessment Re
m the following categoriex which shal! he deposited hy the Trusiee into the Funds snd Accounts
cstublished hereunder as foliows:
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(i} 2000A Assessment Principal. which shali be deposited into the 20004 Siking
Fund Account and 20003 Assessment Principal, which shail be depasited into the 20006
Sinking Fund Account:

(1)  2000A Prepayment Principul, which shafl be deposited nto the 2000A
Prepayment Subaccount in the Redemption Account and 20008 Prepayment Principal, which
shall be deposited into the 2000B Prepay in the Red: Aczovut,

(i) 2000A Dehinguent Assessment Principal, which shalt first be apphied 1o restorc
the amount of any withdrawal from the 2000A Reserve Account 10 pay the principal of 2007
Bonds. and. the balance, f any. shali be deposited inio the 2000A Sinking Fund Accountand
2000B Delinquent Assessment Principal, which shall firsi be applied 10 restore the-amount of
any withdrawal from the 20008 Reserve Accouns w pay the principat of 2000 Bonds. and,
the baiance, if any, shall be deposied inta the 2000E Sinking Fund Account:
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THIRD, 10 the 2000A Resenve Account. the amaount. if any, which & necessan to
inake the amount on deposit thzrein equal 1o thy 200UA Reserve Account Requirement with
respect 1o the 2000A Bonds and 10 the 20008 Reserve Account. the amaunt, if any. which
15 n2cessary to meke the amount on depusit therein equal ie the 2000k Reserve Accoun:
Requircment with respect o the 20008 Bonds. and

FOURTH, the balance shall be retained in the 2000 Revenue Aczount.

{e) On any datc required hy the Tax Regulatory Covenants. the Dustnict shatl give the
Trustee written dircction. and the Trustee shall, wrunsfer ovei i froms the 2000 Revenue Account to
the Kebate Account estahtished for the 2000 Bonds in the Rebate Fund in accorderice with the Master
indenturc. the amount duc and owing w the Umied Startes, which amount shalt-be paid. 1o the United
Stales. when duc, in accordance with such Tax Regulatory Covenanis.

)] On orafter each November 2, the Trustee shall, ai the wrtten dire tion of the Disurict
transfer io the Distnict the balance on deposit in the 2000 Revenue Account an such November 2 1o
be used for any lawful Distnct purpose; provided, howevcr, that or: the daie of such proposed transfer
the amount 'on depostt in the 2000A Reserve Account and the 2000B Reserve Account in the Debs
Service Reserve Fund shall be equat to the aggregate Reservé Account Requiremenls, and, pravided
further. that the Trustee shall not have actual knowiedpe of an Event of Defau.t under the Masicr
Indenture or hereunder relating 1o any of the 2000 Bonds. tnciuding the puyment of Trustee's tees and
expenses the due.

@ Anything herein or 1n the Master Indenture 10 the contrary notwii 1slanding. camings
on investments 1n alt of the Funds and Accuunts heid as secunty for the 2000 Bonds shall b invested
only in 2000 Investnient Oblgations, and furthér. camings on the 2000 Acquisiticn and Constrisciion
Account and the subsccounts therein shall be feiamed, as realized. in such Accounis ar subaccounts
and used for the purpose of such Account or subaccount. kamings on invésoments in the 2000
Sinking Fund Accounts and the 2000 Redempuion Account shall be depasited as reahzed. to the
credit of the 2000 Revenue Account and used for the purposc of such Account

Carmings on mvestments in cach 2000 Reserve Account shall be disposcad of i fullows

(O] if there was no deficiency 1ax defined in Section $09 of th: Master indenturey
n the related Senes 2000 Reserve Account as of the most recent date or: which amounts or
depost: in'such Rescrve Accoun: were safued by the Trusiee, and if mowithdrowals have heer
made from such Rescrve Accout: suice steh daie which have created a deficiency. ther
carmngs on investments in such Reserve Account shalt be depasited, as provided in (i
below.

it} W as of tiw-last date on which 2mounts on deposit in a 20¢ O Rexene Accoun:
were vaiued by the Trusiee there was & deficioncy fus derined 1n Section $09 of the Masics
fndenturet in such Reserve Account, of if after such date withdrawais have been ma :
22000 Reserve Account and have created sach u deticrency . then eaming s on tnvestments i
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buth-of the 2000 Reserve Accounts shall be deposited 10 the credit of the Reserve Account
a3 10-which there is.a-deficiency until the amount on depostt therein cquals the corresponding
Rewerve Account Requi and shall be deposited ns provided in (iii) below; and

(i) excepias provided in (i) and (ii) above eamings on the 200(! Reserve Acsounis
shall be aliocated 1o and deposited inw the 2000 Revenue Account.

ARTICLEY
CONCERNING THE TRUSTEE

Section 501, Accepimnce by Trustee The Trusice ucuepts the trusts devlarcd and provided
in this First Supplementai indenture and agrees to perform such trusts upon the terms and conditions
et forth in the Master indenture.

Section $02. - Limitation of Truster's R ibiliry. Tht'lmﬂct shal. not be responsible
n sny manner for the duc ion of this First S by the District or for the
recitsls contained herein, ali of which afe snade solely by the District.

Section 503. Truster's Duties. Ewrpl us uhtrwuz :xpressly sated in this First
Suppiemental indenture, the rights, benefits, privileg and inuring to the
Truster under the Master Indenture, inchuding, pamcuhny. Anticle V! thereof shall spply tu the
Truster hereunder,

ARTICLE VI
ADDITIONAL BONDS

Section 601. No Parity Bonds. The Dystnct covenants and agrees that so jong as there are
any 2000 Bonds Ouwtanding, it shall not cause or permit 10 be caused any lien. charge or claim
againss the 2000 Trust Estsie, provided, huwever, thut the District reserves the nght 1o issuc bonds,
notes of other obligations payable from or securcd by the 2000 Trust Estate pledged to the 2000
Bonds. but only 50 Jong as such bunds, noles or eiher-ubligations are not entitled 1o a iien upon or
charge agsinst the 2000 Trust Cstate equal o prior Lo the lien of this Supplementa! indenture securing
the 2000 Bonds. Euch bund, pole ur other obliganon 1ssued pursuant to the authonty of the

g sentence shalt Jy state on the face thereof that such obligation is, and such
ubhganon shall be, subordinute and n-u':nur in right of lien:and poyment to the lien of the Master
I and this First Sup on such 2000 Trust Estate and the rights and
lunedu of the holders ol such subordinale debt (W peymeni and upon defuull thereon snd under any

securing such subordinate debt shail not be subject to action for collection or acceieration
thereof except upon the exercise of und subject 1o the first and prior righls of the Trustee und Owners
of the' 2000 Bonds 10 payment and the control of dics and acccieration granted h der and
under the Mosier Indenture.

IN WITNESS WHEREOF, Miromar Lakes Community Development District has caused
these presents to be signed in its name and on its behalf by its Chairman. and ity official seal td be
hereunto affixed and atiested by its Sccretary. thercunto duly authorized, 1w to evidence its
acceptance of the trusts hereby created. the Trustee has caused these presents to be signed in its name
and on its behalf hy us duly authonzud ofticer. and its corporate seal 1o be hereunte affixed.

SEAL MIROMAR LAKES COMMUNITY
DEYELOPMENT DISTRICT
Attest:
By, .
Secretary Chairman, Board of Supervisors
SEAL FIRST UNION NATIONAL BANK,
as Trustee
By.

Authonzed Signatory

ARTICLE VI
MISCELLANEOUS
Section 70). Conf ion of Master Indi As by ths First
S | 3 the Masicr indh is in sl respects rlnl'ned and eonfirmed. and this First
Supplcmmul {ndeniure shall be read, tak:n and construed as 4 pan of the Mastur indenture o that
all of the nights, dies. terms, and B of the Masier Indenture,

except insofur uy modified herein, shall apply and remain in full foree and eflect with respect to thi
Firs: Supplemental Indenture and 10 the 2000 Bonds issued-hereunder.

Section 702.  Continuing Disci Co p y with |h=
an delivery hereof. the District has executed :nd i daC ing Disc n
arder to comply with the requirements of Rule 15¢2-12 wumnlyled under the Qetunu:s and
hxchange Act of 1934, The Disirict covenants and agrees 10 comply with the provisions of such
g D A however, s s<i forth therein, failure to s comply shail not
consiwte ln Event o{Defnuh hercunder, but, instead shall be by
or any other means of specific performance.

Section 703.  Collection of Axsessmenrs. Anyihing herein or in the Maruer indenture 1o the
sontrary otwithsanding, the District shali not be required to coliect the Asscssments corresponding
to the 2000B Bonds usirig the Uniform Collection Method. nor shalt the District b: required to collect
the Assessments comresponding 1o the 2000A Bonds using the Uniform Collection Methud until such
time &s the property subject to the Assessments corresponding to the 2000A Bonds is platted and a
distinct ad valorem property tax identification number has been assigned by Uhe Property Appraiser
therelo.

{Remainder of nage imentionally ieft blank)

. EXRIBIT A
Description of 2000 Project




EXHIBIT B
EQRMS OF 2000 ROND
(TEXT OF 2000A BOND FACE)
No. 2000RA- $14.530,000.00

United States of America
State of Florida
MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT
CAPITAL IMPROVEMENT REVENUE BOND, SERIES 20004

Interest Matunry Dated
Ratg ate Date cuse
Registered Owner: CEDE & CO.

Principai Amount:

MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT, & community
development disiticl duly crested and existing pursuant 1o Chapter 190, Florida Statutes (the
“Dismet”), for value received. hereby promises to pay (but only out of the sources heremafier
mentioned) 1o the registered Owner set furth above. or registered assigns, on the maturity date shown
hereon. uniess this Bond shall have been called for redemption in whole or in part and payment of the
Redermption Pnce (as defined in the Indenture mentioned hercinaficr) shall have been duly made or
provided for, the pnncipat nmoum shown above and to pay (but only ou of the sources hereinofier

d)interest on th incipal wnount bereof from the most recent interest Payment
Date to which interest has been paid or pmnded for, or. if nointerest has been paid, from the Dated
Daie shown above on May 1 and Novemnber 1 of euch vear (wuch, an "Interest Paymens Datc”),
commencing on May §, 2001, unt] peyment of said principal sum has been made ot provided for. at
the rate per annum set forth above  Notwithswnding the foreguing. if eny interest Payment Date is
nui 2 Business Day {as defincd 1n the Indenture hereinafter mentioned), then all amounts due on such
Intcrest Payment Date shall he payahie on the first Business Doy succeeding such Interest Payment
Date. bu: shall be deened paid on such Interest Payment Date. The interest sn payabie. and
punciualiy pasd or duly provided for, on any Interest Payinent Dute will, as providzd in the indenture
{us hereinafier defined). be paid 10 the registered Owner hereof at the elose of business on the regular
record date for such interest, which shall be the fifieenth (15th} day of the celendar month next
preceding such Interest Peyment Date. or. if such day is not 2 Business Day on the Business Day
immediaicly preceding such day, provided. however, that on ot afic: the vccurrence-and continuance
of an Event of Defauli under clause () of Section 902 of the Master Indenture (hereinafter defined).
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=RBONDS RATHER, DEBT SERVICE ANDANY OTHER AMOUNTSREQUIRED TOBE PAID
PURSUANT TO THE MASTERINDENURE, YHE SUPPLEMENTAL INDENTURE.OR THE
2000 BONDS. SHALL BE PAYABLL SOLELY FROM. AND SHALL BE SECURED SOLELY
BY. THE 2008 PLEDGED REVENUES AND THE 2000 PLEDGED FUNDS PLEDGED TO THE
2000 BONDS, ALL AS PROVIDED HERLEIN, IN THE MASTER INDENTLRE AND IN THE
SUPPLEMENTAL INDENTURE

All acts, condinens and things tequired by the Constitution and laws of the Stale of Florida
and the ardinances and resalutions of the Distnc to happen, existand be peérformed precedent so and

in the assuance of this Bond and the of the {nd . have happened. «xist and have been
perfomied as <o required. This Bond shali not be valid or become abligatory for any purposc o be
entitled 10 any benefit or secunty under the Indenture until # shall have been authensicated hy the

exccution by the Trustee of the Certificate of Authentication endorsed hereon.

THE TERMS AND PROVISIONS OF THIS BOND ARE CONTINUED ON THE
REVERSE HEREOF AND SUCH CONTINUED TERMS AND PROVISIONS SHALL FOR ALL
PURPOSES HAVL THE SAME EFFECT ASTHOUGH FULLY SET FORTH AT THIS PLACE

IN WITNESS WHEREOF, Miromar Lakes Community Development District has caused this
Bond to bear the signature of the Chainnan of its Board of Supervisors and the ofTical seal of the
District to be impressed or imprinted hcreon and attested by the signature of the Secretan: 10 the
Board of Supenvisors

Attest MIROMAR LAKES COMMUNITY
DEVELOPMENT DISTRICT
Dy
Secretany . Board of Supervisors Charman. Board of Supcrvisors
{Official Seal]

the peyment of intcrest and princepal or Redemption Price or Amortization Instalisents shali be made
by the Paying Agenm (hereinaficr defincd) 1o such person. who. on a special record date which is fixed
by the Trustex. which shalt be st maore than fificen (15) and not less than fen (19) days prior 1o the
date of such propusd payment. sppears on the regisiration books of the Bond Registrar as the
registercd Ownet of this Bond.  Any payment of principal, Maturity Amount or Redemplion Price
shali be made only upon prese hercof at the d trust office of First Union
Nauenal Bank. localed in Miami, Flonda. or any sitemnate or paying agen! (coll

the “Psying Agent”) Payment of intcrest shall be made by check or drafi (or by wire transfer 1o (hc
regisiered Owner set. forth above if such Owner requests such method of payment n Wrlng on ot
prior 10 the regular recurd date for the respective sntcrest payment lo such account &s shall be
specified in such request, but only if the registered Owner set forth bove cwns not fess than
$1,000.000 in aggregale principal amount of the 2000 Bonds. as defined below). Interest on this
Bond will be computed on the basis of 3 360-day yeat of rwelve 30-day months

This Bond is one of a duly authorized issue of bonds of the District designated “Capital
Improvement Revenuc Bonds, Senes 2000A” in the aggregate principal amount of §14,530.000 (the
"2000A Bonds™)and "Capital Improvement Revenuc Bonds. Serics 2000B" in the aggre gate pnacipal
amouni 6f $27.395.000 (the "2000B Bonds"} (the “2000A Bunds,” and the *200LB Bonds" ogethcr
with any othcr Bonds issued under and governed by the terms of. the Master Indenture. arc
hereinafier collccively referred 10 as the "Bonds”), under a Master Trust indenture, duted as of
December 1, 2000 (the "Master indenture”), between the District and First. Union Nationai Bank,
lncal:d in Miami, Florida, as trustee (the "Trustee”). as amended and supplemented by a First

1 datcd as of D 1. 2000 (the "Supp ! *).berween the
District and the Trustee (the Master | as and i by the Supplementat
indenture 1s hereinsfier referred to as the “Indenturc”). The 204X Bonds arc 1551 ¢d 1n an aggregate
principal amount of 541,925,000 ta: (i) finance the Costs of acquiring, constructing and equipping
certain assessable improvements (the “2000 Project®). (1) puy cemain costs essociated with the
issuance of the 2000 Bonds; (iii) make a deposn into the related Series Reserve Accoumts for the
benefit of 21l of the 2000 Bonds; and {iv) pay & portion of the interest 10 bevon ¢ due on the 2000
Bonds

NEITHER TH!IS BOND NOR THE INTEREST AND PREMIUM, IF ANY. PAYABLE
HEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS
OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF
FLORIDA TH1S BOND AND THE SERIES OF WHICH IT IS A PART ANL* THE INTEREST
AND PREMIUM. IF ANY. PAYABLE HEREON AND THEREON DO NC'T CONSTITUTE
EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN
UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE MASTER
INDENTURF OR IN THE SUPPLEMENTAL INDENTURE AUTHORIZING THE ISSUANCE
OF THE 2000 BONDS. NO OWNER OR ANY OTHER PERSON SHALL EVER HAVE THE
RIGHT TO COMPEL THE EXFRCISE OF ANY AD VALOREM TAXING POWER OF THE
DISTRICT OR ANY OTHER PUBLIC' AUTHORITY OR GOVERNMENTAL BODY TO PAY
DEBTSERVICEOR TOPAY ANY OTHER AMOUNTS REQUIRED TO BE FAID PURSUANT
TO THE MASTER INDENTURE, THE SUPPLEMENTAL INDENTURE. OR THE 2000
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[FORM OF CCRTIFICATE OF AUTHENTICATION
FOR 2000A BONDS)

This Bond i» unc of the Bonds of the Senes designated. herein, descr bed 1n the withine
mcenuoncd Indenture.

FIRST UNION NATIOVAL BANK,
as Trustee
Datc of Authenucabon

By
Authonzed Signatury

[TEXT OF 2000A BOND}

This Bond 1s issued under and pursuant to the Constitulion and laws of the Statc of Florida.
particulurly Chupter 190, Flonda Statutes (1999 ). and other applicable provisions of iaw and pursuant
10 the Indenture, executed counterpants of which Indenture are on file a1 the corporate trust office
of the Trusiee "Reference 1s hereby made to the Indenture for the provisions. 2mong, others, with
respcu to the custody and application of the proceeds of Bonds issued under the Indenture, the

and d of s and the tunds charged with-and pledged 16 the payment of the
principal, Maunty Amount and Redempuinn Price nf, and the mierest on, the Bonds, the nature and
extent of the security thereby created. the covenants of the District with respe ct o the levy and
collection of Asséssments' (as defined 1 the Indenture), the terms and condininns under which the
Bonds arc or snay be issued. the nghts, duties, obligations and immunitics of 12¢ District ahd the
Trusiee under the Indenture and the nghis of the registered Owners of the Eionds. and, by the
acceptaree of this Bond. the registered Owner hercof assents to i of the provisions of the indenture
The X! Bonds arc equally and ratably secured by the 2000 Trust Csiate. without preference or
pnarniy of ene 2000 Bond over another The Suppl i1 duesnut 2 12¢ the issuance
of any additiona} Bonds ranking on a panty with the 200K Bonds as 1o the lien and pledge of the Trust
Esiate.

The 2000 Bonds are 1ssuabic only as registered bonds without coupons in current intesest
form 1n denominations of $5.000 or any integral multiple thereof (an *Authonzed Deriomination™}
This Bond 1s transferahle by the registercd Owner hereof or his duly autherized attamey at the
designated corporate trust office ol the Trusice in Miami, Flonida, as Bond Registrar (the “Bond
Registrar”}. upon surrender of this Bond. accompanied hy a duly executed instrument of transfer in
form and with guaranty of signature reasonably satistactory 10 the Bond Registrar. subject 1o such
reasonahle regulations as the District or the Bond Regisirar ay prescribe, and upon payment of any
1axcs or other governmanta! chargss inciden: to such transte:. Upon any such transfer 3 new Band
ar Bands. in the same agyregate puncinal amouvnt as the Bond o1 Bunds transferred. wiii be issued
to the transferce. Afthe corporatc trusi oftice o7 the Band Registrar in Miami. Fiorida. 1n the manner
and suhiec! 19 the hmitations and conditons provided e the indenture and within:t cost except for
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any tax or other governmental chirge, Bonds may he exchanged for an cqual 1ggregaie principal
amount of Bonds of the same maturity, of Authonzed Denominations and bearing interest at the samc
rate o7 rACs.

The 2000A Bonds may. ot the option of the District be calied for redempiion us a whole, 8t
any time, or in pan on any Inicrest Payment Date, on or afier May |, 2011 (less than al} 2000A
Bonds 10 be selevied by lot). at the R r Prices des ol principal amount)
set forth in the following wbic ptus accrued inierest from the mast recent Interest Payment Date to
the redemplion dale.

Redemption Periods Redcmpuon
(Daes Inclusive) Pnees:
May 1.201) through April 30, 2012 102%
May 1, 2012 through April 30, 2013 101
Mey 1, 2013 and therealier 100

The 2000A Bonds are subject to mandatory redemption in pan by the District by lot prior 10

theit scheduled maturity from moneys in the 2000A Sinking Fund Accoun! esiablished under the

1 Ik In 3! of applicable Amortization Installments (as defined in the

Master Indenture) al the Redemption Pricc of the principal amuunt thereof, without premium,

together with accrued inlerest 10 the date of redemption on May | of the 'years and in the principal
amounts set forth below:

May ! Amortization May] Amortization
of the Year installment of the Year  Instaliment

2003 135,000 2018 415,000
2004 145,000 2019 445,000
2005 160,000 2020 480,000
2006 170.000 2021 515.000
2007 185.000 2022 555000
200¥% 200,000 2023 595,000
2009 215,000 2024 645000
2010 230.000 2025 690,000
2011 - 245,000 2026 745.000
2012 . 265,000 2027 §00.000
2013 285.000 2028 865.000
2014 305,000 2029 930,000
2015 330.000 2030 - 1.000.000
2016 355.000 20 1,080.000
2017 385,000 2032 - 1.160.0007
*Maulunty
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the Indenture and the Owners thereof shall have no nghts an respeet of such 2000 Bonds or such
purtions thereof so alled for redemplion excepl 1o receive payments of the Redeniption Price thereof
50 held by the Paying Agent. Further nouce of redemption shall be given by the Bond Regrswrar 1o
cenain regisiered secunties depositories and infortnation services as set forth in the indenture. hut
no defect in sa1d further notice nor any failure to give all or any portion of such further notice shall
in any manner defeat the effectiveness of a call for redeinption if notice thereo” is given as above
prescribed.

The Owner of this Bond shall have no right 10 enforce the provisions of 1he indenture or to
instiluie yction 10 enforce the covenants thercin, or 1o take any action with respect to.any Event of
Default under the Indenture, or 10 instituic, appear in or detend any suil or other proceeding with
respect thereto, except as provided in the Indenture

In certain cvents, on the conditions, in the manner and with the effect =gt forth in the
Indenture. the principal of all the 2000 Bonds then Qutstanding under the Indentu-e may bevome and
miy br declared due and payable before the staed maturihes thercof, with the interest accrued
thereon

Modifi or of the Muster | or ofany ind ! | thereto
may be made only 10 the extent and in the circumsiances permitted by the Master Indenture.

Any moneys held by the Trustec or any Paying Agent in trust for the peymcent and discharge
of any Bond which remain unclaimed for stx (6) years afier the date when such Bond has become due

and payahle, cither at its stated marunty daics or by call for carlicr redemption, 1f such moneys were’

held by the T'rusice or any Paying Agent at such dalc, or for six (6} years afier the daie of deposit of
such moneys if deposited with the Trustec of Paying Agent afier the date when such Bund became
due and payabie. shall be paid 10 the District, and thereupon and thercafier no clainant shall have any
nights againsi the Paying Agent to or in respect of such moneys.

ifthe District deposits or causcs to be deposited with the Trustee funds or-Federal Securities
(as defined in the Indenture} sufficient 10 pay the puncipal or redemption pncc of any Bonds
becomimg duc at matunty or by call for redemption in the manner set forth in the Indenture, together
with the mterest accrued 10 the due date, the lien of the 2000 Bonds as 1o the Trust Estaie shull be
discharged. cxcopt for the rights of the Owners thereof with respeet 10 the funds ao deposited as
provided in the Indenture.

This Bond shait have all the qualities and incidents. including neg: hty, of
securities within the meaning and for all the purpuses of the Uniforn Commercial Code of the State
of Florida

This Bond is ssued with the intent that the laws of the State of Flonda shall guvern its
consuuction.

As more paricularly set forth inthe Master and Suppl i Ind . any
2000A Bonds that are purchased by the District with amounts held 10 pay 4n Amortizauon
instalirnent will be cancelled and the principal amount so purchased wili be |pph:'d as acreditagainst
the applicable Amontization Install 0f 20004 Bonds. Amortizanon Instalininis are also subject
10 recal as provided in the Suppi 1 Il . as the-vesuli of the redemption of 20004
Bonds-0 us 1o reamoize the remaining Owistanding principal balance of the 2000A Bonds n
substanually leve] installments of principal and interest over the remaining temm thereof.

The 2000A Bonds are subject to E v Mandatory R prior to maturity, in
whole on any dute or 1n part on any Intcrest Paysent Date. in the manmes delennined by the Bono
Registrar at the Redemption Price of 100% of the principal amouni thereof, without premium.
wogether with accrucd intercst to the date of redemption, if and to the extent that any-one or more of
the foliowing shall have accurred:

(a) on or afier the Date of Completion of the 2006 Project (as such 1cems are defined in

the Ind by iun of moneys from the 2000 Acquisition and Construction
Account in the Acquisi and C inn Fund } under the tnd to the 2000A
Prepayment Subaccount of the 2000 Account in d. with the terms of the

Indenture: or

(b) amounts, including Prepayments (as defined in the Indenture and amounts transferred
into the 2000A Prepayment Subacc: in the 2000 Red: jon Account from sxcess smounis on
deposit inthe 2000A Rescrve Account are deposiied into the 2000A Prepaymen: Subaccount of the
2000 Redemption Account, or

(<) on the date an which the amount on deposit in the 2000A Reserve Account together
with othcr moncys gvailabic theredor, are sufficient to pay and redeem all of the 2000A Bonds then
Outsunding, including accrued intavest thereon.

If fess than all of the 2000 Bonds of @ Series shalt he called for redemption. the panticuiar
2000 Bonds or pornons of 2000 Bonds of o Series to be redeemed shali be selocted by lot by the
Registrar as provided in the Indenture.

Notice of each redemption of 2000 Bongs is required 1o be mailed hy the Bond Registrar,
postuge prepaid, not less than thirty {30) nor more than fory-five (45) days prior o the redemption
date 10 each registered Owner of 2000 Bonds 1o be redeemed at the address of such repisiered Ouwner
recorded on the bond register mainwined by the Bond Registrar.  On the date designated for
redemption. notice having been given and money for the payment of the Redemptian Price being held
by the Puying Agent, aft #s provided in the indentare. the 2000 Bonds or such portions thereof so
calied for redemption shall become and be due and payahle at the Redempuinn Price provided for the
redemption of such 2000 Bonds or such poriions thereof on such date, interest on such 2000 Bonds
or such partions thereof sn called for redempiion shall cease 10 accrue, such 2000 Bonds or such
portions thereof su called for redemption shall ceisse 10 be entitled 10 any benehit or secunty under
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CERTIFICATE OF YALIDATION
This Bond is one of a Series of Bonds which were validated by judgment of the Circuit Court
for Lee County. Fiorida, rendered on November 6. 2000.
Chairman

[FORM OF BOND COUNSEL OPINION]

[FORM OF ABBREVIATIONS FOR 20004 BONDS)

The foliowing abbreviations. when used in the inscription an the face of the within Bord. shaii
be construed as though they were wrinen out in full according 10 applicable laws or regulations

TENCOM  as tenaats iy common
TEN ENT  gs tenants by the catircties
ITTEN as J0int tenants with the right of survivorship and not as tenants 1in common

UNIFORM GIFT MIN ACT - Custodian under Uniform Gifis to Minors Act __
(Cust) (Minor) {Srare}

Additional abbreviations may also be used
though not in the above hst




- (FORM OF ASSIGNMENT FOR 2000A BONDS)

So long as the Distnct maintains the book-criitry only sysiem for the Bonds, uniess this
cernificaie 15 presented by an authorized representative of The Depository Trust Company to the
Dustrict or its agent for registration of trunsfer, exchange o psyment, and any centificate issued 15
regisiered 10 the name of Cede & Co or such other name ss requestcd by the suthorized
representative of The Depository Trust Company and any payment 15 made 1o Cede & Co., ANY
TRANSFER. PLEDGE OR OTHER USE HERFOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON 1S WRONGF UL since the registcred owner hereof, Cede & ('o.. has an jnterest
bhercin.

For value received, the undersigned hereby sells, assigns and wrunsfery.umo
the within Bond end ail nghts th der. and hereby i i and
appoints . anamey to transfer the said Bond on the books of
the Distnict, with full power of substitution n the premises,

Dated:

Sacial Security Number or Empioyer
Identification Number of Transferee:

Signature guaranteed:

NOTICE: The assighor's signature to this
Assignment must correspond with the name as
it appears on the face of tye within Bond in
every panticular without aiteration or any
change whatever.

NOTICE: Signanure(s)musi be guaranieed by

un institution whch 45 2 plnmpam in the
ities Transfer Agent b i

(STAMP} ur similat program.

date'of such proposed payment. appears on the registration books of the Bund Registrar as the
repisiered Owner of this Bond  Any paynicnt of pnincipal. Matunty Amount o1 Redemption Price
shail be made only upon presentation hereof at the designated eomorate trust office of First Union
Nationa! Banh. located 1n Miami. Flor.Ja, or any aliernate or succcssor paying agent (collectively,
the "Paying Agent"). Payment of interest shall be made by check or draft (or by wire transfer to the
regisiered Owner set forth above if such Owner requests such method of payment in writing on or
prior to the regular record date for the respective interest payment to such account as shali be
spearfies 1n such tequest. but only 1f the registered Owncr set forth above «wms pot less than
$).000.000 in aggregate principal amount of the 2000 Bonds, as defined helov/). Interest on this
Bond will be computed on the basis of 4 360-duy yeas of twelve 30-duy months

This Bond is one of 2 duly authorieed 1ssue of bonds of the District designated "Capital
improvement Revenue Bonds. Series 2000A" in the aggregate principal amount «f $ 14,530,000 (the
"2000A Bounds”}and "Capiwl Improvement Revenue Bonds, Series 2000B* in the aggreymie principal
amount of $27,395,000 (the "2000B Bonds" ) {the "2000A Bonds," and the "200¢:0 Bonds" together
with any other Bonds issucd under : W governed by the terms of, the Master indenture. are
hereinafier collectively referred to as the “Bonds”), under a Master Trust Induntisre. dated as of
December 1. 2000 (the "Master Inden ..re”), between the District end First Unsvr: National Bank.
located 1n Miami, Fiorida, as trustec (the “Trustec™). as amended and supgiemenied by a First
Suppleinental Ind dated as of bet 1, 2000 (the "Supp! H "1, between the
D:smcl 2and the Trustee (the Mastcr Indenturc as ded and B ghe 8
Indenture 15 hereinaficr referred 10 as tne "Indenturc”). The 200K Bonds are isaued b an apgregale
principa! smount of $41.925.000 io: 1) financc the Costs of acquiring, conswutting and cquipping
assessable improvements (the "2000 Project™); (ifi) pay cenam costs associated vk the ssuance of
the 2000 Bonds: (iv) make a deposit into the related Series Reserve Accounts for the benefit of all
of the 2000 Bonds: and (v) pay a portion of the interest 10 become due on the 2000 Bonds.

NEITHER THIS BOND NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE
HEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS
.OF TIE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF
FLORIDA. THIS BOND AND THE SERIES OF WHICH IT IS A PART AND THE INTEREST
AND PREMIUM, IF ANY. PAYABLE HEREON AND THEREON DO NOT CONSTITUTE
EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN
UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THEMASTER
INDENTURE OR IN THE SUPPLEMENTAL INDENTURE AUTHORIZINC THF. ISSUANCE
OF THE 2000 BONDS. NO OWNER OR ANY OTHER PERSON SHALL £ VER HAVE THE
RIGHT TO COMFEL THE EXERCISE OF ANY AD VALOREM TAXING POWER OF THE
DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GUVERNMENTAL BODY 10 PAY
DEBT SERVICEOR TOPAY ANY OTHER AMOUNTS REQUIRED TO BEFAID PURSUANT
TO THE MASTER INDENTURE, THE SUPPLEMENTAL INDENTURL, OR THE 2000
BONDS RATHER.DEBTSERVICE AND ANY OTHER AMOUNTS REQUIRED TOBE PAID
PURSUANT TO THE MASTER INDENTURE, THE SUPPLEMENTAL INDENTURE, OR THE
2000 BONDS. SHALL BE PAYABLE SOLELY FROM, AND SHALL BE SECURED SOLELY
BY. THE 2000 PLEDGED REVENUES AND THE 2000 PLEDGED FUNDS PLEDGED TOTHE
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[TEXT OF 20008 BOND FACE]
No. 2000RB- $27.395.000.00

United States of America
State of Hlorida
MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT
CAPITAL IMPROVEMENT REVENUE BOND, SERIES 20008

Imerest Matunty Dated
Rute Da. Datc JSIP
Registered Owner: CEDE & CO.

Principal ;\nmnt'

MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT. a community
deveiopment distnict duly created and existing pursuant to Chapter 190, Florida Statutes (the
"District™), for value received, hereby prumises to pay (but only out of ‘the sourccs hcreinafier
mentioned) 1o the registered Owner sct forth above, of registered assigns, onthe i aturity date shown
hereon, unless this Bond shall have been called for redemption in whole or in pan and paymen: of the
Redemption Price (a8 defined in the Indenture mentioned hereinafier) shall have been duly made or
provided for. the pnn:lpal amoum thov.'n abave and 1o pay (but only wut of the sources hereinatter

)intereston th ipal amount hereof from the most recent interest Payment
Datc 10 which interest has heen pald or pmvnded for. or. if no interest hias been pid, from the Dated
Date shown above on May ! and Novembet | of each year (each, an "Intetest Payment Date™).
commencing on May. 1, 2001, until payment of said principal sum has been madc or provided for. at
the rute per annum set forth above. Norwithstanding the torcgoing, if any Intcrest Payment Daie is
not a Business Day (as defined.in the Indenture hercinafier memtioned), then alt-amounts due on such
Imerest Paymens Date shull be payable on the first Business Day succceding suc Interest Payment
Date, but shali he deemed paid on such Jnierest Payment Date  The interect ‘so pavable, and
punctuslly paid or July provided for. on any Intérest Payment Datc will, as providad in the indentre
(as hereinafier defined). be paid 10 the registered Owner hereof at the cinse of hisiness on the regutar
record dute for such interest, which shall be the fificenth (15thy day of the ca endar month next
preceding such Interest Payment Date. or, if such day is not a Business.Day on the Business Day
immediately preceding such day; provided, howcever, that on or aficr the occurrence and conuinuance
of an Event of Default under clause {a) of Section 902 of the Masier Indcnrur: thereinafter defined),
the paymeni of interest and principal or Redempuion Pnee or A i instal shalibe made
hy the Paying Agent (hereinafier defined) 1n'such person, who, on a special record date which is fixed
by the Trusiee. which shall be not more than fifteen {i.5) and not fess than ten (10} days pnor to.the

8-

2000 BONDS. ALl AS PROVIDED HEREIN, IN THE MASTER INDENTURFE aND IN THE
SUPPLEMENTAL INDENTURL.

All uets, conditions and things required hy the Constituton and laws uf she State of Florida
and the ordinances and resolutions of the Disti:et 1o huppen. ex:st and be perform xd precedent 10 and
n the issuance of this Bond and the executien of the indenture, have happened. cxist und huve been
performed as so required. This Bond shall nus be vahd or become obhigatory for any purpose of he
erintled 10 any benefit or secunity under the lnd:nmre until 1 shall have been authenticated by the

execution hy the Trustee of the Ceni ol A d hercon

THE TERMS AND PROVISIONS OF THIS BOND ARE CONTINUED ON THE
REVERSE HEREOF AND SUCH CONTINULD TERMS AND PROVISIONS SHALL FOR ALL
PURPOSES HAVE THE SAME EFFECT AS THOUGH FULLY SET FORTH AT THIS PLACE.

IN WITNESS WHEREQF, Miromar Lakes Community Development District has caused
this Bond to bear the signature of the Chaimman of its Board of Supervisors and the official seat of
the District 1o he impressed or imprinted hereon und attesied by the signature of the Secretary 1o the
Bourd of Supervisors

Attest: MIROMAR LAKES COMMUNITY

DEVELOPMENT DISTRICT
By

Secretury. Board of Supervisors Chairman. Board of Super/isors

[Official Scal}




{FORM OF CERTIFICATE OF AUTHENTICATION
FOR 20008 BONDS)

This Bond is one of the Bonds of the Serics designated herein, described in the within-
mentioned Indenture

FIRST UNION NATIONAL BANK.
s Trusiee
Date of Authentication

By:
Authorized Signatory

[TEXT bF 2000B BOND]

This Bond is 1ssucd underand pursuani to the Constitution and iaws of tnc State of Floridu,
parucutarly Chaptcr 190, Fionda Sistutes ( /999, and other applicable provisions sflawand pursuant
10 the indenture. executed counterparts of which indenturc are on filc at the corporate trust office
of the Trustee. Reference 15 hereby made 1o the indenture for the provisions, umong others, with
respect 1o the cusiody and application of the proceeds of Bonds issued under the Indenture. the
collection and disposition of revenues and the funds charged with.and pledged to the payment of the
principal. Maturity Amount and Redemption Price-of. &nd the interes: on, the Bends. the nature and
extent of the security thereby created, the covenants of the District with respect to the ievy and
coliection of Assessments (as defined 1 the Indenturc). the terms and conditivs under which the
Bonds are or may be issued, the rights. duties, obligations and immunities of the Dismict and the
Trustec under the indenture and the nghts of the repisiered Owners of the Bonds, and, by the
acceptance.of this Bond, the registcred Owner hereof assents to all of the provisions ef the indenture.
The 2000 Honds are equaily and ratably secured by the 2000 Trust Fstate, without preference or
priority of one 2000 Bond over another. The 1 does not authorize the issuance
ot any additiohal Bonds ranking on'a parity with the 2000 Bonds as tothe fien and pledge of the Trust
Estate.

The 2000 Bonds are issuabic only as regisiered bonds without coupons in cument mierest
form 1n denominations of $3.000-0r any integral multipte thereof {an “Authorized Dendmination™).
This Bond is transferahie by-the registered Owngr hereof or his duly authorized snomey at the
designated corporate trust office of the Trusiee in Miami, Fiorida. as Bond Registrar (the "Bond
Registrar}, upon surrender of this Bond, accompanicd by & duly execuied instrument of transfer in
form and with gusranty of signature reasonably satisfactory i the Bond Regisirar, subjcet to such
reasonabic regulations as the District or the Bond Registrat may prescribe. und upon payment of any
1axes or other governmental charges incident 1o such transfer. Upon any such wanster 8 new Bond
or Bonds. in the same aggregate principal-amount as the Bond of Bonds transferred, will be issued
to the transferee. At the corporaie trust office of the Bond Registrar in Miami, Flonda. it the manner
und subject to-the timi and condi provided in the Master | &nd without cost,
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centain registered securihies depositories ang ipformation services as s¢1 forth in.the indenture, but
no defeer 1n said further notice nor any failure to give all or any portion of such further notice shalt
in any manner defea the effectiveness of a <all for redempuion if notice thereor is given as above
presenbed

The Owncr of this Bond shail have no nght 1v enforee the provisions of the indenturt or 1o
institute-action 10 enforce the covenants therein. o 1o ake any action with tesp2ci 10 any Event of
Default under the Indenture, or 10 institute, appear 1 or defend any suit or other proceeding with
respect thereto, except as provided in the Indenture

In cerain events, on the conditions. in the manner and with the cffeet set forth in the
indenture, the principal of ali the 2000 Bonds then Quistanding under the Indentu-e may become and
may be declared due and payable before the swted matunties thereot, with the interest wcorued
thercon.

of ai ions of the Masier $nd: or of any ind } | thereto
may he made only to the extent 2nd in the circumstances permitted by the Master indenture.

Any moneys held by the Trustee or any Paying Agent in wrust for the puyment and discharge
of any Bond which remuin uncleimed for six (6} yearsaficr the date when such Bend has become due
and payable, either at s stated matunty dates.or by call for earter redemption, if such moneys were
held by the Truster or any Paving Agent at such date. or for six (6} years afier the date of deposit of
such moncys 1f deposited with the T'rustee or Peying Agent afier the date when such Bond became
due and payahle. shail he paid tn'the District, and thereupon and thereatier ho clanmant shall have any
nghts against the Paying Agent 1o or in respect of such moneys

H the Disinet deposits of causes to be deposited with the Trustee funds or Federal Securities
(as defined in thc indenture) sufficient 1o pay the principal or redempuion pricc of any Bonds
becoming dus ai matunty o by call for redemption in the manner set forth in the Indenture, together
with the mnterest accrued to the due date. the hen of the 2000 Bonds as to the Trust Estate shali be
discharged, except for the nights of the Owners therenf with respect to the furids so deposited as
provided in the Indenture.

This Bond shall have all the quaisties and tncidents, includ; gotiubiliny. of
securities within the meaning and for aif the purposes of the Uniform Commercial Code of the State
of Flonda

This Bond is issucd with the inient that the faws of the Swate of Flonida shall govern its
consiruction

excent for any tax or ulher govemmenta! charge. Bonds may be exchanged for an equal aggregate
poncipal amount of Bonds of the same maturity, of Authorized Denominations :ng beanng mierest
at the same 1ate of rles

The 20008 Bonds are not subject to redemption at the option of the District

The 2000B Bonds are subject 1 Y y Redemption prior to maturity, in
wholc on any date of in pan on any Inierest Payment Date, in the manner detennined by the Bond
Registrar at the Redemption Price of 100% of the principat amount thereof, without premium,
tagether with accrued interest to the date of redemption. if and to the exient that any one or more of

the foliowing shall have occurred:

{a)  enorafer the Date of Compiction of the 2000 Project tas such terms arc defined in
the indenture), by apphcation of moneys transferred from the 2000 Acquisition and Construction
Account in the Acguisition and C Fund under the ind to the 20008
Prepayment of the 2000 Red ion Account in rd: wity the terms of the
Indenture; or

(b} amouns. including Prepay (asdefined inthe yand amounts sranstcrred
o the 20008 Prepay S inthe 2000 Red Account from £xcess amounts on
deposit in the 20008 Reserve Account are deposited into ihe 2000B Prepayment Subaccount of the
2000 Redemption Account, or

{c]  onihe dste on which the amount on deposit in the 2000B Resenve Account togethes
with other moneys available therefor, are sufficient to pay and redeemn all of the 2000B Bonds then
Outsianding, including sccrued interest thereon.

i less than all of the 2000 Bonds of 4 Series shall be called for redemption, the partieuler
2000 Bonds or portions of 2000 Bonds of a Series to be redeemed shal be sclected by iot by the
Registrar as provided i the Indenturc.

Notice of gach redemption of 2000 Bunds 15 reyuited 10 be masied by the Bond Registrar,
postage prepaid, not dess than thirty {30} nor more than forty-five (45) days prio: to the redemption
date 10 each registered Owner of 2000 Bonds 1o be redezmed a1 the address of such registered Gwner
recorded on ‘the bond register maintained by the Bond Registrar  On the ‘date designated for
sedemption, nolice havingdeen given and money for the payment of the Redemption Price being held
by the Peying Agcent. all as-provided in the Indenture, the 2000 Bonds or such ponions thereof so
called for redempiion shall become and be due and payabic st the Redemption Prize provided for the
redemption of such 2000 Bonds or such portions thereaf on such daie, interest on such 2000 Bonds
or such portions thercof s0-called for redemption shall cease 1o accrue. sueh 2000 Bonds or such
ponions thereo! 5o called for redemprion shall cease to be entitled to any benefit or security under
the Indenture and the Owners thercof shali have no nights in respect of such 2000 Bonds or such
portions ihereof so calied for redemption except 10 receive payments of the Redemption Pnee thereof
s0 held by the Paying Agent Further notice of redemption shall be prven by the Bond Registrar to
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CERTIFICATE OF VALIDATION
This Band is one of 3 Series of Bonds which wese vahidated by judgment of the Cireunt Coun
for Lec County. Florida, rendered on November 6. 2000.
Chairman

{FORM OF BOND COUNSEL UPINION]

{FORM OF ABBREVIATIONS FOR 2000B BONDS}

The foliowing abbreviations, when used in the mscription on the face of the within Bond, shal

b construcd as though they were wnitien out in full diny to appl laws or rep
TEN-COM s tenants in common
TEN ENT as tenants by the entirelies
FETEN as joint tenants with the right of survivorship and nat as tenants in common

UNIFORM GIFTMIN ACT - Custodian under Uniform Gifts to Minors Act __
{Cust) (Minor} o (State)

Additional abbreviations may atse b used
though notin the above list




{FORM OF ASSIGNMENT FOR 20008 BONDS)

So long as the Distnct maintains the book-eniry anly system fuix the Bonds, unices this
i is d by sn i P of The Depoaitory Trust Company to the
Dimrict or its agent for registranion of wransfer, exchange or pryment, and any centifuuic ssued is
repisicred an the oame of Cede & Co. or such oiher mamc a3 requested by the suthonzed
represenuative of The Depusitory Trust Company snd any payment is made w Cede & Co,, ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON 1S WRONGFUL ince the regisiered owner hereof, Cede & Cu., has an intercst
horein. )

For value received, the undersigned heretry seils, axpigrs and transfers unio
the within Bond and ali rights th and hereby i bly i e

appoints . sliorney w rmmafer the said Bond on the books of
the Districl, with full power of substitution in the premises,

Dased:

Sacisl Security Number of Employer
Identification Number of Transferec:

Swgnature guareniced:

NOTICE: The assignof's mpnature 1o this
Agyipniment must correspond with the name as
t appexrs o0 the face of the within Bond in
every particuiar without shicration or any
change whatever.

NOTICE: Signature(s) must he guaranteed by
an instiwun which 15 3 pamecipant in the
Secuntin Transfer Agent ion Program
(STAMP) ur sumitar program. :
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EXHIBIT “B”

ENGINEER’S REPORT
FOR THE
MIROMAR LAKES
COMMUNITY DEVELOPMENT DISTRICT

PREPARED FOR:
BOARD OF SUPERVISORS
MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT
ENGINEERS:
BANKS ENGINEERING, INC.
10511 SIX MILE CYPRESS PARKWAY, SUITE 101
FORT MYERS, FLORIDA 33912
FINANCIAL ADVISOR:
FISHKIND AND ASSOCIATES

2424 RESEARCH PARKWAY, SUITE 275
ORLANDO, FLORIDA 32826

Revised October 23, 2000
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MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

ENGINEER’S REPORT

1.  INTRODUCTION
' 1.1
)
|

Description of Miromar Lakes Community Development District

The Miromar Lakes Community Development District is located in Lee County,
Flonida, lying within Sections 10, 11, 12, 13, 14, 15 and 23, Township 46 South
Range 25 East and more precisely being east of Interstate 75, south of Alico
Road, north of Florida Golf Coast University and bisected by Ben Hill Griffin
Parkway. The completed subdivision will contain a maximum of 2,094
residential dwelling units and 630,000 square feet of commercial space. The
residential portion of the project has a mixture of single and multi family units are
planned to include-an 18 hole championship golf course with a driving range,
clubhouse, beach club and marina with lake/water related recreational uses. The
commercial portion of the community will include a variety of commercial uses
such as retail shops, professional offices, restaurants and a hotel. The project was
approved by the Lee County Board of Commissioners for zoning as well as a
Development of Regional Impact (DRI) on November 29, 1999. The project was
approved per Final Zoning Resolution Z-99-029 and per the Miromar Lakes DRI
Development Order #11-9798-142.

The community is planned to be developed in three phases.v Construction of
Phase One improvements commence in June 2000. The construction of Phases
Two and Three are anticipated fo be complete by the end of the year 2006.

TABLE 1
TYPE OF USE ACREAGE +- | % OF TOTAL
RESIDENTIAL | 5585 57.4
COMMERCIAL 82.5 8.5
| BEACH CLUB/MARINA 12.7 13
GOLF COURSE/MAINTENANCE _, 150.5 | 15.4
CLUB HOUSE 5.4 06
RIGHT-OF-WAY . 15.2 1.6
PRESERVE & PASSIVE RECREATION 560 | 58
LAKES 91.4 9.4
TOTAL 9722 100.0




1.2

Purpose and Scope of the Report

The purpose of this report is to provide a description of the Miromar Lakes
Community Development District, the capital improvements to be constructed
and financed by the District and an apportionment of the costs for the capital

improvements. The financing and assessment methodo]ogy will be developed by
the District’s financial advisor.
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2.2
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RICT BOUNDARIES AND PROPERTIES SERVED
District Boundaries |

Exhibit “A” delineates the proposed boundaries of the District. The District is
bound on the west by Interstate 75, the south by undeveloped lands and Florida
Golf Coast University and lies south of Alico Road.

Description of Properties Served

The District is located in Sections 10, 11, 12, 13, 14, 15 and 23, Township 46
South, Range 25 East, Lee County, Florida.

The existing land within the District consists of wetlands and forested open space,
and pasture. The terrain is flat with elevations ranging from 16 to 23 feet NGVD.
Ground water is generally at or above natural ground to one foot below natural
ground during the wet season. The dry season water table may drop up to 5 feet.

The entire property within the District is within the Miromar Lakes Development
of Regional Impact (DRI) and is depicted on Exhibit “A”.

Existing Infrastructure

The District is located within the Gulf Environmental Services, Inc. (GES) water-
sewer franchise area which provides water and wastewater services to the
community. At the present time, GES does not have effluent reuse irmgation
water available to the community. The GES franchise area is contracted for
purchase by Lee County. At that time the Board of Lee County Commissioners
will serve as Ex-Officio Governing Board of this water-sewer service area.

Potable water for the community will be provided by connections to and
extension of existing GES water-sewer franchise water mains. There is an
existing 12" main located in the Lee County road right-of-way of Ben Hill Griffin
Parkway. The potable water is provided by the GES water treatment plant.

Wastewater from the community will be collected within the site and pumped via
force mains and pumping stations located within the site. The wastewater from
the site will be pumped to an existing 12" force main maintained and operated by
the GES. This existing 12" force main is located in the Lee County road right-of-
way for Ben Hill Griffin Parkway.

It is the intent of the Miromar Lakes Community Development District to
construct, operate and maintain irrigation water services to the community.
Currently, on-site pumping and storage facilities are proposed to supply irrigation
water for the community. There is an existing 12" reuse irrigation transmission
main which is owned and maintained by GES within the Lee County owned right-
of-way of Corkscrew Road, approximately 2 miles to the south of the project.
However, no effluent reuse water is available at this time.
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The District is located within the Estero River Drainage Basin with receiving
body being the Estero River. This system then discharges to coastal basins to the
West of US 41.

The District is adjacent to a major freeway and a major arterial roadway.
Interstate 75 to the west and Alico Road to the north and bisected by Ben Hill
Griffin Parkway. The District will have eight. connections to Ben Hill Griffin
Parkway.

The District is located within the franchise areas of Florida Power and Light and
Sprint United Telephone of Florida. Cable service is available from Media One.
These utilities are expected to provide electrical power, telephone service and
cable television to the District.

All utilities are available to the property or will be during the development of the
infrastructure.
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INTRODUCTION

This report supplements the original District Engineer’s Report for the Miromar Lakes
Community Development District by providing a description of the Phase One
improvements. The original Engineer’s Report includes a description and opinion of costs
for the infrastructure necessary to complete the entire Miromar Lakes community. The
following supplemental report describes the infrastructure and opinion of costs necessary
to complete Phase One of the project.

THE PHASE ONE PROJECT

2.1

The location of Phase One is shown on Exhibit “A”.

The infrastructure construction within Phase One began in August 2000. Phase
One is described in the original Engineer’s Report and will be funded by the
District through a bond anticipation note.

Phase One will generally consist of the following:

Off-Site Roadways
Utilities

Earthwork

Water Management
Landscaping and Irrigation
Professional Fees

Wetland Mitigation

A detailed description of contents of each infrastructure category is attached in
this report.

The location of Phase One improvements is shown by the shaded areas on Exhibit
“A". This represents the extent of work that will be completed as of December
2001. The unshaded area and hatched area represents the extent of the community
development infrastructure to be completed between January 2002 and December
2006.

The Early Work Authorization for the construction of the golf course and water
management system was approved in April 2000. Construction commenced in
July 2000 and these improvements are 30% complete. Miromar Lakes Phase One
was approved for construction in July 2000. Construction commenced
immediately and the status of construction of these improvements is as follows:
underground utilities are 40% complete and drainage improvements are 30%
complete. Completion and acceptance of these facilities will be conveyed in a
single phase.
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OPINION OF COSTS

An opinion of costs in 2000 dollars for the Phase One project is given in Table 1.
The figures are based on actual contract amounts with the infrastructure
contractors for the work presently completed.

The total cost for the entire project is $80.553.000.00. The Community
Development District funded portion of this total is $59,162,000.00, which
represents 73.4% of thz total cost. The District portion of the Phase One project is
$33,116,794.00, which represents 56% of the District Improvements.

It is my professional opinion that these costs are reasonable for the quality of

work performed.
PERMITS

Permits for construction are required prior to the commencement of infrastructure
improvements. These permits include the following:

. Local Zoning Approvals.

. Army Corps of Engineers Dredge & Fill Permit.

. South Florida Water Management District Surface Water and
Water Use Permit.

. Environmental Protection Agency NPDES.

. Local Development Order by Lee County.

. Florida Department of Environmental Protection Water and Waste

YWater Construction Permits.

All approvals and permits have been obtained for the golf course construction and
Phase One infrastructure.

The District Engineer will certify that all permits necessary to complete Phase
One have either been obtained or in this expert opinion, will be obtained and that
there is no reason to believe that the necessary permits cannot be obtained for the
entire development. '




TABLE 1

THE OPINION OF PROBABLE COST

FOR

MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

PHASE ONE

COSTS (PHASE ONE)

INFRASTRUCTURE

OFF-SITE ROADWAYS $4,440,I97
WATER AND SEWER $1,423,699
EARTHWORK $8,116,551
WATER MANAGEMENT $1.835,342
WATER MANAGEMENT - LAND $5.672,400
LANDSCAPING & IRRIGATION $5,588.,780
ELECTRIC SERVICE & LIGHTING $470,288
WETLAND MITIGATION $521.000
WETLAND MITIGATION - LAND $4.230,600
PROFESSIONAL FEES $817,937

TOTAL

£33,116,794

NOTE: These amounts are represented in 2000 dollars.
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MASTER ASSESSMENT METHODOLOGY
MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

September 19, 2000

1.0

1.1

1.2

Introduction
Purpose

This report provides a master methodology for allocating the debt incurred by the
Miromar Lakes Community Development District to provide infrastructure
improvements to properties in the District. It is the District's debt-funded
infrastructure improvements that will allow the development of property in the
District. By making development of property within the District possible, the District
creates benefits to these properties. The methodology described here allocates
the District’'s debt to properties based upon the benefits each receives from the
infrastructure program. In this case the properties receiving benefit include 100%
of the developable land that lies within the District. This report is designed to
conform to the requirem .nts of Chapters 190 and 170, F.S. with respect to special
assessments and is consistent with our understanding of the case law on this
subject.

This master methodology will be supplemented at the time the specific projects are
under consideration for funding. A supplemental methodology, consistent with this
master methodology, will be submitted to the Board for its review and approval.

Background

Lee County, Florida (“County”) established the Miromar Lakes Community
Development District ("Miromar Lakes”, or “District”) to provide infrastructure for
portions of the Miromar Lakes development community. The current development
program for Miromar Lakes comprises a master planned, fully amenitized, mixed-
use project containing a maximum of 2,094 residential dwelling units (Single family,
Villas and Multi-family) and approximately 630,000 square feet of commercial
space. Table 1 below summarizes the development program.




13

TABLE 1. MIROMAR LAKES
DEVELOPMENT PROGRAM

Real Estate Products Acreage
Residential 558.5
Commercial 82.5
Beach Club/Marina 12.7
Golif Course/Maintenance : 150.5
Club House ﬂ 5.4
Rights-Of-Way 156.2
Preserve & Passive Recreation 56.0
Lakes 914
Total _ 972.2

Requirements of a Valid Assessment Methodology

Valid special assessments under Florida law require two things. First, the
properties assessed must receive a special benefit from the improvements paid for
via the assessments. Second, the assessments must be fairly and reasonably
allocated to the properties being assessed.

If these two characteristics of valid special assessments are adhered to, Fiorida
law provides wide latitude to legislative bodies, such as the District's Board of
Supervisors, in approving special assessments. Indeed, Florida courts have found
that mathematical perfection is probably impossible, but if reasonable people
disagree the assessment will be upheld. Only if the Board were to act in an
arbitrary, capricious or grossly unfair fashion would its assessment methods be
overturned.




1.4

1.5

Special Benefits and General Benefits

Improvements undertaken by the District create both: (1) special benefits to
properties within its borders and (2) general benefits to properties outside the
District. However, as discussed below, these general benefits are incidental in

~ nature and are readily distinguishable from the special benefits which accrue to

property within the District. The infrastructure program of the District enables
properties within its boundaries to be developed. Without the District’'s capital
improvement program (“CIP”) there would be no infrastructure to support
development of land in the District. Furthermore, the PUD for Miromar Lakes
requires many of these improvements. Without these improvements development
of property in the District would be prohibited by law.

There is no doubt that the general public, and property owners outside the District,
will benefit from the provision of District infrastructure. However, these are
incidental to the District’s infrastructure program, which is designed solely to meet
the needs of property within the District. Properties outside the District do not
depend upon the District's improvement program to obtain, or to maintain, their
development entittements. This fact alone clearly distinguishes the special
benefits which District properties receive compared to those lying outside of the
District's boundaries, which may be expanded from time to time.

Special Benefits Exceed the Costs Allocated to Pay for Them

In the case of Miromar Lakes the value of the special benefits provided by the
District's improvement program is far greater than the costs associated with
providing these same benefits. The District Engineer estimates that the District's
capital improvement program, that is necessary to support full development of
property within the District, will cost approximately $63,123,000. The District's
Financial Advisor projects inat this will require a financing program of about
$81,900,000. The developer estimates that the gross sell out value of the land
within the District will exceed $190,000,000 after the improvements are put in
place. The value of the land without improvements is approximately $23,000,000.
Therefore, the District’'s improvement program has increased the value of the land
by approximately $170,000,000, well in excess of the costs of the improvement
program.




2.0

2.1

Assessment Methodology

Overview

As noted above, the District's Engineer estimates that it will .cost $63,123,000 to
provide infrastructure to serve the District. Based on this cost estimate, the
District’'s  Financial Advisor (with assistance from the District's Underwriter)
estimates that the District will need to issue approximately $81,900,000 in bonds to
provide a construction fund sufficient to pay for the infrastructure. Table 2 below
provides the estimates for infrastructure costs and for the bonds necessary to fund
these costs. The Financial Advisor estimates that the program will require two
bond issues to fully fund its needs with bonds issued approximately every three
years.

TABLE 2. MIROMAR LAKES CDD
ESTIMATED INFRASTRUCTURE COSTS AND FINANCING

Series 2000 Series 2003 Series 2005 Total

Construction cost $37,078,300 $9,163,200  $16,882,000 $63,123,500
Bond financed amount  $47,960,000  $12,000,000  $21,945,000 $81,905,000

The financial plan provided here envisions that the District will impose special
assessments on all developable acres within it boundaries that benefit from the
CIP funded through the District's bonds. These special assessments will be levied
in sufficient amounts to fund interest and principal payments then coming due.

At this time none of the land in the District is subdivided or platted. Thus, the
ultimate land uses are unknown. Although the Developer has provided the District
with a land use plan, and the PUD provides further guidance concerning the
permitted volume and types of land uses expected in Miromar Lakes, these plans
are subject to change based on market conditions. Therefore, the District's debt
will be initially allocated to all developable acres in the District on an equal acreage
basis.

The landowner's master development plan for Miromar Lakes identifies particular
land uses throughout the District. The District has relied upon the landowner’s
land use plan to develop the District's capital improvement program (CiP). The
CIP is financed with the proceeds of the District's notes and bond issues, as and
when issued. ‘

As actual development and platting occurs, the precise land use for each platted
parcel will be determined. At that time a more precise allocation of debt to the
platted parcels can be accomplished. Each land use generates a particular




volume of trips on District roads, which must be accommodated. Without the
District's investment in roadways the various land uses desired by the owner could
not be platted because of a lack of infrastructure. Similarly, each land use requires
drainage and other non-roadway facilities, which may also be provided by the
" District. The cost of these facilities is allocated to the various platted properties
based on the amount of benefit that each receives. It is the District's CIP which
provides the availability of infrastructure to accommodate the land uses planned by
the owner. Therefore, all developable land within the District will benefit from the
District's CIP.

It is possible that the District may not finance all of the infrastructure outlined in the
CIP, and that the landowner may decide to fund some of the improvements from
its own capital. If this should happen, the District will issue less debt than outlined.
above. In addition, in this event the total assessments would be lower than
outlined herein.

The methodology for allocating debt as properties within the District are platted is
outlined below. The numerical examples provided are based upon the developer’s
current land use plans. As these change over time, the allocations to individual
parcels also change.

However, there is one important proviso. The debt per acre on the land that
remains unplatted is not allowed to increase above its initial level. This
requirement will be tested at four intervals based upon the percentage of
developable acres that are developed and the percentage of residential units
(whichever may come first). The intervals are at 25%, 50%, 75% and 100% of
development (developable acres and or number of residential units). The test
works as follows. If the initial debt level is $100 per acre, the plat presented to the
District at each of the intervals outlined above must demonstrate that the debt on
the land remaining after the plat is at or below $100 per acre. If not, then to
approve the plat the District will require a density reduction payment so that the
$100 per acre debt level is not exceeded.

Thus, the debt allocation methodology provided below is really a process by which
the District can allocate debt to particular parcels of land at the time of platting.
The procedures also assure that the debt will not build up on the unplatted
properties creating potential assessment problems in the future. As a result, the
assessment levels cannot be fixed and determined until final platting occurs.




2.2

2.3

Land Use Program

Table 1, as shown above, outlines the expected land use program for the land
comprising the District. The land uses inciude residential, commercial, a beach
club, and. golf course. Of the District's total of 972.2 acres approximately 825 are
developable.

Bond Sizing
As noted above Miromar Lakes CDD anticipates total borrowing of $81,805,000.

The estimated components for the financing are outlined below.

TABLE 3. MIROMAR LAKES CDD
BOND FINANCING PROGRAM SUMMARY

Debt Financing v Bonds
Construction Fund $63,123,500
Debt Service Reserve Fund $8,190,500
Capitalized Interest Fund $8,907,169
Cost of Issuance $1,678,575
Total Par Bonds $81,905,000
Financing Contingency $18,095,000
Total Bonds for Validation $100,000,000

The estimated construction cost is for the entire CIP as identified by the District
Engineer. The debt service reserve account is set initially at the lesser of
maximum annual debt service, 10% of the proceeds of the bonds, or 125% of
average annual debt service. The bond sizing includes 26 months of capitalized
interest.  This allows for the lag between when improvements are under
construction and when they are completed and generating benefits.

Under the cost of issuance we estimated the underwriter’s discount at 2%, the
prevailing market rate. This allowance pays the underwriter for taking the risks
involved in purchasing the District’'s bonds. The balance of the cost of issuance
pays for the trustee, financial advisor, district counsel and other costs associated
with issuing the District's bonds. '




2.4

As noted above, the District Engineer estimates that the CIP to serve the District
will cost $63,123,000. To fund the CIP the Financial Advisor estimates that
$81,905,000 of bonds and/or notes will be necessary. However, the Miromar
Lakes development will take at least six years to fully develop and construct. In
light of the inherent risks involved in making long term forecasts for construction -
costs, financing contingencies and the like, it is prudent and necessary for the
District to validate sufficient borrowing capacity to meet all of its future needs under
all reasonable future economic conditions. Using an approximate 25%
contingency factor for cost escalation, inflation and other unanticipated costs; it is
the Financial Advisor's opinion that the District should validate approximately
$100,000,000 in borrowing capacity. In this way the District's future needs can be
met prudently. However, the total par amount of debt shown in Table 3 will be
used for allocation purposes.

‘Allocation to Benefiting Properties — The Master Methodology

The discussion offered below illustrates the process by which the Miromar Lakes
CDD will allocate debt incurred to support its CIP. ‘As described above, until such
time as plats are recorded, the specific land uses in the District are indeterminable.
Therefore, at the outset, the District's debt will be allocated on an acreage basis
across all benefited acres in the District. As platting occurs, the District will more
finely articulate the allocation of debt to benefiting properties

As noted above, as long as two basic principles are adhered to, Florida law allows
the District Board great latitude in determining the appropriate methodology to
allocate the costs of its CIP to benefiting properties in the District. The two
principals are: (1) the properties being assessed must receive a special benefit
from the CIP and (2) the assessments allocated to each property must be fairly
and reasonably apportioned among the benefiting properties. In allocating special
assessment costs to benefiting property Florida governments have used a variety
of methods including, but not limited to, front footage, area, trip rates, equivalent
residential units, dwelling units, acreage, and value.

The Miromar Lakes Community Development District is similar in many ways to
other Florida community development districts in that the CIP anticipates
constructing both infrastructure and amenities. Based upon the District Engineer's
cost estimates, and his analysis of the physical properties of the project and its
CIP, we have categorized the benefits flowing from the CIP in Table 4. The
infrastructure improvements benefit all developable properties in the District. We

have identified four general classes of infrastructure serving all properties in the

District.

First, roadways and related items, such as street lights and landscaping, are
designed to accommodate the estimated traffic generated by the land use program
for the development. The roadways that are internal to the District are private




roads that will be constructed by the developer, not the District. However, the
District will be funding offsite roadway improvements, or making payments for their
development pursuant to the Development Order for the Miromar Lakes project. It
is reasonable to allocate the costs for this class of infrastructure on the basis of
trips generated by each land use. Trip generation rates for each type of land use
are available from the Institute of Traffic Engineers' and were used here. There
are two modifications, the beach club/marina and the commercial. The beach
club/marina is designed to serve primarily residents of the District. As a result, the
District Engineer has determined that the internal capture of the beach club/marina
is 75%. Therefore, the trip rate for the facility is discounted by 75%. In addition,
the commercial development will serve the both District residents and
nonresidents. The District Engineer has determined that the commercial facility
S will have an internal capture of 10%.

The second major infrastructure system is the stormwater management system. It
provides benefits to every acre of developable land that is served by the system.
The stormwater management system consists of wet detention ponds to capture
and treat stormwater runoff from the developed areas and control structures that
regulate the volume of water detained. The degree of benefit depends upon the
volume of runoff from each land use. The greater the impervious surface area, the
more runoff generated per acre. Therefore, the percentage of runoff varies by land
uses. This is quantified as a runoff coefficient.

The District Engineer has estimated the runoff coefficient for each type of land use
expected in the District. The acreage for each land use is adjusted, or weighted,
by its runoff coefficient to determine the adjusted acreage (adjusted for runoff).
The adjusted acreage is used to allocate the costs of the drainage and stormwater
system to every benefiting acre in the District.

The third significant infrastructure systems provided by the District are the water
and waste water utility services. The benefits related to the lift stations, sewer
collection lines, water lines, and water mains flow to every residential unit (or its
equivalent) equally. In fact, these systems were sized according to the estimated
number of residential units, or their equivalents. Therefore, it is reasonable to
allocate these costs on a per unit basis.

Finally, the District’s recreational facilities were designed to meet the needs of the

District’s residents and landowners. Therefore, it is reasonable to allocate these
costs on a per unit basis.

TABLE 4. CATEGORIES OF BENEFITS FROM THE DISTRICT’S CIP

INFRASTRUCTURE ALLOCATION METHOD

" Institute of Transportation Engineers (1997) Trip Generation (6" Edition), Wahsington, D.C.
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General Infrastructure Benefiting all properties
Offsite roadways and related items Trip generation
Stormwater management Adjusted Acreage
Utilities , Unit
Recreational amenities Unit

Table 5 provides a complete outline of the estimated costs for all categories of
infrastructure included in the CIP. Two columns of costs are shown. The first is
the District Engineer's construction cost estimate for each element in the CIP and
the other is the Financial Advisor's estimate of those same costs on an as financed
basis. It is the total cost, on an as financed basis, that must be allocated to all
benefiting properties in the District.

TABLE 5. COST ESTIMATES BY TYPE OF INFRASTRUCTURE

infrastructure elements Construction Total
Infrastructure benefiting all parcels

Offsite roadways and related items $19,890,591 $25,837,356
Stormwater management $35,511,222 $46,049,582
Utilities $5,5670,196 $7,233,400
Recreation/safety amenities 1 $2,151,490 $2,784,662
 Total $63,123,500 $81,905,000

2.5  Debt Allccation

Table 6 outlines the allocation of the costs to properties in the District for roadways
and related services. As noted above in Table 5, the cost to the District for the
roadways and related facilities is $25,837,356. These costs are allocated based
upon the estimated volume of trips that each land use generates on the District's
roadway.

TABLE 6. COST ALLOCATION TO BENEFITING PROPERTIES FOR ROADWAYS
AND RELATED IMPROVEMENTS

Product Type Trip Rate Units Total Trips % Trips Alllocation Per
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Single family 9.57 176 1,684 6.91%  $1,784,873
Villas 586 183 1,072 4.40%  $1,136,401
Multi family 6.63 1,734 11,496 47.15% $12,182,751
Beach Club/Marina 37.00 5 37 0.15% $39,209
Golf Course/Club 35.74 10 357 1.47% $378,737
House

Commercial 42.92 252 9,734 39.92% $10,315,386
TOTALS 2,360 24,382  100.00% $25,837,356

Table 7 displays the allocation of costs for the District's stormwater management
system. As discussed above, the benefits derived from the District's stormwater
system relate to the system’s capacity to accommodate and to treat stormwater
runoff from each parcel of developable property in the District. The runoff is a
function of the development density and the runoff coefficient specific to each land
use expected in the District. This is the product of the lot size and the runoff
coefficient specific to that land use.

TABLE 7. COST ALLOCATION TO BENEFITING PROPERTIES FOR THE
STORMWATER MANAGEMENT SYSTEM

Product Type Units Area  Runoff Total % Area  Stormwater Per Unit
(acres)  Coeff.

Single family 176 0.29 0.70 35.35 7.81%  $3,596,155 $20,433
Villas 183 0.24 0.70 31.25 6.90%  $3,178,3086 $17,368
Muiti family 1,734 0.22 0.75 279.89 61.83% $28,470.777 $16.419
Beach Club/Marina 5 0.17 0.80 0.69 0.15% $70,055 $14,011
Golf Course/Club House 10 1560 0.25 39.00 8.61%  $3,967,073 $396,707
Commercial 252 0.33 0.80 66.53  14.70%  $6,767.216 $26,854
TOTALS 2,360 45271 100.00% $46,049,582

The benefits from the District's amenities and from its utilities systems are
measured most equitably on the basis of equivalent residential units (ERU). The
standard for an ERU is the single-family homes on the largest lot. Generally
speaking the larger the home, the more bathrooms and bedrooms it tends to have.
This places more demand on the District's utility systems than 'would a smaller

home with fewer hedrooms and bathrooms. Similarly, the larger the home the
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more residents tend to live there. It is these residents who utilize the District's
amenities. The beach club/marina is assigned ERUs based on a percentage of its
acreage. The golf course is assigned ERUs based upon the size of its clubhouse
and ancillary buildings. Commercial ERUs are calculated on the basis of one ERU

for every 1,000 square feet of commercial area.

TABLE 8. COST ALLOCATION TO BENEFITING PROPERTIES FOR AMENITIES AND

UTILITIES

Product Type Units/sq ft ERU/Unit ERUs % ERU Allocation Per Unit
Single family 176 1.00 176 9.28% $929,432  $5,281
Villas 183 0.85 156 8.20% $821,438 $4,489
Multi family 1,734 0.75 1,301  68.55% $6,867,763  $3,961
Beach Club/Marina 5 0.60 3 0.16% $15,843 $3,169
Golf Course/Club 10 1.00 10 0.53% $52,809  $5,281
House

Commercial 252 1.00 252 13.28% $1,330,778  $5,281

1,897 100.00% $10,018,062

TOTAL

Finally, Table 9 brings all these allocated costs together by type of land use and by
type of infrastructure. Here all of the estimated $81,905,000 of debt is allocated to
all of the expected development in the District. Each type of infrastructure is
allocated to the various types of land development according to the benefits that
each receives from the various types of infrastructure facilities and services funded
by the District. Table 9 also includes an estimate of the total debt per unit, where
applicable, for the various real estate products planned for the District.

12



26

TABLE 9. ALLOCATION OF ALL COSTS TO BENEFITING PROPERTY IN THE

MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

Total Par Debt Total Units Debt/unit
Single family $6,289,772 176 $35,737
Villas $5,122,973. 183 $27,994
Multi family $47,380,082 1,734 $27,324
Beach Club/Marina $124,652 5 $24.930
Golf Course/Club House $4,693,705 10 $469,371
Commercial $18,293,815 252 $72,595
TOTALS $81,905,000

True Up Mechanism -

Although the District does not process plats or distribute new tax identification
numbers when subdivisions are made, it does have an important role to play
during the course of platting. Whenever a subdivision is processed, the District
must allocate a portion of its debt to the newly subdivided property according to the
methodology outlined above. In addition, the District must also prevent any
buildup of debt on land not yet subdivided. Otherwise, the land could be fully
subdivided without all of the debt being allocated.

To preclude this, a test is conducted at the platting thresholds of 25%, 50%, 75%
and 100%. The stage of development depends on the percentage of residential
units or the percentage of developable land, whichever comes first. Table 11
displays the timing for these tests. For example, the 25% test occurs when the
landowner presents a plat to the District that involves the earlier of the 590™ unit or
the 160" developable acre. Table 10 outlines the thresholds.

Table 10. Stage of Development for True Up Test and Debt Ceiling Amounts

Development stage 0% 25% 50% 75% 100%
Acreage undeveloped 693 520 346 173 0
Acreage developed 0 173 346 520 693
Total debt per developable acre $127,777 $127,777 $127,777 $127,777 $127,777
Total units undeveloped 2,360 1,287 858 429 0
Total units developed 0 590 1,180 1,770 2,360
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At the time of the tests the District will determine the debt per acre that remains on
the undivided land, taking into account the proposed plat. As long as the plat does
not cause the debt on the remaining land to increase above its initial level then no
further action in necessary. However, if the plat does cause the debt on the
remaining land to increase, then a debt reduction payment will be necessary. The
following examples illustrate this point.

Current plans for the District provide for total debt of $81,905,000. This amounts
to approximately $127,777 per acre on the District's developable acreage of
approximately 693 acres. Whenever a new tax identification number is assigned
for the subdivided property, the District will assign a portion of the debt to it based
upon the methodology outlined above. in addition, the District will calculate the
debt per remaining acre of land. If at the time of the four tests this calculation
results in a debt per remaining acre of $127,777 or less (the ceiling amounts), then
no further action need be taken. However, if the result is a number higher than this
ceiling, the developer must make a debt reduction payment sufficient to bring the
debt per remaining acre down to the ceiling amount.

Tax Roll

As described above, the debt associated with the District's CIP will be initially
distributed evenly across the benefiting acreage in the District. At this time the
location of the developable acres is not known with precision. Furthermore, the tax
identification numbers associated with the land in the District also includes some
land outside the District. That is to say, some tax identification numbers include
land that is within the District and land that lies outside the District's boundaries.
As platting occurs this situation will be resolved, and it is typical of the initial
situation in many districts. However, the tax roll shown below covers 100% of the
land in the District.

14




TABLE 11. MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT TAX

ROLL
Tax ID Acres " Debt Annual Administrative Annual
Numbers Payment Charges Payment

i .
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SUPPLEMENTAL ASSESSMENT METHODOLOGY PHASE 1
MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

November 10, 2000

1.0

1.1

1.2

Introduction
Purpose

This report supplements the Master Assessment Methodology dated October 26,
2000 and approved by the Board. The purpose of this supplement is to describe
how the master methodology is applied in the case of the Series 2000 Bonds.

Overview of the Master Assessment Methodology

The Board of Supervisors of the Miromar Lakes Community Development District
(District) has approved a capital improvement program (CIP) necessary to provide
for the full development of the Miromar Lakes project. The District Engineer's
Report dated October 25, 2000 provides the cost estimates for the CIP which will
be constructed in three phases. The District Engineers November 2000
Supplemental Report has reaffirmed the total cost estimate for the CIP of
$63,123,000.

The Master Assessment Methodology divides all of the capital improvements into
three categories. First, the costs for offsite roadways and related items are
allocated based on trip generations estimated for each land use in the District.
Second, costs for the stormwater system are distributed on the basis of the volume
of runoff generated by each land use. Finally, utility costs are divided on the basis
of equivalent residential units.

As noted above, the CIP will be developed in three phases. However, each phase

is part of the overall master program of improvements. The master methodology
recognizes that each phase is part of the system benefiting all properties in the
District.  Therefore, the costs for the entire system are spread among all
developable property in the District on an equal pro rata basis. In this way all
properties in the District share in the costs for all of the improvements on the basis
that each receives from the system of improvements. This is independent of when
each property is fully developed and when each specific component of the CIP is
constructed. :




Table 1 contains the allocation of the costs for the CIP to all benefiting properties
in the District. The total debt allocation of $81,905,000 will generate a construction
fund of $63,123,000 that the District Engineer has estimated is needed for the
project. The debt/unit column displays the allocations that the District will assign to
the various types of land uses as each plat is processed.

Table 1. Master Capital Allocation

Total Par Debt Total Units Debt/unit
Single family $6,282,982 176 $35,699
Villas $5,093,762 183 $27,835
Multi family $47,283,594 1,734 $27,269
Beach Club/Marina $125,029 5 $25,006
Golf Course/Club House $4,421,562 10 $442 156
Commercial $18,698,070 252 $74,199
TOTALS $81,905,000

Series 2000 Project and Financing
District Engineer’s Cost Estimate

The District Engineer’'s Report dated November 2000 estimates that the cost for
the Phase 1 improvements will be $33,116,794. This is almost $4,000,0000 less
than the Engineer’s estimate contained in the master CIP. However, the District
Engineer also opines that “The Community Development District funded portion of
this total [the total for the CIP through buildout] is $63,123,000." Thus, the cost for
Phase 1 is lower, but the total cost for the CIP has not changed. Obviously, this
implies that future costs are now expected to be higher than before, or some
components of what was the original Phase 1 project are delayed until future
phases.
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2.3

2.4

Project Financing
In Table 2 the FinanciallAdvisor has estimated the size of the bond issue

necessary to generate the construction fund for the Series 2000 Project. The bond.
estimate is $42,245,000.

Table 2. Estimated Financing Series 2000 Bonds

Category _ Series 2000
Construction Fund - $33,116,794
Debt Service Reserve Fund $4,224,500
Capitalized Interest Fund $4,752,563
Cost of Issuance $150,000
Rounding $1,144

Total Par Bonds $42,245,000

Allocation of Debt

According to the master methodology the Series 2000 debt will be allocated to all
property in the District on an equal acreage basis. As each plat is processed,
more specific assignments of debt will be made according to the land uses shown
in the plat. As discussed above, each land use requires particular infrastructure
services provided through the District's CIP. Each type of land use derives specific
benefits from these improvements. The value of these benefits is shown above in
Table 1. Thus, for example if the first plat contains one single-family home, it will
be allocated $35,699 in District debt.

True Up Mechanism

As per the master methodology approved by the Board, the District will also
conduct the true up tests at the allotted intervals of 25%, 50%, and 75%
development. Table 3 summarizes the true up test from the master methodology.
At the test interval the debt per acre on the undeveloped land must not exceed
$127,777. Otherwise, a debt reduction payment will be required to assure that
debt is not building up on the undeveloped land in the District.




Table 3. True Up Test

Development stage 0% 25% 50% 75% 100%
Acreage undeveloped 641 520 347 173 0
Acreage developed 0 173 347 520 693
Total debt per developable $127,777 $127,777 $127,777 $127,777 $127,777
acre .

Total units undeveloped 2,360 590 1,180 1,770 2,360
Total units developed 0 1,770 1,180 590 0
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Table 2. Estimated Financing Series 2000 Bonds

Category Series 2000
Construction Fund - $33,116,794
Debt Service Reserve Fund ‘ $4,286,000
Capitalized Interest Fund $4,661,025
Cost of Issuance $150,000
Underwriter's Discount $642,900
" Rounding $3,281
Total Par Bonds $42,860,000

Allocation of Debt

According to the master methodology the Series 2000 debt will be allocated to all
property in the District on an equal acreage basis. As each plat is processed,
more specific assignments of debt will be made according to the land uses shown
in the plat. As discussed above, each land use requires particular infrastructure
services provided through the District's CIP. Each type of land use derives specific
benefits from these improvements. The value of these benefits is shown above in
Table 1. Thus, for example if the first plat contains one single-family home, it will
be allocated $33,229 in District debt.

True Up Mechanism

As per the master methodology approved by the Board, the District will also
conduct the true up tests at the allotted intervals of 25%, 50%, and 75%
development. Table 3 summarizes the true up test from the master methodology.
At the test interval the debt per acre on the undeveloped land must not exceed
$119,821. Otherwise, a debt reduction payment will be required to assure that
debt is not building up on the undeveloped land in the District.
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SUPPLEMENTAL ASSESSMENT METHODOLOGY PHASE 1
MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

November 21, 2000

1.0

1.1

1.2

Introduction
Purpose

This report supplements the Master Assessment Methodology dated October 26,
2000 and approved by the Board. The purpose of this supplement is to describe
how the master methodology is applied in the case of the Series 2000 Bonds.

Overview of the Master Assessment Methodology

The Board of Supervisors of the Miromar Lakes Community Development District
(District) has approved a capital improvement program (CIP) necessary to provide
for the full development of the Miromar Lakes project. The District Engineer's
Report dated October 23, 2000 provides the cost estimates for the CIP which will
be constructed in three phases. °The District Engineers November 2000
Supplemental Report has revised the total cost estimate for the CIP of to
$59,162,000 based on reduced costs for Phase 1 of the CIP.

The Master Assessment Methodology divides all of the capital improvements into
three categories. First, the costs for offsite roadways and related items are
allocated based on trip generations estimated for each land use in the District.
Second, costs for the stormwater system are distributed on the basis of the volume
of runoff generated by each land use. Finally, utility costs are divided on the basis
of equivalent residential units.

As noted above, the CIP will be developed in three phases. However, each phase
is part of the overall master program of improvements. The master methodology
recognizes that each phase is part of the system benefiting all properties in the
District.  Therefore, the costs for the entire system are spread among all
developable property in the District on an equal pro rata basis. In this way all
properties in the District share in the costs for all of the improvements on the basis
that each receives from the system of improvements. This is independent of when
each property is fully developed and when each specific component of the CIP is
constructed.
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2.2

Table 1 contains the allocation of the costs for the CIP to all benefiting properties
in the District. The total debt allocation of $76,805,000 will generate a construction
fund of $59,162,000 that the District Engineer has estimated is needed for the
project. The debt/unit column displays the allocations that the District will assign to

‘the various types of land uses as each plat is processed.

Table 1. Master Capital Aliocation

Total Par Debt Total Units Debt/unit
Single family $5,848,217 176 $33,229
Villas $4,714,167 183 $25,760
Muiti family $43,991,999 1,734 $25,370
Beach Club/Marina $117,112 5 $23,422
Golf Course/Club House $4,216,229 10 $421,623
Commercial , $17,917,275 252 $71,100

TOTALS f $76,805,000

Series 2000 Project and Financing

District Engineer’s Cost Estimate

The District Engineer’'s Report dated November 2000 estimates that the cost for

the Phase 1 improvements will be $33,116,794. This is almost $4,000,0000 less
than the Engineer's estimate contained in the master CIP. The District Engineer
also opines that “The Community Development District funded portion of this total
[the total for the CIP through buildout] is $59,162,000.” Thus, the cost for Phase 1
is lower, and the total cost for the CIP also changed proportionately. Future costs
continue to be projected as they were initially.

Project Financing
In. Table 2 the Financial Advisor has estimated the size of the bond issue

necessary to generate the construction fund for the Series 2000 Project. The bond
estimate is $42,860 ,000. ’
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Table 2. Estimated Financing Series 2000 Bonds

Category Series 2000
Construction Fund ~ $33,116,794
Debt Service Reserve Fund : ' $4,286,000
Capitalized Interest Fund $4,661,025
Cost of Issuance $150,000
Underwriter's Discount $642,900
Rounding | $3,281
Total Par Bonds $42,860,000

Allocation of Debt

According to the master methodology the Series 2000 debt will be allocated to all
property in the District on an equal acreage basis. As each plat is processed,
more specific assignments of debt will be made according to the land uses shown
in the plat. As discussed above, each land use requires particular infrastructure
services provided through the District's CIP. Each type of land use derives specific
benefits from these improvements. The value of these benefits is shown above in
Table 1. Thus, for example if the first plat contains one single-family home, it will
be allocated $33,229 in District debt. ‘

True Up Mechanism

As per the master methodology approved by the Board, the District will also
conduct the true up tests at the allotted intervals of 25%, 50%, and 75%
development. Table 3 summarizes the true up test from the master methodology.
At the test interval the debt per acre on the undeveloped land must not exceed
$119,821. Otherwise, a debt reduction payment will be required to assure that
debt is not building up on the undeveloped land in the District.




Table 3. True Up Test

Development stage 0% 25% 50% 75% 100%
Acreage undeveloped 641 520 347 173 0
Acreage developed 0 173 347 520 693
Total debt per developable $119,821 $119,821 $119,821 $119,821 $119,821
acre

Total units undeveloped 2,360 590 1,180 1,770 2,360
Total units developed 0 1,770 1,180 590 0
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3. PROPOSED DISTRICT INFRASTRUCTURE

3.1

3.2

33

Summary of the Proposed District Infrastructure

The District infrastructure will generally consist of the following:

* Off-Site Roadways

» Utilities

* Earthwork

*  Water Management

* Landscaping ,

» Wetland Mitigation

* Professional Services
* Miscellaneous Costs

Off-Site Roadways

The District wili construct certain improvements to the off-site roadways, which
the District determines will provide an acceptable Level of Service and provide
specific benefits to the District.

Utilities

The District is located within the Gulf Environmental Services, Inc. (GES) water-
sewer franchise area, which provides wu..r and wastewater services to the
community. At the present time, GES dcoz not have effluent reuse irrigation
water avatilable to the community. GES is 2 not for profit corporation all of the
assets of which will become the property of Lee County, Florida upon repayment
of the revenue bonds issued by GES to acquire its water and sewer utility system.
According to GES, the assets of GES are treated for federal tax purposes as
owned by GES on behalf of the County. The district may elect to operate the
water and wastewater utility through a bulk purchase agreement with GES or to
transfer the water and wastewater components of the Project to GES if it is
determined that such assets will also be owned on behalf of Lee County, Florida.

Potable water for the community will be provided by connections to and
extension of existing GES water-sewer franchise watermains. There is an existing
12” main located in the Lee County road right-of-way of Ben Hill Griffin
Parkway. The potable water is provided by the GES water treatment plant.

Wastewater from the community will be collected within the site and pumped via
force mains and pumping stations located within the site. The wastewater from
the site will be pumped to an existing 12” force main maintained and operated by
the GES. This existing 12”force main is located in the Lee County road right-of-
way for Ben Hill Griffin Parkway.

It is the intent of Miromar Lakes Community Development District to construct,
operate and maintain irrigation water services to the community. Currently, on-
site pumping and storage facilities are proposed to supply irrigation water for the
community. There is an existing 12” reuse irrigation transmission main, which is

8
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owned and maintained by GES within the Lee County owned right-of-way of
Corkscrew Road, approximately 2 miles to the south of the project. However, no
effluent reuse water is available at this time.

Earthwork and Clearing

Stormwater management, irrigation and park amenity lakes within the District
will be excavated and the material will be used for fill of roadways and
development tracts. It is necessary to fill these components to provide minimum
finished elevations for typical storm events and flood protection. Also due to
unsuitable material located at the substrata of the community, rock burial zones
have been utilized where possible in the community to generate suitable fill for
the community. It has also been determined that 1.2 million cubic yards of fill
material will need to be provided from an off-site source due to unsuitable
material received from on-site sources.

The lakes will be excavated in accordance with the size and depth requirements of
the Lee County Land Development Code Standards and South Florida Water
Management District. Approximately 91 acres of lakes will be excavated
resulting in approximately 965,000 cubic yards of material. All material will
remain on-site for construction of proposed infrastructure.

Storm Water Management

The District stormwater management system consists of excavated stormwater
management lakes, drainage pipes, catch basins, swales, berms and water control
structures. It should be :.oted that the golf course is a secondary flood zone and a
major design component for the stormwater management.  Nearly all of the
stormwater quality will be stored in the golf course lakes during the 100 year 3
day storm event. The stormwater quantity will be stored primarily in the large
southern lake. Virtually the entire golf course is designed to be flooded to protect
the residences within the community. Stormwater runoff from within the District
will be collected and conveyed to the stormwater management lakes for water
quality treatment and quantity storage. The stormwater will discharge from the
water control structures to permitted discharge points along the large wetland
preserve to the south and then in a westerly direction for a distance of
approximately one mile to the head-waters of the Estero River.

The stormwater management will be designed and constructed in accordance with
South Florida Water Management District standards for water quality treatment,
quantity storage and flood protection. '




3.6

3.7

3.8

39

Landscaping

Landscaping and irrigation will be provided in roadways, perimeter monument
walls, all common areas and District entrances. Landscaping will consist of sod,
annual flowers, shrubs, trees, ground cover, perimeter berms, littoral plantings in
lakes. Existing vegetation will be utilized where possible.

Wetland Mitigation

The wetland mitigation within the District will consist of the construction and
planting of aquatic littoral zones in the stormwater management lakes, removal of
exotic plant species from the preserve areas and restoration and enhancement of
the wetland hydroperiods within on-site, as well as off-site, wetland preserves and
wildlife management areas.

Professional Service

i he professional services for design and construction of all components within
the District consist of engineering of walls, roadways, utilities, soils investigation
and testing, earthwork, water management, surveying, permitting, landscaping
design, environmental consultation and construction services for inspection of
infrastructure during construction.

Miscellaneous Costs

These costs include permitting fees for construction of required District
infrastructure bonding for these facilities and construction inspection services.

10



4.

DEVELOPER FUNDED IMPROVEMENTS

4.1

4.2

4.3

Roadways

The developer will construct the roadways within the District. The roadways
within the District will consist of two-lane divided and undivided roadways and 4
lane divided roadway sections. The roadways will provide access to the various
land uses within the District and will connect to the existing public roadways

‘which border the District. The roadways will be constructed with platted rights-

of-ways or access easements. Presently there are five & one-half miles of
roadway proposed for construction. The roadways within the District will be
constructed by the developer and maintained by the Homeowners Association and
remain under private ownership.

The roadways will be constructed of stabilized subgrade, limerock base, asphalt
paving, curbing and gutter, sidewalks, signage and striping. The landscaping will
be addressed in a subsequent section. The roadways will be designed and
constructed in accordance with appropriate Lee County Subdivision and Lee
County Land Development Standards.

Golf Course

The developer will also construct an eighteen (18) hole championship golf course.
In addition to the eighteen (18) hole championship golf course, the developer will
construct a clubhouse, maintenance building, halfway house and additional golf
course landscaping will be provided. |

Beach Club and Marina
The developer will construct a beach club building complete with workout room,

tennis courts and swimming pool. This club will be provided with two (2) miles
of white sand beach and marina docking facilities.

11




OPINION OF PROBABLE CONSTRUCTION COSTS

A summary of the opinion of probable costs in 2000 dollars for the project infrastructure
is represented in Table 2. The District as well as the developer will be financing the
proposed infrastructure. The proportionate share for each is depicted in this table. Table
3 is an outline of the probable cost for the items to be constructed by the District.

The total includes approximately a 10% contingency for the entire costs of District
infrastructure. The professional fees consist of land surveying and engineening, soils
investigation and testing, and engineering construction services that are necessary for the
design, and permitting services during construction of the District infrastructure. The
miscellaneous costs consist of permitting fees, bonding and construction engineering
inspection services and Community Development District that are necessary during
construction of District infrastructure.

The costs do not include the legal, administrative, financing, operation or maintenance
services necessary to finance and operate the District infrastructure.

It is my professional opinion that these costs are reasonable for the quality of work to be
performed.

12




TABLE 2

SUMMARY OF THE OPINION OF PROBABLE COST

MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

FOR

(Cost in Thousands of Dollars)

Miromar Lakes Developer Founded Diétrict Total

Infrastructure Improvements - Infrastructure Founded Infrastructure
Infrastructure Cost

Phase | $7,530 $37,078 $44,608

Phase I $4,056 $9,163 $13,219

Phase III $9,805 $16,882 $26,687

Total Infrastructure Improvements $21,391 $63,123 $84,514
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TABLE 3

THE OPINION OF PROBABLE COST

MIROMAR LAKES COMMUNITY DEVELOPMENT DISTRICT

FOR

INFRASTRUCTURE

COST (in lhounnﬂs of dollars)
Phase One Phase Two Phase Three TOTAL
OFF-SITE ROADWAYS $3.872 $3,050 $3.992 $10,914
WATER & SEWER $3.245 $1,045 $1,978 $6,208
EARTHWORK $9,959 $2,225 $7.906 $20,090
WATER MANAGEMENT $3,493 $1.,009 $962 $5,404
WATER MANAGEMENT LAND $3,328 $0 $0 $3.328
LANDSCAPING & IRRIGATION $5,199 $882 $778 $6.859
ELECTRIC SERVICE & LIGHTING $1,078 $154 $132 S1.304
WETLAND MITIGATION $1.700 $0 $0 $1.700
MITIGATION. LAND $2.392 $0 50 $2.392
PROFESSIONAL FEES $1.200 $400 $400 $2.000
MISCELLANEOQOUS (5% of Total) $1.612 8398 £734 $2,744
TOTAL $37,078 59.163 516,882 $63.123
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Permits

Permits for construction are required prior to the commencement of infrastructure
improvements. These permits include the following:

Local zoning approval.

Army Corps of Engineers Dredge and Fill Permit.

South Florida Water Management District Surface Water and Water Use Permit.
Environmental Protection Agency NPDES.

Local Development Orders by Lee County.

Florida Department of Environmental Protection Water and Wastewater Construction
Permits.

All approvals and permits have been obtained for the golf course construction and Phase
I infrastructure. It is anticipated that the permits for the remaining improvements will be
obtained without any difficulties.

Randy S. Banks, P.E. Date
District Engineer
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FORM OF OPINION OF NABORS, GIBLIN & NICKERSON, P.A.,
WITH RESPECT TO THE 2000 BONDS

Upoh delivery of the 2000 Bonds in definitive form, Nabors, Giblin & Nickerson,
P.A., Tampa, Florida, Bond Counsel, proposes to render its opinion with respect to such
2000 Bonds in substantially the following form:

Board of Supervisors
Miromar Lakes Community
Development District

Re:  $14,530,000 Miromar Lakes Community Development District
Capital Improvement Revenue Bonds, Series 2000A and
$27,395,000 Miromar Lakes Community Development District
Capital Improvement Revenue Bonds, Series 2000B

We have served as bond counsel in connection with the issuance by Miromar Lakes
‘Community Development District (the "District"), a community development district established and
existing pursuant to Chapter 190, Florida Statutes, as amended (the "Act"), of its $14,530,000
Capital Improvement Revenue Bonds, Series 2000A (the "2000A Bonds") and $27,395,000 Capital
Improvement Revenue Bonds, Series 2000B (the "2000B Bonds") (collectively, the 2000A Bonds
and the 2000B Bonds are hereinafter referred to as the "2000 Bonds"). The Bonds are being issued
under and pursuant to the Constitution and laws of the State of Florida, a Master Trust Indenture (the
"Master Indenture"), dated as of December 1, 2000 and a First Supplemental Trust Indenture, dated
as of Decemberl, 2000 (collectively, the Master Indenture as amended and supplemented by the First
Supplemental Indenture is hereinafter referred to as the "Indenture"), each from the District to First
Union National Bank, Miami, Florida, as trustee (the "Trustee") and resolutions adopted by the Board
of Supervisors of the District on September 19, 2000 and November 21, 2000 (collectively, the
"Bond Resolution"). The 2000 Bonds are issued in an aggregate principal amount of $41,925,000,
for the purpose of: (i) financing the Costs of acquiring, constructing and equipping assessable
improvements (the "2000 Project"); (ii) paying certain interest to become due on the 2000 Bonds;
(iii) paying certain costs associated with the issuance of the 2000 Bonds; and (iv) making a deposit
into the related Series Reserve Accounts for the benefit of all of the 2000 Bonds. The 2000 Bonds
are a portion of the Bonds validated by final judgment of the Circuit Court of Lee County, Florida,
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rendered on November 6, 2000, the appeal period for which has expired with no appeal having been
taken. The 2000 Bonds are payable from and secured by Assessments (as defined in the Indenture)
on property within the District specially benefitted by the assessable improvements financed with the
proceeds of the 2000 Bonds and also by the 2000 Pledged Revenues and 2000 Pledged Funds
comprising the 2000 Trust Estate. We have examined the law and such certified proceedings and
other papers as we have deemed necessary to render this opinion. Unless the context indicates
otherwise, all terms not otherwise defined herein shall have the meaning ascribed to such terms in the

- Indenture.

The 2000 Bonds recite that neither the 2000 Bonds nor the interest and premium, if any,
payable thereon shall constitute a general obligation or general indebtedness of the District within the
-meaning of the Constitution and laws of the State of Florida. The 2000 Bonds and the interest and
premium, if any, payable thereon do not constitute either a pledge of the full faith and credit of the
District or a lien upon any property of the District other than as provided in the Indenture authorizing
the issuance of the 2000 Bonds. No Owner or any other person shall ever have the right to compel
the exercise of any ad valorem taxing power of the District or any other public authority or
governmental body to pay debt service or to pay any other amounts required to be paid pursuant to
the Indenture or the 2000 Bonds. Rather, debt service and any other amounts required to be paid
pursuant to the Indenture or the 2000 Bonds, shall be payable solely from, and shall be secured solely
by the 2000 Pledged Revenues, together with the 2000 Pledged Funds comprising the 2000 Trust
Estate pledged to the 2000 Bonds, all as provided in the 2000 Bonds and in the Indenture.

The opinions set forth below are expressly limited to, and we opine only with respect to, the
laws of the State of Florida and the federal income tax laws of the United States of America.

On the basis of our review, we are of the opinion that:

L. The District has been duly established and validly exists asa community development
district under the Act.

2. The District has the right and power under the Act to authorize, execute and deliver
the Indenture, and the Indenture has been duly and lawfully authorized, executed and delivered by
the District, is in full force and effect and is valid and binding upon the District and enforceable in
accordance with its terms. The Indenture creates the valid pledge which it purports to create of the
2000 Trust Estate, including the 2000 Assessments, in the manner and to the extent provided in the
Indenture.

3. The 2000 Bonds are the valid, binding, special obligations of the District, enforceable
in accordance with their terms and with the terms of the Indenture and are entitled to the benefits of
- the Indenture and the Act as amended to the date hereof, and the 2000 Bonds have been duly and
validly authorized and issued in accordance with law and the Indenture.



4. The 2000 Bonds and interest thereon are exempt from taxation under the laws of the
State of Florida, except as to estate taxes and taxes imposed by Chapter 220, Florida Statutes, on
interest, income or profits on debt obligations owned by corporations, as defined in said Chapter 220.

5. Under existing statutes, regulations, rulings and court decisions, the interest on the
2000 Bonds (a) is excluded fro.a gross income for federal income tax purposes and (b) is not an item
of tax preference for purposes of the federal alternative minimum tax imposed on individuals and
corporations; however, it should be noted that with respect to certain corporations, such interest is
taken into account in determining adjusted current earnings for the purpose of computing the
alternative minimum tax imposed on such corporations. The opinion set forth in clause (a) above is
subject to the condition that the Board comply with all requirements of the Internal Revenue Code
of 1986, as amended, that must be satisfied subsequent to the issuance of the 2000 Bonds in order
that interest thereon be (or continues to be) excluded from gross income for federal income tax
purposes. Failure to comply with certain of such requirements could cause the interest on the 2000
Bonds to be so included in gross income retroactive to the date of issuance of the 2000 Bonds. The
District has covenanted to comply with all such requirements. Ownership of the 2000 Bonds may
result in collateral federal tax consequences to certain taxpayers. We express no opinion regarding
such federal tax consequences arising with respect to the 2000 Bonds. -

» The opinions expressed above as to | enforceability may be limited by any applicable
bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors' rights
generally, or by the exercise of judicial discretion in accordance with general principles of equity.

Except as may expressly be set forth in an opinion delivered by us to the underwriters of the
2000 Bonds on the date hereof (upon which only they may rely), (1) we have not been engaged or
undertaken to review the accuracy, completeness or sufficiency of the Limited Offering Memorandum
or other offering material relating to the 2000 Bonds and we express no opinion relating thereto, and
(2) we have not been engaged or undertaken to review the compliance with laws of the State of
Florida or the United States with regard to the sale or distribution of the 2000 Bonds and we express
no opinion relating thereto.

We have examined the form of the 2000 Bonds and, in our opinion, the form of the 2000
Bonds is regular and proper.

Very truly yours,

NABORS, GIBLIN & NICKERSON, P.A.
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APPENDIX E

LEE COUNTY
GENERAL INFORMATION

INTRODUCTION

Lee County, Florida (the “County”) was founded in 1887 and named in honor of General Robert
E. Lee. The County, located on the Gulf coast of Florida, encompasses approximately 811 square miles
including several small islands in the Gulf of Mexico. The County is bordered by Charlotte County to
the north, Hendry County to the east and Collier County to the south, and is bisected by the
Caloosahatchee River. The county has 237 square miles of inland water and 172 square miles of
coastal/territorial water. Three incorporated municipalities are located on the mainland: Fort Myers (the
County seat), Fort Myers Beach and Cape Coral; a fourth municipality, Sanibel, is situated on the island
of the same name. The unincorporated communities include Lehigh Acres, Bonita Springs, Estero, North
Fort Myers, Tice, Alva, Pine Island, Matlacha and Captiva Island.

The following table shows the number of square miles within each incorporated municipality and
the County:

Land Area ' Square Miles
Fort Myers 214
Cape Coral 113.6
Sanibel _ 14.2
Fort Myers Beach 2.7
Unincorporated Area 659.4
Lee County Total ' _ 811.3

Source: University of Florida, Bureau of Economic and Business Research.

Lee County’s climate can be classified as subtropical with temperatures averaging from 64
- degrees Fahrenheit in January to 83 degrees Fahrenheit in August. The average temperature is 74.4
degrees Fahrenheit.

POPULATION

The County is coterminous with the Fort Myers - Cape Coral Metropolitan Statistical Area (“MSA”).
Close to 10 million people reside within a 150-mile radius of Fort Myers. The U.S. Department of
Commerce, Bureau of the Census has determined it to be the third fastest growing MSA for the last ten
years. This will increase to more than 13 million by 2010. Lee County and the Southwest region of
Florida sustained tremendous growth in population from 1980-98, increasing 98% in Lee County and
111% in the Region. The estimated 1999 population for Lee County was 417,100, representing a 24.5%
increase over 1990. This growth compares to an 18.4% population increase for Florida between 1990
and 1999, and a 9.6% population gain for the United States between 1990 and 1999. The fastest growing
segment of Lee County’s population from 1980 to 1997 was the 25-44 year age group, growing by 119%.
The 18-24 age group is projected fo grow at a rate of 26% over the next ten years while the same age
group will decline 10% nationally. Lee County, once recognized almost entirely as a resort and
retirement community, has experienced in the last 2 decades the addition of new residents at the rate of
500 - 1,000 per month. Fort Myers — Cape Coral was the 4™ fastest growing metro area in the United
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States from 1980 to 1990. That growth has continued in the 1990°s with Lee County remaining in the top
50 from 1990 to 1996, according to the U.S. Census Bureau.

The table below shows the population data for the County, the State of Florida, and the United

States.
Population
Lee County, Florida and the United States
1960-1998
Year/Period Lee Counggm Florida United States
196014 54,539 - 4,951,560 179,323,000
1970 105,216 : 6,791,418 - 203,212,000
1980 205,266 9,739,992 226,505,000
1990® 335,113 12,937.926¢ 248,718,000
1995® : 376,702 14,149,317 262,251,000
1996’ 383,706 14,411,563 264,701,000
1997 394,244 14,712,922 267,540,600
1998 405,600 15,425,000 270,299,000
1999(" 417,100 15,111,000 272,691,000

" Fort Myers-Cape Coral MSA

) Source: U.S. Department of Commerce, Bureau of the Census.

3 Source: University of Florida, Bureau of Economic and Business Research, except United States population figure which is

from the United States Bureau of the Census in Atlanta, Georgia.

@) Florida population is as.of April 1, 1990.

3 United States population is as of April, 1990.

©  Estimated. Source: U.S. Department of Commerce, Bureau of the Census; Statistical Abstract of the U.S. (United States);
University of Florida, Bureau of Economic & Business Research (Florida and Lee County).

' Estimated. Source: University of Florida, Bureau of Economic and business Research Florida Statistical Abstract 2000.

Percentage in Population Growth
Lee County, Florida and the United States

1960-1998
Year/Period Lee County'" . Florida. United States
1960-1970 : 92.92% . 37.16% 13.40%
1970-1980 95.09 43.42 11.40
1980-1990 63.26 ) 32.83 ) 9.80

1990-1999 24.50 18.40 ' 9.60

) Fort Myers-Cape Coral MSA
@ Estimated. Source: University of Florida, Bureau of E¢onomic and business Research Flonda Statistical Abstract 2000.

Other Sources: U.S. Department of Commerce, Bureau of the Census University of Florida, Bureau of Economic and Business
Research. .

The following table shows the population for the County for April 1, 1981 through 1999 with
projections for 2000, 2005 and 2010 as estimated by the Umver51ty of Florida, Bureau of Economic and
Business Research.
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Population Growth
Lee County -
1981-2010

Existing and

Estimated
April 1 Population® % Annual Growth
1981 214,867 4.68%
1982 227,300 - 5.77
1983 235,465 3.61
1984 251,768 6.92
1985 264,367 5.00
| 1986 277,375 4.92
1987 293,713 5.89
1988 307,526 4.70
1989 324,520 5.53
1990 335,113 : 3.26
1991 344,032 266
1992 350,809 1.97
1993 357,550 1.92
1994 367,410 2.76
1995 376,702 2.53
1996 383,706 1.86
1997 394,244 2.75
1998 405,600 2.34
1999 417,100 1.03
2000"" 422,503 1.01 (1999-2000)
2005 467,299 2.12 (2000-2005)
2010"" 511,404 1.89 (2005-2010)

m

Projected population.
@ Not seasonally adjusted.

Source: University of Florida, Bureau of Economic and Business Research (1981-1998 and 2000-2010).
Executive Office of the Governor, Office of Management and Budget (1998 figure).

1999 estimates: Source: University of Florida, Bureau of Economic and Business Research Florida Statistical Abstract 2000.

Population from 1990 Census and Estimates for 1999
for Cities Within Lee County

City 1990 Census 1999 Estimates
Cape Coral 74,991 96,760
Ft. Myers 44,947 47,068
Ft. Myers Beach'" N/A 6,107
Sanibel 5,468 6,012
Unincorporated 209,707 261,167
Totals 335,113 417,114

) Not incorporated in 1990

Source for 1999 Estimates: University of Florida, Bureau of Economic and business Research Florida Statistical Abstract

2000.

Other Sources: U.S. Department of Commerce, Bureau of the Census

The following table provides a profile in the composition of the population by age.

E-3




Percent Composition of Population by Age
Lee County and Florida
1960, 1970, 1980, 1990, and 1999

LEE COUNTY
Age 1960 1970 1980 1990 1999
0-14 28.5 23.7 17.5 16.5 16.6
15-24 113 12.7 13.7 10.3 9.5
25-44 23.8 19.2 219 26.6 243
45-64 237 25.6 24.6 21.7 247
65 & 12.7 18.8 223 248 246
over
FLORIDA
Age 1960 1970 1980 1990 1999
0-14 29.6 25.8 19.3 18.6 18.9
15-24 12.9 15.8 16.6 12.9 12.0
25-44 258 222 15.1 304 27.9
45-64 20.6 21.6 21.6 19.8 226
65 & over 11.2 14.6 - 173 18.3 18.3

Note: Percentages may not add to 100.0 due to rounding. ‘

Sources: U.S. Department of Commerce, Bureau of the Census; University of Florida, Bureau of Economic and
Business Research, Division of Population Studies.

1999 Estimates: Source: University of Florida, Bureau of Economic and Business Research Florida Statistical
Abstract 2000

THE ECONOMY

Labor Force, Employment and Unemployment

The labor force of the County has increased steadily from 140,724 in 1988 to 175,372 in 1999, a
gain of 24.6%. The following table shows unemployment rates for Lee County, the State of Florida and
the United States from 1980 to 1999. The annual average employment covered by unemployment
compensation law by major industry group follows.

Unemployment Rates
Lee County, Florida and the United States

1977-1999

Fiscal

Year County - State National
1980 5.2% 5.9% 7.1%
1981 5.9 6.8 7.6
1982 7.4 8.2 9.7
1983 6.5 8.1 8.8
1984 5.2 6.3 7.5
1985 4.6 6.0 7.2
1986 4.2 5.7 7.0




1987 36 ' 50 ‘ 6.0

1988 35 50 5.6
1989 39 5.6 53
1990 44 5.9 55
1991 62 74 A
1992 7.1 8.2 7.4
1993 5.7 6.4 6.7
1994 53 6.6 6.1
1995 47 6.3 5.6
1996 42 5.5 5.5
1997 3.4 48 4.9
1998 , 3.0 43 45
1999 26 39 42

Source: Florida Department of Labor and Employment Security, Bureau of Research and Analysis, Labor Force Summary.
Source for 1998 and 1999 figures: University of Florida, Bureau of Economic and Business Research Elorida Statistical
Abstract 2000 :

Employers

Major employers located within Lee County together with the total number of employees
employed by each are presented below. '
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Lee County

10 Largest Employers

Name of Firm Industry Number of
Employees
School District of Lee County Public schools, K-12 8,026
Lee Memorial Health Systems Health Care/Hospitals 4,600
Publix Supermarkets Grocer-Retail 2,839
WalMart Corporation General Merchandise-Retail 1,850
Lee County Government County government 1,657
City of Cape Coral City government 1,370
MeriStar ‘ Resorts, call center 1,250
Florida Department of Children & Families Government offices, state 1,182
Southwest FL. Regional Medical Center Health Care/Hospital 1,030
WCI Communities, Inc. ' Real estate developer/builder 1,007
Source: Lee County Office of Economic Development; Lee County Finance Division, updated 11/6/00
Lee County Companies by Size in Major Industry Sectors
, Number of Employees
Industry Total
Companies 1-9 10-49 50-249 250-999 1,000+
Agriculture Services 25 22 3 -- -~ -
Mining 9 7 1 -- -- --
Construction 1,504 1,163 291 48 2 -
Manufacturing 365 246 92 26 1 -~
Transportation, Public
Utilities & Warehousing 266 204 51 10 1 --
Wholesale Trade 583 446 124 13 -- -~
Retail Trade 1,945 1,453 389 94 9 -
Information 151 107 33 9 2 --
Finance, Insurance
and Real Estate 1,415 1,218 179 18 -- -~
Services 4,272 30304 783 170 12 3
Health care and Social
Assistance 963 701 213 41 6 2
Unclassified
Establishments 118 118 -- -- -- --
Total 11,6161 8,989 2,159 430 33 5
Percentage 100% 77.4% 18.6% 3.7% 0.3% 0.0%
Source: Lee County Office of Economic Development; Lee County Finance Division
Tourism

A combination of favorable climate and available recreational activities including public
beaches, tennis courts, golf courses and theaters has made tourism a major industry in the County. For
Fiscal Year 1998 (October, 1997 to September, 1998), tourism generated $9.4 million in resort taxes. In
the year ended December 31, 1997, the tourism industry employed (directly) 31,239 residents or 21.1%
of the working labor force and generated (directly) $446 million in wages. 1,782,000 tourists visited the
County and spent approximately $878 million in the County in Calendar Year 1997.
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Agribusiness

Agriculture remains an important factor to the State and southwest region’s economy. The
following table shows 1990-1997 (the most recent years for which figures were available) agricultural
production by commodity for Lee County.

Agricultural Production and Commodity

Production Production  Production Production Production Production Production
1990-1991 1991-1992 1992-1993 1993-1994 1994-1995 1995-1996 1996-1997

Product Acreage Acreage Acreage Acreage Acreage Acreage Acreage

Ornamental Plants 560 N/A N/A N/A N/A N/A N/A
Tomatoes 2,310 2,200 2,800. 3,000 2,725 2,475 2,000
Citrus 9,692 N/A N/A 12,238 N/A 12,155 N/A
Cucumbers 1,700 1,500 1,450 N/A N/A N/A N/A
Squash 750 1,000 1,100 2,200 1,600 1,150 450
Watermelon 900 900 1,600 1,400 1,000 1,100 | 1,000
Bell Peppers . 1,650 1,600 1,400 1,800 1,265 N/A N/A
Tropical Fruit - 595 N/A N/A N/A N/A N/A N/A

Source: Florida Department of Agriculture and Consumer Services, Florida Agricultural Statistics Service.

‘According to a University of Florida report published in the early 1980’s, about 118,000 of the
. 513,920 acres in Lee County were agricultural. That was down from 142,509 in 1959. Due to increasing
e _ land valués, farmers who remain are turning to the production of more valuable crops, such as citrus and
omamental plants. An increase in citrus production occurred due to the citrus-killing freezes in Central
Florida in 1977, 1980, 1981 and 1985 which forced farmers to move citrus south into southwest Florida.
That increase is reflected in the acreage figures listed above in which citrus acreage in Lee County grew
26.3% between 1990-1991 and 1993-1994. In 1997, there were 509 farms in Lee County with 129,001
acres (approximately 25% of the land in the county).

The ormamental plant industry includes over 1,000 wholesale and retail ornamental nurseries in
southwest Florida selling potted plants, ornamental plants for landscaping, sod and cuttings. The flower
industry in the County is primarily concentrated in the packing and marketing of flowers cultivated in the
neighboring counties of Collier, Charlotte and Hendry. Approximately 13,000 head of beef and dairy
cattle graze on 204,000 acres of land with annual revenues of approximately $2 million.

 In 1998, a total of 3,160,602 pounds of fish and 8,997,819 pounds of shellfish were landed in Lee
County.

Income

The analysis of income and effective buying income is presented in the following tables.




Personal Income by Industry Classification
1980, 1990, and 1995
Lee County - -
(in Millions)

Percent
Change
: Industry ‘ 1980 1990 1995 1990-95
Manufacturing $53.1 $148.8 $200.5 +34.7%
Construction 144.5 386.5 414.9 + 7.3
Transportation, Communications and Utilities 77.4 173.2 254.2 +46.8
Trade (Wholesale and Retail) 342 674.8 852.3 +26.3
~ Finance, Insurance and Real Estate 90.1 201.2 343.1 +70.5
Services - 216.7 1,051.2 1,422.0 +35.3
Government {State, Federal and Local) 139.2 475.1 683.3 +43.8
Agriculture, Services and Farms 232 38.1 60.8 +59.6%
Total $979.3 $3,148.9 $4.1004 +34.4%
Source: U.S. Department of Commerce.
Effective Buying Income
1998
Lee County and Florida
Total Medium
EBI Household $20,000- $35,000- $50,000 &
(00) EBI 34,999 49.999 Over
Lee County $ 6,887,324 $32,037 27.6% 19.8% 25.4%
Cape Coral 1,540,920 35,472 28.0 22.9 27.9
Fort Myers 645,019 25,114 26.6 16.5 17.7
Florida 249,431,057 31,573 24.9 17.9 27.0

Source: Sales and Marketing Management, 1998 Survey of Buying Power.
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Lee County
Cape Coral
Fort Myers
Florida

United States

Median Household Effective Buying Income
Lee County, Florida and United States

1990-1998

A

1990

$26,730
31,280
21,557
25,914
27,912

1998
$32,037
35472
25,114
31,573
34,618

Source: Sales and Marketing Management, Survey of Buying Power, 1990 and 1998.

Retail Sales
Lee County

- 1998

(in thousands)

Total Eating and

Retail Drinking

Sales Food Places
Lee County $4,922,799  $763,802 $496,298
Cape Coral 643,396 183,001 60,109
Fort Myers 1,610,627 135,791 131,200

General
Merchandise

$649,290
70,625
275,109

Source: Sales and Marketing Management, 1998 Survey of Buying Power.

Percent
Change

1990-1998

19.9%
13.4
16.5
21.8
24.0

Furniture/
Appliance

Automotive

$365,130
33,725
146,987

$1,337,194
82,422
654,875

Due to the population growth, construction activity in the County has been steady. The County’s
incorporated areas have paralleled the building activity .trend toward multifamily housing in the
incorporated region. The followmg table presents residential building activity in the County for 1992

through October, 1998.
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Total Residential Building Permits
Lee County (1993-1999)
Total Value Single Multi

(3000) Family Family

1993 Cape Coral $ 60,997 1,199 26
Fort Myers 11,137 45 133

Sanibel 24,423 51 56
‘Unincorporated 368,638 2,342 1452

Total County $465,195 3,637 1,667

1994 Cape Coral $ 58,557 1,109 22
Fort Myers - 2,885 22 2

Sanibel 20,271 62 27
Unincorporated 413,901 2,543 1,529

Total County : $495,614 3,736 1,580

1995 Cape Coral $ 48,603 872 66
Fort Myers 3,130 19 15

Sanijbel 20,743 65 12
Unincorporated 437,190 2,072 1,891

Total County $509,667 3,028 1,984

1996 Cape Coral $57,706 1,041 46
Fort Myers 3,575 43 7

Sanibel 17,239 54 12
Unincorporated 540,283 2,539 1,968

Total County $618,802 3,677 2,033

1997 Cape Coral $62,250 1,189 39
Fort Myers 6,670 45 68

Sanibel 16,166 48 6
Unincorporated 525,887 2,254 2.259

Total County $613,173 3,536 2,372

1998 Cape Coral $71,503 1,219 215
Fort Myers 36,798 63 695

Sanibel ' 20,304 61 0
Unincorporated 570,912 2,029 2,602

Total County ' $699,517 3,372 3,512

1999 Cape Coral 147,969 1,719 288
Ft. Myers ’ 58,880 120 772

Sanibel 24,819 74 12
Unincorporated 790,192 2,809 3,022

Total County 1,021,860 4,722 4,094

Source:  University of Florida, Bureau of Economic and Business Research; Building Permit Activity in Florida (Annual
Reports 1992-1998); 1999 figures from University of Florida, Bureau of Economic and Business Research, Florida Statistical
Abstract 2000, Construction.




FINANCIAL INSTITUTION

Financial services for Lee County are provided by approximately 27 banks, 4 savings and loan
associations, and 2 credit unions with a combined total of approximately 160 branches throughout Lee
County. :

EDUCATION

The County School System operated 76 elementary and secondary schools in the 1998-1999
school year, with a total enrollment of 53,172 students. Other schools include 3 exceptional student
education, 2 vocational/technical schools and 17 alternative schools. Thirty-three (33) private schools
are also located in the County. There are more than 3,500 students enrolled in one of the seven Lee
County magnet schools, which are open to students at the elementary, middle, and high school levels.
For the 1996-1997 school year, private schools had a local enrollment of 4,765 students.

Florida Gulf Coast University, Florida’s tenth state university, opened in August of 1997. This is
the first public university established in Florida in 25 years. Edison Community College offers Associate
degree programs to its 14,000 students. Vocational-technical training is available at two campuses. Lee
County High Tech Center (North and Central campuses) prepare students for employment by providing
technology-oriented education. More than 40 different programs are offered in fields such as PC and
network support, inter-intranet services, business, skilled office, drafting and engineering, construction,
computer, and electronic technology, health sciences and services.

TRANSPORTATION
Highways

Interstate 75 is presently the principal north-south highway. It is a four-lane road stretching from
the Canadian border at Sault Ste. Marie, Michigan to Miami, Florida. U.S. Highway 41, also a north-
south highway, is a limited-access four-lane road for most of the distance between Bradenton to the north
and Naples to the south, connecting the Fort Myers MSA with Tampa to the north and Miami via the
route of the Tamiami Trail. State Road 80 connects with U.S. Highway 27 in the central part of the
State, providing additional access to the Orlando/central Florida area and the east coast from Palm
Beach, north.

Bus Service

Greyhound Bus Lines with a terminal in Fort Myers offers daily scheduled service for
nationwide thru-line and charter service. Local bus service is provided by Lee Tran, a transit system
operated by the County.

Truck Line

Approximately thirty (30) interstate and intrastate truck lines serve Lee County.



Rail Transportation

Rail transportation, for freight only, is provided by Seminole Gulf Railway in full carloads and
truckloads. The rail line is fifty miles long and runs north through Arcadia and south into Collier
County. A piggyback ramp is provided and the railroad offers door-to-door delivery.

Airports

There are two airports in the County: the Southwest Florida International Airport and Page Field
General Aviation Airport. The Southwest Florida International Airport opened on May 14, 1983. It is
located on a 5,016-acre site seven miles southeast of the center of Fort Myers, three miles from Interstate
75. An additional 5,736 acres have been set aside for environmental mitigation.

Page Field General Aviation Airport is situated on a 670-acre site in Fort Myers and is presently

Runway length
Runway length
Main terminal

Cargo building

used for general aviation purposes.

Maintenance building

Inspection station

Southwest Florida
International Airport

12,000 by 150 feet

314,000 square feet
37,500 square feet
12,000 square feet
38,000 square feet

Training facility 8,500 square feet
Calendar
Year Enplanements Deplanements
1987 1,357,040 1,328,802
1988 1,566,025 1,549,099
1989 : 1,624,969 1,605,984
1990 . 1,872,335 1,840,706
1991 1,738,295 1,698,225
1992 1,763,521 1,709,140
1993 1,876,558 1,841,170
1994 2,024,741 1,980,101
71995 2,072,457 2,026,061
1996 2,188,127 2,129,220
1997 2,262,360 2,215,505
199§ 2,358,258 2,308,949
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Total

2,685,842
3,115,124
3,230,953
3,713,041
3,436,520
3,472,661
3,717,758
4,004,342
4,098,518
4,317,347
4,477,865
4,667,207

Page Field

6,400 by 150 feet
5,000 by 150 feet

Air Air

Freight Mail

(in thousands of pounds)
3,341.2 3,471.6
8,077.7 4,725.9
7,383.9 4,595.6
12,076.3 4944 .4
13,078.8 4,753.3
14,505.9 6,225.1
16,996.3 - 6,637.6
19,083.5 8,449 4
19,556.6 8,471.2
25,3348 9,017.9
25,651.7 8,355.1
28,533.4 4,196.1




The Southwest Florida International Airport is presently served by the following airlines:

Major

Carriers Domestic Charters International Charter Commuter Airlines All Cargo Carriers
Air Tran Miami Air International Air Canada American Eagle Federal Express
American Airlines Sun Country Canadian 3000 Comair North Star Air Cargo
American Trans Air AV Atlantic LTU Airways Cape Air United Parcel Service
America West Reno Air Air Transit USAir Express
Continental Express One - Royal Airlines Atlantic Coast
Delta Airlines Nations Air Balair/CTA Gulf Stream
Midwest Express Falcon Air
Northwest Airlines Ryan Airlines

Spirit

TWA

US Air

United Airlines

Panagra Aviation
Southwest Airlines
American International
Champion Airlines

America West ProAir

Pan American Sky Trek
Sun Pacific
Winn Air

Source: Lee County Port Authority

Water Transportation

Florida’s fifth largest deep water port is located at Boca Grande on Charlotte Harbor in the
northwest section of the County. The port is 32 feet deep and approximately 300 feet in width.
Currently, the major activity at Boca Grande is the receipt of fuel oil from ocean-going tankers which is
transferred to barges for delivery to the Florida Power & Light generating plant in Fort Myers. The
Okeechobee Waterway provides a navigable link between the Gulf of Mexico and the Atlantic Ocean via
the Caloosahatchee River, Lake Okeechobee and the St. Lucie Canal.

HEALTH CARE FACILITIES
Hospital Number Physicians Number of Specialty
of Beds on Staff Employees

Lee Memorial Health System

Lee Memorial Hospital 367 Combined 750 4,900
Health Park Medical Center 145
The Children’s Hospital 75
Cape Coral Hospital 281
The Rehabilitation Hospital 60
Columbia/HCA Healthcare -
S.W. Florida Regional
Medical Center 400 | Combined 600 2.950
Gulf Coast Hospital 120
East Pointe Hospital 88
Charter Glade Behavioral - 18 105 Psych. and Chemical
| Health System 144 Dependency Treatment
TOTAL 1,680 7,955




Source: Southwest Florida Regional Planning Council; Lee County Department of Finance and the Economic Development
Office, as reported by the Lee County Office of Economic Development

RECREATION FACILITIES

There are 105 parks in Lee County totaling more than 1,425 acres as well as a Nature Center and
Children’s Museum, the “Ding” Darling Wildlife Sanctuary, country clubs, auditoriums, Thomas
Edison’s and Henry Ford’s Homes, Lover’s Key/Black Island State Park, Lakes Park, and Six Mile
Cypress Slough, as well as over 40 marinas and several beaches that extend over 50 miles in all from
Gasparilla Island State Recreational Area to Barefoot Beach on Little Hickory Island. There are 18 miles
of public parks on the beachfront and more than 100 beach accesses.

Lee County has 50 golf courses, 27 of which are open to the public. The county also hosts two
major league spring training teams: The Minnesota Twins at Lee County Sports Complex and the Boston
Red Sox at City of Palms Park. Exhibition games take place during March. It is also home to minor
league baseball’s Fort Myers Miracle and minor league hockey’s Florida Everglades.

In 1992, the Lee County Alliance of the Arts opened the 12,100 square foot William R. Frizzell
Cultural Centre, which includes an exhibition gallery, the 200-seat Claiborne & Ned Foulds Theatre, and
outdoor amphitheater, and art education classrooms. This facility is home to the Company, Inc., a
professional equity theater gorup, The Film Society of Southwest Florida, the Southwest Florida
Historical Society, and the Lee County Art in Public Places. Many festivals call the Alliance home, such
as the India festivel, Israel Independence Day, All Things British, Boulevard Jazz, the Irish Heritage
Society, ballet conservatory, and sculpture garden. Other cultural centers include the Arcade Theater in
downtown Fort Myers, , the Barbara B. /ann Performing arts Hall on Edison Community College

_campus, the Broadway the Big Arts and uic Pirate Playhouse on Sanibel Island, Palm Dinner Theatre in
Fort Myers, the Cultural Park Theatre in Cape Coral.

PUBLIC LODGING AND FOOD ESTABLISHMENTS

As of 1999, there were 1,204 licensed food establishments in Lee County with a seating capacity
0f 109,602. There were also 31 licensed hotels with a total of 3,572 units and 136 licensed motels with a
total of 5,104 units.

COMMUNICATIONS

Tnere were 63 broadcasting and telecommunications establishments in Lee County in 1997,
employing 2,418 people, with an annual payroll of $96,514,000. There are 19 newspapers and 27
magazines servicing the Lee County area. Telephone service is aveilable through United Telephone
Company, and telegraph service through Western Union.

COUNTY GOVERNMENT

In 1998, the total countywide ad valorem millage rate was 15.3713, and the total taxable value of
property was $21,669,298,000. Taxable sales for FY 1997-98 amounted to $409,431,000. Lottery sales
in FY 1998-99 were $51,989,000. Revenue for Lee County in FY 1996-97 totaled $730,419,000 ($1,853
per capita) while expenditures were $768,140,000 ($1,948 per capita). Tax collections within Lee




County for FY 1998-99 totaled $410,071,761, consisting of $396,339,423 sale and use tax, $11,889,120
motor vehicle tags, and $1,843,218 pari-mutuel wagering taxes.

MUNICIPALITIES OF CAPE CORAL, FORT MYERS, FORT MYERS BEACH
AND SANIBEL GENERAL INFORMATION

City of Cape Coral General Information

Incorporated in 1970, the City of Cape Coral lies on a peninsula that is bordered by the Gulf of
Mexico on the west and the Caloosahatchee River on its eastern shore. With an area of 106 square miles,
the City is Florida’s second largest city in land area. The City of Cape Coral is governed by a Mayor and
seven Council members. A city manager, chosen by the Council, is the chief administrator.

Growth has occurred primarily in the southeastern portion of the City. More than 90% of Cape
Coral’s urban development is situated in this quadrant, covering less than 35% of the City’s total acreage.
The 1999 estimated population was 96,760. The resulting additional residential and commercial
development will mostly progress toward the north and the west. The City is presently composed of
residential homes, many of which are waterfront condominiums, rental units and commercial
establishments, consisting of shops, office buildings and service oriented establishments. Proposed land
use plans for the City indicate that the primary proposed land use includes high density residential
development, commercial businesses and recreational facilities. '

City of Fort Myers General Information

Built originally as Fort Harvie in 1841, Fort Myers was a military base until the end of the Civil
War. The City itself was platted in 1876 and underwent a slow growth on the grounds of the old military
base and.along the Caloosahatchee River. The twentieth century brought uneven growth, with the
“Boom Times” bringing tremendous growth in the 1920°s and the “Great Depression” creating havoc in
that growth. Today, the growth is gradual but constant, as the City plans on revitalizing old
neighborhoods and preparing the infrastructure and civic needs of new developments. For the future, the
City plans on straightening its boundaries to include all the land between Interstate 75 and the river
approximately north of Page Field, as well as some land just north of the Six Miles Cypress Slough and
west of I-75 in order to provide better services to the area. As of December, 1990, the City included
approximately 16 square miles of land. The 1999 estimated population was 47,068. The City of Fort
Myers is administered by a Mayor and five City Council members.

Town of Fort Myers Beach General Information

The Town of Fort Myers Beach was incorporated on January 1, 1996. The area includes a 2.7
square mile area known as Estero Island. According to the 1990 census, there were 5,815 permanent
residents with 7,420 housing units. Only 40% of those units were occupied on a full-time basis. The
1999 estimated population of Ft. Myers Beach was 6,107. Estero Island is separated from the mainland
on the north by Estero Bay. Its southern shore is on the Gulf of Mexico. The island is connected to the
mainland on its western side by the Matanzas Bridge and on the east to Bonita Beach by a causeway.
The major beach road is Estero Boulevard. The 1998 estimated population is 6,010.
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Sanibel and Captiva Islands General Information

Sanibel and Captiva Islands (connected by the Blind Pass Bridge) lie about 2.5 miles off the west
coast of Florida near Fort Myers at the entrance to the Caloosahatchee River which provides a deep water
channel to Fort Myers. Sanibel Island is 14:mil¢s-long and 3 miles wide at some points and Captiva
Island is 6 miles long and about .5 miles wide. The islands possess what is said to be some of the most
famous beaches in the world for shell collecting. Some 300 different varieties of shells are found,
including many rare specimens. Lying across the prevailing currents; the islands have a long southem
exposure, each high tide bringing a new charge of shells to the beach. Sanibel has gained national
recognition for the Sanibel Shell Fair which has been held in the Spring for 35 years, the “Ding” Darling
Wildlife Sanctuary and a month-long Fall Festival, Fishing is an important recreation. A public free
fishing pier is provided and Blind Pass Bridge is equipped with pedestrian lanes for fishing.

Of the 11,317 total land acres on Sanibel Island, 4,754 are held by the H.N. “Ding” Darling
National Wildlife Refuge and 540 by the Sanibel-Captiva Conservation Foundation, leaving 6,023 acres
not preserved by federal or Conservation owned lands.

The permanent population of Sanibel in 1960, prior to completion of the Sanibel Bridge, was
estimated at 300. The 1970, 1980 and 1990 census figures were 818, 3,692 and 5,468 respectively. The
1999 estimated population was 6,012.

The City of Sanibel was incorporated November 5, 1974. Soon after incorporation the City
employed Wallace Roberts and Todd of Philadelphia to draft a Comprehensive Land Use Plan. The Plan
has been adopted by the City Planning Commission and is currently in effect. Under the Plan there will
be no building permits and no conventional zoning; however, building will be based on development
permits that will be obtained only after consideration of a number of factors, primarily of an ecological
nature. For instance, the only freshwater river on a Florida island must not be damaged and the sea oats
and other vegetation which control beach erosion may not be destroyed. Bird rookeries, and fish and
alligator breeding areas are to be protected.

The Plan contemplates a population of 8,000 within six years but only if certain basic capital
improvements to support such growth are available.

The City is governed by a mayor and four council members while a City Manager directs the
administration of the City affairs.

Unincorporated Areas of Lee County

The estimated population of the unincorporated areas of Lee County, Florida for 1999 was
261,167.
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CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (the "Disclosure Agreement") is
executed by and between Miromar Lakes Community Development District (the "Issuer") and
Miromar Lakes, LLC, a Florida limited liability company (the "Developer"), in connection with
the issuance of the Issuer's $14,530,000 Miromar Lakes Community Development District (Lee
County, Florida) Capital Improvement Revenue Bonds, Series 2000A (the “2000A Bonds™) and
its  $27,395,000 Miromar Lakes Community Development District Capital Improvement
Revenue Bonds, Series 2000B (the “2000B Bonds”) (the 2000A Bonds and the 2000B Bonds are
collectively referred to as the “Bonds™). The Bonds are being issued pursuant to a Master Trust
Indenture dated as of December 1, 2000 and a First Supplemental Trust Indenture, dated as of
December 1, 2000 (collectively, the Master Trust Indenture and the First Supplemental Trust
Indenture, the "Indenture™), between the Issuer and First Union National Bank of Florida (the
"Trustee"). Capitalized terms not defined herein shall have the meaning ascribed thereto in the
Indenture. For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Issuer and the Developer agree as follows:

SECTION 1. PURPOSE OF DISCLOSURE AGREEMENT. This Disclosure
Agreement is being executed and delivered in order to comply with the requirements of Rule
15¢2-12 promulgated under the Securities Exchange Act of 1934 (the "Rule"), and is for the
benefit of the holders and Beneficial Owners (as defined in the Limited Offering Memorandum)
of the Bonds.

SECTION 2. APPOINTMENT OF DISSEMINATION AGENT. The Issuer and the
Developer hereby appoint the Issuer as the dissemination agent (the "Dissemination Agent")
hereunder. The Issuer hereby accepts its appointment as Dissemination Agent and all of the
obligations and responsibilities related thereto as described herein. The Issuer may, upon the
giving of ten (10) days written notice to the Developer, appoint another Person to serve as
Dissemination Agent hereunder. Any such Person appointed by the Issuer as Dissemination
Agent hereunder shall acknowledge its duties set forth herein by a written acceptance delivered
to the Issuer and the Developer.

SECTION 3. PROVISION OF DEVELOPER'S ANNUAL INFORMATION. So
long as the Developer is the owner of at least 20% of the Project Lands (as defined in this Section
3), the Developer shall provide the following information to the Dissemination Agent on or
before March 31 and September 30 of each year (unless otherwise specifically provided herein),
commencing March 31, 2001, and the Dissemination Agent shall, within fifteen (15) days of its
receipt thereof, provide such information to all of the nationally recognized municipal securities
information repositories described in Section 8 hereby (the "NRMSIRs"), and to any state
information depository that is established within the State of Florida (the "SID").

(A)  ifthe Developer is required to file its audited financial statements with the
Securities and Exchange Commission (the "SEC"), the Developer shall provide its audited
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financial statements for the most recent Fiscal Year for which audited financial statements have
been completed, within ten (10) Business Days after filing the same with the SEC;

(B) additional information relating to the Developer or the Development, as

follows:

1. . Forall Project Lands:

a.

Single Family lots

(1) Estimation of total number of lots expected to be
included within the Development upon full build-out;

(2) Number of lots sold/parcels (closed) to persons or
entities in the business of building or developing homes .
(hereinafter referred to as "Builders");

(3) Number of lots sold (closed) to persons or entities that
are not Builders (hereinafter referred to as "Non-Builders");
and

(4) Number of homes (whether or not occupied) for which
certificates of completion or certificates of occupancy have
been issued (hereinafter referred to as “"Completed
Homes”).

Multi-Family Units

(1) Estimation of total number of units expected to be
included within the Development upon full build-out;

~ (2) Number of acres sold (closed) to Builders;

(3) Number of units sold to Non-Builders; and

(4) Number of units for which certificates of completion or
certificates of occupancy have been issued (hereinafter
referred to as "Completed Units") which are occupied.

Commercial Space

(1) Estimation of total numbers of acres of commercial
(that is, non residential) land expected to be included within

- the Development upon full build-out;

(2) Acreage of commercial land sold (closed) by the
Developer; and

(3) Acreage of commercial land under agreement (sold but
not closed) for sale by the Developer.
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2. Materially adverse changes or determinations in permits/approvals
for the Development that necessitate changes in the Developer's
land use plan. S

For purposes of this Disclosure 'Agfeerhérit:. the term "Project Lands" means the
lands within the District that are benefited by the 2000 Project and are subject to the Lien of the
Series Assessments.

SECTION 4. PROVISIONS OF ISSUER'S ANNUAL INFORMATION. The Issuer
shall provide the following information to the Dissemination Agent on or before March 31 and
September 30 of each year, commencing March 31, 2001 and the Dissemination Agent shall,
within fifteen (15) days of its receipt thereof, provide such information to all of the NRMSIRs
and to the SID: . o .

(A)  audited financial statements of the Issuer for the most recent Fiscal Year
for which audited .financial statements have been completed, prepared in accordance with
Generally Accepted Governmental Accounting Principles, as modified by applicable State of
Florida requirements and the governmental accounting standards promulgated by the
Government Accounting Standards Board; and

B) additional financial information and operating data relating to the Issuer
and the Development, as follows: :

1. balances‘in all Funds and Accounts established for the Bonds under
the Indenture. .

2. asses’s;ed value of Project Lands, if available; provided, however,
that the Issuer may rely upon the records of the County Property
Appraiger for such information.

3. the amount of Series Assessments to be levied on the Project
Lands, as certified by the Issuer to the Tax Collector, during such
Fiscal Year.

4. the amount of revenues collected in respect of Series Assessments
levied on the Project Lands for the immediately preceding Fiscal

Year.

5. the amount of delinquent Series Assessments in respect of Series
Assessments during such Fiscal Year, if available.

6. the dollar ambunt of tax certificates in respect of Series
Assessments during such Fiscal Year, if available.

F-3




7. debt service schedule for the remaining term of the Bonds.

8. percentage of Series 2000 Project that has been completed with
proceeds of the Bonds as of such Fiscal Year.

9. materially adverse changes or determinations in permits/approvals
relating to the Series 2000 Project.

SECTION 5. DEVELOPER'S OBLIGATION TO REPORT SIGNIFICANT
EVENTS. So long as the Developer is the owner of at least 20% of the Project Lands, the
Developer shall provide to the Dissemination Agent, on a timely basis, notice of any release,
substitution, or sale of all or substantially all of the Project Lands not in the ordinary course of
business (provided that the parties acknowledge and agree that the Developer is in the business of
selling the Project Lands, and, accordingly, sales of less than 100 acres of land in the aggregate to
the same person in any year will be presumed to be in the ordinary course of business). The
Dissemination Agent shall promptly provide notice of the foregoing event to the NRMSIR, or the
Municipal Securities Rulemaking Board (the "MSRB"), and to the SID.

The Developer may from time to time, in its discretion, choose to provide notice
of the occurrence of certain other events to the Dissemination Agent, in addition to the foregoing,
if, in the judgment of the Developer, such other events are material with respect to the Bonds, but
the Developer specifically does not undertake to commit to provide any such additional notice of
the occurrence of any material event except those events listed above. In the event the Developer
provides such other notice to the Dissemination Agent, the Dissemination Agent shall promptly
provide such notice to the NRMSIRs or the MSRB and.to..the SID as provided above. The
Dissemination Agent shall promptly provide notice of the foregoing event to the NRMSIRs or
the MSRB and to the SID.

SECTION 6. ISSUER'S OBLIGATION TO REPORT SIGNIFICANT EVENTS.
The Issuer shall provide to the Dissemination Agent, on a timely basis, notice of any of the
following events, if such event is material under applicable federal securities laws, and the
Dissemination Agent shall promptly provide such notice to the NRMSIRs or the MSRB and to
the SID:

(a) principal and interest payment delinquencies on the Bonds;

(B)  the occurrence of any Event of Default under the Indenture (other than as
~ described in (a) above);

(@) unscheduled draws on a debt service reserve fund reflecting financial
difficulties;
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(D)  unscheduled draws on credit enhancement reflecting financial difficulties;
(E)  substitution of credit or liquidity providers, or their failure to perform;’

® adverse tax opinions or events affecting the tax-exempt status of the
Bonds;

(G)  any modification to the rights of Bondholders;

(H) calls on the Bonds (other than mandatory sinking fund or extraordinary
redemption);

g8 defeasance of the Bonds;

@) release, substitution, or sale of any item of the Series 2000 Trust Estate to
the extent described in Section 5 hereof;

(K)  rating changes;’

(L)  notice of any failure on the part of the Issuer to meet the requirements of
Section 4 hereof.

The Issuer may from time to time, in its discretion, choose to provide notice of the
occurrence of certain other events, in addition to those listed in this Section 6, if, in the judgment
of the Issuer, such other events are material with respect to the Bonds, but the Issuer does not
specifically undertake to commit,to, provide any additional notice of the occurrence of any
material event except those events listed above. )

Whenever the Issuer obtains knowledge of the occurrence of a significant event
described in this Section 6, the Issuer shall as soon as possible determine if such event is material
under the applicable federal securities laws, provided, that any event under clauses (D), (E), (F),
(K). or (L) above will always be deemed to be material.

SECTION 7. ADDITIONAL DUTIES OF DISSEMINATION AGENT.

(a) Upon providing any of the information required in Sections 3 and 4 hereof
to the NRMSIRs, the MSRB, or the SID, as the case may be, the Dissemination Agent shall
provide the Developer and the Issuer within 15 days written notice setting forth a brief

'Upon the initial issuance of the Bonds, there will not be any credit enhancement or liquidity facility in effect
with respect to the Bonds. :

2The Bonds will not be rated when issued.
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description of the information provided, the date such information was provided, and to whom
such information was provided.

(B) If the Dissemination Agent has not received the applicable annual
information described in Sections 3 and 4 hereof from the Developer and the Issuer, respectively,
on or prior to June 15, of any year, the Dissemination Agent shall notify the Developer or the
Issuer, as applicable, to determine when such information is expected to be provided to the
Dissemination Agent.

(C)  Each year the Dissemination Agent shall determine, prior to the date upon
which it is required to provide the annual information to the NRMSIRs and the SID pursuant to
Sections 3 and 4 hereof, the name and address of each NRMSIR and SID.

SECTION 8. NRMSIRs. As of the date of this Disclosure Agreement, the NRMSIRs to
‘which the Dissemination Agent shall provide the information described in Section 3,4, 5, and 6
above, to the extent required, shall be the following organizations, their successors and assigns:

(A)  Bloomberg Municipal Repositories
P. O. Box 840
Princeton, New Jersey 08542-0840
Phone: 609/279-3200
Fax:  690/279-5962
email: munis@bloomberg.com

(B) = Thomson NRMSIR
Attn: Municipal Disclosure Lalrisen
395 Hudson Street, Third Floor
New York, New York 10014
Phone: 212/807-5001
800/689-8466
Fax:  212/989-2078
Email: Disclosure@muller.com

(C)  Kenny Information Systems, Inc.
65 Broadway, 16" Floor
New York, NY 10006
Attn: Kenny Repository Service
Phone: 212/770-4595
Fax:  212/797-7994



(D) DPC Data, Inc.
One Executive Drive
Fort Lee, NJ 07024
Phone: 201/346-0701
Fax: 201/947-0107
Email: NRMSIR@dpcdata.com

(E) Any NRMSIRs that are established subsequent to the date of this
Disclosure Agreement and approved by the Securities and Exchange Commission.

SECTION 9. NO EVENT OF DEFAULT; REMEDY FOR BREACH. This
Disclosure Agreement shall be solely for the benefit of the holders and Beneficial Owners from
time to time of the Bonds. Notwithstanding any other provision in the Indenture to the contrary,
failure of the Developer, the Issuer or the Dissemination Agent to comply with the provisions of
this Disclosure Agreement shall not be considered an Event of Default under the Indenture or any
related bond document. The exclusive remedy for any breach of this Disclosure Agreement by
any party hereto shall be limited, to the extent permitted by law, to a right of holders and
Beneficial Owners, or the Trustee, to institute and maintain, or to cause to be instituted and
maintained, such proceedings as may be authorized at law or in equity to obtain the specific
performance by the Developer or the Issuer, as the case may be, of its obligations under this
Disclosure Agreement. The Trustee may exercise any such rights and, if requested to do so by
the holders of at least 51% in aggregate principal amount of the Bonds then outstanding, subject
to the same conditions, limitations and procedures that would apply under Section 904 of the
Indenture if the breach were an event of Default under the Indenture, the Trustee shall exercise
such rights. Any holder or Beneficial Owner may exercise any such right. Holders and
Beneficial Owners shall not be entitled to institute or maintain any such proceedings individually
that assert a breach of this Disclosure Agreement that is based on the alleged inadequacy of any
pertinent filing that has been made.

SECTION 10. INCORPORATION BY REFERENCE. Any or all of the information
required herein to be disclosed may be incorporated by reference to documents, including official
statements or debt issues of the Developer (or related public entities), or the issues of the
Developer (or related public entities), or the Issuer, which have been submitted to each of the
NRMSIRs, the SSRB, the SEC, or the SID. If the document incorporated by reference is a final
official statement, it must be available from the MSRB. Such party shall clearly identify each
document incorporated by reference.

SECTION 11. DISCHARGE; SUCCESSOR DISSEMINATION AGENTS. The
Developer and the Issuer may discharge the Dissemination Agent at any time and for any reason
upon ten (10) days prior written notice, with or without appointing a successor dissemination
agent. Any successor Dissemination Agent shall acknowledge its duties set forth herein by a

“written acceptance delivered to the Issuer and the Developer. If at any time during which this
Disclosure Agreement is in effect there is no acting Dissemination Agent, the Developer and the
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Issuer shall provide the required information described herein directly to the NRMSIRs, the
MSRB, and the SID in the manner and at the times in which it presently is required to provide
such information to the Dissemination Agent.

SECTION 12. TERMINATION. The obligations of the parties under this Disclosure
Agreement shall terminate upon (a) the defeasance, prior redemption or payment in full of all of
the Bonds, (B) the termination of the continuing disclosure requirements of the Rule by
legislative, judicial, or administration action, (C) in the case of the Dissemination Agent, upon
receipt of notice of discharge as provided in Section 11 hereof, or (D) in the case of the
Developer, when the Developer no longer is (i) the owner of at least 25% of the Project Lands or
(ii) actively engaged in the development of the Project Lands.

SECTION 13. AMENDMENTS. Notwithstanding any other provision of this
Disclosure Agreement, the Issuer and the Developer may amend this Disclosure Agreement, and
may waive any provision, if such amendment or waiver is supported by an opinion of counsel
familiar with federal securities laws, to the effect that such amendment or waiver would not, in
and of itself, cause the undertakings herein to violate the Rule, if such amendment or waiver had
been effective on the date hereof but taking into account any subsequent amendment or official
interpretation of the Rule.

SECTION 14. ADDITIONAL INFORMATION. Nothing in this Disclosure
Agreement shall be deemed to prevent any party hereto from disseminating any other
information, using the means of dissemination set forth in this Disclosure Agreement or any
other means of communication, or including any other information in its annual information
described herein or notice of occurrence of a significant event described herein, in addition to
that which is required by this Disclosure Agreement. If any party chooses to include any
information in its annual information or notice of occurrence of a significant event in addition to
that which is specifically required by this Disclosure Agreement, such party shall have no
obligation under this Disclosure Agreement to update such information or include it in its future
annual information or notice of occurrence of a significant event.

SECTION 15. OBLIGATED PERSONS. If any person, other than the Issuer or the
Developer, becomes an Obligated Person (as defined in the Rule) relating to the Bonds, the
Issuer and the Developer shall use their best efforts to require such Obligated Person to comply
with all provisions of the Rule applicable to such Obligated Person.

SECTION 16. NOTICES. Any notices required to be given under this Disclosure
Agreement shall be given to the following addresses and telephone numbers (and such notices
shall also be given to the Trustee at the address for notices to the Trustee set forth in the
Indenture):



(a) As to the Issuer:

Miromar Lakes Community Development District
210 North University Drive, Suite 301

Coral Springs, Florida 33071

Attention: District Manager

With a copy thereof to District Counsel as follows:

Annis, Mitchell, Cockey, Edwards & Roehn, P.A.
One University Park, Suite 600 '
12800 University Drive

P.O. Box 60259 (zip 33906)

Fort Myers, Florida 33907

(b) As to the Developer:

Miromar Lakes, LLC
24810 Burnt Pine Drive
Suite 4

Bonita Springs, FL 34134
Attention: Jerry Schmoyer

(c) As to the Dissemination Agent:

Miromar Lakes Community Development District
210 North University Drive, Suite 301

Coral Springs, Florida 33071

Attention: District Manager

SECTION 17. INDEMNIFICATION OF DISSEMINATION AGENT. The
Developer and the Issuer each further agree to indemnify and save the Dissemination Agent
harmless, to the extent allowed by law, against any liabilities which it may incur in the exercise
and performance of its powers and duties hereunder, and which are not due to its negligence or
misconduct. '

SECTION 18. SOURCES OF PAYMENTS; EXTENT OF COVENANTS; NO
PERSONAL LIABILITY. The Issuer shall be required to use only Maintenance Assessment
Revenues (as defined below) to pay any costs and expenses to be incurred in the performance of
this Disclosure Agreement by it or the Dissemination Agent, and the performance of its
obligations hereunder shall be subject to the availability of Maintenance Assessment Revenues
for that purpose. This Disclosure Agreement does not and shall not constitute a general
obligation of the Issuer. All covenants, stipulations, obligations, and agreements of the Issuer
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contained in this Disclosure Agreement are and shall be deemed to be covenants, stipulations,
obligations, and agreements of the Issuer to the full extent authorized by law and the Florida
Constitution. No covenant, stipulation, obligation, or agreement of the Issuer contained in this
Agreement shall be deemed to be a covenant, stipulation, obligation, or agreement of any present
or future officer, agent, or employee of the Issuer in other than that person's official capacity. For
purposes of this Section 18, "Maintenance Assessment Revenues" means the proceeds of "special
assessments" levied and collected by the Issuer under Section 190.022 of the Act for maintenance
purposes or "maintenance special assessments"” levied and collected by the Issuer under Section
190.021(3) of the Act.

SECTION 19. ASSIGNMENT. The Issuer and the Developer each may assign their
respective obligations under this Disclosure Agreement only in connection with the assignment
of its respective obligations under and in accordance with the provisions of any contractual
commitment or other arrangement to support payment of all or any part of the Bonds; provided
that neither the Issuer nor the Developer shall assign its obligations under this Disclosure
Agreement so long as it remains an Obligated Person with respect to the Bonds and except to the
assignee of its obligations under any such contractual commitment or other arrangement to
support payment of the Bonds. The Issuer and the Developer each may assign its respective
obligations under any such contractual commitment or other arrangement, without remaining
primarily liable for the performance of those obligations, only if the assignee of the Issuer or the
Developer, as the case may be, assumes the assignor's obligations under this Disclosure
Agreement. Any assignment by the Issuer or the Developer of its obligations under this
Disclosure Agreement shall not be effective unless and until the assignee shall have expressly
assumed in writing, for the benefit of the holders and Beneficial Owners from time to time of the
Bonds, the obligations of the Issuer or the Developer, as the case may be, under this Disclosure
Agreement or enters into a new agreement for purposes of the Rule that is substantially similar to
the undertaking of the Issuer or the Developer, as the case may be, under this Disclosure
Agreement. If the Developer sells, assigns, or otherwise transfers, directly or indirectly, all of its
interests with respect to the Project Lands or the Development, other than in the ordinary course
of its business, the Developer shall make it a condition to-such sale, assignment, or transfer that
the buyer, assignee, or transferee assume all of the Developer's obligations hereunder.

SECTION 20. BENEFICIARIES. This Disclosure Agreement shall inure solely to the
benefit of the Issuer, the Developer, the Trustee, and the holders and Beneficial Owners from
time to time of the Bonds, and any official, employee, or agent thereof acting for and on its
behalf, and shall not create any rights in any other person or entity.

SECTION 21. SEVERABILITY. In case any section or provision of this Disclosure
Agreement, or any covenant, stipulation, obligation, agreement, act or action, or part thereof
made, assumed, entered into, or taken thereunder or any application thereof, is for any reason
held to be illegal or invalid, such illegality or invalidity shall not affect the remainder thereof or
any other section or provision thereof or any other covenant, stipulation, obligation, agreement,
act or action, or part thereof made, assumed, entered into, or taken thereunder (except to the
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extent that such remainder or section or provision or other covenant, stipulation, obligation,
agreement, act or action, or a part thereof is wholly dependent for its operation on the provision
determined to be invalid), which shall be construed and enforced as if such illegal or invalid
portion were not contained therein, nor shall such illegality or invalidity of any application
thereof affect any legal and valid application thereof, and each such section, provision, covenant,
stipulation, obligation, agreement, act or action, or a part thereof shall be deemed to be effective,
operative, made, entered into, or taken in the manner and to the full extent permitted by law.

SECTION 22. COUNTERPARTS. This Disclosure Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument. :

SECTION 23. GOVERNING LAW. This Disclosure Agreement shall be deemed to
be an agreement made under the laws of the State of Florida and for all purposes shall be
governed by and construed in accordance with the laws of the State of Florida.

IN WITNESS WHEREQF, the parties hereto have each caused this Disclosure
Agreement to be executed by their duly authorized officers and appointed officials and their seals
to be hereunder affixed and attested as of the _ day of December, 2000.

MIROMAR LAKES COMMUNITY

DEVELOPMENT DISTRICT
(SEAL)
ATTEST:
By: - By:
Secretary Chairman
MIROMAR LAKES, LL.C
By: Miromar Development Corp.,
Managing Member
By:

Jerry Schmoyér, VP
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