














attributable to sewer service which the County actually provides to
assessed properties within the MSTU during a fiscal year; (ii)
ngﬁB: is Gross Operating Sewer Revenues, as defined in Section 1
of this resolution, for such fiscal year, and (iii) “E" ié the sum
of all expenses incurred by the County's sewer system during such
fiscal year for operation, maintenance, repair, depreciation
according to the pertinent annual audit of the County's Water and
Sewer Enterprise Fund, and payments for debt service and required
reserves for all Prior Obligations,

Upon receiving each annual audit of the County's Water and
Sewer System, the County shall calculate the Tentative Pledged
Revenues for the fiscal year covered by the audit. Thereafter, on
or before April 30, the County shall transfer from its Surplus
Revenues to the Interest Account provided for in Section 6, below,
an amount of money equal to the sum of all rebates required to be
made to holders of Property Owners' Bonds under subsection 6.3
hereof, and such amount shall be deemed Pledged Revenues. These
Pledged Revenues shall be applied as provided in Subsections 6.2
and 6.3 and are hereby pledged to the payment of interest on the
Property Owners' Bonds.

Section 6. That from and after the issuance of the
Property Owners' Bonds or any of them, all proceeds of the Special
Assessments as and when collected shall be paid into a separate and
special fund which is hereby created and shall be known as the
"East Orange Property Owners' Bond Sinking Fund" (the "Sinking
Fund") . Said fund shall contain two accounts: the Principal
Account and the Interest Account,

6.1. All money derived from the payment of the Special
Assessments as to principal, whether at or prior to their due date
shall be deposited when received in the Principal Account.
Whenever any money is deposited in the Principal Account the County
shall immediately give notice of redemption of as many Property
Owners' Bonds as can be redeemed with the money so available, and
shall redeem such bonds as soon as may be.

6.2. All interest received on said Special Assessments
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shall be deposited in the Interest Account on or before April 30 of
each year. Also, on or before April 30 of each year, all Pledged
Revenues shall be deposited in the Interest Account and all money
in the Interest Account shall be used for the payment of interest
on the Property Owners®' Bonds when due.

6.3 In each fiscal year in which any Tentative Pledged
Revenues are available to be deposited in the Interest Account, the
County shall rebate to the holder of each Property Owners' Bond
outstanding as of May 1 of the fiscal year some or all of the
interest paid or to be paid by the holder on Special Assessments
during that fiscal year. Each rebate shall equal an amount of
money calculated by the following formula:

R = TPR x ob
OB
where "R" equals the total amount of the rebate of interest payable
to a particular bond holder, “TPR" equals Tentative Pledged
Revenues for the fiscal year as calculated in Section 5, “ob*
equals the number of outstanding Property Owners' Bonds owned by
the holder as of May 1 of the fiscal year, and “OB" equals the
total number of Property Owners' Bonds outstanding as of May 1 of
the fiscal year, provided that such rebates shall never in any
fiscal year exceed the amount of interest on Special Assessments
actually due and payable by the holder in that fiscal year.
Rebates shall be made only so long as sufficient Pledged Revenues
and interest on Special Assessments are deposited in the Interest
Account prior to each interest payment date on the Property Owners'
Bonds to ensure the prompt payment of all interest then falling due
and as to which no offset applies.

6.4. Any owner of real property against which Special
Assessments are outstanding may pay such assessments by causing
Property Owners' Bonds to be delivered to the County Comptroller
for cancellation in a face amount at least equal to the principal

amount of such Special Assessments and by paying accrued interest
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on such Special Assessments to the date of such presentment. There
shall be allowed as an offset against such interest on Spécial
Assessments the amount of accrued interest on any such Propérty
Owners' Bonds 80 presented. However, the County shall not be
required to accept any such tender of Property Owners' Bonds in
payment of Special Assessments (i) if, under the terms of said
Bonds, the County is entitled to offset against the principal or
interest on such bond any amount of money or (ii) if any amount of
money is then due and owing to the County as a result of failure of
payment of any Special Assessment or interest thereon when due
against any land owned by or for the benefit of the holder of such
Property Owners' Bonds or (iii) during the period April 1 to May 1,
inclusive, of each year,.

6.5. Whenever there is any money in the Interest Account
in excess of the amount required to pay the next ensuing
installment of interest on the Property Owners' Bonds, such excess
shall constitute a reserve.

6.6. Money in the reserve shall be used for the purpose of
paying interest on the Property Owners' Bonds when due and
principal thereof at maturity to the extent that money is
unavailable for such purposes in the Interest Account and the
Principal Account respectively. Money in the reserve may be
applied by the County to the redemption of Property Owners' Bonds
prior to maturity in accordance with their terms or annually to pay
all or some of the Trustee's fees and charges under Section 8 of
each Trust Agreement executed in the form attached hereto as
Exhibit A, but only upon a determination by the County Comptroller
in writing that the use of such money for such redemption or for
such fees and charges of the Trustee will not result in depriving
the County of sufficent funds later to pay currently maturing
interest on or principal of Property Owners' Bonds when due. No
other use may be made of such money until all Pioperty Owners'
Bonds are paid or otherwise discharged.

6.7. Money in the Principal Account may be invested until
the date upon which it is to be used to call Property Owners' Bonds
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for redemption or pay them at maturity. Money in the Interest
Account (exclusive of the reserve) may be invested until the next
succeeding interest payment date, and money in the ;eserve may be
invested for a period ending no later than the maturity date of the
Property Owners' Bonds but in no event later than the date upon
which the County expects that such reserve may be needed for the
payment of principal of or interest on said bonds. All such
investments may be made only in obligations in which County money
may lawfully be invested., 1Interest and profits on said investments
shall pbe either applied to pay fees and charges of the Trustee
under the Trust Agreements executed in the form hereto attached or
deposited in the Principal Account or the Interest Account at the
County's option,

6.8. Whenever the Pledged Revenues received in any fiscal
year exceed.the amount of interest payable on the Property Owners'
Bonds during the following fiscal year, as determined by the
Comptroller, such excess shall be available for any lawful purpose
of the County's Water and Sewer Enterprise Fund and shall not
further be subject to the pledge thereotf.

6.9. In order to verify the availability of the Pledged
Revenues to the extent contemplated hereby, the holder of each
Property Owners' Bond shall have the right to enforce the various
covenants with respect to the keeping of proper books and records
appearing in the 1977 Resolution,

6.10. The County shall diligently enforce the Special
Assessments in the manner provided by law and collect the proceeds
thereof promptly and apply such proceeds as hereinabove provided.
Such proceeds are hereby pledged to the payment of principal of and
interest on the Property Owners' Bonds as hereinabove provided.
Except as provided in Subsection 6.2 hereof, the amount of Special
Assessments, or any of them, and the interest thereon, shall not be
reduced, nor shall the Special Assessment Resolution be repealed or
amended to the detriment of the holders of the Property Owners'
Bonds. If any Special Assessment is held invalid or defective for
any reason or if the Board of County Commissioners reasonably deems
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any Special Assessment to be invalid, defective or legally or
financially insufficient, it shall cause a new assessment'or
assessments to be imposed and reimposed if necessary under the
provisions of the aforementioned Ordinance No. 82-7 as amended
until sufficient assessments are collected to Provide for the
retirement of the Property Owners' Bonds and interest thereon and
until valid and sufficient Special Assessments are achieved.

6.11. The Comptroller is hereby authorized to cancel
promptly any Property Owners' Bond upon payment of the principal
and interest represented thereby. The Comptroller is further
authorized, to the extent permitted by law, to destroy such
Property Owners' Bond after one year from the date of payment
thereof,

Section 7. That this resolution may be amended with the
written consent of the holders of fifty-one percent (51%) or more
in principal amount of the Property Owners' Bonds; provided that no
such amendment may reduce such percentage nor result in treating
the holders of some Property Owners' Bonds in a manner different
from the holders of other Property Owners' Bonds,

Section 8. That the Property Owners' Bonds shall be sold
to some or all of the Property Owners who shall have executed East
Orange County Sewer Application and Agreements with said County at
the price of par and a premium of $15.00 per Property Owners' Bond.
The Chairman or Vice Chairman of the Board of County Commissioners
is hereby authorized and directed to execute and deliver to each
such Purchaser a Trust Agreement in the form hereto attached as
Exhibit A and a Property Owners' Bond Purchase Agreement in a form
hereto attached as Exhibit B. The rate of interest to be borne by
such Bonds shall be expressed in said Property Owners' Bond
Purchase Agreements subject to subsequent confirmation by this
Board of County Commissioners. The Board of County Commissioners
hereby finds and declares that éaid Bonds are sold at negotiated
sale for the reason that bonds of this type are unique and no
established market exists for such Bonds 'under prevailing market
conditions, The County Comptroller shall deliver said bonds and

15



receive and receipt for the purchase price. At the time of
delivery, the County Comptroller or the Chairman of the Board of
County Commissioners shall, and each is hereby authorized, to
execute and deliver such further documents as may be necessary to
effect the delivery of the bonds, including an Arbitrage
Certificate for the purpose of assuring the purchasers and
subsequent holders that the bonds are not "Arbitrage Bonds" within
the meaning of Section 103(c) of the Internal Revenue Code. Such
certificate shall constitute a representation of Orange County and
no investment of Property Owners' Bond proceeds or of money
collected to pay the Property Owners' Bonds shall be made which
would violate the representations set out in said Arbitrage
Certificate,

The proceeds of all Property Owners' Bonds and all interest
earned thereon shall be used solely for paying the cost of the
improvements for which the Special Asséssments are imposed and
related costs as hereinabove provided. From the proceeds of the
sale of each series of Property Owners' Bonds, that portion which
represents accrued interest, if any, shall be deposited in the
Interest Account of the Sinking Fund, and the remainder shall be
set aside in a separate and special account to be used solely for
the payment of the costs for which the bonds are issued. Pending
the expenditure of the proceeds of each block of Property Owners'
Bonds for such purposes, said proceeds shall be subject to a lien
or charge in favor of the holders of all Property Owners' Bonds at
the time outstanding.

Pending the expenditure of said Property Owners' Bond
proceeds, such money may be held, invested and paid out in such
manner as may be provided by resolution of the Board of County
Commissioners.,

Section 9. That if any section, paragraph, clause or
provision of this resolution shall be held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of
such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this resolution. All resolutions in
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conflict herewith are, to the extent of such conflict, hereby
repealed, ‘
Section 10. That this resolution shall be in full force

and effect immediately upon its adoption, and it is so ordered.
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Passed in open session of the Board of County Commissioners

of Orange County this _!3th day of _ August , 1982,

vicE Chairman of the ioard of County

Commissioners, Orange County,
Florida

ATTEST:

(Other business not pertinent to the above appears in the

minutes of the meeting.)

Pursuant to motion duly made and carried, the Board of

County Commissioners adjourned,

¥itk Chairman

ATTEST:

o Board of County
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STATE OF FLORIDA )
COUNTY OF ORANGE ;

I, THOMAS H. LOCKER, Orange County Comptroller and duly
qualified and acting Clerk to the Board of County Commissioners of
Orange County, Florida, do hereby certify according to the official
records of said County in my possession that the above and
foregoing constitutes a true and correct excerpt from the minutes

of the meeting of the Board of County Commissioners of said County

held on August 19 , 1982, including a resolution adopted at

said meeting, insorfar as said minutes pertain to the matters above
set out.

I further certify that the ayes and nays taken on the
passage of said resolution have been entered in the minutes of said
Board of County Commissioners and that provision has been made for
the preservation and indexing of said resolution, which is open for
inspection by the public at all reasonable times at the office of
the County Clerk in the County Courthouse of said County.

WITNESS my orfficial signature and the official seal of

Orange County, this __13th day of August , 1982.

THOMAS H. LOCKER, Orange County
Comptroller

By: \ka?éb¢¢{E;%#\gééLﬂAAz;¢g_,

Deputy Cl ¥'to the Board of
County C issioners

(SEAL)
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STATE OF FLORIDA )
COUNTY OF ORANGE ;

We,‘the undersigned Chairman énd members of the Board of
County Commissioners of the County of Orange, Florida, récognizing
that the purchasers and subsequent holders of the Property Owners'
Sewer Special Assessment Revenue Bonds (East Orange County Sewer
MSTU) referred to in the foregoing resolution will have accepted
such ponds in reliance upon this certificate, do hereby certify,
individually and collectively, that no two or more of us, meeting
together in any meeting which was not open to the public or of
which the public did not have notice, reached any prior conclusion
concerning whether the action taken by said resolution or any act
thereof should or should not be taken by said Board of County
Commissioners or should be recommended as an action to be taken or
not to be taken by said Board of County Commissioners.

WITNESS our official signatures:

H_ L.

irman

Commissioner

ﬂé Dt ot

Commissioner

by Qo

Commissioner

Subscribed and sworn to before me, a Notary Public in the

State and County aforesaid, this Zf day of ~dlt , 1982,

%SL/ Doficdiys/

NOTARY PUBLIC/
State of Florida at Large

My Commission Expires:

Notary Public, State of Florida at lLarge
My Commission Expires October 23, 1924
Bonded by American Fire & Casuaity Co.

{(Notarial Seal)
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EXHIBIT A 8/19/82

TRUST AGREEMENT

THIS AGREEMENT among s Of
___________ r Florida (the "Original Property Owner"),
Bank of , Florida (the “Trustee"), a

bank wlth trust powers organized and operating under the laws of
» and ORANGE COUNTY, FLORIDA (the “County%), a
political subdivision of the State of Florida;

HIINESSETIH

SECTION 1. 1In this Agreement, the following definitions
shall apply:

(a) "Bonds" mean the Property Owners' Sewer Special
Assessment Revenue Bonds (East Orange County Sewer MSTU) which the
Original Property Owner has purchased or will soon purchase from
the County.

(b) "Bonda Agreement® means that certain Property Owners'
Bond Purchase Agreement dated r 1982 between the
Property Owner and the County.

(c) "Assessment Agreement" means that certain “East Orange
County Sewer Application and Agreement" submitted by the Property
Owner on June 10, 1982 and accepted by the County on June 29, 1982,

(d) "“Property Owner® means the Original Property Owner or
any such transferee of the Bonds.

(e) "Assessed Land" means land which is (i) owned by the
Original Property Owner on the day hereof, (ii) located within the
MSTU, and (iii) specially assessed under the County's resolution of
June 29, 1982 creating the MSTU.

(£) "MSTU® means the East Orange County Sewer Municipal
Services Taxing Unit which was created by resolution of the Orange
County Board of County Commissioners adopted on June 29, 1982.

SECTION 2. Original Property Owner has purchased or soon
will purchase from the County § Property Owners' Sewer
Special Assessment Revenue Bonds (East Orange County Sewer MSTU)
(the "Bonds") from the County upon the issuance thereof and has
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authorized the County to deliver the same to be deposited with the
Trustee. Trustee is to hold said Bonds in trust for the benefit of
Original Property Owner or subsequent Property Owners subject to
the remaining provisions hereof.

SECTION 3. The Original Property Owner and the County
agree that, in order to ensure proper payment of the principal of
the Bonds, the ownership of both the Assessed Land and the Bonds
should never separate. Consequently, the Bonds are registered as
to principal and interest in the name of the Original Property
Owner and may not be transferred to anyone else except as follows:

Upon transfer or assignment by the Property Owner of any
Yequivalent residential units" ("ERU's"“) under Parts 4(c)(2) or
4(c)(3) of the Assessment Agreement, the ownership of an equal
number of Bonds shall be deemed transferred to the transferee of
the ERU's, and the Trustee and the County shall cause the
registration of an appropriate number of Bonds to be changed to the
name of the transferee. Thereupon the transferee shall be the
Property Owner hereunder for all purposes of this Agreement with
respect to such Bonds,

SECTION 4. The Property Owner may assign to others the
right to receive some or all of the interest to fall due on said
Bonds and Trustee shall honor any such assignment of which it shall
have received written notice from Property Owner. No such
assignment shall remain in effect after the transfer of the Bond
with respect to which it is made unless approved by written
instrument signed by the transferee and filed with the Trustee.

SECTION 5. Although said Bonds are or will be registered
as to principal and interest in the name of the Property Owner, the
registered address of the Property Owner is in care of the Trustee
and the Property Owner hereby authorizes and directs the Trustee to
receive, on Property Owners' behalf, all payments of principal and
interest and to transmit the same to the Property Owner or to the
Property Owners' assignees when received. It is recognized that
payments of principal of and interest on the Bonds are subject to
setoff by the County in the amount of any money owed by the
Property Owner to the County and due and payable when such
principal or interest is to be paid, and are further subject to
deduction under Section 8 hereof. Upon receiving any payment from
the County as principal of or interest on the Bonds, if such right
of setoff has been exercised or purportedly exercised by the County
so that the amount of payment is less than the full amount of
principal or interest then due on the Bonds, and if Property Owner
has not, in writing filed with the Trustee, agreed to such setoff,
the Trustee shall so notify the Property Owner immediately by
telephone confirmed in writing before transmitting such payment,
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If the Property Owner then agrees with such setoff or, within ten
days after such telephone notification does not file with the
Trustee a written objection to such setoff and a written statement
that such objection is also concurrently being made to the County
Comptroller, the Trustee shall assume that the Property Owner
concurs in such setoff and shall be quit of further responsibility
for the payment then due upon transmitting the same to the Property
Owner or to the Property Owners' assignee. If any such notice of
disagreement is so filed, the Trustee shall retain the payment
received until directed to dispose of it by either (i) written
consent of (a) the County and (b) the Property Owner or, if such
payment has been assigned, the Property Owners' assignee; or (ii) a
court of competent jurisdiction.

SECTION 6. The Bonds are subject to redemption prior to
maturity by the County at any time. The Trustee is authorized to
present any Bonds called for redemption to the County and to
receive and receipt for the proceeds of such redemption. Money
received from such redemption shall be paid immediately to the
Property Owner or his assignee.

SECTION 7. The Property Owner or any subsequent owner of
the Assessed Land may present the Bonds or some of them to the
County in payment of an equal principal amount of certain special
assessments imposed by the County upon such land for the making of
sewer improvements thereto, Upon direction by the Property Owner,
the Trustee shall present or cause to be presented to the County
such amount of Bonds as shall be designated by the Property Owner
in payment of any such special assessment, If, among those held by
the Trustee for the benefit of the Property Owner, are Bonds
bearing serial numbers designating those bonds which are requested
by the Property Owner to be applied to the payment of special
assessments, the Trustee shall so apply said numbered Bonds. 1In
the absence of any such direction, the Trustee shall apply to the
payment of such special assessments the lowest numbered Bonds then
held by the Trustee for the benefit of the Property Owner. Upon
such presentation, the Trustee shall receive from the County
written acknowledgment that the assessment or assessments involved
have been paid, shall retain a copy thereof, and shall deliver such
acknowledgment to the Property Owner. Thereupon, the Trustee shall
no longer be responsible for the Bonds so submitted in payment of
special assessments nor for the County’s acknowledgment that said
assessments have been paid.

SECTION 8. Under the provisions of the resolution adopted
by the Board of County Commissioners of Orange County on June 29,
1982 imposing the special assessments from the proceeds of which
the Bonds are payable, such special assessments, or any of them,
can be paid in full at any time. Any such payment in full may be
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made to the County only at the office of the Trustee, shall be
received by the Trustee on behalf of the County and shall
automatically be applied by the Trustee to the redemption of an
equal principal amount of the Bonds held by the Trustee hereunder
for the benefit of the Property Owner owning the land upon which
the assessments so paid were imposed. Upon receiving any such
payment the Trustee shall, by telephone, notify the County
Comptroller who shall have the right to designate which of the
Bonds held by the Trustee for the Property Owner are to be
redeemed, 1In the absence of any such direction, the Trustee shall
redeem those Bonds selected by the Property Owner, and in the
absence of such selection shall redeem the lowest numbered Bonds
then held by the Trustee for the benefit of the Property Owner.

SECTION 9. The Trustee shall, in the execution of the
Trust hereby imposed, exercise the same degree of care that a
prudent man would exercise in carrying out his own affairs, but
shall not be liable for any error of judgment made in good faith by
a responsible officer or officers of the Trustee unless it shall be
proved that the Trustee was negligent in ascertaining the pertinent
facts. No provision of this Agreement shall be construed to
relieve the Trustee from liability for its own negligent action,
its own negligent failure to act or its own misconduct but the
duties and obligations of the Trustee shall be determined solely by
the express provisions hereof and the Trustee shall not be liable
except for the performance of such duties and obligations as are
specifically set forth herein. 1In the absence of bad faith on the
part of the Trustee, the Trustee may conclusively rely as to the
truth of any statements upon any signed, written document furnished
to the Trustee conforming to the requirements hereof, reasonably
believed by it to be genuine, but nevertheless, the Trustee may
make such further examination or inquiry or require such further
evidence as it may deem necessary under the circumstances. The
Trustee may, in any interpretation hereof or any determination of
its duties hereunder, seek and rely, if in good faith, on the
advice of counsel satisfactory to it.

SECTION 10. The Trustee's fees and charges for carrying
out its duties hereunder shall be $ upon the initial
acceptance of said duties and § per year thereafter.
Unless other arrangements are made between the Property Owner and
the Trustee, the Trustee shall have the right to deduct its fees
and charges as well as all expenses reasonably incurred by it
hereunder from the payments to be made by the Trustee to the
Property Owner or assignee upon submitting appropriate documents
showing the amount and reason for each such deduction.

SECTION 11. This Agreement may not be amended except with
the consent of all parties hereto, and may not be assigned. If at
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any time the Property Owner merges into a corporation or
substantially all of Property Owners' business is taken over by
some other person, firm or corporation, such successor person, firm
or corporation shall be deemed the Property Owner for all purposes
of this Agreement, 1If, by order of Court in bankruptcy or any
other proceeding for the enforcement of creditors' rights, the
Bonds are assigned or transferred by operation of law to some other
person, firm or corporation, such assignee or transferee shall be
deemed the Property Owner for all purposes hereunder. If the
Property Owner ceases to exist or cannot be found and no such
successor or assignee is made known to the Trustee, then the
Trustee may apply to the Circuit Court in and for Orange County for
the appointment of a receiver to act on behalf of Property Owner
and such receiver shall be deemed the Property Owner hereunder. If
Property Owner is an individual and during the term of this
Agreement dies or becomes incompetent, then the Property Owners'
personal representative shall be deemed the Property Owner.

SECTION 12. This Agreement shall remain in effect and the
Bonds shall remain in the possession of the Trustee until all of
the Bonds deposited with the Trustee hereunder shall have been paid
or presented for payment of special assessments as hereinabove
provided, and shall then terminate. Nevertheless if, after the
expiration of twenty years from the date hereof, this Agreement
shall still be in effect, the Trustee shall transmit all remaining
Bonds to the County for cancellation and shall treat all remaining
money held by it hereunder as abandoned property under the laws of
the State of Florida then in effect, and this Agreement shall
thereupon terminate.

WITNESS the signatures of said parties this day of
, 1982,

Property Owner

By:
Title:

(Property Owner's Seal, if applicable)



EXHIBIT B
8/19/82

PROPERTY OWNERS' BOND PURCHASE AGREEMENT
r 1982

The undersigned of
—— .t Florida, (the “Property Owner") hereby offers to purchase
from Orange County, Florida (the “County") and the County agrees to
sell to the Property Owner § Property Owners' Sewer
Special Assessment Revenue Bonds (East Orange County Sewer MSTU) of
Orange County, Florida (the "Bonds") under the conditions
hereinafter set out.

Section 1. The Bonds shall be issued pursuant to
resolution entitled:

RESOLUTION authorizing the issuance of

$ Property Owners' Sewer
Special Assessment Revenue Bonds (East
Orange County Sewer MSTU) of Orange County,
Florida; providing for the payment of

such revenue bonds and interest thereon
from special assessments imposed on land
in East Orange County Sewer MSTU and, as
to interest, from a portion of the surplus
revenues of the Water and Sewer System of
said County and making other provisions in
connection with the foregoing

adopted on ¢+ 1982 by the Board of County Commissioners
of Orange County as said resolution shall have heretofore and may
hereafter be amended. Said resolution as so amended (if amended at
all) is hereinafter called the "Resolution". County represents
that it has delivered to Property Owner a true copy of said
Resolution (omitting Exhibits C and D thereto, but including all
amendments thereto as of this date).

Section 2. Said Bonds shall be dated on or about the date
of delivery thereof and shall bear interest at the rate of
percent ( $) per annum and shall in all other

respects conform to the Resolution.

Section 3. At the hour of ____ _ __o'clock _.M., on
r 1982, at the office of the Trustee under the
hereinafter mentioned Trust Agreement, in the City of Orlando,
Florida, or such other reasonable time or place as the County shall
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designate in writing, the County shall deliver the Bonds to said
Trustee for the account of the Property Owner upon receipt by the
County of the price of $_____ ___ , which amounts to the par amount
of said Bonds plus a premium of $15.00 per Bond. Property Owner
shall provide such funds to the County on said date of delivery in
the form of a certified or cashier's check on a solvent Orlando
bank. At the time of execution of this Agreement either: (i)
Property Owner has established a deposit in escrow with
Bank of Orlando, Florida in the full amount of the
price of said Bonds, and, if so, the County shall deliver said
Bonds to the Trustee to be held under the hereinafter mentioned
Trust Agreement for the account of the Property Owner and thereupon
the County is authorized to draw down such deposit to the full
amount of the purchase price of said Bonds without further action
by the Property Owner; or (ii) Property Owner has provided County
with a Letter of Credit from Bank of
Florida to assure Property Owner'*s ability to pay for such Bonds,
and, if so, the County shall deliver said Bonds to the
aforementioned Trustee for the account of the Property Owner and
thereupon the County is authorized to draw upon said Letter of
Credit to the full extent of the purchase price for said Bonds,
Nevertheless, upon receipt of such certified or cashier's check
prior to drawing down such deposit or drawing on said Letter of
Credit, the County shall release its interest in any such deposit
or Letter of Credit and deliver said Bonds to said Trustee for the
account of the Property Owner. The Property Owner represents that
the amount to be realized by the County upon drawing down on such
deposit or drawing on such Letter of Credit will be no less than
the entire purchase price of the Bonds,

Section 4. Property Owner represents (i) that it owns or
has the right to own all of the "Schedule I Property" as defined in
that certain East Orange County Sewer Application and Agreement
dated June 10, 1982 between the Property Owner and the County and
(ii) that Property Owner will in fact own all of such property on
the date of delivery of said Bonds. Nevertheless, the County
reserves the right to determine such ownership from the Official
Records of Orange County, and upon finding on said date of delivery
according to said records that Property Owner does not then own all
of such land the County shall have the option either to rescind
this Agreement or to reduce the amount of Bonds being sold
hereunder.

Section 5. Said Bonds shall not be transferable by the
Property Owner except as follows: (i) if the Property Owner sells
any of the Schedule I Property prior to the retirement of all of
the Bonds covered hereby the Property Owner shall also transfer to
the transferee of such property an amount of Bonds equal in
principal (to the nearest $1,600) to the amount of assessments
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imposed against such land pursuant to the resolution adopted by the
Board of County Commissioners of Orange County on June 29, 1982
creating East Orange County Sewer MSTU and imposing certain
assessments on land therein; and (ii) the right to payment of
interest thereon (subject to setoff as provided in said Bonds and
in said Resolution) may be assigned by the Property Owner to others
in the manner and with the effect provided in the form of Trust
Agreement hereto attached as Exhibit A. As a condition to the
purchase, sale and delivery of the Bonds, Property Owner and County
agree to enter, execute and deliver a Trust Agreement with a
trustee to be designated by the County, in substantially such form.
Upon any such transfer of Bonds Property Owner shall cause the
transferee to execute and file with the Trustee under such Trust
Agreement and with the County an agreement in writing to be treated
as the Property Owner with respect to such land for all purposes of
this Bond Purchase Agreement and of said Trust Agreement, and this
provision shall survive the delivery of the Bonds.

Section 6. Property Owner represents that it has been
aware of or involved in discussions and negotiations with County
officials during the development and financial structuring of the
issuance of said Bonds, is familiar with the security for said
Bonds, and has made all inquiries and has received all information
which it deems necessary to determine the value of said Bonds.
Property Owner shall not misrepresent any material fact in
transferring Bonds or assigning any payments of principal of or
interest on said Bonds to any other person and shall not fail to
disclose to any such transferee or assignee any material fact which
should be disclosed in order to make the Property Owners'
representations, in the light of the circumstances under which they
are made, not misleading. Property Owner agrees to hold the County
harmless from any failure by Property Owner in transferring Bonds
or assigning such rights, to comply with the foregoing requirements
and to indemnify the County against all loss incurred by the County
as a result of any violation or alleged violation of said
requirements, of the Securities Laws of the United States or any
laws of the State of Florida governing the sale of securities
(including the payment of legal fees and expenses) with respect to
any such transfer or assignment.

Section 7. The County represents that the Bonds will be
determined by judgment of the Circuit Court for the Ninth Judicial
District of Florida to be valid and legally binding in accordance
with their terms; that, except for validation proceedings leading
to such determination, there is no litigation pending or, to the
knowledge of the County, threatened which might affect the legality
of said Bonds or the assessments from the proceeds of which the
Bonds are payable or revenues pledged to the payment of the Bonds
or the power of the County to issue said Bonds, to impose said
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assessments or to collect and apply said revenues and assessments
as provided in the Resolution. The County further represents that
all financial data and statements of fact pertaining to the Bonds
and the security therefor submitted to the Property Owner prior to
the execution hereof are true and do not contain any material
misrepresentation nor omit any material statement of fact which, in
the light of the circumstances under which the information provided
to the Property Owner is provided, is necessary to be stated in
order to prevent said information from being misleading.

Section 8. County makes no representation that interest on
the Bonds paid to anyone other than the holder will, under existing
law, be exempt from federal income taxation, Property Owner
represents that if it has borrowed or does in the future borrow
money in order to purchase or carry any Bonds, Property Owner will
be guided by advice of its own tax counsel with respect to the
deductibility of interest on such borrowed money for federal income
tax purposes. County makes no representations as to the
deductibility for federal income tax purposes of any assessments or
interest on assessments paid or to be paid by Property Owner.

Section 9. Simultaneously with delivery of the Bonds, the
County shall deliver to the Property Owner the following documents:

(i) The unqualified opinion of Chapman and
Cutler, Chicago, Illinois, that said Bonds
are valid and legally binding special
obligations of the County in accordance
with their terms and that interest thereon
earned by the holder thereof is exempt
from present federal income taxation,

(ii) A Non-litigation Certificate showing that
no litigation is pending which would affect
said Bonds or the obligation of the County
to pay the same.

Section 10. 1If at the time prescribed for the delivery of
the Bonds (i) the County is unable to furnish the items called for
in Section 9 hereof and Property Owner does not waive any such
failure, or (ii) the Bonds have not been validated by judgment of
the Circuit Court for the Ninth Judicial District of Florida or the
period for appealing therefrom shall not have expired without an
appeal having been taken, then this Agreement shall terminate and
neither the Property Owner nor the County shall have any further
obligation hereunder,

Section 1ll. All expenses of the County in connection with
this transaction shall be paid by the County from the premium to be
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paid by the Property Owner for the Bonds., Said expenses include:
(a) The cost of printing the Bonds,

(b) The cost of professional fees,
including fiscal advisor and
legal counsel. '

The Property Owner shall pay all fees and expenses of the Trustee
under the Trust Agreement except to the extent paid by the County
under Section 6 of the Resolution,

Section l2. This Agreement is made solely for the benefit
of the County and the Property Owner (including successors of the
Property Owner but not those to whom the Property Owner may assign
any rights to payment of the Bonds) and no other person, firm or
corporation shall have or acquire any right hereunder.

Section 13. This Agreement shall be construed under the
laws of the State of Florida and, if the Bonds have not been
delivered on or before ", 198_, this Agreement shall

expire on said date,

Section l4. This Agreement in no way modifies, amends,
rescinds or excuses failure of performance by either party under
that certain East Orange County Sewer Application and Agreement
executed by Property Owner under date of June 10, 1982 and accepted
by the County June 29, 1982, except that the parties hereby agree
to a change in the deadline for executing this Agreement from
August 13, 1982 to this day of September, 1982,

WITNESS the official signaturé of the Property Owner and
the County.

Property Owner

By:
Title:

(Property Owner's Seal, if applicable)



ATTEST:

Title:

ORANGE COUNTY, FLORIDA

By:

Title:

ATTEST:

THOMAS H, LOCKER,
Orange County Comptroller

By:
Deputy Clerk of the Board of
County Commissioners

(COUNTY

SEAL)



ATTEST:

Title:

ATTEST:

, Bank

Title:

ATTEST:
THOMAS H. LOCKER,

Orange County
Comptroller

By:

Deputy Clerk to Board of
County Commissioners

as Trustee

Its

(BANK SEAL)

ORANGE COUNTY, FLORIDA

By:
Title:

(COUNTY SEAL)



, Bank, Trustee under the
foregoing Trust Agreement, acknowledges receipt on ’
1982, from the Property Owner above named, of § principal
amount of the Bonds referred to in said Agreement bearing the fol-

lowing numbers:

, Bank

By:

its




