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AMOUNTS, MATURITIES, INTEREST RATES AND PRICES

$30,445,000 Serial Bonds

Maturity Interest

(December 1) Amount Rate Price
2004 $1,260,000 2.000% 100.805%
2005 1,685,000 2.000 100.824
2006 1,720,000 2.000 100.285
2007 1,750,000 2.200 99.773
2008 1,795,000 2.500 99.491
2009 1,840,000 2.800 99.618
2010 1,890,000 3.000 99.130
2011 1,960,000 3.125 98.000
2012 2,010,000 4.000 102.728
2013 1,625,000 5.250 112.276
2014 2,055,000 5.250 111.222
2015 2,170,000 5.250 110.180
2016 2,240,000 5.250 109.235
2017 2,355,000 5.250 108.384
2018 2,480,000 5.250 107.626
2019 1,610,000 5.250 106.873

$4,305,000 5.000% Term Bonds Due December 1, 2023 - Price 102.201%
$9,450,000 5.000% Term Bonds Due December 1, 2028 - Price 101.013%
$2,605,000 5.000% Term Bonds Due December 1, 2033 - Price 100.778%
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NO BROKER, DEALER, SALESMAN, OR OTHER PERSON HAS BEEN AUTHORIZED BY
THE ISSUER OR THE UNDERWRITER TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS OFFICIAL STATEMENT, AND
IF GIVEN OR MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED BY ANY OF THE FOREGOING. THIS OFFICIAL
STATEMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN
OFFER TO BUY ANY OF THE BONDS AND THERE SHALL BE NO OFFER, SOLICITATION, OR
SALE OF THE BONDS BY ANY PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR
SUCH PERSON TO MAKE SUCH OFFER, SOLICITATION, OR SALE.

THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM PUBLIC
DOCUMENTS,RECORDS AND OTHER SOURCES WHICH ARE BELIEVED TO BE RELIABLE, BUT
IT IS NOT GUARANTEED AS TO ACCURACY OR COMPLETENESS BY AND IS NOT TO BE
CONSTRUED AS A REPRESENTATION OF THE UNDERWRITER. THE INFORMATION AND
EXPRESSIONS OF OPINION HEREIN CONTAINED ARESUBJECT TO CHANGE WITHOUT NOTICE
AND NEITHER THE DELIVERY OF THIS OFFICIAL STATEMENT NOR ANY SALE MADE
HEREUNDER SHALL UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE
HAS BEEN NO CHANGE IN THE AFFAIRS OF THE ISSUER OR THE BORROWERS SINCE THE
DATE HEREOF.

CERTAIN OF THE INFORMATION HEREIN REGARDING THE BORROWERS IS BEYOND
THE KNOWLEDGE OF THE ISSUER. WHILE THE ISSUER HAS NO REASON TO BELIEVE THAT
SUCH INFORMATION IS INCOMPLETE OR INACCURATE, THE ISSUER HAS NOT
INDEPENDENTLY INVESTIGATED OR CONFIRMED THE ACCURACY OR COMPLETENESS
THEREOF AND HAS INCLUDED SUCH INFORMATION IN THIS OFFICIAL STATEMENT IN
RELIANCE UPON THE REPRESENTATION AND WARRANTY OF THE RESPECTIVE BORROWERS
THAT SUCH INFORMATION DOES NOT CONTAIN ANY UNTRUE STATEMENT OF A MATERIAL
FACT AND DOES NOT OMIT TO STATE ANY MATERIAL FACT NECESSARY IN ORDER TO
MAKE THE STATEMENTS MADE HEREIN, IN THE LIGHT OF THE CIRCUMSTANCES UNDER
WHICH THEY ARE MADE, NOT MISLEADING

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 NOR
HAS THE INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, IN
RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS. THE REGISTRATION OR
QUALIFICATION OF THE BONDS UNDER THE SECURITIES LAWS OF THE JURISDICTIONS IN
WHICH THEY HAVE BEEN REGISTERED OR QUALIFIED, IF ANY, SHALL NOT BE REGARDED
AS A RECOMMENDATION THEREOF. NEITHER THESE JURISDICTIONS NOR ANY OF THEIR
AGENCIES HAVE PASSED UPON THE MERITS OF THE BONDS OR THE ACCURACY OR
COMPLETENESS OF THIS OFFICIAL STATEMENT.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN
THIS OFFICIAL STATEMENT. THE UNDERWRITER HAS REVIEWED THE INFORMATION IN
THIS OFFICIAL STATEMENT IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES
TO INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND
CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTY
THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.
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OFFICIAL STATEMENT
Relating To

$46,805,000

FLORIDA MUNICIPAL LOAN COUNCIL
Revenue Bonds
Series 2003B

INTRODUCTION

The purpose of this Official Statement, including the cover page and the Appendices hereto, is to
furnish certain information with respect to the original issuance and sale of $46,805,000 Florida Municipal
Loan Council Revenue Bonds, Series 2003B (the "Bonds") to be issued by the Florida Municipal Loan
Council (the "Issuer").

This Introduction is only a brief description of the matters described in this Official Statement, and
a full review of this Official Statement should be undertaken by potential investors in the Bonds. This
Official Statement speaks only as of its date, and the information contained herein is subject to change.

The Issuer is a separate legal entity under the laws of the State of Florida. The Issuer was created by
an Interlocal Agreement (the "Interlocal Agreement"), dated December 1, 1998, initially among the City of
Stuart, the City of Deland and the City of Rockledge, each of which is a Florida municipality. Gadsden
County, Florida, Jackson County, Florida and Leon County, Florida have each joined in the Interlocal
Agreement subsequent to December 1, 1998.

The Bonds are being issued pursuant to the Constitution of the State of Florida, Chapter 163, Florida
Statutes, and other applicable provisions of law (collectively, the "Act"), authorizing resolutions adopted by
the Issuer on December 17, 1998 and October 2, 2003 and a Trust Indenture (the "Indenture"), dated as of
December 1, 2003, between the Issuer and Wachovia Bank, National Association, as trustee (the "Trustee").

The Bonds are beingissued to provide funds to make seven loans to five municipalities and one county
of the State of Florida further described herein. The proceeds to be received by the Issuer from the sale of
the Bonds will be loaned to the State of Florida municipalities of the City of Apopka, the Town of Bay
Harbor Islands, the City of Belle Isle, the City of Deerfield Beach and the City of North Miami Beach, and
to Gadsden County, Florida (collectively, the "Borrowers," and individually, a "Borrower") pursuant to Loan
Agreements, dated as of December 1, 2003, between the Issuer and each Borrower (collectively, the "Loan
Agreements"). There will be two loans made to the City of Deerfield Beach, referred to as the "Deerfield
G.0. Loan" and the "Deerfield Covenant Loan," respectively. Each Borrower will use proceeds of the loan
made to it by the Issuer (a "Loan") to finance, refinance or reimburse itself for the cost of a governmental
undertaking approved by the governing body of that Borrower for a public purpose (a "Project") and to pay
a proportionate share of the costs of issuance of the Bonds. Each Project to be financed or refinanced with
proceeds of the Bonds is briefly described herein under the caption "Purpose of the Bonds."

Pursuant to each Loan Agreement, each Borrower agrees to make payments (the "Basic Payments")
in such amounts and at such times as shall be sufficient to pay the principal of, premium, if any, and interest
on the Loan to that Borrower when due. The Basic Payments correlate to the debt service on a principal
amount of Bonds equal to the principal amount of the Loan. The aggregate scheduled Basic Payments under
all Loan Agreements equals the scheduled payments of principal and interest on the Bonds. Not all Loans
mature on the same date. No Borrower is obligated to pay the principal of, premium, if any, or interest on,



or any other amount payable with respect to, a Loan made to a different Borrower. The Basic Payments for
each Borrower are set forth herein under the caption "Debt Service Requirements."

Pursuant to each Loan Agreement, each Borrower also agrees to make certain other payments (the
"Additional Payments"), including, but not limited to, the fees and expenses of the Issuer, the Program
Administrator and the Trustee and the Borrower's proportionate share of any fees, including any rebate
obligation with respect to the Bonds related to a particular Borrower's Loan.

The Basic Payments and the Additional Payments are jointly referred to as the "Loan Repayments."

The City of Apopka and the City of Deerfield Beach, with respect to one of the two Loan Agreements
between itself and the Issuer (referred to herein as the "Deerfield Covenant Loan Agreement"), have each
agreed to appropriate in their annual budgets, by amendment, if required, and to pay when due under their
respective Loan Agreements (such Loan Agreements being referred to herein as the "Covenant Loan
Agreements"), as promptly as money becomes available, amounts of Non-Ad Valorem Revenues (hereinafter
defined) of such Borrower sufficient to satisfy the Loan Repayment obligations of such Borrower. "Non-Ad
Valorem Revenues" means all revenues and taxes of the particular Borrower derived from any source
whatever, other than ad valorem taxation on real and personal property, which are legally available for Loan
Repayments.

The Loan Agreement between the Town of Bay Harbor Islands and the Issuer is referred to herein as
the "Bay Harbor Loan Agreement." The Loan Repayment obligations of the Town of Bay Harbor Islands
will be payable from and secured solely by a pledge of and lien upon the Town's Half-Cent Sales Tax
Revenues, Franchise Fees and Public Service Tax Revenues (hereinafter described). Further information
concerning the Bay Harbor Loan Agreement and the Half-Cent Sales Tax Revenues, Franchise Fees and
Public Service Tax Revenues of the Town of Bay Harbor Islands is contained herein under the caption
"Security and Sources of Payment - Town of Bay Harbor Islands Loan."

The Loan Agreement between the City of Belle Isle and the Issuer is referred to herein as the "Belle
Isle Loan Agreement." The Loan Repayment obligations of the City of Belle Isle will be payable from and
secured solely by a pledge of and lien upon the City's Discretionary Communications Services Tax Revenues
(hereinafter described). In addition, to the extent and for the duration described herein, the City of Belle Isle
also agrees to appropriate in its annual budgets, by amendment, if required, and to pay when due under its
Loan Agreement, as promptly as money becomes available, amounts of Non-Ad Valorem Revenues of the
City sufficient to satisfy the Loan Repayment obligations of the City to the extent the Discretionary
Communications Services Tax Revenues are insufficient for such purpose. Further information concerning
the Belle Isle Loan Agreement and the Discretionary Communications Services Tax Revenues of the City
of Belle Isle is contained herein under the caption "Security and Sources of Payment - City of Belle Isle
Loan."

The Basic Payment obligations (the obligations to pay principal, premium, if any, and interest) of the
City of Deerfield Beach under one of its two Loan Agreements (referred to as the "Deerfield GO. Loan
Agreement") constitutes a general obligation of the City, for which the full faith, credit and ad valorem taxing
power of the City is pledged. With respect to the Deerfield GO. Loan Agreement, the City covenants that
in each year while such Loan is outstanding, it shall levy and collect a tax without limitation as to rate or
amount on all assessable property within its geographic jurisdiction, sufficient in amount to pay the Basic
Payments under the Deerfield G. O. Loan Agreement, as the same shall become due, after applying any other
funds which may be available for such Basic Payment and which shall actually be so applied. For the
payment of the Additional Payments under the Deerfield GO. Loan Agreement, the City agrees to budget
and appropriate Non-Ad Valorem Revenues sufficient to pay such Additional Payments. The full faith and



credit and ad valorem taxing power of the City of Deerfield Beach isnot pledged to the Additional Payments
under the Deerfield GO. Loan Agreement.

The Loan Agreement between Gadsden County, Florida and the Issuer is referred to herein as the
"Gadsden County Loan Agreement." The Loan Repayment obligations of Gadsden County will be payable
from and secured solely by a pledge of and lien upon the County's Gas Tax Revenues (hereinafter described).
Further information concerning the Gadsden County Loan Agreement and the Gas Tax Revenues of Gadsden
County is contained herein under the caption "Security and Sources of Payment - Gadsden County Loan."

The Loan Agreement between the City of North Miami Beach and the Issuer is referred to herein as
the "North Miami Beach Loan Agreement." The Loan Repayment obligations of the City of North Miami
Beach will be payable from and secured by a pledge of and lien upon the City's Transit Surtax Revenues
(hereinafter described). In addition, the City of North Miami Beach also agrees to appropriate in its annual
budgets, by amendment, if required, and to pay when due under its Loan Agreement, as promptly as money
becomes available, amounts of Non-Ad Valorem Revenues of the City sufficient to satisfy the Loan
Repayment obligations of the City to the extent the Transit Surtax Revenues are insufficient for such
purpose. Further information concerning the North Miami Beach Loan Agreement and the Transit Surtax
Revenues of the City of North Miami Beach is contained herein under the caption "Security and Sources of
Payment - City of North Miami Beach Loan."

Pursuant to the Indenture, the Issuer has assigned and pledged to the Trustee all of the Issuer's right,
title and interest (with certain exceptions specified therein) in and to the Loan Agreements, including the
Issuer's right to receive Loan Repayments.

The Bonds are not a general debt, liability or obligation of the Issuer, but are limited obligations
of the Issuer, payable solely from (i) the payments to be made by the Borrowers pursuant to the Loan
Agreements (the “Revenues”), (ii) all amounts in certain funds and accounts created pursuant to the
Indenture, and (iii) any proceeds of the Bond Insurance Policy (as defined in the Indenture), any
proceeds of the Surety Bond (as defined in the Indenture) any and all other property, rights and
interest of every kind and nature from time to time hereafter by delivery or by writing of any kind
subjected to the Indenture, as and for additional security for the Bonds, by the Issuer or by any other
person on its behalf or with its written consent (collectively, the "Trust Estate'), as more fully
described herein. Except with respect to the GO. Loan to the City of Deerfield Beach, the obligations
of the respective Borrowers pursuant to the Loan Agreements are not a general debt, liability or
obligation of the respective Borrowers, but are limited obligations of the Borrowers payable from the
sources described herein. The obligations of the City of Deerfield Beach to pay principal, premium and
interest (the '"Basic Payment" obligation) pursuant to its G.O. Loan Agreement with the Issuer are
general obligations of the City of Deerfield Beach, which are secured by the full faith, credit and ad
valorem taxing power of the City of Deerfield Beach. The Bonds are not a debt, liability or obligation
of the State of Florida or any political subdivision or entity thereof other than the Issuer.

Payment of the principal of and interest on the Bonds when due will be insured by a financial guaranty
insurance policy to be issued by MBIA Insurance Corporation (the "Insurer") simultaneously with the
delivery of the Bonds.

There follow in this Official Statement descriptions of the Bonds, the Issuer, the Insurer, the
Borrowers and certain other matters. The descriptions and information contained herein do not purport to
be complete, comprehensive, or definitive, and all references herein to documents or reports are qualified
in their entirety by reference to the complete text of such documents or reports. Copies of documents and
reports referred to herein that are not included in their entirety herein may be obtained from the Underwriter



at 1640 Gulf-to-Bay Boulevard, FL2-020-01-04, Clearwater, Florida 33755 prior to delivery of the Bonds
and thereafter from the Trustee upon payment of any required fee. Unless otherwise defined herein, terms
used in capitalized form in this Official Statement shall have the same meanings as in the Indenture. See
Appendices C and D for definitions of certain terms used in this Official Statement.

THE BONDS

General Description

The Bonds are being issued as fully registered bonds without coupons in principal denominations of
$5,000 or any integral multiple thereof (the "Authorized Denominations"). The Bonds will be dated as of
the date of'their initial issuance and delivery, will bear interest from that date at the rates per annum and will
mature on the dates and in the amounts set forth on the inside cover page of this Official Statement. The
Bonds will be subject to the redemption provisions set forth below. Interest on the Bonds will be computed
on the basis of a 360-day year consisting of twelve 30-day months and will be payable semiannually on each
June 1 and December 1 (each, an "Interest Payment Date"), commencing June 1, 2004.

The principal and premium of the Bonds shall be payable when due by check or draft, upon
presentation and surrender of the Bonds at the Designated Office (initially, Charlotte, North Carolina) of
Wachovia Bank, National Association, as Trustee (the "Trustee"), and interest will be payable by check or
draft mailed by the Trustee on each Interest Payment Date to the holders of the Bonds registered as such as
of the Record Date; provided, however, that at the expense of and upon the written request of a holder of
$1,000,000 or more (or of all Bonds if less than $1,000,000 shall be outstanding) interest will be paid by wire
transfer to an account in the United States. The Record Date with respect to any Interest Payment Date is
the fifteenth day of the calendar month preceding such Interest Payment Date.

All payments of principal of, premium, if any, and interest on the 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 debts.

Redemption Provisions

Optional Redemption. The Bonds maturing on or before December 1, 2013 not subject to optional
redemption prior to maturity. The Bonds maturing after December 1, 2013 are subject to redemption at the
option of the Issuer on or after December 1, 2013 as a whole or in part at any time, in any manner as
determined by the Trustee in its discretion taking into consideration the maturity of the Loan being prepaid
by a particular Borrower, at the redemption price equal to the principal amount of the Bonds to be redeemed,
plus accrued interest to the redemption date.

Scheduled Mandatory Redemption. The Bonds maturing on December 1, 2023 are subject to
mandatory redemption, in part, by lot, at redemption prices equal to 100% of the principal amount thereof
plus interest accrued to the redemption date, beginning on December 1, 2020 and on each December 1
thereafter, in the following principal amounts in the following years:

Year Principal Amount
2020 $1,000,000
2021 1,045,000
2022 1,105,000
2023* 1,155,000

*Maturity, not a redemption.
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The Bonds maturing on December 1, 2028 are subject to mandatory redemption, in part, by lot, at
redemption prices equal to 100% of the principal amount thereof plus interest accrued to the redemption date,
beginning on December 1, 2024 and on each December 1 thereafter, in the following principal amounts in
the following years:

Year Principal Amount
2024 $1,215,000
2025 1,285,000
2026 1,345,000
2027 2,400,000
2028%* 3,205,000

*Maturity, not a redemption

The Bonds maturing on December 1, 2033 are subject to mandatory redemption, in part, by lot, at
redemption prices equal to 100% ofthe principal amount thereof plus interest accrued to the redemption date,
beginning on December 1, 2029 and on each December 1 thereafter, in the following principal amounts in
the following years:

Year Principal Amount
2029 $470,000
2030 495,000
2031 520,000
2032 545,000
2033%* 575,000

*Maturity, not a redemption

Extraordinary Mandatory Redemption. The Bonds are also subject to extraordinary mandatory
redemption as a result of acceleration of a Loan pursuant to a Loan Agreement at any time, in whole or in
part, at a redemption price equal to the principal amount thereof, plus accrued interest to the redemption date,
without premium, but only with the approval of the Insurer, from all Liquidation Proceeds or Insurance
Proceeds received by the Trustee as a result of an acceleration of any Loan. "Liquidation Proceeds" means
amounts received by the Trustee or the Issuer in connection with the enforcement of any of the remedies
under a Loan Agreement after the occurrence of an "event of default”" under a Loan Agreement which has
not been waived or cured. "Insurance Proceeds" means amounts which are deposited by the Insurer with the
Trustee pursuant to Article IX of the Indenture as a condition of the direction of acceleration of all or a
portion of the Bonds by the Insurer.

Whenever any Event of Default shall have occurred with respect to any Loan Agreement, the Issuer
or the Trustee, shall, with the written consent of the Insurer, or upon the direction of the Insurer, accelerate
the Loan made pursuant to such Loan Agreement. Such Events of Default include, but are not limited to,
failure by any Borrower to timely pay any Loan Repayment, a failure by any Borrower to observe and
performany covenant, condition or agreement contained in the Loan Agreement, subject to certain provisions
regarding notice and an opportunity to cure, bankruptcy of any Borrower and other events. See "Appendix
C - Form of the Indenture" and "Appendix D - Form of the Covenant Loan Agreement," for a further
description of the events which might trigger an acceleration.



To the extent that one or more Loan or Loans, but not all Loans, are being accelerated, the Bonds
to be redeemed shall be selected by the Trustee by lot or in such other manner as the Issuer in its discretion
may deem appropriate, provided, however, that only such Bonds which correspond in terms of amount and
scheduled maturity date to the principal loan payment obligations of the Loan or Loans being accelerated
are subject to such extraordinary mandatory redemption, and provided further that, in the event the
Liquidation Proceeds are not sufficient to redeem all such corresponding Bonds, the portion of the
corresponding Bonds to be so redeemed shall be selected on a pro-rata basis based upon the ratio of
Liquidation Proceeds to the total amount of Bonds which corresponds to the Loan or Loans being
accelerated.

Selection of Bonds to Be Redeemed. The Bonds may be redeemed only in Authorized
Denominations. The Bonds or portions of the Bonds to be redeemed shall, except as otherwise specified in
the Indenture, be selected by the Registrar by lot or in such other manner as the Trustee in its discretion may
deem appropriate.

Notice of Redemption. In the case of every redemption, the Trustee shall cause notice of such
redemption to be given to the registered Owner of any Bonds designated for redemption in whole or in part,
at such Owner's address as the same shall last appear on the Bond registration books, by mailing a copy of
the redemption notice by first class mail at least thirty days prior to the redemption date. The failure of the
Registrar to give notice to a Bondholder or any defect in such notice shall not affect the validity of the
redemption of any other Bonds.

Each notice of redemption shall specify the date fixed for redemption, the redemption price to be
paid, the place or places of payment, that payment will be made upon presentation and surrender of the
Bonds to be redeemed, that interest, if any, accrued to the date fixed for redemption will be paid as specified
in said notice, and that on and after said date interest thereon will cease to accrue. If less than all of the
outstanding Bonds are to be redeemed, the notice of redemption shall specify the numbers of the Bonds or
portions thereof, including CUSIP identification numbers to be redeemed.

Notice of redemption is also required to be sent by registered or certified mail or overnight delivery
service to certain securities depositories, provided, however, that such mailing is not a condition precedent
to any redemption and a failure to mail any such notice shall not affect the validity of any proceedings for
the redemption of Bonds.

Effect of Calling for Redemption. On the redemption date, the principal amount of each Bond to be
redeemed, together with the accrued interest thereon to such date, shall become due and payable; and from
and after such date, notice (if required) having been given and moneys available for such redemption being
on deposit with the Trustee in accordance with the provisions of the Indenture, then notwithstanding that any
Bonds called for redemption shall not have been surrendered, no further interest shall accrue on any of such
Bonds or portions thereof to be redeemed. From and after such date ofredemption (such notice having been
given and moneys available solely for such redemption being on deposit with the Trustee), the Bonds or
portions thereof to be redeemed shall not be deemed to be Outstanding under the Indenture and the Issuer
shall be under no further liability in respect thereof.

Book-Entry Only System

The information provided immediately below concerning DTC and the Book-Entry Only System has
been obtained from DTC and is not guaranteed as to accuracy or completeness by, and is not to be construed
as a representation by, the Underwriter, the Issuer, the Trustee or the Borrowers.



Unless the book-entry system described herein is terminated, as hereinafter described, The
Depository Trust Company ("DTC"), New York, New York, will act as securities depository for the Bonds.
The Bonds will be issued as fully registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of DTC. One
fully registered Bond certificate will be issued for each maturity of the Bonds, in the aggregate principal
amount of such maturity, and will be deposited with DTC or with the Trustee on behalf of DTC.

DTC, the world's largest depository, is a limited-purpose trust company organized under the New
York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member
of the Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform
Commercial Code and "clearing agency" registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 2 million issues of U.S.
and non-U.S. equity issues, corporate and municipal debt issues and money market instruments from over
85 countries that DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates the
settlementamong Direct Participants of sales and other securities transactions in deposited securities, through
electronic computerized book-entry transfers and pledges between Direct Participant's accounts, thereby
eliminating the need for physical movement of securities certificates. Direct Participants include both U.S.
and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation
("DTCC"). DTCC, in turn, is owned by a number of Direct Participants of DTC and Members of the
National Securities Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing
Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC, MBSCC, and EMCC, also
subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange,
LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also available
to others such as both U.S. and non-U.S. securities brokers and dealers, banks, and trust companies that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect
Participants"). DTC has Standard and Poor's highest rating: AAA. The DTC rules applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can be
found at www.dtcc.com.

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

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

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners



will be governed by arrangements among them, subject to any statutory or regulatory requirements as may
be in effect from time to time.

Beneficial Owners of the Bonds may wish to take certain steps to augment the transmission to them
of notices of significant events with respect to the Bonds, such as redemptions, defaults and proposed
amendments to Bond documents. Beneficial Owners of the Bonds may wish to ascertain that the nominee
holding the Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners.

Redemption notices shall be sent only to Cede & Co. for so long as it is the registered owner of the
Bonds. If less than all of the Bonds of a maturity are being redeemed, DTC's practice is to determine by lot
the amount of the interest of each Direct Participant in such maturity issue to be redeemed.

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

Payments of principal, premium, if any, and interest on the Bonds will be made to Cede & Co. or
such other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit
Direct Participants' accounts on the payable date in accordance with their respective holdings shown on
DTC's records, unless DTC has reason to believe that it will not receive payment on the payable date.
Payments by Direct or Indirect Participants to Beneficial Owners will be governed by standing instructions
and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in "street name" and will be the responsibility of such Participant and not of DTC, the Trustee,
or the Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, premium, if any, and interest to DTC is the responsibility of the Issuer or the Trustee,
disbursement of such payments to Direct Participants shall be the responsibility of DTC, and disbursement
of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

NONE OF THE ISSUER, THE BORROWERS OR THE TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATION TO THE DTC PARTICIPANTS OR THE PERSON FOR WHOM
THEY ACT AS NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE PROVIDING OF
NOTICE FOR THE DTC PARTICIPANTS, THE INDIRECT PARTICIPANTS OR THE BENEFICIAL
OWNERS OF THE BONDS. THE ISSUER CANNOT AND DOES NOT GIVE ANY ASSURANCES
THAT DTC, DIRECT PARTICIPANTS OR OTHERS WILL DISTRIBUTE PAYMENTS OF PRINCIPAL
OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS PAID TO DTC OR ITS NOMINEE, AS THE
REGISTERED OWNER, OR ANY NOTICES TO THE BENEFICIAL OWNERS OR THAT THEY WILL
DO SO ON A TIMELY BASIS, OR THAT DTC WILL ACT IN THE MANNER DESCRIBED IN THIS
OFFICIAL STATEMENT.

The Issuer and the Trustee have entered into a letter of representations (the "Book-Entry
Agreement") with DTC providing for such book-entry only system. However, the book-entry only system
may be terminated upon the happening of either of the following: (a) DTC discontinues providing its services
as securities depository by giving reasonable notice to the Issuer or the Trustee, or (b) the Issuer, elects to
terminate the book-entry only system by notice to DTC. Ifthe Issuer does not replace DTC, the Trustee shall
notify DTC of the availability of definitive or temporary Bond certificates (the "Replacement Bonds") to
Beneficial Owners requesting the same in an aggregate outstanding amount representing the interest of each
such Beneficial Owner, making such adjustments and allowances as the Trustee may find necessary or
appropriate as to accrued interest and previous payments of principal. Definitive Replacement Bonds shall



be issued only upon surrender to the Trustee of the Bonds of each maturity by DTC, accompanied by
registration instructions for the definitive Replacement Bonds for such maturity from DTC. Neither the Issuer
nor the Trustee shall be liable for any delay in delivery of such instructions and conclusively may rely on and
shall be protected in relying on such instructions of DTC.

THE ISSUER

The Issuer was created pursuant to the Florida Interlocal Cooperation Act of 1969, Section 163.01,
Florida Statutes, as amended, through an Interlocal Agreement dated as of December 1, 1998 (the "Interlocal
Agreement"), initially by and among the City of Stuart, Florida, the City of Deland, Florida and the City of
Rockledge, Florida. Gadsden County, Florida, Jackson County, Florida and Leon County, Florida have each
joined in the Interlocal Agreement subsequent to December 1, 1998.

The Issuer is a separate legal entity created for the purpose of enabling participating municipalities
and counties or other participating governmental entities to finance or refinance (including reimbursement
of prior expenditures) undertakings on a cooperative and cost effective basis and to benefit from the
economies of scale associated with larger scale financings which might otherwise be unrealized if separate
financings were undertaken. The Bonds are being issued in furtherance of the Issuer's program (the
"Program") of making loans to participating governmental units. Pursuant to the Interlocal Agreement, the
Issuer has the power to issue, from time to time, in various series, bonds, notes or other obligations to finance
and re-finance loans to participating governmental entities.

Membership in the Issuer consists of those governmental entities which from time to time have been
admitted to membership by the affirmative vote of two-thirds of the board of directors of the Issuer and
which have joined in the Interlocal Agreement. While membership in the Issuer is open to other
governmental entities, membership in the Issuer is not a pre-condition to becoming a Borrower under the
Program.

The Issuer is governed by a board of directors which consists of not less than one or more than seven
elected public officials, each of which shall be appointed by the President of the Florida League of Cities,
Inc. There is no limitation upon the term of office of a director, and directors serve until the expiration of
their term in elected office, their resignation or their removal. A director may be removed upon the
affirmative vote of at least two-thirds of the members of the Issuer.

The duration of the Issuer shall continue so long as any obligation of the Issuer or any obligation of
any participating governmental entity issued under the Program remains outstanding.

The Bonds constitute the tenth series of bonds to be issued by the Issuer.



The current Board of Directors of the Issuer consists of the following elected officials:

Name Elected Position

Raul Martinez Mayor, City of Hialeah

Dottie K. Reeder Mayor, City of Seminole

Evelyn L. Greer Mayor, Village of Pinecrest

H.L. (Roy) Tyler Commissioner, City of Haines City
Larry Ady Commissioner, City of Belle Isle

THE ADMINISTRATOR AND THE ADMINISTRATION AGREEMENT

The Administrator

The Administrator of the Issuer's Program is the Florida League of Cities, Inc., a Florida non-profit
corporation established in 1922. The mission of the Administrator, as outlined in its charter, is primarily to
provide assistance to Florida municipalities on matters of common interest. The Administrator will provide
loan origination and administration services under the Indenture pursuant to the Program Administration
Agreement (hereinafter described).

The Administrator is a Florida corporation not-for-profit. The Administrator is organized on a non-
stock membership basis. The members of the Administrator consist of over 400 Florida cities and counties.
The Administrator is governed by a Board of Directors consisting of 52 members. Directors are elected by
the members of the Administrator.

In addition to the Issuer's nine outstanding bond issues, the Administrator has also provided loan
origination and administration services in connection with other prior loan pools established by entities other
than the Issuer and, in that capacity, has participated in the origination of numerous loans to Florida
municipalities and counties.

In addition to loan pool origination and administration services, the Administrator provides services
to its members in the areas of pool insurance and on current and emerging constitutional, legislative, and
regulatory issues. The Administrator has 160 full-time employees and an annual operating budget of
approximately $15.7 million.

The Bonds are not obligations of the Administrator. The Administrator is neither obligated nor
expected to advance its own funds to pay principal of or interest on the Bonds or to perform the other
obligations of the Issuer under the Indenture.

The Administration Agreement

The Issuer and the Administrator have entered into an ongoing Administration Agreement (the
"Administration Agreement"). Under the terms of the Administration Agreement, the Administrator agrees
to receive and review applications of municipalities and counties to participate in the Program and to forward
the same to any institutions as may be providing credit support for the Program. The Administrator agrees
to meet with representatives of applicants and to aid applicants in determining whether to participate in the
Program. The Administrator agrees to abide by the terms of the Indenture and to use its best efforts to ensure
that the Loans comply with the terms of the Indenture. Under the terms of the Administration Agreement,
the Administrator is to be paid a semi-annual fee based upon the principal balance of all Loans outstanding.
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The annual amount of the fee does not exceed 1/10 of one percent of the par amount of the Loans
outstanding, and based upon the original par amount at issuance for each individual Loan, the fee decreases
as a percentage as the par amount increases above certain levels.

THE BORROWERS

CERTAIN OF THE INFORMATION HEREIN REGARDING THE BORROWERS IS BEYOND
THE KNOWLEDGE OF THE ISSUER. WHILE THE ISSUER HAS NO REASON TO BELIEVE THAT
SUCH INFORMATION IS INCOMPLETE OR INACCURATE, THE ISSUER HAS NOT
INDEPENDENTLY INVESTIGATED OR CONFIRMED THE ACCURACY OR COMPLETENESS
THEREOF AND HAS INCLUDED SUCH INFORMATION IN THIS OFFICIAL STATEMENT IN
RELIANCE UPON THE REPRESENTATION AND WARRANTY OF THE RESPECTIVE BORROWERS
THAT SUCH INFORMATION DOES NOT CONTAIN ANY UNTRUE STATEMENT OF A MATERIAL
FACT AND DOES NOT OMIT TO STATE ANY MATERIAL FACT NECESSARY IN ORDER TO
MAKE THE STATEMENTS MADE HEREIN, IN THE LIGHT OF THE CIRCUMSTANCES UNDER
WHICH THEY ARE MADE, NOT MISLEADING

The Borrowers consist of five municipalities and one county of the State of Florida. A brief
description of each Borrower is set forth below. Financial information with respect to each of the Borrowers
is contained in Appendices G through L hereof.

The City of Apopka - The City of Apopka is located in Orange County, Florida and was
incorporated in 1882. The City of Apopka has an estimated population of approximately 31,000 people.

The Town of Bay Harbor Islands - The Town of Bay Harbor Islands is located in Miami-Dade
County, Florida and was incorporated in 1947. The Town of Bay Harbor Islands has an estimated population
of approximately 5,200 people.

The City of Belle Isle - The City of Belle Isle is located in Orange County, Florida and was
incorporated in 1924. The City of Belle Isle has an estimated population of approximately 6,500 people.

The City of Deerfield Beach - The City of Deerfield Beach is located in Broward County, Florida
and was incorporated in 1925. The City of Deerfield Beach has an estimated population of approximately
65,000 people.

Gadsden County - Gadsden County is located in Northwest Florida. The County has an estimated
population of approximately 46,500 people.

The City of North Miami Beach - The City of North Miami Beach is located in Miami-Dade

County, Florida and was incorporated in 1926. The City of North Miami Beach has an estimated population
of approximately 41,000 people.
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PURPOSE OF THE BONDS
In General

The proceeds to be received by the Issuer from the sale of the Bonds will be used by the Issuer to
make Loans to the Borrowers for the purpose of providing funds to (i) finance or refinance the costs of the
Projects and (ii) pay costs and expenses related to the issuance of the Bonds, including the premiums for the
Bond Insurance Policy and, except in the case of the Deerfield GO. Loan, the Debt Service Reserve Fund
Surety Bond described below.

Under the terms of the Indenture, an amount sufficient to pay the costs of issuance of the Bonds will
be deposited into the Costs of Issuance Fund and the balance of the proceeds of the Bonds will be deposited
into accounts in the Project Loan Fund, to be disbursed upon requisition therefor to the respective Borrowers.
Although not actually disbursed to each Borrower, each Borrower is responsible for repayment of that
portion of the Bonds corresponding to its pro-rata share of costs of issuance. The borrowing amount set forth
below for each Borrower is the principal amount of the Bonds corresponding to the Loan to such Borrower.

City of Apopka - The City of Apopka is borrowing the proceeds of $1,955,000 principal amount
of the Bonds (which inclusive of original issue premium is $2,044,399.30) for the purpose of financing
various capital projects. The Apopka Loan is expected to be repaid over a period of 15 years.

Town of Bay Harbor Islands - The Town of Bay Harbor Islands is borrowing the proceeds of
$9,360,000 principal amount of the Bonds (which inclusive of original issue premium is $9,591,677.70) for
the purpose of financing various municipal capital expenditures. The Bay Harbor Islands Loan is expected
to be repaid over a period of 30 years.

City of Belle Isle - The City of Belle Isle is borrowing the proceeds of $985,000 principal amount
of the Bonds (which inclusive of original issue premium is $999,149.80) for the purpose of financing
repaving, drainage and city-wide park improvements. The Belle Isle Loan is expected to be repaid over a
period of 10 years.

City of Deerfield Beach - Pursuantto the Deerfield Covenant Loan Agreement, the City of Deerfield
Beach is borrowing the proceeds of $2,480,000 principal amount of the Bonds (which inclusive of original
issue premiumis $2,557,688.80) for the purpose of financing a streetscape project. The Deerfield Covenant
Loan is expected to be repaid over a period of 25 years.

City of Deerfield Beach - Pursuant to the Deerfield GO. Loan Agreement, the City of Deerfield
Beach is borrowing the proceeds of $15,410,000 principal amount of the Bonds (which inclusive of original
issue premium is $15,797,131.90) for the purpose of financing a public works facility, a fire/rescue station,
neighborhood right of way improvements and parks and recreation facilities in the City. The Deerfield GO.
Loan is expected to be repaid over a period of 25 years.

Gadsden County - Gadsden County is borrowing the proceeds of $8,850,000 principal amount of
the Bonds (which inclusive of original issue premiumis $9,253,840.65) for the purpose of financing roadway

improvements. The Gadsden County Loan is expected to be repaid over a period of 15 years.

City of North Miami Beach - The City of North Miami Beach is borrowing the proceeds of
$7,765,000 principal amount of the Bonds (which inclusive of original issue premium is $8,134,932.05) for
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the purpose of financing various transportation projects. The North Miami Beach Loan is expected to be
repaid over a period of 16 years.

The annual debt service on each Loan is set forth below under the caption "Debt Service
Requirements."

Estimated Sources and Uses

The following table sets forth the estimated sources and uses of funds in connection with the Bonds:

SOURCES OF FUNDS:

Par AMOUNt . . ..o $46,805,000.00
Net Original Issue Premium . ................................... 1,573.820.20
TOTAL SOURCES: . ... . e $48,378,820.20
USES OF FUNDS:
Depositto Project Loan Fund . .............. ... ... ... ... .. ...... $47,515,528.75
Costsof Issuance(l) ..........o it 863.291.45
TOTAL USES: ... e $48,378,820.20
(1) This includes legal fees, underwriter's discount, bond insurance and reserve surety premiums, costs of printing

and other incidental expenses.

SECURITY AND SOURCES OF PAYMENT

Limited Obligations; Trust Estate

The Bonds are not a general debt, liability or obligation of the Issuer, but are limited
obligations of the Issuer, payable solely from (i) the payments to be made by the Borrowers pursuant
to the Loan Agreements (the “Revenues”), (ii) all amounts in certain funds and accounts created
pursuant to the Indenture, and (iii) any proceeds of the Bond Insurance Policy (as defined in the
Indenture), any proceeds of the Surety Bond (as defined in the Indenture) any and all other property,
rights and interest of every kind and nature from time to time hereafter by delivery or by writing of
any kind subjected to the Indenture, as and for additional security for the Bonds, by the Issuer or by
any other person on its behalf or with its written consent (collectively, the "Trust Estate'), as more
fully described herein. Except with respect to the G.O. Loan to the City of Deerfield Beach, the
obligations of the respective Borrowers pursuant to the Loan Agreements are not a general debt,
liability or obligation of the respective Borrowers, but are limited obligations of the Borrowers payable
from the sources described herein. The obligations of the City of Deerfield Beach to pay principal,
premium and interest (the ""Basic Payment" obligation) pursuant to its GO. Loan Agreement with
the Issuer are general obligations of the City of Deerfield Beach, which are secured by the full faith,
credit and ad valorem taxing power of the City of Deerfield Beach. The Bonds are not a debt, liability
or obligation of the State of Florida or any political subdivision or entity thereof other than the Issuer.

A portion of the proceeds to be received by the Issuer from the sale of the Bonds will be loaned by
the Issuer to the Borrowers pursuant to the Loan Agreements. Each Loan Agreement provides that the
particular Borrower will make payments to the Trustee (the "Basic Payments") in such amounts and at such
times so as to provide sufficient funds to pay the principal of, premium, if any, and interest on the Loan to
the Borrower. Each Loan Agreement represents the several obligation of the relevant Borrower and no
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Borrower is obligated under the Loan Agreement of any other Borrower. Therefore, each Borrower is only
responsible for making Basic Payments that constitute the security for a proportionate share of the debt
service on the Bonds. The aggregate principal and interest payments included in the Basic Payments
scheduled to be made by the Borrowers equal the scheduled debt service on the Bonds.

The City of Apopka and the City of Deerfield Beach, with respect to one of the two Loan
Agreements between itselfand the Issuer (referred to herein as the "Deerfield Covenant Loan Agreement"),
have each agreed to appropriate in their annual budgets, by amendment, if required, and to pay when due
under their respective Loan Agreements (such Loan Agreements being referred to herein as the "Covenant
Loan Agreements"), as promptly as money becomes available, amounts of Non-Ad Valorem Revenues
(hereinafter defined) of such Borrower sufficient to satisfy the Loan Repayment obligations of such
Borrower. "Non-Ad Valorem Revenues" means all revenues and taxes of the particular Borrower derived
from any source whatever, other than ad valorem taxation on real and personal property, which are legally
available for Loan Repayments.

The Loan Agreement between the Town of Bay Harbor Islands and the Issuer is referred to herein
as the "Bay Harbor Loan Agreement." The Loan Repayment obligations of the Town of Bay Harbor Islands
will be payable from and secured solely by a pledge of and lien upon the Town's Half-Cent Sales Tax
Revenues, Franchise Fees and Public Service Tax Revenues (hereinafter described). Further information
concerning the Bay Harbor Loan Agreement and the Half-Cent Sales Tax Revenues, Franchise Fees and
Public Service Tax Revenues of the Town of Bay Harbor Islands is contained herein under the caption
"Security and Sources of Payment - Town of Bay Harbor Islands Loan."

The Loan Agreement between the City of Belle Isle and the Issuer is referred to herein as the "Belle
Isle Loan Agreement." The Loan Repayment obligations of the City of Belle Isle will be payable from and
secured solely by a pledge of and lien upon the City's Discretionary Communications Services Tax Revenues
(hereinafter described). In addition, to the extent and for the duration described herein, the City of Belle Isle
also agrees to appropriate in its annual budgets, by amendment, if required, and to pay when due under its
Loan Agreement, as promptly as money becomes available, amounts of Non-Ad Valorem Revenues of the
City sufficient to satisfy the Loan Repayment obligations of the City to the extent the Discretionary
Communications Services Tax Revenues are insufficient for such purpose. Further information concerning
the Belle Isle Loan Agreement and the Discretionary Communications Services Tax Revenues of the City
of Belle Isle is contained herein under the caption "Security and Sources of Payment - City of Belle Isle
Loan."

The Basic Payment obligations (the obligations to pay principal, premium, if any, and interest) of
the City of Deerfield Beach under one of'its two Loan Agreements (referred to as the "Deerfield GO. Loan
Agreement") constitutes a general obligation of the City, for which the full faith, credit and ad valorem taxing
power of the City is pledged. With respect to the Deerfield GO. Loan Agreement, the City covenants that
in each year while such Loan is outstanding, it shall levy and collect a tax without limitation as to rate or
amount on all assessable property within its geographic jurisdiction, sufficient in amount to pay the Basic
Payments under the Deerfield G. O. Loan Agreement, as the same shall become due, after applying any other
funds which may be available for such Basic Payment and which shall actually be so applied. For the
payment of the Additional Payments under the Deerfield GO. Loan Agreement, the City agrees to budget
and appropriate Non-Ad Valorem Revenues sufficient to pay such Additional Payments. The full faith and
creditand ad valorem taxing power of the City of Deerfield Beach isnot pledged to the Additional Payments
under the Deerfield GO. Loan Agreement.

The Loan Agreement between Gadsden County, Florida and the Issuer is referred to herein as the
"Gadsden County Loan Agreement." The Loan Repayment obligations of Gadsden County will be payable
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from and secured solely by a pledge of and lien upon the County's Gas Tax Revenues (hereinafter described).
Further information concerning the Gadsden County Loan Agreement and the Gas Tax Revenues of Gadsden
County is contained herein under the caption "Security and Sources of Payment - Gadsden County Loan."

The Loan Agreement between the City of North Miami Beach and the Issuer is referred to herein as
the "North Miami Beach Loan Agreement." The Loan Repayment obligations of the City of North Miami
Beach will be payable from and secured by a pledge of and lien upon the City's Transit Surtax Revenues
(hereinafter described). In addition, the City of North Miami Beach also agrees to appropriate in its annual
budgets, by amendment, if required, and to pay when due under its Loan Agreement, as promptly as money
becomes available, amounts of Non-Ad Valorem Revenues of the City sufficient to satisfy the Loan
Repayment obligations of the City to the extent the Transit Surtax Revenues are insufficient for such
purpose. Further information concerning the North Miami Beach Loan Agreement and the Transit Surtax
Revenues of the City of North Miami Beach is contained herein under the caption "Security and Sources of
Payment - City of North Miami Beach Loan."

Pursuant to the Indenture, the Issuer has assigned and pledged to the Trustee all of the Issuer's right,
title and interest (with certain exceptions specified therein) in and to the Loan Agreements, including the
Issuer's right to receive Loan Repayments, as the source of payment of and security for the Bonds.

Reserve Fund

The Indenture establishes a Reserve Fund which is required to be and which shall be funded at
closing by the Debt Service Reserve Fund Surety Bond described below.

The Debt Service Reserve Fund Surety Bond also serves as the reserve fund for the Issuer's
(i) Revenue Bonds, Series 2001A, issued November 15, 2001, and outstanding as of the date of this Official
Statement in the principal amount of $84,085,000, (ii) Revenue Bonds, Series 2002A, issued May 17,2002,
and outstanding as ofthe date of this Official Statement in the principal amount of $48,430,000, (iii) Revenue
Bonds, Series 2002B, issued August 15, 2002, and outstanding as of the date of this Official Statement in
the principal amount of $66,385,000, (iv) Revenue Bonds, Series 2002C, issued November 22, 2002, and
outstanding as of the date of this Official Statement in the principal amount of $26,215,000 and (v)Revenue
Bonds, Series 2003 A, issued May 16, 2003, and outstanding as of the date of this Official Statement in the
principal amount of $76,460,000. The Insurer has also issued financial guaranty insurance policies with
respect to these prior bonds of the Issuer.

The Indenture provides that the Issuer may issue additional bonds and that the Debt Service Reserve
Fund Surety Bond may serve as the reserve fund for such additional bonds, but only with the written consent
of the Insurer. The Issuer may also substitute an Alternate Surety Bond for the Debt Service Reserve Fund
Surety Bond, again only with the written consent of the Insurer.

Moneys on deposit in the Reserve Fund (including the Debt Service Reserve Fund Surety Bond) shall
be applied to cure any deficiency in the Revenue Fund, other than with respect to the Deerfield G.O. Loan.
Under the provisions of the Internal Revenue Code applicable to the Bonds, it is generally not feasible to
establish a debt service reserve fund with respect to general obligation bonds or the portion of bonds
ultimately payable from a general obligation pledge. Thus, amounts on deposit in the Reserve Fund are
available to cure a deficiency in the Revenue Fund resultant from the failure of any Borrower, other than the
City of Deerfield Beach with respect to the Deerfield G.O. Loan Agreement, to timely pay debt service on
its Loan.
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MBIA Insurance Corporation (the "Insurer") has committed to issue a debt service reserve surety
bond (the "Debt Service Reserve Fund Surety Bond"). The Debt Service Reserve Fund Surety Bond will
provide that upon notice from the Issuer or the Trustee to the Insurer to the effect that insufficient amounts
are on deposit in the Revenue Fund to pay the principal of (at maturity or pursuant to mandatory redemption
requirements) and interest on the Bonds, the Insurer will promptly deposit with the Issuer or the Trustee an
amount sufficient to pay the principal of and interest on the Bonds 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 Issuer or the Trustee; or (ii) the payment date of the Bonds as specified in the Demand
for Payment presented by the Issuer or the Trustee to the Insurer, the Insurer will make a deposit of funds
in an account with the Trustee sufficient for the payment of amounts which are then due to the Trustee (as
specified in the Demand for Payment, subject to the Debt Service Reserve Fund Surety Bond coverage).

The available amount of the Debt Service Reserve Fund Surety Bond is the initial face amount of
the Debt Service Reserve Fund Surety Bond less the amount of any previous deposits by the Insurer with the
Trustee which have not been reimbursed by the Issuer. The Issuer and the Insurer have entered into a
Financial Guaranty Agreement (the "Agreement"). Pursuant to the Agreement, the Issuer is required to
reimburse the Insurer from amounts it has received, within one year of any deposit, the amount of such
deposit made by the Insurer with the Trustee under the Debt Service Reserve Fund Surety Bond. Such
reimbursement shall be made only after all required deposits to the Revenue Fund have been made.

Under the terms of the Agreement, the Trustee is required to reimburse the Insurer, from the funds
supplied to the Trustee, with interest, until the face amount of the Debt Service Reserve Fund Surety Bond
is reinstated. No optional redemption of Bonds corresponding to a Loan with respect to which a draw has
been made under the Debt Service Reserve Fund Surety Bond may be made until the Debt Service Reserve
Fund Surety Bond is reinstated. The Debt Service Reserve Fund Surety Bond is provided as an alternative
to the Issuer depositing funds in the Reserve Fund. The Debt Service Reserve Fund Surety Bond has already
been issued in the face amount of $10,786,750 and the premium therefor has been previously paid. At the
time of issuance of the Bonds, the face amount of the Debt Service Reserve Fund Surety Bond will be
increased by $1,569,750 to $12,356,500, and the premium for such increase will be paid by the Issuer at the
time of delivery of the Bonds.

Anti-Dilution Covenant

The City of Apopka and the City of Deerfield Beach, with respect to one of the two Loan
Agreements between itself and the Issuer (referred to herein as the "Deerfield Covenant Loan Agreement"),
(the City of Apopka and the City of Deerfield Beach with respect to the Deerfield Covenant Loan Agreement,
are herein referred to as the "Covenant Borrowers"), pursuant to their respective Loan Agreement, have each
covenanted (such covenant being referred to as the "Anti-Dilution Covenant") that as soon as practicable
upon the issuance of debt which is secured by its Non-Ad Valorem Revenues, it will deliver to the Issuerand
the Insurer a certificate setting forth the calculations of the financial ratios described below and certifying
that it is in compliance with such covenants:

(1) Non-Ad Valorem Revenues (average of actual receipts over the prior two years) must cover
projected maximum annual debt service on debt secured by and/or payable solely from such Non-Ad
Valorem Revenues by at least 150%; and

(i1) projected maximum annual debt service requirements for all debt secured by and/or payable

solely from such Non-Ad Valorem Revenues will not exceed 20% of Governmental Fund Revenues (defined
as General Fund, Special Fund, Debt Service Fund and Capital Projects Fund), exclusive of (x) ad valorem
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revenues restricted to payment of debt service on any debt and (y) any debt proceeds, based on the particular
Borrower's audited financial statements (average of actual receipts over the prior two years).

For purposes of the foregoing, "maximum annual debt service" means the lesser of the actual maximum
annual debt service on all debt or 15% of the original par amount of the debt, in each case, secured by the

Borrower's Non-Ad Valorem Revenues.

Under certain circumstances further described herein, the City of Belle Isle and the City of North
Miami Beach may also be subject to the Anti-Dilution Covenant.

Additional Bonds; Permitted Parity Indebtedness

No additional Bonds or debt of the Issuer may be issued pursuant to the Indenture. However, the
Issuer may issue additional indebtedness, including future series of bonds, for any other purposes of the
Issuer (including in order to make loans to borrowers), provided that such indebtedness may not be payable
from the Trust Estate pledged to the repayment of the Bonds.

There is no limitation on the issuance of additional debt by the Borrowers except as may result from
compliance with the obligations described above under the caption "Anti-dilution Covenant," or below under
the captions "Town of Bay Harbor Islands Loan," "City of Belle Isle Loan," "Gadsden County Loan" and
"City of North Miami Beach Loan."

The Covenants to Budget and Appropriate

The information under this caption applies only to (i) the Covenant Borrowers, (ii) the City of North
Miami Beach to the extent described under "City of North Miami Beach Loan," (iii) the City of Belle Isle
to the extent described under "City of Belle Isle Loan" and (iv) the Additional Payment obligations of the
City of Deerfield Beach under the Deerfield G.O. Loan.

In General. In each Loan Agreement, each Covenant Borrower covenants and agrees to appropriate
(such covenant being referred to as the "Covenant to Budget and Appropriate") in its annual budget, by
amendment if required, and to pay when due under its Loan Agreement, as promptly as money becomes
available, amounts of Non-Ad Valorem Revenues of the Covenant Borrower to satisfy its Loan Repayment
obligations. Such covenant is subject in all respects to the payment of obligations secured by a pledge of
Non-Ad Valorem Revenues heretofore or hereinafter entered into. The Covenant Borrowers do not covenant
to maintain any services or programs which generate Non-Ad Valorem Revenues or to maintain the charges
they collect as of the date of this Official Statement for any such services or programs.

"Non-Ad Valorem Revenues" means all revenues and taxes of the Borrower derived from any source
whatever, other than ad valorem taxation on real and personal property, and which are legally available for
Loan Repayments.

In Florida, the revenues received by municipalities may be classified based upon whether such
revenues are derived from ad valorem taxation. Ad valorem taxes are taxes levied by municipalities upon
taxable real and tangible personal property located within the geographic jurisdiction of the municipality.
Ad valorem taxes are levied based upon the assessed value of taxable property, and are imposed ata uniform
rate per thousand dollars of assessed value. This rate is referred to as the "millage rate," with one mill
representing one dollar of ad valorem taxes per thousand dollars of assessed valuation. Exclusive of millage
levied pursuant to the approval of the qualified electors of a municipality, municipalities may not levy ad
valorem taxes at a rate in excess of ten mills annually.
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Revenuesreceived by a municipality other than from ad valorem taxation are referred to as "Non-Ad
Valorem Revenues." Florida municipalities collect Non-Ad Valorem Revenues from a variety of sources.
Certain Non-Ad Valorem Revenues are not lawfully available to be used by municipalities to satisfy their
Loan Repayments.

Under the terms of the Loan Agreements, each Covenant Borrower may pledge its Non-Ad Valorem
Revenues to obligations that itissues in the future and certain Covenant Borrowers may have already pledged
certain of their Non-Ad Valorem Revenues to existing indebtedness. In the event of any such pledge, such
Non-Ad Valorem Revenues would be required to be applied to said obligations prior to being used to repay
a Loan.

The amount and availability of Non-Ad Valorem Revenues of each of the Covenant Borrowers are
subject to change, including reduction or elimination by change of state law or changes in the facts and
circumstances according to which certain of the Non-Ad Valorem Revenues are collected. The amount of
Non-Ad Valorem Revenues collected by a Covenant Borrower is, in certain circumstances, beyond the
control of the Covenant Borrower.

Town of Bay Harbor Islands Loan

The Loan Repayment obligations of the Town of Bay Harbor Islands are not secured by or payable
from the Covenant to Budget and Appropriate. Rather, the Loan Repayment obligations of the Town are
payable from and are secured by a pledge of and lien upon the "Half-Cent Sales Tax Revenues," "Franchise
Fees" and "Public Service Tax Revenues" of the Town, which are collectively referred to as the "Pledged
Revenues" of the Town. Except as described under this caption, the Bay Harbor Islands Loan Agreement is
substantially similar to the standard Covenant Loan Agreement.

"Half-Cent Sales Tax Revenues" means all amounts received by the Town from the Local
Government Half-Cent Sales Tax Clearing Fund pursuant to Part VI, Chapter 218, Florida Statutes or any
successor provision of law.

"Franchise Fees" means all amounts received by the Town from the granting to any person or entity
of the right, privilege or franchise to construct, maintain or operate any facilities for the provision of
electricity or gas, under, upon, over or across the present or future streets, alleys, bridges, easements or other
public places in the Town.

"Public Service Tax Revenues" means means the proceeds of the tax levied and collected by Bay
Harbor Islands on each sale of electricity, metered or bottled gas, bulk gas, fuel oil or potable water sales
within the corporate territorial limits of the Town pursuant to Section 166.231, Florida Statutes, including
but not limited to the public service tax currently imposed by the Town. The Public Service Tax Revenues
do not include the Town's communication services tax or permit fees authorized by Section 337.401, Florida
Statutes.

Half-Cent Sales Tax in General. The State of Florida levies and collects a sales tax on, among other
things, the sales price of each item or article of tangible personal property sold at retail in the State of Florida,
subject to certain exceptions and dealer allowances. In 1982, the Florida legislature created the Local
Government Half-Cent Sales Tax Program which distributes sales tax revenue and money from the State’s
General Revenue Fund to counties and municipalities that meet strict eligibility requirements. In 1982, when
the Half-Cent Sales Tax Program was created, the general rate of sales tax in the State was increased from
4% to 5%, and one-half of the fifth cent was devoted to the Program, thus giving rise to the name "Half-Cent
Sales Tax." Although the amount of sales tax revenue deposited into the Half-Cent Sales Tax Program is
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no longer one-half cent on every dollar of the sales price of an item subject to sales tax, the name "Half-Cent
Sales Tax" has continued to be utilized.

Since 1993, the proportion of sales tax revenues deposited in the Local Government Half-Cent Sales
Tax Trust Fund in the State Treasury (the "Trust Fund") has been constant at 9.653%. Therefore, 9.653%
of the sales tax remitted to the State of Florida by each sales tax dealer located within a particular county (the
"Half-Cent Sales Tax Revenues") is deposited in the Trust Fund and is earmarked for distribution to the
governing body of such county and each participating municipality within that county pursuant to a
distribution formula. The Half-Cent Sales Tax Revenues are distributed from the Trust Fund on a monthly
basis to participating units of local government in accordance with Part VI, Chapter 218, Florida Statutes (the
"Sales Tax Act"). The general rate of sales tax in the State is currently 6%, and therefore, for every dollar
of taxable sales price of an item, approximately .58¢ is deposited into the Trust Fund.

During the special legislative session that ended May 27, 2003, the Florida Legislature enacted
House Bill 113A, which among other things, amended Section 212.20, Florida Statutes, effective on July 1,
2004, to decrease from 9.653% to 8.814% the percentage of the proceeds of the sales tax to be deposited in
the Trust Fund after certain other required distributions to other funds of the State. The legislative intent of
House Bill 113A was to freeze for one fiscal year the total amount of Half-Cent Sales Tax distributions to
the counties and municipalities throughout the State at the level of such distributions for the State fiscal year
ended June 30, 2004. If the actual effect of House Bill 113 A achieves such legislative intent, the Half-Cent
Sales Tax Revenues received by the Town for the State fiscal year ending June 30, 2005 will be
approximately the same as the Half-Cent Sales Tax Revenues received by the Town for the State fiscal year
ending June 30, 2004, after which the Half-Cent Sales Tax Revenues would be expected to increase or
decrease in each subsequent fiscal year relative to total sales throughout the Town and the State provided
that no other legislative changes are enacted.

The amount of Half-Cent Sales Tax Revenues distributed to the Town of Bay Harbor Islands is
subject to increase or decrease due to (i) increases or decreases in the dollar volume of taxable sales within
Miami-Dade County, Florida (the county in which the Town is located), (ii) legislative changes relating to
the sales tax, which may include changes in the scope of taxable sales, changes in the tax rate and changes
in the amount of sales tax revenue deposited in the Trust Fund, (iii) changes in the relative population of
Miami-Dade County, Florida and the municipalities therein, including the Town of Bay Harbor Islands,
which effect the percentage of Half-Cent Sales Tax Revenues distributed to the Town of Bay Harbor Islands,
and (iv) other factors, some or all of which may be beyond the control of the Town of Bay Harbor Islands.

Eligibility. To be eligible to participate in the Half-Cent Sales Tax Program, each municipality,
including the Town of Bay Harbor Islands, is required to have

(1) reported its finances for its most recently completed fiscal year to the State Department of
Banking and Finance as required by Florida law;

(i1) made provisions for annual post audits of financial accounts in accordance with provisions
of law;

(iii))  levied, as shown on its most recent financial report, ad valorem taxes, exclusive of taxes
levied for debt service or other special millages authorized by the voters, to produce the
revenue equivalent to a millage rate of 3 mills on the dollar based upon 1973 taxable values
or, in order to produce revenue equivalent to that which would otherwise be produced by
such 3 mill ad valorem tax, to have received certain revenues from the county, an
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occupational license tax, utility tax, or ad valorem tax, or any combination of those four
sources;

(iv) certified that persons in its employ as law enforcement officers meet certain qualifications
for employment, and receive certain compensation;

v) certified that persons in its employ as firefighters meet certain employment qualifications
and are eligible for certain compensation;

(vi) certified that each dependent special district that is budgeted separately from the general
budget of such municipality has met the provisions for annual post audit of its financial
accounts in accordance with law; and

(vii)  certified to the Department of Revenue that it has complied with certain procedures
regarding the establishment of the ad valorem tax millage of the municipality as required by
law.

The Town of Bay Harbor Islands has complied with all of the requirements for eligibility set forth
in the Sales Tax Act for the current fiscal year. The Town of Bay Harbor Islands covenants in the Bay
Harbor Islands Loan Agreement to take all lawful action necessary or required to remain an eligible recipient
of its portion of the funds in the Trust Fund so long as the Bay Harbor Islands Loan remains outstanding.

Although the Sales Tax Act does not impose any limitation on the number of years during which the
Town of Bay Harbor Islands can receive distributions of the Half-Cent Sales Tax Revenues from the Trust
Fund, there may be amendments to the Sales Tax Act in subsequent years imposing additional requirements
of eligibility for municipalities and counties participating in the Half-Cent Sales Tax Revenues or the
distribution formula in Section 218.62, Florida Statutes may be revised. To be eligible to participate in the
Trust Fund in future years, the Town of Bay Harbor Islands must comply with the financial reporting and
other requirements of the Sales Tax Act. Otherwise, the Town of Bay Harbor Islands would lose its Trust
Fund distributions for twelve (12) months following a "determination of noncompliance" by the State
Department of Revenue.

Distribution. Half-Cent Sales Tax Revenues collected within a county are distributed among such
county and the eligible municipalities therein in accordance with the following formula:

County's Share unincorporated county 2/3 incorporated
(percentage of = population + area population
total Half-Cent Sales total county 2/3 incorporated
Tax Revenues) population + area population
Municipal

Share = municipality population

(percentage of total county 2/3 incorporated

total Half-Cent Sales population + area population

Tax Revenues)

Historical Collection and Distribution Data. The following table sets forth historical sales tax
collection information for the State of Florida and Miami-Dade County, Florida.
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State of Florida and Miami-Dade County
Total Historical Sales Tax Collections
State Fiscal Years 1999 through 2003

State Fiscal Percentage
Year Ended Total Collections Percentage Total Collections Increase
June 30 State of Florida'” Increase Miami-Dade County"” (Decrease)

1999 $13,858,158,449 N/A $1,612,008,124 N/A
2000 14,933,807,688 7.76% 1,733,742,896 7.55
2001 15,733,732,456 5.35 1,825,319,178 5.28
2002 15,985,431,641 1.59 1,751,688,420 (4.03)
2003 16,329,118,390 2.15 1,734,857,203 (0.09)

W Represent net total collections after refunds and adjustments.

Source: Florida Department of Revenue.

The table below sets forth the total distribution of Half-Cent Sales Tax Revenues to Miami-Dade
County, Florida and the municipalities therein for the State fiscal years ended June 30, 1999 through 2003.

State Distributions of Half-Cent Sales Tax Revenues to Miami-Dade County, Florida
and Municipalities Therein
State fiscal years ended June 30

State Fiscal Year Half-Cent Sales Percentage Increase
Ended June 30 Tax Distributions (Decrease)
1999 $ 148,451,776 N/A
2000 159,622,822 7.52
2001 166,541,537 4.34
2002 171,144,970 2.76
2003 175,606,945 2.60

Source: Florida Department of Revenue.

The percentage of the total Half-Cent Sales Tax Revenues distributed to Miami-Dade County,
Florida and the municipalities therein in a particular fiscal year that is distributed to the Town of Bay Harbor
Islands is referred to as the "Distribution Factor" for the Town of Bay Harbor Islands. The table below sets
forth the Distribution Factors for the Town of Bay Harbor Islands for the State's fiscal years ended June 30,
1998 through 2003.
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Sales Tax Distribution Factors

State Fiscal Year Bay Harbor Islands Percentage Increase
Ended June 30 Distribution Factor (Decrease)
1999 0.171802 N/A
2000 0.167902 (2.27)
2001 0.165252 (1.58)
2002 0.174005 5.29
2003 0.171951 (1.18)

Source: Florida Department of Revenue.

The table below sets forth the annual collections and changes of the Half-Cent Sales Tax Revenues
received by the Town of Bay Harbor Islands for the Town's fiscal years ended September 30, 1998 through
2002.

Fiscal Percentage Increase
Year Ended Half-Cent Sales Tax Revenue Collections (Decrease)
1998 $247,985 N/A
1999 257,928 4.00%
2000 270,947 5.04
2001 279,518 3.16
2002 299,797 7.25

Source: Town of Bay Harbor Islands.

Public Service Tax In General. Section 166.231, Florida Statutes, authorizes each Florida
municipality to levy a tax on the purchase within such municipality of electricity, metered natural gas,
liquified petroleum gas either metered or bottled, manufactured gas either metered or bottled, and water
service, as well as services competitive with the foregoing, including fuel oil. Under present law, the tax may
not exceed ten percent of the payments received by the seller of the taxable item, except that fuel oil may be
taxed at a rate of not to exceed four cents per gallon.

A municipality may exempt from the tax any amount up to and including the first five hundred
kilowatt hours of electricity purchased per month for residential use. The purchase of natural gas or fuel oil
by a public or private utility, and the purchase of fuel oil or kerosene for use as an aircraft engine fuel or as
propellant or for use in internal combustion engines is also exempt from taxation. A municipality may also
exempt from the tax the purchase of metered or bottled gas or fuel oil for agricultural purposes. Purchases
by the United States government, the State of Florida, and all counties, school districts and municipalities
of the State of Florida, purchases by recognized churches and purchases by public bodies exempted by law
or court order are also exempt from the tax. The Florida Statutes also authorize municipalities to exempt
certain other categories of purchasers from the tax.
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Public Service Taxes are collected by the seller of the taxable item of service and remitted to the
taxing municipality. Each seller of services or items subject to the Public Service Tax is entitled to retain
one percent of the amount of the tax collected in a form of a deduction from the amount collected as
compensation for collecting and remitting the tax.

Historical Collection Data. The Town of Bay Harbor Islands imposes a tax on the purchase of
electricity and metered or bottled gas (natural, liquified, petroleum gas, or manufactured), in the amount of
10% of the sale price, except for any fuel adjustment charge (a separately stated charge on some electric
bills). The Town of Bay Harbor Islands does not exempt any sales except those required to be exempt by
State statute.

The following table sets for the amount of Public Service Taxes collected by the Town of Bay
Harbor Islands during the fiscal years ended September 30, 1998 through 2002.

Historical Public Service Tax Revenues
Fiscal Years Ended September 30

1998 1999 2000 2001 2002
Bay Harbor
Islands
Public Service
Tax Revenues $282,315 $337,407 $349,067 $348,663 $352,446

Source: Town of Bay Harbor Islands Finance Department.

In the Bay Harbor Islands Loan Agreement, Bay Harbor Islands has covenanted to continue to
impose the Public Service Tax while the Loan is outstanding and that it will not take any action or fail to
take any action that might result in a suspension or termination of the receipt of the Public Service Tax
Revenues; that it will take all appropriate action to keep and maintain the Public Service Tax Revenues at
levels sufficient to enable it to perform its obligations under the Bay Harbor Islands Loan Agreement and,
to the extent necessary to levy and impose Public Service Tax at a rate up to the maximum lawful rate on all
or such purchases as shall be permitted by law, in order to enable Bay Harbor Islands to fulfill its obligations
under the Bay Harbor Islands Loan Agreement. However, Bay Harbor Islands reserves the right to reduce
or revise the Public Service Tax if such reduction or revision will not result in a violation of the foregoing
covenants.

Franchise Fees. The Town of Bay Harbor Islands has granted to Florida Power and Light Company
("FPL") and to Peoples Gas Company ("PGC"), respectively, the non-exclusive rights to use the present and
future streets, alleys, bridges, easements and other public places of the Town with respect to the electrical
and gas utilities operated by such entities. In return for these franchises, FPL has agreed to pay the Town a
franchise fee in the amount of 6% of FPL's revenues from the sale of electrical energy within the corporate
limits of the Town and PGC has agree to pay a similar 6% fee upon the sale of natural gas within the Town's
limits. The FPL franchise terminates in 2011 and the PGC franchise terminates in 2010, prior to the
scheduled repayment in full of the Bay Harbor Islands Loan.

The Town has covenanted in the Bay Harbor Loan Agreement not to terminate the existing FPL and
PGC franchises if doing so would reduce the amount of Franchise Fees received by the Town in any year.
In addition, the Town has covenanted that, to the extent permitted by law, it will not to grant any person a
franchise to use public property for the provision of electricity or gas without such person agreeing to pay
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the Town a franchise fee therefor in such amount as shall, together with the other Franchise Fees, Half-Cent
Sales Tax Revenues and Public Service Tax Revenues, be projected to produce revenues in each fiscal year
of the Town to pay the Loan Repayments.

The following table sets forth the amount of Franchise Fees collected by the Town of Bay Harbor
Islands during the fiscal years ended September 30, 1998 through 2002.

Historical Franchise Fee Revenues
Fiscal Years Ended September 30

1998 1999 2000 2001 2002
Bay Harbor
Islands
Franchise Fee $272,893 $268,553 $250,445 $272,056 $284,041

Tax Revenues

Source: Town of Bay Harbor Islands Finance Department.

Pro-forma Debt Service Coverage. The following table sets forth the pro-forma debt service coverage
for the Bay Harbor Islands Loan:

Historical Coverage of Maximum Annual Debt Service
Fiscal Years Ended September 30

1998 1999 2000 2001 2002
Bay Harbor $803,193 $863,888 $870,459 $900,237 $936,284
Islands Pledged
Revenues
Debt Service!” $604,818 $604,818 $604,818 $604,818 $604,818
Debt Service
Coverage 1.33x 1.43x 1.44x 1.49x 1.55x

M Maximum annual debt service for the Basic Payments portion of Town of Bay Harbor Islands Loan.

Under the terms of the Bay Harbor Islands Loan Agreement, the Town of Bay Harbor Islands is
permitted to issue additional debt payable from and secured by a lien upon and pledge of the Pledged
Revenues on a parity with the Loan Repayment obligations under the Bay Harbor Islands Loan Agreement
provided that, among other things, the amount of Pledged Revenues received by the Town for any twelve
consecutive months within the 30 months immediately preceding the date of the additional debt equals at
least 135% of the maximum annual debt service on the Bay Harbor Islands Loan Agreement (Basic Payments
only) and the proposed parity debt. The Bay Harbor Islands Loan Agreement does not contain any limitation
upon the issuance of indebtedness of the Bay Harbor Islands that is not payable from or secured by the
Pledged Revenues; the Anti-dilution Covenant described herein is not contained in the Bay Harbor Islands
Loan Agreement.

The Town of Bay Harbor Islands does not plan on incurring any indebtedness payable from the
Pledged Revenues for the foreseeable future.
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City of Belle Isle Loan

The Loan Repayment obligations of the City of Belle Isle are payable from and are secured by a
pledge of and lien upon the "Discretionary Communications Services Tax Revenues " of the City. Except
as described under this caption, the Belle Isle Loan Agreement is substantially similar to the standard
Covenant Loan Agreement.

Except as hereinafter provided, the City of Belle Isle also agrees to appropriate in its annual budgets,
by amendment, if required, and to pay when due under its Loan Agreement, as promptly as money becomes
available, amounts of Non-Ad Valorem Revenues of the City sufficient to satisfy the Loan Repayment
obligations of the City to the extent the Discretionary Communications Services Tax Revenues are
insufficient for such purpose. The covenant to budget and appropriate described in the preceding sentence
may be terminated at such time as the amount of Discretionary Communications Services Tax Revenues
received by the City during any period of twelve consecutive months equals at least 135% of the maximum
annual debt service on the City of Belle Isle Loan Agreement (Basic Payments only).

Discretionary Communications Services Tax in General. Each municipality in Florida is permitted to levy
a discretionary communications services tax. A municipality which levies the tax is, subject to certain
exemptions, required to levy it on all "communications services" which originate or terminate in the State
of Florida and which are charged to a service address within the particular municipality.

"Communications services" means the transmission, conveyance or routing of voice, data, audio,
video, or any other information or signals, including cable services, to a point, or between points, by or
through any electronic, radio, satellite, cable, optical, microwave, or other medium or method now in
existence of hereafter devised, regardless of the protocol used for such transmission or conveyance. However,
the term "communications services" does not include "information services," installation or maintenance of
wiring or equipment on a customer's premises, the sale or rental of tangible personal property, the sale of
advertising, including, but not limited to directory advertising, bad check charges, late payment charges,
billing and collection services or internet access service, electronic mail service, electronic bulletin board
service or similar on-line computer services. "Information service" means, in general, the offering of a
capability for generating, acquiring, storing, transforming, processing, retrieving, using, or makingavailable
information via communication services, including but not limited to, electronic publishing, web-hosting
service and end-user 900 number service.

Services provided to the federal, state or local governments are exempt from the communications
services tax. Sales to certain non-profit homes for the aged, religious institutions and educational institutions
are also exempt from the tax. In addition, the discretionary communications services tax does not apply to
any direct-to-home satellite service. Under certain circumstances, the discretionary communications services
tax may not exceed $25,000 per calendar year on communications services charges billed to aservice address
located in a municipality imposing the tax for interstate communications services that originate outside
Florida and terminate within Florida.

The maximum rate at which any municipality may impose the discretionary communications services
tax is 5.22%, although certain municipalities may not levy at a rate in excess of 5.10%.

The discretionary communications services tax is required to be paid by the purchaser of the

communications service and collected from such purchaser by the dealer of the communications services.
Failure to pay, collect and remit the tax as required by law may subject the offender to criminal penalties.
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The proceeds of the tax are required to be remitted by the dealer to the State of Florida Department
of Revenue. The Department of Revenue is permitted to deduct its cost of administering the tax, not to
exceed 1% of the total tax collections, and to then distribute the remaining proceeds to the taxing
municipality on a monthly basis.

Revenues raised by a municipality from the discretionary communications services tax may be used
for any public purpose, including pledging such revenues to indebtedness.

City of Belle Isle Discretionary Communications Services Tax. The City of Belle Isle has imposed a
discretionary communications services tax since October 1, 2001, the first date on which the tax was
authorized under Florida law. For the fiscal year ended September 30, 2002 the City imposed the tax at the
rate of 1.76%, for the fiscal year ended September 30, 2003 the City increased the rate to 2.12%, and for the
fiscal year beginning October 1,2003 and ending September 30, 2004 the City has increased the rate to the
statutory maximum of 5.22%.

Based upon the historical amount of communications services tax revenues received by the City in
the fiscal years ended 2002 and 2003, and the increase in the rate of the tax which became effective October
1, 2003, the City estimates that communications services tax revenues received during the fiscal year ending
September 30, 2004 will be approximately $172,046. Maximum annual debt service for the Basic Payments
portion of the Belle Isle loanis $120,621, which results in estimated debt service coverage of approximately
143%.

Under the Belle Isle Loan Agreement, the City of Belle Isle covenants to take all lawful steps
necessary in order to impose on a continuing basis the Discretionary Communications Services Tax at such
rate and on such services as permitted by law in order to receive revenues therefrom sufficient at all times
to timely pay the Loan Repayments.

Under the terms of the Belle Isle Loan Agreement, the City of Belle Isle is permitted to issue
additional debt payable from and secured by a lien upon and pledge of the Discretionary Communications
Services Tax Revenues on a parity with the Loan Repayment obligations under the Belle Isle Loan
Agreement provided that, among other things, the amount of Discretionary Communications Services Tax
Revenues received by the City for any twelve consecutive months within the eighteen months immediately
preceding the date of the additional debt equals at least 135% of the maximum annual debt service on the
City of Belle Isle Loan Agreement (Basic Payments only) and the proposed parity debt.

In addition, for so long as the covenant to budget and appropriate from non ad valorem revenues
applies to the City, in connection with the issuance of debt which is secured by its Non-Ad Valorem
Revenues the City is required to comply with the Anti-dilution Covenant. Except as hereinabove described,
the Belle Isle Loan Agreement does not contain any limitation upon the issuance of indebtedness of Belle
Isle that is not payable from or secured by the Discretionary Communications Services Tax Revenues.

The City of Belle Isle does not plan on incurring any indebtedness payable from Discretionary
Communications Services Tax Revenues for the foreseeable future.

Deerfield General Obligation Loan

The Basic Payment obligations of the City of Deerfield Beach under its GO. Loan Agreement are
general obligations of the City, for which the full faith, credit and taxing power of the City is irrevocably
pledged. The City of Deerfield Beach covenants that in each year while its GO. Loan is outstanding, it shall
levy and collect an ad valorem tax without limitation as to rate or amount on all assessable property within
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its geographic jurisdiction, sufficient in amount to pay its Basic Payments, as the same shall become due,
after applying any other funds which may be available for such Basic Payment and which shall actually be
so applied.

General Information Regarding Ad Valorem Taxes. In Florida, counties, municipalities, school
districts and various other special taxing districts are authorized to levy ad valorem taxes subject to certain
limitations. Ad valorem taxes are generally levied upon real and personal property located within the
jurisdiction of the taxing authority. The rate of ad valorem taxation is generally uniform for all properties
subject to taxation by a particular taxing entity, and is generally expressed in terms of a "millage" rate. The
"millage" rate refers to the amount of ad valorem taxes expressed in terms of dollars of taxes per thousand
dollars of assessed valuation of property subject to taxation (i.e., one "mill" is one dollar of taxes per
thousand dollars of assessed value).

Exclusive of levies approved by the voters, municipalities may not levy ad valorem taxes at a rate
in excess of ten mills. However, municipalities are authorized to levy ad valorem taxes without limitation
as to rate or amount to pay debt service on bonds or other indebtedness, the issuance of which was approved
by a majority of the votes cast in a bond referendum election.

Within each county there is a property appraiser, one function of which is to determine the assessed
valuation of all property within the county subject to ad valorem taxes. Property valuations are established
each year as of January 1. Each taxpayer whose property is subject to taxation is given notice of the assessed
valuation of such property, and the property owner has the right to file an appeal. Upon completion of the
hearing of all appeals, an assessment roll is completed.

Each person who has the legal or equitable title to real estate in the State of Florida and maintains
thereon the permanent residence of the owner, or another legally or naturally dependent upon the owner, is
entitled to an exemption (the "Homestead Exemption") from ad valorem taxation in an amount up to the
assessed valuation of $25,000 on such property. Other exemptions from the ad valorem tax include property
owned by certain permanently and totally disabled persons; renewable energy sources improvements;
inventory; property used by hospitals, nursing homes, homes for special services and property used by homes
for the aged; educational property; property owned and used by labor organizations; community centers;
governmental property; historic property; space laboratories; property owned by not-for-profit sewer and
water companies; and the first $500 of property of every widow, blind person or disabled person. Under
Florida law, local jurisdictions also have the option of granting an additional homestead exemption for low-
income senior citizens. Chapter 196, Florida Statutes, contains a further description of exemptions from ad
valorem taxes.

Each taxing authority imposing ad valorem taxes annually determines its millage rate, which is then
multiplied by the assessed value of taxable property to determine the amount of taxes due. In general, each
taxing entity provides the property appraiser with information concerning the rate of taxation being imposed
by such taxing entity. The property appraiser then prepares a tax roll listing, for all property to be subject
to taxation, the amount of taxes due to the various taxing entities. The property appraiser then provides this
tax roll to the county tax collector who is charged with responsibility for collection of the taxes due.

Upon receipt of the certified tax roll, the tax collector is required to mail to each taxpayer appearing
on the tax roll a tax notice stating, among other things, the amount of current taxes due from the taxpayer.
In general, each taxpayer is required to pay all taxes shown in the tax notice without preference in payment
of any particular increment of the tax bill. Upon receipt of the taxes, the tax collector is required to forward
to each taxing authority its portion of such taxes.
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The statutes relating to the enforcement of ad valorem taxes provide that such taxes become due and
payable on November 1 of the year in which assessed or as soon thereafter as the certified tax roll is received
by the tax collector. Depending upon the date of payment, taxpayers may receive a discount ofup to 4% of
the taxes levied by paying taxes prior to delinquency.

Florida law provides a method for prepayment of estimated taxes by installment. If this method is
used, all taxes are payable at varying times prior to delinquency (as discussed in the following paragraph)
and the taxpayer receives discounts ranging from 6% to zero. Prepayments of taxes are required to be
invested by the tax collector, and such prepaid taxes and interest earnings thereon are allocated among the
various taxing authorities and paid to them at the same time as taxes which were not prepaid.

All taxes become delinquent on April 1 following the tax year in which they are assessed or
immediately after sixty (60) days have expired from the mailing of the original tax notice, whichever is later.
The tax collector is required to collect taxes prior to the date of delinquency and to institute statutory
procedures upon delinquency to collect assessed taxes. Delay in the mailing of tax notices to taxpayers
results in a delay throughout the process.

The collection of delinquent taxes upon real property is based upon the sale by the tax collector of
"tax certificates" and remittance of the proceeds of such sale to the various governmental entities levying
taxes for the payment of the taxes due. The demand for tax certificates is dependent upon various factors,
including the interest which can be eamed by ownership of such certificates and the value of the land which
is the subject of such certificates and which, as described herein, may be subject to sale at the demand of the
certificate holder. Therefore, the underlying market value of the land subject to the taxes may affect the
demand for such certificates and therefore the successful collection of the taxes.

A landowner cannot be sued personally for failure to pay taxes, but taxes are a lien on the property
against which they are assessed from January 1 of the year of assessment until paid or barred by operation
of law (statute of limitations). The lien of the taxes is of equal dignity with the liens for state and county
taxes and other taxes which are of equal dignity upon land, and thus is a first lien, superior to all other liens
including mortgages.

In the event of a delinquency in the payment of taxes on real property, the tax collector is required
to offer tax certificates on such property for sale to the person or entity who pays the delinquent taxes and
interest and certain costs and charges relating thereto, and who accepts the lowest interest rate per annum
to be borne by the certificates (which shall in no event be more than eighteen percent (18%) per annum).
Delinquent taxes may be paid by a taxpayer prior to the date of sale of a tax certificate by the payment of
such taxes, together with interest and all costs and charges relating thereto. Tax certificates are sold by
public bid, and in case there are no bidders, the certificate is issued to the county in which the assessed lands
are located, and the county, in such event, does not pay any consideration for such tax certificate. Proceeds
from the sale of tax certificates are required to be used to pay taxes, interest, costs and charges on the land
described in the certificate.

In the event a tax certificate is sold on property with delinquent taxes, proceeds from the sale of the
tax certificate will be sufficient to pay the delinquent taxes as to that parcel.

While, as described above, uponthe sale of a tax certificate delinquent taxes are paid, the willingness
of persons to purchase tax certificates may be affected by the rights inherent of ownership of a tax certificate.
For that reason, the following discussion of the rights associated with ownership of a tax certificate is
provided.
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County-held tax certificates may be purchased, and any tax certificate may be redeemed, in whole
or in part, by any person or entity at any time before a tax deed is issued or the property is placed on the list
of lands available for sale, at a price equal to the face amount of the certificate or portion thereof, together
with all interest, costs, and charges due. The proceeds of such a redemption are paid to the tax collector who
transmits to the holder of the certificate such proceeds less a service charge, and the certificate is cancelled.

After an initial period ending two (2) years from April 1 of the year of issuance of a certificate, the
holder of a certificate may apply for a tax deed to the subject land. Any holder, other than the county, of a
tax certificate which has not been redeemed has seven (7) years from the date of issuance of the tax
certificate during which to act against the land that is the subject of the tax certificate. The applicant is
required to pay to the tax collector all amounts required to redeem or purchase all outstanding tax certificates
not held by the applicant covering the land, any omitted taxes or delinquent taxes, current taxes, and interest,
if due, covering the land. If the county holds a tax certificate and has not succeeded in selling it, the county
must apply for a tax deed two (2) years after April 1 of the year of issuance. The county pays costs and fees
to the tax collector but not any amount to redeem any other outstanding certificates covering the land.
Thereafter, the property is advertised for public sale. Any outstanding certificates will be satisfied from the
proceeds received at such public sale.

In any such public sale, the private holder of the tax certificate who is seeking a tax deed is deemed
to submit a minimum bid established by statute. The opening bid on a privately held certificate on
non-homestead property includes, in addition to the amount of money paid to the tax collector by the
certificate-holder at the time of application, the amount required to redeem the applicant's tax certificate and
all other costs and fees paid by the applicant. The opening bid on county-held certificates on non-homestead
property is the sum of the value of all outstanding certificates against the land, plus omitted years' taxes,
delinquent taxes, interest, and all costs and fees paid by the county. The opening bid on property assessed
on the latest tax roll as homestead property includes, in addition to the amount of money required for an
opening bid on non-homestead property, an amount equal to one-half of the latest assessed value of the
homestead. If there are no higher bidders, the holder receives title to the land and the amounts paid for the
certificate and in applying for a tax deed are credited towards the purchase price. If there are higher bidders,
the holder may enter the bidding. The highest bidder is awarded title to the land. The portion of proceeds
of such sale needed to redeem the tax certificate (and all other amounts paid by such holder in applying for
a tax deed), plus interest, are forwarded to the holder thereof or credited to such holder if such holder is the
successful bidder. Excess proceeds are distributed first to satisfy governmental liens against the land and
then to the former title holder of the property (less service charges), lienholders of record, mortgagees of
record, vendees of recorded contracts of deeds, and other lienholders and any other person to whom the land
was assessed on the tax roll for the year in which the land was assessed, all as their interests may appear.

If there are no bidders at the public sale, the county may, at any time within ninety (90) days from
the date of offering for public sale, purchase the land for a statutorily prescribed minimum bid. After ninety
(90) days have passed, any person or governmental unit may purchase the land by paying the amount of the
minimum bid. Three (3) years from the date of offering for public sale, unsold lands escheat to the county,
and all tax certificates and liens, including the lien of taxes, if applicable, against the property are cancelled.

The issuance of a tax deed, in general, has the effect of canceling liens against or upon the property
that is the subject of the tax deed, except for certain liens in favor of municipal or county government, and
except for certain restrictions and covenants limiting the use of property, the type, character and location of
buildings, covenants against nuisances and the like. Issuance of a tax deed, therefore, has the effect of
canceling mortgages upon the affected property. For this reason (to prevent cancellation of the mortgage),
under certain circumstances mortgagees may pay delinquent taxes on property upon which they hold a
mortgage, but there is no requirement that mortgagees do so.
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Once the issuance of general obligation indebtedness of a municipality has been authorized by the
voters in a bond referendum, and such debt is issued, such a debt may be refinanced, subject to certain
restrictions under Florida law, without further approval by the voters.

The City of Deerfield Beach will use proceeds of its GO. Loan to finance various municipal capital
expenditures. The incurrence of the GO. Loan was approved by the voters of the City of Deerfield Beach
in a bond referendum held in 2003 for such purpose. Information relevant to the Deerfield G.O. Loan is
contained herein in Appendix J.

Gadsden County Loan

The Loan Repayment obligations of Gadsden County are not secured by or payable from the
Covenant to Budget and Appropriate. Rather, the Loan Repayment obligations of Gadsden County are
payable from and are secured by a pledge of and lien upon the "Gas Tax Revenues" of the County. Except
as described under this caption, the Gadsden County Loan Agreement is substantially similar to the standard
Covenant Loan Agreement.

The "Gas Tax Revenues" consist of revenues derived by the County from two separate taxes referred
to as the "County Gas Tax" and the "Constitutional Gas Tax." Each of the components of the Gas Tax
Revenues is described herein.

Constitutional Gas Tax in General. In addition to other taxes, the State of Florida imposes a tax of
two-cents per net gallon on the first sale or first removal from storage, after importation into the State, of
motor fuel, which tax is statutorily designated as the "Constitutional Fuel Tax." "Motor fuel" is "all gasoline
products or any product blended with gasoline or any fuel placed in the storage supply tank of a gasoline-
powered motor vehicle." The Constitutional Fuel Tax is referred to herein as the "Constitutional Gas Tax."

County Gas Tax in General. In addition to other taxes, the State of Florida also imposes a tax of one-
cent per net gallon on the first sale or first removal from storage, after importation into the State, of motor
fuel, which tax is statutorily designated as the "County Fuel Tax." The County Fuel Tax is referred to herein
as the "County Gas Tax."

Collection. The Department of Revenue is responsible for collecting the Constitutional Gas Tax and
the County Gas Tax. After deducting the expenses of collection, administration, enforcement and distribution
(limited to 2% of collections) of the Constitutional Gas Tax, the Department of Revenue remits the tax
proceeds to the State Board of Administration for distribution as provided in the Florida Constitution and
hereinafter described. After deducting the expenses of collection, administration, enforcement and
distribution (limited to 2% of collections) of the County Gas Tax, and after deducting a 7.3% service charge
to the General Revenue Fund of the State of Florida, the Department is required to divide the proceeds of
the County Gas Tax and distribute the same to Florida counties.

Distribution. The formulas used to distribute the Constitutional Gas Tax and the County Gas Tax
(jointly, the "Gas Taxes") to the various Florida counties are the same, and are as follows:
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1. First, the distribution factor for each county is calculated on an annual basis as follows:

1/4 X County Area
State Area
+ 1/4 X County Population

State Population

+ 23 X Number of Motor Fuel Gallons Sold in County
Number of Motor Fuel Gallons Sold Statewide

= County’s Distribution Factor
2. Second, the allocation for each county is calculated as follows:

Statewide County’s County’s
Fuel Tax Receipts x Distribution Factor = Allocation

Thus, changes in relative population and in absolute and relative motor fuel sales will affect the amount of
Gas Taxes distributable to a county.

Eligibility. All counties are eligible to receive Gas Tax revenues.

Use of Revenue. Constitutional Gas Tax revenues distributed to each county may be used for the
acquisition, construction and maintenance of roads. County Gas Tax revenues may be used solely for the
acquisition of rights-of-way; the construction, reconstruction, operation, maintenance and repair of
transportation facilities, roads, and bridges therein; or the reduction of bonded indebtedness incurred by a
county (or special road and bridge districts within such county) for road and bridge or other transportation
purposes.

Distribution Data. The following table summarizes County Gas Tax and Constitutional Gas Tax
distributions to Gadsden County for the fiscal years of the State ended June 30, 1999 through 2003, as
reported by the State Department of Revenue and State Board of Administration of Florida.

Total Amount Percentage
Fiscal Year Ended Distributed to Increase
June 30 Gadsden County (Decrease)
1999 $ 1,266,948 N/A
2000 1,275,348 0.66
2001 1,424,028 11.65
2002 1,404,629 (1.36)
2003 1,524,921 8.56
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The following table sets forth the pro-forma debt service coverage for the Gadsden County Loan:

Historical Coverage of Maximum Annual Debt Service Based Upon
State Fiscal Years Ended June 30

1999 2000 2001 2002 2003

Gadsden County $1,266,948 $1,275,348 $1,424,028 $1,404,629 $1,524,921
Gas Tax
Revenues

Debt Service!” $825,062 $825,062 $825,062 $825,062 $825,062

Debt Service
Coverage 1.54x 1.55x 1.73x 1.70x 1.85x

M Maximum annual debt service for the Basic Payments portion of Gadsden County Loan.

Under the terms of the Gadsden County Loan Agreement, Gadsden County is permitted to issue
additional debt payable from and secured by a lien upon and pledge of the Gas Tax Revenues on a parity with
the Loan Repayment obligations under the Gadsden County Loan Agreement provided that, among other
things, the amount of Gas Tax Revenues received by the County for any twelve consecutive months within
the eighteen months immediately preceding the date of the additional debt equals at least 150% of the
maximum annual debt service on the Gadsden County Loan Agreement (Basic Payments only) and the
proposed parity debt. The Gadsden County Loan Agreement does not contain any limitation upon the
issuance of indebtedness of Gadsden County that is not payable from or secured by the Gas Tax Revenues;
the Anti-dilution Covenant described herein is not contained in the Gadsden County Loan Agreement.

Gadsden County does not plan on incurring any indebtedness payable from Gas Tax Revenues for
the foreseeable future.

City of North Miami Beach Loan

The Loan Repayment obligations ofthe City of North Miami Beach are payable from and are secured
by a pledge of and lien upon the Charter County Transit System Surtax Proceeds levied by Miami-Dade
County, Florida and remitted to the City of North Miami-Beach pursuant to the Interlocal Agreement (the
"Interlocal Agreement"), dated August 18, 2003, between the County and the City (such remitted proceeds
being herein referred to as the "Surtax Proceeds"). Except as described under this caption, the North Miami
Beach Loan Agreement is substantially similar to the standard Covenant Loan Agreement.

The City of North Miami Beach also agrees to appropriate in its annual budgets, by amendment, if
required, and to pay when due under its Loan Agreement, as promptly as money becomes available, amounts
of Non-Ad Valorem Revenues of the City sufficient to satisfy the Loan Repayment obligations of the City
to the extent the Surtax Proceeds are insufficient for such purpose.

Charter County Surtax Revenues. The State of Florida levies and collects a sales tax on, among other
things, the sales price of each item or article of tangible personal property sold at retail in the State of Florida,
subject to certain exceptions and dealer allowances. Pursuant to Florida law, Miami-Dade County, Florida
has, effective January 1,2003, imposed a discretionary sales surtax (the "MD Surtax") at the rate of one-half
of one percent on the amount of taxable sales and taxable purchases on all transactions occurring in Miami-
Dade County which are otherwise subject to the state tax imposed on sales, use, rentals, admissions and other
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transactions by Chapter 212, Florida Statutes, subject to certain exemptions in addition to those generally
applicable to the State sales tax, including an exemption applicable to the sales amount above $5,000 on any
item of tangible personal property. Under the MD Surtax Ordinance, the MD Surtax shall remain in place
until it is repealed by at least a two-thirds vote of the Board of County Commissioners of Miami-Dade
County.

The MD Surtax, which is imposed at the rate of one-half percent, contains exemptions in addition
to those applicable to the general State sales tax, which is imposed at the rate of 6%. Therefor, while the MD
Surtax collections should generally be a function of the State sales tax collections in Miami-Dade County,
the MD Surtax collections should generally be approximately, but somewhat less than, one-twelfth of the
State sales tax collections in Miami-Dade County.

The MD Surtax is administered by the State Department of Revenue ("DOR") in the same manner
as the State sales tax. The proceeds of the MD Surtax collected by DOR, less DOR's costs of administration
(which by statute may not exceed 3% of the tax revenue), are distributed monthly to Miami-Dade County.

Under the terms of the ordinance of Miami-Dade County which imposed the MD Surtax, twenty
percent of the surtax proceeds shall be distributed annually to those municipalities within the County as
existed November 5, 2002 that meet the following conditions:

(i) The municipality must continue to provide the same level of general fund support for
transportation that is in its FY 2001-2002 budget in subsequent fiscal years. Any MD Surtax proceeds
received shall be applied by the municipality to supplement, not replace, its general fund support for
transportation; and

(i1) The municipality must apply 20% of any surtax proceeds to transit uses in the nature of circulator
buses, bus shelters, bus pullout bays or other transit-related infrastructure.

The use of the proceeds of the MD Surtax is limited to various transportation related uses.

MD Surtax proceeds received by Miami-Dade County are in general distributed (pursuant to the
Ordinance which imposed the MD Surtax, the Interlocal Agreement and interlocal agreements between
Miami-Dade County and other municipalities in Miami-Dade County) among the eligible municipalities pro-
rata on the basis of relative population.

As of the date of this Official Statement, the share of the total MD Surtax distributable to the City
of North Miami Beach is approximately 3.68%, although such percentage will change as the relative
populations of the participating municipalities change. There is no way to predict what the share of the City
will be at any future point in time.

The MD Surtax was first imposed beginning January 1, 2003, so there is only limited collection data
available. However, set forth below is information concerning the past collection of sales tax in Miami-Dade
County, which data may be relevant to the amount of MD Surtax revenues to be collected in the future, given
the relationship between total sales tax collections within the Miami-Dade County and the amount of the MD
Surtax as described above. The sales taxes are not pledged to the obligations of North Miami Beach
under the North Miami Beach Loan Agreement or to the Bonds.
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Miami-Dade County
Total Historical Sales Tax Collections
State Fiscal Years 1999 through 2003

State Fiscal Percentage
Year Ended Total Collections Increase
June 30 Miami-Dade County"” (Decrease)

1999 $1,612,008,124 N/A
2000 1,733,742,896 7.55
2001 1,825,319,178 5.28
2002 1,751,688,420 (4.03)
2003 1,734,857,203 (0.09)

In its budget for the fiscal year which began October 1, 2003 the City estimates that it will receive
approximately $1,000,000 of Surtax Proceeds, anumber consistent with the pasthistory of collection of sales
tax in Miami-Dade County. Maximum annual debt service for the Basic Payments portion of the North
Miami Beach loan is $697,725, which would result in estimated debt service coverage of approximately
143% if the City's estimates are realized.

Under the Interlocal Agreement, North Miami Beach agrees to use proceeds of the MD Surtax
received by it solely for uses permitted by law, which generally consist of funding transportation- related
uses. If the City fails to meet the eligibility criteria described above, after having been given a reasonable
opportunity to cure the deficiencies, its share shall not be distributed to it, but shall be distributed among the
remaining eligible municipalities.

Under the terms of the North Miami Beach Loan Agreement, North Miami Beach is permitted to
issue additional debt payable from and secured by a lien upon and pledge of the Surtax Revenues on a parity
with the Loan Repayment obligations under the North Miami Beach Loan Agreement provided that, among
other things, the amount of Surtax Revenues received by the City for any twelve consecutive months within
the eighteen months immediately preceding the date of the additional debt equals at least 135% of the
maximum annual debt service on the North Miami Beach Loan Agreement (Basic Payments only) and the
proposed parity debt.

In addition, in connection with the issuance of debt which is secured by its Non-Ad Valorem
Revenues the City is required to comply with the Anti-dilution Covenantunless for the fiscal year of the City
ended immediately prior to the issuance of such proposed debt the amount of Surtax Revenues received by
the City at least equaled the Loan Payments due on the North Miami Beach Loan in such year. Furthermore,
if for any reason the MD Surtax is repealed or otherwise no longer in force, or if for any reason the City of
North Miami Beach is no longer entitled to receive a portion of the MD Surtax revenues, then beginning at
that point in time the Anti-Dilution Covenant would apply to North Miami Beach notwithstanding the
preceding sentence. Except as hereinabove described, the North Miami Beach Loan Agreement does not
contain any limitation upon the issuance of indebtedness of North Miami Beach that is not payable from or
secured by the Surtax Revenues.

North Miami Beach does not plan on incurring any indebtedness payable from Surtax Revenues for
the foreseeable future.
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Financial Statements of the Borrowers

Appendices G through L include financial information about each of the Borrowers.
FINANCIAL GUARANTY INSURANCE
General
Payment of the principal of and interest on the Bonds will be insured by a Financial Guaranty
Insurance Policy (the "Policy") to be issued by MBIA Insurance Corporation simultaneously with the

delivery of the Bonds.

Financial Guaranty Insurance

The following information has been furnished by MBIA Insurance Corporation (the "Insurer") for
use in this Official Statement. Reference is made to Appendix F for a specimen of the Insurer's Policy.

The Insurer's Policy unconditionally and irrevocably guarantees the full and complete payment
required to be made by or on behalf of the Issuer to the Paying Agent or its successor of an amount equal to
(i) the principal of (either at the stated maturity or by an advancement of maturity pursuant to 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 acceleration of the due date of such principal by reason of mandatory or
optional redemption or acceleration resulting from default or otherwise, other than any advancement of
maturity pursuant to a mandatory sinking fund payment, the payments guaranteed by the Insurer's Policy 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 (ii) the reimbursement of any such payment which is subsequently
recovered from any owner ofthe Bonds pursuant to a final judgment by a court of competent jurisdiction that
such payment constitutes an avoidable preference to such owner within the meaning of any applicable
bankruptcy law (a "Preference").

The Insurer's Policy does not insure against loss of any prepayment premium which may at any time
be payable with respect to any Bond. The Insurer's Policy does not, under any circumstance, insure against
loss relating to: (i) optional or mandatory redemptions (other than mandatory sinking fund redemptions); (ii)
any payments to be made on an accelerated basis; (iii) payments of the purchase price of Bonds upon tender
by as owner thereof; or (iv) any Preference relating to clauses (i) through (iii) of this paragraph. The Insurer's
Policy also does not insure against nonpayment of principal of or interest on the Bonds resulting from the
insolvency, negligence or any other act or omission of the Paying Agent or any other paying agent for the
Bonds.

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 a Bond 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 deposit of funds, in an account
with U.S. Bank Trust National Association, in New York, New York, or its successor, sufficient for the
payment of any such insured amounts which are then due. Upon presentment and surrender of such Bonds
or presentment of such other proof of ownership of the Bonds, together with any appropriate instruments of
assignment to evidence the assignment of the insured amounts due on the Bonds as are paid by the
Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for such owners of the
Bonds in any legal proceeding related to payment of insured amounts on the Bonds, such instruments being
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in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall
disburse to such owners or the Paying Agent payment of the insured amounts due on such Bonds, less any
amount 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 is not obligated to pay the debts or claims against the Insurer.
The Insurer is domiciled in the State of New York and licensed to do business in and subject to regulation
under the laws of all 50 states, the District of Columbia, the Commonwealth of Puerto Rico, the
Commonwealth of the Northern Mariana Islands, the Virgin Islands of the United States and the Territory
of Guam. The Insurer has three branches, one in the Republic of France, one in the Republic of Singapore
and one in the Kingdom of Spain. New York has laws prescribing minimum capital requirements, limiting
classes and concentrations of investments and requiring the approval of policy rates and forms. State laws
also regulate the amount of both the aggregate and individual risks that may be insured, the payment of
dividends by the Insurer, changes in control and transactions among affiliates. Additionally, the Insurer is
required to maintain contingency reserves on its liabilities in certain amounts and for certain periods of time.

The Insurer does not accept any responsibility for the accuracy or completeness of this Official
Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect
to the accuracy of the information regarding the Policy and the Insurer set forth under the heading "Financial
Guaranty Insurance." Additionally, the Insurer makes no representation regarding the Bonds or the
advisability of investing in the Bonds.

The Financial Guaranty Insurance Policy is not covered by the Property/Casualty Insurance Security
Fund specified in Article 76 of the New York Insurance Law.

The following documents filed by the Company with the Securities and Exchange Commission (the
"SEC") are incorporated herein by reference:

(1) The Company’s Annual Report on Form 10-K for the year ended December 31, 2002; and
(2) The Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2003.

Any documents filed by the Company pursuantto Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, after the date of this Official Statement and prior to the termination of
the offering of the Bonds offered hereby shall be deemed to be incorporated by reference in this Official
Statement and to be a part hereof. Any statement contained in a document incorporated or deemed to be
incorporated by reference herein, or contained in this Official Statement, shall be deemed to be modified or
superseded for purposes of this Official Statement to the extent that a statement contained herein or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies
or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except
as so modified or superseded, to constitute a part of this Official Statement.

The Company files annual, quarterly and special reports, information statements and other
information with the SEC under File No. 1-9583. Copies of the SEC filings (including (1) the Company’s
Annual Report on Form 10-K for the year ended December 31, 2002, and (2) the Company’s Quarterly
Report on Form 10-Q for the quarter ended September 30, 2003) are available (i) over the Internet at the
SEC’s web site at http://www.sec.gov; (i) at the SEC’s public reference room in Washington D.C.; (iii) over
the Internet at the Company’s web site at http://www.mbia.com; and (iv) at no cost, upon request to MBIA
Insurance Corporation, 113 King Street, Armonk, New York 10504. The telephone number of MBIA is
(914) 273-4545.
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As of December 31, 2002, the Insurer had admitted assets of $9.2 billion (audited), total liabilities
of $6.0 billion (audited), and total capital and surplus of $3.2 billion (audited) determined in accordance with
statutory accounting practices prescribed or permitted by insurance regulatory authorities. As of September
30, 2003, the Insurer had admitted assets of $9.9 billion (unaudited), total liabilities of $6.4 billion
(unaudited), and total capital and surplus of $3.5 billion (unaudited) determined in accordance with statutory
accounting practices prescribed or permitted by insurance regulatory authorities.

Moody's Investors Service, Inc. rates the financial strength of the Insurer "Aaa."

Standard & Poor's, a division of The McGraw-Hill Companies, Inc., rates the financial strength of
the Insurer "AAA."

Fitch Ratings rates the financial strength of the Insurer "AAA."

Each rating of the Insurer should be evaluated independently. The ratings reflect the respective
rating agency's current assessment of the creditworthiness of the Insurer and its ability to pay claims on its
policies of insurance. Any further explanation as to the significance of the above ratings 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 to revision or withdrawal at any time by the rating agencies. Any downward revision or withdrawal
of any of the above ratings may have an adverse effect on the market price of the Bonds. The Insurer does
not guaranty the market price of the Bonds nor does it guaranty that the ratings on the Bonds will not be
reversed or withdrawn.

The insurance provided by the Insurer's Policy is not covered by the Florida Insurance Guaranty
Association created under Chapter 631, Florida Statutes.

[Remainder of page intentionally left blank.]
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DEBT SERVICE REQUIREMENTS

The following table sets forth the total annual scheduled debt service requirements for the Bonds.

Year Ending

December 1 Total Annual
(Inclusive) Principal Interest Debt Service
2004 $1,260,000 $1,918,404.42 $3,178,404.42
2005 1,685,000 1,982,432.54 3,667,432.54
2006 1,720,000 1,948,732.54 3,668,732.54
2007 1,750,000 1,914,332.54 3,664,332.54
2008 1,795,000 1,875,832.54 3,670,832.54
2009 1,840,000 1,830,957.54 3,670,957.54
2010 1,890,000 1,779,437.54 3,609,437.54
2011 1,960,000 1,722,737.54 3,682,737.54
2012 2,010,000 1,661,487.50 3,671,487.50
2013 1,625,000 1,581,087.50 3,206,087.50
2014 2,055,000 1,495,775.00 3,550,775.00
2015 2,170,000 1,387,887.50 3,557,887.50
2016 2,240,000 1,273,962.50 3,513,962.50
2017 2,355,000 1,156,362.50 3,511,362.50
2018 2,480,000 1,032,725.00 3,512,725.00
2019 1,610,000 902,525.00 2,512,525.00
2020 1,000,000 818,000.00 1,818,000.00
2021 1,045,000 768,000.00 1,813,000.00
2022 1,105,000 715,750.00 1,820,750.00
2023 1,155,000 660,500.00 1,815,500.00
2024 1,215,000 602,750.00 1,817,750.00
2025 1,285,000 542,000.00 1,827,000.00
2026 1,345,000 477,750.00 1,822,750.00
2027 2,400,000 410,500.00 2,810,500.00
2028 3,205,000 290,500.00 3,495,500.00
2029 470,000 130,250.00 600,250.00
2030 495,000 106,750.00 601,750.00
2031 520,000 82,000.00 602,000.00
2032 545,000 56,000.00 601,000.00
2033 575,000 28.,750.00 603,750.00
Total $46,805,000 $31,154,179.70 $77,959,179.70
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The following tables set forth the annual Basic Payments for each Borrower.

City of
Deerfield City of

Year Ending Beach Deerfield City

December 1 City of Town of Bay Covenant Beach of Gadsden City of North

(inclusive) Apopka Harbor Islands Loan G.O. Loan Belle Isle County Miami Beach
2004 $172,429.92 $ 574,594.06 $166,409.48 $673,389.56 $112,826.98 $ 787,665.98 $ 691,088.44
2005 183,798.76 600,677.50 175,158.76 1,074,710.00 117,421.26 823,706.26 691,960.00
2006 181,598.76 602,277.50 173,858.76 1,077,310.00 120,621.26 823,906.26 689,160.00
2007 179,398.76 603,777.50 172,558.76 1,074,710.00 118,721.26 823,906.26 691,260.00
2008 181,978.76 604,817.50 171,128.76 1,081,240.00 116,631.26 822,686.26 692,350.00
2009 184,103.76 600,192.50 174,503.76 1,076,240.00 119,256.26 824,686.26 691,975.00
2010 180,743.76 600,012.50 172,543.76 1,079,900.00 116,456.26 824,706.26 695,075.00
2011 182,143.76 604,312.50 175,443.76 1,087,300.00 118,456.26 823,206.26 691,875.00
2012 183,237.50 603,062.50 173,100.00 1,078,550.00 120,175.00 820,550.00 692,812.50
2013 183,037.50 599,862.50 175,100.00 615,750.00 115,775.00 822,350.00 694,212.50
2014 180,950.00 603,837.50 175,900.00 1,075,750.00 - 820,587.50 693,750.00
2015 183,600.00 602,025.00 171,437.50 1,081,600.00 - 822,250.00 696,975.00
2016 180,725.00 604,687.50 171,975.00 1,040,875.00 - 822,075.00 693,625.00
2017 182,587.50 601,562.50 172,250.00 1,035,937.50 -- 825,062.50 693,962.50
2018 178,925.00 602,912.50 172,262.50 1,039,950.00 - 820,950.00 697,725.00
2019 - 603,475.00 172,012.50 1,042,387.50 -- - 694,650.00
2020 - 603,250.00 171,500.00 1,043,250.00 - - -
2021 - 603,000.00 171,000.00 1,039,000.00 - - -
2022 - 602,000.00 175,250.00 1,043,500.00 - - -
2023 - 600,250.00 174,000.00 1,041,250.00 - - -
2024 - 602,750.00 172,500.00 1,042,500.00 - - -
2025 - 604,250.00 175,750.00 1,047,000.00 - - -
2026 - 604,750.00 173,500.00 1,044,500.00 - - -
2027 - 604,250.00 171,000.00 2,035,250.00 - - -
2028 - 602,750.00 173,250.00 2,719,500.00 - - -
2029 - 600,250.00 - — - - -
2030 - 601,750.00 - - - - -
2031 - 602,000.00 - — - - -
2032 - 601,000.00 - - - - -
2033 - 603,750.00 - — - - -
Total $2,719,258.74 $18,048,086.56 $4,323,393.30 $28,291,349.56  $1,176,340.80 $12,308,294.80 11,092,455.94

TAX MATTERS
General

The Internal Revenue Code of 1986, as amended (the "Code") establishes certain requirements
which must be met subsequent to the issuance and delivery of the Bonds in order that interest on the Bonds
be and remain excluded from gross income for purposes of Federal income taxation. Non-compliance may
cause interest on the Bonds to be included in Federal gross income retroactive to the date of issuance of the
Bonds, regardless of the date on which such non-compliance occurs or is ascertained. These requirements
include, but are not limited to, provisions which prescribe yield and other limits within which the proceeds
of the Bonds and the other amounts are to be invested and require that certain investment earnings on the
foregoing must be rebated on a periodic basis to the Treasury Department of the United States. The Issuer
has covenanted in the Indenture and the Borrowers have covenanted in the Loan Agreements to comply with
such requirements in order to maintain the exclusion from Federal gross income of the interest on the Bonds.

In the opinion of Bond Counsel, assuming compliance with the aforementioned covenants, under
existing laws, regulations, judicial decisions and rulings, interest on the Bonds is excluded from gross income
for purposes of Federal income taxation. Interest on the Bonds is not an item of tax preference for purposes
of the Federal alternative minimum tax imposed on individuals or corporations; however, interest on the
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Bonds may be subject to the alternative minimum tax when any Bond is held by a corporation. The
alternative minimum taxable income of a corporation must be increased by 75% of the excess of such
corporation's adjusted current earnings over its alternative minimum taxable income (before this adjustment
and the alternative tax net operating loss deduction). "Adjusted Current Earnings" will include interest on
the Bonds. In addition, in the opinion of Bond Counsel the Bonds are exempt from all present intangible
personal property taxes imposed pursuant to Chapter 199, Florida Statutes.

Except as described above, Bond Counsel will express no opinion regarding the Federal income
tax consequences resulting from the ownership of, receipt or accrual of interest on, or disposition of Bonds.
Prospective purchasers of Bonds should be aware that the ownership of Bonds may result in collateral
Federal income tax consequences, including (i) the denial of a deduction for interest on indebtedness incurred
or continued to purchase or carry Bonds, (ii) the reduction of the loss reserve deduction for property and
casualty insurance companies by 15% of certain items, including interest on the Bonds, (iii) the inclusion
of interest on the Bonds in earning of certain foreign corporations doing business in the United States for
purposes of a branch profits tax, (iv) the inclusion of interest on Bonds in passive income subject to Federal
income taxation of certain Subchapter S corporations with Subchapter C earnings and profits at the close of
the taxable year, and (v) the inclusion of interest on the Bonds in "modified adjusted gross income" by
recipients of certain Social Security and Railroad Retirement benefits for purposes of determining whether
such benefits are included in gross income for Federal income tax purposes.

PURCHASE,OWNERSHIP, SALE OR DISPOSITION OF THE BONDS AND THE RECEIPT
OR ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE FEDERAL TAX
CONSEQUENCES FOR CERTAIN INDIVIDUAL AND CORPORATE BONDHOLDERS.
PROSPECTIVE BONDHOLDERS SHOULD CONSULT WITH THEIR TAX SPECIALISTS FOR
INFORMATION IN THAT REGARD.

During recent years legislative proposals have been introduced in Congress, and in some cases
enacted, that altered certain Federal tax consequences resulting from the ownership of obligations that are
similar to the Bonds. In some cases these proposals have contained provisions that altered these
consequences on a retroactive basis. Such alteration of Federal tax consequences may have affected the
market value of obligations similar to the Bonds. From timeto time, legislative proposals are pending which
could have an effect on both the Federal tax consequences resulting from ownership Bonds and their market
value. No assurance can be given that legislative proposals will not be introduced or enacted that would or
might apply to, or have an adverse effect upon, the Bonds.

Tax Treatment of Bond Premium

The Bonds maturing in the years 2004, 2005, 2006 and 2012 through 2033, were offered at a price
in excess of the principal amount thereof. Under the Code, the excess of the cost basis of a bond over the
principal amount of the bond (other than for a bondholder who holds a bond as inventory, stock in trade, or
for sale to customers in the ordinary course of business) is generally characterized as “bond premium.” For
federal income tax purposes, bond premium is amortized over the term of the bonds. A bondholder will
therefore be required to decrease his basis in the Bonds by the amount of the amortizable bond premium
attributable to each taxable year he holds such Bond. The amount of the amortizable bond premium
attributable to each taxable year is determined on an actuarial basis at a constant interest rate compounded
on each interest payment date. The amortizable bond premium attributable to a taxable year is not deductible
for federal income tax purposes.

In addition, the Bonds maturing in the years 2014 through 2033 were offered at prices in excess of
the principal amount thereof to achieve a yield based upon the date on which such Bonds are subject to
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optional redemption by the Issuer (the "Call Date") rather than the maturity date (the “Callable Premium
Bonds”). Under the Code, the excess of the cost basis of a Callable Premium Bond over the amount payable
at the Call Date of the Callable Premium Bond that minimizes the yield to a purchaser of a Callable Premium
Bond (the "Lowest Yield Call Date") (other than for a bondholder who holds a bond as inventory, stock in
trade, or for sale to customers in the ordinary course of business) is generally characterized as “bond
premium.” For federal income tax purposes, bond premium is amortized over the period to the Lowest Yield
Call Date of a Callable Premium Bond. A bondholder will therefore be required to decrease his basis in the
Callable Premium Bond by the amount of the amortizable bond premium attributable to each taxable year
he holds such Callable Premium Bond. The amount of the amortizable bond premium attributable to each
taxable year is determined on an actuarial basis at a constant interest rate compounded on each interest
payment date. The amortizable bond premium attributable to a taxable year is not deductible for federal
income tax purposes.

Holders of the Bonds described above should consult their own tax advisors with respect to the
precise determination for federal income tax purposes of the treatment of bond premium upon sale,

redemption, or other disposition of such Bonds.

Tax Treatment of Original Issue Discount

Under the Code, the difference between the principal amount of the Bonds maturing in the years
2007 through 2011 and the initial offering price to the public, excluding bond houses, brokers or similar
persons or organizations acting in the capacity of underwriters or wholesalers, at which price a substantial
amount of the Bonds of the same maturity was sold is “original issue discount.” Original issue discount will
accrue over the term of such Bonds at a constant interest rate compounded periodically. A purchaser who
acquires such Bonds in the initial offering at a price equal to the initial offering price thereof to the public
will be treated as receiving an amount of interest excludable from gross income for federal income tax
purposes equal to the original issue discount accruing during the period he holds such Bonds, and will
increase his adjusted basis in such Bonds by the amount of such accruing discount for purposes of
determining taxable gain or loss on the sale or other disposition of such Bonds. The federal income tax
consequences of the purchase, ownership and redemption, sale or other disposition of the Bonds which are
not purchased in the initial offering at the initial offering price may be determined according to rules which
differ from those above. Owners of such Bonds should consult their own tax advisors with respect to the
precise determination for federal income tax purposes of interest accrued upon sale, redemption or other
disposition of Bonds and with respect to the state and local tax consequences of owning and disposing of
such Bonds.

LITIGATION

On the date of delivery of the Bonds, counsel to each respective Borrower, except as hereinafter
described with respect to the City of Deerfield Beach, will render an opinion that there is no action, suit,
proceeding or investigation at law or in equity before or by any court, public board or body, pending, or to
the best of such counsel's knowledge after due inquiry threatened, against or affecting such Borrower wherein
an unfavorable decision, ruling or finding would adversely affect such Borrower, its financial condition or
its ability to comply with its obligations under the Loan Agreement or the validity or enforceability of the
Loan Agreement.

The City of Deerfield Beach is a defendant in a lawsuit brought by a party seeking a refund of certain

fees paid to the City. The total amount of the disputed fees is approximately $755,000. Counsel to the City
of Deerfield Beach cannot predict the outcome of the lawsuit. However, the City of Deerfield Beach has
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advised the Issuer that in the event the lawsuit is determined adverse to the City, and the City is required to
refund the disputed fees, such would not have an adverse effect upon the City material to its ability to
perform its obligations in connection with the Bonds and the repayment of its Loan.

On the date of delivery of the Bonds, counsel to the Issuer will render an opinion that there is no
action, suit, proceeding or investigation at law or in equity before or by any court, public board or body,
pending, or to the best of his knowledge, after due inquiry of the Issuer, threatened against or affecting the
Issuer, wherein an unfavorable decision, ruling or finding would adversely affect the validity of the Bonds,
the Indenture or the Loan Agreements.

VALIDATION

On February 13, 2003, the Circuit Court of the Second Judicial Circuit of Florida in and for Leon
County, Florida, entered an order validating the Bonds. The time for filing an appeal from such judgment
expired with no appeal having been filed.

LEGAL MATTERS

Certain legal matters incident to the authorization, issuance and sale by the Issuer of the Bonds are
subject to the approving opinion of Bryant Miller and Olive P.A. bond counsel. Bond counsel has not
undertaken to independently verify, and therefore expresses no opinion as to the accuracy, completeness or
fairness of any of the statements in this Official Statement or in the Appendices hereto, except as to the
fairness and accuracy of the information in the sections hereof captioned "The Bonds" (except for the
information contained in the subheading thereunder captioned "Book-Entry Only System" as to which no
opinion will be expressed), "Security and Sources of Payment" (except for the information under the
subheadings thereunder captioned "City of Belle Isle Loan," "Town of Bay Harbor Islands Loan," and "City
of North Miami Beach Loan," as to which no opinion will be expressed) and "Tax Matters." A form of the
approving opinion of bond counsel is included herein as Appendix E. Certain legal matters will be passed
upon for the Issuer by its counsel, Kraig A. Conn, Esquire, counsel to the Issuer, as assistant general counsel
to the Florida League of Cities, Inc. and for the Underwriter by its counsel, Moyle, Flanigan, Katz, Raymond
& Sheehan, P.A. Certain legal matters will be passed upon for certain of the Borrowers by their respective
counsel.

Bond Counsel, counsel to the Issuer and counsel to the Underwriter will receive fees for services
rendered in connection with the issuance of the Bonds, which fees are contingent upon the issuance and sale
of the Bonds.

RATINGS

Standard and Poor's Ratings Services, a division of The McGraw-Hill Companies and Fitch, Inc.
have assigned ratings of "AAA" and "AAA," respectively, to the Bonds with the understanding that upon
delivery of the Bonds, a financial guaranty insurance policy will be issued by the Insurer. The ratings reflect
only the views of the rating agencies and an explanation of the significance of the ratings may be obtained
only from the rating agencies. The ratings are not arecommendation to buy, sell or hold the Bonds and there
is no assurance that such ratings will remain in effect for any given period of time or that they will not be
revised downward or withdrawn entirely if, in the judgment of either or both of the rating agencies,
circumstances so warrant. Any downward revision or withdrawal of such ratings may have an adverse effect
on the market price of the Bonds. Neither the Underwriter nor the Issuer has undertaken responsibility to
bring to the attention of the holders of the Bonds any proposed revision or withdrawal of the ratings of the
Bonds, or to oppose any proposed revision or withdrawal.
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UNDERWRITING

Banc of America Securities LLC, the Underwriter, has agreed, subject to certain customary
conditions precedent, to purchase the Bonds at a price of $48,098,458.25 (which includes net original issue
premium of $1,573,820.20 and underwriter's discount of $280,361.95), and to reoffer the Bonds at the prices
shown on the inside cover hereof. If obligated to purchase any of the Bonds, the Underwriter will be
obligated to purchase all of the Bonds. The initial public offering prices may be changed from time to time
by the Underwriter.

There can be no assurance that there will be a secondary market for purchase or sale of the Bonds.
Depending upon prevailing market conditions, including the financial condition or market positions of firms
which may make the secondary market, evaluation of the Borrowers' capabilities and the financial condition
and results of their operations, there may not be a secondary market for the Bonds from time to time, and
investors in the Bonds may be unable to divest themselves of their interests therein.

FINANCIAL ADVISOR TO THE ISSUER

The Issuer has retained First Southwest Company, Orlando, Florida, as Financial Advisor in
connection with the Bonds. The Financial Advisor is not obligated to undertake and has not undertaken to
make, an independent verification or to assume responsibility for the accuracy, completeness or fairness of
the information contained in this Official Statement.

CONTINUING DISCLOSURE

In compliance with Securities and Exchange Commission Rule 15¢2-12 under the Securities
Exchange Act of 1934, as amended (17 CFR Part 240, 240.15¢2-12) (the "Rule"), the Issuer and each
Borrower have entered into a covenant (each, a "Continuing Disclosure Covenant") that constitutes the
written undertaking for the benefit of the holders of the Bonds required by Section (b)(5)(i) of the Rule. The
form of the Continuing Disclosure Covenants for the Issuer and the Borrowers are contained in Appendices
A and B hereof.

ENFORCEABILITY OF REMEDIES

The remedies available to the owners of the Bonds upon an event of default under the Indenture and
any policy of insurance referred to herein are in many respects dependent upon judicial actions which are
often subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions,
the remedies specified by the federal bankruptcy code, the Indenture, the Bonds and any policy of insurance
referred to herein may not be readily available or may be limited. The various legal opinions to be delivered
concurrently with the delivery ofthe Bonds (including Bond Counsel's approving opinion) will be qualified,
as to the enforceability of the remedies provided in the various legal instruments, by limitations imposed by
bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors enacted before
or after such delivery.
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MISCELLANEOUS

The summaries of and references to all documents, statutes, reports and other instruments referred
to herein do not purport to be complete, comprehensive or definitive, and each such reference or summary
is qualified in its entirety by reference to each such document, statute, report or other instrument. So far as
any statements made in this Official Statement involve matters of opinion or are estimates, whether or not
expressly stated, they are set forth as such and not as representations of fact, and no representation is made
that any of the estimates will be realized.

FLORIDA MUNICIPAL LOAN COUNCIL

By:_/s/ Raul Martinez
Its Chairman
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APPENDIX A

FORM OF CONTINUING DISCLOSURE AGREEMENT FOR BORROWERS

This CONTINUING DISCLOSURE AGREEMENT dated as of 1,
2003 (the "Continuing Disclosure Agreement") is executed and delivered by
, Florida, a Florida ("Borrower"), and by

Florida League of Cities, Inc., a Florida corporation not-for-profit, as Dissemination Agent (the
"Dissemination Agent") hereunder. Additional capitalized terms used herein shall have the
meanings ascribed thereto in Section 2 hereof.

SECTION 1. Nature of Undertaking.  This Continuing Disclosure Agreement
constitutes an undertaking by the Borrower under paragraph (b)(5) of the Rule to provide Financial
Information and notice of the occurrence of certain events with respect to the Bonds, as provided
in paragraph (b)(5)(1)(C) of the Rule, and otherwise to assist the Participating Underwriter in
complying with paragraph (b)(5) of the Rule with respect to the Offering of the Bonds. Among
other things, the Borrower is hereby undertaking (1) to disseminate an Annual Report not later than
270 days after the end of each Fiscal Year of the Borrower in accordance with Section 4 hereof,
which contains Financial Information with respect to the Borrower, (ii) if an Annual Report does
not contain the Audited Financial Statements, to disseminate the Audited Financial Statements in
accordance with Section 4 hereof as soon as practicable after they shall have been approved by the
Governing Body, (ii1) to provide notice in a timely manner, in accordance with Section 6 hereof,
of the occurrence of any of the Listed Events related to the Borrower and (iv) to provide notice
in a timely manner, in accordance with Section 4(e) hereof, of any failure to disseminate an
Annual Report in accordance with the preceding clause (i) of this sentence.

SECTION 2. Definitions. In addition to the definitions set forth above and in the
herein-defined Indenture, which shall apply to any capitalized terms used herein, the following
capitalized terms shall have the following meanings, unless otherwise defined therein:

"Annual Report' means a document or set of documents which (a) identifies the
Borrower; (b) contains (or includes by reference to documents which were provided to each
Repository or filed with the SEC or, if by reference to the Final Official Statement, filed with the
MSRB prior to the date that the Annual Report containing such reference is provided to the
Dissemination Agent in accordance with Section 4 hereof): (i) Financial Information and Operating
Data for the Borrower; (ii) Audited Financial Statements if such Audited Financial Statements shall
have been approved by the Governing Body at the time the Annual Report is required to be
provided to the Dissemination Agent in accordance with Section 4 hereof; and (iii) Unaudited
Financial Statements if the Audited Financial Statements shall not have been approved by the
Governing Body at the time the Annual Report is required to be provided to the Dissemination
Agent in accordance with Section 4 hereof; (c) in the event that the Borrower delivers a
Continuing Disclosure Certificate to the Dissemination Agent pursuant to Section 5(b) hereof,
contains (in the case of the Annual Report disseminated on or immediately after the date such
Continuing Disclosure Certificate is so delivered) a narrative explanation of the reasons for the
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changes in Financial Information and/or Operating Data set forth in such Continuing Disclosure
Certificate and the effect of the changes on the types of Financial Information and/or Operating
Data being provided in such Annual Report; and (d) in the event that the Borrower authorizes a
change in the accounting principles by which its Audited Financial Statements are prepared,
contains (in the case of the Annual Report disseminated on or immediately after the date of such
change) (1) a comparison between the Financial Information prepared on the basis of the new
accounting principles which is contained in such Annual Report and the Financial Information
prepared on the basis of the former accounting principles which was contained in the previous
Annual Report disseminated immediately prior to such Annual Report and (2) a discussion of the
differences between such accounting principles and the effect of such change on the presentation
of the Financial Information being provided in such Annual Report.

"Annual Report Certificate'' means an Annual Report Certificate in the form attached
hereto as Exhibit A.

""Annual Report Date'' means the date which is 270 days after the end of a Fiscal Year.

""Audited Financial Statements'' means the financial statements of the Borrower which
have been examined by independent certified public accountants in accordance with generally
accepted auditing standards.

'""Bondholder' means (i) the registered owner of a Bond and (ii) the beneficial owner of
a Bond, as the term "beneficial owner" is used in any agreement with a securities depository for
the Bonds and as the term may be modified by an interpretation by the SEC of paragraph (b)(5)
of the Rule.

"Bonds'' means the $ Florida Municipal Loan Council Revenue Bonds, Series
2003B.

""Continuing Disclosure Agreement'' means this Continuing Disclosure Agreement, as the
same may be supplemented and amended pursuant to Section 8 hereof.

"Continuing Disclosure Certificate' means a Continuing Disclosure Certificate in the
form attached hereto as Exhibit B delivered by the Borrower to the Dissemination Agent pursuant
to Section 5 hereof.

'"Dissemination Agent'' means Florida League of Cities, Inc., acting in its capacity as
Dissemination Agent hereunder, or any successor Dissemination Agent which is appointed
pursuant to Section 3 hereof or to which the responsibilities of Dissemination Agent under this
Continuing Disclosure Agreement shall have been assigned in accordance with Section 9 hereof.

"Event Notice' means notice of the occurrence of a Listed Event.

'""Final Official Statement'' means the Final Official Statement prepared in connection
with the Offering of the Bonds.



'""Financial Information'' means financial information related to the Borrower of the types
identified in the Continuing Disclosure Certificate most recently delivered by the Borrower to the
Dissemination Agent in accordance with Section 5 hereof. The Financial Information (i) shall be
prepared for the Fiscal Year immediately preceding the date of the Annual Report containing such
Financial Information, and (ii) shall be prepared on the basis of the Audited Financial Statements
to be provided to the Dissemination Agent concurrently with the Annual Report, provided that,
if the Audited Financial Statements are to be provided to the Dissemination Agent subsequent to
the date that the Annual Report is provided to the Dissemination Agent, such Financial Information
may be prepared on the basis of the Unaudited Financial Statements.

"Governing Body'' shall mean the governing body of the Borrower which shall approve
the Audited Financial Statements.

'"Indenture'' means the Trust Indenture dated as of December 1, 2003 by and between
Florida Municipal Loan Council, as Issuer, and Wachovia Bank, National Association, as Trustee.

'"Insurer' means MBIA Insurance Corporation.
"Issuer'' means Florida Municipal Loan Council.

'"Loan Agreement'' means the Loan Agreement dated as of December 1, 2003, between
the Issuer and the Borrower.

'"Listed Events'' means any of the events which are set forth in Section 6 hereof.
"MSRB" means the Municipal Securities Rulemaking Board.

"NRMSIR'" means, as of the date of determination, any Nationally Recognized Municipal
Securities Information Repository for purposes of paragraph (b)(5) of the Rule.

"Offering'' shall have the primary offering of the Bonds for sale by the Participating
Underwriter.

"Operating Data' means operating data of the types identified in the Continuing
Disclosure Certificate most recently delivered by the Borrower to the Dissemination Agent in
accordance with Section 5 hereof. The Operating Data shall be prepared for the Fiscal Year
immediately preceding the date of the Annual Report containing such Operating Data.

'"Participating Underwriter'' means Banc of America Securities LL.C.

‘“Rating Agencies” means Fitch, Inc. and Standard & Poor’s Ratings Services.

'""Repository' or '"Repositories' means the NRMSIRs and the SIDs, either individually or
collectively, as the context requires.



'""Rule" means Rule 15¢2-12 adopted by the SEC under the Securities Exchange Act of
1934, as amended, as the Rule may be amended from time to time, or any successor provision
thereto.

"SEC'" means the Securities and Exchange Commission.

"SID'" means, as of the date of determination, any public or private repositories or entities
which are designated by the State of Florida as state information depositories for purposes of
paragraph (b)(5) of the Rule and recognized as such by the SEC.

"Trustee'' means Wachovia Bank, National Association, as trustee under the Indenture.

'""Unaudited Financial Statements'' means unaudited financial statements of the Borrower
for any Fiscal Year which have been prepared on a basis substantially consistent with the Audited
Financial Statements to be subsequently prepared for such Fiscal Year. The Unaudited Financial
Statements for any Fiscal Year shall be prepared on a comparative basis with the Audited Financial
Statements prepared for the preceding Fiscal Year.

SECTION 3. Appointment of Dissemination Agent: Obligations of Borrower
Respecting Undertaking. (a) The Borrower hereby appoints Florida League of Cities, Inc. to act

as the initial Dissemination Agent hereunder. Florida League of Cities, Inc. hereby accepts such
appointment. The Borrower may, from time to time, appoint a successor Dissemination Agent
or discharge any then acting Dissemination Agent, with or without cause. If at any time there shall
be no Dissemination Agent appointed and acting hereunder or the then appointed and acting
Dissemination Agent shall fail to perform its obligations hereunder, the Borrower shall discharge
such obligations until such time as the Borrower shall appoint a successor Dissemination Agent
or the then appointed and acting Dissemination Agent shall resume the performance of such
obligations.

(b) The Borrower hereby acknowledges that the Borrower is obligated to
comply with this Continuing Disclosure Agreement and that the appointment of the Dissemination
Agent as agent of the Borrower for the purposes herein provided does not relieve the Borrower
of its obligations with respect to this Continuing Disclosure Agreement.

SECTION 4. Annual Financial Information. (a) The Financial Information shall be
contained in the Annual Reports and, if provided separately in accordance with Section 5(b)
hereof, the Audited Financial Statements which the Borrower is required to deliver to the
Dissemination Agent for dissemination in accordance with this Section 4.

(b) The Dissemination Agent shall notify the Borrower of each Report Date
and of the Borrower's obligation hereunder not more than 60 and not less than 30 days prior to
each Report Date. The Borrower shall provide an Annual Report to the Dissemination Agent,
together with an Annual Report Certificate, not later than each Annual Report Date, provided that,
if the Annual Report does not include the Audited Financial Statements, the Borrower shall



provide the Audited Financial Statements to the Dissemination Agent as soon as practicable after
they shall have been approved by the Governing Body.

(c) The Dissemination Agent shall provide the Annual Report and, if received
separately in accordance with Section 4(b) hereof, the Annual Financial Statements, to each
Repository, the Trustee, the Issuer, the Rating Agencies and the Insurer within five (5) Business
Days after receipt thereof from the Borrower.

(d) The Dissemination Agent shall provide the Issuer, the Borrower and the
Trustee written confirmation that the Annual Report and, if received separately in accordance with
Section 4(b) hereof, the Annual Financial Statements, were provided to each Repository in
accordance with Section 4(c) hereof.

(e) If the Dissemination Agent shall not have filed the Annual Report by the
Annual Report Date, the Dissemination Agent shall so notify the Borrower, the Repositories, the
Trustee and the Insurer within five (5) Business Days of the Annual Report Date.

SECTION 5. Continuing Disclosure Certificates. (a) The Borrower shall prepare a
Continuing Disclosure Certificate in the form attached hereto as Exhibit B in connection with the
Offering of the Bonds and shall deliver the same to the Dissemination Agent for dissemination to
the Participating Underwriter, Issuer and Trustee.

(b) Prior to the deletion or substitution of any Financial Information and
Operating Data from the information listed in Exhibit B hereto the Borrower will obtain an opinion
of nationally recognized disclosure counsel (which may also act as outside counsel to of the
Borrower) addressed to the Issuer, the Participating Underwriter, the Trustee and the
Dissemination Agent to the effect that the Financial and Operating Data to be provided will comply
with the Rule, as in effect on the date of the Offering of the Bonds and taking into account any
amendment or interpretation of the Rule by the SEC or any adjudication of the Rule by a final
decision of a court of competent jurisdiction which may have occurred subsequent to the execution
and delivery of this Continuing Disclosure Agreement. The Dissemination Agent is entitled to rely
on such opinion without further investigation.

(©) Notwithstanding Section 5(b) hereof, the Borrower shall not be required to
comply with Section 5(b) hereof if such Section shall no longer be deemed to be required in order
for this Continuing Disclosure Agreement to comply with the Rule as a result of the adoption,
rendering or delivery of (i) an amendment or interpretation of the Rule by the SEC, (ii) an
adjudication of the Rule by a final decision of a court of competent jurisdiction or (iii) an opinion
of nationally recognized disclosure counsel (which may also act as outside counsel to the
Borrower), in each case, to that effect.

(d) Any delivery of a Continuing Disclosure Certificate pursuant to Section
5(b) hereof shall not be deemed to be an amendment to this Continuing Disclosure Agreement and
shall not be subject to the provisions of Section 8 hereof.



SECTION 6. Reporting of Listed Events. (a) This Section 6 governs the provision of
Event Notices relating to Listed Events with respect to the Bonds. The following events are
"Listed Events":

6)) principal and interest payment deficiencies;
(i1) non-payment related defaults;

(ii1))  unscheduled draws on debt service reserves reflecting financial
difficulties;

(iv)  unscheduled draws on credit enhancements reflecting financial
difficulties;

(v) substitution of credit or liquidity providers or their failure to
perform;

(vi)  adverse tax opinions or events affecting the tax-exempt status of the
Bonds;

(vii)  modifications to the rights of the holders of the Bonds;
(viil) optional, contingent or unscheduled redemption calls;
(ix)  defeasances;

x) release, satisfaction or sale of property securing repayment of the
Bonds; and

(xi)  rating changes;

provided that each of the Listed Events shall be interpreted in accordance with any interpretation
of the Rule by the SEC or adjudication of the Rule by a final decision of a court of competent
jurisdiction which may occur subsequent to the date of the original execution and delivery hereof.

(b) Whenever the Borrower obtains actual knowledge of the occurrence of any
of the Listed Events with respect to or caused by the Borrower, the Borrower shall, on a timely
basis and in any event within ten (10) Business Days, determine whether the occurrence of such
event is material to any of the Bondholders.

(©) If the Borrower determines that the occurrence of any of the Listed Events
is material to any of the Bondholders, the Borrower shall promptly notify the Dissemination Agent
of such determination in writing and instruct the Dissemination Agent to provide Event Notice in
accordance with Section 6(e) hereof.



(d) If the Borrower determines that the occurrence of the Listed Event described
in such notice is not material, the Borrower shall notify the Dissemination Agent of such
determination, and no Event Notice shall be provided pursuant to Section 6(e) hereof. The
determination of the Borrower under this paragraph (d) shall be conclusive and binding on all
parties hereto.

(e) If the Borrower instructs the Dissemination Agent to provide an Event
Notice pursuant to Section 6(c) hereof, the Dissemination Agent shall, within three (3) Business
Days thereafter, file an Event Notice with each Repository, the Trustee, the Rating Agencies, the
Issuer and the Insurer. The Dissemination Agent shall provide the Borrower, the Issuer and the
Trustee written confirmation that such Event Notice was provided to each Repository in
accordance with this Section 6(e).

) Notwithstanding the foregoing, an Event Notice with respect to a Listed
Event described in Section 6(a)(viii) or (ix) shall not be given under this Section 6 any earlier than
the notice (if any) of such event is given to the affected Bondholders pursuant to the Indenture, as
confirmed to the Dissemination Agent by the Trustee. The Dissemination Agent shall have no
liability for failure of notice given to Bondholders if it does not receive the necessary confirmation
from the Trustee after written request.

(2) Notwithstanding the foregoing, whenever the Borrower authorizes a change
in either its Fiscal Year or the accounting principles by which its Audited Financial Statements are
prepared, the Borrower shall provide the Dissemination Agent with written notice of such change
and instruct the Dissemination Agent to file a copy of such notice with each Repository, the Issuer,
the Insurer, the Rating Agencies and the Trustee, and the Dissemination Agent shall, within three
(3) Business Days thereafter, file a copy of such notice with each Repository, the Issuer, the
Insurer, the Rating Agencies and the Trustee. The Dissemination Agent shall provide the Borrower
written confirmation that such notice was provided to each Repository in accordance with this
Section 6(g).

SECTION 7. Additional Information. Nothing in this Continuing Disclosure
Agreement shall be deemed to prevent (i) the Borrower from disseminating any information or
notice of the occurrence of any event using the means of dissemination specified in this Continuing
Disclosure Agreement or other means or (ii) the Borrower from including in an Annual Report
any information which shall be in addition to the Financial Information, Operating Data and
Audited or Unaudited Financial Statements required by Section 4 hereof to be included in such
Annual Report, provided that this Continuing Disclosure Agreement shall not be deemed to require
the Borrower to include or update any such additional information in any subsequently prepared
Annual Report.

SECTION 8. Amendments: Waivers. This Continuing Disclosure Agreement may
be amended, and any provision hereof may be waived, by the parties hereto if, prior to the
effective date of any such amendment or waiver, the Borrower delivers to the Dissemination
Agent, the Issuer and the Trustee an opinion of nationally recognized disclosure counsel (which
may also act as outside counsel to one or more members of the Borrower), to the effect that this
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Continuing Disclosure Agreement (taking into account such amendment or waiver) complies with
the Rule, as in effect on the date of the Offering of Bonds or after the execution and delivery of
this Continuing Disclosure Agreement, taking into account any amendment or interpretation of the
Rule by the SEC or any adjudication of the Rule by a final decision of a court of competent
jurisdiction which may have occurred subsequent to the execution and delivery of this Continuing
Disclosure Agreement. The Dissemination Agent shall notify the Repositories of any such
amendment and shall provide the Repositories with a copy of any such amendment.

SECTION 9. Assignment. The Borrower may not assign its obligations under this
Continuing Disclosure Agreement. The Dissemination Agent may assign its rights and
responsibilities hereunder to a third party with the consent of the Borrower which shall not be
unreasonably withheld.

SECTION 10. Compensation of the Dissemination Agent. As compensation to the
Dissemination Agent for its services pursuant to this Continuing Disclosure Agreement, the
Borrower agrees to pay all fees and all expenses of the Dissemination Agent including, without
limitation, all reasonable expenses, charges, costs and other disbursements in the administration
and performance of its duties hereunder, and shall to the extent permitted by law indemnify and
save the Dissemination Agent and its officers, directors, attorneys, agents and employees harmless
from and against any costs, expenses, damages or other liabilities (including attorneys fees) which
it (or they) may incur in the exercise of its (or their) powers and duties hereunder, except with
respect to its (or their) willful misconduct or gross negligence. Nothing contained herein is
intended to be nor shall it be construed as a waiver of any immunity from or limitation of liability
that the Borrower may be entitled to pursuant to the Doctrine of Sovereign Immunity or Section
768.28, Florida Statutes.

SECTION 11. Concerning the Dissemination Agent and the Borrower. (a) The
Dissemination Agent is not answerable for the exercise of any discretion or power under this

Continuing Disclosure Agreement or for anything whatever in connection herewith, except only
its own willful misconduct or gross negligence. The Dissemination Agent shall have no liability
to the Bondholders or any other person with respect to the undertakings described in Section 1
hereof, except as expressly set forth in this Continuing Disclosure Agreement regarding its own
willful misconduct or gross negligence.

(b) The Dissemination Agent has no responsibility or liability hereunder for
determining compliance for any information submitted hereunder with any law, rule or regulation
or the terms of this agreement. The Dissemination Agent shall have no responsibility for
disseminating information not delivered to it or giving notice of non-delivery except as specifically
required hereunder; and

(©) The parties to this Continuing Disclosure Agreement acknowledge and agree

that the Borrower assumes no obligations hereunder other than those specifically assumed by the
Borrower herein.
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SECTION 12. Termination of this Continuing Disclosure Agreement. This Continuing
Disclosure Agreement shall terminate at such time as the Loan Agreement terminates.

SECTION 13. Beneficiaries. This Continuing Disclosure Agreement shall inure solely
to the benefit of the Borrower, the Dissemination Agent, the Trustee, the Issuer, the Insurer, the
Participating Underwriter and the Bondholders. This Continuing Disclosure Agreement shall not
be deemed to inure to the benefit of or grant any rights to any party other than the parties specified
in the preceding sentence.

SECTION 14. Counterparts. This Continuing Disclosure Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute one and
the same instrument.

SECTION 15. Governing Law. This Continuing Disclosure Agreement shall be
governed by the laws of the State of Florida.

IN WITNESS WHEREOQOF, the Borrower and the Dissemination Agent have caused this
Continuing Disclosure Agreement to executed and delivered as of the date first written above.

, as Borrower

By:

Its:

FLORIDA LEAGUE OF CITIES, INC.,
as Dissemination Agent

By:

Its:




EXHIBIT A

Form of Annual Report Certificate

The undersigned duly appointed and acting of
, a Florida , as Borrower under the Continuing
Disclosure Agreement (hereinafter described) (the "Borrower"), hereby certifies on behalf of the
Borrower pursuant to the Continuing Disclosure Agreement dated as of December 1, 2003 (the
"Continuing Disclosure Agreement") executed and delivered by the Borrower and accepted by
Florida League of Cities, Inc., as Dissemination Agent (the "Dissemination Agent"), as follows:

1. Definitions. Capitalized terms used but not defined herein shall have the meanings
ascribed thereto in the Continuing Disclosure Agreement.

2. Annual Report. Accompanying this Annual Report Certificate is the Annual Report
for the Fiscal Year ended

3. Compliance with Continuing Disclosure Agreement. The Annual Report is being
delivered to the Dissemination Agent herewith not later than 270 days after the end of the Fiscal
Year to which the Annual Report relates. The Annual Report contains, or includes by reference,
Financial Information and Operating Data of the types identified in the Continuing Disclosure
Certificate most recently delivered to the Dissemination Agent pursuant to Section 5 of the Master
Continuing Disclosure Agreement. To the extent any such Financial Information or Operating Data
is included in the Annual Report by reference, any document so referred to has been previously
provided to the Repositories or filed with the SEC or, in the case of a reference to a Final Official
Statement, has been filed with the MSRB.

Such Financial Information and Operating Data have been prepared on the basis of the
[Audited/Unaudited] Financial Statements. [Such Audited Financial Statements are included as part
of the Annual Report.] [Because the Audited Financial Statements have not been approved by the
Governing Body as of the date hereof, the Unaudited Financial Statements have been included as
part of the Annual Report. The Unaudited Financial Statements have been prepared on a basis
substantially consistent with such Audited Financial Statements. The Borrower shall deliver such
Audited Financial Statements to the Dissemination Agent as soon as practicable after they have
been approved by the Governing Body. ]
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Annual
Report Certificate to the Dissemination Agent, which has received such certificate and the Annual
Report, all as of the day of the ___ day of

, as Borrower

By:

Its:

Acknowledgment of Receipt:

as Dissemination Agent

By:

Its:
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EXHIBIT B

Form of Section 5(a) Continuing Disclosure Certificate

The undersigned duly appointed and acting of

(the "Borrower") hereby certifies on behalf of the Borrower pursuant to the
Continuing Disclosure Agreement dated as of December 1, 2003 (the "Continuing Disclosure
Agreement") executed and delivered by the Borrower and accepted by Florida League of Cities,
Inc., as Dissemination Agent (the "Dissemination Agent"), as follows:

1. Definitions. Capitalized terms used but not defined herein shall have the meanings
ascribed thereto in the Continuing Disclosure Agreement.

2. Purpose. The Borrower is delivering this Continuing Disclosure Certificate to the
Dissemination Agent pursuant to Section 5(a) of the Continuing Disclosure Agreement.

3. Financial Information and Operating Data Included in Final Official Statement. The
following types of Financial Information and Operating Data were included in the Final Official
Statement for the Bonds and are to be included in the Annual Report:

(a) Financial Information

(b) Operating Data

4. Annual Report. Until such time as the Borrower delivers a revised Continuing
Disclosure Certificate and an opinion of disclosure counsel to the Dissemination Agent pursuant
to Section 5 of the Continuing Disclosure Agreement, the Financial Information and Operating
Data of the types identified in paragraph 3 of this certificate shall be included in the Annual
Reports delivered by the Dissemination Agent pursuant to Section 4 of the Continuing Disclosure
Agreement.
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IN WITNESS WHEREQF, the undersigned has executed and delivered this Continuing
Disclosure Certificate to the Dissemination Agent, which has received the same, all as of the 1st
day of , 2003.

, as Borrower

By:

Its:

Acknowledgment of Receipt:

as Dissemination Agent

By:

Its:
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APPENDIX B

FORM OF CONTINUING DISCLOSURE AGREEMENT FOR ISSUER

This CONTINUING DISCLOSURE AGREEMENT dated as of December 1, 2003 (the
"Continuing Disclosure Agreement") is executed and delivered by Florida Municipal Loan
Council, ("Issuer"), and by Florida League of Cities, Inc., a Florida corporation not-for-profit,
as Dissemination Agent (the "Dissemination Agent") hereunder. Additional capitalized terms used
herein shall have the meanings ascribed thereto in Section 2 hereof.

SECTION 1. Nature of Undertaking.  This Continuing Disclosure Agreement
constitutes an undertaking by the Issuer under paragraph (b)(5) of the Rule to provide Annual
Financial Information and notice of the occurrence of certain events with respect to the Bonds, as
provided in paragraph (b)(5)(i)(C) of the Rule, and otherwise to assist the Participating
Underwriter in complying with paragraph (b)(5) of the Rule with respect to the Offering of the
Bonds. Among other things, the Issuer is hereby undertaking (i) to disseminate an Annual Report
not later than 270 days after the end of each Fiscal Year of the Issuer in accordance with
paragraph (b)(5)(1)(A) of the Rule and Section 4 hereof, which contains Annual Financial
Information with respect to the Issuer, (ii) if an Annual Report does not contain the Audited
Financial Statements, to disseminate the Audited Financial Statements in accordance with
paragraph (b)(5)(1)(B) of the Rule and Section 4 hereof as soon as practicable after they shall have
been approved by the Governing Body, (iii) to provide notice in a timely manner, in accordance
with paragraph (b)(5)(1)(C) of the Rule and Section 6 hereof, of the occurrence of any of the Listed
Events related to the Issuer and (iv) to provide notice in a timely manner, in accordance with
paragraph (b)(5)(1)(D) of the Rule and Section 4(e) hereof, of any failure to disseminate an Annual
Report in accordance with the preceding clause (i) of this sentence.

SECTION 2. Definitions. In addition to the definitions set forth above and in the
herein-defined Indenture, which shall apply to any capitalized terms used herein, the following
capitalized terms shall have the following meanings, unless otherwise defined therein:

""Annual Financial Information'' shall have the meaning ascribed thereto in paragraph
(H)(9) of the Rule.

""Annual Report'' means a document or set of documents which (a) identifies the Issuer;
(b) contains (or includes by reference to documents which were provided to each Repository or
filed with the SEC or, if by reference to the Final Official Statement, filed with the MSRB prior
to the date that the Annual Report containing such reference is provided to the Dissemination
Agent in accordance with Section 4 hereof): (i) Financial Information and Operating Data for the
Issuer; (ii) Audited Financial Statements if such Audited Financial Statements shall have been
approved by the Governing Body at the time the Annual Report is required to be provided to the
Dissemination Agent in accordance with Section 4 hereof; and (iii) Unaudited Financial Statements
if the Audited Financial Statements shall not have been approved by the Governing Body at the
time the Annual Report is required to be provided to the Dissemination Agent in accordance with
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Section 4 hereof; (c) in the event that the Issuer delivers a Continuing Disclosure Certificate to the
Dissemination Agent pursuant to Section 5(b) hereof, contains (in the case of the Annual Report
disseminated on or immediately after the date such Continuing Disclosure Certificate is so
delivered) a narrative explanation of the reasons for the changes in Financial Information and/or
Operating Data set forth in such Continuing Disclosure Certificate and the effect of the changes
on the types of Financial Information and/or Operating Data being provided in such Annual
Report; and (d) in the event that the Issuer authorizes a change in the accounting principles by
which its Audited Financial Statements are prepared, contains (in the case of the Annual Report
disseminated on or immediately after the date of such change) (1) a comparison between the
Financial Information prepared on the basis of the new accounting principles which is contained
in such Annual Report and the Financial Information prepared on the basis of the former
accounting principles which was contained in the previous Annual Report disseminated
immediately prior to such Annual Report and (2) a discussion of the differences between such
accounting principles and the effect of such change on the presentation of the Financial
Information being provided in such Annual Report.

""Annual Report Certificate'' means an Annual Report Certificate in the form attached
hereto as Exhibit A.

""Annual Report Date'' means the date which is 270 days after the end of a Fiscal Year.

""Audited Financial Statements'' means the financial statements of the Issuer which have
been examined by independent certified public accountants in accordance with generally accepted
auditing standards.

'""Bondholder' means (i) the registered owner of a Bond and (ii) the beneficial owner of
a Bond, as the term "beneficial owner" is used in any agreement with a securities depository for
the Bonds and as the term may be modified by an interpretation by the SEC of paragraph (b)(5)
of the Rule.

"Bonds'' means the $ Florida Municipal Loan Council Revenue Bonds,
Series 2003B.

""Continuing Disclosure Agreement'' means this Continuing Disclosure Agreement, as the
same may be supplemented and amended pursuant to Section 8 hereof.

"Continuing Disclosure Certificate'' means a Continuing Disclosure Certificate in the
form attached hereto as Exhibit B delivered by the Issuer to the Dissemination Agent pursuant to
Section 5 hereof.

'"Dissemination Agent'' means Florida League of Cities, Inc., acting in its capacity as
Dissemination Agent hereunder, or any successor Dissemination Agent which is appointed
pursuant to Section 3 hereof or to which the responsibilities of Dissemination Agent under this
Continuing Disclosure Agreement shall have been assigned in accordance with Section 9 hereof.
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"Event Notice' means notice of the occurrence of a Listed Event.

'""Final Official Statement'' means the Final Official Statement (as defined in paragraph
(f)(3) of the Rule) prepared in connection with the Offering of the Bonds.

'"Financial Information' means financial information related to the Issuer of the types
identified in the Continuing Disclosure Certificate most recently delivered by the Issuer to the
Dissemination Agent in accordance with Section 5 hereof. The Financial Information (i) shall be
prepared for the Fiscal Year immediately preceding the date of the Annual Report containing such
Financial Information, and (ii) shall be prepared on the basis of the Audited Financial Statements
to be provided to the Dissemination Agent concurrently with the Annual Report, provided that,
if the Audited Financial Statements are to be provided to the Dissemination Agent subsequent to
the date that the Annual Report is provided to the Dissemination Agent, such Financial Information
may be prepared on the basis of the Unaudited Financial Statements.

"Governing Body' shall mean the governing body of the Issuer which shall approve the
Audited Financial Statements.

'"Indenture'' means the Trust Indenture dated as of December 1, 2003, by and between the
Issuer and Wachovia Bank, National Association, as Trustee.

'"Insurer' means MBIA Insurance Corporation.
"Issuer'' means Florida Municipal Loan Council.

'""Listed Events'' means any of the events which are listed in paragraph (b)(5)(i)(C) of the
Rule as in effect on the date hereof and which are set forth in Section 6 hereof.

"MSRB'" means the Municipal Securities Rulemaking Board.

"NRMSIR'" means, as of the date of determination, any Nationally Recognized Municipal
Securities Information Repository for purposes of paragraph (b)(5) of the Rule.

"Offering'' shall have the meaning ascribed thereto in paragraph (a) of the Rule.

"Operating Data' means operating data of the types identified in the Continuing
Disclosure Certificate most recently delivered by the Issuer to the Dissemination Agent in
accordance with Section 5 hereof. The Operating Data shall be prepared for the Fiscal Year
immediately preceding the date of the Annual Report containing such Operating Data.

'"Participating Underwriter'' means Banc of America Securities LL.C.

‘“Rating Agencies” means Fitch, Inc. and Standard & Poor’s Ratings Services.
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'""Repository' or '"Repositories' means the NRMSIRs and the SIDs, either individually or
collectively, as the context requires.

'""Rule'" means Rule 15¢2-12 adopted by the SEC under the Securities Exchange Act of
1934, as amended, as the Rule may be amended from time to time, or any successor provision
thereto.

"SEC'" means the Securities and Exchange Commission.

"SID'" means, as of the date of determination, any public or private repositories or entities
which are designated by the State of Florida as state information depositories for purposes of
paragraph (b)(5) of the Rule and recognized as such by the SEC.

"Trustee' means Wachovia Bank, National Association, as trustee under the Indenture.

'""Unaudited Financial Statements'' means unaudited financial statements of the Issuer for
any Fiscal Year which have been prepared on a basis substantially consistent with the Audited
Financial Statements to be subsequently prepared for such Fiscal Year. The Unaudited Financial
Statements for any Fiscal Year shall be prepared on a comparative basis with the Audited Financial
Statements prepared for the preceding Fiscal Year.

SECTION3. Appointment of Dissemination Agent: Obligations of Issuer Respecting
Undertaking. (a) The Issuer hereby appoints Florida League of Cities, Inc. to act as the initial

Dissemination Agent hereunder. Florida League of Cities, Inc. hereby accepts such appointment.
The Issuer may, from time to time, appoint a successor Dissemination Agent or discharge any then
acting Dissemination Agent, with or without cause. If at any time there shall be no Dissemination
Agent appointed and acting hereunder or the then appointed and acting Dissemination Agent shall
fail to perform its obligations hereunder, the Issuer shall discharge such obligations until such time
as the Issuer shall appoint a successor Dissemination Agent or the then appointed and acting
Dissemination Agent shall resume the performance of such obligations.

(b) The Issuer hereby acknowledges that the Issuer is obligated to comply with
paragraph (5)(i) of the Rule in connection with the issuance of the Bonds and that the appointment
of the Dissemination Agent as agent of the Issuer for the purposes herein provided does not relieve
the Issuer of its obligations with respect to paragraph (5)(i) of the Rule.

SECTION 4. Annual Financial Information. (a) The Annual Financial Information
shall be contained in the Annual Reports and, if provided separately in accordance with Section
5(b) hereof, the Audited Financial Statements which the Issuer is required to deliver to the
Dissemination Agent for dissemination in accordance with this Section 4.

(b) The Dissemination Agent shall notify the Issuer of each Report Date and
of the Issuer's obligation hereunder not more than 60 and not less than 30 days prior to each
Report Date. The Issuer shall provide an Annual Report to the Dissemination Agent, together
with an Annual Report Certificate, not later than each Annual Report Date, provided that, if the
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Annual Report does not include the Audited Financial Statements, the Issuer shall provide the
Audited Financial Statements to the Dissemination Agent as soon as practicable after they shall
have been approved by the Governing Body.

(c) The Dissemination Agent shall provide the Annual Report and, if received
separately in accordance with Section 4(b) hereof, the Annual Financial Statements, to each
Repository, the Trustee, the Rating Agencies and the Insurer within five (5) Business Days after
receipt thereof from the Issuer.

(d) The Dissemination Agent shall provide the Issuer and the Trustee written
confirmation that the Annual Report and, if received separately in accordance with Section 4(b)
hereof, the Annual Financial Statements, were provided to each Repository in accordance with
Section 4(c) hereof.

(e) If the Dissemination Agent shall not have filed the Annual Report by the
Annual Report Date, the Dissemination Agent shall so notify the Repositories, the Trustee and the
Insurer within five (5) Business Days of the Annual Report Date.

SECTION 5. Continuing Disclosure Certificates. (a) The Issuer shall prepare a
Continuing Disclosure Certificate in the form attached hereto as Exhibit B in connection with the
Offering of the Bonds and shall deliver the same to the Dissemination Agent for dissemination to
the Participating Underwriter and Trustee.

(b) Prior to the deletion or substitution of any Financial Information and
Operating Data from the information listed in Exhibit B hereto the Issuer will obtain an opinion
of nationally recognized disclosure counsel (which may also act as outside counsel to of the Issuer)
addressed to the Issuer, the Participating Underwriter, the Trustee and the Dissemination Agent
to the effect that the Financial and Operating Data to be provided will comply with the Rule, as
in effect on the date of the Offering of the Bonds and taking into account any amendment or
interpretation of the Rule by the SEC or any adjudication of the Rule by a final decision of a court
of competent jurisdiction which may have occurred subsequent to the execution and delivery of
this Continuing Disclosure Agreement. The Dissemination Agent is entitled to rely on such opinion
without further investigation.

(©) Notwithstanding Section 5(b) hereof, the Issuer shall not be required to
comply with Section 5(b) hereof if such Section shall no longer be deemed to be required in order
for this Continuing Disclosure Agreement to comply with the Rule as a result of the adoption,
rendering or delivery of (i) an amendment or interpretation of the Rule by the SEC, (ii) an
adjudication of the Rule by a final decision of a court of competent jurisdiction or (iii) an opinion
of nationally recognized disclosure counsel (which may also act as outside counsel to the Issuer),
in each case, to that effect.

(d) Any delivery of a Continuing Disclosure Certificate pursuant to Section

5(b) hereof shall not be deemed to be an amendment to this Continuing Disclosure Agreement and
shall not be subject to the provisions of Section 8 hereof.
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SECTION 6. Reporting of Listed Events. (a) This Section 6 governs the provision of
Event Notices relating to Listed Events with respect to the Bonds. The following events are
"Listed Events":
6)) principal and interest payment deficiencies;

(i1) non-payment related defaults;

(ii1))  unscheduled draws on debt service reserves reflecting financial
difficulties;

(iv)  unscheduled draws on credit enhancements reflecting financial
difficulties;

(v) substitution of credit or liquidity providers or their failure to
perform;

(vi)  adverse tax opinions or events affecting the tax-exempt status of the
Bonds;

(vii)  modifications to the rights of the holders of the Bonds;
(viil) optional, contingent or unscheduled redemption calls;
(ix)  defeasances;

x) release, satisfaction or sale of property securing repayment of the
Bonds; and

(xi)  rating changes;

provided that each of the Listed Events shall be interpreted in accordance with any interpretation
of the Rule by the SEC or adjudication of the Rule by a final decision of a court of competent
jurisdiction which may occur subsequent to the date of the original execution and delivery hereof.

(b) Whenever the Issuer obtains actual knowledge of the occurrence of any of
the Listed Events, the Issuer shall, on a timely basis and in any event within ten (10) Business
Days, determine whether the occurrence of such event is material to any of the Bondholders.

(©) If the Issuer determines that the occurrence of any of the Listed Events is
material to any of the Bondholders, the Issuer shall promptly notify the Dissemination Agent of
such determination in writing and instruct the Dissemination Agent to provide Event Notice in
accordance with Section 6(e) hereof.
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(d) If the Issuer determines that the occurrence of the Listed Event described
in such notice is not material, the Issuer shall notify the Dissemination Agent of such
determination, and no Event Notice shall be provided pursuant to Section 6(e) hereof. The
determination of the Issuer under this paragraph (d) shall be conclusive and binding on all parties
hereto.

(e) If the Issuer instructs the Dissemination Agent to provide an Event Notice
pursuant to Section 6(c) hereof, the Dissemination Agent shall, within three (3) Business Days
thereafter, file an Event Notice with each Repository, the Trustee, the Rating Agencies and the
Insurer. The Dissemination Agent shall provide the Issuer and the Trustee written confirmation
that such Event Notice was provided to each Repository in accordance with this Section 6(e).

) Notwithstanding the foregoing, an Event Notice with respect to a Listed
Event described in Section 6(a)(viii) or (ix) shall not be given under this Section 6 any earlier than
the notice (if any) of such event is given to the affected Bondholders pursuant to the Indenture, as
confirmed to the Dissemination Agent by the Trustee. The Dissemination Agent shall have no
liability for failure of notice given to Bondholders if it does not receive the necessary confirmation
from the Trustee after written request.

(2) Notwithstanding the foregoing, whenever the Issuer authorizes a change in
either its Fiscal Year or the accounting principles by which its Audited Financial Statements are
prepared, the Issuer shall provide the Dissemination Agent with written notice of such change and
instruct the Dissemination Agent to file a copy of such notice with each Repository, the Insurer,
the Rating Agencies and the Trustee, and the Dissemination Agent shall, within three (3) Business
Days thereafter, file a copy of such notice with each Repository, the Insurer, the Rating Agencies
and the Trustee. The Dissemination Agent shall provide the Issuer written confirmation that such
notice was provided to each Repository in accordance with this Section 6(g).

SECTION 7. Additional Information. Nothing in this Continuing Disclosure
Agreement shall be deemed to prevent (i) the Issuer from disseminating any information or notice
of the occurrence of any event using the means of dissemination specified in this Continuing
Disclosure Agreement or other means or (ii) the Issuer from including in an Annual Report any
information which shall be in addition to the Financial Information, Operating Data and Audited
or Unaudited Financial Statements required by Section 4 hereof to be included in such Annual
Report, provided that this Continuing Disclosure Agreement shall not be deemed to require the
Issuer to include or update any such additional information in any subsequently prepared Annual
Report.

SECTION 8. Amendments: Waivers. This Continuing Disclosure Agreement may
be amended, and any provision hereof may be waived, by the parties hereto if, prior to the
effective date of any such amendment or waiver, the Issuer delivers to the Dissemination Agent
and the Trustee an opinion of nationally recognized disclosure counsel (which may also act as
outside counsel to one or more members of the Issuer), to the effect that this Continuing
Disclosure Agreement (taking into account such amendment or waiver) complies with the Rule,
as in effect on the date of the Offering of Bonds or after the execution and delivery of this
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Continuing Disclosure Agreement, taking into account any amendment or interpretation of the
Rule by the SEC or any adjudication of the Rule by a final decision of a court of competent
jurisdiction which may have occurred subsequent to the execution and delivery of this Continuing
Disclosure Agreement. The Dissemination Agent shall notify the Repositories of any such
amendment and shall provide the Repositories with a copy of any such amendment.

SECTION 9. Assignment. The Issuer may not assign its obligations under this
Continuing Disclosure Agreement. The Dissemination Agent may assign its rights and
responsibilities hereunder to a third party with the consent of the Issuer which shall not be
unreasonably withheld.

SECTION 10. Compensation of the Dissemination Agent. As compensation to the
Dissemination Agent for its services pursuant to this Continuing Disclosure Agreement, the Issuer
agrees to pay all fees and all expenses of the Dissemination Agent including, without limitation,
all reasonable expenses, charges, costs and other disbursements in the administration and
performance of its duties hereunder, and shall to the extent permitted by law indemnify and save
the Dissemination Agent and its officers, directors, attorneys, agents and employees harmless from
and against any costs, expenses, damages or other liabilities (including attorneys fees) which it (or
they) may incur in the exercise of its (or their) powers and duties hereunder, except with respect
to its (or their) willful misconduct or gross negligence.

SECTION 11. Concerning the Dissemination Agent and the Issuer. (a) The
Dissemination Agent is not answerable for the exercise of any discretion or power under this

Continuing Disclosure Agreement or for anything whatever in connection herewith, except only
its own willful misconduct or gross negligence. The Dissemination Agent shall have no liability
to the Bondholders or any other person with respect to the undertakings described in Section 1
hereof, except as expressly set forth in this Continuing Disclosure Agreement regarding its own
willful misconduct or gross negligence.

(b) The Dissemination Agent has no responsibility or liability hereunder for
determining compliance for any information submitted hereunder with any law, rule or regulation
or the terms of this agreement. The Dissemination Agent shall have no responsibility for
disseminating information not delivered to it or giving notice of non-delivery except as specifically
required hereunder; and

(c) The parties to this Continuing Disclosure Agreement acknowledge and agree
that the Issuer assumes no obligations hereunder other than those specifically assumed by the
Issuer herein.

SECTION 12. Termination of this Continuing Disclosure Agreement. This Continuing
Disclosure Agreement shall terminate at such time as the Bonds are no longer outstanding.

SECTION 13. Beneficiaries. This Continuing Disclosure Agreement shall inure solely
to the benefit of the Dissemination Agent, the Trustee, the Issuer, the Insurer, the Participating
Underwriter and the Bondholders. This Continuing Disclosure Agreement shall not be deemed
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to inure to the benefit of or grant any rights to any party other than the parties specified in the
preceding sentence.

SECTION 14. Counterparts. This Continuing Disclosure Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute one and

the same instrument.

SECTION 15. Governing Law. This Continuing Disclosure Agreement shall be
governed by the laws of the State of Florida.
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IN WITNESS WHEREQF, the Issuer and the Dissemination Agent have caused this
Continuing Disclosure Agreement to executed and delivered as of the date first written above.
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FLORIDA MUNICIPAL LOAN COUNCIL,
as Issuer

By:

Its: Chairman

FLORIDA LEAGUE OF CITIES, INC.,
as Dissemination Agent

By:

Its: Executive Director



EXHIBIT A

Form of Annual Report Certificate

The undersigned duly appointed and acting of Florida Municipal Loan
Council, as Issuer under the Continuing Disclosure Agreement (hereinafter described) (the
"Issuer"), hereby certifies on behalf of the Issuer pursuant to the Continuing Disclosure Agreement
dated as of December 1, 2003 (the "Continuing Disclosure Agreement") executed and delivered
by the Issuer and accepted by Florida League of Cities, Inc., as Dissemination Agent (the
"Dissemination Agent"), as follows:

1. Definitions. Capitalized terms used but not defined herein shall have the meanings
ascribed thereto in the Continuing Disclosure Agreement.

2. Annual Report. Accompanying this Annual Report Certificate is the Annual Report
for the Fiscal Year ended

3. Compliance with Continuing Disclosure Agreement. The Annual Report is being
delivered to the Dissemination Agent herewith not later than 270 days after the end of the Fiscal
Year to which the Annual Report relates. The Annual Report contains, or includes by reference,
Financial Information and Operating Data of the types identified in the Continuing Disclosure
Certificate most recently delivered to the Dissemination Agent pursuant to Section 5 of the Master
Continuing Disclosure Agreement. To the extent any such Financial Information or Operating Data
is included in the Annual Report by reference, any document so referred to has been previously
provided to the Repositories or filed with the SEC or, in the case of a reference to a Final Official
Statement, has been filed with the MSRB.

Such Financial Information and Operating Data have been prepared on the basis of the
[Audited/Unaudited] Financial Statements. [Such Audited Financial Statements are included as part
of the Annual Report.] [Because the Audited Financial Statements have not been approved by the
Governing Body as of the date hereof, the Unaudited Financial Statements have been included as
part of the Annual Report. The Unaudited Financial Statements have been prepared on a basis
substantially consistent with such Audited Financial Statements. The Issuer shall deliver such
Audited Financial Statements to the Dissemination Agent as soon as practicable after they have
been approved by the Governing Body. ]
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Annual
Report Certificate to the Dissemination Agent, which has received such certificate and the Annual
Report, all as of the day of the ____ day of ,

FLORIDA MUNICIPAL LOAN COUNCIL,
as Issuer

By:

Its:

Acknowledgment of Receipt:

as Dissemination Agent

By:

Its:
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EXHIBIT B

Form of Section 5(a) Continuing Disclosure Certificate

Florida League of Cities, Inc.
Tallahassee, Florida

Wachovia Bank, National Association
Jacksonville, Florida

Florida Municipal Loan Council
Tallahassee, Florida

Banc of America Securities LLC
Clearwater, Florida

The undersigned duly appointed and acting Chairman of Florida Municipal Loan Council
(the "Issuer") hereby certifies on behalf of the Issuer pursuant to the Continuing Disclosure
Agreement dated as of December 1, 2003 (the "Continuing Disclosure Agreement") executed and
delivered by the Issuer and accepted by Florida League of Cities, Inc., as Dissemination Agent
(the "Dissemination Agent"), as follows:

1. Definitions. Capitalized terms used but not defined herein shall have the meanings
ascribed thereto in the Continuing Disclosure Agreement.

2. Purpose. The Issuer is delivering this Continuing Disclosure Certificate to the
Dissemination Agent pursuant to Section 5(a) of the Continuing Disclosure Agreement.

3. Written Undertaking. On behalf of the Issuer, the Issuer hereby designates the
Continuing Disclosure Agreement to be the written undertaking under paragraph (b)(5) of the Rule
with respect to the $ Florida Municipal Loan Council Revenue Bonds, Series
2003B.

4. Financial Information and Operating Data Included in Final Official Statement. The
following types of Financial Information and Operating Data were included in the Final Official
Statement for the Bonds and are to be included in the Annual Report:

(a) Financial Information None
(b) Operating Data None

5. Annual Report. Until such time as the Issuer delivers a revised Continuing
Disclosure Certificate and an opinion of disclosure counsel to the Dissemination Agent pursuant
to Section 5 of the Continuing Disclosure Agreement, the Financial Information and Operating
Data of the types identified in paragraph 4 of this certificate shall be included in the Annual
Reports delivered by the Dissemination Agent pursuant to Section 4 of the Continuing Disclosure
Agreement.
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IN WITNESS WHEREQF, the undersigned has executed and delivered this Continuing
Disclosure Certificate to the Dissemination Agent, which has received the same, all as of the 1st
day of , 2003.

FLORIDA MUNICIPAL LOAN COUNCIL,
as Issuer

By:

Its: Chairman
Acknowledgment of Receipt:
FLORIDA LEAGUE OF CITIES, INC.,

as Dissemination Agent

By:

Its: Executive Director
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APPENDIX C
FORM OF INDENTURE

TRUST INDENTURE

THIS TRUST INDENTURE is made and entered into as of 1, 2003, by
and between FLORIDA MUNICIPAL LOAN COUNCIL, a legal entity and public body
corporate and politic duly created and existing under the Constitution and laws of the State of
Florida (the “Council”), and WACHOVIA BANK, NATIONAL ASSOCIATION, a national
banking association, duly organized, existing and authorized to accept and execute trusts of the
character herein set out, as Trustee (the “Trustee”).

WITNESSETH:

WHEREAS, all capitalized undefined terms used herein shall have the meanings set forth
in Article I hereof; and

WHEREAS, the Council is duly created and existing pursuant to the Constitution and
laws of the State of Florida, including particularly Part I of Chapter 163, Florida Statutes, as
amended (the “Interlocal Act”), and initially certain resolutions of the City of Stuart, Florida, the
City of Deland, Florida and the City of Rockledge, Florida; and

WHEREAS, the Council, pursuant to the authority of the Interlocal Act and other
applicable provisions of law, is authorized, among other things, to issue revenue bonds on behalf
of and for the benefit of the Borrowers in the State in order to finance, refinance or reimburse the
cost of qualified Projects of Borrowers, such bonds to be secured by instruments evidencing and
securing loans to said Borrowers and to be payable solely out of the payments made by such
Borrowers pursuant to Loan Agreements entered into between the Borrowers and the Council or
from other moneys designated as available therefor and not otherwise pledged or used as
security, and to enter into a trust indenture providing for the issuance of such bonds and for their
payment and security; and

WHEREAS, the Council has determined that the public interest will be best served and
that the purposes of the Interlocal Act can be more advantageously obtained by the Council’s
issuance of revenue bonds in order to provide funds to loan to the participating Borrowers to
finance, refinance or reimburse the cost of qualifying Projects pursuant to Loan Agreements
between the respective Borrowers and the Council; and

WHEREAS, the Council has previously by a resolution adopted on December 17, 1998,
as amended and supplemented (the “Resolution”), authorized the issuance of its Florida
Municipal Loan Council Revenue Bonds, in various series in an additional aggregate principal
amount of not exceeding $500,000,000, pursuant to certain trust indentures, to provide funds to
finance, refinance or reimburse the cost of qualified Projects of the participating Borrowers; and

GRANTING CLAUSE SECOND

All moneys and securities from time to time held by the Trustee under the terms of this
Indenture (except for moneys and securities held in the Rebate Fund); and

GRANTING CLAUSE THIRD

All Revenues, any proceeds of the Bond Insurance Policy, any proceeds of the Surety
Bond, any and all other property, rights and interests of every kind and nature from time to time
hereafter by delivery or by writing of any kind granted, bargained, sold, alienated, demised,
released, conveyed, assigned, transferred, pledged, hypothecated or otherwise subjected hereto,
as and for additional security herewith, by the Council or any other person on its behalf or with
its written consent, and the Trustee is hereby authorized to receive any and all such property at
any and all times and to hold and apply the same subject to the terms hereof;

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or
hereafter acquired, to the Trustee and its respective successors in trust and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal
and proportionate benefit, security and protection of all present and future owners of the Bonds
issued under and secured by this Indenture and the Bond Insurer without privilege, priority or
distinction as to the lien or otherwise of any of the Bonds over any of the other Bonds;

PROVIDED, HOWEVER, that the holders of the Bonds shall be entitled to payment only
from the Loan Agreements more fully described in Granting Clause First hereof pledged for the
payment of such Bonds, the Funds and Accounts set forth in Granting Clause Second hereof
established for such Bonds and the Revenues, proceeds of the Bond Insurance Policy and other
property, rights and interests described in Granting Clause Third pledged for the payment of such
Bonds;

AND FURTHER PROVIDED, that if the Council, its successors or assigns, shall well
and truly pay, or cause to be paid, the principal of, premium, if any, and interest on the Bonds
due or to become due thereon, at the times and in the manner mentioned in the Bonds and as
provided in Article IT hereof according to the true intent and meaning thereof, and shall cause the
payments to be made as required under Article II hereof, or shall provide, as permitted hereby,
for the payment thereof in accordance with Article VIII hereof, and shall well and truly keep,
perform and observe all the covenants and conditions pursuant to the terms of this Indenture to
be kept, performed and observed by it, and shall pay or cause to be paid to the Trustee and any
Paying Agent all sums of money due or to become due in accordance with the terms and
provisions hereof, then upon such final payments or deposits as provided in Article VIII hereof,
this Indenture and the rights hereby granted shall cease, terminate and be void and the Trustee
shall thereupon cancel and discharge this Indenture and execute and deliver to the Council such
instruments in writing as shall be requisite to evidence the discharge hereof.

THIS TRUST INDENTURE FURTHER WITNESSETH, and it is expressly declared,
that all Bonds issued and secured hereunder are to be issued, authenticated and delivered and all
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WHEREAS, the Council has now determined to issue its $ Florida
Municipal Loan Council Revenue Bonds, Series 2003B at this time pursuant to this Trust
Indenture for the purposes more fully described herein; and

WHEREAS, in order to secure the payment when due of the principal of, premium, if
any, and interest on the Bonds, the Borrowers have covenanted or pledged in the Loan
Agreements to (i) budget and appropriate legally available non-ad valorem funds of the
Borrowers sufficient for that purpose, (ii) pay from ad valorem funds of the Borrowers or (iii)
pay from specific revenues of the Borrowers; and

WHEREAS, the Council has obtained a commitment from the Bond Insurer to issue a
Bond Insurance Policy in connection with the issuance of the Bonds.

NOW, THEREFORE, THIS TRUST INDENTURE
WITNESSETH:
GRANTING CLAUSES

The Council, in consideration of the premises and the acceptance by the Trustee of the
trusts hereby created and of the purchase and acceptance of the Bonds by the owners thereof, and
for other good and valuable consideration, the receipt of which is hereby acknowledged, in order
to secure the payment of the principal of, premium, if any, and interest on the Bonds according to
their tenor and effect and to secure the performance and observance by the Council of all the
covenants expressed or implied herein and in the Bonds, does hereby grant, bargain, sell, convey,
mortgage, assign, pledge and grant, without recourse, a security interest in the Trust Estate to the
Trustee, and its successors in trust and assigns forever, for the securing of the performance of the
obligations of the Council hereinafter set forth:

GRANTING CLAUSE FIRST

All right, title and interest of the Council under the Loan Agreements (excluding fees and
expenses payable to the Council and rights of the Council to indemnity and notices thereunder
and excluding any payments made by the Borrowers to comply with the rebate provisions of
Section 148(f) of the Code) if, as and when entered into by the Borrowers and any documents
securing payment thereunder, including all extensions and renewals of any of the terms of the
Loan Agreements and any documents securing payment thereunder, if any, and without limiting
the generality of the foregoing, the present and continuing right to make claim for, collect,
receive and receipt for any income, issues and profits and other sums of money payable to or
receivable by the Council to bring actions or proceedings under the Loan Agreements, any
documents securing payment thereunder or for the enforcement thereof, and to do any and all
things which the Council is or may become entitled to do under or due to its ownership of the
interests hereby granted in the Loan Agreements; and

of the Trust Estate is to be dealt with and disposed of, under, upon and subject to the terms,
conditions, stipulations, covenants, agreements, trusts, uses and purposes hereinafter expressed,
and the Council has agreed and covenanted, and does hereby agree and covenant, with the
Trustee and with the respective owners, from time to time, of the Bonds, or any part thereof, as
follows:



ARTICLE I
DEFINITIONS AND RULES OF INTERPRETATION

SECTION 1.01. Definitions.

Unless the context otherwise requires, the terms defined in this Section shall, for all
purposes of this Indenture and of any Supplemental Indenture, have the meanings herein
specified.

“Accountant” or “Accountants” means an independent certified public accountant or a
firm of independent certified public accountants.

“Accounts” means the accounts created pursuant to Section 4.02 hereof.

“Act” means collectively, Chapter 163, Part I, Florida Statutes, Chapter 166, Part II,
Florida Statutes, and Chapter 125, Part I, as amended, and all other applicable provisions of law.

“Additional Payments” means payments required by Section 5.03 of the Loan
Agreement.

“Alternate Surety Bond” means any letter of credit or surety bond obtained to replace the
Surety Bond then in effect pursuant to this Indenture.

“Alternate Surety Bond Provider” means any provider of an Alternate Surety Bond.

“Amortization Installment” with respect to any Term Bonds, shall mean an amount so
designated for mandatory principal installments (for mandatory call or otherwise) payable on any
Terms Bonds issued under the provisions of this Indenture.

“Arbitrage Regulations” means the income tax regulations promulgated, proposed or
applicable pursuant to Section 148 of the Code, as the same may be amended or supplemented or
proposed to be amended or supplemented from time to time.

“Authorized Denominations” means $5,000 and integral multiples thereof.

“Authorized Representative” means, when used pertaining to the Council, the Chairman
of the Council and such other designated members, agents or representatives as may hereafter be
selected by Council resolution and, when used with reference to a Borrower which is a
municipality, means the person performing the functions of the Mayor or Deputy or Vice Mayor
thereof and, when used with reference to a Borrower which is a County means the person
performing the functions of the Chairman or Vice Chairman of the Board of County
Commissioners of such Borrowers, and, when used with reference to an act or document, also
means any other person authorized by resolution to perform such act or sign such document.

instrument, opinion or representation, and the two or more so combined shall be read and
construed as a single instrument.

“Closing” means the closing of a Loan pursuant to this Indenture and a Loan Agreement.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations
promulgated, proposed, or applicable thereunder.

“Commencement Date” means the date when the term of a Loan Agreement begins and
the obligation of the Borrower thereunder to make Loan Repayments accrues.

“Council” means the Florida Municipal Loan Council.

“Cost” means “Cost” as defined in the Act.

“Cost of Issuance Fund” means the fund by that name created by Section 4.02 hereof.

“Counsel” means an attorney duly admitted to practice law before the highest court of
any state and, without limitation, may include legal counsel for either the Council or the

Borrower.

“Default” means an event or condition the occurrence of which would, with the lapse of
time or the giving of notice or both, become an Event of Default.

“Depository” means the securities depository acting as Depository under this Indenture,
which may be the Council.

“Designated Member” means any designated person selected by the Council.

“Designated Office” means, with respect to the Trustee, the office set forth in or pursuant
to Section 14.05 hereof.

“DTC” means The Depository Trust Company, New York, New York, and its successors
and assigns.
“Event of Default” means any occurrence or event specified in Section 9.01 hereof.

“Executive Director” means the Executive Director of the Program Administrator and his
successor.

“Financial Guaranty Agreement” means the agreement of that name dated N
2003 between the Council and the Surety Bond Provider, as amended and supplemented from
time to time.

“Financial Newspaper” or “Journal” means The Wall Street Journal or The Bond Buyer
or any other newspaper or journal containing financial news, printed in the English language,

“Basic Payments” means the payments denominated as such in Section 5.01 of the Loan
Agreement.

“Board” means the governing body of the Borrower.

“Bond Counsel” means Bryant Miller & Olive P.A., Tampa, Florida, or any other
nationally recognized bond counsel which is selected by the Council and acceptable to the
Trustee.

“Bondholder” or “Holder” or “holder of Bonds” or “Owner” or “owner of Bonds”,
whenever used herein with respect to a Bond, means the person in whose name such Bond is
registered.

“Bond Insurance Policy” means the financial guaranty insurance policy of the Bond
Insurer which insures payment when due of the principal of and interest on the Bonds as
provided therein.

“Bond Insurance Premium” with respect to the Bonds, means the premiums payable to
the Bond Insurer for the Bond Insurance Policy.

“Bond Insurer” means MBIA Insurance Corporation, and any successor thereto.

“Bonds” means the $ Florida Municipal Loan Council Revenue Bonds, Series
2003B issued hereunder.

“Bond Service Requirement” for any Bond Year shall mean the sum of: (1) the amount
required to pay the interest becoming due on the Bonds during such Bond Year, (2) the amount
required to pay the principal of the Bonds maturing in such Bond Year, and (3) the amount
required to pay the Amortization Installment becoming due during such Bond Year.

“Bond Year” means a 12-month period beginning on 2, ending on and including
the following 1, except for the first period which begins on ,2003

“Borrower” means a governmental unit which has entered into a Loan Agreement and
which is borrowing and using the Loan proceeds to finance, refinance and/or be reimbursed for,
all or a portion of the costs of one or more Projects.

“Business Day” means a day of the year which is not a Saturday or Sunday or a day on
which the Trustee is lawfully closed or on which the New York Stock Exchange is closed.

“Certificate,” “Statement,” “Request,” “Requisition” and “Order” of the Council mean,
respectively, a written certificate, statement, request, requisition or order signed in the name of
the Council by its Chairman, Executive Director or such other person as may be designated and
authorized to sign for the Council. ~Any such instrument and supporting opinions or
representations, if any, may, but need not, be combined in a single instrument with any other

customarily published on each Business Day and circulated in New York, New York, and
selected by the Trustee, whose decision shall be final and conclusive.

“Fiscal Year” means the fiscal year of the Borrower.

“Fitch” means Fitch, Inc. d/b/a Fitch Ratings, a corporation organized and existing under
the laws of the State of Delaware, its successors and assigns and if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
“Fitch” shall be deemed to refer to any other nationally recognized securities rating agency
designated by the Council, with approval of the Bond Insurer, by notice to the Trustee.

“Florida Municipal Investment Trust” means the investment trust administered by the
Florida League of Cities, Inc., which consists of U.S. Treasuries, federal agency securities,
instrumentalities and high grade corporate securities.

“Funds” means the funds created pursuant to Section 4.02 hereof.

“Governmental Obligations” means (a) direct and general obligations of the United States
of America, or those which are unconditionally guaranteed as to principal and interest by the
same, and (b) pre-refunded municipal obligations meeting the following criteria:

@) the municipal obligations must be rated AAA by S&P and AAA by Fitch
and may not be callable prior to maturity or, alternatively, the trustee has received
irrevocable instructions concerning their calling and redemption;

(ii)  the municipal obligations are secured by cash or securities described in
clause (a) above (the “Defeasance Obligations”), which cash or Defeasance Obligations
may be applied only to interest, principal, and premium payments of such municipal
obligations;

(iii)  the principal and interest of the Defeasance Obligations (plus any cash in
the fund) are sufficient to meet the liabilities of the municipal obligations;

(iv)  the Defeasance Obligations serving as security for the municipal
obligations must be held by an escrow agent or a trustee; and

) the Defeasance Obligations are not available to satisfy any other claims,
including those against the Trustee or escrow agent.

Additionally, evidences of ownership of proportionate interests in future interest and
principal payments of Defeasance Obligations are permissible. Investments in these
proportionate interests are limited to circumstances wherein (a) a bank or trust company acts as
custodian and holds the underlying obligations; (b) the owner of the investment is the real party
in interest and has the right to proceed directly and individually against the obligor of the
underlying obligations; and (c) the underlying obligations are held in a special account separate
and apart from the custodian’s general assets, and are not available to satisfy any claim of the



custodian, any person claiming through the custodian, or any person to whom the custodian may
be obligated.

“Indenture” means this Trust Indenture dated as of 1, 2003 between the
Council and the Trustee, including any indentures supplemental thereto, pursuant to which (i) the
Bonds are authorized to be issued and (ii) the Council’s interest in the Trust Estate is pledged as
security for the payment of principal of, premium, if any, and interest on the Bonds.

“Insurance Proceeds” means amounts which are deposited by the Bond Insurer with the
Trustee pursuant to Article IX hereof as a condition of the direction of acceleration of all or a
portion of the Bonds by the Bond Insurer.

“Interest Payment Date” means 1 and 1 of each year, beginning
1,2004.

“Interest Period” means the period commencing on an Interest Payment Date and ending
on the day preceding the next Interest Payment Date, provided that the initial Interest Period
shall commence on the dated date of the Bonds.

“Interlocal Act” means Chapter 163, Part I, Florida Statutes.

“Interlocal Agreement” means that certain Interlocal Agreement originally dated as of
December 1, 1998, among the various governmental entities executing it from time to time,
(until the withdrawal of such members) the original parties to which are the City of Stuart, the
City of Deland and the City of Rockledge.

“Investment Securities” means any of the following investments:

A. Direct obligations of the United States of America (including obligations issued or held in
book-entry form on the books of the Department of the Treasury, and CATS and TIGRS)
or obligations, the principal of and interest on which are unconditionally guaranteed by
the United States of America.

B. Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any
of the following federal agencies and provided such obligations are backed by the full
faith and credit of the United States of America (stripped securities are permitted only if
they have been stripped by the agency itself):

L U.S. Export-Import Bank (Eximbank)
Direct obligations or fully guaranteed certificates of beneficial ownership

2. Farmers Home Administration (FMHA)
Certificates of beneficial ownership

3. Federal Financing Bank

4. Federal Housing Administration Debentures (FHA)

E. Certificates of deposit secured at all times by collateral described in (A) and/or (B) above,
Such certificates must be issued by commercial banks, savings and loan associations or
mutual savings banks. The collateral must be held by a third party and the bondholders
must have a perfected first security interest in the collateral.

F. Certificates of deposit, savings accounts, deposit accounts or money market deposits that
are fully insured by FDIC, including BIF and SAIF.

G. Investment Agreements, including GIC’s, acceptable to the Bond Insurer.

T

Commercial paper rated, at the time of purchase, “Prime - 1 by Moody’s and “A-1" or
better by S&P.

L Bonds or notes issued by any state or municipality that are rated by Moody’s and S&P in
one of the two highest rating categories assigned by such agencies.

I Federal funds or bankers acceptances with a maximum term of one year of any bank that
has an unsecured, uninsured and unwarranted obligation rating of “Prime - 1,” or “M” or
better by Moody’s and “A- 1" or “A” or better by S&P.

K. Repurchase agreements provide for the transfer of securities from a dealer bank or
securities firm (seller/borrower) to a municipal entity (buyer/lender), and the transfer of
cash from a municipal entity to the dealer bank or securities firm with an agreement that
the dealer bank or securities firm will repay the cash plus a yield to the municipal entity in
exchange for the securities at a specified date.

Repurchase Agreements must satisfy the following criteria or be approved by the Bond
Insurer:

1. Repos must be between the municipal entity and a dealer bank or securities firm

a. Primary dealers on the Federal Reserve reporting dealer list that are rated “A” or
better by S&P and Moody’s, or

b. Banks rated “A” or above by S&P and Moody’s .
2. The written repo contract must include the following:
a. Securities that are acceptable for transfer are:

@) Direct U.S. governments, or

(ii) Federal agencies backed by the full faith and credit of the U.S.
government (and FNMA and FHLMC)

5. General Services Administration
Participation certificates

6. Government National Mortgage Association (GNMA or “Ginnie Mae”)
GNMA-guaranteed mortgage-backed bonds
GNMA-guaranteed pass-through obligations
(not acceptable for certain cash-flow-sensitive issues.)

7. U.S. Maritime Administration
Guaranteed Title XI financing

8. U.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

C. Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any
of the following non-full faith and credit U.S. government agencies (stripped securities
are permitted only if they have been stripped by the agency itself):

1. Federal Home Loan Bank System
Senior debt obligations

2. Federal Home Loan Mortgage Corporation (FHLMC or “Freddie Mac”)
Participation Certificates
Senior debt obligations

3. Federal National Mortgage Association (FNMA or “Fannie Mae™)
Mortgage-backed securities and senior debt obligations

4. Student Loan Marketing Association (SLMA or “Sallie Mae”)
Senior debt obligations

5. Resolution Funding Corp. (REFCORP) obligations

6. Farm Credit System
Consolidated systemwide bonds and notes

D. Money market funds registered under the Federal Investment Company Act of 1940,
whose shares are registered under the Federal Securities Act of 1933, and having a rating
by S&P of “AAAmM-G,” “AAA-m,” or “AAA-m” and if rated by Moody’s rated “Aaa,”
“Aal” or “Aa2.”

b. The term of the repo may be up to 30 days

c. The collateral must be delivered to the municipal entity, trustee (if trustee is not
supplying the collateral) or third party acting as agent for the trustee (if the trustee
is supplying the collateral) before/simultaneously with payment (perfection by
possession of certificated securities)

d. Valuation of Collateral

@

price plus accrued interest

(a) The value of collateral must be equal to 104% of the amount of cash
transferred by the municipal entity to the dealer bank or security
firm under the repo plus accrued interest. If the value of securities
held as collateral slips below 104% of the value of the cash
transferred by municipality, then additional cash and/or acceptable
securities must be transferred. If, however, the securities used as
collateral are FNMA or FHLMC, then the value of collateral must
equal 105%.

3. Legal opinion that must be delivered to the municipal entity:
a. Repo meets guidelines under state law for legal investment of public funds.
12.  The Florida Municipal Investment Trust 1 - 3 year High Quality Bond Fund.

13.  The Local Government Surplus Funds Trust Fund created pursuant to Chapter 218, Part
1V, Florida Statutes for which Florida State Board of Administration acts as custodian.

14.  The Florida Municipal Investment Trust Enhanced Cash Portfolio

15.  Any other investment in which proceeds of the Bonds may be invested under Florida law,
provided that such investments are approved in writing by the Bond Insurer.

“Liquidation Proceeds” means amounts received by the Trustee or the Council in
connection with the enforcement of any of the remedies under a Loan Agreement after the
occurrence of an “event of default” under a Loan Agreement which has not been waived or
cured.

“Loan” means a loan to a Borrower from proceeds of the Bonds to finance, refinance or
reimburse a Project or Projects pursuant to a Loan Agreement in the amount specified in Section

3.01 of the Loan Agreement.

“Loans” means all loans made by the Council under this Indenture to Borrowers.



“Loan Agreement” or “Loan Agreements” means the Loan Agreement or Loan
Agreements between the Council and the Borrower(s) participating in the Program with respect
to the Bonds, and any amendments and supplements thereto which are executed for the purpose
of securing repayment of the Loan made by the Council to such participating Borrower(s) from
proceeds of a Series of Bonds and establishing the terms and conditions upon which such Loans
are to be made.

“Loan Repayment Date” means 20, 2004 and thereafter each
20th and 20th or if such day is not a Business Day, the next
preceding Business Day.

“Loan Repayments” means the payments of principal and interest and other payments
payable by the Borrower pursuant to the provisions of the Loan Agreement.

“Loan Term” means the term provided for in Article IV of the Loan Agreement.
“Moody’s” means Moody’s Investors Service and its successors and assigns.

“Non-Ad Valorem Revenues” means, with respect to certain Borrowers, all revenues and
taxes of such Borrower derived from any source whatsoever other than ad valorem taxation on
real and personal property, which are legally available for Loan Repayments.

“Opinion of Bond Counsel” means an opinion by a nationally recognized bond counsel
firm experienced in matters relating to the exclusion from gross income of interest payable on
obligations of states and their instrumentalities and political subdivisions, and which is selected
by the Council and acceptable to the Trustee and the Bond Insurer.

“Opinion of Counsel” means an opinion in writing of a legal counsel, who may, but need
not be, counsel to the Council, a Borrower or the Trustee.

“Outstanding” or “Bonds Outstanding” means all Bonds which have been authenticated
and delivered by the Trustee under this Indenture, except:

(a) Bonds canceled after purchase in the open market or because of payment
at maturity or redemption prior to maturity;

(b) Bonds deemed paid under Article VIII hereof; and

(c) Bonds in lieu of which other Bonds have been authenticated under Section
2.06, 2.07 or 2.09 hereof.

“Paying Agent” means the Trustee.

“Person” means any individual, corporation, partnership, association, trust or any other
entity or organization including a government or political subdivision or an agency or
instrumentality thereof.

“Revenue Fund” means the fund by that name created by Section 4.02 hereof and all
accounts therein.

“Revenues” means all Loan Repayments paid to the Trustee for the respective Accounts
of the Borrowers for deposit in the Revenue Fund and the Principal Fund to pay principal of,
premium, if any, and interest on the Bonds when due, and all receipts of the Trustee credited to
the Borrower under the provisions of the related Loan Agreement.

“S&P” means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., a
corporation organized and existing under the laws of the State of New York, its successors and
assigns, and, if such corporation shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally
recognized securities rating agency designated by the Council, with the approval of the Bond
Insurer, by notice to the Trustee.

“Special Record Date” means the date established pursuant to Section 9.05 as a record
date for the payment of defaulted interest on the Bonds.

“State” means the State of Florida.

“Supplemental Indenture” means any indenture hereafter duly authorized and entered into
between the Council and the Trustee, supplementing, modifying or amending this Indenture, but
only if and to the extent that such Supplemental Indenture is specifically authorized hereunder.

“Surety Bond” means the surety bond issued by the Surety Bond Provider guaranteeing
certain payments into the Reserve Fund with respect to the Bonds and any other series of the
Council’s bonds, as provided therein.

“Surety Bond Provider” means MBIA Insurance Corporation and any successors thereto.

“Term Bonds” shall mean the Bonds which are subject to Amortization Installments, and
are designated as Term Bonds.

“Trustee” means Wachovia Bank, National Association, as Trustee, or any successor
thereto under this Indenture.

“Trust Estate” means the property, rights, Revenues and other assets pledged and
assigned to the Trustee pursuant to the Granting Clauses hereof.

SECTION 1.02. Rules of Interpretation. For all purposes of this Indenture, except as
otherwise expressly provided or unless the context otherwise requires:

(a) “This Indenture” means this instrument as originally executed and as it
may from time to time be supplemented, modified or amended by any Supplemental
Indenture.
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“Principal Fund” means the fund by that name created by Section 4.02 hereof.

“Principal Payment Date” means the maturity date or mandatory redemption date of any
Bond.

“Program” means the Council’s program of making Loans under the Act and pursuant to
this Indenture.

“Program Administrator” means the Florida League of Cities, Inc., a non profit Florida
corporation.

“Project” or “Projects” means a governmental undertaking approved by the governing
body of a Borrower for a public purpose, including the refinancing of any indebtedness.

“Project Loan Fund” means the fund by that name created by Section 4.02 hereof.

“Proportionate Share” means, at the time such calculation is made, with respect to any
Borrower, a fraction the numerator of which is the outstanding principal amount of the Loan of
such Borrower made from proceeds of the Bonds and the denominator of which is the
outstanding principal amount of all Loans made from proceeds of the Bonds.

“Purchase Price” means the purchase price of one or more items of a Project negotiated
by a Borrower with the seller of such items.

“Rating Category” means one of the generic rating categories of either Fitch, Moody’s or
S&P, without regard of any refinement or graduation of such rating category by a numerical
modifier or otherwise.

“Rebate Fund” means the fund by that name created by Section 4.02 hereof.

“Record Date” means, with respect to any Interest Payment Date, the fifteenth day of the
calendar month preceding such Interest Payment Date.

“Redemption Price” means, with respect to any Bond (or portion thereof), the principal
amount of such Bond (or portion) plus the applicable premium, if any, payable upon redemption
pursuant to the provisions of such Bond and this Indenture.

“Registrar” means the Trustee.
“Representation Letter” shall mean the Representation Letter from the Council to DTC.

“Reserve Fund” means the fund by that name created by Section 4.02 hereof and all
accounts therein.

“Reserve Requirement” shall mean five percent of the original par amount of the Bonds
provided that such par amount shall exclude the par amount allocable to the loans which are
general obligations of the Borrowers.

(b) All reference in this instrument to designated “Articles”, “Sections” and
other subdivisions are to the designated Articles, Sections and other subdivisions of this
instrument as originally executed. The words “herein”, “hereof”, “hereunder” and
“herewith”, and other words of similar import, refer to this Indenture as a whole and not
to any particular Article, Section or other subdivision.

(c) The terms defined in this Article have the meanings assigned to them in
this Article and include the plural as well as the singular.

(d) All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting principles.

(e) The terms defined elsewhere in this Indenture shall have the meanings
therein prescribed for them.

() Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders.

(g) The headings or captions used in this Indenture are for convenience of
reference only and shall not define or limit or describe any of the provisions hereof or the
scope or intent hereof.



ARTICLE I
THE BONDS
SECTION 2.01. Authorization; Book-Entry System.

(a) Authorization, Issuance and Execution of Bonds. A single series of Bonds may be
issued hereunder in order to obtain moneys to carry out the purposes of the Program for the
benefit of the Council and the Borrowers. The Bonds shall be designated as “Florida Municipal
Loan Council Revenue Bonds, Series 2003B”. At any time after the execution of this Indenture,
the Council may execute and the Trustee shall authenticate and, upon request of the Council,
deliver the Bonds in the aggregate principal amount of Dollars
($____ ). This Indenture constitutes a continuing agreement with the Owners from
time to time of the Bonds appertaining thereto to secure the full payment of the principal of,
premium, if any, and interest on all such Bonds subject to the covenants, provisions and
conditions herein contained.

The Bonds shall be issuable as fully registered bonds without coupons and shall be
executed in the name and on behalf of the Council with the manual or facsimile signature of its
Chairman, under its seal attested by the manual or facsimile signature of its Executive Director
or Designated Member. Such seal may be in the form of a facsimile of the Council’s seal and
may be reproduced, imprinted or impressed on the Bonds. The Bonds shall then be delivered to
the Registrar, as hereinafter defined, for authentication by it. In case any of the officers who
shall have signed or attested any of the Bonds shall cease to be such officer or officers of the
Council before the Bonds so signed and attested shall have been authenticated or delivered by
the Registrar or issued by the Council, such Bonds may nevertheless be authenticated, delivered
and issued and, upon such authentication, delivery and issue, shall be as binding upon the
Council as though those who signed and attested the same had continued to be such officers of
the Council, and also any Bond may be signed and attested on behalf of the Council by such
persons as at the actual date of execution of such Bond shall be the proper officers of the Council
although at the nominal date of such Bond any such person shall not have been such officer of
the Council.

Only such of the Bonds as shall bear thereon a certificate of authentication substantially
in the form hereinafter recited, manually executed by the Registrar as hereinafter defined, shall
be valid or obligatory for any purpose or entitled to the benefits of this Indenture, and such
certificate of the Registrar shall be conclusive evidence that the Bonds so authenticated have
been duly executed, authenticated and delivered hereunder and are entitled to the benefits of this
Indenture.

(b)  The Bonds shall be initially issued in the form of a separate single certificated fully
registered Bond for each of the maturities of the Series. Upon initial issuance, the ownership of
each such Bond shall be registered in the registration books kept by the Registrar in the name of
Cede & Co., as nominee of DTC. Except as provided in this Section, all of the outstanding
Bonds shall be registered in the registration books kept by the Registrar in the name of Cede &
Co., as nominee of DTC.

Payment Date, or unless authenticated prior to the first payment date, in which case it shall bear
interest from its date. The Bonds shall bear interest and shall mature at the rates, in the amounts
and on the dates set forth below:

$ Serial Bonds
Maturity Maturity
1 Amount Interest Rate 1 Amount Interest Rate
2004 2014
2005 2015
2006 2016
2007 2017
2008 2018
2009 2019
2010 2020
2011 2021
2012 2022
2013
$ % Term Bond Due 1,20__
SECTION 2.03. Payment Provisions. The principal of, premium, if any, and

interest on the Bonds shall be payable in any coin or currency of the United States of America
which on the respective dates of payment thereof is legal tender for the payment of public and
private debts. Principal of and premium, if any, on the Bonds shall be payable at the designated
corporate trust office of the Trustee, or any successor paying agent and registrar appointed
pursuant to the provisions of Sections 10.12 and 10.13 hereof (the “Paying Agent” or
“Registrar”), and payment of the interest on each Bond shall be made by the Paying Agent on
each Interest Payment Date to the person appearing as the registered owner thereof on the bond
registration books maintained by the Registrar as of the close of business on the Record Date
preceding the Interest Payment Date (or, if interest on the Bonds is in default and the Bond
Insurer is in default under the Bond Insurance, a Special Record Date established pursuant to
Section 9.05), by check mailed on the Interest Payment Date to such registered owner at his
address as it appears on such registration books or at the prior written request and expense of an
owner of $1,000,000 in aggregate principal amount of Bonds, by bank wire transfer to a
domestic bank account, notwithstanding the cancellation of any such Bonds upon any exchange
or transfer thereof subsequent to the Record Date or Special Record Date and prior to such
Interest Payment Date. Payment of the principal (or redemption price), of the Bonds shall be
made upon the presentation and surrender of such Bonds as the same shall become due and
payable.
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With respect to Bonds registered in the registration books kept by the Registrar in the
name of Cede & Co., as nominee of DTC, the Council, the Registrar and the Paying Agent shall
have no responsibility or obligation to any such Participant or to any indirect participant.
Without limiting the immediately preceding sentence, the Council, the Registrar and the Paying
Agent shall have no responsibility or obligation with respect to (i) the accuracy of the records of
DTC, Cede & Co. or any Participant with respect to any ownership interest in the Bonds, (ii) the
delivery to any Participant or any other person other than a Bondholder, as shown in the
registration books kept by the Registrar, of any notice with respect to the Bonds, including any
notice of redemption, or (iii) the payment to any Participant or any other person, other than a
Bondholder, as shown in the registration books kept by the Registrar, of any amount with respect
to principal of, premium, if any, or interest on the Bonds. The Council, the Registrar and the
Paying Agent may treat and consider the person in whose name each Bond is registered in the
registration books kept by the Registrar as the holder and absolute owner of such Bond for the
purpose of payment of principal, premium and interest with respect to such Bond, for the
purpose of giving notices of redemption and other matters with respect to such Bond, for the
purpose of registering transfers with respect to such Bond, and for all other purposes whatsoever.
The Paying Agent shall pay all principal of, premium, if any, and interest on the Bonds only to or
upon the order of the respective Holders, as shown in the registration books kept by the
Registrar, or their respective attorneys duly authorized in writing, as provided herein and all such
payments shall be valid and effective to fully satisfy and discharge the Council’s obligations with
respect to payment of principal of, premium, if any, and interest on the Bonds to the extent of the
sum or sums so paid. No person other than a Holder, as shown in the registration books kept by
the Registrar, shall receive a certificated Bond evidencing the obligation of the Council to make
payments of principal, premium, if any, and interest pursuant to the provisions hereof. Upon
delivery by DTC to the Council of written notice to the effect that DTC has determined to
substitute a new nominee in place of Cede & Co., and subject to the provisions herein with
respect to Record Dates, the words “Cede & Co.” in this Indenture shall refer to such new
nominee of DTC; and upon receipt of such a notice the Council shall promptly deliver a copy of
the same to the Registrar and the Paying Agent.

Upon receipt by the Council of written notice from DTC (i) to the effect that DTC has
received written notice from the Council to the effect that a continuation of the requirement that
all of the outstanding Bonds be registered in the registration books kept by the Registrar in the
name of Cede & Co., as nominee of DTC, is not in the best interest of the beneficial owners of
the Bonds or (ii) to the effect that DTC is unable or unwilling to discharge its responsibilities and
no substitute depository willing to undertake the functions of DTC hereunder can be found which
is willing and able to undertake such functions upon reasonable and customary terms, the Bonds
shall no longer be restricted to being registered in the registration books kept by the Registrar in
the name of Cede & Co., as nominee of DTC, but may be registered in whatever name or names
Holders transferring or exchanging Bonds shall designate, in accordance with the provision
hereof.

SECTION 2.02. Maturity and Interest Rate Provisions. The Bonds shall be dated as
of 1, 2003. They shall be numbered consecutively from R-1 upward. They shall be in
the denomination of $5,000 each, or integral multiples thereof. Each Bond shall bear interest
from the Interest Payment Date next preceding the date on which it is authenticated, unless
authenticated on an Interest Payment Date, in which case it shall bear interest from such Interest

SECTION 2.04. Matters Concerning Bond Insurance Policy. So long as the
Bond Insurance Policy shall be in full force and effect, the Council and the Trustee hereby agree
to comply with the following provisions:

A. In the event that, on the second Business Day, and again on the Business Day
prior to the payment date on the Bonds, the Trustee has not received sufficient moneys to pay all
principal of, and interest on the Bonds due on the second following, or next following as the case
may be, Business Day, the Trustee shall immediately notify the Bond 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 Trustee shall so notify the Bond Insurer or its designee.

C. In addition, if the Trustee has notice that any Bondholder has been required to
disgorge payments of principal, or interest on the 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 Bondholder within the meaning of any applicable
bankruptcy laws, then the Trustee 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 Trustee is hereby irrevocably designated, appointed, directed and authorized
to act as attorney-in-fact for Holders of the Bonds as follows:

1. If and to the extent there is a deficiency in amounts required to pay interest
on the Bonds, the Trustee shall (a) execute and deliver to State Street Bank and Trust Company,
N.A., or its successors under the 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 related to the payment of such interest and an assignment to the Bond
Insurer of the claims for interest to which such deficiency relates and which are paid by the Bond
Insurer, (b) receive as designee of the respective Holders (and not as Paying Agent) in
accordance with the tenor of the Bond Insurance Policy (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 Holder; and

2. If and to the extent of a deficiency in amounts required to pay principal of
the Bonds, the Trustee 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
Holder in any legal proceeding relating to the payment of such principal and an assignment to the
Bond Insurer of any of the Bond surrendered to the Insurance Paying Agent of so much of the
principal amount thereof as has not previously been paid or for which moneys are not held by the
Trustee 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 Trustee) 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 Bonds disbursed
by the Trustee from proceeds of the Bond Insurance Policy shall not be considered to discharge
the obligation of the Issuer with respect to such Bonds, and the Bond 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
Council and the Trustee hereby agree for the benefit of the Bond Insurer that:

1. They recognize that to the extent the Bond Insurer makes payments,
directly or indirectly (as by paying through the Trustee), on account of principal of or interest on
the Bonds, the Bond Insurer will be subrogated to the rights of such Holders to receive the
amount of such principal and interest from the Council, with interest thereon as provided and
solely from the sources stated in this Indenture and the Bonds; and

2. They will accordingly pay to the Bond Insurer the amount of such
principal and interest (including principal and interest recovered under subparagraph (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), with interest thereon as provided in this Indenture and the Bonds,
but only from the sources and in the manner provided herein for the payment of principal of and
interest on the Bonds to Holders, and will otherwise treat the Bond Insurer as the owner of such
rights to the amount of such principal and interest.

G. Copies of any amendments made to the documents executed in connection with
the issuance of the Bonds which are consented to by the Bond Insurer shall be sent to S&P.

H. The Bond Insurer shall receive notice of the resignation or removal of the Trustee
and the appointment of a successor thereto.

L The Bond Insurer shall receive copies of all notices required to be delivered to
Bondholders and, on an annual basis, copies of the Borrower’s audited financial statements and
annual budget.

Any notice that is required to be given to a holder of the Bonds or to the Trustee pursuant
to this Indenture shall also be provided to the Bond Insurer. All notices required to be given to
the Bond Insurer under this Indenture shall be in writing and shall be sent by registered or
certified mail addressed to 113 King Street, Armonk, New York 10504, Attention: Surveillance.

SECTION 2.05. Payments in Advance of Scheduled Maturity Dates by the
Bond Insurer. In the event that the Bond Insurer shall make any payments of principal of
and/or interest on any of the Bonds pursuant to the terms of the Bond Insurance Policy and the
Bonds are accelerated or are redeemed pursuant to Section 3.02 hereof, the Bond Insurer may at
any time and at its sole option pay all or a portion of amounts due under the Bonds to the
Bondholders prior to the stated maturity dates thereof.

SECTION 2.06. Mutilated, Lost, Stolen or Destroyed Bonds; Bonds Not
Delivered for Redemption. If any Bond is mutilated, lost, stolen or destroyed, the Council shall

SECTION 2.09. Temporary Bonds. Pending the preparation of definitive Bonds,
the Council may execute and the Registrar shall authenticate and deliver temporary Bonds.
Temporary Bonds shall be issuable as fully registered Bonds, of any Authorized Denomination,
and substantially in the form of the definitive Bonds but with such omissions, insertions and
variations as may be appropriate for temporary Bonds, all as may be determined by the Council.
Temporary Bonds may be issued without specific terms and may contain such reference to any
provisions of this Indenture as may be appropriate. Every temporary Bond shall be executed by
the Council and authenticated by the Registrar upon the same conditions and in substantially the
same manner, and with like effect, as the definitive Bonds. As promptly as practicable, the
Council shall execute and shall furnish definitive Bonds and thereupon temporary Bonds may be
surrendered in exchange therefor without charge at the principal corporate trust office of the
Registrar, and the Registrar shall authenticate and deliver in exchange for such temporary Bonds
a like aggregate principal amount of definitive Bonds. Until so exchanged, the temporary Bonds
shall be entitled to the same benefits under this Indenture as definitive Bonds.

SECTION 2.10. Nonpresentment of Bonds. In the event any Bond shall not be
presented for payment when the principal thereof becomes due, either at maturity, or at the date
fixed for redemption thereof, or otherwise, or if any interest check shall not be cashed, if funds
sufficient to pay such Bond or interest shall have been made available by the Council to the
Trustee or Paying Agent for the benefit of the Owner thereof, all liability of the Council to the
Owner thereof for the payment of such Bond or interest, as the case may be, shall forthwith
cease, terminate and be completely discharged, and thereupon it shall be the duty of the Trustee
or Paying Agent to hold such funds, uninvested and without liability for interest thereon, for the
benefit of the Owner of such Bond or interest, as the case may be, who shall thereafter be
restricted exclusively to such funds for any claim of whatever nature on his part under this
Indenture or on, or with respect to, said Bond or interest, as the case may be, provided that any
money deposited with the Trustee or Paying Agent for the payment of the principal of (and
premium, if any) or interest on any Bond and remaining unclaimed for six years after such
principal (and premium, if any) or interest has become due and payable shall be paid to the
Council, and the Owner of such Bond or interest, as the case may be, shall thereafter, as an
unsecured general creditor, look only to the Council for payment thereof, and all liability of the
Trustee or Paying Agent with respect to such trust money shall thereupon cease; provided,
however, that the Trustee, before making any such payment to the Council, shall, at the expense
of the Council, cause to be published once, in a Financial Newspaper or Journal, notice that such
money remains unclaimed and that, after a date specified therein, which shall not be less than 30
days from the date of such publication, any unclaimed balance of such money then remaining
will be paid to the Council.

SECTION 2.11. Form of Bonds. The Bonds to be issued hereunder, and the
certificate of authentication by the Registrar to be endorsed on all such Bonds, shall be
substantially in the form set forth as Exhibit A hereto, with such variations, omissions and
insertions as are permitted by this Indenture or are required to conform the form of Bond to the
other provisions of this Indenture (any portion of such form of Bond may be printed on the back
of the Bonds).
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execute and the Registrar shall authenticate a new Bond of the same date, maturity and
denomination as that mutilated, lost, stolen or destroyed; provided that in the case of any
mutilated Bond, such mutilated Bond shall first be surrendered to the Registrar, and in the case
of any lost, stolen or destroyed Bond, there shall be first furnished to the Council and the
Registrar evidence of such loss, theft or destruction satisfactory to the Council and the Registrar,
together with an indemnity satisfactory to them. In the event any such Bond shall have matured
or been called for redemption, instead of issuing a duplicate Bond, the Paying Agent may pay the
same. The Council and the Registrar may charge the Owner of such Bond with their reasonable
fees and expenses in connection with replacing any Bond mutilated, lost, stolen or destroyed.

SECTION 2.07. Transfer and Exchange of Bonds; Persons Treated as Owners.
The Council shall cause books for the registration and transfer of the Bonds, as provided in this
Indenture, to be kept by the Registrar. Upon surrender for transfer of any Bond at the
Designated office of the Registrar, accompanied by an assignment duly executed by the
registered Owner or his attorney-in-fact duly authorized in writing, the Council shall execute and
the Registrar shall authenticate and deliver in the name of the transferee or transferees a new
Bond or Bonds for a like aggregate principal amount.

Bonds of the same type may be exchanged at the Designated Office of the Registrar for a
like aggregate principal amount of Bonds of other Authorized Denominations. The Council shall
execute and the Registrar shall authenticate and deliver Bonds which the Bondholder making the
exchange is entitled to receive, bearing numbers not contemporaneously outstanding.

The Registrar shall not be required to (i) transfer or exchange any Bonds during the ten
(10) days next preceding any day upon which notice of redemption of Bonds is to be mailed or
(ii) transfer or exchange any Bonds selected, called or being called for redemption in whole or in
part.

The person in whose name any Bond shall be registered shall be deemed and regarded by
the Trustee, the Registrar, the Paying Agent and the Council as the absolute Owner thereof for all
purposes, and payment of or on account of the principal of, premium, if any, or interest on any
Bond shall be made only to or upon the written order of the registered Owner thereof or his legal
representative, subject to Section 2.03 hereof, and neither the Council nor the Trustee, the Paying
Agent nor the Registrar shall be affected by any notice to the contrary, but such registration may
be changed as hereinabove provided. All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the sum or sums paid.

A reasonable transfer charge may be made for any exchange or transfer of any Bond and
the Registrar shall require the payment by any Bondholder requesting exchange or transfer of a
sum sufficient to cover any tax or other governmental charge required to be paid with respect to
such exchange or transfer and a sum sufficient to pay the cost of preparing each new Bond issued
upon such exchange or transfer.

SECTION 2.08. Cancellation of Bonds. Whenever any Outstanding Bond shall be
delivered to the Registrar for cancellation pursuant to this Indenture, upon payment of the
principal amount, or for replacement pursuant to Section 2.06 hereof or for transfer or exchange
pursuant to Sections 2.07 or 2.09 hereof, such Bond shall be canceled by the Registrar.

ARTICLE III
REDEMPTION OF BONDS
SECTION 3.01. Optional Redemption of the Bonds.
The Bonds maturing on or before 1, 20___ are not subject to optional
redemption prior to their maturities. The Bonds maturing after 1, 20___ are subject to
redemption at the option of the Council on or after 1,20___, as a whole or in part at any

time, in any manner determined by the Trustee in its discretion taking into consideration the
maturity of the Loan being prepaid by a particular Borrower, at the redemption price, equal to the
principal amount of the Bonds to be redeemed, plus accrued interest to the redemption date.

SECTION 3.02. Mandatory Redemption of Bonds.

The Bonds that mature on 1, 20___ are subject to mandatory redemption, in part,
by lot, at redemption prices equal to 100% of the principal amount thereof, plus interest accrued
to the redemption date, on 1,20___ and on each May thereafter, in the following principal
amounts in the following years:

Year Principal Amount

*Maturity

The Bonds are subject to extraordinary mandatory redemption as a result of acceleration of
any Loan pursuant to a Loan Agreement at any time, in whole or in part, at a redemption price of
the principal amount thereof, plus accrued interest to the redemption date, without premium, but
only with the approval of the Bond Insurer, from all Liquidation Proceeds or Insurance Proceeds
received by the Trustee as a result of an acceleration of any Loan or Loans. To the extent that all
Loans are not being accelerated, Bonds to be redeemed shall be selected by the Registrar by lot
or in such other manner as the Council in its discretion may deem appropriate; provided,
however, that only such Bonds which correspond in terms of amount and scheduled maturity
date to the principal loan payment obligations of the Loan or Loans being accelerated are subject
to such extraordinary mandatory redemption, and provided further that, in the event Liquidation
Proceeds are not sufficient to redeem all such corresponding Bonds, the portion of the
corresponding Bonds to be so redeemed shall be selected on a pro-rata basis based upon the ratio
of Liquidation Proceeds to the total amount of Bonds which correspond to the Loan or Loans
being accelerated.



SECTION 3.03. Notice of Redemption. In the case of every redemption, the
Registrar, at the direction of the Trustee, shall cause notice of such redemption to be given to the
registered Owner of any Bonds designated for redemption in whole or in part, at his address as
the same shall last appear upon the Bond registration books by mailing a copy of the redemption
notice by first-class mail at least thirty (30) days prior to the redemption date. The failure of the
Registrar to give notice to a Bondholder or any defect in such notice shall not affect the validity
of the redemption of any other Bonds. A copy of any such notice shall also be sent by the
Registrar to the Bond Insurer and any person necessary to ensure compliance by the Council
with applicable rules and regulations regarding such notices.

Each notice of redemption shall specify the date fixed for redemption, the redemption price
to be paid, the place or places of payment, that payment will be made upon presentation and
surrender of the Bonds to be redeemed, that interest, if any, accrued to the date fixed for
redemption will be paid as specified in said notice, and that on and after said date interest thereon
will cease to accrue. If less than all the Outstanding Bonds are to be redeemed, the notice of
redemption shall specify the numbers of the Bonds or portions thereof, including CUSIP
identification numbers to be redeemed.

The Registrar also shall mail a copy of such notice by registered or certified mail or
overnight delivery service (or by telecopy where permitted) for receipt not less than thirty (30)
days before such redemption date to the following: The Depository Trust Company, 711 Stewart
Avenue, Garden City, New York 11530; provided, however, that such mailing shall not be a
condition precedent to such redemption and failure so to mail any such notice shall not affect the
validity of any proceedings for the redemption of Bonds.

SECTION 3.04. Bonds Due and Payable on Redemption Date; Interest Ceases
To Accrue. On the redemption date, the principal amount of each Bond to be redeemed,
together with the accrued interest thereon to such date, shall become due and payable; and from
and after such date, notice (if required) having been given and moneys available solely for such
redemption being on deposit with the Trustee in accordance with the provisions of this Article
111, then, notwithstanding that any Bonds called for redemption shall not have been surrendered,
no further interest shall accrue on any of such Bonds or portions thereof to be redeemed. From
and after such date of redemption (such notice having been given and moneys available solely
for such redemption being on deposit with the Trustee), the Bonds or portions thereof to be
redeemed shall not be deemed to be Outstanding hereunder, and the Council shall be under no
further liability in respect thereof.

SECTION 3.05. Cancellation. All Bonds which have been redeemed shall be
canceled by the Registrar as provided in Section 2.08 hereof.

SECTION 3.06. Partial Redemption of Bonds. Upon surrender of any Bond in a
denomination greater than $5,000 called for redemption in part only, the Council shall execute
and the Registrar shall authenticate and deliver to the registered Owner thereof a new Bond or
Bonds of Authorized Denominations in an aggregate principal amount equal to the unredeemed
portion of the Bond surrendered.

ARTICLE IV
REVENUES AND FUNDS

SECTION 4.01. Source of Payment of Bonds. The Bonds and all payments by the
Council hereunder are limited and special obligations of the Council and are payable solely out
of Revenues and certain proceeds of the Bonds as authorized by the Constitution and laws of the
State, including particularly the Act, as and to the extent provided herein. The Bonds and the
Council’s other obligations hereunder are solely and exclusively obligations of the Council to the
extent set forth herein and do not constitute or create an obligation, general or special, or debt,
liability or moral obligation of the State or any political subdivision or any municipal corporation
of the State. The Bonds shall not be or constitute a general obligation of the Council, the State of
Florida or any political subdivision or any municipal corporation thereof or a lien upon any
property owned or situated within the territorial limits of the Council, the State of Florida or any
political subdivision or any municipal corporation thereof except the Trust Estate, in the manner
provided herein and in the Loan Agreements. The Loan Agreements do not represent joint
liabilities of the Borrowers executing Loan Agreements with the Council, and shall be payable
solely as provided in such Loan Agreements.

SECTION 4.02. Creation of Funds and Accounts. There are hereby established by
the Council the following Funds and Accounts to be held by the Trustee: (1) the Project Loan
Fund, with an Account relating to each Borrower therein, (2) the Principal Fund, (3) the Revenue
Fund, (4) the Cost of Issuance Fund, (5) the Reserve Fund, and (6) the Rebate Fund.

SECTION 4.03. Project Loan Fund. Moneys in the Project Loan Fund shall be
segregated at Closing into separate Accounts for each Loan to a Borrower as provided in Section
4.07(iii) upon the submission of the documents by Borrowers as required by, and upon the terms
and conditions specified in, Article V hereof. Interest earnings on investments in each Account
of the Project Loan Fund shall be held in and credited to such Account. Upon the occurrence of
an event of default under a Loan Agreement and the exercise by the Trustee of the remedy of
acceleration as specified in such Loan Agreement, any moneys in the Account of the Project
Loan Fund relating to such Borrower and not yet disbursed to the defaulting Borrower, if any,
shall be transferred by the Trustee to the Principal Fund and applied in accordance with the
second paragraph of Section 4.04 hereof.

SECTION 4.04. Principal Fund. Upon the receipt of Loan Repayments,
Liquidation Proceeds or Insurance Proceeds, the Trustee shall deposit in the appropriate Account
of the Principal Fund all payments or recoveries of principal of Loans or payments to be applied
to the payment of any premium due upon optional redemption of the Bonds.

Amounts in the Principal Fund shall be used as follows: (1) to pay scheduled principal
payments of the Bonds and (2) to pay the principal of and premium, if any, on the Bonds
redeemed pursuant to Section 3.01 or Section 3.02 when required by such Sections. Upon
acceleration of maturity of the Bonds pursuant to Section 9.02, all amounts in the Principal Fund
shall be used to pay maturing principal of and interest on the Bonds.
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SECTION 3.07. Selection of Bonds To Be Redeemed. The Bonds shall be
redeemed pursuant to Sections 3.01 and 3.02 only in the principal amount of an Authorized
Denomination. The Bonds or portions of the Bonds to be redeemed shall, except as otherwise
provided in Section 3.02 hereof, be selected by the Registrar by lot or in such other manner as
the Council in its discretion may deem appropriate.

SECTION 4.05. Revenue Fund. Upon the receipt of Loan Repayments, Liquidation
Proceeds, Insurance Proceeds or proceeds earmarked for capitalized interest, the Trustee shall
deposit in the Revenue Fund all moneys remaining after the deposits required by Section 4.04
hereof. Such moneys shall be segregated at Closing into separate accounts for each Borrower.
All investment earnings on amounts in the Funds and Accounts (except the Rebate Fund and the
Project Loan Fund) shall be deposited in the appropriate account of the respective Borrower in
the Revenue Fund as received. Any amounts received by the Trustee hereunder which are not
required to be deposited elsewhere shall also be deposited in the appropriate account of the
respective Borrower in the Revenue Fund.

Amounts in all separate accounts of the Revenue Fund shall be used to make the following
payments or transfers in the following order of priority:

1) On each Interest Payment Date, to pay interest due on the Bonds;

?2) At such times as are necessary, to pay accrued interest due on the Bonds
redeemed pursuant to Sections 3.01 or 3.02 hereof;

3) At such times as are necessary, to pay the fees and expenses of the Trustee,
DTC, the Program Administrator, the Registrar and the Paying Agent (including the cost of
printing additional Bonds) and the fees and expenses of the Council (including costs of issuing
the Bonds if insufficient amounts are on hand in the Cost of Issuance Fund), any counsel
consulted by the Council with respect to any Loan, or of Accountants employed pursuant to
Section 4.12 hereof; provided, further, that the Bond Insurer may authorize the payment of any
such fees or expenses prior to the payment of interest on the Bonds;

(4)  On each Interest Payment Date of each year, all amounts remaining within
the Revenue Fund, other than fees being collected in installments pursuant to the relevant Loan
Agreement and amounts which will be credited against the relevant Borrower’s next Loan
Repayments, shall be deposited in the Principal Fund, as provided in Section 5.04 of the Loan
Agreements.

5) To the extent that the amounts on deposit in the Reserve Fund are less than
the Reserve Requirement, the Council shall make deposits into the Reserve Fund in the manner
described below from moneys remaining in the Revenue Fund. Any withdrawals from the
Reserve Fund shall be subsequently restored from the first moneys available in the Revenue
Fund, after all current applications and allocations to the Principal Fund, including deficiencies
for prior payments that have not been made in full. The Council may provide that the difference
between the amounts on deposit in the Reserve Fund and the Reserve Requirement shall be an
amount covered by a letter of credit rated in one of the two highest categories by nationally
recognized rating agencies, by a surety bond, by an Alternate Surety Bond, by the Surety Bond,
or any combination thereof. Moneys in the Reserve Fund shall be used only for the purpose of
the payment of principal of, or interest on the Bonds when the other moneys allocated therefor
are insufficient and for no other purpose.

In the event of the refunding of all or any portion of the Bonds, the Council may withdraw
from the Reserve Fund, all or any portion of the amount accumulated therein with respect to the



Bonds being refunded and deposit such amounts as required by the documents authorizing the
refunding of such Bonds; provided that such withdrawal shall not be made unless (a)
immediately thereafter, the Bonds being refunded shall be deemed to have been paid, (b) the
amount remaining in the Reserve Fund after giving effect to the issuance of such refunding
obligations and the disposition of the proceeds thereof shall not be less than the Reserve
Requirement for any Bonds then outstanding. Any excess moneys on deposit in the Reserve
Fund shall be transferred by the Trustee, upon the written request of the Council, to the Principal
Fund.

SECTION 4.06. Cost of Issuance Fund. Moneys in the Cost of Issuance Fund shall
be segregated at Closing into separate accounts for each Borrower. Such moneys shall be used
to pay costs of issuing the Bonds to the extent not paid from other sources, which costs may
include, all printing expenses in connection with this Indenture, the Loan Agreements, the
preliminary and final Official Statements for the Bonds and the Bonds; the underwriter’s
discount for the initial purchase of the Bonds; the initial Bond Insurance Policy and Surety Bond
premiums; administrative expenses of the Council; and legal fees and expenses of counsel to the
Council, bond counsel and counsel to the Bond Insurer and fees of the financial advisor to the
Council; fees of the Program Administrator, any accounting expenses incurred in connection
with determining that the Bonds are not arbitrage bonds, the Trustee’s and the Paying Agent and
Registrar’s initial fees and expenses (including attorney’s fees), upon the submission of
requisitions by the Council signed by an officer of the Council stating the amount to be paid, to
whom it is to be paid and the reason for such payment, and that the amount of such requisition is
justly due and owing and has not been the subject of another requisition which was paid and is a
proper expense of issuing such Bonds. Any monies remaining in the Cost of Issuance Fund on

shall be transferred to the Revenue Fund and be credited on a pro rata basis toward
each Borrower’s obligation to pay Loan interest, taking into consideration the discount at which
such Loans were made as specified in Section 3.01 of each Loan Agreement.

SECTION 4.07.
Bonds in the sum of $

Application of Bond Proceeds. The proceeds of the Series 2003B
shall be deposited with the Trustee as follows:

(i) In the Revenue Fund, the sum of §$
interest;

. which represents accrued

(ii) In the Cost of Issuance Fund, the sumof $____

(iii)  In each Account for the respective Borrowers in the Project Loan Fund, the
total sum of $ , allocated as follows:

(a)
(b)
(c)

The Council understands that $. is being transmitted by the Banc of America
Securities LLC, as Underwriter, directly to Bond Insurer.

@) On the date of each required payment of principal of or interest in respect
to the Bonds, moneys in the Reserve Fund or received from a draw on the Surety Bond shall be
applied to cure any deficiency in the Principal Fund and the Revenue Fund. The Council agrees
that any transfer from the Reserve Fund to the Principal Fund and the Revenue Fund or any
proceeds from the Surety Bond deposited into such Funds pursuant to this paragraph shall not be
construed as preventing, waiving or curing any nonpayment of any Loan Repayments required
under each Loan Agreement until the amount of such deficiency has been restored; and

(i) In each month during the twelve-month period preceding the final
maturity date of the Bonds, so long as no Event of Default has occurred and is continuing, if
moneys are then held in the Reserve Fund such moneys shall be credited against the payment of
principal of and interest on the Bonds and shall be transferred to the Principal Fund and the
Revenue Fund for the payment of such principal and interest.

(¢)  The Council may issue additional bonds and the Reserve Fund may serve as the
reserve fund for such additional bonds or may be combined with the reserve funds for such
additional bonds with the prior written consent of the Bond Insurer; provided however, that such
combined reserve funds shall only be permitted if the Surety Bond is then in effect. The Trustee
is hereby authorized to accept an Alternate Surety Bond with the prior written consent of the
Bond Insurer.

SECTION 4.09. Rebate Fund. In order to insure compliance with the rebate
provisions of Section 148(f) of the Code, the Council shall create the Rebate Fund. Such Fund
shall be held by the Trustee. The Rebate Fund need not be maintained if the Council shall have
received an Opinion of Bond Counsel acceptable to the Council to the effect that failure to
maintain the Rebate Fund or such Account therein shall not adversely affect the exclusion of
interest on the Bonds from gross income for purposes of Federal income taxation. Moneys in the
Rebate Fund shall not be considered moneys held under the Indenture and shall not constitute a
part of the Trust Estate held for the benefit of the Bondholders or the Council. Moneys in the
Rebate Fund (including earnings and deposits therein) shall be held for future payment to the
United States Government as required by the regulations and as set forth in instructions delivered
to the Council upon issuance of the Bonds.

SECTION 4.10. Moneys To Be Held in Trust. With the exception of moneys
deposited in the Rebate Fund, all moneys required to be deposited with or paid to the Trustee for
the account of any Fund or Account established under any provision of this Indenture shall be
held by the Trustee, in trust, and except for moneys deposited with or paid to the Trustee for the
redemption of Bonds, notice of the redemption of which has been duly given, and except as
otherwise provided in Section 2.10 hereof, shall, while held by the Trustee, constitute part of the
Trust Estate and be subject to the security interest created hereby.

SECTION 4.11. Reports From Trustee. Unless otherwise advised in writing, the
Trustee shall furnish monthly to the Council, the Bond Insurer and to any Borrower, upon
request, on the twentieth (20th) day of the month following the month in which the Bonds are
delivered, and on the twentieth (20th) day of each month thereafter, a report on the status of each
of the Funds and Accounts established under this Article IV which are held by the Trustee,
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SECTION 4.08. Reserve Fund.

(a) The Trustee shall establish a Reserve Fund which shall be funded at closing in an
amount equal to the Reserve Requirement. Such Reserve Fund shall be on a parity with any
reserve fund established by the Council in any other approved series of the Council’s bonds
listed on Annex A to the Surety Bond. If any withdrawal is made under subsection (b)(i) below,
the Council shall pay to the Trustee an amount received from the Borrower pursuant to Section
5.03(c) of the Loan Agreement which is sufficient to repay the principal and interest on the
Surety Bond from such withdrawal within twelve (12) months, commencing on the first day of
the month following such withdrawal, together with any interest or other expenses due from the
Council to the Surety Bond Provider under the Financial Guaranty Agreement. The Surety Bond
shall be payable to the Trustee 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
Indenture and available for such purpose. If at any time the Reserve Fund contains both a Surety
Bond and cash, the cash shall be drawn down completely before any demand is made on the
Surety Bond. If at any time the Surety Bond is replaced by cash, in whole or in part, prior
written consent of the Bond Insurer will be required.

The Surety Bond shall secure and satisfy the Reserve Requirement and any other reserve
requirement of bonds as listed on Annex A to the Surety Bond. The Trustee may deliver a
Demand for Payment in an amount less than or equal to the limit of the Surety Bond. If a
Demand for Payment is made on behalf of a Borrower which has an outstanding Loan
Agreement relating to the Bonds and other loan agreements relating to the other series of the
Council’s bonds, then the Council’s reimbursement, from the payments received by such
Borrower, to the Surety Bond Provider shall be applied pro-rata to the Reserve Fund and to each
reserve fund which secures such other loans. Further, if the Demand for Payment relates to one
or more reserve funds from more than one series of bonds, and such Demand for Payment
exceeds the limit of the Surety Bond, then the Surety Bond shall be allocated on a pro-rata basis
for each reserve fund from each series and for each Borrower.

The Trustee shall deliver a Demand for Payment in the form attached to the Surety Bond
at least three (3) days prior to the date on which funds are required from the Surety Bond, or as
soon thereafter as the Trustee is aware that funds are required from the Surety Bond. The
Trustee shall be responsible for maintaining records of withdrawals from the Reserve Fund and
the reinstatement thereof. In addition, the Trustee shall be responsible for maintaining records of
all withdrawals from this Reserve Fund and other reserve funds which are covered by the Surety
Bond.

If a disbursement is made from the Surety Bond, the Council shall reimburse the Surety
Bond Provider as soon as possible, but in any case within one year of any disbursement the
amount of such disbursement. The Trustee is required to reimburse the Surety Bond Provider
with interest until the face amount of the Surety Bond is reinstated before any deposit is made to
the Principal Fund.

(b) Moneys on deposit in the Reserve Fund shall be applied as follows (unless
otherwise provided herein):

showing at least the balance in each such Fund or Account as of the first day of the preceding
month, the total of deposits to and the total of disbursements from each such Fund or Account,
the dates of such deposits and disbursements, and the balance in each such Fund or Account on
the last day of the preceding month.

SECTION 4.12. Certain Verifications. The Council, the Trustee and/or the Bond
Insurer from time to time may, but shall have no obligation to, cause a firm of Accountants to
supply the Council, the Trustee and the Bond Insurer with such information as the Council, the
Trustee or the Bond Insurer may request in order to determine in a manner reasonably
satisfactory to the Council, the Trustee and the Bond Insurer all matters relating to (a) the
sufficiency of projected cash flow receipts and disbursements on the Loans and Funds described
herein to pay the principal of and interest on the Bonds; (b) the actuarial yields on the Loans and
on the Bonds as the same may relate to any data or conclusions necessary to verify that the
Bonds are not arbitrage bonds within the meaning of Section 148 of the Code; and (c)
calculations related to rebate liability. Payment for costs and expenses incurred in connection
with supplying the foregoing information shall be paid from moneys in the Revenue Fund
pursuant to Section 4.05(3) hereof.



ARTICLE V
PROJECT LOANS

SECTION 5.01. Terms and Conditions of Loans. The Council will make Loans
to Borrowers in order to (i) finance the acquisition, installation and construction of Projects by
Borrowers and (ii) refund or refinance debt incurred by Borrowers, or reimburse funds
previously expended by Borrowers, to acquire, install and construct Projects, all in accordance
with provisions more fully set forth in the Loan Agreements.

SECTION 5.02. Loan Closing Submission. No Loan shall be made by the
Council unless and until the documents required by Section 4.03 of the Loan Agreements are
submitted to the Council.

SECTION 5.03. Disbursement to Borrowers From Project Loan Fund. The
moneys in the Project Loan Fund shall be applied in accordance with written requisitions
provided to the Trustee by the Borrowers in the form attached to the Loan Agreement. After
initial disbursements for payment of eligible Costs (whether from the Project Loan Fund or other
Bond proceeds), disbursement to or at the direction of the Borrower will be made only if such
Borrower is not then in default under this Indenture or their Loan Agreement or the other Bond
documents and only in accordance with such requisitions.

Except for an initial draw on the date the Bonds are issued and the final draw under the
terms of this Indenture, the Borrower shall not make more than two (2) requests for a
construction or project draw per calendar month. Each draw request must be received by the
Trustee at least four (4) days prior to the date the requested draw is to be made. The draw dates
upon which funds may be released pursuant to the written request shall be on the first Business
Day of the month and the second Business Day of the month following the 15™ day of the month.

Each draw request by the Borrower shall constitute an affirmation that the material
warranties and representations contained in this Indenture and the Loan Agreement remain true
and correct and that no breach of the covenants contained in this Indenture or the Loan
Agreement has occurred as of the date of the draw, and the Trustee shall be entitled to
exclusively rely on such representation and shall be fully indemnified by the Borrower from any
liability resulting from such reliance, and shall have no liability to any other party, unless the
Trustee is notified in writing to the contrary prior to the disbursement of the requested Project
Loan Fund draw.

All requisitions received by the Trustee shall be substantially in the form attached to the
Loan Agreement as Exhibit E, as required in this Article as conditions of payment from the
Project Loan Fund, shall be conclusively relied upon by the Trustee as to the matters set forth
therein and shall be retained in the possession of the Trustee, subject at all times to the inspection
by the Council, the Borrowers and their agents and representatives thereof.

ARTICLE VII
INVESTMENT OF MONEYS

Moneys in any of the Funds and Accounts shall be invested by the Trustee, at the
direction of the Council through its Program Administrator, which direction may be in writing or
telephonically, promptly confirmed in writing. The Trustee shall assume that any investment
directed by the Council or any Borrower is lawful.

Moneys in the Funds and Accounts shall be invested at the direction of the Council
through its Program Administrator in Investment Securities with respect to which payments of
principal thereof and interest thereon are scheduled or otherwise payable not later than the dates
on which it is estimated that such moneys will be required by the Trustee for the purposes
specified in this Indenture. Investment Securities acquired pursuant to this Section under a
repurchase agreement with the seller thereof may be deemed to mature on the dates on and in the
amounts (i.e., for the repurchase price) which the Trustee may deliver such Investment Securities
to such seller for repurchase under such agreement. Notwithstanding the foregoing, Loan
Repayments may not be invested in investments described under Section 1.01 hereof,
“Investment Securities” sections L, M and N.

Investment Securities acquired as an investment of moneys in any Fund or Account shall
be credited to such Fund or Account. For the purpose of determining the amount in any Fund or
Account, all Investment Securities credited to any such Fund or Account shall be valued at
market value on the date of determination; provided, however, that repurchase agreements shall
be valued at the aggregate repurchase price of the securities remaining to be repurchased
pursuant to such agreements and investment agreements shall be valued at the aggregate amount
remaining invested therein (in each case exclusive of accrued interest after the first payment of
interest following purchase). With respect to all Funds and Accounts, valuation shall occur
annually and immediately upon a withdrawal from the Reserve Fund.

All interest, profits and other income earned from investment (other than in Loans) of all
moneys in any Fund or Account (except the Rebate Fund and the Project Loan Fund) shall be
deposited when received in the Revenue Fund, except that an amount of interest received with
respect to any Investment Security equal to the amount of accrued interest, if any, paid as part of
the purchase price of such Investment Security shall be credited to the Fund or Account from
which such accrued interest was paid. Interest earned on the Accounts in the Project Loan Fund
shall be credited to such Account.

Subject to Section 13.08 hereof and except as provided herein, investments in any and all
Funds and Accounts may be commingled for purposes of making, holding and disposing of
investments, notwithstanding provisions herein for transfer to or holding in particular Funds and
Accounts of amounts received or held by the Trustee hereunder, provided that, notwithstanding
any such commingling, the Trustee shall at all times account for such investments strictly in
accordance with the Funds and Accounts to which they are credited and otherwise as provided in
this Indenture. The Trustee may act as principal or agent in the acquisition or disposition of
Investment Securities. The Trustee may sell, or present for redemption, any Investment
Securities so purchased whenever it shall be necessary in order to provide moneys to meet any

ARTICLE VI
SERVICING OF LOANS

The Trustee shall be responsible for calculating payments due in respect of the Loans,
holding collateral pledged in respect of the Loans, if any, and enforcing the Loans; provided,
however, that the Trustee shall have no duty to take notice of any default in respect of any Loan
(other than a payment default) unless the Trustee shall be notified of such default in a written
instrument.

required payment, transfer, withdrawal or disbursement from the Fund or Account to which such
Investment Security is credited, and the Trustee shall not be liable or responsible for any loss
resulting from any investment made pursuant to this Article VIL

All amounts representing accrued and capitalized interest, if any, shall be invested at the
written direction of the Council through its Program Administrator only in Government
Obligations maturing at such times, and in such amounts as are necessary to match the interest
payments on the Bonds.



ARTICLE VIII
DISCHARGE OF INDENTURE

If the Council shall pay or cause to be paid (other than by the Bond Insurer) to the Owner
of any Bond secured hereby the principal of and interest due and payable, and thereafter to
become due and payable, upon such Bond, or any portion of such Bond in the principal amount
of $5,000 or any integral multiple thereof, such Bond or portion thereof shall cease to be entitled
to any lien, benefit or security under this Indenture. If the Council shall pay or cause to be paid
(other than by the Bond Insurer) to the Owners of all the Bonds secured hereby the principal of
and interest due and payable, and thereafter to become due and payable thereon, and shall pay or
cause to be paid (other than by the Bond Insurer) all other sums payable hereunder or the
Financial Guaranty Agreement by the Council, then, and in that case, the right, title and interest
of the Trustee in the related Trust Estate shall thereupon cease, terminate and become void. In
such event, the Trustee shall assign, transfer and turn over to the Council the Trust Estate and, at
the direction of the Council, cancel any outstanding Loans related to the Bonds; provided that if
the Bonds are paid from the proceeds of refunding bonds, the Loans shall at the direction of the
Council not be canceled but shall be transferred and pledged as security and a source of payment
for the refunding bonds.

Notwithstanding the release and discharge of the lien of this Indenture as provided above,
those provisions of this Indenture relating to the maturity of the Bonds, interest payments and
dates thereof, exchange and transfer of Bonds, replacement of mutilated, destroyed, lost or stolen
Bonds, the safekeeping and cancellation of Bonds, nonpresentment of Bonds, the holding of
moneys in trust, and the duties of the Trustee in connection with all of the foregoing, remain in
effect and shall be binding upon the Trustee and the Bondholder.

Any Bond shall be deemed to be paid within the meaning of this Article and for all
purposes of this Indenture when (a) payment of the principal of and premium, if any, on such
Bond, plus interest thereon to the due date thereof (whether such due date is by reason of
maturity or upon redemption as provided herein), either (i) shall have been made or caused to be
made (other than by the Bond Insurer) in accordance with the terms thereof, or (ii) shall have
been provided for (other than by the Bond Insurer) by irrevocably depositing with the Trustee in
trust and irrevocably setting aside exclusively for such payment (1) moneys sufficient to make
such payment and/or (2) Governmental Obligations maturing as to principal and interest in such
amounts and at such time as will insure the availability of sufficient moneys to make such
payment, and (b) all necessary and proper fees, compensation and expenses of the Trustee, the
Council and the Bond Insurer pertaining to the Bonds with respect to which such deposit is made
shall have been paid or the payment thereof provided for to the satisfaction of the Trustee. At
such times as a Bond shall be deemed to be paid hereunder, as aforesaid, such Bond shall no
longer be secured by or entitled to the benefits of this Indenture, except for the purposes of any
such payment from such moneys or Governmental Obligations.

Notwithstanding the foregoing paragraph, no deposit under clause (a)(ii) of the
immediately preceding paragraph shall be deemed a payment of the Bonds as aforesaid (1) until
the Council shall have given the Trustee, in form satisfactory to the Trustee, irrevocable
instructions:

Bond shall be deemed paid under this Indenture if the Bond Insurer shall have made any
payment under the Bond Insurance Policy or Surety Bond in respect of the principal of or interest
on such Bond until the amount of such principal or interest, together with interest thereon
provided for herein and in the Bonds on past-due principal and interest, shall have been paid to
the Bond Insurer. Furthermore, if the discharge of the Indenture is based upon, or utilizes a
forward supply contract, the Insurer’s prior written consent must be received before the
Indenture shall be discharged by the Trustee.

Prior to any defeasance becoming effective under this Indenture, (i) the Bond Insurer
shall have received an opinion of Counsel, satisfactory to the Bond Insurer, to the effect that the
proceeds of any deposit to effectuate such defeasance shall not constitute a voidable preference
in a case commenced under the Federal Bankruptcy Code by or against the Council or any
applicable Borrower, (ii) the amounts required to be deposited in an escrow fund pursuant to this
Indenture and the escrow deposit agreement entered into in order to effectuate such defeasance
shall be invested only in Government Obligations and (iii) the Bond Insurer shall have received
(a) the final official statement delivered in connection with the refunding bonds, (b) a copy of the
accountant’s verification report, (c) a copy of the escrow deposit agreement in form and
substance acceptable to the Bond Insurer, (d) a copy of an opinion of Bond Counsel, dated the
date of closing addressed to the Bond Insurer, to the effect that the refunded bonds have been
paid within the meaning and with the effect expressed in the Indenture, and the covenants,
agreements and other obligations of the Council to the holders of the refunded bonds have been
discharged and satisfied. The opinion required by (i) above may be waived in the discretion of
the Bond Insurer at the time of such defeasance.
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@) stating the date when the principal of each such Bond is to be paid,
whether at maturity or on a redemption date (which shall be any redemption date permitted by
this Indenture);

(ii)  to call for redemption pursuant to this Indenture any Bonds to be
redeemed prior to maturity pursuant to (i) hereof; and

(iii)  if all the Bonds are not to be redeemed within 30 days, to mail, as soon as
practicable, in the manner prescribed by Article III hereof, a notice to the Owners of the Bonds
that the deposit required by (a)(ii) above has been made with the Trustee and that said Bonds are
deemed to have been paid in accordance with this Article and stating the maturity or redemption
date upon which moneys are to be available for the payment of the principal or redemption price,
if applicable, of the Bonds as specified in (i) hereof; and

?2) if any Bonds are to be redeemed within the next 30 days, until proper notice of
redemption of those Bonds has been given.

Any moneys so deposited with the Trustee as provided in the two foregoing paragraphs
may at the direction of the Council also be invested and reinvested in Governmental Obligations
described in clause (i) of the definition thereof, maturing in the amounts and at the times as
hereinbefore set forth, and all income from all such Governmental Obligations in the hands of
the Trustee pursuant to this Article which is not required for the payment of the Bonds and
interest thereon with respect to which such moneys shall have been so deposited, shall be paid to
the Council as and when realized if not needed to pay any fees or expenses provided for
hereunder.

No deposit under this Article shall be made or accepted hereunder and no use made of
any such deposit unless the Trustee shall have received an Opinion of Bond Counsel to the effect
that such deposit and use would not cause the Bonds to be treated as arbitrage bonds within the
meaning of Section 148 of the Code.

Notwithstanding any provision of any other Article of this Indenture which may be
contrary to the provisions of this Article, all moneys or Governmental Obligations set aside and
held in trust pursuant to the provisions of this Article for the payment of Bonds (including
interest thereon) shall be applied to and used solely for the payment of the particular Bonds
(including interest thereon) with respect to which such moneys or obligations have been so set
aside in trust.

Anything in Article XI hereof to the contrary notwithstanding, if moneys or obligations
have been deposited or set aside with the Trustee pursuant to this Article for the payment of
Bonds and interest thereon when due and such Bonds and interest shall not have in fact been
actually paid in full when due, no amendment to the provisions of this Article shall be made
without the consent of the Owner of each Bond affected thereby.

Anything to the contrary provided elsewhere in this Indenture notwithstanding, this
Indenture shall not be discharged as long as any amounts are owing to the Bond Insurer and no

ARTICLE IX

DEFAULT PROVISIONS AND REMEDIES OF
TRUSTEE AND BONDHOLDERS

SECTION 9.01. Defaults; Events of Default. If any of the following events occurs
with respect to the Bonds, it is hereby defined as and declared to be and to constitute an “Event
of Default” with respect to the Bonds:

(a) Default in the payment of the principal of or interest on any Bond after the same
has become due, whether at maturity or upon call for redemption.

(b) Default in the performance or observance of any covenant, agreement or
condition on the part of the Council contained in this Indenture or in the Bonds (other than
defaults mentioned in Section 9.01(a) and (c)) and failure to remedy the same after notice of the
default pursuant to Section 9.10 hereof.

(c) If the Council shall file a petition seeking a composition of indebtedness under the
federal bankruptcy laws, or under any other applicable law or statute of the United States of
America or of the State, or the Council declares any act of bankruptcy, or there is adjudication of
the Council as a bankrupt, or an assignment by the Council for the benefit of its creditors or the
approval by a court of competent jurisdiction of a petition applicable to the Council in any
proceeding for its reorganization instituted under federal bankruptcy laws, or under any other
applicable law or statute of the United States of America or of the State.

SECTION 9.02. Remedies; Rights of Bondholders. Upon the occurrence of an
Event of Default with respect to the Bonds, the Trustee shall have the following rights and
remedies:

(a) Subject to Bond Insurer approval, the Trustee may, and in the case of Event of
Default under Section 9.01(c) above shall, pursue any available remedy at law or in equity or by
statute, including the federal bankruptcy laws or other applicable law or statute of the United
States of America or of the State, to enforce the payment of principal of and interest on the
Bonds then Outstanding, including enforcement of any rights of the Council or the Trustee under
the related Loan Agreements.

(b) Subject to Bond Insurer approval, the Trustee may by action or suit in equity
require the Council to account as if it were the trustee of an express trust for the Owners of the
Bonds and may then take such action with respect to the related Loan Agreements as the Trustee
shall deem necessary or appropriate and in the best interest of the Bondholders, subject to the
terms of the related Loan Agreements, including the sale of part or all of the related Loan
Agreements.

(c) Upon the filing of a suit or other commencement of judicial proceedings to
enforce any rights of the Trustee and of the Bondholders under this Indenture, the Trustee shall
be entitled, as a matter of right, to the appointment of a receiver or receivers of the related Trust



Estate and of the Revenues, issues, earnings, income, products and profits thereof, pending such
proceedings, with such powers as the court making such appointment shall confer.

(d) The Trustee shall give written notice of any Event of Default to the Council and
the Bond Insurer as promptly as practicable after the occurrence of an Event of Default becomes
known to the Trustee. If an Event of Default has occurred and is continuing, the Bond Insurer
shall, subject to the provisions in the following sentence, have the right to direct the Trustee to
declare immediately due and payable the principal amount of the Outstanding Bonds, provided
that as a condition to such direction of acceleration the Bond Insurer shall have deposited
Insurance Proceeds with the Trustee in an amount equal to principal of and interest accrued and
to accrue (to a date not less than 30 days following the Bond Insurer’s notice of direction to the
Trustee of acceleration) on the Bonds Outstanding which are due as a result of such acceleration.
NOTWITHSTANDING THE FOREGOING OR ANY PROVISION HEREIN TO THE
CONTRARY, IN THE EVENT AN EVENT OF DEFAULT HAS OCCURRED BECAUSE
OF A DEFAULT UNDER LESS THAN ALL OF THE RELATED LOAN
AGREEMENTS, THE BOND INSURER SHALL ONLY HAVE THE RIGHT TO
DIRECT THE TRUSTEE TO DECLARE IMMEDIATELY DUE AND PAYABLE A
PRINCIPAL AMOUNT OF THE OUTSTANDING BONDS IN AN AMOUNT EQUAL
TO THE PRINCIPAL AMOUNT OF THE LOAN OR LOANS THEN IN DEFAULT. In
such event, the Bond Insurer shall direct the Trustee as to which of the Outstanding Bonds shall
be declared immediately due and payable. In making such declaration, the Council and the Bond
Insurer may only declare Bonds immediately due and payable which correspond in terms of
amount and scheduled maturity date to the related Loan Repayments. When the Trustee is
directed that payment with respect to such Bonds is to be accelerated by the Bond Insurer
pursuant to this Section and when the Bond Insurer, in connection with acceleration of such
Bonds by the Trustee, shall have elected in its discretion to deposit Insurance Proceeds in an
amount sufficient to pay all amounts of principal and interest due on such Bonds including
principal due by reason of acceleration and has so notified the Trustee, the Trustee shall mail
notice to the registered Owners of such Bonds not less than fifteen days prior to the date (the
“Insurance Payment Date”) to which interest accrued and to accrue on such Bonds has been
provided by the Bond Insurer, which notice shall state the manner in which such Bonds may be
assigned to the Bond Insurer or to an agent or designee thereof in exchange for payment thereon
and shall state that from and after the Insurance Payment Date, interest shall cease to accrue on
such Bonds for the benefit of such registered Owners (provided that an amount equal to such
interest shall continue to accrue on such Bonds assigned to the Bond Insurer as aforesaid).

If an Event of Default shall have occurred, and if requested so to do by the Bond Insurer
or by the owners of 25% or more in aggregate principal amount of Outstanding Bonds and Bond
Insurer and indemnified as provided in Section 10.01(k) hereof, the Trustee shall be obligated to
exercise such one or more of the rights and powers conferred by this Section as the Trustee,
being advised by Counsel, shall deem most expedient in the interests of the Bondholders.

No right or remedy by the terms of this Indenture conferred upon or reserved to the
Trustee (or to the Bondholders or the Bond Insurer) is intended to be exclusive of any other right
or remedy, but each and every such right or remedy shall be cumulative and shall be in addition
to any other right or remedy given to the Trustee, the Bond Insurer or to the Bondholders
hereunder or now or hereafter existing at law or in equity or by statute. The assertion or

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

SECOND -- To the payment to the persons entitled thereto of the unpaid principal
of any of the Bonds which shall have become due at stated maturity or pursuant to a call
for redemption (other than such Bonds called for redemption for the payment of which
moneys are held pursuant to the other provisions of this Indenture), in the order of their
due dates and, if the amount available shall not be sufficient to pay in full Bonds due on
any particular date, then to the payment ratably, according to the amount of principal due
on such date, to the persons entitled thereto without any discrimination or privilege;

THIRD -- To payment to the persons entitled thereto of all amounts payable
pursuant to Sections 4.05(3); and

FOURTH -- To be held as provided in Article IV hereof for the payment to the
persons entitled thereto as the same shall become due of the amounts payable pursuant to
this Indenture (including principal of such Bonds due upon call for redemption) and, if
the amount available shall not be sufficient to pay in full amounts due on any particular
date, payment shall be made ratably according to the priorities set forth in subparagraphs
FIRST, SECOND and THIRD above.

(b) If the principal of all the Bonds shall have become due, all such moneys shall be
applied to the payment of the principal of and interest then due and unpaid upon the Bonds and
amounts payable pursuant to Section 4.05(3), with Bond principal and interest to be paid first,
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, and with the items
enumerated in Section 4.05(3) to be paid second to the Persons entitled thereto without any
discrimination or privilege.

Whenever moneys are to be applied pursuant to the provisions of this Section, such
moneys shall be applied at such times, and from time to time, as the Trustee shall determine,
having due regard to the amount of such moneys available for application and the likelihood of
additional moneys becoming available for such application in the future. Whenever the Trustee
shall apply such funds, it shall fix the date (which shall be an Interest Payment Date unless the
Trustee shall deem another date more suitable) upon which such application is to be made and
upon such date interest on the amounts of principal and past-due interest to be paid on such date
shall cease to accrue. Defaulted interest on a Bond shall be payable to the person in whose name
such Bond is registered at the close of business on a Special Record Date for the payment of
defaulted interest established by notice mailed by the Trustee to the registered Owners of Bonds
not more than fifteen (15) days preceding such Special Record Date. Such notice shall be mailed
to the person in whose name the Bonds are registered at the close of business on the fifth (5th)
day preceding the date of mailing. The Trustee shall not be required to make payment of
principal of any Bond to the Owner of such Bond until such Bond shall be presented to the
Trustee for appropriate endorsement or for cancellation if fully paid.
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employment of any right or remedy shall not prevent the concurrent or subsequent assertion or
employment of any other right or remedy.

No delay or omission in exercising any right or remedy accruing upon any default or
Event of Default shall impair any such right or remedy or shall be construed to be a waiver of
any such default or Event of Default or acquiescence therein; and every such right or remedy
may be exercised from time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder, whether by the Trustee or by the
Bondholders, shall extend to or shall affect any subsequent default or Event of Default or shall
impair any rights or remedies consequent thereon.

No waiver of any default or Event of Default hereunder by the Trustee shall be effective
without the approval of the Bond Insurer.

SECTION 9.03. Right of Bondholders to Direct Proceedings. Anything in this
Indenture to the contrary notwithstanding, the Bond Insurer (unless the Bond Insurer is in default
under the Bond Insurance Policy) or, with consent of the Bond Insurer (provided such consent
shall not be required if the Bond Insurer is in default under the Bond Insurance Policy), the
Owners of a majority in aggregate principal amount of the Outstanding Bonds shall have the
right, at any time during the continuance of an Event of Default, by an instrument or instruments
in writing executed and delivered to the Trustee, to direct the time, method and place of
conducting all proceedings to be taken in connection with the enforcement of the terms and
conditions of this Indenture, or for the appointment of a receiver or any other proceedings
hereunder; provided that such direction shall not be otherwise than in accordance with the
provisions of law and of this Indenture.

SECTION 9.04. Appointment of Receivers. Upon the occurrence of an Event of
Default, and upon the filing of a suit or other commencement of judicial proceedings to enforce
any rights of the Trustee and of the Bondholders under this Indenture, the Trustee shall be
entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate and
of the revenues, issues, earnings, income, products and profits thereof, pending such
proceedings, with such powers as the court making such appointment shall confer.

SECTION 9.05. Application of Moneys. All moneys received by the Trustee
pursuant to any right given or action taken under the provisions of this Article, including by
virtue of action taken under provisions of any Loan Agreement, shall, after payment of the costs
and expenses of the proceedings resulting in the collection of such moneys and of the fees
(including reasonable Trustee’s fees), expenses, liabilities and advances payable to, incurred or
made by the Trustee (including reasonable fees and disbursements of its counsel), be applied,
along with any other moneys available for such purposes, as follows:

(a) 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 amounts payable
pursuant to Section 4.05(1) or Section 4.05(2) and, as to installments of interest, in the

‘Whenever all principal of and interest on all Bonds have been paid under the provisions
of this Section and all expenses and charges of the Trustee and the Bond Insurer have been paid,
any balance remaining in the Funds and Accounts shall be transferred to the Council as provided
in Article VIII hereof.

SECTION 9.06. Remedies Vested in Trustee. All rights of action (including the
right to file proof of claims) under this Indenture or under any of the Bonds may be enforced by
the Trustee without the possession of any of the Bonds or the production thereof in any trial or
other proceeding related thereto and any trial or other proceeding related thereto and any such
suit or proceeding instituted by the Trustee shall be brought in its name as Trustee without the
necessity of joining as plaintiffs or defendants any Owners of the Bonds, and any recovery of
judgment shall be for the equal and ratable benefit of the Owners of all the Outstanding Bonds.

SECTION 9.07. Rights and Remedies of Bondholders. No Owner of any Bond or
the Bond Insurer shall have any right to institute any suit, action or proceeding at law or in equity
for the enforcement of this Indenture or for the execution of any trust hereof or for the
appointment of a receiver or any other remedy hereunder, unless (a) a default has occurred, (b)
such default shall have become an Event of Default and the Owners of not less than 25% in
aggregate principal amount of Outstanding Bonds affected thereby, with the consent of the Bond
Insurer, or the Bond Insurer shall have made written request to the Trustee and shall have offered
it reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to
institute such action, suit or proceeding in its own name, (c) such Owners of Bonds or the Bond
Insurer shall have offered to the Trustee indemnity as provided in Section 10.01(k) hereof, and
(d) the Trustee shall for 60 days after receipt of such request and indemnification fail or refuse to
exercise the rights and remedies hereinbefore granted, or to institute such action, suit or
proceeding in its own name; and such request and offer of indemnity are hereby declared in
every case at the option of the Trustee to be conditions precedent to the execution of the powers
and trusts of this Indenture, and to any action or cause of action for the enforcement of this
Indenture, or for the appointment of a receiver or for any other remedy hereunder; it being
understood and intended that no one or more Owners of the Bonds or the Bond Insurer shall have
any right in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture by
its, his or their action or to enforce any right hereunder except in the manner herein provided,
and that all proceedings at law or in equity shall be instituted, had and maintained in the manner
herein provided and for the equal and ratable benefit of the Owners of all Outstanding Bonds.
However, nothing contained in this Indenture shall affect or impair the right of any Bondholder
to enforce the payment of the principal of and interest on any Bond at and after the maturity or
redemption date of such principal or interest, or the obligation of the Council to pay the principal
of and interest on each of the Bonds issued hereunder to the respective registered Owners thereof
at the time, place, from the source and in the manner in this Indenture and in the Bonds
expressed.

SECTION 9.08. Termination of Proceedings. In case the Trustee or any Owner of
any Bonds or the Bond Insurer shall have proceeded to enforce any right under this Indenture by
the appointment of a receiver or otherwise, and such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined adversely, then and in every such case
the Council, the Trustee, the Bond Insurer and the Bondholders shall be restored to their former



positions and rights hereunder, respectively, and with regard to the property herein subject to this
Indenture, and all rights, remedies and powers of the Trustee, the Bond Insurer and Owners of
Bonds shall continue as if no such proceedings had been taken.

SECTION 9.09. Waivers of Events of Default. The Trustee may, with the consent
of the Bond Insurer, at its discretion waive any Event of Default hereunder (other than an Event
of Default specified in 9.01(c) above) and its consequences and may rescind any declaration of
maturity of all the Bonds affected thereby (except an acceleration of maturity of all or a portion
of such Bonds directed by the Bond Insurer) and shall do so upon the written request of the Bond
Insurer or the Owners of (a) more than two-thirds in aggregate principal amount of all
Outstanding Bonds (with the consent of the Bond Insurer, unless the Bond Insurer is in default
under the Bond Insurance Policy) in the case of default in the payment of principal or interest, or
(b) more than one-half in aggregate principal amount of all Outstanding Bonds affected thereby
(with the consent of the Bond Insurer, unless the Bond Insurer is in default under the Bond
Insurance Policy) in the case of any other default; provided, however, that there shall not be
waived (i) any default in the payment of the principal of any such Outstanding Bond at the date
of maturity specified therein or (ii) any default in the payment when due of the interest on any
such Outstanding Bond, unless prior to such waiver all arrears of interest or all arrears of
payments of principal when due, as the case may be, with interest on overdue principal and
interest, and all expenses of the Trustee in connection with such default shall have been paid or
provided for, and in case of any such waiver or rescission, or in case any proceeding taken by the
Trustee on account of any such default shall have been discontinued or abandoned or determined
adversely, then, and in every such case, the Council, the Trustee, the Bond Insurer and the
Bondholders shall be restored to their former positions and rights hereunder, respectively, but no
such waiver or rescission shall extend to any subsequent or other default, or impair any right
consequent thereon. No such waiver shall affect the rights of third parties to payment of
amounts provided for hereunder.

SECTION 9.10. Notice of Defaults Under Section 9.01(b); Opportunity of
Council To Cure Such Defaults. Anything herein to the contrary notwithstanding, no default
under Section 9.01(b) hereof shall constitute an Event of Default until actual notice of such
default by registered or certified mail shall be given to the Council by the Trustee or by the Bond
Insurer or the Owners of not less than 25% in aggregate principal amount of all Outstanding
Bonds and the Council shall have had 30 days after receipt of such notice to correct the default or
cause the default to be corrected, and shall not have corrected the default or caused the default to
be corrected within the applicable period; provided, however, if the default be such that it cannot
be corrected within the applicable period, it shall not constitute an Event of Default if corrective
action is instituted by the Council within the applicable period and diligently pursued until the
default is corrected.

With regard to any alleged default concerning which notice is given to the Council under
the provisions of this Section, the Council hereby grants the Trustee full authority for the account
of the Council to perform any covenant or obligation alleged in said notice to constitute a
default, in the name and stead of the Council with full power to do any and all things and acts to
the same extent that the Council could do and perform any such things and acts and with power
of substitution.

ARTICLE X
THE TRUSTEE

SECTION 10.01. Acceptance of the Trusts. The Trustee hereby accepts the trusts
imposed upon it by this Indenture, and agrees to perform said trusts, but only upon and subject to
the following express terms and conditions:

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing of
all Events of Default which may have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture. In case an Event of Default has occurred
(which has not been cured or waived), the Trustee shall exercise such of the rights and powers
vested in it by this Indenture, and shall use the same degree of care as a prudent man would
exercise or use under the circumstances in the conduct of his own affairs.

(b) The Trustee may execute any of the trusts or powers hereof and perform any of its
duties by or through attorneys, agents, receivers or employees but shall be answerable for the
conduct of the same in accordance with the standard specified above, and shall be entitled to
advice of counsel concerning all matters of trusts hereof and the duties hereunder, and may in all
cases pay such reasonable compensation to all such attorneys, agents, receivers and employees as
may reasonably be employed in connection with the trusts hereof. The Trustee may act upon the
opinion or advice of any attorneys (who may but need not be the attorney or attorneys for the
Council, the Bond Insurer or a Borrower) approved by the Trustee in the exercise of reasonable
care. The Trustee shall not be responsible for any loss or damage resulting from any action or
non-action in good faith in reliance upon such opinion or advice.

() The Trustee shall not be responsible for any recital herein, or in the Bonds, or for
the validity of the execution by the Council of this Indenture or of any supplements hereto or
instruments of further assurance, or for the sufficiency of the security for the Bonds issued
hereunder or intended to be secured hereby.

(d) The Trustee shall not be accountable for the use of any Bonds authenticated or
delivered hereunder. The Trustee may become the Owner of Bonds secured hereby with the
same rights which it would have if not the Trustee.

(e) Unless an officer of the corporate trust department of the Trustee shall have actual
knowledge thereof, the Trustee shall not be required to take notice or be deemed to have notice
of any default hereunder except defaults under Section 9.01(a) hereof unless the Trustee shall be
specifically notified in writing of such default by the Council or the Bond Insurer or a court of
law or by any Owner of Bonds. All notices or other instruments required by this Indenture to be
delivered to the Trustee must, in order to be effective, be delivered at the Designated office of
the Trustee and, in the absence of such notice so delivered, the Trustee may conclusively assume
there is no default except as aforesaid. The Trustee shall provide copies of any such notices as
soon as practicable to the Council, Bond Insurer and the Borrowers.

) The Trustee shall be protected in acting upon any notice, request, consent,
certificate, order, affidavit, letter, telegram or other paper or document believed to be genuine
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The Council and the Trustee shall notify the Bond Insurer within five (5) days after each
has received notice or has knowledge of (i) an Event of Default specified in Section 9.01 hereof;
(ii) the withdrawal of amounts on deposit in the Reserve Fund; or (iii) the failure to make any
required deposit to the Principal Fund or the Revenue Fund to pay principal or interest when due.

Any notice that is required to be given to the Bondholders or the Trustee pursuant to this
Indenture or any Supplemental Indenture shall also be provided to the Bond Insurer. All notices
required to be given to the Bond Insurer under this Indenture shall be in writing and shall be sent
by registered or certified mail addressed to the Bond Insurer at the address specified in Section
2.04 hereof.

SECTION 9.11. Bond Insurer to be Deemed Bondholder; Rights of Bond
Insurer. (a) Notwithstanding any provisions of this Indenture to the contrary, unless the Bond
Insurer is in default under the Bond Insurance Policy, the Bond Insurer shall at all times be
deemed the exclusive Owner of all Bonds for all purposes except for the purpose of payment of
the principal of and premium, if any, and interest on the Bonds prior to the payment by the Bond
Insurer of the principal of and interest on the Bonds. The Bond Insurer shall have the exclusive
right to direct any action or remedy to be undertaken by the Trustee, by the Owners or by any
other party pursuant to this Indenture and the Loan Agreements, and no acceleration of the
Bonds shall be permitted, and no event of default shall be waived, without the Bond Insurer’s
consent. All rights to collect, receive and dispose of such collateral shall be independent of any
rights to effect acceleration of the Bonds.

(b) The Bond Insurer shall be subrogated to any and all of the rights of the Owners of
any and all of the Bonds insured by the Bond Insurer (unless the Bond Insurer is in default under
the Bond Insurance Policy) at all times for the purpose of the execution and delivery of a
Supplemental Indenture or of any amendment, change or modification of the Loan Agreements
or the initiation by Bondholders of any action to be undertaken by the Trustee at the
Bondholder’s request. In addition, the Bond Insurer’s consent to any Supplemental Indenture
and any amendment, change or modification of any Loan Agreement shall be required.

(c) Anything in this Indenture to the contrary notwithstanding, upon the occurrence
and continuance of an event of default as defined herein, the Bond Insurer, unless the Bond
Insurer is in default under the Bond Insurance Policy, shall at all times be deemed the exclusive
owner of all Bonds for all purposes and shall be entitled to control and direct the enforcement of
all rights and remedies granted to the Bondholders for the benefit of the Bondholders under this
Indenture.

and correct and to have been signed or sent by the proper person or persons. The Trustee shall
not withhold unreasonably its consent, approval or action to any reasonable request of the
Council. Any action taken by the Trustee pursuant to this Indenture upon the request or
authority or consent of any person who at the time of making such request or giving such
authority or consent is the registered Owner of any Bond, shall be conclusive and binding upon
all future Owners of the same Bond and upon Bonds issued in exchange therefor or in place
thereof.

(2) As to the existence or nonexistence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustee shall be entitled in good faith to rely upon a
certificate signed by an authorized officer of the Council or by an authorized officer of the
Program Administrator as sufficient evidence of the facts therein contained and prior to the
occurrence of a default of which the Trustee has knowledge, or is deemed to have notice
pursuant to Section 10.01(e), shall also be at liberty to accept a similar certificate to the effect
that any particular dealing, transaction or action is necessary or expedient, but may at its
discretion secure such further evidence deemed necessary or advisable, but shall in no case be
bound to secure the same. The Trustee may accept a certificate of an authorized officer of the
Council under its seal to the effect that a resolution in the form therein set forth has been adopted
by the Council as conclusive evidence that such resolution has been duly adopted, and is in full
force and effect.

(h) All moneys received by the Trustee hereunder, until used or applied as herein
provided, shall be held in trust for the purposes for which they were received.

i) At any and all reasonable times, the Trustee and its duly authorized agents,
attorneys, experts, engineers, accountants and representatives and the Bond Insurer, shall have
the right to inspect any and all of the books, papers and records of the Council pertaining to the
Revenues and receipts under the Loan Agreements and the Bonds, and to take such memoranda
from and in regard thereto as may be desired.

(4] The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers or otherwise in respect of the premises.

(k) Before taking the action referred to in Section 9.02 or 9.07 hereof, the Trustee
may require that satisfactory indemnity be furnished for the reimbursement of all expenses to
which it may be put and to protect it against all liability relating to such action, except liability
which is adjudicated to have resulted from its negligence or willful default.

SECTION 10.02. Fees, Charges and Expenses of Trustee. The Trustee shall be
entitled to payment and reimbursement for reasonable fees for its services rendered hereunder
and all advances, counsel fees (including in connection with any appeal or bankruptcy
proceedings and other expenses reasonably and necessarily made or incurred by the Trustee) but
solely from moneys available therefor pursuant to Section 4.05 hereof or Section 9.05 hereof and
pursuant to the Loan Agreements.

SECTION 10.03.  Notice to Bondholders if Default Occurs Under Indenture. If
the Trustee becomes aware of an Event of Default, then the Trustee shall promptly give written



notice thereof by registered or certified mail to the Bond Insurer and by first-class mail to the
Owners of all Outstanding Bonds affected thereby, as shown by the bond registration books.

SECTION 10.04. Intervention by Trustee. In any judicial proceeding to which the
Council is a party and which in the opinion of the Trustee and its counsel has a substantial
bearing on the interests of Owners of the Bonds, the Trustee may intervene on behalf of the
Bondholders, and shall do so if requested in writing by (i) the Bond Insurer, or (ii) the Owners of
at least 25% of the aggregate principal amount of Bonds then Outstanding, with the consent of
the Bond Insurer.

SECTION 10.05.  Successor Trustee. Any corporation or association into which the
Trustee may be converted or merged, or with which it may be consolidated, or to which it may
sell or transfer all or substantially all of the bond administration portion of its corporate trust
business, or any corporation or association resulting from any such conversion, sale, merger,
consolidation or transfer to which it is a party, ipso facto shall be and become, to the extent
permitted by law, successor Trustee hereunder and vested with all of the title to the Trust Estate
and all the trusts, powers, discretions, immunities, privileges and all other matters as was its
predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding, provided, however, that written notice shall be provided to the Bond Insurer the
Council and the Bondholders.

Any successor Trustee appointed pursuant to this Section or through consolidation, sale,
or merger shall be a trust company or bank in good standing located in or incorporated under the
laws of the State or the United States, duly authorized to exercise trust powers and subject to
examination by federal or state authority, having a reported capital and surplus of not less than
$75,000,000 and acceptable to the Bond Insurer.

SECTION 10.06.  Resignation by Trustee. The Trustee and any successor Trustee
may at any time resign from the trusts hereby created by giving sixty (60) days’ written notice by
registered or certified mail to the Council and the Bond Insurer and by first- class mail to the
registered Owner of each Bond, and such resignation shall take effect upon the appointment of a
successor Trustee as hereinafter provided and the acceptance of such appointment by such
successor. No such acceptance shall be effective unless the Bond Insurer has consented in
writing to such appointment.

SECTION 10.07. Removal of Trustee. The Trustee may be removed at any time,
by an instrument or concurrent instruments in writing delivered to the Trustee and to the Council
and signed by the Bond Insurer or the Owners of a majority in aggregate principal amount of all
Bonds then Outstanding, with consent of the Bond Insurer, for any breach of trust set forth
herein, provided, that all amounts owing to the Trustee shall be paid simultaneous with or prior
to such removal.

SECTION 10.08.  Appointment of Successor Trustee. In case the Trustee
hereunder shall resign or be removed, or be dissolved, or shall be in course of dissolution or
liquidation, or otherwise become incapable of acting hereunder, or in case it shall be taken under
the control of any public officer or officers, or of a receiver appointed by a court, a successor

upon it hereunder by a written instrument of acceptance delivered to the Council under which
such Paying Agent will agree, particularly:

(a) to hold all sums received by it for the payment of the principal of or interest on
Bonds in trust for the benefit of the Owners of the Bonds until such sums shall be paid to such
Owners of the Bonds or otherwise disposed of as herein provided;

(b) to keep such books and records as shall be consistent with prudent industry
practice, to make such books and records available for inspection by the Council and the Trustee
at all reasonable times; and

(c) upon the request of the Trustee, to forthwith deliver to the Trustee all sums so
held in trust by the Paying Agent.

SECTION 10.13.  Registrar. The Council hereby appoints the Trustee as Registrar
for the Bonds. The Registrar shall designate to the Trustee its principal office and signify its
acceptance of the duties imposed upon it hereunder by a written instrument of acceptance
delivered to the Council and the Trustee under which such Registrar will agree, particularly, to
keep such books and records as shall be consistent with prudent industry practice and to make
such books and records available for inspection by the Council and the Trustee at all reasonable
times.

The Council shall cooperate with the Trustee to cause the necessary arrangements to be
made and to be thereafter continued whereby Bonds, executed by the Council and authenticated
by the Registrar or any authenticating agent, shall be made available for exchange, registration
and registration of transfer at the principal office of the Registrar. The Council shall cooperate
with the Trustee to cause the necessary agreements to be made and thereafter continued whereby
the Registrar shall be furnished such records and other information at such times as shall be
required to enable the Registrar to perform the duties and obligations imposed upon it hereunder.

SECTION 10.14.  Effect on Bondholders of Certain Actions. Notwithstanding any
other provision of this Indenture, in determining whether the rights of the Bondholders will be
adversely affected by any action taken pursuant to the terms and provisions of this Indenture, the
Trustee or Paying Agent shall consider the effect on the Bondholders as if there were no Bond
Insurance Policy.
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may be appointed by a resolution of the Council, with the consent of the Bond Insurer, or if the
Council shall not have appointed a successor Trustee, by filing with the Council an instrument or
concurrent instruments in writing signed by Owners of not less than a majority in principal
amount of Bonds outstanding, or by their attorneys in fact, duly authorized. Nevertheless, in
case of such vacancy, the Bond Insurer may appoint a temporary Trustee to fill such vacancy
until a successor to the Trustee shall be appointed in the manner above prescribed; and any such
temporary Trustee so appointed by the Bond Insurer shall immediately and without further act be
superseded by any Trustee so appointed. Notice of the appointment of a successor Trustee shall
be given by the successor Trustee in the same manner as provided by Section 10.06 hereof with
respect to the resignation of a Trustee. Every such Trustee appointed pursuant to the provisions
of this Section shall be a trust company or bank in good standing having a corporate trust office
in the State, having a reported capital and surplus of not less than $75,000,000 and subject to
examination by federal or State authority, if there be such an institution willing, qualified and
able to accept the trust upon reasonable or customary terms. The Bond Insurer shall be notified
immediately upon the resignation or termination of the Trustee and the appointment of a
successor Trustee.

SECTION 10.09. Concerning Any Successor Trustee. Every successor Trustee
appointed hereunder shall execute, acknowledge and deliver to its or his predecessor and also to
the Council and the Bond Insurer an instrument in writing accepting such appointment
hereunder, and thereupon such successor, without any further act, deed or conveyance, shall
become fully vested with all the estates, properties, rights, powers, trusts, duties and obligations
of its predecessors; but such predecessor shall, nevertheless, on the written request of the
Council, or of the successor Trustee, execute and deliver an instrument transferring to such
successor Trustee all the estates, properties, rights, powers and trusts of such predecessor
hereunder; and every predecessor Trustee shall deliver all securities, moneys, documents and
other property held by it as the Trustee hereunder to its or his successor hereunder. Should any
instrument in writing from the Council be required by any successor Trustee for more fully and
certainly vesting in such successor the estate, rights, powers and duties hereby vested or intended
to be vested in the predecessor, any and all such instruments in writing shall, on request, be
executed, acknowledged and delivered by the Council. The resignation of any Trustee and the
instrument or instruments removing any Trustee and appointing a successor hereunder, together
with all other instruments provided for in this Article, shall be filed or recorded by the successor
Trustee in each recording office where this Indenture shall have been filed or recorded. Such
successor Trustee shall give notice of such successors to Fitch and S&P.

SECTION 10.10. Preservation and Inspection of Documents. All documents
received by the Trustee under the provisions of the Indenture shall be retained in its possession
and shall be subject at all reasonable times to the inspection of the Council and the Bond Insurer,
at reasonable hours and under reasonable conditions.

SECTION 10.11. [Reserved]

SECTION 10.12.  Paying Agent. The Council hereby appoints the Trustee as Paying
Agent. The Council may, with the approval of the Trustee and the Bond Insurer appoint
additional Paying Agents for the Bonds. Each Paying Agent shall designate to the Council and
the Trustee its principal office and signify its acceptance of the duties and obligations imposed

ARTICLE XI
SUPPLEMENTAL INDENTURES

SECTION 11.01.  Supplemental Indentures Not Requiring Consent of
Bondholders. The Council and the Trustee may, without the consent of or notice to any of the
Bondholders but only with the consent of the Bond Insurer, enter into any indenture or
indentures supplemental to this Indenture for any one or more of the following purposes:

(a) To cure or correct any ambiguity or omission or formal defect in this Indenture;

(b) To grant to or confer upon the Trustee for the benefit of the Bondholders any
additional benefits, rights, remedies, powers or authorities that may lawfully be granted to or
conferred upon the Bondholders or the Trustee, or to make any change which, in the judgment of
the Trustee, is not to the material prejudice of the Bondholders;

(c) To subject to this Indenture additional revenues, properties or collateral;

(d) To modify, amend or supplement this Indenture or any indenture supplemental
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939 or any similar federal statute hereafter in effect or to permit the qualification of the
Bonds for sale under the securities laws of the United States of America or of any of the states of
the United States of America, and, if they so determine, to add to this Indenture or any indenture
supplemental hereto such other terms, conditions and provisions as may be permitted by said
Trust Indenture Act of 1939 or similar federal statute; or

(e) To change or evidence or give effect to the delivery of an Alternate Surety Bond.

SECTION 11.02.  Supplemental Indentures Requiring Consent of Bondholders.
Exclusive of supplemental indentures covered by Section 11.01 hereof and subject to the terms
and provisions contained in this Section, and not otherwise, the Bond Insurer and the Owners of
not less than two-thirds in aggregate principal amount of the Outstanding Bonds affected thereby
shall have the right, from time to time, to consent to and approve the execution by the Council
and the Trustee of such other indenture or indentures supplemental hereto as shall be deemed
necessary and desirable by the Trustee for the purpose of modifying, altering, amending, adding
to or rescinding, in any particular, any of the terms or provisions contained in this Indenture or in
any supplemental indenture; provided, however, that nothing in this Section contained shall
permit, or be construed as permitting (1) without the consent of the Owners of all then
Outstanding Bonds affected thereby, of (a) an extension of the maturity date of the principal of
or the interest on any Bond, or (b) a reduction in the principal amount of any Bond or the rate of
interest thereon, or (c) a privilege or priority of any Bond or Bonds over any other Bond or
Bonds, or (d) a reduction in the aggregate principal amount of the Bonds required for consent to
such supplemental indenture, or (e) except to the extent necessary to implement Section 4.08(c)
hereof, the creation of any lien hereunder other than a lien ratably securing all of the Bonds at
any time Outstanding hereunder, or (2) any modification of the trusts, powers, rights, obligations,
duties, remedies, immunities and privileges of the Trustee without the written consent of the
Trustee.



If at any time the Council shall request the Trustee to enter into any such supplemental
indenture for any of the purposes of this Section, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of the proposed execution of such
supplemental indenture to be mailed by registered or certified mail to each Owner of a Bond
affected thereby at the address shown on the registration books. Such notice shall briefly set
forth the nature of the proposed supplemental indenture and shall state that copies thereof are on
file at the principal corporate trust office of the Trustee for inspection by all Bondholders. If,
within sixty (60) days, or such longer period as shall be prescribed by the Council, following the
mailing of such notice, the Owners of not less than two-thirds in aggregate principal amount of
the Outstanding Bonds affected thereby at the time of the execution of any such supplemental
indenture shall have consented to and approved the execution thereof as herein provided, no
Owner of any Bond shall have any right 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 execution
thereof, or to enjoin or restrain the Trustee or the Council from executing the same or from
taking any action pursuant to the provisions thereof. Upon the execution of any such
supplemental indenture as in this Section permitted and provided, this Indenture shall be and be
deemed to be modified and amended in accordance therewith.

Notwithstanding the foregoing or any other provisions to the contrary, for as long as the
Bond Insurance Policy remains in full force and effect, consent and approval by the Bond Insurer
shall constitute the required consent and approval of the Owners of the Bonds, provided,
however, that in no event shall the Bond Insurer’s consent to the actions listed in subsection
(1)(a) through (e) of this Section 11.02 constitute consent of the Owners.

SECTION 11.03. Notice to S&P and Fitch. The Trustee shall give notice to the
Bond Insurer, S&P and Fitch of any supplemental indentures or any amendments to any Loan
Agreement.

ARTICLE XIII
GENERAL COVENANTS

SECTION 13.01.  Payment of Principal and Interest. The Council covenants that
it will promptly pay the principal of and interest on every Bond issued under this Indenture at the
place, on the dates and in the manner provided herein and in said Bonds according to the true
intent and meaning thereof, provided that the principal and interest are payable by the Council
solely from the Trust Estate as provided in this Indenture, and nothing in the Bonds or this
Indenture shall be considered as assigning or pledging any other funds or assets of the Council
other than such Trust Estate.

SECTION 13.02. Performance of Covenants; the Council. The Council covenants
that it will faithfully perform at all times any and all covenants, undertakings, stipulations and
provisions contained in this Indenture, in any and every Bond executed, authenticated and
delivered hereunder and in all of its proceedings pertaining hereto. The Council covenants that it
is duly authorized under the Constitution and laws of the State, including particularly the Act, to
issue the Bonds authorized hereby and to execute this Indenture, to execute and deliver Loan
Agreements, to assign the Loan Agreements and collateral documents and amounts payable
thereunder, and to pledge the Revenues and any other property hereby pledged in the manner and
to the extent herein set forth; that all action on its part for the issuance of the Bonds and the
execution and delivery of this Indenture has been duly and effectively taken, and that the Bonds
in the hands of the Owners thereof are and will be valid and enforceable obligations of the
Council according to the terms thereof and hereof.

SECTION 13.03.  Instruments of Further Assurance. The Council agrees that the
Trustee may defend its rights to the payments of the Revenues for the benefit of the Owners of
the Bonds, against the claims and demands of all persons whomsoever. The Council covenants
that it will do, execute, acknowledge and deliver, or cause to be done, executed, acknowledged
and delivered, such indentures supplemental hereto and such further acts, instruments and
transfers as the Trustee may reasonably require for the better assuring, transferring, pledging,
assigning and confirming unto the Trustee all and singular the rights assigned hereby and the
amounts and other property pledged hereby to the payment of the principal of and interest on the
Bonds. The Council covenants and agrees that, except as provided herein or in the Loan
Agreements, it will not sell, convey, assign, pledge, encumber or otherwise dispose of any part of
the Revenues or the proceeds of the Bonds or its rights under the Loan Agreements.

SECTION 13.04. Rights Under the Loan Agr The Loan Agr , the
form of which has been filed with the Trustee and duly executed counterparts of each of which
will be retained by the Trustee, as required by Section 13.06 hereof, set forth the covenants and
obligations of the Council and the Borrowers, including provisions that the Loan Agreements
may not be effectively amended without the concurring written consent of the Trustee, as
provided in Article XII hereof, and reference is hereby made to the Loan Agreements for a
detailed statement of said covenants and obligations of the Borrowers under the Loan
Agreements, and the Council agrees that the Trustee in its name or to the extent permitted by
law, in the name of the Council, may enforce all rights of the Council and all obligations of the
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ARTICLE XII
AMENDMENT OF LOAN AGREEMENTS

SECTION 12.01.  Amendments, Etc., Not Requiring Consent of Bondholders.
The Council and the Trustee may, without the consent of or notice to the Bondholders, but only
with the consent of the Bond Insurer, consent to any amendment, change or modification of any
Loan Agreement that may be required (a) by the provisions of such Loan Agreement or to
conform to the provisions of this Indenture, (b) for the purpose of curing any ambiguity or
inconsistency or formal defect or omission, (c) so as to add additional rights acquired in
accordance with the provisions of such Loan Agreement, (d) in connection with any other
change therein which, in the judgment of the Trustee, is not to the material prejudice of the
Trustee or the Owners of the Bonds, or (e) in connection with the delivery of an Alternate Surety
Bond.

SECTION 12.02.  Amendments, Etc., Requiring Consent of Bondholders. Except
for amendments, changes or modifications provided for in Section 12.01 hereof, neither the
Council nor the Trustee shall consent to any amendment, change or modification of any Loan
Agreement without the mailing of notice and the written approval or consent of the Bond Insurer
and Owners of not less than two-thirds in aggregate principal amount of the Bonds at the time
Outstanding given and procured as in this Section provided. If at any time the Council and a
Borrower shall request the consent of the Trustee to any such proposed amendment, change or
modification of a Loan Agreement, the Trustee shall, upon being satisfactorily indemnified with
respect to expenses, cause notice of such proposed amendment, change or modification to be
mailed in the same manner as provided by Section 11.02 hereof with respect to supplemental
indentures. Such notice shall briefly set forth the nature of such proposed amendment, change or
modification and shall state that copies of the instrument embodying the same are on file with the
Trustee for inspection by all Bondholders. Nothing contained in this Section shall permit, or be
construed as permitting, a reduction of the aggregate principal amount of Bonds the Owners of
which are required to consent to any amendment, change or modification of a Loan Agreement, a
reduction in, or a postponement of, the payments under any Loan Agreement or any changes that
affect the exclusion of interest on the Bonds from the gross income of the Holders thereof for
purposes of Federal income taxation, without the consent of the Owners of all of the Bonds then
Outstanding.

Notwithstanding the foregoing or any other provisions to the contrary, for as long as the
Bond Insurance remains in full force and effect, consent and approval by the Bond Insurer shall
constitute the required consent and approval of the Owners of the Bonds, provided, however, that
the Bond Insurer shall not be entitled to consent to a reduction in, or postponement of, the
payment due the Bondholders or any change that affects the exclusion of interest on the Bonds
from gross income of the Holders thereof for purposes of Federal income taxation.

Nothing contained in this Section shall be construed to prevent the Trustee, with the
consent of the Council and the Bond Insurer, from settling a default under any Loan Agreement
on such terms as the Trustee may determine to be in the best interests of the Owners of the
Bonds.

Borrowers under the Loan Agreements (and waive the same except for rights expressly granted
to the Council) on behalf of the Bondholders whether or not the Council is in default hereunder.

SECTION 13.05.  Possession and Inspection of Loan Agreements. The Trustee
shall retain possession of an executed copy of each Loan Agreement to which it is a party or in
which it has an interest and release them only in accordance with the provisions of this
Indenture. The Council and the Trustee covenant and agree that all books and documents in their
possession relating to the Loan Agreements and to the distribution of proceeds thereof shall at all
times be open to inspection by such accountants or other agencies or persons as the other party or
the Bond Insurer may from time to time designate.

SECTION 13.06. Provision of Documents to Bondholders. If any Bondholder
shall request of the Council or Trustee a copy of the Indenture, the Bond Insurance Policy or any
Loan Agreement, the Trustee shall, at the expense of the Bondholder, provide such Bondholder
with a photocopy or other copy of any such document requested.

SECTION 13.07. Tax Covenants.

(a) The Council shall not use or permit the use of any proceeds of the Bonds or any
other funds of the Council, and the Trustee shall not knowingly use or permit the use of any
proceeds of the Bonds or any other funds of the Council held by the Trustee, directly or
indirectly, to acquire any securities or obligations, and shall not knowingly use or permit the use
of any amounts received by the Council or Trustee with respect to the Loan Agreements in any
manner, and shall not take or permit to be taken any other action or actions, which would cause
any Bond to be an “arbitrage bond” within the meaning of Section 148, or “federally guaranteed”
within the meaning of the Code. If at any time the Council is of the opinion that for purposes of
this subsection (a) it is necessary to restrict or limit the yield on or change in any way the
investment of any moneys held by the Trustee under this Indenture, the Council shall so instruct
the Trustee in writing, and the Trustee shall take such action as may be necessary in accordance
with such instructions.

(b) The Council shall not use or permit the use of any proceeds of Bonds or any other
funds of the Council, and the Trustee shall not knowingly use or permit the use of any proceeds
of the Bonds or any other funds of the Council held by the Trustee, directly or indirectly, in any
manner, and shall not take or permit to be taken any other action or actions, which would result
in any of the Bonds being treated as a “private activity bond,” as defined in Section 141 of the
Code.

(c) The Council and the Trustee (if directed by the Council) shall at all times do and
perform all acts and things permitted by law and this Indenture which are necessary or desirable
in order to assure that interest paid on the Bonds will be excluded from gross income for
purposes of Federal income taxation and shall take no action that would result in such interest
not being excluded from Federal gross income.

(d) The Council covenants that it will maintain adequate accounting records, and
rebate investment income from the investment of proceeds of the Bonds to the United States



Treasury within the time allowed and in the manner specified by the Code and regulations and
will otherwise comply with such laws and regulations.

SECTION 13.08. Security Interest.

(a) This Indenture creates a valid and binding assignment of, lien on and security
interest in the Trust Estate in favor of the Trustee as security of payment of the Bonds,
enforceable by the Trustee in accordance with the terms hereof.

(b) The Council has not heretofore made a pledge of, granted a lien on or security
interest in, or made an assignment or sale of such collateral that ranks on a parity with (except
the Reserve Fund) or prior to the lien, security interest or assignment granted hereby. The
Council has not described such collateral in a Uniform Commercial Code financing statement.
The Council shall not hereafter make or suffer to exist any pledge or assignment of, lien on, or
security interest in such collateral that ranks prior to or on a parity with (except the Reserve
Fund) the assignment, lien, or security interest granted hereby, or file any financing statement
describing any such pledge, assignment, lien or security interest, except as expressly permitted
hereby.

SECTION 14.04. Severability. If any provision of this Indenture shall be held or
deemed to be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect
any other provision or provisions herein contained or render the same invalid, inoperative or
unenforceable to any extent whatever.

SECTION 14.05. Notices. Any notice, request, complaint, demand, communication
or other paper shall be sufficiently given and shall be deemed given when delivered or mailed by
registered or certified mail, postage prepaid, or sent by telegram or telex, addressed to the parties
as follows:

Council: Florida Municipal Loan Council
c/o Florida League of Cities
301 South Bronough Street
Tallahassee, Florida 32301
Bond Insurer: MBIA Insurance Corporation
113 King Street
Armonk, New York 10504

Trustee: Wachovia Bank, National Association
Corporate Trust Department, FLO122
225 Water Street, 3" Floor
Jacksonville, Florida 32202
Attention: Stephanie Moore

For purposes of Bonds for transfer, exchange or payment:

‘Wachovia Bank, National Association
‘Wachovia Customer Information Center
Corporate Trust Operations

1525 West W.T. Harris Blvd., 3C3
Charlotte, North Carolina 28262-1153

The above parties may, by notice given hereunder, designate any further or different addresses to
which subsequent notices, certificates or other communications shall be sent.

SECTION 14.06. Payments Due on Saturdays, Sundays and Holidays. In any
case where the date of payment of principal of or interest on the Bonds or the date fixed for
redemption of any Bonds shall be a day which is not a Business Day, then payment of interest or
principal shall be made on the succeeding Business Day with the same force and effect as if
made on the interest payment date or the date of maturity or the date fixed for redemption.

SECTION 14.07.  Counterparts. This Indenture may be simultaneously executed in
several counterparts, each of which, when so executed and delivered, shall be an original and all
of which shall constitute but one and the same instrument.
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ARTICLE XIV
MISCELLANEOUS

SECTION 14.01. Consents, etc., of Bondholders. Any consent, request, direction,
approval, objection or other instrument required by this Indenture to be signed and executed by
the Bondholders may be in any number of concurrent writings of similar tenor and may be
signed or executed by such Bondholders in person or by agent appointed in writing. Proof of the
execution of any such consent, request, direction, approval, objection or other instrument or of
the writing appointing any such agent and of the ownership of Bonds, if made in the following
manner, shall be sufficient for any of the purposes of this Indenture, and shall be conclusive in
favor of the Council, the Trustee and any subsequent Owners of the Bonds with regard to any
action taken by it under such request or other instrument, namely:

(a) The fact and date of the execution by any person of any such writing may be
proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the person signing such writing acknowledged
before him the execution thereof, or by an affidavit of any witness to such execution.

(b) The fact of ownership of Bonds and the amount or amounts, numbers and other
identification of Bonds, and the date of owning the same shall be proved by the registration
books of the Council maintained by the Registrar pursuant to Section 2.07 hereof.

SECTION 14.02.  Limitation of Rights. With the exception of rights herein
expressly conferred or as otherwise provided herein, nothing expressed or mentioned in or to be
implied from this Indenture or the Bonds is intended or shall be construed to give to any person
or company other than the parties hereto and the owners of the Bonds, any legal or equitable
right, remedy or cl