RESOLUTION NO. 98-]39

A RESOLUTION OF ST. JOHNS COUNTY, FLORIDA,
PROVIDING FOR THE ACQUISITION, CONSTRUCTION
AND INSTALLATION OF ADDITIONS AND
IMPROVEMENTS TO THE PUBLIC GOLF COURSE
FACILITIES OF THE COUNTY, AUTHORIZING THE
ISSUANCE BY THE COUNTY OF NOT EXCEEDING
$3,500,000 IN AGGREGATE PRINCIPAL AMOUNT OF
CAPITAL IMPROVEMENT REVENUE BONDS, SERIES 1998,
TO FINANCE THE COST OF SUCH PROJECT; PLEDGING
TO SECURE PAYMENT OF THE PRINCIPAL OF AND
INTEREST ON SUCH BONDS CERTAIN PLEDGED FUNDS
INCLUDING THE NET REVENUES OF SUCH FACILITIES,
CERTAIN MONEYS SPECIFICALLY BUDGETED AND
APPROPRIATED BY THE COUNTY FOR PAYMENT OF
SUCH BONDS, ALL MONEYS ON DEPOSIT IN AND
INVESTMENTS HELD FOR THE CREDIT OF CERTAIN
FUNDS CREATED HEREUNDER AND THE EARNINGS ON
SUCH [INVESTMENTS; RATIFYING THE COUNTY'S
ACCEPTANCE OF THE INSURER'S COMMITMENTS
RELATING TO A BOND INSURANCE POLICY AND A
RESERVE ACCOUNT INSURANCE POLICY; MAKING
CERTAIN COVENANTS AND AGREEMENTS FOR THE
BENEFIT OF THE HOLDERS OF SUCH BONDS;
AUTHORIZING THE REDEMPTION OF THE COUNTY’S
OUTSTANDING CAPITAL IMPROVEMENT REVENUE
BONDS, SERIES 1987A; AND PROVIDING AN EFFECTIVE
DATE.
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BEIT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF ST.
JOHNS COUNTY, FLORIDA:

ARTICLE 1
GENERAL

Section 1.1  Definitions. When used in this Resolution, the following terms shall
have the following meanings, unless the context clearly otherwise requires:

"Accountant” shall mean the independent certified public accountant or firm of
certified public accountants at the time employed by the Issuer under the provisions of this
Resolution to perform and carry out the duties imposed on the Accountant by this Resolution.

"Accreted Value" shall mean, as of any date of computation with respect to any
Capital Appreciation Bond, an amount equal to the principal amount of such Capital
Appreciation Bond (the principal amount at its initial offering) plus the interest accrued on such
Capital Appreciation Bond from the date of delivery to the original purchasers thereof to the
Interest Date next preceding the date of computation or the date of computation if an Interest
Date, such interest to accrue at a rate not exceeding the legal rate, compounded semiannually,
plus, with respect to matters related to the payment upon redemption or acceleration of the
Capital Appreciation Bonds, if such date of computation shall not be an Interest Date, a portion
of the difference between the Accreted Value as of the immediately preceding Interest Date and
the Accreted Value as of the immediately succeeding Interest Date, calculated based on the
assumption that Accreted Value accrues during any semiannual period in equal daily amounts
on the basis of a 360-day year.

"Act” shall mean Chapter 125, Part I, Florida Statutes, as amended, St. Johns
County Ordinance No. 87-28 and other applicable provisions of law.

"Additional Bonds" shall mean the obligations issued at any time under the
provisions of Section 6.2 hereof on a parity with the Series 1998 Bonds.

"Additional Project” shall mean the acquisition, construction, erection,
installation, removation or reconstruction of additions, extensions and improvements to the
Facilities and shall include all property rights, appurtenances, easements, rights of way,
franchises and equipment relating thereto and deemed necessary or convenient for the
acquisition, construction, erection, renovation, reconstruction, or the operation thereof which
shall be financed in whole or in part with the proceeds of Additional Bonds.

"Amortization Installment” shall mean the amount designated and established as
an Amortization Installment with respect to any Term Bonds by Supplemental Resolution.



" Annual Audit" shall mean the annual audit prepared pursuant to the requirements
of Section 5.6 hereof.

"Annual Budget" shall mean the annual budget prepared pursuant to the
requirements of Section 5.3 hereof.

" Authorized Depository" shall mean the State Board of Administration of Florida
or a bank or trust company in the State which is eligible under the laws of the State to receive
funds of the Issuer.

» Authorized Investments” shall mean any of the following which shall be
authorized from time to time by applicable laws of the State for deposit or purchase by the Issuer
for the investment of its funds:

(1) Direct obligations of (including obligations issued or held in book entry
form on the books of the Deparument of the Treasury of the United States of America and
stripped and zero coupon obligations), or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America.

(2) Bonds, debentures or notes or other evidences of indebtedness payable in
cash issued by any one or a combination of any of the following federal agencies whose
obligations represent the full faith and credit of the United States of America: Export Import
Bank of the United States, Federal Financing Bank, Farmers Home Administration, Federal
Housing Administration, Maritime Administration, Public Housing Authority and Government
National Mortgage Association.

3) Certificates of deposit properly secured at all times by collateral security
described in either or both of paragraphs (1) and (2) of this definition or in the collateral
provisions of Chapter 280, Florida Statutes, as amended, and issued by commercial banks,
savings and loan associations or mutual savings banks chartered by the State or the United States
of America, and bank trust receipts issued by commercial banks or trust companies chartered
by the State or the United States of America upon any securities described in paragraph (1) of
this definition.

(4) The following investments fully insured by the Federal Deposit Insurance
Corporation: (A) certificates of deposit, (B) savings accounts, (C) deposit accounts, or (D)
depository receipts of a bank, savings and loan association or mutual savings bank.

(3) Commercial paper rated in one of the two highest rating categories by at
least two nationally recognized rating agencies or commercial paper backed by a letter of credit
or line of credit rated in one of the two highest rating categories by Moody's Investors Service
and Standard & Poor’s.
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(6) Written repurchase agreements with any bank, savings institution or trust
company which is insured by the Federal Deposit Insurance Corporation, or with any
broker-dealer with retail customers which falls under Securities Investors Protection Corporation
protection, provided that such repurchase agreements are fully secured by collateral described
in (1) above or obligations of any agency or instrumentality of the United States of America, and
provided further that (A) such collateral is held by a bank or trust company chosen by the Issuer
which has no interest in the repurchase agreement during the term of such repurchase agreement,
(B) such collateral is not subject to liens or claims of third parties, (C) such collateral has a
market value (determined at least once every 30 days) at least equal to the amount invested in
the repurchase agreement, (D) the entity holding the collateral has a perfected first security
interest in the collateral for the benefit of the Bondholders, (E) the agreement shall be for a term
not longer than 270 days and (F) the failure to maintain such collateral at the level required in
(C) above will require the entity holding the collateral to liquidate the collateral.

(7N Money market funds rated in the highest ratng category by Moody’s
Investors Service and Standard & Poor's.

(8) Units of participation in the Local Government Surplus Funds Trust Fund
established pursuant to Part IV, Chapter 218, Florida Statutes, as amended, or any similar
common trust fund which is established pursuant to State law as a legal depository of public
MONEYS.

) Obligations of state or local government municipal bond issuers that are
rated in one of the two highest rating categories by Moody’s Investors Service and Standard &
Poor’s.

(10)  Such other obligations as shall be permitted to be legal mvestments of the
Issuer by the laws of the State.

Rating categories when referred to herein shall be without regard to gradations
within such categories, such as "plus" or "minus.”

" Authorized Issuer Officer” for the performance on the behalf of the Issuer of any
act of the Issuer or the execution of any instrument on behalf of the Issuer shall mean any person
authorized by rtesolution or certificate of the Issuer to perform such act or sign such document.

"Bond Amortization Account” shall mean the separate account of that name in the
Sinking Fund established pursuant to Section 4.5 hereof.

"Bond Counse!" shall mean any attorney at law or firm of attorneys, of nationally
recognized standing in matters pertaining to the federal tax exemption of interest on obligations
issued by states and political subdivisions, and duly admitted to practice law before the highest
court of any state of the United States of America.



"Bond Insurance Policy" shall mean the municipal bond new issue insurance
policy or policies issued by an Insurer guaranteeing the payment of the principal of and interest
on any portion of the Bonds.

"Bond Service Requirement” for any Serles for any Bond Year shall mean the sum
of that portion of the Debt Service Requirement for such Bond Year ailocable to the Bonds of
such Series and all other payments required by this Resolution to be paid in such Bond Year
with respect to the Bonds of such Series, which shall include such Series’ pro rata share of all
deposits to the Reserve Fund in such Bond Year, and redemption premiums, if any, payable in
such Bond Year.

"Bond Year" pertaining to any Series shall mean the annual period commencing
each year on the day after the day of the year on which the Bonds of such Series mature,
whether or not Bonds of such Series mature in every year or in the Bond Year under
consideration (except that the first Bond Year for every Series shall commence on the date of
issuance of the Bonds of such Series), and ending on the next succeeding day of the year which
shall be such day of the year on which the Bonds of such Series mature. Each Bond Year shall
be designated with the number of the calendar year in which such Bond Year ends.

"Bondholder” or "Holder" or "holder" shall mean any Person who shall be the
registered owner of any Outstanding Bond or Bonds according to the registration books of the
Issuer.

“Bonds" shall mean the Series 1998 Bonds, together with any Additional Bonds
and any Subordinated Indebtedness which accedes to the status of Bonds pursuant to Section 6.4
hereof.

"Capital Appreciation Bonds" shall mean those Bonds so designated by
Supplemental Resolution, which may be either Serial Bonds or Term Bonds and which shall bear
interest payable at maturity or redemption. In the case of Capital Appreciation Bonds that are
convertible to Bonds with interest payable prior to maturity or prior to redemption of such
Bonds. such Bonds shall be considered Capital Appreciation Bonds only during the pertod of
time prior to such conversion.

"Chairman" shall mean the Chairman or the Vice Chairman of the Governing
Body of the Issuer or such other person as may be duly authorized by the Issuer to act on his
or her behalf.

"Clerk” shall mean the Clerk of the Governing Body of the Issuer or such other
person as may be duly authorized by the Clerk to act on his or her behalf.

"Code" shall mean the United States Internal Revenue Code of 1986, as the same
may be amended from time to time, and the regulations thereunder, whether proposed,



temporary or final, promulgated by the Department of the Treasury, Internal Revenue Service,
and all other promulgations of said service pertaining thereto.

"Construction Fund" shall mean the Construction Fund established pursuant to
Section 4.4 hereof.

"Cost" when used in connection with a Project, shall mean (1) the Issuer’s cost
of physical construction; (2) costs of acquisition by or for the Issuer of such Project: (3) costs
of land and interests therein and the cost of the Issuer incidental to such acquisition; (4) the cost
of any indemnity and surety bonds and premiums for insurance during construction: (5) all
interest due to be paid on the Bonds and other obligations relating to the Project during the
construction period of such Project and for a reasonable period thereafter; (6) engineering, legal
and other consuitant fees and expenses; (7) costs and expenses incidental to the issuance of the
Bonds including bond insurance premium, rating agency fees and the fees and expenses of any
auditors, Paying Agent, Registrar, Credit Bank or depository; (8) payments, when due (whether
at the maturity of principal or the due date of interest or upon redemption) on any indebtedness
of the Issuer (other than the Bonds) incurred for such Project; (9) costs of machinery or
equipment required by the Issuer for the commencement of operation of such Project; and (10)
any other costs properly attributable to the issuance of the Bonds, and such construction or
acquisition, as determined by generally accepted accounting principles and may include
reimbursement (o the Issuer for any such items of Cost heretofore paid by the Issuer. Any
Supplemental Resolution may provide for additional items to be included in the aforesaid Costs.

"Credit Bank" shall mean as to any particular Series of Bonds, the Person (other
than an Insurer) providing a letter of credit, a line of credit or another credit or liquidity
enhancement facility, as designated in the Supplemental Resolution providing for the issuance
of such Bonds.

"Credit Facility” shall mean as to any particular Series of Bonds, a letter of credit,
a line of credit or another credit or liquidity enhancement facility (other than an insurance policy
issued by an Insurer), as approved in the Suppiemental Resolution providing for the issuance of
such Bonds.

"Debt Service Requirement" for any Bond Year shall mean the sumn of:

(1) The aggregate amount required to pay the interest becoming due on the
Bonds, other than Capital Appreciation Bonds, during such Bond Year, except to the extent that
such interest shall have been provided by payments into the Interest Account out of Bond
proceeds or other sources for a specified period of time. For purposes of this definition, the
interest due on any such Bonds which shall have a variable rate of interest shall be assumed to
be the greater of (a) 110% of the daily average interest rate on such Variable Rate Bonds during
the 12 months ending with the month preceding the date of calculation, or such shorter period
that such Bonds shall have been outstanding, or (b) the actual rate of interest borne by such
Variable Rate Bonds on the date of calculation.



(2)  The aggregate amount required to pay the principal becoming due on the
Bonds, other than Capital Appreciation Bonds, for such Bond Year. For purposes of this
definition: (a) the stated maturity date of any Term Bonds shall be disregarded and the principal
of such Term Bonds shall be deemed to be due in the Bond Years and in the amounts of the
Amortization Installments applicable to such Term Bonds: and ( b) the principal amount of any
single maturity of Term Bonds for which the Issuer shall have established no Amortization
Installments shall be deemed to be due in the Bond Years and in such amounts as shall provide
for the amortization of such principal amount over a term equal to the number of years such
Term Bonds shall be Outstanding 1o such maturity and in equal annual installments of combined
principal and interest; provided., however, that if the Issuer has employed a Credit Facility in
connection with any such Term Bonds having no Amortization Installments the amortization of
such Term Bonds shall be deemed to correspond to the applicable terms of such Credit Facility.

(3) The aggregate amount required to pay the Accreted Value due on any
Capital Appreciation Bonds maturing in such Bond Year.

"Escrow Account” shall mean the Escrow Account held for the benefit of the
hoiders of the Prior Obligations by the Escrow Holder under the Escrow Deposit Agreement.

"Escrow Deposit Agreement” shall mean the Escrow Deposit Agreement which
shall be executed and delivered by and between the Issuer and the Escrow Holder, which
agreement shall be in substantially the form approved by the Issuer by Supplemental Resolution
adopted prior to the issuance of the Series 1998 Bonds.

"Escrow Holder" shall mean the bank or trust company which shall execute the
Escrow Deposit Agreement with the Issuer and which will be named by Supplemental Resolution
adopted prior to the issuance of the Series 1998 Bonds.

"Escrow Requirement” shall have the meaning assigned to such term in the
Escrow Deposit Agreement.

"Facilities" shall mean the public golf course and appurtenant facilities now owned
and operated or hereafter owned and operated by the Issuer, which Facilities shall also include
any and all improvements, extensions and additions thereto hereafter constructed or acquired
which shall be financed either from the proceeds of Bonds or from any other funds or sources,
together with all property, real or personal, tangible or intangible, now or hereafter owned or
used in connection therewith.

"Federal Securities" shall mean direct obligations of the United States of America
and obligations the principal of and interest on which are unconditionally guaranteed by the
United States of America, none of which permit redemption prior to marurity at the option of
the obligor. Federal Securities shall include any certificates or any other evidences of an
ownership interest in the aforementioned obligations or in specified portions thereof (which may
consist of specified portions of the interest thereon).



"Fiscal Year" shall mean the period commencing on October 1 of each year and
continuing through the next succeeding September 30, or such other period as may be prescribed
by law.

"Governing Body" shall mean the Board of County Commissioners of the Issuer
Or 1ts successor in function.

"Gross Revenues" shall mean all income and moneys recetved by the Issuer from
the Rates, or otherwise received by the Issuer or accruing to the Issuer in the management and
operation of the Facilities, calculated in accordance with generaily accepted accounting principles
employed in the operation of public facilities similar to the Facilities, including, without limiting
the generality of the foregoing, all earnings and income derived from the investment of moneys
under the provisions of this Resolution which are transferred to the Revenue Fund or the Interest
Account as herein provided.

"Imtial Project” shall mean the acquisition, construction, installation, erection,
renovation or reconstruction of additions and improvements to the Facilities, as more particularly
described in and in accordance with certain plans on file or to be on file with the Issuer, with
such changes, deletions, additions or modifications to the enumerated improvements, equipment
and facilities, or such other improvements as shall be designated and approved by Supplemental
Resolution in accordance with the Act.

"Insurer” shall mean such Person as shall be in the business of insuring or
guaranteeing the payment of principal of and interest on municipal securities and whose credit
is such that, at the time of any action or consent required or permitted by the Insurer pursuant
to the terms of this Resolution, all municipal securities insured or guaranteed by it are then
rated, because of such insurance or guarantee, in one of the two most secure grades by either
Moody’s Investors Service or Standard and Poor’s, and with respect to any Series of Bonds, the
Insurer which shall have insured or guaranteed payment of the principal of or interest on such
Bonds.

"Interest Account" shall mean the separate account of that name in the Sinking
Fund established pursuant to Section 4.5 hereof.

"Interest Date" shall mean such date or dates for the payment of interest on a
Series of Bonds as shall be provided by Supplemental Resolution.

"Issuer” shall mean St. Johns County, Florida.
"Maximum Debt Service Requirement" shall mean, as of any particular date of

calculation, the greatest annual Debt Service Requirement for the Bonds for the then current or
any future Bond Year.



"Maximum Interest Rate" shall mean, with respect to any particular Variable Rate
Bonds, a numerical rate of interest, which shall be set forth in the Supplemental Resolution
delineating the details of such Bonds, that shall be the maximum rate of interest such Bonds may
at any time bear in the future in accordance with the terms of such Supplemental Resolution.

"Moody’s Investors Service” shall mean Moody’s Investors Service, the nationally
recognized Ssecurities rating firm, and any successor or successors thereto; and if such
corporation shall be dissolved or liquidated or shall no longer perform securities rating functions,
shall mean any other nationally recognized securities rating firm designated by the Issuer and
approved by the Insurer and/or the Credit Bank, as applicable.

"Net Revenues" shall mean Gross Revenues less Operating Expenses.

"Non-Ad Valorem Funds" shall mean all legally available revenues of the Issuer
derived from any source whatsoever other than (a) ad valorem taxation on real or personal
property, (b) pledged non-ad valorem revenues, (c) governmental assessments and (d) revenues
restricted or regulated by law or contract to other uses.

"Operating Expenses” shall mean the Issuer’s expenses for management,
operation, maintenance, marketing, promotion, reparrs and replacements with respect to the
Facilities and shall include, without limiting the generality of the foregomng, administration
expenses, insurance and surety bond premiums, the fees to the provider of a Reserve Fund
Insurance Policy or Reserve Fund Letter of Credit (but excluding any expenses or reimbursement
obligations for draws made thereunder), the fees of any rebate compliance service or of Bond
Counsel relating to compliance with the provisions of Section 148 of the Code, legal and
engineering expenses, ordinary and current rentals of equipment or other property, refunds of
moneys lawfully due to others, payments to others for disposal of sewage or other wastes,
payments to pension, retirement, health and hospitalization funds, and any other expenses
required to be paid for or with respect to proper operation or maintenance of the Facilities, all
to the extent properly attributable to the Facilities in accordance with generally accepted
accounting principles employed in the operation of public facilities similar to the Facilities, and
disbursements for the expenses, liabilities and compensation of any Paying Agent or Registrar
under this Resolution, but does not include any costs or expenses in respect of original
construction or improvement other than expenditures necessary to prevent an interruption or
continuance of an interruption of the Gross Revenues or minor capital expenditures necessary
for the proper and economical operation or maintenance of the Facilities, or any provision for
Interest, depreciation, amortization or similar charges.

"Outstanding" shall mean all Bonds theretofore and thereupon being authenticated
and delivered, except (1) any Bond in lieu of which another Bond or other Bonds have heen
issued under an agreement to replace lost, mutilated or destroyed Bonds, (2) any Bond
surrendered by the Holder thereof in exchange for another Bond or other Bonds under Sections
2.6 and 2.8 hereof, (3) Bonds deemed to have been paid pursuant to Section 9.1 hereof, and (4)



Bonds canceled after purchase in the open market or because of payment at or redemption prior
to maturity.

"Paying Agent' shall mean any paying agemt for the Bonds appointed by or
pursuant to Supplemental Resolution and its successors or assigns, and any other Person which
may at any time be substiruted in its place pursuant to Supplemental Resojution.

"Person” shall mean an individual, a corporation, a partnership, an association,
a joint stock company, a trust, any unincorporated organization or governmental entity.

"Pledged Funds" shall mean the Pledged Revenues, the moneys that have been
budgeted and appropriated in an Annual Budget specifically for the payment of the Bonds
pursuant to Section 4.3 hereof, and, until applied in accordance with the provisions of this
Resolution, the proceeds of the Bonds and all moneys, inciuding investments thereof, in the
funds and accounts established hereunder, except the Rebate Fund.

"Pledged Revenues"” shall mean the Net Revenues.

"Prerefunded Obligations"” shall mean any bonds or other obligations of any state
of the United States of America or of any agency, instrumentality or local governmental unit of
any such state (1) which are (a) not callable prior to maturity or (b) as to which irrevocable
instructions have been given to the fiductary for such bonds or other obligations by the obligor
to give due notice of redemption and to call such bonds for redemption on the date or dates
specified in such instructions, (2) which are fully secured as to principal, redemption premium,
if any, and interest by a fund consisting only of cash or Federal Securities, secured in the
manner set forth in Section 9.1 hereof, which fund may be applied only to the payment of such
principal of, redemption premium, if any, and interest on such bonds or other obligations on the
maturity date or dates thereof or the specified redemption date or dates pursuant to such
irrevocable instructions, as the case may be, (3) as to which the principal of and interest on the
Federal Securities deposited in such fund with any cash on deposit 1n such fund, are sufficient,
as verified by an independent certified public accountant, to pay principal of, redemption
premium, if any, and interest on the bonds or other obligations on the maturity date or dates
thereof or on the redemption date or dates specified in such irrevocable instructions, and (4)
which are rated in the highest rating category of Standard & Poor’s and of Moody’s Investors
Service.

"Principal Account” shall mean the separate account of that name in the Sinking
Fund established pursuant to Section 4.5 hereof.

"Prior Obligations" shall mean the Issuer’s outstanding Capital Improvement
Revenue Bonds, Series 1987A.

"Project” shall mean the Initial Project and any Additional Project.



"Qualified Independent Consultant” shall mean one or more qualified and
recognized independent consultants, having favorable repute, skill and experience with respect
to the acts and duties required of a qualified independent consultant to be provided to the Issuer,
as shall from time to time be retained by the [ssuer to perform the acts and carry our the duties
herein provided for such consuitants. The Qualified Independent Consultant may be also the
Accountant.

"Rates"” shall mean the rates, tees, rentals and other charges which shall be made
and coilected by the Issuer for the use of the product, services and facilities to be provided by
the Facilities.

"Rebate Fund" shail mean the Rebate Fund established pursuant to Section 4.5
hereof.

"Redemption Price" shall mean, with respect to any Bond or portion thereof, the
principal amount or portion thereof, plus the applicable premium, If any, payable upon
redemption thereof pursuant to such Bond or Supplemental Resolution.

"Registrar” shall mean any registrar for the Bonds appointed by or pursuant to
Supplemental Resolution and its successors and assigns, and any other Person which may at any
time be substituted in its place pursuant to Supplemental Resolution,

"Reserve Fund" shall mean the Reserve Fund established pursuant to Section 4.5
hereof.

"Reserve Fund Insurance Policy" shall mean the insurance policy deposited in the
Reserve Fund in lieu of or in partial substitution for cash on deposit therein pursuant to Section
4.6(C).

"Reserve Fund Letter of Credit” shall mean a Credit Facility (other than a Reserve
Fund Insurance Policy) issued by any bank or national banking association, insurance company
or other financial institution and then on deposit in the Reserve Fund in lieu of or in partial
substitution for cash on deposit therein pursuant to Section 4.6(C) hereof.

"Reserve Fund Requirement" shall mean, as of any date of calculation, an amount
equal to the lesser of (1) the Maximum Debt Service Requirement, (2) 125% of the average
annual Debt Service Requirement, or (3) 10% of the proceeds of each Series of Outstanding
Bonds. In computing the Reserve Fund Requirement, the interest rate on Variable Rate Bonds
shall be assumed to be the greater of (a) 110% of the daily average mterest rate on such
Variable Rate Bonds during the twelve (12) months ending with the month preceding the date
of calculation, or such shorter period of time that such Bonds shall have been Outstanding, or
(b) the actual rate of interest borne by the Variable Rate Bonds on such date of calculation.
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"Resotution” and "this Resolution” shall mean this instrument, as the same may
from time to time be amended, modified or supplemented by any and all Supplemental
Resolutions.

"Revenue Fund” shall mean the Revenue Fund established pursuant to Section 4.5
hereof.

"Securities" shall mean Federal Securities and Prerefunded Obligations.
“Serial Bonds" shall mean ail of the Bonds other than the Term Bonds.

"Series" shail mean all the Bonds delivered on original issuance in a simultaneous
transaction and identified pursuant to Sections 2.1 and 2.2 hereof or in a Supplemental
Resolution authorizing the issuance by the Issuer of such Bonds as a separate Series, regardless
of vanations in maturity, interest rate, Amortization Instailments or other provisions.

"Series 1998 Bonds" shall mean the Issuer’s Capital Improvement Revenue Bonds,
Series 1998, authorized pursuant to Section 2.2 hereof

“Sinking Fund" shall mean the Sinking Fund established pursuant to Section 4.5
hereof.

"Standard & Poor’s" shall mean Standard & Poor’s, a division of The McGraw-
Hill Companies, the nationally recognized securities rating firm, and any successor and
successors thereto; and if such corporation shall be dissolved or liquidated or shall no longer
perform securities rating functions, shall mean any other nationally recognized securities rating
firm designated by the Issuer and approved by the Insurer and/or the Credit Bank, as applicable.

"State" shall mean the State of Florida.

"Subordinated Indebtedness” shall mean that indebtedness of the Issuer,
subordinate and junior to the Bonds, issued 1n accordance with the provisions of Section 6.1
hereof and any Variable Rate Bonds which become Subordinated Indebtedness in accordance
with Section 6.2 hereof.

"Supplementai Resolution" shall mean any resolution of the Issuer amending or
supplementing this Resolution, adopted and becoming effective prior to the issuance of the Series
1998 Bonds or in accordance with the terms of Sections 8.1, 8.2 or 8.3 hereof.

"Taxable Bond" shall mean any Bond which states, in the body thereof, that the

interest income thereon is includable in the gross income of the Holder thereof for federal
Imcome taxation purposes.
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"Terrn Bonds" shall mean those Bonds which shail be designated as Term Bonds
hereby or by Supplemental Resolution and which are subject to mandatory redemption by
Amortization Installments.

"Variable Rate Bonds" shall mean Bonds issued with a variable, adjustable,

convertible or other interest rate which at the date of issue is not fixed as one or more stated
percentages for the enrtire term of such Bonds.
The terms "herein," "hereunder," "hereby," "hereto,” "hereof," and any similar
terms, shall refer to this Resolution; the term "heretofore" shail mean before the date of adoption
of this Resolution; and the term "hereafter” shall mean after the date of adoption of this
Resolution.

Words importing the singular number include the plural number, and vice versa.

Section 1.2 Authority for Resolution. This Resolution 1s adopted pursuant to
the provisions of the Act.

Section 1.3 Resolution to Constitute Contract. In consideration of the purchase
and acceptance of any or all of the Bonds by those who shall hold the same from time to time,
the provisions of this Resolution shall be deemed to be and shall constitute a contract between
the Issuer and the Holders from time to time of the Bonds and shall be a part of the contract of
the Issuer with any Credit Bank and any Insurer. The pledge made in this Resolution and the
provisions, covenants and agreements herein set forth o be performed by or on behalf of the
Issuer shall be for the equal benefit, protection and security of the Holders of any and all of the
Bonds and for the benefit, protection and security of any Credit Bank and any Insurer. All of
the Bonds, regardless of the time or times of their issuance or maturity, shall be of equal rank
withour preference, priority or distinction of any of the Bonds over any other thereof except as
expressly provided in or pursuant to this Resolution.

Section 1.4 Findings. It is hereby ascertained, determined and declared as
follows:

(A)  For the benefit of its inhabitants, the Issuer presently owns, operates and
maintains the Facilities.

(B) The Issuer deems it necessary, desirable and in the best interests of the
Issuer that the Initial Project be acquired and constructed. The Cost of the Initial Project shall
be financed with the proceeds of the Series 1998 Bonds.

(C) The Issuer deems it necessary, desirable and in the best interest of the

Issuer that the Pledged Funds be pledged to the payment of the principal of and interest on the
Bonds. No part of the Pledged Funds has been pledged or encumbered in any manner.
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(D)  The estimated Gross Revenues to be derived in each year hereafter from
the operation of the Facilities will be sufficient to pay Operating Expenses, the principal of and
interest on the Bonds, as the same become due, and all other payments provided for in this
Resolution.

(E)  The principal of and interest on the Bonds and all other payments provided
for in this Resolution will be paid solely from the sources herein provided in accordance with
the terms hereof; and no ad valorem taxing power of the Issuer will ever be exercised nor will
any Holder of any Bond or any Crednt Bank or any Insurer have the right to compel the exercise
of such ad valorem taxing power to pay the principal of or interest on the Bonds or to make any
other payments provided for m this Resolution, and the Bonds shall not constitute a lien upon
the Facilities or upon any other property of the Issuer or situated within its territorial limits,
except the Pledged Funds.

(F) The Issuer has heretofore issued and has presently outstanding and unpaid
the Prior Obligations.

(G)  The Issuer deems it necessary, desirable and in the best financial interest
of the Issuer that the Prior Obligations be redeemed in order to effectuate interest cost savings
and a reduction in the debt service applicable o bonded indebtedness issued to finance the
Facilities. Simultaneously with the issuance of the Series 1998 Bonds, a sufficient portion of
available funds will be paid by the Issuer to the Escrow Holder for deposit by the Escrow
Holder into the Escrow Account established pursuant to the Escrow Deposit Agreement, to
effectuate the redemption of the Prior Obligations by providing for the payment of the principal
of and interest on the Prior Obligations as provided in the Escrow Deposit Agreement.

(H)  The Issuer has received from MBIA Insurance Corporation ("MBIA")
commitments to provide a Bond Insurance Policy and a Reserve Account Insurance Policy with
respect to the Series 1998 Bonds, copies of which are attached hereto as Exhibit A; on behalf
of the Issuer, Ben W. Adams, Jr., its County Administrator, accepted sard commitments; and
it is in the best financial interest of the Issuer that the Issuer ratify such acceptance of said
commitments.

Section 1.5  Authorization of Initial Project. The acquisition, construction and
installation of the Initial Project in the manner herein provided is hereby authorized.

Section 1.6 Authorization of Redemption. The redemption of the Prior
Obligations in the manner herein provided is hereby authorized.

Section 1.7 Redemption of Prior Obligations. Simultaneously with the delivery
of the Series 1998 Bonds to the purchaser or purchasers thereof, the Issuer will enter into the
Escrow Deposit Agreement with the Escrow Holder. At the time the Escrow Deposit Agreement
13 executed, the Issuer will furnish to the Escrow Holder appropriate documentation to
demonstrate that the funds being deposited with the Escrow Holder pursuant to the provisions
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of the Escrow Deposit Agreement shall be equal to the Escrow Requirement and that such
moneys and the investments to be made pursuant to the Escrow Deposit Agreement will be
sufficient to produce the moneys required to make all payments described in the Escrow Deposit
Agreement for the full and complete redemption of the Prior Obligations.

Section 1.8 Ratification of Acceptance of Insurance Commitments. The Issuer
hereby ratifies the acceptance of MBIA’s commitments to provide a Bond Insurance Policy and
a Reserve Accoumt Insurance Policy with respect to the Series 1998 Bonds.

ARTICLE 2

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

Section 2.1 Authorization of Bonds. The Issuer hereby authorizes the issuance
of Bonds of the Issuer to be designated as "St. Johns County, Florida, Capital Improvement
Revenue Bonds," which may be issued in one or more Series as hereinafter provided. The
aggregate principal amounr of the Bonds which may be executed and delivered under this
Resolution is not limited except as may hereafter be provided by Supplemental Resolution or as
limited by the Act or by other applicable law.

The Bonds may, if and when authorized by the Issuer pursuant to this Resolution
or Supplemental Resolution, be issued in one or more Series, with such further appropriate
particular designations added 1o or incorporated in such title for the Bonds of any particular
Series as the Issuer may determine and as may be necessary to distinguish such Bonds from the
Bonds of any other Series. Each Bond shall bear upon its face the designation so determined
for the Series to which it belongs.

The Bonds shall be issued for such purpose or purposes: shall bear interest at such
rate or rates not exceeding the maximum rate permitted by law; and shall be payable in lawful
money of the United States of America on such dates; all as determined by this Resolution or
by Supplemental Resolution. From and after any maturity date of any of the Bonds (deposit of
moneys and/or Securities for the payment of the principal and interest on such Bonds having
been made by the Issuer with the Paying Agents), notwithstanding that any of such Bonds shall
not have been surrendered for cancellation, no further interest shall accrue upon the principal
or upon the interest which shall have accrued and shall then be due on such date, and such
Bonds shall cease to be entitled to any lien, benefit or security under this Resolution, and the
Holders shall have no rights in respect of such Bonds except to receive payment of such
principal and unpaid interest accrued to the maturity date.

The Bonds shall be issued in such denomination or denominations and such form,
whether coupon or registered; shall be dated such date or dates; shall bear such numbers; shall
be payable at such place or places; shall contain such redemption provisions; shall have such
Paying Agents and Registrars; shall mature in such years and amounts: and the proceeds shall
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be used in such manner all as determined by this Resolution or by Supplemental Resolution.
The Issuer may issue Bonds which may be secured by a Credit Facility or by a Bond Insurance
Policy all as shall be determined by this Resolution or by Supplemental Resolution.

Section 2.2 Authorization and Description of Series 1998 Bonds. A Series of
Bonds entitled to the benefit, protection and security of this Resolution 1s hereby authorized to
be 1ssued in an aggregate principal amount not to exceed $3,500,000 for the principal purpose
of financing the cost of acquiring, constructing and installing the Initial Project and paying
certain costs of 1ssuance incurred with respect to such Series. Such Series shall be designated
as. and shall be distinguished from the Bonds ot all other Series by the title "St. Johns County,
Florida, Capital Improvement Revenue Bonds. Series 1998," provided the Issuer may change
such designation in the event that the Series 1998 Bonds are not issued in calendar year 1998.

The Series 1998 Bonds shall be dated as of the first day of the month in which
occurs the delivery of the Series 1998 Bonds to the purchaser or purchasers thereof or such other
date as may be ser forth by Supplemental Resolution; shall be issued as fully registered Bonds;
and shall be numbered consecutively from one upward in order of maturity preceded by the
letter "R;" shall be in such denominations and shall bear interest at a rate or rates not exceeding
the maximum rate permitted by law (calculated on the basis of a 360-day year of twelve 30-day
months), payable in such manner and on such dates; shall consist of such amounts of Serial
Bonds, Term Bonds, Variable Rate Bonds and Capital Appreciation Bonds, maturing in such
amounts and in such years not exceeding forty (40) years from their date; shall have such Paying
Agents and Registrars; and shall contain such redemption provisions; all as the Issuer shall
hereafter provide by Supplemental Resolution.

The principal of or Redemption Price, if applicable, on the Series 1998 Bonds is
payable upon presentation and surrender of the Series 1998 Bonds at the office of the Paying
Agent. Interest payable on any Series 1998 Bond on any Interest Date wiil be paid by check or
draft of the Paying Agent to the Holder in whose name such Bond shall be registered at the close
of business on the date which shall be the fifteenth day (whether or not a business day) of the
calendar month next preceding such Interest Date, or, unless otherwise provided by
Supplemental Resolution, at the option of the Paying Agent, and at the request and expense of
such Holder, by bank wire transfer for the account of such Holder. In the event the interest
payable on any Series 1998 Bond is not punctually paid or duly provided for by the Issuer on
such Interest Date, such defaulted interest will be paid to the Holder in whose name such Bond
shall be registered at the close of business on a special record date for the payment of such
defaulted nterest as established by notice to such Holder, not less than ten (10) days preceding
such special record date. All payments of principal of or Redemption Price, if applicable, and
interest on the Series 1998 Bonds shall be payable in any coin or currency of the United States
of America which at the time of payment is legal tender for the payment of public and private
debits.

Section 2.3 Application of Series 1998 Bond Proceeds. Except as otherwise
provided by Supplemental Resolution, the proceeds derived from the sale of the Series 1998
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Bonds, including accrued interest and premium, if any, shall, simultaneously with the delivery
of the Series 1998 Bonds to the purchaser or purchasers thereof, be applied by the Issuer as
follows:

(A) Accrued and capiralized interest, if any, shall be deposited in the Interest
Account.

(B)  An amount shall be deposited in the Reserve Fund which, together with
any moneys and securities on deposit therein and any Reserve Fund Insurance Policy and/or
Reserve Fund Letter of Credit obtained in accordance with Section 4.6(C) hereof, shall equal
the Reserve Fund Requirement.

(C)  The Issuer covenants and agrees to establish a separate account with an
Authorized Depository to be known as the "St. Johns County Capital Improvement Revenue
Bonds, Series 1998, Costs of Issuance Account” (the "Costs of Issuance Account”), which shall
be used only for the payment of costs and expenses described in this subsection. A sum
sufficient to pay all costs and expenses in connection with the preparation, issuance and sale of
the Series 1998 Bonds, including fees of financial advisors, engineering and other consulting
fees, legal fees, bond insurance premiums, reserve account insurance premiums, printing fees,
rating agency fees and other similar costs shall be deposited to the credit of the Costs of Issuance
Account, and all such costs and expenses shall be promptly paid by the Issuer to the persons
respectively entitled to receive the same. When all moneys on deposit to the credit of the Costs
of Issuance Account shall have been disbursed by the Issuer for the payment of such costs and
expenses, the Costs of Issuance Account shall be closed; provided, however, that if any balance
shall remain in the Costs of Issuance Account six months after issuance of the Series 1998
Bonds, such moneys shall be transferred by the Issuer to the Construction Fund and the Costs
of Issuance Account shall be closed. After the Costs of Issuance Account shall be closed, the
Issuer may pay from the Construction Fund any unpaid issuance expenses.

(D)  The balance of the Series 1998 Bond proceeds shall be deposited in the
Construction Fund.

Simuitaneously with the issuance of the Series 1998 Bonds, a sum which, together
with other funds deposited in the Escrow Account pursuant to the provisions of the Escrow
Deposit Agreement, shall equal the Escrow Requirement, shall be deposited with the Escrow
Holder under the Escrow Deposit Agreement and applied only in the manner provided in the
Escrow Deposit Agreement.

Section 2.4 Execution of Bonds. The Bonds shall be executed in the name of
the Issuer with the manual or facsimile signature of the Chairman and the official seal of the
Issuer shall be imprinted thereon, attested and countersigned with the manual or facsimile
signature of the Clerk. In case any one or more of the officers who shall have signed or sealed
any of the Bonds or whose facsimile signature shall appear thereon shall cease to be such officer
of the Issuer before the Bonds so signed and sealed have been actually sold and delivered such
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Bonds may nevertheless be sold and delivered as herein provided and may be issued as if the
person who signed or sealed such Bonds had not ceased to hold such office. Any Bond may be
signed and sealed on behaif of the Issuer by such person who at the actual time of the execution
of such Bond shali hold the proper office of the Issuer, although at the date of such Bond such
person may not have held such office or may not have been so authorized. The Issuer may
adopt and use for such purposes the facsimile signatures of any such persons who shall have held
such offices at any time after the date of the adoption of this Resolution, notwithstanding that
either or both shall have ceased to hold such office at the time the Bonds shall be acmally sold
and delivered.

Section 2.5 Authentication. No Bond of any Series shall be secured hereunder
or entitled to the benefit hereof or shall be valid or obligatory for any purpose unless there shall
be manually endorsed on such Bond a certificate of authentication by the Registrar or such other
entity as may be approved by the Issuer for such purpose. Such certificate on any Bond shall
be conclusive evidence that such Bond has been duly authenticated and delivered under this
Resolution. The form of such certificate shall be substantially in the form provided in Section
2.9 hereof.

Section 2.6 Temporary Bonds. Until the definitive Bonds of any Series are
prepared, the Issuer may execute, in the same manner as is provided in Section 2.4, and deliver,
upon authentication by the Registrar pursuant to Section 2.5 hereof, in lieu of definitive Bonds,
but subject to the same provisions, limitations and conditions as the definitive Bonds, except as
to the denominations thereof, one or more temporary Bonds substantially of the tenor of the
definitive Bonds in lieu of which such temporary Bond or Bonds are issued, in denominations
authorized by the Chairman and the Clerk, such authorization to be evidenced conclusively by
their execution of such temporary Bond or Bonds, and with such omissions, insertions and
variations as may be appropriate to temporary Bonds. The Issuer, at its own expense, shall
prepare and execute definitive Bonds, which shall be authenticated by the Registrar. Upon the
surrender of such temporary Bonds for exchange, the Registrar, withour charge to the Holder
thereof, shall deliver in exchange therefor definitive Bonds, of the same aggregate principal
amount and Series and maturity as the temporary Bonds surrendered. Until so exchanged, the
temporary Bonds shall in all respects be entitled to the same benefits and security as definitive
Bonds issued pursuant to this Resolution. All temporary Bonds surrendered in exchange for
another temporary Bond or Bonds or for a definitive Bond or Bonds shall be forthwith canceled
by the Registrar.

Section 2.7 Bonds Mutilated, Destroved. Stolen or Lost. In case any Bond shall
become mutilated, or be destroyed, stolen or lost, the Issuer may, in its discretion, issue and
deliver, and the Registrar shall authenticate, a new Bond of like tenor as the Bond so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond upon surrender
and cancellation of such mutlated Bond or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder furnishing the Issuer and the Registrar proof of such
Holder’s ownership thereof and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer or the Registrar may prescribe and paying such expenses
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as the Issuer and the Registrar may incur. All Bonds so surrendered or otherwise substituted
shall be canceled by the Registrar. If any of the Bonds shall have martured or be about to
mature, instead of issuing a substitute Bond, the Issuer may pay the same or cause the Bond to
be paid, upon being indemnified as aforesaid, and if such Bonds be lost, stolen or destroyed,
without surrender thereof.

Any such duplicate Bonds issued pursuant to this Section 2.7 shall constitute
original, additional contractual obligations on the part of the Issuer whether or not the lost,
stolen or destroyed Bond be at any time found by anyone, and such duplicate Bond shall be
entitled to equal and proportionate benefits and rights as to lien on the Pledged Funds to the
same extent as all other Bonds issued hereunder and shall be entitled to the same benefits and
security as the Bond so lost, stolen or destroyed.

Section 2.8 [Interchangeability, Negouability and Transfer. Bonds, upon
surrender thereof at the office of the Registrar with a written instrument of transfer satisfactory

to the Registrar, duly executed by the Holder thereot or such Holder’s attorney duly authorized
in writing, may, at the option ot the Holder thereof, be exchanged for an equal aggregate
principal amount of registered Bonds of the same Series and maturity of any other authorized
denominations.

The Bonds issued under this Resolution shall be and have all the qualities and
incidents of negotiable instruments under the laws of the State of Florida, subject to the
provisions for registration and transfer contained in this Resolution and in the Bonds. So long
as any of the Bonds shall remain Ourtstanding, the Issuer shall cause to be maintained and kept,
at the office of the Registrar, books for the registration and transtfer of the Bonds.

Each Bond shall be transferable only upon the books of the Issuer, at the office
of the Registrar, under such reasonable regulations as the Issuer may prescribe, by the Holder
thereof in person or by such Holder’s attorney duly authorized in writing upon surrender thereof
together with a written instrument of transfer satisfactory to the Registrar duly executed and
guaranteed by the Holder or such Holder’s duly authorized attorney. Upon the transfer of any
such Bond, the Issuer shall issue, and cause to be authenticated, in the name of the transferee
a new Bond or Bonds of the same aggregate principal amount and Series and maturity as the
surrendered Bond. The Issuer, the Registrar and any Paying Agent or fiduciary of the Issuer
may deem and treat the Person in whose name any Outstanding Bond shall be registered upon
the books of the Issuer as the absolute owner of such Bond, whether such Bond shall be overdue
or not, for the purpose of receiving payment of, or on account of, the principal or Redemption
Price, if applicable, and interest on such Bond and for all other purposes, and all such payments
so made to any such Holder or upon such Holder’s order shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the sum or sums so paid and neither
the Issuer nor the Registrar nor any Paying Agent or other fiduciary of the Issuer shall be
affected by any notice to the contrary.
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The Registrar, in any case where it is not also the Paying Agent in respect to any
Series of Bonds, shall forthwith (a) following the fifteenth day prior to an Interest Date for such
Series, (b) following the fifteenth day next preceding the date of first mailing of notice of
redemption of any Bonds of such Series, and (c) at any other time as reasonably requested by
the Paymng Agent of such Series, certify and furnish to such Paying Agent the names, addresses
and holdings of Bondholders and any other relevant information reflected in the registration
books.

In all cases in which the privilege of exchanging Bonds or transferring Bonds is
exercised, the Issuer shall execute and the Registrar shall authenticate and deliver such Bonds
in accordance with the provisions of this Resolution. Execution of Bonds by the Chairman and
the Clerk for purposes of exchanging, replacing or transferring Bonds may occur at the time of
the original delivery of the Series of which such Bonds are a part. All Bonds surrendered in any
such exchanges or transfers shall be canceled by the Registrar. For every such exchange or
transfer of Bonds, the Issuer or the Registrar may make a charge sufficient to reimburse it for
any tax, fee, expense or other governmenral charge required to be paid with respect to such
exchange or transfer. The Issuer and the Registrar shall not be obligated to make any such
exchange or transfer of Bonds of any Series during the fifteen (15) days next preceding an
Interest Date on the Bonds of such Series (other than Capital Appreciation Bonds and Variable
Rate Bonds), or, in the case of any proposed redemption of Bonds, during the fifteen (15) days
next preceding the redemption date established for such Bonds.

The Issuer may elect to issue any Bonds as uncertificated registered public
obligations (not represented by instruments), commonly known as book-entry obligations,
provided it shall establish a system of registration therefor by Supplemental Resolution.

Section 2.9 Form of Bonds. Except for Capital Appreciation Bonds and
Variable Rate Bonds, the form of which shall be provided by Supplemental Resolution, the
Bonds shall be in substantially the following form with such omissions, insertions and variations
as may be necessary and/or desirable and approved by the Chairman or the Clerk prior to the
1ssuance thereof (which necessity and/or desirability and approval shail be evidenced
conclusively by the Issuer’s delivery of the Bonds to the purchaser or purchasers thereof);
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No. R- $

UNITED STATES OF AMERICA
STATE OF FLORIDA
ST. JOHNS COUNTY
CAPITAL IMPROVEMENT REVENUE BOND, SERIES

Interest Maturity Date of
Rate Date Original Issue CUSIP

% 1 L

Registered Holder:
Principal Amount:

KNOW ALL MEN BY THESE PRESENTS, that St. Johns County, a political
subdivision created and existing under and by virtue of the laws of the State of Florida (the
"Issuer”), for value received, hereby promises to pay, solely from the sources of payment
heremafter described, to the Registered Holder identified above, or registered assigns as
hereinafter provided, the Principal Amount identified above on the Maturity Date identified
above and interest (calculated on the basis of a 360-day year of twelve 30-day months) on such
Principal Amount from the Date of Original Issue identified above or from the most recent
interest payment date to which interest has been paid, at the Interest Rate per annum identified
above on and of each year commencing ,

until such Principal Amount shall have been paid or provided for, except as the
provisions hereinafter set forth with respect to redemption prior to maturity may be or become
applicable hereto.

Such Principal Amount and interest and the premium, if any, on this bond are
payable in any coin or currency of the United States of America which, on the respective dates
of payment thereof, shall be legal tender for the payment of public and private debts. Such
Principal Amount and the premwm, if any, on this bond, are payable, upon presentation and
surrender hereof, at the office of

, as paying agent, or such other
paying agent as the Issuer shall hereafter duly appoint (the "Paying Agent"). Payment of each
installment of interest shall be made to the person in whose name this bond shall be registered
on the registration books of the Issuer maintained by

, as registrar, or such other reglstrar
as the Issuer shall hereafter duly appomt (the "Registrar”), at the close of business on the date
which shall be the fifteenth day (whether or not a business day) of the calendar month next
preceding each interest payment date and shall be paid by a check or draft of the Paying Agent
mailed to such Registered Holder at the address appearing on such registration books or, at the
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option of the Paying Agent, and at the request and expense of such Registered Holder, by bank
wire transfer for the account of such Holder. In the event interest payable on this bond is not
punctually paid or duly provided for by the Issuer on such interest payment date, payment of
each installment of such defaulted interest shall be made to the person in whose name this bond
shall be registered at the close of business on a special record date for the payment of such
defaulted interest as established by notice to such Registered Holder, not less than ten (10) days
preceding such special record date.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER
PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET
FORTH IN THIS PLACE.

This bond shall not be valid or become obligatory for any purpose until the
certificate of authentication hereon shall have been manuatly signed by the Registrar.

IN WITNESS WHEREOQF, St. Johns County, Florida, has issued this bond and
has caused the same to be executed by the manual or facsimile signature of the Chairman of its
Board of County Commissioners and attested and countersigned by the manual or facsimile
signature of the Clerk of its Board of County Commissioners and its official seal or a facsimile
thereof to be affixed or reproduced hereon, all as of the day of , 19 .

ST. JOHNS COUNTY, FLORIDA

(SEAL)
By
Chairman of its Board of County Commissioners

ATTESTED AND COUNTERSIGNED:

Clerk of its Board of County Commissioners
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CERTIFICATE OF AUTHENTICATION

This bond is one of the Bonds of the issue described in the wi[hrin-mentioned
Resolution.

DATE OF AUTHENTICATION:

Registrar

By:

Authorized Signatory
{Provisions on Reverse Side of Bond)

This bond is one of an authorized issue of bonds of the Issuer in the aggregate
principal amount of $ (the "Bonds") of like date, tenor and effect, except
as to maturity date, interest rate, denominarion and number, issued to finance the cost of
acquiring, constructing and installing additions and improvements to the public golf course
facilities of the Issuer (the "Facilities™), under the authority of and in full compliance with the
Constitution and laws of the State of Florida, particularly Chapter 125, Part I, Florida Statutes,
as amended, St. Johns County Ordinance No. 87-28 and other applicable provisions of law (the
"Act"), and a resolution duly adopted by the Board of County Commissioners of the Issuer on

, 1998, as amended and supplemented (the "Resolution"), and is subject to all the
terms and conditions of the Resolution.

The principal of, premium, if any, and interest on this bond are payable solely
from and secured by a lien upon and a pledge of the Net Revenues (as defined in the Resolution)
to be derived from the operation of the Facilities, certain moneys specifically budgeted and
appropriated by the Issuer for payment of the Bonds pursuant to the Resolution and, untit applied
in accordance with the provisions of the Resolution, the proceeds of the Bonds and all moneys,
including mvestments thereof, in certain of the funds and accounts established pursuant to the
Resolution, all in the manner and to the extent described in the Resolution (collectively, the
"Pledged Funds™). It is expressly agreed by the Registered Holder of this bond that the full faith
and credit of neither the Issuer, the State of Florida, nor any political subdivision thereof, is
pledged to the payment of the principal of or premium, if any, or interest on this bond and that
the Registered Holder shall never have the right to require or compel the exercise of any taxing
power of the Issuer, the State of Florida, or any political subdivision thereof, to the payment of
such principal, premiom, if any, and interest. This bond and the obligation evidenced hereby
shall not constitute a lien upon the Facilities or any other property of the Issuer, except the
Pledged Funds, and shall be payable solely from the Pledged Funds in accordance with the terms
of the Resolution.
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Neither the members of the Board of County Commissioners of the Issuer nor any
person executing this bond shall be liable personally hereon or be subject to any personal
liability or accountability by reason of the issuance hereof.

The Bonds maturing prior to , shall not be subject to
redemprtion prior to maturity. The Bonds maturing on , Or thereafter may be
redeemed prior 10 maturity at the option of the Issuer, as a whole on
or on any date thereafter, or in part, from such maturity or maturities as the Issuer shall
designate and by lot within a maturity, on , Or on any interest payment date
thereafter, at the following redemption prices (expressed as a percentage of the principal amount
of the Bonds to be redeemed) plus accrued interest to the redemption date, if redeemed during
the following periods:

Redemption Period Redemption
{(both dates inclusive) Price
through %
through

and thereafter

The Bonds maturing , are subject to mandatory redemption
in part prior to maturity by lot at a redemption price equal to the principal amount thereof,
without premium, plus accrued interest to the redemption date, beginning on
, and on each __ thereafter in the years and in the principal
amounts corresponding to the Amortization Installments (as defined in the Resolution) as
follows:

Amortization
Year Installments

N

(maturity)

Notice of redemption, unless waived, is to be given by the Registrar by mailing
an official redemption notice by first class mail, postage prepaid, at least 30 days and not more
than 60 days prior to the date fixed for redemption to the registered holders of the Bonds to be
redeemed at such holders’ addresses shown on the registration books maintained by the Registrar
or at such other addresses as shall be furnished in writing by such registered holders to the
Registrar; provided, however, that no defect in any such notice to any registered holder of Bonds
to be redeemed nor failure to give such notice to any such registered holder nor failure of any
such registered holder to receive such notice shall in any manner defeat the effectiveness of a
call for redemption as to all other registered holders of Bonds to be redeemed. Notice of
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redemption having been given as atoresaid, the Bonds or portions of Bonds to be redeemed shall,
on the redemption date, become due and payable at the redemption price therein specified, and
from and after such date (unless the Issuer shall defauit in the payment of the redemption price)
such Bonds or portions of Bonds shall cease to bear interest.

This bond is and has all the gualities and incidents of a negotiable instrument
under the laws of the State of Florida, but may be transferred only in accordance with the terms
of the Resolution only upon the books of the Issuer kept for that purpose at the office of the
Registrar by the Registered Holder in person or by such Holder’s attorney duly authorized in
writing, upon the surrender of this bond together with a written instrument of transfer
satisfactory to the Registrar duly executed by the Registered Holder or such Holder’s attorney
duly authorized in writing, and thereupon a new Bond or Bonds in the same aggregate principal
amount shall be issued to the transferee in exchange therefor, and upon the payment of the
charges, if any, prescribed in the Resolution. Each of the Bonds is issuable in fully registered
form in the denomination of $5,000 or any integral multiple thereof not exceeding the aggregate
principal amount of the Bonds having the same maturity. The Issuer, the Registrar and any
Paying Agent may treat the Registered Holder of this bond as the absolute owner hereot for all
purposes, whether or not this bond shall be overdue, and shall not be affected by any notice to
the contrary. The Issuer and the Registrar shall not be obligated to make any exchange or
transfer of any Bonds during the fifteen (15) days next preceding an interest payment date or,
in the case of any proposed redemption of any Bonds, during the fifteen (15) days next preceding
the redemption date established for such Bonds.

It is hereby certified and recited that all acts, conditions and things required to
exist, to happen and to be performed precedent to and in connection with the issuance of this
bond, exist, have happened and have been performed, in regular and due form and time as
required by the Constitution and laws of the State of Florida applicable thereto, and that the
issuance of the bonds does not violate any constitutional or statutory limitations or provisions.

LEGAL OPINION
[Insert appropriate approving opinion of bond counsel.]

The above is a true copy of the opinion rendered by Foley & Lardner,
Jacksonville, Florida, in connection with the issuance of, and dated as of the original delivery
of, the Bonds of the issue of which this bond is one. An executed copy of that opinion is on file
in my office.

Clerk of the Board of County Commissioners
of St. Johns County, Florida
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The following abbreviations, when used in the inscription on the face of the within
bond, shall be construed as though they were written out in full according to applicable laws or
regulations:

TEN COM - as tenants in common
TEN ENT  -- as tenants by the entireties
JT TEN -- as joint tenants with right of survivorship and not as tenants in common

UNIF TRANS MIN ACT -

(Cust.)

Custodian for

under Uniform Transfer to Minors Act of

(State)

Additional abbreviations may also be used though not in list above.
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unio

Insert Social Security or Other
[dentifying Number of Assignee

{Name and Address of Assignee)

the within bond and does hereby irrevocably constitute and appoint

as attorneys to register the transfer of the said bond on the books kept for registration thereof
with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by
an Institution which 1s a participant in the
Securities Transfer Agent Medallion Program
(STAMP) or similar program.

NOTICE: The signature to this assignment
must correspond with the name of the
Registered Holder as it appears upon the face
of the within bond in every particuiar, without
alteration or enlargement or any change
whatever and the Social Security or other
identifying number of such assignee must be
supplied.
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ARTICLE 3
REDEMPTION OF BONDS

Section 3.1 Privilege of Redemption. The terms of this Article 3 shall apply to
redemnption of Bonds other than Capital Appreciation Bonds or Variable Rate Bonds. The terms
and provisions relating to redemption of Capital Appreciation Bonds and Variable Rate Bonds
shall be provided by Supplemental Resolution.

Section 3.2 Selection of Bonds to be Redeemed. The Bonds shall be redeemed
only in the principal amount of $5,000 each and integral multiples thereof. The Issuer shall, at
least sixty (60) days prior to the redemption date (uniess a shorter time period shall be
satisfactory to the Registrar) notify the Registrar of such redemption date and of the principal
amount of Bonds to be redeemed. For purposes of any redemption of less than all of the
Outstanding Bonds of a single maturity, the particular Bonds or portions of Bonds to be
redeemed shall be selected not more than forty-five (45) days prior 1o the redemprion date by
the Registrar from the Outstanding Bonds of the maturity or maturities designated by the Issuer
by such method as the Registrar shall deem fair and appropriate and which may provide for the
selection for redemption of Bonds or portions of Bonds in principal amounts of $5,000 and
integral mulitiples thereof.

If less than all of the Outstanding Bonds of a single marurity are to be redeemed,
the Registrar shall promptly notify the Issuer and Paying Agent (if the Registrar is not the
Paying Agent for such Bonds) in writing of the Bonds or portions of Bonds selected for
redemption and, in the case of any Bond selected for partial redemption, the principal amount
thereof to be redeemed.

Section 3.3 Naotice of Redemprion. Unless waived by any Holder of Bonds to
be redeemed, notice of any redemption made pursuant to this section shall be given by the
Registrar on behalf of the Issuer by mailing a copy of an official redemption notice by first class
mail, postage prepaid, at least thirty (30) days and not more than sixty (60) days prior to the
date fixed for redemption to each Holder of Bonds to be redeemed at the address of such Holder
shown on the registration books maintained by the Registrar or at such other address as shall be
furnished in writing by such Holder to the Registrar; provided, however, that no defect in any
notice given pursuant to this section to any Holder of Bonds to be redeemed nor failure to give
such notice shall in any manner defeat the effectiveness of a call for redemption as to all other
Holders of Bonds to be redeemed.

Every official notice of redemption shall be dated and shall state:
(1) the redemption date,

(2) the Redemption Price,
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(3 if less than all outstanding Bonds are to be redeemed, the number (and,
in the case of a partial redemption of any Bond, the principal amount) of each Bond to be
redeemed,

(4) that on the redemption date the Redemption Price will become due and
payable upon each such Bond or portion thereof called for redemption, and that interest thereon
shall cease to accrue from and after said date, and

() that such Bonds to be redeemed, whether as a whole or in part, are 1o be
surrendered for payment of the Redemption Price plus accrued interest at the office of the
Paying Agent.

Prior to any redemption date, the Issuer shall deposit with the Paying Agent an
amount of money sufficient to pay the Redemption Price of and accrued interest on all the Bonds
or portions of Bonds which are to be redeemed on that date.

In addition to the foregoing notice. further notice may be given by the Issuer as
set out below, but no defect in said further notice nor any failure to give all or any portion of
such further notice shall in any manner defear the effectiveness of a call for redemption if notice
thereof is given as above prescribed.

(1) Each further notice of redemption given hereunder shall contain the
information required above for an official notice of redemption plus (a) the CUSIP numbers of
all Bonds being redeemed; (b) the date of issue of the Bonds as originally issued; (c) the rate
of interest borne by each Bond being redeemed; (d) the maturity date of each Bond being
redeemed; and (e) any other descriptive information needed to identify accurately the Bonds
being redeemed.

(2) Each further notice of redemption shall be sent at least thirty-five (35) days
before the redemption date by registered or certified mail or overnight delivery service to any
Insurer which shail have insured, or any Credit Bank which shall have provided a Credit Facility
for, any of the Bonds being redeemed and to all registered securities depositories then in the
business of holding substantial amounts of obligations of types similar to the type of which the
Bonds consist (such depositories now being Depository Trust Company of New York, New
York, Midwest Securities Trust Company of Chicago, Illinois, and Philadelphia Depository
Trust Company of Philadelphia, Pennsylvania) and to one or more national informarion services
that disseminate notices of redemption of obligations such as the Bonds.

Section 3.4 Redemption of Portions of Bonds. Any Bond which is to be
redeemed only 1n part shall be surrendered ar any place of payment specified in the notice of
redemption (with due endorsement by, or written instrument of transfer in form satisfactory to
the Registrar duly executed by, the Holder thereof or such Holder's attorney duly authorized in
writing) and the Issuer shall execute and the Registrar shall authenticate and deliver to the
Holder of such Bond, without service charge, a new Bond or Bonds, of the same interest rate
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and marurity, and of any authorized denomination as requested by such Holder, in an aggregate
principal amount equal to and in exchange for the unredeemed portion of the principal of the
Bonds so surrendered.

Section 3.5 Payment of Redeemed Bonds. Official notice of redemption having
been given substantially as aforesaid, the Bonds or portions of Bonds to be redeemed shall, on
the redemption date, become due and payable at the Redemption Price therein specified, and
from and after such date (unless the Issuer shall default in the payment of the Redemption Price)
such Bonds or portions of Bonds shall cease o bear interest. Upon surrender of such Bonds for
redemption in accordance with said notice, such Bonds shall be paid by the Registrar and/or
Paying Agent at the appropriate Redemption Price, plus accrued interest. Each check or other
transfer of funds issued by the Registrar and/or Paying Agent for the purpose of the payment
of the Redemption Price of Bonds being redeemed shall bear the CUSIP number identifying, by
1ssue and maturity, the Bonds being redeemed with the proceeds of such check or other transfer.
Installments of interest due on or prior to the redemption date shall be payable as herein
provided for payment of interest. All Bonds which have been redeemed shall be canceled by
the Registrar and shall not be reissued.

ARTICLE 4

SECURITY, SPECIAL FUNDS AND
APPLICATION THEREOF

Section 4.1 Bonds not to be Indebtedness of Issuer. The Bonds shall not be or
constitute general obligations or indebtedness of the Issuer as "bonds" within the meaning of any
constitutional or statutory provision, but shall be special obligations of the Issuer, payable solely
from and secured by a lien upon and pledge of the Pledged Funds in accordance with the terms
of this Resolution. The Issuer may cause any Series of Bonds to be payable from and secured
by a Credit Facility or a Bond Insurance Policy not applicable to any one or more other Series
of Bonds. No Holder of any Bond or any Credit Bank or any Insurer shall ever have the right
to compel the exercise of the ad valorem taxing power of the Issuer to pay such Bond or shall
be entitled to payment of such Bond from any moneys of the Issuer except the Pledged Funds,
in the manner provided herein.

The Pledged Funds shall be subject to the lien of this pledge immediately upon
the issuance and delivery of the Series 1998 Bonds, without any physical delivery by the Issuer
of the Pledged Funds or further act, and the lien of this pledge shall be valid and binding as
against all parties having claims of any kind against the Issuer, in tort, contract or otherwise.

Section 4.2 Security for Bonds. The payment of the principal of or Redemption
Price, if applicable, and interest on the Bonds shall be secured forthwith equally and ratably by
a pledge of and lien upon the Pledged Funds; provided, however, a Series of Bonds may be
further secured by a Credit Facility or a Bond Insurance Policy not applicable to any one or

29



more other Series of Bonds, as shall be provided by Supplemental Resolution, in addition to the
security provided herein. Issuer does hereby irrevocably pledge the Pledged Funds to the
payment of the principal of or Redemprion Price, if applicable, and interest on the Bonds.

Section 4.3 Covenant to Budget and Appropriate. Until all of the Bonds are paid
or deemed paid pursuant to the provisions of this Resolution, the Issuer hereby covenants to
appropriate 1 its Annual Budget, by amendment if necessary, from Non-Ad Valorem Funds
lawfully available for such purpose in each Fiscal Year in which principal of, premium, if any,
or interest on the Bonds becomes due and payable, amounts sufficient, together with other
available moneys, to pay the principal of, premium, if any, and interest on the Bonds as the
same become due (whether by redemption, at maturity or otherwise), which amounts shall be
deposited into the Sinking Fund to pay the principal of, premium, if any, and interest on the
Bonds. Such covenant on the part of the Issuer to budget and appropriate such amounts of Non-
Ad Valorem Funds shall be cumulative to the extent not paid, and shail continue until such Non-
Ad Valorem Funds or other legally available funds in amounts sufficient to make all such
required payments hereunder and under the Bonds shall have been budgeted, appropriated and
actually paid. Notwithstanding the foregoing covenant of the Issuer, the Issuer does not
covenant to maintain any services or programs now or hereafter provided or maintained by the
Issuer which generate Non-Ad Valorem Funds.

The above notwithstanding, such covenanr to budget and appropriate does not
create any pledge of or lien upon such Non-Ad Valorem Funds, nor does it hinder, restrict or
preclude the Issuer from pledging in the future its Non-Ad Valorem Funds, nor does it require
the Issuer to levy and coliect any particular Non-Ad Valorem Funds, nor does it hinder, restrict
or preclude the Issuer from making the same or a similar covenant with respect to any other
contractual indebtedness, nor does it give the Bondholders a prior claim on the Non-Ad Valorem
Funds as opposed to claims of general creditors of the Issuer. Such covenant to budget and
appropriate Non-Ad Valorem Funds is subordinate and subject in all respects to the prior
payment of obligations secured by a pledge or pledges of and lien or liens upon any or all of
such Non-Ad Valorem Funds heretofore or hereafter made or entered into (including the
payment of debt service on bonds and other debt instruments). However, the covenant to budget
and appropriate in its Annual Budget for the purposes and in the manner stated herein shall have
the effect of making available for the payment of the principal of, premium, if any, and interest
on the Bonds in the manner described herein legally available Non-Ad Valorem Funds and
placing on the Issuer a positive duty to appropriate and budget, by amendment, if necessary,
amounts from legally available Non-Ad Valorem Funds sufficient to meet its obligations
hereunder; subject, however, in all respects to the restrictions of State law relating to county
budgets, including Section 129.07, Florida Statutes, as amended, which provides in part that it
is unlawful for the board of county commissioners of a county to expend or contract for the
expenditure in any fiscal year more than the amount budgeted in each fund’s budget and in no
case shall the total appropriations of any budget be exceeded, except as provided pursuant to
Section 129.06, Florida Statutes, as amended; and subject, further, to the prior payment of
services and programs which (i) are essential public purposes affecting the health, welfare and
safety of the inhabitants of the Issuer, (ii) are legally mandated or required by applicable law
and/or (iii) are the services and programs for which the revenues were received. The Issuer’s
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determination that a service or program is an essential public purpose shail be presumed valid
unless such determination clearly appears arbitrary and capricious.

The foregoing covenant of the Issuer to budget and appropriate Non-Ad Valorem
Funds in accordance with this Section 4.3 shall be enforceable upon the Issuer in any court of
competent jurisdiction in the manner provided in Section 7.2 hereof.

Section 4.4 Construction Fund. Issuer covenants and agrees to establish a
separate fund with an Authorized Depository to be known as the "St. Johns County Capital
Improvement Revenue Bonds Construction Fund,” which shall be used only for payment of the
Cost of Projects. Moneys in the Construction Fund, untit applied in payment of any item of the
Cost of a Project in the manner hereinafter provided, shall be held in trust by the Issuer and
shall be subject to a lien and charge in favor of the Bondholders and for the further security of
such Holders.

There shall be paid into the Construction Fund the amounts required to be so paid
by the provisions of this Resolution or any Supplemental Resolution, and there may be paid into
the Construction Fund, at the option of the Issuer, any moneys received for or in connection
with a Project by the Issuer from any other source.

The Issuer shall establish within the Construction Fund a separate account for the
Initial Project and each Additional Project, the Cost of which is to be paid in whole or in part
out of the Construction Fund.

The proceeds of insurance maintained pursuant to this Resolution against physical
loss of or damage to a Project, or of contractors’ performance bonds with respect thereto
pertaining to the period of construction thereof, shail be deposited into the appropriate account
of the Construction Fund.

The Issuer covenants that the acquisition and construction of each Project will be
completed without delay and in accordance with sound construction practices. The Issuer shall
make disbursements or payments from the Construction Fund to pay the Cost of a Project upon
the filing with the Clerk of documents and/or certificates signed by an Authorized Issuer Officer
stating with respect to each disbursement or payment to be made: (1) the item number of the
payment, (2) the name and address of the Person to whom payment is due, (3) the amount to
be paid, (4) the Construction Fund account from which payment is to be made, (5) the purpose,
by general classification, for which payment is to be made, and (6) that (A) each obligation, item
of cost or expense mentioned therein has been properly incurred, is in payment of a part of the
Cost of a Project and is a proper charge against the account of the Construction Fund from
which payment is to be made and has not been the basis of any previous disbursement or
payment, or (B) each obligation, item of cost or expense mentioned therein has been paid by the
Issuer, is a reimbursement of a part of the Cost of a Project, is a proper charge against the
account of the Construction Fund from which payment is to be made, has not been theretofore
reimbursed to the Issuer or otherwise been the basis of any previous disbursement or payment
and the Issuer is entitled to reimbursement thereof. The Clerk shall retain all such documents
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and/or certificates of the Authorized Issuer Officers for seven (7) years from the dates of such
documents and/or certificates. The Clerk shall make available the documents and/or certificates
at all reasonable times for inspection by any Bondholder or the agent or representative of any
Bondholder.

Notwithstanding any of the other provisions of this Section 4.4, to the extent that
other moneys are not available therefor, amounts in the Construction Fund shail be applied to
the payment of principal of or Redemption Price, if applicable, and interest on Bonds when due.

The date of completion of a Project shall be determined by the Authorized Issuer
Officer who shall certify such fact in writing to the Governing Body. Promptly after the date
of the completion of a Project, and after paying or making provisions for the payment of all
unpaid items of the Cost of such Project, the Issuer shall deposit in the following order of
priority any balance of moneys remaining in the Construction Fund in (1) another account of the
Construction Fund for which the Authorized Issuer Officer has stated that there are insufficient
moneys present to pay the Cost of the related Project, (2) the Reserve Fund, to the extent of a
deficiency therein, and (3) such other fund or account of the Issuer, including those established
hereunder, as shall be determined by the Governing Bodyv, provided the Issuer has received an
opinion of Bond Counsel to the effect that such transfer shall not adversely affect the exclusion,
if any, of interest on the Bonds from gross income for federal income tax purposes.

Section 4.5 Funds and Accounts. The [ssuer covenants and agrees 10 establish
with one or more Authorized Depositories the following separate funds and accounts:

(A)  Golf Course Facilities Revenue Fund.

(B)  Capual Improvement Revenue Bonds Sinking Fund. The Issuer shall
establish in the Sinking Fund three accounts: the "Interest Account,” the "Principal Account”
and the "Bond Amortization Account."

(C)  Capirtal Improvement Revenue Bonds Reserve Fund.
(D)  Capital Improvement Revenue Bonds Rebate Fund.

The Issuer may establish by Supplemental Resolution such other funds and accounts as it shall
deem necessary or advisable.

The Issuer shall at any time and from time to time appoint one or more
Authorized Depositories to hold, for the benefit of the Issuer and/or the Bondholders, any one
or more of the funds and accounts established hereby. Such depository or depositaries shall
perform at the direction of the Issuer the duties of the Issuer in depositing, transferring and
disbursing moneys to and from each of such funds and accounts as herein set forth, and all
records of such depository in performing such duties shall be open at all reasonable times to
mspection by the Issuer and its agents and employees.
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Section 4 6 Flow of Funds.

(A) Revenues. The Issuer shall deposit all Gross Revenues into the Revenue
Fund, promptly upon the receipt thereof. On or before the Iast day of each month, commencing
with the month in which delivery of the Series 1998 Bonds shall be made to the purchasers
thereof, the moneys in the Revenue Fund shail be deposited or credited in the following manner
and in the following order of priority:

(1)  QOperation and Maintenance. Amounts int the Revenue Fund shall
be used first to pay reasonable and necessary Operating Expenses for the next ensuing
month; provided, however, that no such payment shall be made unless the provisions of
Section 5.3 hereof in regard to the current Annual Budget are complied with.

(2)  Sinking Fund. Next, the Issuer shall deposit mto or credit to the
Sinking Fund such sums as are described in Section 4.6(B) hereof.

(3> Reserve Fund. Next, the Issuer shall deposit into or credit to the
Reserve Fund such sums as are described in Section 4.6(C) hereof.

(4)  Surplus Moneys. The balance of any moneys remaining in the
Revenue Fund after the payments and deposits required by part (1) through (3) of this
subsection (A) may be transferred, at the discretion of the Issuer, to any other
appropriate fund or account of the Issuer and be used by the Issuer for any lawful
purpose, including, but not limited to, the payment of the principal of, premium, if any,
and interest on any Subordinated Indebtedness hereafter issued by the Issuer.

(B)  Sinking Fund. The Issuer shall deposit into or credit to the Sinking Fund
from moneys in the Revenue Fund the sums required to make all of the deposits into the Sinking
Fund required by this subsection (B). The moneys on deposit in the Sinking Fund shall be
applied in the manner provided herein solely for the payment of the principal of or Redemption
Price, if applicable, and interest on the Bonds and shall not be available for any other purpose.
The moneys transferred from the Revenue Fund to the Sinking Fund shall be deposited or
credited 1n the following manner and in the following order of priority-

(1} Interest Account. The Issuer shall deposit into or credit to the
Interest Account the sum which, together with the balance in said account, shall equal
the interest on all Outstanding Bonds accrued and unpaid and to accrue to the end of the
then current calendar month (assuming that a year consists of twelve (12) equal calendar
months of thirty (30) days each). Moneys in the Interest Account shall be applied by the
Issuer to pay interest on the Bonds as and when the same shall become due, whether by
redemption or otherwise, and for no other purpose. The Issuer shall adjust the amount
of the deposit into the Interest Account not later than the month immediately preceding
any Interest Date so as to provide sufficient moneys in the Interest Account to pay the
interest coming due on the Bonds on such Interest Date.

33



(2)  Principal Accouni. Next, the Issuer shail deposit into or credit to
the Principal Account the sum which, together with the balance in said account, shall
equal (a) the principal amount of all Outstanding Bonds other than Term Bonds due and
unpaid, (b) that portion of the principal amount of the Bonds other than Term Bonds pext
due which would have accrued on such Bonds next due during the then current calendar
month if such principal amount thereof were deemed to accrue monthly (assuming that
a year consists of twelve (12} equal calendar months of thirty (30) days each) in equal
installments from a date one year preceding the due date of such Bonds next due and {(c)
the portion of the principal amount of the Bonds other than Term Bonds next due which
shall have accrued on such basis in prior months. Serial Capital Appreciation Bonds
(including their respective interest compornents) shall be payable entirely from moneys
in the Principal Account on their respective maturity dates, and monthly deposits or
credits to the Principal Account to provide funds for such purpose shall commence in the
month which 1s one year prior to each such maturity date. Not later than the month
immediately preceding any principal payment date, the Issuer shall adjust the amount of
the deposit into the Principal Account 5o as to provide sufficient moneys in the Principal
Account to pay the principal on the Bonds other than Term Bonds becoming due on such
principal payment date. Moneys in the Principal Account shall be applied by the Issuer
to pay the principal of the Bonds other than Term Bonds as and when the same shall
become due, whether at maturity or otherwise, and for no other purpose.

(3) Bond Amortization Account. Payments to the Bond Amortization
Account shall be on a parity with payments to the Principal Account. Commencing in
the month which is one year prior to the due date of each Amortization Installment, the
Issuer shall deposit into or credit to the Bond Amortization Account the sum which,
together with the balance in said account held for the credit of such Amortization
Installment and all Outstanding Term Bonds due and unpaid, shall equal (a) the principal
amount of all such Outstanding Term Bonds due and unpaid, (b) that portion of such
Amortization Installment which would have accrued during the then current calendar
month 1if such Amortization Installmen: were deemed to accrue monthly (assuming that
a year consists of twelve (12) equal calendar months of thirty (30) days each) in equal
amounts trom a date one year preceding such due date and (c) the portion of such
Amortization Installment which shail have accrued on such basis in prior months. Term
Capital Appreciation Bonds (including their respective interest components) shall be
payable entirely from moneys in the Bond Amortization Account on the respective due
dates of the Amortization Installments applicable thereto, and monthly deposits or credits
to the Bond Amortization Account to provide funds for such purpose shall commence in
the month which is one year prior to each such Amortization Installment due date. The
Issuer shall adjust the amount of the deposit into the Bond Amortization Account not later
than the month immediately preceding any date for payment of an Amortization
Installment so as to provide sufficient moneys in the Bond Amortization Account to pay
such Amortization Installment on such date. Moneys in the Bond Amortization Account
shall be applied by the Issuer to purchase or redeem Term Bonds in the manner herein
provided, and for no other purpose.
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Amounts accumulated in the Bond Amortization Account with respect to any
Amortization Installment may be applied by the Issuer, on or prior to the sixtieth (60th) day
preceding the due date of such Amortization [nstallment (1) to the purchase of Term Bonds of
the Series and mamrity for which such Amortization Installment was established, at a price not
greater than the Redemption Price at which such Term Bonds may be redeemed on the first date
thereafter on which such Term Bonds shall be subject to redemption. or (ii) to the redemption
at the applicable Redemption Price of such Term Bonds. The applicable Redemption Price (or
principal amount of maturing Term Bonds) of any Term Bonds so purchased or redeemed shall
be deemed to constitute part of the Bond Amortization Account until such Amortization
Installment date, for the purposes of calculating the amount of such Account. As soon as
practicable after the sixtieth (60th) day preceding the due date of any such Amortizarion
Installment, the Issuer shall proceed to call for redemption on such due date, by causing notice
to be given as provided in Section 3.3 hereof, Term Bonds of the Series and marurity for which
such Amortization Installment was established (except in the case of Term Bonds maturing on
an Amortization Installment date) in such amount as shall be necessary to complete the
retirement of the unsatisfied balance of such Amortization Installment. The Issuer shall pay out
of the Bond Amortization Account and the Interest Account to the respective Paying Agents, on
or before the day preceding such redemprion date (or maturity date), the amount required for
the redemption (or for the payment of such Term Bonds then maturing), and such amount shall
be applied by such Paying Agents to such redemption (or payment). All expenses in connection
with the purchase or redemption of Term Bonds shall be paid by the Issuer from the Restricted
Revenue Fund.

(C) Reserve Fund. The Issuer shall deposit into or credit to the Reserve Fund
from moneys in the Revenue Fund such sum, if any, as will be necessary to immediately restore
the funds on deposit therein to an amount equal to the Reserve Fund Requirement including the
reinstatement of any Reserve Fund Insurance Policy or Reserve Fund Letter of Credit on deposit
therein or the cash replacement thereof. On or prior to each principal and interest payment date
for the Bonds, moneys in the Reserve Fund shall be applied by the Issuer to the payment of the
principal of or Redemption Price, if applicable, and interest on the Bonds to the extent Mmoneys
n the Interest Account, the Principal Account and the Bond Amortization Account shall be
insufficient for such purpose. Whenever there shall be surplus moneys in the Reserve Fund by
reason of a decrease in the Reserve Fund Requirement or as a result of a deposit therein of a
Reserve Fund Insurance Policy and/or a Reserve Fund Letter of Credit, such surplus moneys
shall be deposited by the Issuer into the Principal Account, or such other appropriate fund or
account of the Issuer, provided such deposit to such other fund or account shall not adversely
affect the exclusion from gross income of inierest on the Bonds for federal income tax purposes.

Upon the issuance of any Series of Bonds, under the terms, limitations and
conditions as herein provided, the Issuer shall provide for the funding of the Reserve Fund in
an amount equal to the Reserve Fund Requirement. Such required amount may be paid in full
or in part from the proceeds of such Series of Bonds or may be accumulated in equal monthly
payments from the Revenue Fund, on a parity with the payments required by the first sentence
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of this subsection (C), to the Reserve Fund over a period of months from the date of issuance
of such Series of Bonds, which shall not exceed the greater of (a} sixty (60) months, or (b) the
number of months for which interest on such Series of Bonds has been capitalized, as determined
by Supplemental Resolution.

Whenever moneys on deposit in the Reserve Fund, together with the other
available amounts in the Sinking Fund, are sufficient to fully pay all Outstanding Bonds
(including principal and interest thereon) in accordance with their terms, the funds on deposit
in the Reserve Fund shall be applied to the payment of Bonds.

Notwithstanding the foregoing provisions, in lieu of the required deposits into the
Reserve Fund, the Issuer may, at its sole option and discretion, cause to be deposited a Reserve
Fund Insurance Policy and/or Reserve Fund Letter of Credit in an amount equai to the difference
between the Reserve Fund Requirement applicable thereto and the sums, if any, remaining on
deposit in the Reserve Fund after the deposit of such Reserve Fund Insurance Policy and/or
Reserve Fund Letter of Credit. Such Reserve Fund Insurance Policy and/or Reserve Fund Letter
of Credit shall be payable to the Paying Agent for such Series (upon the giving of notice as
required thereunder) on any interest payment or redemption date on which a deficiency exists
which cannot be cured by funds in any other fund or account held pursuant to this Resolution
and available for such purpose. The issuer providing such Reserve Fund Insurance Policy
and/or Reserve Fund Letter of Credit shall be either (a) an insurer (i) whose municipal bond
insurance policies insuring the payment, when due, of the principal of and interest on municipal
bond issues results in such issues being rated in one of the two highest rating categories (without
regard to gradarions, such as "plus" or "minus” of such categories) by either Standard & Poor’s
or Moody’s Investors Service, or (ii) who holds one of the two highest policyholder ratings
accorded insurers by A. M. Best & Company, or any comparable service, or (b) a commercial
bank, insurance company or other financial institution the bonds payable or guaranteed by which
have, or whose obligation to pay is guaranteed by a commercial bank, insurance company or
other financial institution which has, been assigned a rating by either Moody’s Investors Service
or Standard & Poor’s in one of the two highest rating categories (without regard to gradations,
such as "plus” or "minus” of such categories).

If fifteen (15) days prior to an interest payment or mandatory redemption date,
the Issuer shall determine that a deficiency exists in the amount of moneys available to pay in
accordance with the terms hereof interest and/or principal due on Bonds on such date, the Issuer
shall immediately notify (a) the issuer of the applicable Reserve Fund Insurance Policy and/or
the issuer of the Reserve Fund Letter of Credit, and (b) the Insurer, if any, of the amount of
such deficiency and the date on which such payment is due, and shall take all action to cause
such issuer or Insurer to provide moneys sufficient to pay all amounts due on such interest
payment or redemption date.

If a disbursement is made from a Reserve Fund Insurance Policy and/or Reserve

Fund Letter of Credit provided pursuant to this Section 4.6(C), the Issuer shall reinstate the
maximum limits of such Reserve Fund Insurance Policy and/or Reserve Fund Letter of Credit
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immediately following such disbursement from moneys available in the Reserve Fund in
accordance with the provisions of the first paragraph of this Section 4.6(C), by depositing funds
in the amount of the disbursement made under such instrument, with the issuer thereof, together
with interest thereon to the date of reimbursement at the rate set forth in such Reserve Fund
Insurance Policy or such Reserve Fund Letter of Credit, but in no case greater than the
maximum rate of interest permitted by law. In addition, and in the same manner, the Issuer
shall reimburse the issuer of the Reserve Fund Insurance Policy and/or the issuer of the Reserve
Fund Letter of Credit for all reasonable expenses incurred by such issuer in connection with the
draw on such Reserve Fund Insurance Policy or the Reserve Fund Letter of Credit, as the case
may be.

The Issuer may evidence its obligation to reimburse the issuer of any Reserve
Fund Letter of Credit or Reserve Fund Insurance Policy by executing and delivering to such
issuer a promissory note therefor and/or an agreement relating thereto, which shall be approved
hereby or by Supplemental Resolution, provided, however, any such note and any payment
obligarions of the Issuer under such agreement (a) shall not be a general obligation of the Issuer
the payment of which is secured by the full faith and credit or taxing power of the Issuer, and
(b) shall be payable solely from moneys available in the Reserve Fund in accordance with the
provisions of the first paragraph of this Section 4.6(C). All of the provisions of such promissory
note or such agreement, when executed and delivered by the Issuer, shall be deemed to be a part
of this Resolution as fully and to the same extent as if incorporated verbatim herein.

To the extent the Issuer causes to be deposited into the Reserve Fund, a Reserve
Fund Insurance Policy and/or a Reserve Fund Letter of Credit for a term of years shorter than
the life of the Series of Bonds so insured or secured, then the Reserve Fund Insurance Policy
and/or the Reserve Fund Letter of Credit shall provide, among other things, that the issuer
thereof shall provide the Issuer with notice as of each anniversary of the date of the issuance of
the Reserve Fund Insurance Policy and/or the Reserve Fund Letter of Credit of the intention of
the 1ssuer thereof to either (a) extend the term of the Reserve Fund [nsurance Policy and/or the
Reserve Fund Letter of Credit beyond the expiration dates thereof, or (b) terminate the Reserve
Fund Insurance Policy and/or the Reserve Fund Letter of Credit on the initial expiration dates
thereof or such other future date as the issuer thereof shail have established. If the issuer of the
Reserve Fund Insurance Policy and/or the Reserve Fund Letter of Credit notifies the Issuer
pursuant to clause (b) of the immediately preceding sentence or if the Issuer terminates the
Reserve Fund Letter of Credit and/or Reserve Fund Insurance Policy, then the Issuer shall
deposit from the Revenue Fund into the Reserve Fund, on or prior to the fifteenth (15th) day
of the first full calendar month following the date on which such notice is received by the Issuer,
such sums as shall be sufficient to pay an amount equal to a fraction, the numerator of which
is one (1) and the denominator of which is equal to the number of months remaining in the term
of the Reserve Fund Insurance Policy and/or the Reserve Fund Letter of Credit of the Reserve
Fund Requirement on the date such notice was received (the maximum amount available,
assuming full reimbursement by the Issuer, under the Reserve Fund Letter of Credit and/or the
Reserve Fund Insurance Policy to be reduced annually by an amount equal to the deposit to the
Reserve Fund during the previous twelve (12) month period) until amounts on deposit in the
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Reserve Fund, as a result of the aforementioned deposits, and no later than upon the expiration
of such Reserve Fund Insurance Policy and/or such Reserve Fund Letter of Credit, shall be
equal to the Reserve Fund Requirement applicable thereto.

If any Reserve Fund Letter of Credit or Reserve Fund Insurance Policy shall
termmate prior to the stated expiration date thereof, the Issuer agrees that it shall fund the
Reserve Fund from the Revenue Fund over a period not to exceed sixty (60) months during
which it shall make consecutive equal monthly payments in order that the amount on deposit in
such account at the end of such period shall equal the Reserve Fund Requirement: provided, the
[ssuer may, with the prior written consent of the Insurer, if any, obtain a new Reserve Fund
Letter of Credit or a new Reserve Fund Insurance Policy in licu of making the payments
required by this paragraph.

Prior to deposit in the Reserve Fund, any Reserve Fund Letter of Credit or
Reserve Fund Insurance Policy shall be approved in writing by each Insurer and Credit Bank
and shall conform to such additional or different restrictions as such Insurer or Credit Bank shall
reasonably require.

(D) Purchase or Redemption of Bonds. The Issuer, in its discretion, may use
moneys in the Principal Account and the Interest Account to purchase or redeem Bonds coming
due on the next principal payment date, provided such purchase or redemption does not
adversely affect the Issuer’s ability to pay the principal or interest coming due on such principal
payment date on the Bonds not so purchased or redeemed.

(E) Deposit of Moneys with Paying Agents. At least one (1) business day
prior to the date established for payment of any principal of or Redemption Price, if applicable,
or interest on the Bonds, the Issuer shall withdraw from the Sinking Fund sufficient moneys to
pay such principal or Redemption Price, if applicable, or interest and deposit such moneys with
the Paying Agent for the Bonds to be paid.

(F) Reimbursement of Credit Bank. In the case of Bonds secured by a Credit
Facility, amounts on deposit 1n any funds or accounts established for such Bonds may be applied
as provided in the applicable Supplemental Resolution to reimburse the Credit Bank for amounts
drawn under such Credit Facility to pay the principal of or Redemption Price, if applicable, and
interest on such Bonds or to pay the purchase price of any such Bonds which are tendered by
the Holders thereof for payment.

Section 4.7 Rebate Fund. Amounts on deposit in the Rebate Fund shall be held
In trust by the Issuer and used solely to make required rebates to the United States Treasury
(except to the extent the same may be transferred to the Revenue Fund) and the Bondholders
shall have no right to have the same applied for debt service on the Bonds. The Issuer agrees
to undertake all actions required of it in its arbitrage certificate relating to each Series of Bonds
(other than Taxable Bonds), and other instructions from Bond Counsel, delivered in connection
with or subsequent to the issuance of such Bonds, including, but not limited to:
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(A) making a determination in accordance with the Code of the amount
required to be deposited in the Rebate Fund:;

(B)  depositing from moneys in the Revenue Fund or from other moneys of the
Issuer derived from sources other than ad valorem taxation and legally available for such
purpose the amount determined in subsection 4.7 above into the Rebate Fund;

(C)  paying on the dates and in the manner required by the Code to the United
States Treasury from the Rebate Fund and any other legally available moneys of the Issuer such
amounts as shall be required by the Code to be rebated to the United States Treasury; and

(D)  keeping such records of the determinations made pursuant to this Section
4.7 as shall be required by the Code, as well as evidence of the fair market value of any
investments purchased with proceeds of the Bonds.

The provisions of the above-described arbitrage certificate and instructions of
Bond Counsel may be amended from time to time as shall be necessary, in the opinion of Bond
Counsel, to comply with the provisions of the Code.

Section 4.8 Investments. Each fund and account established hereby shall be
continuously secured in the manner by which the deposit of public funds are authorized to be
secured by the laws of the State. Moneys on deposit in each fund and account, other than the
Reserve Fund, may be invested and reinvested in Authorized Investments maturing not later than
the date on which the moneys therein will be needed. Moneys on deposit in the Reserve Fund
may be invested or reinvested in securities provided in clauses (1) through (9) of the definition
of Authorized Investments which shall mature no later than five (5) years from the date of
acquisition thereof.

Any and all income received by the Issuer from the investment of moneys in the
Revenue Fund, the Construction Fund and the Rebate Fund, in the Interest Account, the
Principal Account and the Bond Amorrization Account in the Sinking Fund, and in the Reserve
Fund (to the extent such income and the other amounts in the Reserve Fund do not exceed the
Reserve Fund Requirement) shall be retained in such respective fund or account.

Any and all income received from the investment of moneys in the Reserve Fund
(only to the extent such income and other amounts therein exceed the Reserve Fund
Requirement) shall be deposited upon receipt thereof in the Interest Account.

All investments shall be valued at cost. Nothing contained in this Resolution shall
prevent any Authorized Investments acquired as investments of or security for funds held under
this Resolution from being issued or held in book-entry form on the books of the Department
of the Treasury of the United States.
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Section 4.9  Separate_Accounts. The moneys required to be accounted for in
each of the foregoing funds and accounts established herein may be deposited in a single bank
account, and funds allocated to the various funds and accounts established herein may be
invested in a common investment pool, provided that adequate accounting records are maintajned
to reflect and control the restricted allocation of the moneys on deposit therein and such
investments for the various purposes of such funds and accounts as herein provided.

The designation and establishment of the various funds and accounts in and by this
Resolution shall not be construed to require the establishment of any completely independent,
self-balancing funds as such term is commonly defined and used in governmental accounting,
but rather is intended solely to constitute an earmarking of certain revenues for certain purposes
and to establish certain priorities for application of such revenues as herein provided,

ARTICLE 5
COVENANTS

Section 5.1 General. In addition 1o all of the other covenants of the Issuer
contained in this Resolution, the Issuer hereby covenants with each and every successive Holder
of any of the Bonds so long as any of the Bonds shall remain Outstanding each and gvery one
of the covenants contained in this Article 5.

Section 5.2 Operation and Maintenance. From the Gross Revenues of the
Facilities, the Issuer will maintain or cause to be maintained the Facilities and all portions
thereof in good condition and will operate or cause to be operated the same in an efficient and
economical manner, making or causing to be made such expenditures for equipment and for
renewals, repairs and replacements as may be proper for the economical operation and
maintenance thereof.

Section 5.3 Annuai Budget. The Issuer shall annually prepare and adopt, prior
to the beginning of each Fiscal Year, an Annual Budget in accordance with applicable law. No
expenditure for the operation and maintenance of the Facilities shall be made in any Fiscal Year
in excess of the amount provided therefor in the Annual Budget (A) without a written finding
and recommendation by an Authorized Issuer Officer, which finding and recommendation shall
state in detail the purpose of and necessity for such increased expenditures, and (B) until the
Governing Body shall have approved such finding and recommendation by resolution.

If for any reason the Issuer shall not have adopted the Annual Budget before the
first day of any Fiscal Year, other than the first Fiscal Year, the preliminary budget for such
Fiscal Year shall be deemed to be in effect for such Fiscal Year until the Annual Budget for
such Fiscal Year shall be adopted: and if the preliminary budget shall not have been prepared,
the Annual Budget for the preceding Fiscal Year shall be deemed to continue in effect.
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The Issuer may at any time amend the Annual Budget for the then current Fiscal
Year.

The Issuer shall mail copies of such Annual Budgets and amended Annual Budgets
and all resolutions authorizing increased expenditures for operation and maintenance of the
Facilities to any Holder who shall file an address with the Clerk and request in writing that
copies of all such Annual Budgets and resolutions be furnished to such Holder and shall make
available all such Annual Budgets and resolutions authorizing increased expenditures for
operation and maintenance of the Facilities at all reasonable times to any Holder or to anyone
acting for or on behalf of any Holder. The Issuer shall be permitted to make a reasonable
charge for furnishing 1o any Helder such Annual Budgets and resolutions.

Section 5.4 Rates. The Issuer shall endeavor to fix, establish, maintain and
collect such Rates and revise the same from time to time, whenever necessary, as will always
provide in each Fiscal Year Net Revenues adequate at all times to pay in each Fiscal Year at
least one hundred percent (100%) of the current annual Debt Service Requirement becoming due
in such Fiscal Year on each Series of Outstanding Bonds and at least one hundred percent
(100%) of any amounts required by the terms hereof to be deposited in the Reserve Fund or with
any issuer of a Reserve Fund Letter of Credit or Reserve Fund Insurance Policy in such Fiscal
Year.

If, in any Fiscal Year, the Issuer shall fail to comply with the requirements
contained in Section 5.4(A) above, it shall cause the Qualified Independent Consultant to review
its Rates, Gross Revenues, Operating Expenses and methods of operation and to make written
recommendations as to the methods by which the Issuer may promptly seek to comply with the
requirements set forth in Section 5 4(A) above. The Issuer shall forthwith commence to
implement such recommendations to the extent required so as to cause it to thereafter comply
with said requirements.

Section 5.5 Books and Records. The Issuer shall keep books, records and
accounts of the operation of the Facilities, and of Gross Revenues and Operating Expenses in
accordance with generally accepted accounting principles, and the Holders of any Bonds
Outstanding or the duly authorized representatives thereof shall have the right at all reasonable
times to inspect all books, records and accounts of the Issuer relating thereto.

Section 5.6 Annual Audit, The Issuer shall, immediately after the close of each
Fiscal Year, cause the books, records and accounts relating to the Facilities to be properly
audited by a recognized independent firm of certified public accountants, and shall require such
accountants to complete their report of such Annual Audit in accordance with applicable law.
Such Annual Audits shall contain, but not be limited to, a balance sheet, an income statement,
a starement of changes in financial position, a statement of changes in retained earnings, a
statement of the number and classification of users and services of the Facilities and rates
associated with such services, a statement of insurance coverage, and any other statements as
required by law or accounting convention, and a certificate by such accountants disclosing any
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material default on the part of the Issuer of any covenant or agreement herein. Each Annual
Audit shall be in conformity with generally accepted accounting principles. A copy of each
Annual Audit shall regularly be furnished to any Insurer, to any Credit Bank and to any Holder
who shall have furnished an address to the Clerk and requested in writing that the same be
furnished to such Holder. The Issuer shall be permitted to make a reasonable charge for
furnishing to any Holder such Annual Audit.

Section 5.7 No Mortgage or Sale of the Facilities. The Issuer irrevocably
covenants, binds and obligates itself not to sell, lease. encumber or in any manner dispose of
the Facilittes as a whole or any substantial part thereot (except as provided below) until all of
the Bonds and all interest thereon shail have been paid in full or provision for payment has been
made in accordance with Section 9.1 hereof.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves
the right to sell, lease or otherwise dispose of any of the property comprising a part of the
Facilities in the following manner, if any one of the following conditions exist: (A) such
property 1s not necessary for the operatton of the Facilities, (B) such property is not useful in
the operation of the Facilities, (C) such property is not profitable in the operation of the
Facilities, or (D) in the case of a lease of such property, will be advantageous to the Facilities
and will not adversely affect the security for the Bondholders.

Prior to any such sale, lease or other disposition of said property: (1) if the
amount to be received therefor is not in excess of one-half (1/2) of one percent (1%) of the value
of the Facilities at original cost, an Authorized Issuer Officer shall make a finding in writing
determining that one or more of the conditions for sale, lease or disposition of property provided
for in the second paragraph of this Section 5.7 have been met; or (2) if the amount to be
received from such sale, lease or other disposition of said property shall be in excess of one-half
(1/2) of one percent (1%) of the value of the Facilities at original cost, an Authorized Issuer
Officer shall first make a finding in writing determining that one or more of the conditions for
sale, lease or other disposition of property provided for in the second paragraph of this Section
3.7 have been met, and the Governing Body of the Issuer shail, by resolution, duly adopt,
approve and concur in the finding of the Authorized Issuer Officer.

The proceeds from such sale, lease or other disposition shall be deposited into the
Revenue Fund.

‘ The transfer of the Facilities as a whole from the control of the Governing Body
to some other board or authority which may hereafter be created for such purpose and which
constitutes a governmental entity, interest on obligations issued by which is excluded from gross
income of the holders thereof for federal income tax purposes under Section 103 of the Code,
shall not be deemed prohibited by this Section 5.7 and such successor board or authority shall
fall within the definition of "Issuer” in Section 1.1 hereof.
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Notwithstanding the foregoing provisions of this Section 5.7, the Issuer shall have
the authority to sell for fair and reasonable consideration any land comprising a part of the
Facilities which is no longer necessary or useful in the operation of the Facilities and the
proceeds derived from the sale of such land shall be disposed of in accordance with the
provisions of the fourth paragraph of this Section 5.7.

The Issuer may make contracts or grant licenses for the operation of, or grant
easements or other rights with respect to, any part of the Facilities if such contract, license,
easement or right does not impede or restrict the operation by the Issuer of the Facilities, but
any payments to the Issuer under or in connection with any such contract, license, easement or
right in respect of the Facilities or any part thereof shail constitute Gross Revenues.

Section 5.8 Insurance. The Issuer will carry such insurance as is ordinarily
carried by private or public corporations owning and operating facilities similar to the Facilities
with a reputable insurance carrier or carriers, including public and product liability imsurance
in such amounts as the Issuer shall determine 1o be sufficient and such other insurance against
loss or damage by fire, explosion (including underground explosion), hurricane, tornado or other
hazards and risks, and said property loss or damage insurance shall at all times be in an amount
or amounts equal to the fair appraisal value of the buildings, properties, furniture, fixtures and
equipment of the Facilities, or such other amount or amounts as an insurance consultant, as
described below, shall approve as sufficient.

The Issuer may establish certain minimum levels of insurance for which the Issuer
may self-insure. Such minimum levels of insurance shall be in amounts as recommended in
writing by an insurance consultant who has a favorable reputation and experience and is qualified
to survey risks and to recommend insurance coverage for Persons engaged in operations similar
to the Facilities.

Section 5.9 No Free Service. The Issuer will not render, or cause to be
rendered, any free services of any nature by its Facilities or any part thereof, nor will any
preferential rates be established for any users of the same class, which in any manner will
materially adversely affect the security for the Bondholders.

Section 5.10 No Impairment. The Issuer will not enter into any contract or
contracts, nor take any action, the results of which the Issuer knows would impair the rights of
the Holders. The pledging of the Pledged Funds in the manner provided herein shall not be
subject to repeal, modification or impairment by any subsequent ordinance, resolution or other
proceedings of the Governing Body except as permitted by Article 8 hereof. This Section 5.10
shall not be deemed to modify or restrict the provisions of Section 4.3 hereof.

Section 5.11 Collection of Gross Revenues. The Issuer will diligently enforce
its right to receive the Gross Revenues.
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Section 5.12 Covenants With Credit Banks and Insurers. The Issuer may make
such covenams as it may in 1ts sole discretion determine to be appropriate with any Insurer,
Credit Bank or other financial institution that shail agree to insure or to provide for Bonds of
any one or more Series credit or liquidity support that shall enhance the security or the value
of such Bonds. Such covenants may be set forth in the applicable Supplemental Resolution and
shall be binding on the Issuer, the Registrar, the Paying Agent and all the Holders the same as
if such covenants were set forth in full in this Resolution.

Section 5.13 Special Covenants Relating_to Reserve Fund Insurance Policy or
Reserve Fund I etter of Credit.

(A)  The Issuer shall annually submit to the issuer of the Reserve Fund
Insurance Policy and/or the Reserve Fund Letter of Credit, records of withdrawals on such
Reserve Fund Insurance Policy or such Reserve Fund Letter of Credit, as the case may be,
received by the Paying Agent and remaining unpaid, the respective dates of such withdrawals,
the interest accrued on such withdrawals and the aggregate amount of interest due by the Issuer
to the issuer of such Reserve Fund Insurance Policy or such Reserve Fund Letter of Credit, as
the case may be.

(B) The Issuer hereby acknowiedges that the issuer of the Reserve Fund
Insurance Policy and/or the Reserve Fund Letter of Credit shall be deemed a third-party
beneficiary of this Resolution for the purpose of enforcing the terms, conditions and obligations
of this Resolution which benefit the issuer of such Reserve Fund Insurance Policy or such
Reserve Fund Letter of Credit, as the case may be.

Section 5.14 Anti-Dilution Covenant. The Issuer shall not issue any additional
obligations secured by all or any portion of the Non-Ad Valorem Funds ("Specific Lien Debt")
or a covenant to budget and appropriate from Non-Ad Valorem Funds ("Budget Covenant Debt,"
together with the Specific Lien Debt, "Non-Ad Valorem Debt"), other than subordinated
obligations, unless the following conditions are complied with:

(A)  The average of the total Non-Ad Valorem Funds in the two (2) preceding
Fiscal Years shall equal or exceed 2.00 times the maximum annual debt service on all
outstanding and proposed Non-Ad Valorem Debt.

(B) The total Non-Ad Valorem Funds for the preceding Fiscal Year, less (1)
the Non-Ad Valorem Revenue Share of Essential Services Expenditures Amount as defined
below and (2) the debt service on outstanding and proposed Specific Lien Debt for the next
Fiscal Year, shall equal at least 1.10 times the maximum annual debt service on all outstanding
and proposed Budget Covenant Debt.

For purposes of this Section 5.14, the following terms shall have the following
meanings:
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"Non-Ad Valorem Revenue Share of Essential Services Expenditures Amount"
means the amount determined by multiplying the average total cost of the Essential Services for
the preceding two (2) Fiscal Years by a fraction, the numerator of which is the total Non-Ad
Valorem Funds for the preceding Fiscal Year and the denominator of which is the average total
revenues of the Issuer derived from all sources, including all governmental fund type and
proprietary fund type revenues as reported in the audited financial statements of the Issuer, for
the preceding two (2) Fiscal Years.

"Essential Services” means the total expenditures by the Issuer for public safety
and general governmental purposes as reported in the audited financial statements of the Issuer.

This Section 5.14 shall not be deemed to modify or restrict the provisions of
Section 4.3 hereof.

Section 5.15 Federal Income Tax Covenants: Taxable Bonds.

(A)  The Issuer covenants with the Holders of each Series of Bonds (other than
Taxable Bonds), that it shall not use the proceeds of such Series of Bonds in any manner which
would cause the interest on such Series of Bonds to be or become includable in the gross income
of the Holder thereof for federal income tax purposes.

(B) The Issuer covenants with the Holders of each Series of Bonds (other than
Taxable Bonds) that neither the Issuer nor any Person under its control or direction will make
any use of the proceeds of such Series of Bonds (or amounts deemed to be proceeds under the
Code) in any manner which would cause such Series of Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Code, and neither the Issuer nor any other Person shall do
any act or fail to do any act which would cause the interest on such Series of Bonds to become
includable in the gross income of the Holder thereof for federal income tax purposes.

(C)  The Issuer hereby covenants with the Holders of each Series of Bonds
(other than Taxable Bonds) that it will comply with all provisions of the Code necessary to
maintain the exclusion of interest on such series of Bonds from the gross income of the Holder
thereof for federal income tax purposes, including, in particular, the payment of any amount
required to be rebared to the United States Treasury pursuant to the Code.

D) The Issuer may, if it so elects, issue one or more Series of Taxable Bonds
the interest on which is (or may be) includable in the gross income of the Holder thereof for
federal income taxation purposes, so long as each Bond of such Series states in the body thereof
that interest payable thereon is (or may be) subject to federal income taxation and provided that
the issuance thereof will not cause the interest on any other Bonds theretofore issued hereunder
to be or become includable in the gross income of the Holder thereof for federal income tax
purposes.
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Section 5.16 Municipal Bond [nsurance. Notwithstanding any provision to the
contrary contained herein, the following provisions shall apply so long as the Bond Insurance
Policy and the Reserve Fund Insurance Policy with respect to the Series 1998 Bonds issued by
MBIA (heremnafter, the "Insurer”) shall be in full force and effect:

(A)  In the event that, on the second business day, and again on the business
day, prior to the payment date on the Series 1998 Bonds, the Paying Agert for such Bonds has
not received sufficient moneys to pay all principal of and interest on such Bonds due on the
second following or following, as the case may be, business day, the Paying Agent shall
immediately notify the Insurer or its designee on the same business day by telephone or
telegraph, confirmed in writing by registered or certified mail, of the amount of the deficiency.

(B)  If the deficiency is made up in whole or in part prior to or on the payment
date, the Paying Agenrt shall so notify the Insurer or its designee.

(C)  In addition, if the Paying Agent has notice that any Holder of the Series
1998 Bonds has been required to disgorge payments of principal or interest on such Bonds to
a trustee in bankruptcy or creditors or others pursuant to a final judgment by a court of
competent jurisdiction that such payment constitutes an avoidable preference to such Holder
within the meaning of any applicable bankrupicy laws, then the Paying Agent shall notify the
Insurer or its designee of such fact by telephone or telegraphic notice, confirmed in writing by
registered or certified mail.

(D)  The Paying Agent is hereby irrevocably designated, appointed, directed
and authorized to act as attorney-in-fact for the Holders of the Series 1998 Bonds as follows:

(1) If and to the extent there is a deficiency in amounts required to pay interest
on such Bonds, the Paying Agent shall (a) execute and deliver to State Street Bank and Trust
Company, N.A., or its successors under the Bond Insurance Policy (the "Insurance Paying
Agent"), in form satisfactory to the Insurance Paying Agent, an instrument appointing the
Insurer as agent for such Holders in any legal proceeding relating to the payment of such interest
and an assignment to the Insurer of the claims for interest to which such deficiency relates and
which are paid by the Insurer, (b) receive as designee of the respective Holders (and not as
Paying Agent) in accordance with the tenor of the Bond Insurance Policy payment from the
Insurance Paying Agent with respect to the claims for interest so assigned, and (c¢) disburse the
same to such respective Holders; and

(2) If and to the extent of a deficiency in amounts required to pay principal
of such Bonds, the Paying Agent shall (a) execute and deliver to the Insurance Paying Agent,
in form satisfactory to the Insurance Paying Agent, an instrument appointing the Insurer as agent
for such Holders in any legal proceeding relating to the payment of such principal and an
assignment to the Insurer of any of such Bond surrendered to the Insurance Paying Agent of so
much of the principal amount thereof as has not previously been paid or for which INONeEYys are
not held by the Paying Agent and available for such payment (but such assignment shall be
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delivered only if payment from the Insurance Paying Agent is received), (b) receive as designee
of the respective Holders (and not as Paying Agent) in accordance with the tenor of the Bond
Insurance Policy payment therefor from the Insurance Paying Agent, and (c) disburse the same
to such Holders.

(E)  Payments with respect to claims for interest on and principal of the Series
1998 Bonds disbursed by the Paying Agent from proceeds of the Bond Insurance Policy shail
not be considered to discharge the obligation of the Issuer with respect to such Bonds, and the
Insurer shall become the owner of such unpaid Bonds and claims for the interest in accordance
with the tenor of the assignment made to it under the provisions of this subsection or otherwise.

(F)  Irrespective of whether any such assignment is executed and delivered, the
Issuer and the Paying Agent hereby agree for the benefit of the Insurer that:

(1) They recognize that to the extent the Insurer makes payments, directly or
indirectly (as by paying through the Paying Agent), on account of principal of or interest on the
Series 1998 Bonds, the Insurer will be subrogated to the rights of such Holders 1o receive the
amount of such principal and interest from the Issuer solely from the sources stated in this
Resolution and such Bonds:; and

(2) They will accordingly pay to the Insurer the amount of such principal and
interest (including principal and interest recovered under su bparagraph (ii) of the first paragraph
of the Bond Insurance Policy, which principal and interest shall be deemed past due and not to
have been paid), but only from the sources and in the manner provided heren for the payment
of principal of and interest on such Bonds to the Holders, and will otherwise treat the Insurer
as the owner of such rights to the amount of such principal and interest.

(G) In connection with the issuance of Additional Bonds, the Issuer shall
deliver to the Insurer a copy of the official statement, if any, circulated with respect to such
Additional Bonds.

(H)  Copies of any amendments made to the documents executed in connection
with the issuance of the Series 1998 Bonds which are consented to by the Insurer shall be sent
to Standard & Poor’s.

(D The Insurer shall receive notice of the resignation or removal of the Paying
Agent for the Series 1998 Bonds and the appointment of a successor thereto.

() The Insurer shall receive copies of all notices required to be delivered to
Holders of the Series 1998 Bonds and, on an annual basis, copies of the Issuer’s audited
financial statements and Annual Budger.

(K)  Any notice that is required to be given to a Holder of the Series 1998
Bonds or to the Paying Agent pursuant to this Resolution shall also be provided to the Insurer.
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All notices required to be given to the Insurer under this Resolution shall be in writing and shall
be sent by registered or certified mail addressed to MBIA Insurance Corporation, 113 King
Street, Armonk, New York 10504 Attention: Surveillance.

(L) The Issuer shall maintain adequate records, verified with the Insurer, as
to the amount available to be drawn at any given time under the Reserve Fund Insurance Policy
issued by the Insurer and as to the amounts paid and owing to the Insurer under the terms of the
Financial Guaranty Agreement between the Issuer and the Insurer relating to the Reserve Fund
Insurance Policy (the "Financial Guaranty Agreement").

(M) No optional redemption of Series 1998 Bonds, termination of this
Resolution or distribution of funds to the Issuer under this Resolution may occur unless all
amounts owed to the Insurer under the terms of this Resolution and the Financial Guaranty
Agreement have been paid in full.

Section 5.17 Continuing Disclosure. The Issuer agrees that it will comply with
and carry out all of the provisions of the Continuing Disclosure Certificate executed by the
Issuer and dated the date of issuance of the Series 1998 Bonds, as originally executed and as it
may be amended from time to time in accordance with the terms thereof (the "Continuing
Disclosure Certificate”). Notwithstanding any other provision of this Resolution, failure of the
Issuer to comply with the Continuing Disclosure Certificate shall not be considered an Event of
Default; however, any Bondholder or Beneficial Owner (as hereinafter defined) may take such
actions as may be necessary and appropriate, including seeking mandate or specific performance
by court order, to cause the Issuer to comply with its obligations under this Section 5.17. For
purposes of this Section 5.17, "Beneficial Owner" means any person which (a) has the power,
directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any
Series 1998 Bonds (including persons holding Series 1998 Bonds through nominees, depositories
or other intermediaries), or (b} is treated as the owner of any Series 1998 Bonds for federal
income tax purposes.

ARTICLE 6

SUBORDINATED INDEBTEDNESS AND
ADDITIONAL BONDS

Section 6 1 Subordinated Indebtedness. The Issuer will not issue any other
obligations, except under the conditions and in the manner provided herein, payable from the
Pledged Funds or voluntarily create or cause to be created any debt, lien, pledge, assignment,
encumbrance or other charge having priority to or being on a parity with the lien thereon in
favor of the Bonds and the interest thereon. The Issuer may at any time or from time to time
issue evidences of indebtedness that are not Additional Bonds and that are payable in whole or
in part out of the Pledged Funds and which may be secured by a pledge of the Pledged Funds;
provided, however, that such pledge shall be, and shall be expressed to be, subordinated in all
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respects to the pledge of the Pledged Funds created by this Resolution. The Issuer shall have
the right 1o covenant with the holders from time to time of any Subordinated Indebtedness to add
to the conditions, limitations and restrictions under which any Additional Bonds may be issued
pursuant to Section 6.2 hereof. The Issuer agrees to pay promptly any Subordinated
Indebtedness as the same shall become due. This Section 6.1 shall not be deemed to modify or
restrict the provisions of Section 4.3 hereof.

Section 6.2 Issuance of Additional Bonds. The Issuer may issue one or more
Series of Additional Bonds for any one or more of the following purposes: financing the Cost
of an Additional Project, or the completion thereof or of the Initial Project, or refunding any or
all Outstanding Bonds or of any Subordinated Indebtedness of the Issuer. Additional Bonds shall
be deemed to have been issued pursuant to this Resolution the same as the Outstanding Bonds,
and all of the other covenants and other provisions of this Resolution (excepr as to details of
such Additional Bonds inconsistent therewith) shall be for the equal benefit, protection and
security of the Holders of all Bonds issued pursuant to this Resolution; provided, however, any
Supplemental Resolution authorizing the issuance of Additional Bonds may provide that any of
the covenants herein contained will not be applicable to such Additional Bonds, provided that
such provision shall not, in the opinion of Bond Counsel, adversely affect the rights of the
Holders of any Bonds which shall then be Outstanding. Except as provided in Sections 4.2 and
4.6 hereof, all Bonds, regardless of the time or times of their issuance, shall rank equally with
respect to their lien on the Pledged Funds and their sources and security for payment therefrom
without preference of any Bonds over any other; provided, however, that the Issuer shall include
a provision in any Supplemental Resolution authorizing the issuance of Variable Rate Bonds
pursuant to this Section 6.2 that in the event the principal thereof is accelerated due to such
Bonds being held by the issuer of a Credit Facility, the lien of such Bonds on the Pledged Funds
shall be subordinate in all respects to the pledge of the Pledged Funds created by this Resolution.
No such Additional Bonds shall be issued by the Issuer unless the following conditions are
complied with:

(A}  The Issuer shall certify that it is current in all deposits into the various
funds and accounts established hereby and all payments theretofore required to have been
deposited or made by it under the provisions of this Resolution and has complied with the
covenants and agreements of this Resolution.

(B) There shall have been obtained and filed with the Issuer a certificate of an
independent certified public accountant: (1) stating that such accountant has examined the books
and records of the Issuer relating to the collection and receipt of Gross Revenues and relating
to Operating Expenses; (2} setting forth the amount of Net Revenues for the immediately
preceding Fiscal Year or any twelve (12) consecutive months selected by the Issuer of the
twenty-four (24) months immediately preceding the issuance of such Additional Bonds; (3)
stating that such Net Revenues, adjusted as provided in Section 6.2(E) hereof, equal at least (a)
1.05 times the Maximum Debt Service Requirement for all Outstanding Bonds and such
Additional Bonds then proposed to be issued, and (b) 1.00 times the maximum annual
subordinated debt service for all Subordinated Indebtedness then ourstanding; and (4) stating that
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no Event of Default was disclosed in the report of the most recent Annual Audit, or if such
Event of Default was so disclosed, that it shall have been cured.

(C)  In computing Maximum Debt Service Requirement for purposes of this
Section 6.2, the interest rate on outstanding Variable Rate Bonds, and on additional parity
Variable Rate Bonds then proposed to be issued, shall be deemed to be the Maximum Interest
Rate applicable thereto.

(D)  For the purpose of this Section 6.2, the phrase "immediately preceding
Fiscal Year or any twelve {12) consecutive months selected by the Issuer of the twenty-four (24)
months immediately preceding the issuance of such Additional Bonds" shall be sometimes
referred to as "twelve (12) consecutive months."

(E)  Such Net Revenues may be adjusted by the independent certified public
accountant, at the option of the Issuer, as follows:

(1)  Ifthe Issuer, prior to the issuance of the proposed Additional Bonds,
shall have increased the Rates, the Net Revenues for the twelve (12) consecutive months
shall be adjusted to show the Net Revenues which would have been derived from the
Facilities in such twelve (12) consecutive months as if such increased Rates had been in
effect during all of such twelve (12) consecutive months.

(2)  If the Issuer, prior to the 1ssuance of the proposed Additional Bonds,
shall have acquired or has contracted to acquire any privately or publicly owned existing
golf course facilities, the cost of which shall be paid from all or part of the proceeds of
the issuance of the proposed Additional Bonds, then the Net Revenues derived from the
Facilities during the tweive (12) consecutive months immediately preceding the issuance
of said Additional Bonds shall be increased by adding to the Net Revenues for said
twelve (12) consecutive months the Net Revenues which would have been derived from
said existing facilities as if such existing facilities had been a part of the Facilities during
such twelve (12) consecutive months. For the purposes of this paragraph, the Net
Revenues derived from said existing during such twelve (12) consecutive months shall
be adjusted to determine such Net Revenues by deducting the cost of operation and
maintenance of said existing facilities from the gross revenues of said facilities.

(3) Inthe event the Issuer shall be constructing or acquiring additions,
extensions or improvements to the Facilities from the proceeds of such Additional Bonds
and shall have established Rates to be charged and collected from users of such facilities
when service is rendered, such Net Revenues may be adjusted by adding thereto the Net
Revenues estimated by the Issuer to be derived during the first twelve (12) months of
operation after completion of the construction or acquisition of said additions, extensions
and improvements from the proposed users of the facilities to be financed by Additional
Bonds together with other funds on hand or lawfully obtained for such purpose.
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(F) In the event any Additional Bonds are issued for the purpose of refunding
any Bonds then Qutstanding, the conditions of Section 6.2(B) shall not apply, provided that the
issuance of such Additional Bonds shall not result in an increase in the aggregate amount of
principal of and interest on the Outstanding Bonds becoming due in the current Fiscal Year and
all subsequent Fiscal Years. The conditions of Section 6.2(B} hereof shall apply to Additional
Bonds issued to refund Subordinated Indebtedness and to Additional Bonds issued for refunding
purposes which cannot meet the conditions of this paragraph.

(G) In the event that the total amoum of any Series of Bonds authorized to be
issued shall not be issued simultaneously, such Bonds which shall be issued subsequently shall
be subject to the conditions of Section 6.2(B) hereot.

(H) In addition to all of the other requirements specified in this Section 6.2,
the Issuer must comply with any applicable provisions of any financing documents relating to
outstanding Subordinated Indebtedness to the extent such provisions impact on the ability of the
Issuer 1o issue Additionai Bonds.

Section 6.3 Bond Anticipation Notes. The Issuer may issue notes in anticipation
of the issuance of Bonds which shall have such terms and details and be secured in such manner,
not inconsistent with this Resolution, as shall be provided by resolution of the Issuer.

Section 6.4 Accession of Subordinated Indebtedness to Parity Status with Bonds.
The Issuer may provide for the accession of Subordinated Indebtedness to the status of complete
parity with the Bonds, if (A) the Issuer shall meer all the requirements imposed upon the
issuance of Additional Bonds by Section 6.2 hereof, assuming, for purposes of said
requirements, that such Subordinated Indebtedness shall be Additional Bonds, (B) the facilities
financed by such Subordinated Indebtedness shall be, or become part of the Facilities, and (C)
the Issuer shall provide for the funding of the Reserve Fund, upon such accession, in an amount
equal to the increase in the amount of the Reserve Fund Requirement occasioned by such
accession in accordance with Section 4.6(C) hereof If the aforementioned conditions are
satisfied, the Subordinated Indebtedness shall be deemed to have been issued pursuant to this
Resolution the same as the Outstanding Bonds, and such Subordinated Indebtedness shall be
considered Bonds for all purposes provided in this Resolution.

ARTICLE 7
DEFAULTS AND REMEDIES

Section 7.1 Events of Default. The following events shall each constitute an
"Event of Default" hereunder:

(A)  Default shall be made in the payment of the principal of, Amortization
Installment, redemprion premium or interest on any Bond when due.
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(B) There shall occur the dissolution or liquidation of the Issuer, or the filing
by the Issuer of a voluntary petition in bankruptcy, or the commission by the Issuer of any act
of bankruptey, or adjudication of the Issuer as a bankrupt, or assignment by the Issuer for the
benefit of its creditors. or appointment of a receiver for the Issuer, or the entry by the Issuer
into an agreement of composition with its creditors, or the approval by a court of competent
jurisdiction of a petition applicable to the Issuer in any proceeding for its reorganization
mstituted under the provisions of the Federal Bankruptcy Act, as amended, or under any similar
act in any jurisdiction which may now be in effect or hereafter enacted.

(C)  The Issuer shall default in the due and punctual performance of any other
of the covenants, conditions, agreements and provisions contained in the Bonds or in this
Resolution on the part of the Issuer to be performed, and such default shall continue for a period
of thirty (30) days after written notice of such default shall have been recetved from any Insurer
or the Holders of not less than twenty-five percent (25%) of the aggregate principal amount of
Bonds Qutstanding or any Credit Bank. Notwithstanding the foregoing, the Issuer shall not be
deemed in default hereunder if such default can be cured within a reasonable period of time and
if the Issuer in good faith institutes curative action and diligently pursues such action until the
default has been corrected.

Section 7.2 Remedies. Any Holder of Bonds issued under the provisions of this
Resolution or any trustee or receiver acting for such Bondholders may either at law or in equity,
by suit, action, mandamus or other proceedings in any court of competent jurisdiction, protect
and enforce any and all rights under the laws of the State, or granted and contained in this
Resolution, and may enforce and compel the performance of all duties required by this
Resolution or by any applicable statutes to be performed by the Issuer or by any officer thereof.

The Holder or Holders of Bonds in an aggregate principal amount of not less than
twenty-five percent (25%) of the Bonds then Outstanding may by a duly executed certificate in
writing appoint a trustee for Holders of Bonds issued pursuant 1o this Resolution with authority
to represent such Bondholders in any legal proceedings for the enforcement and protection of
the rights of such Bondholders and such certificate shall be executed by such Bondholders or
their duly authorized attorneys or representatives, and shall be filed in the office of the Clerk.
Notice of such appointment, together with evidence of the requisite signatures of the Holders of
not less than twenty-five percent (25%) in aggregate principal amount of Bonds Outstanding and
the trust instrument under which the trustee shall have agreed to serve shall be filed with the
Issuer and the trustee and notice of appointment shall be given to all Holders of Bonds in the
same manner as notices of redemption are given hereunder. After the appointment of the first
trustee hereunder, no further trustees may be appointed; however, the Holders of a majority in
aggregate principal amount of all the Bonds then Outstanding may remove the trustee initially
appointed and appoint a successor and subsequent SuCcessors at any time.

Section 7.3 Directions to Trustee as to Remedial Proceedings. The Holders of
a majority in principal amount of the Bonds then Outstanding (or any Insurer insuring, or any
Credit Bank providing a Credit Facility for, any then Outstanding Bonds) have the right, by an
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instrument or concurrent instruments in writing executed and delivered to the trustee, to direct
the method and place of conducting all remedial proceedings to be taken by the trustee
hereunder, provided that such direction shall not be otherwise than in accordance with law or
the provisions hereof, and that the trustee shall have the right to decline to follow any such
direction which in the opinion of the trustee would be unjustly prejudicial to Holders of Bonds
not parties to such direction.

Section 7.4 Remedies Cumulative. No remedy herein conferred upon or
reserved to the Bondholders is intended to be exclusive of any other remedy or remedies, and
each and every such remedy shall be cumulative, and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in equity or by statute.

Section 7.5 Waiver of Defauit. No delay or omission of any Bondholder to
exercise any right or power accruing upon any default shall impair any such right or power or
shall be construed to be a waiver of any such default, or an acquiescence therein; and every
power and remedy given by Section 7.2 of this Resolution to the Bondholders may be exercised
from time to time, and as often as may be deemed expedient.

Section 7.6 Application of Moneys After Default. If an Event of Default shall
happen and shall not have been remedied, the Issuer or a trustee or receiver appointed for the
purpose shall apply all Pledged Funds as follows and in the following order:

(A) To the payment of the reasonable and proper charges, expenses and
liabilities of the trustee or receiver, Registrar and Paying Agent hereunder; and

(B) To the payment of the interest and principal or Redemption Price, if
applicable, then due on the Bonds, as follows:

(1)  Unless the principal of all the Bonds shall have become due and
payable, all such moneys shall be applied:

FIRST: to the payment to the Persons entitled thereto of all installments of
interest then due, in the order of the maturity of such installments, and, if the amount
available shall not be sufficient to pay in full any particular installment, then to the
payment ratably, according to the amounts due on such installment, to the Persons
entitled thereto, without any discrimination or preference,

SECOND: to the payment to the Persons entitled thereto of the unpaid principal
of any of the Bonds which shall have become due at maturity or upon mandatory
redemption prior to maturity (other than Bonds called for redemption for the payment of
which moneys are held pursuant to the provisions of Section 9.1 of this Resolution), in
the order of their due dates, with interest upon such Bonds from the respective dates
upon which they became due, and, if the amount available shall not be sufficient to pay
in full Bonds due on any particular date, together with such interest, then to the payment
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first of such interest, ratably according to the amount of such interest due on such date,
and then to the payment of such principal, ratably according to the amount of such
principal due on such date, to the Persons entitled thereto without any discrimination or
preference; and

THIRD: to the payment of the Redemption Price of any Bonds called for optional
redemption pursuant to the provisions of this Resolution.

(2)  If the principal of all the Bonds shall have become due and payable,
all such moneys shall be applied to the payment of the principal and interest then due and
unpaid upon the Bonds, with interest thereon as aforesaid, without preference or priority
of principal over interest or of interest over principal, or of any installment of interest
over any other installment of interest, or of any Bond over any other Bond, ratably,
according to the amounts due respectively for principal and interest, to the Persons
entitled thereto without any discrimination or preference.

Section 7.7 Control by Insurer or Credit Bank. Upon the occurrence and
continuance of an Evenrt of Default, each Insurer or Credit Bank, if such Insurer or Credit Bank
shall have honored all of its commitments under its Bond Insurance Policy or its Credit Facility,
as the case may be, shall be entitled 1o direct and control the enforcement of all rights and
remedies with respect to the Bonds it shall insure or for which such Credit Facility is provided.

ARTICLE 8
SUPPLEMENTAL RESOLUTIONS

Section 8.1 Supplemental Resolution Without Bondholders’ Consent. The Issuer,
from time to time and at any time, may adopt such Supplemental Resolutions withourt the consent
of the Bondholders (which Supplemental Resoiution shall thereafter form a part hereof) for any
of the following purposes:

(A)  To cure any ambiguity or formal defect or omission or to correct any
inconsistent provisions in this Resolution or to clarify any matters or questions arising hereunder.

(B) To grant to or confer upon the Bondholders any additional rights,
remedies, powers, authority or security that may lawfully be granted to or conferred upon the
Bondholders.

(C) To add to the conditions, limitations and restrictions on the issuance of

Bonds under the provisions of this Reselution other conditions, limitations and restrictions
thereafter to be observed.
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(D)  To add to the covenants and agreements of the Issuer in this Resolution
other covenants and agreements thereafter to be observed by the Issuer or to surrender any right
or power herein reserved to or conferred upon the Issuer.

(E)  To specify and determine at any time prior to the first delivery of any
Series of Bonds the matters and things referred to in Sections 2.1 or 2.2 hereof, and also any
other matters and things relative to such Bonds which are not contrary to or inconsistent with
this Resolution as theretofore in effect, or to amend, modify or rescind any such authorization,
specification or determination.

(F) To authorize Additional Projects or to provide for additional items to be
included in the Cost of the Initial Project or any Additional Project or to change or modify the
description of the Initial Project or any Additional Project.

(G)  To specify and determine matters necessary or desirable for the issuance
of Capirtal Appreciation Bonds or Variable Rate Bonds.

(H)  To authorize Additional Bonds or Subordinated Indebtedness.

(D To make any other change that, in the opinion of Bond Counsel, would
not materially adversely affect the security for the Bonds. In making such determination, Bond
Counsel shall not take into consideration any Bond Insurance Policy.

Except Supplemental Resolutions described in subsections (E), (F) and (H) of this
Section 8.1, no Supplemental Resolution adopted pursuant to this Article 8 shall become
effective unless approved by every Insurer; and the Issuer covenants and agrees to furnish to
each Insurer an executed original transcript of the Issuer’s proceedings with respect to the
adoption of each Supplemental Resolution.

Section 8.2 Supplemental Resolution With Bondholders’, Insurer’s and Credit
Bank's Consent. Subject to the terms and provisions contained in this Section 8.2 and Section
8.1 hereof, the Holder or Holders of not less than a majority in aggregate principal amount of
the Bonds then Outstanding shall have the right, from time to time, anything contained in this
Resolution to the contrary nowwithstanding, to consent to and approve the adoption of such
Supplemental Resolution or Resolutions hereto as shall be deemed necessary or desirable by the
Issuer for the purpose of supplementing, modifying, altering, amending, adding to or rescinding,
in any particular, any of the terms or provisions contained in this Resolution; provided,
however, that if such modification or amendment will, by its terms, not take effect so long as
any Bonds of any specified Series or maturity remain Outstanding, the consent of the Holders
of such Bonds shall not be required and such Bonds shall not be deemed to be Outstanding for
the purpose of any calculation of Outstanding Bonds under this Section 8.2. Any Supplemental
Resolution which is adopted in accordance with the provisions of this Section 8.2 shall also
require the written consent of the Insurer of, or any Credit Bank providing a Credit Facility for,
any Bonds which are Outstanding at the time such Supplemental Resolution shall take effect.
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No Supplemental Resolution may be approved or adopted which shall permit or require (A) an
extension of the maturity of the principal of or the payment of the interest on any Bond issued
hereunder, (B) reduction in the principal amount of any Bond or the Redemption Price or the
rate of interest thereon, (C) the creation of a lien upon or a pledge of the Pledged Funds other
than the lien and pledge created by this Resolution which adversely affects any Bondholders, (D)
a preference or priority of any Bond or Bonds over any other Bond or Bonds, or (E) a reduction
in the aggregate principal amount of the Bonds required for consent 10 such Suppiemental
Resolution. Nothing herein contained, however, shall be construed as making necessary the
approval by Bondholders, the Insurer or the Credit Bank of the adoption of any Supplemental
Resolution as authorized in Section 8.1 hereof.

If at any time the Issuer shail determine that it is necessary or desirable to adopt
any Suppiemental Resolution pursuant to this Section 8.2, the Clerk shall cause the Registrar to
give notice of the proposed adoption of such Suppiemental Resolution and the form of consent
to such adoption to be mailed, postage prepaid. to all Bondholders at their addresses as they
appear on the registration books and to all Insurers of, and Credit Banks providing a Credit
Facility for, Bonds Outstanding. Such notice shall briefly set forth the nature of the proposed
Supplemental Resolution and shall state that copies thereof are on file at the offices of the Clerk
and the Registrar for inspection by all Bondholders. The Issuer shall not, however, be subject
to any liability to any Bondholder by reason of its failure to cause the notice required by this
Section 8.2 to be mailed and any such faiture shall not affect the validity of such Supplemental
Resolution when consented to and approved as provided in this Section 8.2.

Whenever the Issuer shall deliver to the Clerk an instrument or instruments in
writing purporting to be executed by the Holders of not less than a majority in aggregate
principal amount of the Bonds then Outstanding, which instrument or instruments shall refer to
the proposed Supplemental Resolution described in such notice and shall specifically consent to
and approve the adoption thereof in substantially the form of the copy thereof referred to in such
notice, thereupon, but not otherwise, the Issuer may adopt such Supplemental Resolution in
substannially such form, without liability or responsibility to any Holder of any Bond, whether
or not such Holder shall have consented thereto.

If the Holders of not less than a majority in aggregate principal amount of the
Bonds Outstanding at the time of the adoption of such Supplemental Resolution shall have
consented to and approved the adoption thereof as herein provided, no Holder of any Bond shall
have any right to object to the adoption of such Supplemental Resolution, or to object to any of
the terms and provisions contained therein or the operation thereof, or in any manner to question
the propriety of the adoption thereof, or to enjoin or restrain the Issuer from adopting the same
or from taking any action pursuant to the provisions thereof.

Upon the adoption of any Supplemental Resolution pursuant to the provisions of

this Section 8.2, this Resolution shall be deemed to be modified and amended in accordance
therewith, and the respective rights, duties and obligations under this Resolution of the Issuer
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and all Holders of Bonds then Outstanding shall thereafter be determined, exercised and enforced
in all respects under the provisions of this Resolution as so modifted and amended.

Section 8.3 Amendment with Consent of Insurer and/or Credit Bank Only. If
all of the Bonds Outstanding hereunder are insured or secured as to payment of principal and
interest by an Insurer or Insurers and/or by a Credit Facility provided by a Credit Bank or
Credit Banks, and the Insurer or Insurers and/or the Credit Bank or Credit Banks, as applicable,
are not in default, and the Bonds, at the time of the hereinafter described amendment, shall be
rated by the rating agencies which shall have rated the Bonds at the time such Bonds were
insured or such Credit Facility was provided no lower than the ratings assigned thereto by such
rating agencies on the date such Bonds were insured or such Credit Facility was provided, the
Issuer may enact one or more Supplemental Resolutions amending all or any part of Articles 1,
4. 5, 6 and 7 hereof with the written consent of said Insurer or Insurers and/or said Credit Bank
or Credit Banks, as applicable, and the acknowledgment by said Insurer or Insurers and/or said
Credit Bank or Credit Banks that its Bond Insurance Policy or its Credit Facility, as the case
may be, will remain 1n full force and effect. The consent of the Holders of any Bonds shall not
be necessary. The foregoing right of amendment, however, does not apply to any amendment
to Section 3.15 hereof with respect to the exclusion, if applicable, of interest on said Bonds from
the gross income of the Holders thereof for federal income tax purposes nor may any such
amendment deprive the Holders of any Bond of right to payment of the Bonds from, and their
lien on, the Pledged Funds and any additional security pledged hereunder. Upon filing with the
Clerk of evidence of such consent of the Insurer or Insurers and/or the Credit Bank or Credit
Banks as aforesaid, the Issuer may adopt such Supplemental Resolution. After the adoption by
the Issuer of such Supplemental Resolution, notice thereof shall be mailed in the same manner
as notice of an amendment under Section 8.2 hereof.

ARTICLE 9
MISCELLANEOUS

Section 9.1 Defeasance. If the Issuer shall pay or cause to be paid or there shall
otherwise be paid to the Holders of ail Bonds the principal or Redemption Price, if applicable,
and interest due or to become due thereon, at the times and in the manner stipulated therein and
in this Resolution, then the pledge of the Pledged Funds and any additional security pledged
hereunder, and all covenants, agreements and other obligations of the Issuer to the Bondholders,
shall thereupon cease, terminate and become void and be discharged and satisfied. In such
event, the Paying Agents shall pay over or deliver to the Issuer all money or securities held by
them pursuant to this Resolution which are not required for the payment or redemption of Bonds
not theretofore surrendered for such payment or redemption.

Any Bonds or interest installments appertaining thereto, whether at or prior to the

maturity or redemption date of such Bonds, shall be deemed to have been paid within the
meaning of this Section 9.1 if (A) in case any such Bonds are to be redeemed prior to the
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maturity thereof, there shall have been taken all action necessary to call such Bonds for
redemption and notice of such redemption shall have been duly given or provision shall have
been made for the giving of such notice, and (B) there shall have been deposited in irrevocable
trust with a banking institution or trust company by or on behalf of the Issuer either moneys in
an amount which shall be sufficient, or Securities the principal of and the interest on which when
due will provide moneys which, together with the moneys, if any, deposited with such bank or
trust company at the same time shall be sufficient, to pay the principal of or Redemption Price,
if applicable, and interest due and to become due on said Bonds on and prior to the redemption
date or mamrity date thereof, as the case may be. Neither the Securities nor any moneys so
deposited with such bank or trust company nor any moneys received by such bank or trust
company on account of principal of or Redemption Price, if applicable, or interest on said
Securities shall be withdrawn or used for any purpose other than, and all such moneys shall be
held in trust for and be applied to, the payment, when due, of the principal of or Redemption
Price, if applicable, of the Bonds for the payment or redemption of which they were deposited
and the interest accruing thereon to the date of maturity or redemption thereof; provided,
however, the Issuer may substitute new Securities and moneys for the deposited Securities and
moneys if the new Securities and moneys are sufficient to pay the principal of or Redemption
Price, if applicable, and interest on such Bonds.

For purposes of determining whether Variable Rate Bonds shall be deemed to have
been paid prior to the maturity or the redemption date thereof, as the case may be, by the
deposit of moneys, or specified Securities and moneys, if any, in accordance with this Section
9.1, the interest to come due on such Variable Rate Bonds on or prior to the maturity or
redemption date thereof, as the case may be, shail be calculated at the Maximum Interest Rate;
provided, however, that if on any date, as a result of such Variable Rate Bonds having borne
interest at less than the Maximum Interest Rate for any period, the total amount of moneys and
specified Securities on deposit for the payment of interest on such Variable Rate Bonds is in
excess of the total amount which would have been required to be deposited on such date in
respect of such Variable Rate Bonds 1n order to satisfy this Section 9.1, such excess shall be
paid to the Issuer free and clear of any trust, lien, pledge or assignment securing the Bonds or
otherwise existing under this Resolution.

In the event the Bonds for which moneys are to be deposited for the payment
thereof in accordance with this Section 9.1 are not by their terms subject to redemption within
the next succeeding sixty (60) days, the Issuer shall cause the Registrar to mail a notice to the
Holders of such Bonds thar the deposit required by this Section 9.1 of moneys or Securities has
been made and said Bonds are deemed to be paid in accordance with the provisions of this
Section 9 1 and stating such maturity or redemption date upon which moneys are to be available
for the payment of the principal of or Redemption Price, if applicable, and interest on said
Bonds.

Nothing herein shall be deemed to require the Issuer to call any of the Qutstanding
Bonds for redemption prior to maturity pursuant to any applicable optional redemption
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provisions, or to impair the discretion of the Issuer in determining whether to exercise any such
option for early redemption.

In the event that the principal of or Redemption Price, if applicable, and interest
due on the Bonds or any portion thereof shall be paid by an Insurer or Insurers or a Credit Bank
or Credit Banks, such Bonds or any portion thereof shall remain Outstanding, shall not be
defeased and shall not be considered paid by the Issuer, and the pledge of the Pledged Funds and
any additional security pledged hereunder, and all covenants, agreements and other obligations
of the Issuer to the Bondholders shall continue to exist and such Insurer or Insurers or such
Credit Bank or Credit Banks shall be subrogated to the rights of such Bondholders.

Section 9.2 Capital Appreciation Bonds. For the purposes of (A) receiving
payment of the Redemption Price if a Capital Appreciation Bond is redeemed prior to marurity,
or {B) receiving payment of a Capital Appreciation Bond if the principal of all Bonds becomes
due and payable under the provisions of this Resolution, or (C) computing the amount of Bonds
held by the Holder of a Capital Appreciation Bond in giving to the Issuer or any trustee or
recetver appointed to represent the Bondholders any notice, consent, request or demand pursuant
to this Resolution for any purpose whatsoever, the principal amount of a Capital Appreciation
Bond shall be deemed to be its Accreted Value. For the purpose of determining the aggregate
principal amount of Capital Appreciation Bonds which may be issued hereunder, only the
aggregare principal amount of such Bonds at their initial offering shall be counted, without
regard to the aggregated Accreted Value or face amount of such Bonds which shall be payable
at their respective maturities.

Section 9.3 General Authority. The members of the Governing Body and the
Issuer’s officers, attorneys and other agents and employees are hereby authorized to do all acts
and things required of them by this Resolution or desirable or consistent with the requirements
hereof for the full, punctual and complete performance of all of the terms, covenants and
agreements contained in the Bonds and this Resolution, and they are hereby authorized to
execute and deliver all documents which shall be required by Bond Counsel or the initial
purchasers of the Bonds to effectuate the sale of the Bonds to said initial purchasers.

Section 9.4 No Personal Liabilitv. No representation, statement, covenant,
warranty, stipulation, obligation or agreement herein contained, or contained in the Bonds, or
in any certificate or other instrument to be executed on behalf of the Issuer in connection with
the issuance of the Bonds, shall be deemed to be a representation, statement, covenant,
warranty, stipulation, obligation or agreement of any member of the Governing Body, officer,
employee or agent of the Issuer in his or her individual capacity, and none of the foregoing
persons nor any officer of the Issuer executing the Bonds, or any certificate or other instrument
to be executed in connection with the issuance of the Bonds, shall be liable personally thereon
or be subject to any personal liability or accountability by reason of the execution or delivery
thereof.

39



Section 9.5 No Third Party Beneficiaries. Except such other Persons as may
be expressly described herein or in the Bonds, nothing in this Resolution, or in the Bonds,
expressed or implied, is intended or shall be construed to confer upon any Person other than the
Issuer and the Holders any right, remedy or claim, legal or equitable, under and by reason of
this Resolution or any provision hereof, or ot the Bonds, all provisions hereof and thereof being
intended to be and being for the sole and exclusive benefit of the Issuer and the Persons who
shall from time to time be the Holders.

Section 9.6 Sale of Bonds. The Bonds shall be issued and sold at public or
private sale at one time or in installments from time to time and at such price or prices as shall
be consistent with the provisions of the Act, the requirements of this Resolution and other
applicable provisions of law.

Section 9.7 Severability of Invalid Provisions. If any one or more of the
covenants, agreements or provisions of this Resolution shall be held contrary to any express
provision of law or contrary to the policy ot express law, though not expressly prohibited, or
against public policy, or shall for any reason whatsoever be held invalid, then such covenants,
agreements or provisions shall be null and void and shall be deemed separable from the
remaining covenants, agreements and provisions of this Resolution and shall in no way affect
the validity of any of the other covenants, agreements or provisions hereof or of the Bonds
issued hereunder.

Section 9.8 Repeai of Inconsistent Resolutions. All resolutions or parts thereof
in conflict herewith are hereby superseded and repealed to the extent of such conflict.

Section 9.9 Table of Contents and Headings not Part Hereof. The Table of
Contents preceding the body of this Resolution and the headings preceding the several articles
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and sections hereof shall be solely for convenience of reference and shall not constitute a part
of this Resolution or affect its meaning, construction or effect.

Section 9 10 Effective Date. This Resolution shall take effect immediately upon
its adoption.

PASSED, APPROVED AND ADOPTED this thirteenth day of October, 1998.

BOARD OF COUNTY COMMISSIONERS
OF ST. JOHNS COUNTY, FLORIDA

e A el

Its/Chairman

(OFFICIAL SEAL) :

ATTEST:

/Aw/ /f//é uéémf d

Its Clerk

I, Cheryl Strickland, Clerk of the Board of County Commissioners of St. Johns
County, Florida, hereby certify that the foregoing is a true and correct copy of Resolution No.
98- 187 of said County passed and adopted on October 13. 1998.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official
seal of said County this thirteenth day of October, 1998.

Clerk offhe Board of County Commissioners
of St. Johns County, Florida

(OFFICIAL SEAL)

CAWPSIDOCS\SOFTY7121.21 10/07/98  9:26am
HAXALGT15766/0143/ MM :skj
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INSURANCE COMMITMENTS



MBIiA

October 6, 1998
Ms. Peggy Davis
St. Johns County
Page Two

In addition. under no circumstances should any changes be made 1o Items 2. 3 and 4. nor should
any other versions of these materials be used on any financing unless you have direct
confirmation from MBIA as to the acceptability of such changes. Confirmation regarding items
2 and 3 may come only from our Documentation and Closing Department or our Legal
Department and may be written or verbal. Confirmation regarding item 4 should come from
Larry Levitz. Since the responsibility for this information remains with us. please send us drafts
prior to the printing of any of these documents for our approval.

The following payments will be due at the closing of the issue. The premium pavments in the
amount of .350% of total debt service and 3.25% of total surety bond, for the Policy and Surety
Bond. respectively, should be wired to MBIA's account number 910-2-721728 ar The Chase
Manhattan Bank. N.A., New York, New York on the dav of closing. Chase's ABA number is
021000021. MBIA's claims paying ability is rated triple A by Fitch Investors Service, Moody's
Investors Service and the Standard and Poor's Rating Group. Inquiries related 1o ratings on
transactions, fees and billing matters should be addressed to the appropriate rating agency.

We would like to request a copy of the final debt service schedule for this issue. We would also
appreciate receiving three copies of the final Official Statement and three executed unbound
copies of the closing transcripts within 60 days of the closing,

Thank you for your cooperation concerning these matters. If you have any questions, please
contact our offices.

Sincerely,

-

SV (" -

Julie E. Cox

Associate

Documentation and Closing

Direct Dial:  (914) 765-3934

Fax: (914) 765-3161/3162



) MBIA Insurance Corporation
MlA 112 King Street
Armonk, NY 10504
314 273 4545 i

L,

VIA COURIER
October 6, 1998

Ms. Peggy Davis

St. Johns County

4020 Lewis Speedway

St. Augustine, Florida 32095

RE:  §3,105.000 (Est.) St. Johns County, Florida. Capital Improvement Revenue Bonds, Series

1998

$310.500 (Est.) Debt Service Reserve Fund for the $3,105,000 (Est.) St Johns County,
Florida, Capital Improvement Revenue Bonds, Series 1998

Dear Ms. Davis:

Enclosed please find the following documents for the referenced issues:

1.

Two Commitments for the Financial Guaranty Insurance Policy (the "Policy”) and
two Commimments for the Debt Service Reserve Fund Surety Bond (the "Surery
Bond").  Please execute ecach document and return one of the original
Commitments for the Policy and the Surety Bond to our offices in the enclosed
self-addressed stamped envelope. The second set of original Commitments shouid
be retained for vour files;

Disciosure language and a form of the Financial Guaranty Insurance Policy (the
"Policy™) for inclusion in the Official Statement:

A form of our Statement of Insurance for printing on the Obligations: and

A form of our "Payments Under the Policy" for inclusion in your authorizing
document.

Please note that all of the conditions to the Commitment must be met prior to the Policy being
released by MBIA. All materials and questions regarding the conditions should be directed to

= 8=

the attention of Larry Levitz, whose direct dial telephone number is (914) 765-3513.



DISTRIB UTI(m_BlA ﬂg'ﬁn;n;:;:?ca Corporation

1998-009108

Bond Counsel
Foley & Lardner
The Greenleaf Bldg.
200 Laura St.

Jacksonville FL 32202

Issuer
St. Johns County
4020 Lewis Speedway

Saint Augustine FL 32095

Underwriter's Counsel
Rogers. Towers, Bailey, Jones & Gay
1301 Riverplace Boulevard
Suite 1500
Jacksonville FL 32207

Underwriter/Trader
William R. Hough & Co.
One Independent Drive
Suite 2602
Jacksonville FL 32202-3019

Armmonk, NY 10504
914 273 4545

Jean Mangu
Phone: 904-35%-2000
Fax: 304-359-8700

Peggy Davis
Phone: 904-823-
Fax: 904-823-

-
2

[rvin M. Weinstein
Phone: 904-346-5323
Fax: 904-396-0665

Mitch Owens
Phone: 904-355-6691
Fax: 904-355-0201



MBElA

COMMITMENT TO ISSUE A
FINANCIAL GUARANTY INSURANCE POLICY

Application No.: 1998-009108-01
Sale Date: October 1998 (T)
Program Type: Negotiated DP

Re:  $3.105.000 (Est) St. Johns County. Florida, Capital Improvement Revenue Bonds,
Series 1998
{the "Obligations")

This commitment to issue a financial guaranty insurance policy (the "Commitment")
dated October 6, 1998, constitutes an agreement between ST. JOHNS COUNTY, FLORIDA the
("Applicant™ and MBIA Insurance Corporation (the "Insurer"), a stock insurance company
incorporated under the laws of the State of New York.

Based on an approved application dated Ocrober 6. 1998. the [nsurer agrees. upon
satisfaction of the conditions herein. to issue on the earlier of (i) 120 days of said approval date
or (i1) on the date of delivery of and payvment tor the Obligations. a {inancial guaranty insurance
policy (the "Policy"} for the Obligations. insuring the payment of principal of and interest on the
Obligations when due. The issuance of the Policy shall be subject to the following terms and
conditions:

1. Pavment by the Applicant. or by the Trustee on behalf of the Applicant, on the date
of delivery of and pavment for the Obligations. of a nonrefundable premium in the amount of
.350% of total debt service. premium rounded to the nearest thousand. The premium set out in
this paragraph shall be the total premium required to be paid on the Policy issued pursuant to
this Commuiment.

2. The Obligations shall have received the unqualified opinion of bond counsel with
respect to the 1ax-exempt status of interest on the Obligations.

3. There shall have been no material adverse change in the Obligations or the
Resolution, Bond Ordinance. Trust Indenture or other official document authorizing the issuance
of the Obligations or in the final official statement or other similar document. including the
financial statements included therein.

4. There shall have been no material adverse change in any information submitted 1o
the Insurer as a part of the application or subsequently submitted to be a part of the application
to the [nsurer.

5, No event shall have occurred which would allow any underwrtter or any other
purchaser of the Obligations not to be required to purchase the Obligations at closing.

6. A Statement of Insurance satisfactory to the Insurer shall be printed on the
Obligations.

7. Prior 1o the delivery of and pavment for the Obligarions, none of the information or
documents submitted as a part of the application to the Insurer shall be determined o contain
any untrue or misleading statement of a material fact or fail to state a marerial fact required to
be stated therein or necessary in order 1o make the statemenrs contained therein not misleading.
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8. No material adverse change affecting any security for the Obligations shail have
occurred prior to the delivery of and pavment for the Obligations.

9. This Commitment may be signed in counterpart by the parties hereto.
10. Compliance with the Insurer’s General Document Provisions (see attached).

Dated this 6th day of October. 1998.

MBIA Insurance Corporation

By il e L

Assistant Secretar{.’
ST. JOHNS COUNTY, FLORIDA

By:
Title:
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GENERAL DOCUMENT PROVISIONS

Notice to the Insurer The basic legal documents must provide that any notices required to
be given by any party should also be given to the Insurer. Aun: Insured Portfolio
Management.

Amendments. In the basic legal document, there are usually two methods of amendment.
The first, which typically does not require the consent of the bondholders. is for
amendments which will cure ambiguities. correct formal defects or add to the secunty of
the financing. The second. in which bondholder consent is a prerequisite, covers the more
substantive types of amendments. For all financings, the Insurer must be given notice of
any amendments that are of the first type and the Insurer's consent must be required for all
amendments of the second tvpe. All documents must contain a provision which requires
copies of any amendments to such documents which are consented to by the Insurer to be
sent to Standard & Poor's.

Supplemental Le¢gal Document. If the basic legal document provides for a supplemental
legal document to be 1ssued for reasons other than (1) a refunding to obtain savings; or (2}
the issuance of additional bonds pursuant to an additional bonds test, there must be a
requirement that the Insurer's consent also be obrtained prior to the issuance of any
additional bonds and/or execution of such supplemental legal document.

Events of Default and Remedies. All documents normally contain provisions which define
the events of default and which prescribe the remedies that may be exercised upon the
occurrence of an event of default. At a minimum, events of default will be defined as
follows:

. the issuer/obligor fails to payv principal when due:
2. the issuer/obligor fails to pay interest when due:

the issuer/obligor fails to observe anv other covenant or condition of the document
and such failure continues for 30 days and

(VB

4. the issuer/obligor declares bankruptey.

The Insurer, acting alone, shall have the right to direct all remedies in the event of a defauit. The
Insurer shall be recognized as the registered owner of each bond which it insures for the purposes
of exercising all rights and privileges avaiiable to bondhelders. For bonds which it insures, the
Insurer shall have the right to institute any suit, action, or proceeding at law or in equity under
the same terms as a bondholder in accordance with applicable provisions of the governing
documents. Other than the usual redemption provisions, any acceleration of principal payments
must be subject to the Insurer’s prior written consent.

Defeasance requires the deposit of:
1. Cash
2. U.S. Treasury Certificates, Notes and Bonds (including State and Local Government
Series -- " SLGs")

3. Direct obligations of the Treasury which have been stripped by the Treasury itself,
CATS, TIGRS and similar securities
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4, Resolution Funding Corp. (REFCORP) Only the interest component of REFCORP
strips which have been stripped by request 1o the Federal Reserve Bank of New York in
book entry form are acceptable.

5. Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by S&P. If
however, the issue is only rated by S&P (i.e.. there is no Moody's rating), then the pre-
refunded bonds must have been pre-refunded with cash, direct U.S. or U.S, guaranteed
obligalions. or AAA rated pre-refunded municipals to satisfy this condition.

6. Obligations issued by the following agencies which are backed by the full faith and
credit of the U.S.:

a. U.S. Export-Import Bank (Eximbank)

Direct obligations or fully guaranteed certificates of beneficial ownership

b. Farmers Home Administration {(FmHA)

Certificates of beneficiai ownership

c. Federal Financing Bank

d. General Services Administration

Participation certificates

e. U.S. Maritime Administration

Guaranteed Title XI financing

f. LU.S. Department of Housing and Urban Development (HUD)

Project Notes

Local Authority Bonds
New Communities Debentures - U.S. government guaranteed debentures
U.S. Public Housing Notes and Bonds - U.S. government guaranteed public
housing notes and bonds

F. Agems:

1. In transactions where there is an agent/enhancer {other than the Insurer), the trustee,
tender agent (if any), and paying agent (if any) must be commerciai banks with trust
powers.

2. The remarketing agent must have trust powers if they are responsible for holding

moneys or receiving bonds. As an alternative, the documents may provide that if the
remarketing agent is removed, resigns or is unable to perform its duties. the trustee
must assume the responsibilities of remarketing agent until a substitute acceptable to
the Insurer is appointed.
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COMMITMENT TO ISSUE A
DEBT SERVICE RESERVE SURETY BOND

Appiication No.: 1998-009108-02
Sale Date: October 1998 (T)
Program Tvpe: Negotiated DP

RE:  $310.500 (Est.) Debt Service Reserve Fund for the $3.105,000 (Est.) St. Johns County,
Florida. Capital Improvement Revenue Bonds, Series 1998
(the "Obligations"}

This commitment to issue a debt service reserve surety bond (the "Commitment")
constitutes an agreement between ST. JOHNS COUNTY. FLORIDA., (the "Appiicant"}, and
MBIA Insurance Corporation {the "Insurer™). a stock insurance company incorporated under the
laws of the State of New York.

Based on an approved application dated October 6. 1998, the Insurer agrees. upon
satisfaction of the conditions herein. to issue on the earlier of (i) 120 days of said approval date
or (i1) on the date of delivery of and payment for the Obligations, a debt service reserve surety
bond (the "Surety Bond"), for the Obligations. guaranteeing the payment to the issuer of up to
$510.500 (Est.) on the Obligations. The issuance of the Surety Bond shall be subject to the
following terms and conditions:

I.  Payment by the Applicant. or by the Trustee on behalf of the Applicant. on the date
of delivery of and payment for the Obligations. of a nonrefundable premium in the amount of
3.25% of total surety bond. premium rounded to the nearest thousand. The premium set out in
this paragraph shall be the total premium required to be paid on the Policy issued pursuant to
this Commitment.

2. The Obligations shall have received the unqualified opinion of bond counsel with
respect to the tax-exempt status of interest on the Obligations.

3. There shall have been no material adverse change in the Obligations or the
Resoiution, Bond Ordinance, Trust [ndenture or other otficial document authorizing the issuance
of the Obligatons or in the final official statement or other similar document. including the
financial statements included therein.

4. There shall have been no material adverse change in any information submitted to
the Insurer as a part of the Application or subsequently submitted to be a part of the Application
to the Insurer.

3. No event shall have occurred which would allow any underwriter or any other
purchaser of the Obligations not to be required to purchase the Obligations at closing.

6. Prior to the delivery of and payment for the Obligations, none of the information or
documents submitted as a part of the Application 1o the Insurer shall be determined to contain
any untrue or misleading statement of a material fact or fail to state a material fact required to be
stated therein or necessary in order to make the statements contained therein not misleading.

7. No matertal adverse change affecting any security for the Obligations shall have
occurred prior to the delivery of and payment for the Obligations.

8. This Commitment may be signed in counterpart by the parties hereto.
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9. Compliance with the Insurer's Term Sheet for Debt Service Reserve Fund Program
(see Attachment A).

Dated this 6th day of October, 1998.

MBIA Insurance Corporation

L
- . - -
I e
= E

By A L
Assistant Secretary

ST. JOHNS COUNTY, FLORIDA

By:
Title:
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(Attachment A)
TERM SHEET FOR DEBT SERVICE RESERVE FUND PROGRAM

Inroduction

The Insurer can. under certain circumstances, issue a debt service reserve fund surety bond
(the "Surety Bond"), to be used as a replacement for a cash funded reserve. in any amount up to
the full amount of the debt service reserve fund requirement.

The Insurer requires that the issuer and/or the underlying obligor of the bonds enter into a
Financial Guaranty Agreement with the Insurer providing for, among other things, the
reimbursement to the Insurer of amounts drawn under the Surety Bond. A sample draft of such
an agreement is attached.

The Insurer will undertake its standard credit analysis of the issuer and/or obligor which
may result in requests for modifications of the structure or certain provisions of the bond
documents. These changes would be in addition to the specific changes required in all
financings where a Surety Bond will be issued (see Regquired Terms below).

The Surety Bond may be structured to provide debt service reserve fund replacement for the
current issue of bonds and any other debt issued on a parity therewith. However. in all cases. the
Surety Bond will expire on the final maturity date of the current issue.

The program criteria are subject to change by the Insurer.
General Terms

Provision should be made in the bond documents for the creation of a debt service reserve
fund and there should be a requirement to maintain that fund at 2 certain level. [t should also be
provided that this requirement may be satisfied by cash or a qualified surety bond or a
combination of these two (Note: A "qualified suretv bond” means a suretv bond issued by an
insurance company rated in the highest rating categorv bv Standard & Poor's and Moody's and,
if rated bv A.M. Best & Companv. must also be rated in the hichest rating categorv bv A.M.
Best & Company).

In those instances where the issuance of pariry debr wili cause the debt service reserve fund
requirement to increase. the Insurer requires that at the time of issuance of such parity debt,
either cash ar a qualified surety bond be provided so that the increased requirement will be
satisfied.

In any event where the debt service reserve fund contains both an the Insurer Surety Bond
and cash. the [nsurer requires that the cash be drawn down completely before any demand is
made on the Surety Bond. In any event where the debt service reserve fund contains a surety
bond from another entity and an INSURER Surety Bond, the documents should provide for a
pro-rata draw on each of the surety bonds.

With regard to replenishment, any available monies. as defined in the Indenture or
Resolution, should be used first to reimburse the Insurer, thereby reinstating the Surety Bond,
and second to replenish the cash in the debt service reserve fund.

The rate covenant should be expanded so that. in addition to all other coverage requirements,
there are sufficient monies available to pay all amounts owed to the Insurer under the terms of
the Financial Guaranty Agreement.

If the documents provide for the issuance of additional bonds that do not share a commaon
reserve fund with the current issue, the Insurer can issue a surety bond that 1s. by 1its terms,




MEBIA

available only as a reserve for the current issue. [n such cases, the Insurer would require a
covenant that any revenues available for debt service must be distributed between the current
issue and any additional bonds on a pro rata basis without regard to the existence of a funded
debt service reserve or a surety bond.

The bond documents should require the Trustee to deliver a Demand For Pavment (see
attached form) at least three days prior to the date on which funds are required.

Required Terms

With respect to any security interest in collateral granted to the bondholders. the Insurer
should be granted that same interest subject only to that of the bondholders. This would apply to
existing security, if any, as well as any to be granted in the future.

The Insurer should receive an opinion from counsel to the issuer/obligor that the Financial
Guaranty Agreement is a legal, valid and binding obligation of the issuer/obligor and is
enforceable against the issuer/obligor in accordance with its terms.

In general terms. the "flow of funds” would be structured as follows:
All gross revenues should be paid in the following order with the priority indicared:
(D expenses of operation and maintenance;
2) debt service on the bonds;
(3} reimbursement of amounts advanced by the Insurer under the Surety Bond;
(4) reimbursement of cash amounts. if any, drawn from the reserve fund:
(3 replenishment of Renewal and Replacement Fund:

(6) payment to the Insurer of interest on amounts advanced under the Surety
Bond:

(7) all other lawtul uses. including the debt service payment on any subordinate
bonds.

Provision must be made for the Insurer to be paid all amounts owed to it under the terms of
the Financial Guaranty Agreement or any other documents before the bond documents may be
terminated.

It will be the responsibility of the trustee/paying agent to maintain adequate records. verified
with the Insurer, as to the amount available to be drawn at any given time under the Surety Bond
and as (o the amounts paid and owing to the Insurer under the terms of the Financial Guaranty
Agreement.

There may be no optional redemption of bonds or distribution of funds to the issuer and/or
the underlying obligor unless all amounts owed to the Insurer under the terms of the Financial
Guaranty Agreement or any other documents have been patd in full.

8/12/93



THE MBIA INSURANCE CORPORATION INSURANCE POLICY

The following information has been firnished by MBIA Insurance Corporation (the "Insurer”) for use in this Official Staiement Reference is made 1o
Appendix  for a specirnen of the Insurer's policy.

The Insurer's policy unconditenally and irrevocably guarantees the full and complete pavmem required (o be made by or on behalf of the Issuer w the
Paving Agent or its successor of an amourr equal (o (i) the principai of (either at the stated maninty or by an advancernent of matrity pursuan 10 a
mandatory sinking fund payment) and interest on. the Bonds as such payments shall become due but shall not be so paid (except that in the event of any
accelerarion of the due date of such principal by reason of mandarory or optional redemption or acceleration resulting from defaull or otherwise. other than
any advancement of mawrity pursuant to a mandatory sinking fund payment the payments guaranteed by the Insurers policy shall be made in such
amourts and at such fimes as such pavments of princtpal would have besn due had there not been any such acceleration); and (i) the reimbursement of
arry such payment which s subsequendy recavered from any owner of the Bonds pursuant to a final judgment by a court of competent junsdiction that
such payment constitutes an avoidable preference to such owner within the meaning of ary appiicable bankrupicy law (a "Preference").

The Insurer's policy does not insure against loss of any prepayment premium which may at arry tme be pavable with respect to any Bond  The
Insurer's policy does not. under any circumstance. nsure against loss relating to: (1) optional or mandatory redemptions (other than mandatory sinking
fund redemptions); (i1} any pavments to be made on an accelerared basis; (iil) pavments of the purchase pnice of Bonds upon tender by an owner thereof. or
(iv) any Preference relating to (i} through (iif) above. The Insurer's policy also does not insure against nonpayment of principal of or imerest on the Bonds
resulting from the insoivency, negligence or any other act or omission of the Paving Agenr or any other paying agent for the Bonds.

Upon receipt of telephonic or lelegraphic notice, such notice subsequently confirmed in wriing by regisiered or certified mail. or upon receipt of
written notice by registered or certfied mail. by the Insurer from the Paving Agent or any owner of a Bond the payment of an insured amount for which is
then due. that such required pavment has not been made. the Insurer on the due date of such pavment or within cne business day after receipt of notice of
such nonpayment, whichever is later, will make a deposit of funds. in an account with State Strest Bank and Trust Company, N.A., in New York, New
York or its suocessor, sufficient for the payment of amy such insured amounis which are then due. Upon presentment and surrerider of such Bonds or
presentmennt of such other proof of ownership of the Bonds. together with amy appropriate insurnents of assignment to evidence the assignment of the
msured amourtts due on the Bonds as are paid by the Insurer. and approprizne instruments to effect the appomument of the Insurer as agent for such owners
of the Bonds in anv legal proceeding related to payment of insured amounts on the Bonds. such insuments being in a form safsfactory o Stare Street
Bank and Trust Company, N.A . State Street Bank and Trust Comnpany, N.A_ shall disturse 1o such owners or the Paying Agent payment of the insured
amounts due on such Bonds, less arry amourr held by the Paying Agent for the payment of such insured amounts and legally available therefor.

The Insurer is the principal operating subsidiary of MBIA Inc.. a New York Stock Exchange listed company (the “Company™. The Company 15 not
obligated 1o pay the debts of or claims against the Insurer. The Insurer is domiciled in the State of New York and licensed to do business in and subject ©©
regulation under the laws of all 50 states. the District of Columbia, the Commonwealth of Puerto Rico. the Commonweaith of the Northern Mariana
lslands, the Virgin Islands of the United Stares and the Territory of Guam. The Insurer has two European branches. one in the Republic of France and the
other in the Kingdom of Spain. New York has [aws prescribing mmimum capitl requirernents. limiting classes and concentrations of investments and
requiring the approval of policy rates and forms. State laws aiso regulate the amournt of both the aggregate and individual nisks thar may be insured. the
payment of dividends by the Insurer. changes in control and transactions among affiliates. Additonally, the Insurer 15 required 1o mainain conungency
reserves on its liabilities in certain amounts and for certain periods of time.

Fffective February 17, 1998, the Company acquired all of the outstanding stock of Capital Markets Assurance Corporaton ("CMACT) through 2
merger with its parent CapMAC Holdings Inc. Pursuant 10 a reinsurance agreement. CMAC has ceded all of its net insured risks (including ary amournts

due bur unpaid from third party rensurers), as well as its uneamed premiums and contingency reserves 10 the Insurer. The Compary 1s not obligated
pay the debis of or claims against CMAC.

As of December 31. 1997, the Insurer had admitted assets of $5.3 bilion (audited). total Liabilites of $3.5 billion (audied). and total capual and
surplus of $1.8 billion (audited) determined in accordance with statutory accounting pracuces prescribed or permutted by insurance regulatory autioriges.
As of June 30, 1998, the Insurer had admitted assets of $6.0 billion (unaudited). total liabilities of $4.0 billion (unaudited), and total capital and surplus of
$2.0 billion (unaudited) determined in accordance with stanuory accounting practicss prescribed or permitted by insurance regulatory authorites.

Furthermore. copies of the Insurer's vear end financial statements prepared in accordance with SlmIory accounting pracuces are available without
charge from the Insurer. A copy of the Annual Report on Form 10-K of the Company is available from the Insurer or the Securities and Exchange
Commission. The address of the Insurer is 113 King Street. Armonk. New York [0504. The telephone number of the Insurer is (914) 2734343

Moody’s Investors Service, Inc. rates the claims paying ability of the [nsurer “Aaa”.
Standard & Poor's Ratings Services. a division of The McGraw-Hill Companies. Inc.. rates the claims paying ability of the Insurer "AAA”™.
Fitch IBCA. Inc. (formerly known as Fitch Investors Service. L.P.) rates the claims paying ability of the Insurer "AAA"

Each rarng of the Insurer should be evaluated independenty. The ratings reflect the respective ranng agency’s current assesstnent of the
creditworthiness of the Insurer and its ability to pay claims on its policies of insurance. A.m further explanarion as to the significance of the above ranngs
may be obtained only from the applicable rating agency.

The above ratings are not recommendations to buy, sell or hold the Bonds. and such ratings may be subject o revision or withdrawal at ary urme by
the ranng agencies. Any downward revision or withdrawal of arty of the above rarngs may have an adverse effect on the market price of the Bonds. The
Insurer does nor guaranty the market price of the Bonds nor does it guaranty thar the ratings on the Bonds will not be revised or withdrawn.

The insurance provided by this Policy is not covered by the Flerida Insurance Guaranty Associarion created under chaprer 651. Florida Stanutes.
FL



DEBT SERVICE RESERVE FIND SURETY BOND

Application has been made to the MBIA Insurance Corporation (the 'Insurer”) for a commitment to issue a surety bond (the
"Debt Service Reserve Fund Surety Bond") The Debt Service Reserve fund Surety Bond will provide that upen notce from the
Paying Agent to the Insurer to the effect that insufficient amounts are on deposit in the Debt Service Fund to pay the principal of (at
maturity or pursuant 1o mandatory redempuon requirements) and interest on the 1989 Obligations. the Insurer will promptly depasit
with the Paying Agent an amount sufficient to pay the principal of and interest on the 1989 Obligations or the available amount of
the Debt Service Reserve Fund Surety Bond, whichever is less. Upon the later of: (i) three (3) days after receipt by the Insurer of a
Demand for Payment in the form attached to the Debt Service Reserve Fund Surety Bond. duly executed by the Paying Agent; or (ii)
the payment date of the Obligations as specified in the Demand for Pavment presented by the Paying Agent to the Insurer, the
Insurer will make a deposit of funds in an account with State Street Bank and Trust Company, N.A., in New York, New York, or ils
successor, sufficient for the payment to the Paying Agent, of amounts which are then due to the Paying Agent (as specified in the
Demand for Payment) subject 1o the Surety Bond Coverage.

The available amount of the Debt Service Reserve Fund Surerv Bond 1s the 1nitial face amount of the Debt Service Reserve Fund
Surety Bond less the amount of any previous deposits by the Insurer with the Paying Agent which have not been reimbursed by the
City, The Citv and the Insurer have entered into a Financial Guaranty Agresment dated (the "Agreement"). Pursuant to
the Agreement, the Citv is required to reimburse the Insurer, within one year of any deposit, the amount of such deposit made by the
Insurer with the Paying Agent under the Debt Service Reserve Fund Surecy Bond. Such reimbursement shall be made only after all
required deposits to the Operation and Maintenance Fund and the Debt Service Fund have been made.

Under the lerms of the Agreement, the Paving Agent is required (o reumburse the Insurer, with interest, undl the face amount of
the Debt Service Reserve Fund Surety Bond 1s reinstated before any deposit is made to the General Fund. No optional redemption of
Obligations may be made until the Insurer's Debt Service Reserve Fund Surety Bond is reinstated. The Debt Service Reserve Fund
Surery Bond will be held by the Paying Agent in the Debt Service Reserve Fund and is provided as an alternative to the City
depositing funds equal to the Debt Service Requirement for outstanding Obliganons. The Debt Service Reserve Fund Surety Bond
will be issued in the face amount equal to Maximum Annual Debt Service for the Obligatons and the premium therefor wiil be fully
paid by the City at the time of delivery of the Obligatons.
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FINANCIAL GUARANTY INSURANCE POLICY

MBIA Insurance Corporation
Armonk, New York 10504

Policy No. [NUMBER]

MBIA Insurance Cerporation (the "Insurer”), in consideradon of the payment of the premium and subject o the terms of this policy, hereby
unconditionally and trevocably guarantees to any owner, as hereinafter defined. of the following described obliganions, the full and complete payment
required (o be made by or on behalf of the Issuer to [INSERT NAME OF PAYING AGENT] or its successor (the "Paying Agent”) of an amount equal
1o (i) the principai of (either at the stated matamy or by any advancement of maturity pursuant (o 2 mandatory sinking fund payment) and interest on,
the Obligations (as that term Is defined below) as such payments shall become due bur shall not be so paid (excepr that in the evenr of any acceleration
of the due date of such principal by reason of mandarory or optional redemprion or aceeleration resulting from default or otherwise, other than any
advancement of maturity pursuant 1 a mandarory sinking fund payment, the payments guaranteed hereby shall be made in such amounts and at such
times as such payments of principal would have been due had there not been any such acceleration); and (if) the reimbursernent of any such payment
which is subsequently recovered from any owner pursuant to 2 final judgmen: by a court of competemt jurisdiction thar such payment constires an
avoidable preference to such owner within the meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (i) of the
preceding sentence shall be referred to herein collectvely as the "Insured Amouns.” “Obligations” shall mean:

[PAR]
[LEGAL NAME OF ISSUE]

Upon receipt of Lelephonic or telegraphic notice, such notice subsequently confirmed in writng by registered or certified mail, or upon receipt of written
notice by registered or certified mail, by the Insurer from the Paving Agent or any owner of an Obligation the payment of an Insured Amount for which
is then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice
of such nonpayment, whichever is later, will make a deposir of funds, in an account with Smate Streer Bank and Trust Company, N.A., in New York,
New York, or 15 successor, sufficient for the payment of any such Insured Amounts which are then due. Upon presenunent and surrender of such
Obligations or presenmnent of such other proof’ of ownership of the Obligadons, together with any appropriare nsruments of assipnment to evidence
the assignment of the Insured Amounts due en the Obligations as are paid by the Insurer, and appropriate instruments to effect the appointrient of the
Insurer as agent for such owners of the Obligations in any iegal proceeding related to payment of Insured Amounts on the Obligadons, such mstruments
being in a form satisfactory to State Street Bank and Trust Company, N.A, State Street Bank and Trust Company, N_A. shall disburse w such owners,
or the Paying Agent payment of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such
Insured Amounts and legaily available therefor. This policy does not insure against less of any prepavment premium which may at any tme be payable
with respect to army Obligation.

As used herein, the term "owner” shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the
[ssuer, or any designee of the Issuer for such purpose. The term owner shall net include the Issuer or any party whose agresment with the Issuer
constinues te undertying security for the Obligarions.

Any service of process on the Insurer may be made to the [nsurer at s offices locared ar 113 King Sweet, Armonk. New York 10504 and such service
of process shall be valid and binding.

This policy is non-<cancellable for any reason. The premium on this pelicy 1s not refundable for any reason including the payment pricr to matunty of
the Obliganons.

The insurance provided by this policy is not covered hy the Florida Insurance Guaranty Associanon created under chaprer 63 [, Flonda Starutes.

IN WITNESS WHEREQF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of
[MONTH, YEAR].

COUNTERSIGNED: MBIA Insurance Corporation

Resident Licensed Agent ﬁo.;@p E

Attest: Fﬁﬁtﬂl
‘-v.]v

City, State Assistant Sscremary

STD-RCS-FL-6
+93



STATEMENT OF INSURANCE

MBIA Insurance Corporation (the "Insurer”) has issued a poiicy containing the following provisions, such poiicy
being on file at [INSERT NAME OF TRUSTEE OR PAYING AGENT. INCLUDING CITY STATE]

The Insurer, in consideration of the payment of the premium and subject to the terms of this policy, hereby
unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the
full and compiete payment required to be made by or on behalf of the Issuer to [INSERT NAME OF TRUSTEE OR
PAYING AGENT] or its successor (the "Paying Agent") of an amount equal to (i) the principal of (either at the stated
marurity or by any advancement of maturity pursuant to a mandatery sinking fund payment) and interest on, the Obligations
(as that term is defined below) as such payments shall become due but shall not be so paid (excepr that in the event of any
acceleration of the due date of such principal by reason of mandatory or optional redemption or acceleration resuiting from
default or otherwise, other than any advancement of marurity pursuant to @ mandatory sinking fund payment, the payments
guaranteed hereby shall be made in such amounts and at such times as such payments of principal would have been due had
there nat been any such acceleration); and (ii) the reimbursement of any such payment which is subsequently recovered from
iy owner pursuant to a finai judgment by a court of competent jurisdiction that such payment constinutes an avoidable
preference to such owner within the meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and
(ii) of the preceding sentence shall be referred to herein collectively as the "Insured Amounts.” "Obligarions" shall mean:
(NSERT LEGAL TITLE OF BONDS, CENTERED AS FOLLOWS:]

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or
certified mail, or upon receipt of written notice by registered or certified mail, by the Insurer from the Paying Agent or any
owner of an Obligation the payment of an Insured Amount for which is then due, that such required payment has not been
made, the Insurer on the due date of such payment or within one business day after receipt of notice of such nonpaymernt,
whichever is later, will make a deposit of funds, in an account with State Street Bank and Trust Company, N.A., in New
York, New York, or its successor, sufficient for the payment of any such Insured Amounts which ars then due. Upon
presentment and surzender of such Obligations or presentment of such other proof of ownership of the Obligations, together
with any appropriate instruments of assignment to evidence the assignment of the Insured Amounts due on the Obligarions as
are paid by the Insurer, and appropriate instruments to effect the appomment of the Insurer as agent for such owners of the
Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments being in a
form satisfactory to State Street Bank and Trust Company, N.A., State Streer Bank and Trust Company, N.A, shall disburse
to such owners or the Paying Agent paymenr of the Insured Amounts due on such Obligarions, less any amount held by the
Paying Agent for the payment of such Insured Amounts and legally avatlable therefor. This poiicy does not insure against
loss of any prepayment premium which may ar any time e payabie with respect 1o any Obligation.

As used herein, the term "owner” shail mean the registered owner of any Obligation as indicated in the books
maintained by the Paying Agen, the Issuer, or any designee of the Issuer for such purpose. The term owner shall not include

the Issuer or any party whose agreement with the Issuer constinutes the underlyving security for the Obligartions.

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonik,
New York 10504 and such service of process shall be valid and binding,

This policy is non-cancellable for any reason. The premium on this policy is not refundable for any reason including
the payment prior to maturity of the Obligations.

The insurance provided by this Policy is not covered by the Florida Insurance Guaranty Association created under
chapter 631, Florida Starutes,

MBIA Insurance Corporation

STD-R-FL-1



PAYMENTS UNDER THE POLICY

A In the event that, on the second Business Day, and again on the Business Day, prior Lo the payment date on the Obligaoons. the Paying
ot has not received sufficient moneys to pay all principal of and interest on the Obligarons due on the second following or following, as the case
v be, Business Day, the Paying Agent shall immediarely notify the Insurer or its designee on the same Business Day by Lelephone or telegrapi,
firmed in writing by registered or certified mail. of the amount of the deficiency.

B. If the deficiency is made up in whole or in part prior to or on the payment date, the Paymng Agent shall so notfy the Insurer or us designes.

C. In addition, if the Paying Agenr has notice that any Bondhelder has been required to disgorge payments of principal or interest on the
ligation 10 a wustee in Banknuptcy or creditors or others pursuant (© a final judgment by a court of competent jurisdicoon that such payment
1stinnes an avoidable preference to such Bandholder within the meaning of any applicable bankmptcy laws, then the Paymg Agent shall noufy the
aurer or its designee of such fact by telephone or telegraphic notice, confirmed in wridng by registered or certified mail

D. The Paying Agent is hereby imevocably designared. appointed. directed and authorized W act as amomney-in-fact for Holders of the
igations as follows:

1. Handwo meextentthsreisadeﬁciencyma.mnumsreqmredtopayj.merestontheObligaﬂons, the Paying Agent shall (a) exexte
and deliver to State Street Bank and Trust Company, N.A.. or ils successors under the Policy (the "Insurance Paying Agent"), in form
safisfactory to the Insurance Paying Agent, aninsmunemappomting[hehmasagemfors.n:hHoldersinanylegalproceedingrelatedm
mepaymemofmchimﬂrestandanasi@mmtolhe[nsmerofmeclajmsforimeresttowhichsm:hdeﬁciency relates and which are paid
by the Insurer, (b) receive as designee of the respective Holders (and not as Paying Agerm) in accordance with the tenor of the Policy
payment from the Insurance Paving Agent with respect (0 (he claims for interest so assigned, and (c) disburse the same o such respectrve
Holders; and

Z. Ifand mmecncmafadeﬁdenqrinammmmreqmredtopaypﬁmimlofthe%ﬁgaﬁon& the Paying Agem shall (a) execune and
deliver to the Insurance Paying Agent in form sagsfactory to the Insurance Paving Agent an instrument appointing the Insurer as agent for
such Holder in amy legal proceeding refating to the payment of such principal and an assignment 1o the Insurer of any of the Obliganon
surrendered to the Insurance Paying agent of 50 nmch of the principal amount thereaf as has not previously been paid or for which moneys
are not held by the Paying Agent and available for such payment (but such assignment shall be delivered only if payment from the Insurance
Paying Agent is received), (b) receive as designee of the respective Holders (and not as Paying Agent) in acoordance with the tenor of the
Policy payment therefor from the Insurance Paying Agent, and (¢) dishurse the same to such Holders.

E  Payments with respect to claims for interest on and principal of Obligatons distnrsed by the Paying Agent from procesds of the Policy
1all nox be considered to discharge the obligation of the Issuer with respect to such Obligations, and the Insurer shall become the owner of such
npaid Obligation and claims for the interest in aocordance with the tenor of the assignment made 1o it under the provisions of this subsection or
therwise. ‘

F.  Lrrespective of whether any such assignment is executed and delivered. the Issuer and the Paying Agent hereby agree for the benefit of the
surer thar

L. Thcyracngmz:manothemzmmekmermkespaymenmdira:ttyorindj:ecdy(asbypaﬁngthroughthePaﬁngAgem), on
acoount of principal of or interest on the Obligations, the Insurer will be subrogated to the rights of sich Holders 1o receive the amount of
such principal and interest from the Issuer, with interest thereon as provided and solely from the sources siated in this Indenmure and the
Obligations; and

2. 'IhcywﬂlaomrdjngiymymLbeInsurerthcamomuofsuchprincipaJandinterest(indﬁiugprincipalandimemstremveradundcr
mbpamgmph(ii)oftheﬁ:stpamgmphofthe?olicy,Mﬂchpﬁndmlandkﬂmshaﬂbedeemedpastdxandnotmhavebaenpaid),with
interest thereon as provided in this Indenture and the Obligation, but only from the sources and in the manner provided herein for the
payment of principal of and interest on the Obligatons to Holders, and will otherwise treat the Insurer as the owner of such rights to the
amount of such principal and interest

G. moonnenion“iththeimmofaddidoualObligaﬁons,melmmrsmjldeﬁvermthelumawpyoftbedisclmdmmﬂ if amy,
arculated with respect to such additional Obligations.

H Copiesofanyameudmenismadetothedmmﬁsexeaﬂedmcnnneaionu&mtheisxmuftheObﬁgaﬁonsMﬁcharermnmaimby
he Insurer shall be sent to Standard & Poor's Corporaion.

L Thelnsm‘ershallrecewenoﬁceoftheresigmﬁonorremovalufmePayingAgentandLbcappomnnemofamrtherao_

I Thehmuerstmﬂraxhempiesofaﬂnoﬁoesmuimdmbedeuvemdm&ndholdmmonana.rmualbasls,copiesofmelssuefsaudiled
inancial siatemenrs and Anmal Budget

Notices: A.rwnodcctlutisreqmredtobegiventoaholderofmeObljgn'cmortocha:dngAgemmm:ammdandcnnuEShaﬂalsobc
srovided to the [nmmrer. Allnolioesrequiredtobegtventomekmuerundermemqennueshaﬂbemwﬁdngandslmﬂbescmbymgismaior
=ertified mail addressed 1o MBIA Insurance Corporation, 113 King Street, Armonk. New York 10504 Atention: Surveillance.
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FINANCIAL GUARANTY AGREEMENT

FINANCIAL GUARANTY AGREEMENT made as of [CLOSING DATE], 1998, by and between
(ISSUER] (the "Issuer"} and MBIA Insurance Corporation (the "Insurer"), organized under the laws of the
state of New York.

WITNESSETH:
WHEREAS, the Issuer has or will issue the Obligations: and

WHEREAS, pursuant to the terms of the Documert the Tssuer agrees to make certain payments on the
Obligations; and

WHEREAS. the Insurer will issue its Surety Bond, substantally in the form set forth in Annex A to this
Agreement, guaranteeing certain payments by the Issuer subject to the terms and limitations of the Surety
Bond; and

WHEREAS, to induce the Insurer to issue the Surery Bond, the Issuer has agreed 10 pay the premium
for the Surety Bond and to reimburse the Insurer for all payments made by the Insurer under the Surety
Bond, all as more fuily set forth in this Agreement: and

WHEREAS, the Issuer understands that the Insurer expressly requires the delrvery of this Agreement as
part of the consideration for the execution by the Insurer of the Surety Bond; and

NOW, THEREFORE, in consideration of the premises and of the agreements herein contained and of
the execution of the Surety Bond, the Issuer and the Insurer agree as follows:

ARTICLE I
DEFINITIONS; SURETY BOND

Section 1 01. Definitions. The terms which are capitalized herein shall have the meanings specified in
Annex B hereto.

Section 1.02. Surety Bond.

(2) The Insurer will issue the Suretv Bond in accordance with and subject to the terms and
conditions of the Commitment.

(b) The maximum liability of the Insurer under the Surety Bond and the coverage and term
thereof shall be subject to and limited by the terms and condinons of the Surery Bond.

Section 1.03. Premium. In consideration of the Insurer agreeing to issue the Surety Bond hereunder,

the Issuer hereby agrees to pay or cause to be paid the Premum set forth in Annex B hereto. The Premium
on the Surety Bond is not refundable for any reason.

Section 1.04 Certain Other Expenses The Issuer will pay all reasonable fees and disbursements of the
Insurer's special counsel related to any modification of this Agreement or the Surety Bond.

ARTICILEIDN
REIMBURSEMENT AND INDEMNIFICATION
OBLIGATIONS OF ISSUER AND SECURITY THEREFOR

Section 2.01. Reimbursement for Pavments Under the Surety Bond and Expenses: Indemnification.

(2) The Issuer will reimburse the Insurer. within the Reimbursement Period, without demand or
notice by the Insurer to the Issuer or any other person, 10 the extent of each Surerv Bond Payment
with interest on each Surety Bond Paymemt fom and inciuding the dare made to the date of the
reimbursement at the lesser of the Reimbursement Rate or the maximum rate of nterest permutted by
then applicable law.



(b) The Issuer also agrees to remburse the Insurer immediately and unconditionally upon
demand, to the extent permitied by state law, for all reasonable expenses incurred by the Insurer in
connection with the Surety Bond and the enforcement by the Insurer of the Issuer's obiigations under
this Agreement, the Document, and any other document executed in connection with the 1ssuance of
the Obligations, together with interest on all such expenses fom and including the date incwrred to the
date of payment at the rate set forth in subsection (a) of this Section 2.01.

(c) The Issuer agrees to indemnify the Insurer, to the extent permutted by state law, against any
and all liability, claims, loss, costs, damages, fees of attomevs and other expenses which the Insurer
may sustain or incur by reason of or in consequence of (i) the fature of the Issuer 1o perform or
comply with the covenants or conditons of this Agreement Or () reliance by the Insurer upon
representations made by the Issuer or (fii) a default by the Issuer under the terms of the Document or
any other documents executed in connection with the issuance of the Obligations.

(d) The Issuer agrees that all amounts owing to the Insurer pursuant to Section 1.03 hereof and
this Section 2.01 must be paid in full prior to any optional redemption or refunding of the Obligations.

(¢) All payments made to the Insurer under this Agreement shall be paid in lawful currency of the
United States in immediately available funds at the Insurer's office ar 113 King Street, Armonk, New
York 10504, Attention: Accounting and Insured Portfolio Management Departments. or at such
other place as shall be designated by the Insurer.

Section 2.02.  Allocation of Pavments. The Insurer and the Issuer hereby agree that each payment
received by the Insurer from or on behaif of the Issuer as a reimbursement to the Insurer as required by
Section 2.01 hereof shall be applied by the Insurer first, toward payment of any unpaid premnum second,
toward repayment of the aggregate Surety Bond Payments made by the Insurer and not yet repaid, payment
of which will reinstate all or a portion of the Surety Bond Coverage to the extent of such repayment (but not
to exceed the Surety Bond Limit); and third, upon full reinstatemem of the Surety Bond Coverage to the
Surety Bond Limit, toward other amounts, including, without limitation, any interest payable with respect to
any Surety Bond Payments then due to the Insurer.

Section 2.03. Securitv for Pavments: Instrurmerts of Further Assurance. To the extent, but cnly to the
extent, that the Document, or any related indenture, trust agreement, ordinance, resolution, mortgage,
security agreement or similar instrument, if any, pledges to the Owners or any trustee therefor, or granrs a
security interest or lien in or on any coilateral, property, revenue or other payments ("Collateral and
Revenues") in order to secure the Obligations or provide a source of payment for the Obligations, the Issuer
hereby grants to the Insurer a security mterest in or lien on. as the case may be, and pledges to the Insurer all
such Collateral and Revenues as security for payment of all amounts due hereunder and under the Document
or any other document executed in connection with the issuance of the Obligatons, which securtty nterest,
lien and/or pledge created or granted under this Section 2.03 shall be subordinarte ordy to the interests of the
Owners and any trustee therefor in such Collateral and Revenues, except as otherwise provided. The Issuer
agrees that it wil, fom time to time, cxecute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, any and all financing statements, if applicable, and all other further instruments
as may be required by law or as shall reasonably be requested by the Insurer for the perfection of the secunty
interest, if any, granted under this Section 2.03 and for the preservation and protection of all rights of the
Insurer under this Section 2.03.

Section 2.04. Unconditional Obligation. The obligarions hereunder are absclute and unconditional and
will be paid or performed strictly in accordance with this Agreement, subject to the limitations of the
Document, irrespective of:

(a) any lack of validity or enforceability of, or any amendment or other modificaton of, or waiver
with respect to the Obligations, the Document or any other document executed in connection with the
issuance of the Obligations; or

(b) any exchange, release or nonperfection of any secunty interest in property securing the
Obiigations or this Agreement or any obligations hereunder; or



(c) anv circumstances that might otherwise constitute a defense available to, or discharge of. the
Issuer with respect to the Obligations, the Document or any other document executed in connection
with the issuance of the Obligations: or

(d) whether or not such obligations are contingent or matured, disputed or undisputed. liquidated
or unliquidated.

Section 2.05. Insurer's Rights The Issuer shail repay the Insurer to the extent of payments made and
expenses incurred by the Insurer in connection with the Obligatons and this Agreement. The obligation of
the Issuer to repay such amounts shall be subordinate only to the rights of the Owners to receive regufarly
scheduled principal and interest on the Obligarions.

Section 2.06.  On-Guine Information Obligations of Issuer,

(@) Quarterlv Reports. The Issuer will provide to the Insurer within 45 days of the close of each
quarter interim financial statements covering ail fund balances under the Document, a statement of
operations (income statement), balance sheet and changes in fund balances. These statements need
not be audited by an independent certified public accoumant, but if any audited statements are
produced, they must be provided to the Insurer;

(b) Annual Reports. The Issuer will provide to the Insurer annual financial statements audited by
an ndependent certified public accountant within 90 davs of the end of each fiscal year,

(c) Access 10 Facilities. Books and Reccrds. The Issuer will grant the Insurer reasonable access
to the project financed by the Obligatons and will make available to the Insurer, at reasonable times
and upon reasonable notice all books and records relative to the project financed by the Obligations;
and

(d) Compliance Certificate. On an annual basis the Issuer will provide to the Insurer a certificate
confirming compliance with all covenants and obligations hereunder and under the Revenue
Agreement, the Document or any other document executed in cornection with the issuance of the
Obligadons.

ARTICLE III
AMENDMENTS TO DOCUMENT

So long as this Agreement is in effect. the Issuer agrees that it will not agree to amend the Documert or
any other document executed in connection with the issuance of the Qbligations, withour the prior written
consent of the Insurer.

ARTICLE IV
EVENTS OF DEFAULT; REMEDIES

Section4 01. Events of Default. The following events shall constitute Events of Default hereunder:

(a) The Issuer shall fail to pay to the Insurer when due any amount payable under Sections 1.03:
or

(b) The Issuer shall fail to pay to the Insurer any amount payable under Sections 1.04 and 2.01
hereof and such failure shall have continued for a period in excess of the Reimbursement Period: or

(c) Any material representation or warranty made bv the Issuer under the Documenr or
hereunder or any statement in the application for the Surety Bond or any report, certificate, financial
statement, document or other instrument provided in connection with the Cornmutmen, the Surety
Bond, the Obligations, or herewith shall have been materiaily false ar the ime when made; or

(d) Exceprt as otherwise provided in this Section 4.01, the Issuer shall fail to perform any of its
other obligations under the Document. or any other document executed in connection with the
issuance of the Obligations. or hereunder. provided that such failure continues for more than 30 days
after receipt by the Issuer of written notice of such failure to perform; or



(e) The Issuer shall (i) voluntarily commence any proceeding or file any petition seeking relief
under the United States Bankruptcy Code or any other Federal state or foreign bankruprcy,
insolvency or similar law, (i) consent to the insttution of or fail to controvert in a tmely and
appropriate manner, any such proceeding or the filing of any such pettion, (1ii) appty for or consert to
the appointment of a receiver, trustee, custodian, sequestrator or similar official for such party or for a
substantial part of its property, (iv) file an answer admutting the material allegations of a petition filed
aganst it In any such proceeding, (v) make a general assignment for the benefi of creditors, (vi)
become unable, admit in writing its mability or fail generally to pay its debts as they become due or
(vii) take action for the purpose of effecting any of the foregoing; or

(§ An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a
court of competem junsdiction seeking (i) relief in respect of the Issuer, or of a substantial part of its
property, under the United States Bankruptcy Code or any other Federal, state or foreign bankruptey,
msolvency or similar law or (i) the appointment of a receiver, trustee, custodian, sequestator or
simifar oflicial for the Issuer or for a substantial part of its property; and such proceeding or petition
shall continue undismissed for 60 days or an order or decree approving or ordering anv of the
foregoing shall continue unstayed and in effect for 30 days.

Section 4.02. Remedies. If an Evert of Defaulr shall occur and be continuing, then the Insurer may
take whatever action at law or in equity may appear necessary or desirable to collect the amounts then due
and thereafter to become due under this Agreement or to enforce performance of any obligation of the Issuer
to the Insurer under the Document or any related instrument, and any obligation, agreement or covenant of
the Issuer under this Agreement; provided, however, that the Insurer may not take any action to direct or
require acceleration or other early redemption of the Obligatons or adversely affect the nghts of the Owners.
In addition, if an Event of Default shall occur due to the faiiure to pay to the Insurer the amounts due under
Section 1.03 hereof, the Insurer shall have the right to cancel the Surety Bond in accordance with its terms.
All rights and remedies of the Insurer under this Section 4.02 are cumulative and the exercise of any one
remnedy does not preclude the exercise of one or more of the other available remedies.

ARTICLE V
SETTLEMENT

The Insurer shall have the exciusive right to decide and determine whether any claim, lability, suit or
Judgment made or brought against the Insurer, the Issuer or any other partv on the Surety Bond shall or shall
not be paid, compromised, resisted. defended. tried or appealed. and the Insurer's decision thereon. if made in
good faith, shall be final and binding upon the Insurer, the Issuer and any other party on the Surety Bond.
An itemized statement of payments made bv the Insurer. cerufied by an officer of the Insurer, or the voucher
or vouchers for such payments, shall be prima facie evidence of the liability of the Issuer, and if the Issuer fails
to immediately reimburse the Insurer upon the receipt of such statement of pavments, interest shall be
computed on such amount from the date of anv payment made by the Insurer at the rate set forth in
subsection (2} of Section 2.01 hereof

ARTICLE VI
MISCELLANEOUS

Section 6.01.  Imterest Computations. All computations of interest due hereunder shall be made on the
basis of the actual number of days elapsed over a year of 360 days.

Section 6.02. Exercise of Rights. No failure or delay on the part of the Insurer to exercise any right,
power or privilege under this Agreement and no course of dealing between the Insurer and the Issuer or any
other party shall operate as a waiver of any such right. power or privilege, nor shall any single or partal
exercise of any such right, power or privilege preclude anv other or further exercise thereof cr the exercise of
any other nght, power or privilege. The rights and remedies herein expressly provided are cumulative and
not exclusive of any rights or remedies which the Insurer would otherwise have pursuarm to law or equiry.
No notice to or demand cn any party in any case shail enritle such party to any other or further nodce or
demand in similar or other circumstances. or consttute a waiver of the right of the other party to any other or
further action in any circumstances without notice or demard.



Section 6.03. Amendment and Waiver, Any provision of this Agreement may be amended, waived,
supplemented, discharged or terminated only with the prior written consent of the Issuer and the Insurer.
The Issuer hereby agrees that upon the written request of the Paying Agent, the Insurer may make or
consertt to issue any substitute for the Surety Bond to cure any ambiguity or formal defect or omission in the
Surety Bond which does not materially change the terms of the Surety Bond nor adversely affect the rights
of the Owners, and this Agreement shall apply to such substimted surety bond. The Insurer agrees to deliver
to the Issuer and to the company or companies. if any, rating the Obligations, a copy of such substitured
surety bond.

Section 6.04.  Successors and Assiens: Descriptive Headings.

(8) This Agreement shall bind, and the benefits thereof shall inure to, the Issuer and the Insurer
and their respective successors and assigns. provided, that the Issuer may not transfer or assign any or
all of its rights and obligations hereunder without the prior written consent of the Insurer.

(b) The descriptive headings of the various provisions of this Agreement are inserted for
convenience of reference only and shall not be deemed to affect the meaning or construction of any of
the provisions hereof.

Section 6.05. Other Sureties. Ifthe Insurer shall procure any other surety to reinsure the Surety Bond,
this Agreement shall inure to the benefit of such other surety, its successors and assigms, SO as to give to it a
direct right of action against the Issuer to enforce this Agreement, and "the Insurer,” wherever used herein,
shall be deemed to include such reinsuring surety, as its respective interests may appear.

Section 6.06. Signature on Bond. The Issuer's liability shall not be affected by its failure to sign the
Surety Bond nor by any claim that other indemnjty or security was to have been obtained nor by the release
of any indemnity, nor the return or exchange of any collateral that may have been obtained.

Section 6.07. Waiver. The Issuer waives any defense that this Agreement was executed subsequent to
the date of the Surety Bond, admitting and covenanting that such Suretv Bond was executed pursuant to the
Issuer's request and in reliance on the Issuer's promise to execute this Agreernent.

Section 6.08. Notices. Requests. Demnands. Except as otherwise expressly provided herein, all written
nofices, requests. demands or other communicarions to or upon the respective parties hereto shail be deemned
to have been given or made when actually received, or in the case of telex or telecopier notice sent over a
telex or a telecopier machine owned or operated by a party hereto, when sent, addressed as specified below
or at such other address as any of the parties may hereafter specify in writing to the others:

Ifto the Issuer: [ISSUER]
[STREET ADDRESS]
[CITY, STATE ZIP]
Attention: [PERSON AT ISSUER]

[f'to the Paying Agent: [PAYING AGENT]
Attention: Corporate Trust Officer
If to the Insurer: MBIA Insurance Corporation

113 King Street
Amonk. New York 10504
Attention: Insured Portfolio
Management Group
Section 6.09. Survival of Representations and Warrantes,  All representations, warranties and
obligations conitained herein shall survive the execution and delivery of this Agreement and the Surety Bond.

Section 6.10.  Governing Law. This Agreement and the nghts and obligations of the parties under this
Agreement shall be govemed by and construed and interpreted in accordance with the laws of the State.

Section 6.11. Counterparts.  This Agreement may be executed in any number of copies and by the

[

different parties hereto on the same or separate counterparts, each of which shall be deemed to be an onginal
mstrument. Complete counterparts of thus Agreement shall be lodged with the Issuer and the Insurer,



Section 6.12. Severahility. In the event any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jursdiction, such holding shall not invalidate or render
uneniorceable any other provision hereof,

Section 6.13.  Survival of Oblieations. Notwithstanding anything to the contrary contained in this
Agreement, the obligation of the Issuer 10 pay all amounts due hereunder and the rights of the Insurer to
pursue all remedies shall survive the expiration, terminaton or substitution of the Surety Bond and this

Agreement.
IN'WITNESS WHEREOQF, each of the parties hereto has caused a counterpart of this Agreement to be

duly executed and delivered as of the date first above written.

[ISSUER]

By:
Title:

MBIA Insurance Corporation

President

Atiest;

Assistant Secretary



ANNEX A

DEBT SERVICE RESERVE
SURETY BOND

MBIA Insurance Corporation
Armonk, New York 10504

Surety Bond No. X2C0CK

MBIA Insurance Corporadon (the "Insurer”), in consideration of the payment of the premium and subject to the
terms of this Surety Bond, hereby unconditionaily and irrevocably guarantees the full and complete paymeants that
are to be applied to payment of principal of and interest on the Obligations (as hereinafter defined) and that are
required to be made by or on behalf of [Name of Issuer] (the "[ssuer™) under the {Title of the Document] (the
“Document™) to [Name of Paying Agent], (the “Paying Agent"), as such paymeants are due but shail not be so paid,
in conpection with the issuance by the Issuer of [Title of the Obligations] (the *Obligations"), (if parity " together
with any bonds issued on a parity therewith,”], provided, that the amount available hereunder for payment
pursuant to any one Demand for Paymeat (as hereinafter defined) shall not excead [a0 FIXED COVERAGE [Dollar
Amount of Coverage] or the debi service reserve fund requirement for the Obligations (as set forth in the
Document), whichever is less (the "Surety Bond Limit"); provided, further, that the amount available at any
particular time to be paid to the Paying Agent under the terms hereof (the "Surety Bond Coverage”) shall be
reduced and may be reinstated from time to time as st forth herein ] or (b: VARIABLE COVERAGE the anaual
amount set forth for the applicable bond year ca Exhibit A atached hereto (the "Surety Bond Limit"); provided,
further, that the amount available at any particular time Lo bé paid to the Paying Agent under the terms hereof (the
"Surety Bond Coverage™) shall be reduced and may be reinstated from time to time as set forth herein.]

1. Asused herein, the term "Owuer" shall mean the registered owner of any Obligation as indicated in the bocks
maintained by the applicable paying ageat, the Issuer ar any designee of the Issuer for such purpose. The term
"Oremer® shall nat include the Issuer or any persen or-entity whose obligaticn or obligatons by agresment
constitute the underlying security or source of payment for the Obligations.

2. Upon the later of: (i) three (3) days after receipt by the Insurer of 2 demand for paymeant in the form attached
hereto as Attachment 1 (the "Demand for Payment"), duly executed by the Paying Ageat; or (ii) the payment date
of the Obligations as specified in the Demand for Payment presented by the Paying Agent to the Insurer, the
Insurer will make a deposit of funds in an account with State Street Bank and Trust Company,N.A., in New York,
New York, or its successor, sufficient for the payment to the Paylng Apgeat, of amouats thaf are then due to the
Paying Agent (as specified in the Demand for Payment) subject (o the Sursty Bond Coverage.

. 3. Demand for Payment hereunder may be made by prepaid telecopy, telex, TWX or telegram of the executed
Demand for Payment ¢/o the [nsurer. Ifa Demand for Payment made hereunder does oo, in any instancs, conform
to the terms and conditions of this Surety Bond, the Insurer shall give notice to the Paying Agent, as promptly as
reasonably practicable, that such Demand for Payment was not effected in accordance with the terms and
conditions of this Surety Bond and briefly state the reason(s) therefor. Upon being notified that such Demand for
Paymeat was not effected in accordance with this Surety Bond, the Paying Agent may atiempt o correct any such
nonconforming Demand for Paymeat if and to the exteat that, the Paying Agent is eatitled and able to da so.

4. The amount payable by the Insurér under this Surety Bond pursuant to a particular Demand for Payment shall
be limited to the Surety Bond Coverage. The Surety Bond Coverage shall be reduced automatically to the extent of
each payment made by the Insurer hereunder and will be reinstated to the extent of each reimbursement of the
Insurer pursuant to the provisions of Article II of the Financial Guaranty Agresment dated the date hereof between
the Insurer and the [Issuer or Obligor} (the "Financial Guaranty Agreement"); provided, [ANNUAL PREMIUM
OPTION: that no premium is due and unpaid on {his Surety Boad and] that in no eveat shall such reinstatement
exceed the Surety Bond Limit. The Insurer will notify the Paying Ageat, in writing within five (5) days of such
reimbursement, that the Surery Bond Coverage has beea reinstated to the extent of such reimbursemeat pursuant ta
the Financial Guaranty Agreement and such reinstatecent shall be effective as of the date the Insurer gives such
notice. The notice to the Paying Agent will be substantially in the form attached hereto as Attachment 2.

5. Any service of process on the Insurer of notice to the Insurer may be made to the Insurer at its offices located
at 113 King Street, Armonk, New York 10504 and such service of process shall be valid and binding.

6. The term of this Surety Bond shall expire (ANNUAL PREMIUM QPTION: ,unless cancelled pursuant to
paragraph 9 hereof] on the carlier of (i) (MATURITY DATE] (the mamrity date of the Obligatons being



currently issued), or (it) the date en which the issuer has made all payments required (o be made on the Obligauons
pursuant to the Document.

7. The prémium payable an this Surety Bond s not refundable for anv reason, including the payment prior ©
maturity of the Obligations.

8. [OPTIONAL FIRST SENTENCE: This Surery Bond shail be governed by and interpreted under the laws of
the State of (STATE)]. Any suit hereunder in connection with any payment may be brought oaly by the Paying
Agent within (1 or 3 years] after (1) a Demand for Payment, with respect (o such payment, is made pursuant to the
terms of this Surety Bond and the Lnsurer has failed to make such payment of (ii) payment would otherwise have
been due hereunder but for the failure on the part of the Paying Agent to deliver Lo the Insurer a Demand far
Payment pursuant 10 the tenns of this Surety Bond, whichever is earlier.

[NOS. 9 and 11 are OPTIONAL]

9. Subject to the terms of the Document, the Issuer shall have the right, upon 10 days prior written natice to the
Insurer and the Paying Agent, to terminate this Surety Bend. [ the event of a failure by the Issuer to pay the
premium due on this Surety Bond pursuant to the terms of the Financial Guaranty Agreement, the Tnsurer shall
have the right upon [No. of days] days prior written notice to the Lssuer and the Paying Ageat to cancel this Surety
Bond NoDemand for Payment shall be made subsequent to such notice of cancellation unless payments are due
but shail not have been so paid in connection with the Obligaticns.

10. There shall be no acceleration payment due under this Policy unless such acceleration is at the sole option of
the Insurer. :

11. This policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76 of the
New York [nsurance Law.

[n witness whereof, the Insurer has caused tlis Surety Bond to be executed in facsimile on its behalf by its duly
authorized officers, this [DATE] day of [MONTH.YEAR]

In witness whereof, the Insurer has caused this Surety Bond to be exectted in facsimile on its behalf by its duly
authorized officers, this day of October, 1995

MBIA Insurance Corporation
F“
President ’
Arest
Assistant Secretary

SB-DSRF-9[STATE CODE]
4/95



EXHIBIT A
Surety Bond No. XCOOCLK

Bond Year Maximum Annual Debr Service
199 to 199 3
199 to 199 b

199 10 199 s



Attachment |
Surety Bond No. X00CCCK

DEMAND FOR PAYMENT

19

MBIA Insurance Corperadon
113 King Street
Armonk, New York 10504

Attendon: President

Reference is made to (he Surety Bond No. XOCKXXX (the "Surety Bond”) issued by the MBIA Insurance
Corporation (the "Insurer™). The terms wlich are capilalized herein and not otherwise defined have the meanings
specified in the Surety Bond unless the context otherwise requires.

The Paying Agent hereby certifies that ‘

a) In accordance with the provisions of the Document (attached hereto as Exhibit A), payment is due to the
Owners of the Obligations on (the "Due Date"} in an amount equal to § - (the "Amount
Due™).

b) The debt service reserve fund requirement for the Obligations is $

¢) The amounts legally available to the Paying Agent on lhe Due Date will be $ less than the Amount
Due (the "Deficiency").

d) The Paying Agent has not heretofore made demand undec the Surery Bond for the Amount Due or any
portion thereof.

The Paying Agent hereby requests that payment of the Deficiency (subject to the Surety Bond Coverage) be
made by the Insurer under the Surety Bond and directs that payment under the Surety Bond be made ta the
following account by bank wire transfer of federal or ather immediately available funds ifi accordance with the
terms of the Surety Bond:

[Paying Agent's Account]

Any Person Who Knowingly And With Intent To Defraud Any insurance Company Or Other
Person Files An Application For Insurance Or Statement Of Claim Containing Any Matenally
False Information, Or Conceals For The Purpese Of Misleading, Information Conceming Any
Fact Material Thereto, Commits A Fraudulent Insurance Act, Which Is A Crime, And Shalf Also
Be Subject To A Civil Penalfy Not To Exceed Five Thousand Dollars And The Stated Value Of
The Claim For Each Such Violation.

(PAYING AGENT]

By
Its




Anachment 2
Surery Bond No. XOOXXX

NOTICE OF REINSTATEMENT

L9
[Paying Agent]
[Address]

Reference is made to the Surety Bond No. XJOCKKX (the "Surety Bond") issued by the MBIA Insurance
Corporation (the "Insurer”). The terms which are capitalized herein and not otherwise defined have the meanings
specified in the Surety Bond unless the cantext otherwise requires,

The Lnsurer hereby delivers notice that it is in receipt of payment from the Obligor pursuant to Articte II of the
Financial Guaranty Agreement and as of the date hereof the Surety Bond Coverage is$ .

MBIA Insurance Corporation

President

Attest:

Assistant Secretary
"
£



ANNEX B
DEFINITIONS

For ail purposes of this Agreement and the Surety Bond, except as otherwise expressly provided herein
or unless the context otherwise requires, all capitalized terms shall have the meaning as set out below, which
shall be equally applicable to both the singular ard plural forms of such terms.

"Agreement" means this Financial Guaranty Agreement.
"Closing Date" means [CLOSING DATE], 1998.

'Commitment" means the commitment to issue Municipal Bond Guaranty Insurance in the form
attached hereto as Annex C.

"Debt Service Payments" means those payments required to be made by or on behalf of the Issuer
which will be applied to payment of principal of and interest on the Obligations.

"Demand for Payment" means the certificate submirted to the Insurer for payment under the Surery
Bond substantially in the form attached to the Surety Bond as Attachment L

"Document” means [DOCUMENT].

"Event of Default" shall mean those events of defauilt set forth in Section 4.01 of the Agreement.
"Insurer" has the same meaning as set forth in the first paragraph of this Agreement.

"Issuer" means [ISSUER].

"Obligations" means [LEGAL TITLE OF ISSUE] [I[F APPLICABLE: together with any bonds
1ssued on a parity therewith].

"Owners" means the registered owner of any Obligation as indicated in the books maintained by the
Paying Agent, the Issuer or any designee of the Issuer for such purpose.

"Paying Agent" means [PAYING AGENT].
"Premium" means [PREMIUM} payable to the Insurer on or prior to the Closing Date.

"Reimbursement Period" means, with respect to a particular Surery Bond Pavment. the period
commencing on the date of such Surety Bond Pavment and ending on the earlier of the date of cancellation
of the Surety Bond due to nonpayment of Premium when due or on the expiraton of x following such
Surety Bond Payment. :

"Reimbursement Rate" means Citibank's prime rate plus three (3) percent per annum. as of the date of
such Surety Bond Payment. said "prime rate” being the rate of interest announced from time to time by
Citibank, N.A , New York, New York as its prime rate. The rate of interest shall be calculated on the basis
of the actual number of days elapsed over a 360-day year.

"State" means [STATE].

"Surety Bond" means that surety bond attached hereto as Annex A and issued by the Insurer
guaranteeing, subject Lo the terms and limitations thereof, Debt Service Payments required to be made by the
Issuer under the Document,

"Surety Bond Coverage” means the amount availabie at any particular time 1o be paid under the terms
of'the Surety Bond, which amount shall never exceed the Surety Bond Limit.

“Surety Bond Limit" means [SURETY BOND LIMIT].

"Surety Bond Payment" means an amount equal 1o the Debt Service Payment required to be made by
the Issuer pursuant to the Document less (i) that portion of the Debt Service Payment paid by or on behalf of
the Issuer, and (ii) other funds legally available for payment to the Owners, all as cerified in a Demand for
Payment.



ANNEX C
COMMITMENT
[To be provided ]



