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FORM OF OPINION OF NABORS, GIBLIN & NICKERSON, P.A., 
WITH RESPECT TO THE 2001 BONDS 

Upon delivery of the 2001 Notes indefinitive form, Nab'ors, Giblin & Nickerson, P.A., 
Tampa, Florida, Bond Counsel, proposes to render its 'opinion with respect to such 2001 Notes in 
substantially the following form: 

Board of Supervisors · · 
Harmony Community 

Development District' · 

Re: $8;080,000 Harmony CoimnunityDeveloprn:ent District 
Bond Anticipation Notes,Series 2001 

We havt; served as bond counsel in connection with the issuance by Harmony Community 
Development bistrict(the "District;'), a community developrn:entdistriet established and existing 

· pursuant to Chapter 190, Florida Statutes, as amended (the "Act"), of its $8,080,000 Bond 
Antieipation Notes, Series 2001 (the "2001 Notes"). The Notes are being issued under and pursuant 

· to the Constitution and laws of the State Of Florida, it Master Trust Indenture (the "Master 
Indenture"), dated as ofDecembet 1, 2000 an:d a Second Supplemental Trust Indenture, dated as of 
October I, 2001 ( collectively, the Master Indenture as amended and supplemented by the First 
Supplemental Iridenture is hereinafterteferred to as the "Indenture''), each from the District to First 

· · Union National Bank, Miami, Florida, as trustee (the ''Trustee") 'an:d resolutions· adopted by the 
Board of Supervisors of the District on March 17, 2001 and September 27, 2001 (collectively, the 
"Note Resolution"). The 2001 Notes areissired for the'principal purposes of: (i) financing the Costs 
of acquiring, constructing and equipping a water and se\ver utility system: (the "200 I Utility 
Project); (ii) paying certain interest to become due on the Notes; •itnd (iii) paying certain costs 
associated with the issuance of the Notes: The Notes are issued iri anticipation of bonds which were 
validated by final judgment of the Circuit Court of Osceola County, Florida, rendered on August 4, 
2001, the appeal period for which hits expired with no appeal having been taken. The Notes are 
payable from and seeured by the 2001 Trust Estate, including the proceeds of utility revenue bonds 
of the District, wheh, as and if issued. We have examined the law arid such certified proceedings 
and other papers as we have deemed necessary to render this opinion. Unless the context indicates 
otherwise, all terms not otherwise defined herein shall have the meaning ascribed to such terms in 
the Indenture. 
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The Notes recitethatneither the Notes nor theiilterestand premium, if any; payable thereon 
shajl constitute a general obligationor genera1indebtednessofthe District within the.meaning of the 
Constitution and laws of the State. of Florida. The Notes and the interest .and premium,. if any, 
payable thereon do not constitute either a pledge of the full faith and credit of the District or a lien 
upon any property of the District other than as provided in the Indenture authorizing the issuance of 
the Notes. No Owner or any other person shall ever have the right to compel the exercise of any ad 
valorem taxing power of the District or any other public authority or governmental body to pay debt 
service or to pay any other amounts required to be.paid pursuant to the Indenture or•the Notes. 
Rather, debt service and any other amounts required to be paid pursuant tq the,Jndenture,or,the 
Notes, shall.be payable solefyfrom, and.shall be secured.solely by the 2001 Trust Est:;ite.pledged to 
the Notes, all as provided in the Notes and in the.Indenture. 

The opinions set forth below are expressly limited to, and we opine onlywith respect to, the 
laws of the State of Florida and the federal income taxlaws,oftheUnitedStatesof America. 

On the basis of our review, we are of the opinion that: 

1. The District has been duly established and validly exists as a collllilunifydevelopment 
district under the Act. 

2. The District has the right and po:wer under the Act to authorize; execute and deliver 
the Indenture, and the Indenture has been duly,and lawfully authorized, execllted and delivered by 
the District, is in full force and effect and is valid and binding upon.the.District and enforceable in 
accordance with its terms. The Indenture creates the valid pledge which it purports to create of the 
Trust Estate, in the manner and to the extent provided in the Indenture. 

3. The Notes are the valid, binding, special obligations of the District, enforceable in 
accordance with their terms and .with the terms.of the Indenture and are entitled to the benefits of the 
Indenture and the Act as amended to the date hereof, and the Notes have. been duly and yalidly 
authorized and issued in accordance with law and the Indenture,. 

4. The Notes and interest thereon are exempt from taxation under the laws of the State 
of Florida, except as to estate taxes and taxes imposed by Chapter 220, Florida Statutes, on interest, 
income or profits on debt obligations owned by corporations, as defined in said Chapter 220. 

5. Under existing statutes, regulations, rulings and court decisions, the interest on the 
Notes (a) is excluded from gross income for federal income tax purposes and (b) is not an item of 
tax preference for purposes of the federal alternative minimum tax imposed on individuals and 



Harmony Community 
Development District 
Page3 

(Date of Closing) 

corporations; however,it should be noted that with respect to certain corporations, such interest is 
taken into account in determining adjusted current earnings for the purpose of computing the 
alternative minimum tax imposed on such corporations. The opinion set forth in clause (a) above 
is subjectto the condition that the Board comply.with all requirements of the Internal Revenue Code 
of 1986, as amended, that must be satisfied subsequentto the issuance of the Notes in order that 
interest thereon be ( or continues to be) excluded from gross income forfederal income tax purposes. 
Failure to comply with certain of such requirements could cause the interest on the Notes to be so 
included in gross income retroactive to the date of issuance of the Notes. The District has 
covenanted to. comply with all such requirements.· Ownership ofthe Notes may result in collateral 
federal• tax consequences to certain taxpayers. We express no opinion regarding such federal tax 
consequences arising with respect to·the Notes; 

The opinions expressed above as to enforceability may be limited by any applicable 
bankruptcy, insolvency, moratorium, reorganization·or other similar laws affecting creditors' rights 
generally, or by the exercise of judicial discretion in accordance with general principles of equity. 

Except as may expressly be set forth in an opinion delivered by us to the underwriters of the 
Notes on the date hereof (upon which. only they may rely), {l) we have not been engaged or 
undertaken to review the accuracy, completeness or sufficiency of the Limited Offering 
Memorandum or other offering material relating to the Notes and we express no opinion relating 
thereto, and (2) we have not been engaged or undertaken to review the compliance with laws of the 
.State of Florida or the United States with regard to the sale or distribution of the Notes .and we 
express no opinion relating thereto. 

We have examined the form of the Notes and, in our opinion, the form of the Notes is regular 
and proper. 

Very truly yours, 

NABORS, GIBLIN & NICKERSON, P.A. 



,f_,.. __ -

. ~j 

: / -. ; '() 

[This page intentionally left blank) 



,. 

APPENDIX "D" 

FORM OF NOTE PURCHASE AGREEMENT 

OR404276;6 



(This page intentionally left blank) 



,, 

NOTE PURCHASE AGREEMENT 

Dated as of October 1, 2001 

by and between 

BIRCHWOOD ACRES LIMITED PARTNERSHIP, LLLP . 

and 

FIRST UNION NATIONAL BANK, AS TRUSTEE 

.. felati11g to 

$8,080,000 
HARMONY COMMUNITY DEVELOPMENT DISTRICT 

(OSCEOLA COUNTY, FLORIDA) 
BOND ANTICIPATION NOTES 

SERIES2001 
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NOTE PURCHASE AGREEME:-;T 

THIS NOTE PUR.Cll,\SE AGREEMENT (this "Agreement!, da1ed as of October 1, 
2001, made by BIRCHWOOD ACRES ll'.\IITED PART~"ERSHIP, LLLP. a Florida limited 
liability limited pannership. having its principal office and place of business a1 4305 Neptune · 
Road. St. Cloud, Florida 34769 (1ogether with its successors and assigns, "'Birthwood'1 and 
FIRST l,1-i"ION NATIONAL BA."li"K. Miami, Florida. as trustee under the Indenture hereinafter 
refem:d 10 (the '"Trustee"). 

W(TNESSETH· 

\\."HERE.AS. Harmony Commun ii}' Development Dis1ric1 (the '"District"'). a local-unit of 
special pmpose govemmeni organized and exisling under the Cons1ituiion and laws of~e Stne, 
of Florida.. particularly qm.pter 190, Florida Staru1es. as amended (:!000} (the "Act')· ha:$ 
determined to issue S8 080,000 Harmony Comn1unity Development District Bond An1icipa1ion 
Notes, Series 2001 (the "Notes"), under and pursuant to the terms of a Master Trust Indenture, 
dated as of December I, 2000 (the "Master IndentureH). from the District 10 the T~e. as 
amend~ and supplemented by a S.:Cond Supplemental Indenture, dated as of October' 1;·2001 
(the "~uppiemerital Indenture"), from the District to the Trustee (the Master Indenture as 
amended and supplemented by the Supplemental Inde111ure is hereinafter refem:d to as the: 
"IndC'nture~); and ,. 

WHEREAS. Birchwood sunds to profit mateL'1ally from the development of land located 
in the jurisdiction of the District, and the development ofBirchwood's land v.i!! be expedited by 
the acquisition, construc1ion and equipping of the 2001 Project from the proceeds of the ~otes as 
contemplated by the Notes and the Indenture; and 

WHEREAS, the Owners, from time to time of the Notes YJJ!Lrely u_pon the covenants 
and agreements contained herein as a material inducement in the purchase of the _Notes.; and · 

\\llEREAS. the arrangement set forth in this_Agreement is acceptable in all respects to 
Birchwood and co· the Disuict. 

NOW, THEREFORE. Birchwood covenants and agrees v.i1h the Trustee In its capacity 
as such and acting on behalf oflhe Ov.ners from time to time of the Notes as follows; 

I. ~ 

All \\'Ords and terms defined in the Indenture shall have the s:ime meanings in this 
Agreemem, unless otherwise specifically defined herein. The terms defuied'"below have, for all 
purposes of this Agreement, the meanings specified herein, unless defined elsewhere h_erein or 
the context clearly requires otherwise. 

"Affilia1e" means any person, corporation, associiltion · Oi otbc't business entity,_ 
which directly or indirectly.controls, or is controlled by. or is undtr common control with 
Birchwood. For the purposes of this defini1ion, "comrol," when used v.ith respect to a 

transfer o_f or creation of an interest in property, assets, revenue or income in order to 
·secure indebtedness: (iii) any sale: or .other disposition of property v.ith the inten1ion of 
having l}ie seller lease or acquire the right to possession thereof in an arnmgement 
commonly referred 10 as a "sale-leaseback transaction;" or (iv) the filing of any financing 
statement executed by and on behalf of Birchwood under the U_CC, or Dµle~.la~ rel_ating 
to Hens, of any jurisdiction. · · · 

"Majority" when used with respect to Requesting Owners - shall mean the 
Beneficial Ov.ners of more than fifty percent (50%) of the Outstanding principal.amount 
of the Notes. 

"Mongage" means that certain Mongage, Security Agreemem. Assignment of 
leases and Rents and Financing Agreement, made by Birch,,.,-ood to the Issuer, dated 
October l, 2001. 

"Pennitted Encumbrances~ means and·indudes: 

(\) liens in favor ofRequesting"Owners; 

(2) Except as hereinafter set fonh. liens in resp,::ct of propeny or 
assets of Birchwood imposed by Jaw, which were incurred in the 
ordinary course ofbusiness. such as c:miers·, v;arehoU5emen's and 
mechanics' liens and other.similar liens arising in lhe ordinary 
course of business, and {x) which do not in the aggregate 
materially detract from the value of such propeny or assets or 
materially impair the use thereof in the operation of the business of 
Birchwood, or (y) which are being contested in good faith by 
appropriate proceedings, which proceedings have the effect of 
preventing the forfeiture or sale of the propeny or assets subject lo 
any such Lien; 

(3) liens for taxes and assessments not delinquent or which are being 
contested in good faith by appropriate proceedings and against 
which adequate reserves have been provided fur on the books of 
Birchwood; 

(-1-) Worker's, mechanic's and mateL'1almen's Liens and similar liens 
incurred in the ordinary course ofbll5iness remaining Wldischarged 
or unstayed for not longer than ninety (90) days following 
Borrower's notice of the attachment thereof; and (S) liens in 
respect of deposits under worker's compensation laws, 
unemployment insurance or similar legislation and in ·respect of 
pledges or deposits to secure bids, tenders, contracts (other than 
contracts "for the payment of money), leases or statutory 
obligations, or in connection with surety, appeal and siinilar bonds 
incidental to the conduct of litigation, encumbrances and charges, 
or any pan thereof or interest therein, other than the Mon gage, ti:1d 
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Person. me:ins the power to direct the managem_ent and policies of such Person. directly 
or indirect]}', whether through the ownership of voting securities. by contract or 
otherv.ise, and the tenns "con1ro11ing" and "controlled" have- meanings conelative- to !he 
foregoing. 

.. Agreement" means this Note Purchase Agreem_ent,. as the same may from time to 
cime be: amended, m_odified or $11pplemented in accordance with the 'tenns hereof. 

"Bankruptcy Code" means 11 U.S.C. Section 101 et seq, as amended. 

"Business Day" means any day other than (a) a Sa!Urday or Sunday, (b) a day on 
which the Trustee is authorj~ or required by la~_ or e;,;ecutive order to close. or (cJ a 
day on which the };cw York Stock Exchange or OTC is closed. 

"Company Representative" means each person l!,I the time designated 10 act on 
behalf of Birch"wood by v.Tinen cenificate furnished to the Issuer and the Trustee 
containing the specimen signature of such person and signed on behalf of Birch\.\.uod by 
an authorized officer ofthe·general panner of Birchwood. Such cenificate may designa1e 
an' altem:ite or ahernates. 

"Consistent Basis" means. in reference to the application of GA.JJ' that the 
accoun1ing principles observed in the period referred to are comparable in all material 
respects to those applied in the pr«:eding period, except as to any changes consented to 
by Requesting Ov.11ers. 

--Debt' of any Person means indebtedness for borrowed money. as for the 
deferred purchase price of propeny or sen•ices, obliga1ions as Jessee under ]cases which 
shall have been or should be m:orded as capital leases in accordance v.ith generally 
accepted account_in_g principles; provid<?? _ that the term .,Debt" shall exclude tr.lde 
payables and other eipenies nornlally incurred in the ordinary course ofbll5iness. 

"Emplo}ment Plan~ means any employee pension benefil plan, \.\.ithin the 
meaning of Section 3(2) of ERISA. which is maintained (in whole or in pan) for the 
emplorees ofBirchv.'Ood or any Subsidia1y. 

"ERISAH means the Employee Reiirement Income Security Act of 197-1-, as 
amended, including any roles and regulations promulga1ed thereunder. 

ilEvent of Default" has the meaning specified in paragraph 32 hereof. 

"GA.,i,p- means generally accepted accoun1ing principles. 

"lien~ means any lien, charge, mongage, security interest, pledge or other 
eneumb'iance; including, 'Nitho,ut.li'91itation: (i) any condi1ional sale, agreemen1 for deed 
or title retention agreement or lease in the nature thereof; (ii) the rights of the transferee 
under or beneficiary of any agreement or arrangement pursu:u\l to which there is a 

any financing statements filed in connection therewith, and any 
other liens or encumbrances set forth on Exhibit "B" attached to 
the Mongage as Permined Encumbrances. 

"f~rson" _means:,an in,divid_qal,_ partnership. ColJ)Oration, trust. joint venture, 
unincorporated organization: asso.ciinion, or a gonmment or agency or political 
subdiviSion or inslrUQ1entality thereof. 

"Requesting Ov.11ers·· shall mean any Beneficial Ov.ner of Notes. 

All references 10 time herein shall be local time in Miami, Florida. 

2. purchase Oblig:nion of Bin:;hwood. 

The Tmstl:e shall notify Birchwood on !he fifth (5th) Business Day preceding a 
Mandatoiy Tender Date that such Mandatory Tender Date \.\.ill occur and that on or before I0:00 
A,\.I, Miami, Fiori~a time on such ~landatory Tender Date. Birchwood mll5t deposit with the 
Trus1ee, in imm~iately a\·ailable funds, for deposi1 by the Trustee into the Note Purchase-Fund 
established wider the Supplemema! lndenture, an amount sufficiem to pay the principal amount 
of the Notes Outstanding (as defined in the Indenture) on such Manda1ory Tender Date, together 
v.ith the interest thereon from the date to which interesl has last been paid to the Mandatory 
Tender Date (the ~}'urchase Pric{'). The Trustee shall deliver to, or upon direction of 
Birchv.-ood, Notes in the aggregate principal amount equal to the principal ponion of the 
Purchase Price so paid, regis1ered as_ requested by the Developer, or. in the event the Notes are in 
book-enuy only form. through the facilities ofDTC (as defined in the Supplemental tndenture). 

For pmposes of this AgreemenL the term '"Mandatory Tender Date" shall have the 
meaning ascribed in the Supplemental [ndennuc. Failure, delay or insufficiency of the no1ices set 
forth in this Agreement or in the Supplemental lndenrure shall 001 re!ieve Birchwood of any of 
its obligations under .this Agree me 01, which obligations shall be absolute and unconditional and 
shall con1inue until fully satisfied. 

For purposes of this Agreement. the term "Business Day" shall have the meaning 
ascribed in the Master tndenture. 
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>,The ·obligations or-·Birchwood berewider· are_ ind~d_e.n_~ of ?1e --~-b~i~UO!Jf _of the 
Distric:c,,and,a;! separate· actio1Lor::tctioll:5-lilaY ~ brough~_ .8¥ -pro~eci,ite_~ _.~~, ~~ \.WO:(I, 
irreS~tiYe·.o(whetherany acti?n is:bro~gh1 ~~nst the D~stnct or wlie;th~}he .~~-_s}lal_l -~ _ 
joine<fiiun,Y such-action-or actions., At-Its op11on. the Tnistee may ·mamtam succ:.~l~C; a~tto!}S 
for suc:c:essive defaults. and its rights h~d« shall not be exhausted b~ its ~ercise of any of 
its rights or remedies ·or by any such ac11~n or by~ n~ber of s1;1.cc~_1y

1
e _act10_11:5, unle~s _and 

until t!ie entire principal amount of the Note tog~~er with afl:acc~d mt_'erest-1:fl~n_ ~ ~n 
fully pa_id,imd discharged. . 
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olherv.-ise affect any of Birchwood's obligations hereunder or give lo it any right or recourse 
against the Trustee, 

9. RiFbls Under Other A&mIIJent'i 

Nothing 'in·.~~--~~~~-~~ is-inteUd~,i_" ol'-~1 be:cons1rued.ro prev_ent·the TJUSlee, upon 
the occutrence __ of any. Event.of Defai,11~ in the e:terdse ofits disci-etiOn; fr<>m-.pursui_ng its rights 
under anY,0.th~:!l.!V<!eirient deljve_red by. !ht-Distric~or ~irchwQo_d in order to evid~nce or secure 
the Note .. -

W Re[$e ot'~irchwd~d · 

Bi~ch;ooi heieby .agre~-~ \lfltil: ai_l_ ·oc,:tk- ~~--, c~venants _an.d ';-~onditions of-this 
Agreement _are.fully perfoimed'. tlit' obligatiOns ofBirchwood he.re\lllder shalt not be released, in 
whole or __ in_ part,,_by AU.\)'.;K:t:or thing.that m,ighi, .. b.\11 for this_ prov.ision, -~ d~rp.ed a, legal or 
equitable 4ischarge .~f.BircJ;i,wood, i( he_ing the pµq,ose,jUtd i_ntent of the panies he~!o that ,he 
obligations.- of :B.ir,;:hWQ~--~reun~er 3:1e and shall ,be .absplute and uncon~i_tional except as 
otherwi5e !=:<pre;ssly :Pf91(@.cd ~,erein.--No. ,c! :QJ o_~i~i9_0 of·:3-IlY .kind by the ,T fl!Ste_e sb.all · af(eet 
or impair !h1s· Agft_~~eril Bjri:hw~ here~y_._agrees .tl\at its pbligai:i\)OS hereunder _'sha11 be 
irrevocable and .jl-1:i5gjute, arid )hall be comp_l~te aq.d binding as to ii, except,as -Otherwise 
e.~pressly provided b;ei;ei[L 

The ob!iga\i0ns of8iC::hwood ·hl?reunder shall termiriate, _Wld the ~iorigage secw-ing such 
obligations sha[fbe_ ~1eas:e4_as.10 "ihe o_bligations se_cured h~~y ~pon !he.earlier to occur .of: (x) 
lhe date on'Whi_c_h the NQtes are _no. longCr Outstanding (µruler.and 8!! defined UI the lndenlt1re) or 
(y) Birc~~~ satisfied its purchase obligation p_ut$\llmt 10 Sect1/>n 2 .h.~reof. 

1·1. COvCnapt{ Renri~~ntaiions ~d Warnn!ies m='Bircbwood 

·Bircl\\',ood co'venants, represents and ~ts to the Tl'.USUi{tha_1_: 

(i) 

(ii) 

Bjrchwood (A) is duly organized., validly _exiscjng .and in good standing 
under the la"".S ofthe"State of Florida, _(B) has th~. power and au!hority IO 
om1 its propeni_es and 'to· c)lJtY._ on its business_ as · n9~v be_ing conducicd, 
(C) to_ the bes1_ ·of its- knoi>.-\e_dge,_ is in substan1ial colllpliance_ ~i!"h. all 
material. laws, orders, 'regulaii_ons. au~_Orzations. 3lld similar. inatters 
(collectively, the "Governmental ReqUiremenq of all govemtnental 
authorities,_ whether_ federal, state. county or municipal (c_ollectively, the 
"GovemmCJltal Authority"),-llJld._(D) bas not aq.e~ded_Or modified.its 
p_annership _agreement. except as_prieviO\ISly disclo~·d in~_writing to !he 
Trustee' prior to the exec:utio~ hereo_f. · · 

The execution, delivc_ry and performance by _ Birchwood of rhis 
Agreement, (A) ls withln_the .PO".f= and· purpo"ses ~{Birch~ood. (B)_ has 
been duly authorized by all requisite partn_ership actio!l of Birchwood, (C) 
does not require the approval of-~}'·GO\'Cn:un~ntal Au!hority,_ and (D) \\ill 
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<+. • omwozauon or I rusiee. 

B~h\,,~";;;""tl)~rizi;;_:the T!L\!l;ee -~t any -lime, either witlr or ...,ithout tonsid~ion; 
withoui Do.tice (~_~t- for Stich notice;. if-any. as i~ specifically· required ·hr the· lndCnture) or 
demand.and ·witho~n affeet,ing Birch wood's liability hereunder.· from time ·to ·time to- renew, 
amend.. -compromise, _.ex1end, accelerate or olhef\loise change. the ··time for :payment- 'Of, oi' 

• otherv.~-chan_ge. t)te terms of,the Note.-the Indenrure or any·pan thereof. including any increase 
or dec:re~ -0[ the- rate.pf.interest thereQn; provided. however, that Ule foregoing authorization 
shall be subJe1et tQ:J"l:!.t: conse~t oflhe Owners of.the NofliS (other than BirchwOOd} as odi.eiv.ise 
pro"idcd for in,th.e,i"nden~- - ·, 

s .. s.w~i~~-b~·Birchwoqd 

l;lirch...,~, ~~rCb; _waives_: :(a) all right,_to ass~~ or. plead at any time any .statute .of 
limitations:: as _i;>r ri:lating .to_ the _Obliga1ions.or the obligations created _hereby; (b) any right_ to 
require the_ -Tnistee·10 proceed against the District or agains~ az:iy other pe_rson_ or: to app~y any 
security- it may hol_d or_ to pursue any other remedy before 11 may pro'c_eelii.againsr-Birchv,rood 
hereunder, (c) any right to "assert or Plead at any time any defense·or set off Birchwood may have 
as a result·ofthe violation of_anyofits rig_hts hei-eunder, (d) an)' defense· arjiliitg by rea50irnfilny 
disability ·.of; the District: -(e) presentments.· demands_ for performance. ·notices of non• 
performaflce;.·ptotes"!;.no1ices0 of dishonor ;md·-notices.of acceptance Of this Agkement: (_f) any 
cig_ht or claim tif:rig_Ht of cause a marshalling of the Dis!rlc1's'assets; (g)_ anj.·-right_to tequi~•the 
Trustee :to-enforce::,any remedy-that the .Trustee now -has or may· hereafti:r have against Ule 
District; and-(h).all.rightto nolice:oflhe Tnistee·s acceptance hereof. 

-6. J}elav bv trustee-' · 

-~o·d;W'_o_~ ~e part- ~f!he Trus~-in lhe e.~er<:ise of any right. ~w~r ot•privileges under 
lhe tndent!ll"e or_"un4,:r this-Agrecmep.t shall operate as waiver of any· such: privilege, power or 
right. 

7. fnforceinenr 

If this Agleement is placed in lhe hands of an anomey at law fci;· enforcelll~~;, v.:he~~r 
suit be b_rough! or noi._,i}irchv,;ood,_hereby agrees· to·pay a!I reasonable costs, expenses =arid 
anom~ys'. ~!I ~_egal_s'- fees.incurred by lhe Trustee- in_connection lherev.ith, includi_ng such·· 
costs, -e~pe~~ ,lllld_r. ~eASqnable _attorneys·_ ·and p;u-alegals' -fees incuned ·on appeal or·, in 
administrativi: or-b.anlauptqy p_i;qceedings. 

8. Trustee·s Exf'rcise pf Powers. 

The Truslee shall not be. obligated co exercise any of the powers or authority hereby 
given ir, .Put .tht ~x~jse .,by it _of mo'· or all _of such powers and authority,are -bereby consented 10. 
No exercise. b}' th!! ,T.ll!Siei: of <!nd _no omission of. the Trustee to exercise any .such pciv,er or 
authority, and_-no d~ing by the Trustee with lh.::District·or Birch'-''Ood-or any endorser and:no 
imp:iirqie_nt or:·suspension ,of ,any right or ·remedy of lhe Trustee. against· !he·- Disuict ·or, 
Birchwood or any endorser Shall in any way-·suspend, diseharge;release. lessen, exoneTale oi' 
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not violate any Governmental Requirement, !he anicles of inc_o!J)Oration 
and bylaws of Birchwood or any lndenrure, agreement or other instrumeni 
to which Bi_rfhwo.od is .a .P;irty _9r- by which it or any of _its· .pJopeny is 
boui:id,_or_be in conflict with; result in a breach of or.constitute (...,ith·due 
notice or the lapse of time. or both), a defau!t under any su;:h.jndenrure, 
agreement or other instrument, or re$U\I in the creation or imposition of 
any_lien, charge or.encumbrance of any nanu-e whatsoever.upon any of its 

· property or -~ts. except. as cont~mplated · by• .the provisions. of rhis 
Agreem_ent, _ · , 

(iii) - This Agreement when se~~uted and del\~·ered by __ Birc]:iv.~od will 
constirute !he tegal, valid and binding obligations of Birchwood 
enforceable in accordance with the terms hereof. 

, ' '.. ' ,'·c•·.· · ·C 

(iv) There are no-jud'gmerits out~ding agaiilsl Biichv.:Oifand·:theJ· i_s no 
action, suit. proceeding, or investigation now pending (or lo the· best of 
Birchwood"s knowledge after diligent inquiry thre_atened)_ against, 
involving or affecting Birchwood or any of its properties or any· pan 
thereof. at law, in equity_ or before_ any _Govemm_ental Authority that if 
adversely detemiined· as to Birchwood could iesuli·in a· Jna1erial ad~·erse 

· change in lhe business or financial COr:iditio~-- of ·Bir.:hwpOd. or ' 
-Birch wood's operation and ov.nership of aily of its properties. nor, to the 
best- of Birchwood"s knowledge, is_ there any basis for such actiOn. s~it, 
proc.:ediiig or investigation. 

12. Financial and Qther Reponing Reguireme!ll,. 

(a) Birchwood shall as soon as available and in any event. 'v.itbln ·one hundred tv>entv 
(120) days fo_llowing the end ofBirchwood's fiscal year p'rovide' to Requesting Owners fir:i:incfal. 
s~cements containing: (i) an ·unaudited consolidated balance sheet and income stat"emeht. 
prepared in accordance with GAAP, and (ii) a management letier from '!he certified 'public 
accountant if one is issued. 

(b) As soon as pmcticable, deliver to Requesting Owne;:s lhe annual budget for 
Birchwood, if any. approved in accordance with Birchwood's Limited Partnership· A11:ree!Uen1 
for !he upcoming fiscal year. · · · -

(c)_ Togellii::_r_ with each de!i,•ery of financial statements required b,.-clause (a), ·Borrower 
shall deliver 10 R~questUlg Owners a certificate of no default from a Company Representati_ve 
s.:ning (Qnh _(i) tha,t.; to the-kno"'.l~ge of th~ Company Repre&entative, Birchwood has kept, 
oQsen=ed, pei'formed and fulfilled in all material respects, each and every agreement binding on 
it contained "in rhis Agreement, and is not at lhe time in defauJ1 in the keeping, observance, 
perfonnance or fulfillment in any mate;rial reSJ)eCt of any of the terms, provisions and conditions 
!hereof and (ii) that no Eveni of Default hereunder has occµrred or, liui .for the requirement !hat 
notice be given cir time elapse. oi both, would occur, or specifying any and all such defaults and 
Events or Default ofw:hich such officer may,.have.actuil kno-:vledge. 
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lCJJ numpuy upun ~ .... umpw•J "'-J''"""""'"v" uouumng JCnOWteagc: tl'ic:rc:ot;· ts1rchwood 
shall dc:livc:r to Requesting Owners written notice or any facts· or_ circwnstancc:s knowli to 
Birchwood that -it reasonably ·belic:vc:s could form the basis for the assertion'-of ail.y material 
claim against Birchwood or any Affiliate: relating to c:nviroruric:nta.l. lnanersjnC!uding, bilt-not 
limited to, any ·claim arising from past' or present enviro~ntal practices a5Sc:rtc:d Ullder 
CERCLA;,Jhe Supi!rfund Amendments ·and ReauthOrization Ace· of 19~6. "'as ainerided.:: the: 
Recourse Conservation and Recovc:ry· Act0of 1976. as amc:ndc:d ("RCRA '); oi- ai,,y othc:r federal. 
state: or-local c:nvironmental statute. As promptly as reasonably practiCabie"fOllowi.ng siicb 
notice, Birchwood shall obtain a letter from .an independent c:rigineer" ,c:x·peritileed in 
environmental inatters containing a description ofsuch facts or circllltlStancc:S relating to such 
environmental matters and-including an assessmen1 of the c:xtc:nt C!f the _problem forming the 
basis for- the:- assen:ion of such claim and supplemented by a letter;· _after 'the "initia1ion of 
correc1ive work relating to such problem, _reassessing the extent of the ·same: _and verif)-ing t{!e 
c:xtrnt of soil or other damage in connection therewith. Such· supj,lemc:11.tal tenc:·r shall include 
such matters reasonably requested in.respect thc:reofb'y a Majority ofReqllc:s1ing "ownei:s, · ·· 

13. Jaxes and liens-

Birchwood. \\ill promptly pay. or .causc:_.to- be paid. all taxes. assessments or other 
governmental charges which may- lawfully be.-levied or assessed upon Birchwood ,or upon any· 
property, real, pe_rsona\ or mixed. beloi,ging 10 Birchwood or upon any pan thereof. and also any 
lawful cli!lms for Jabqr. material-and supplies which; if unpaid, might reasonably•.bi:'l:xpected to 
become~ lien or ·charge ;igainst any,$uch property; proyided.-ho,..,-evc:r. Birchwood·shall not·be 
required to pay any such ta.x, assessment, charge;·levy or claim so long:as the Yalidity thereof 
shall be actively contested i,Jl good faith by proper pro<:eedings and, if requested by a MajOrity of 
Requesting Owners. against which Birchwood shall have: established reserves. which are in 
amounts reasonably satisfactory. to a Majority of Requesting o ..... 11ers: but Provided further that 
aJ\y such , tax, assessment, charge, levy or claim exceeding 5100,000 in_ the aggreglite On· the: 
Mortgaged Pr:opc:rt): shall be paid fonh....;th upon the: commencement of proctedingS:to foreclose 
any lien securing the same unless a surety bond reasonably satisfactory to a Majority of 
Requesti~g· O\'flle:r~ is obtained and delivered 10 Requesting 0,..11crs. 

14. Bminess and Existence. 

ai~_h-,.,,.ood \\iil ·.do or cause t~ be d0ne all things necessary to preserve, renew and ·to 
keep in full (orce and effect its_existencc:, all material rights and franchises, trade:.names, patcnis, • 
tradc:marli.s, lic11J1Ses, pennits, accreditations, .copyrights, trade.- secrets and· other -propiictal}' 
infonnatiorl ·apd_ 10 conduct and operate its business in subswitially the: manner in which it is 
presently Conductc:d and operating. 

15. Book'i of Record and Account. 

Birchwood ,,.,;11 kc:c:p proper books of record and account in which full, -true an:d·corrc:ct 
entries shall b<; made: of its transactions in accordance ....;1h the: OAAP applied on ·a Coiisiste<it 
Basis with those: applied in the-preparation of the financial.statements described-in paragraph 12 
hereof; -Without the prior wrinc:n consent.of Requesting Ch,,11ers, which consent ....;n not"be 
unreasonably_,,.,ithheld, Birchwood.,.,ill nOt_change the: date ofits fiscal year end: 

10 

, 24; Reserved. 

25, -. Sate od ea5e qf the Mortg:ig¢d propertv. Birchwo,od shall not sell, lease: or 
otherv.isc:- assign any interest_ in the .Mortgaged Property or any portion thereof. except as 
provided in the Mortgage;. · · 

26. · Merger Acgujsition Sale or Purchase of Assets. Birchwood· shall maintain its 
partnersliij, existence in good standing and Shall not mei'ge or consolidate, o_r sell or transfer all 
or substantic.lly all of its property or assets 10, or purchase all or substantially all the property or 
assets from. any person, finn or corporation without the prior wrinc:n consent of a Majority of 
Requesting O,,.,t1ers, which consent shall not be unrc:a,sonably \\i~c:ld. 

27. Operating Licenses- Birchwood ~hall conipljt with all ii.pplicable-marerial rules 
and regulations of regulatoi:y auth_orities having jurisdiction over it and maintain all licenses and 
regulatory a'pprovals necessary 1;0 operate its business. 

28. Re5erved. 

29. Pavinent of Obligations. Birchwood shall._ pay, when due:. ~JI its material 
obligations and_ liabilities, except where the same (other than Jndc:btedncss owed to Rcijuesting 
O,,,.t1c:rs) are the subject of negotiations, discussions or a forbrearance between Birchwood and 
the: piUI)' to whom the obli_g:ation is o,,.,-ed. or whc~ the same are being contested in good faith by 
appropriate proceedings diligently prosecuted and appropriate reserves ,for the accrual of s.:ime 
arc maintained and, in the case: of judgn1ents. enforcement thereof has been Stayed pending such 
contest. 

30. Affiliates. Birchwood shall notify Requesting Owners promptly upon creation or 
acquisition o( any .new subordinate affiliates, describing their activities: Birchwood shall require 
each of iCS subordinate affilliates to_ observe the: covenants and agreements herein to the extent 
applicable-.tO such subordinate affili~te. 

3 I. Reserved. 

32. Events of Qefaull. Each of the following shall conStirute an Event of Defaull 
under this Agreement, whereupon all obligations of Birchwood hereunder, whether then o,,.,ing 
or coniingencly o,..,ing, ,,.,ii!, at the option of the Majority of the Requesting o .... n.ers or its 
successors or assigns, immediately become due-and payable by Birchwood ,,.,ithout presentation, 
demand, protest or notice of any kind. all of which arc: hereby expressly waived, and Birchwood 
will pay the reasonable anomeys· fees incurred by Requesting Ov.11c:rs, or their sticcessors or 
assigns, in connection with such Event of Default; 

(a) Failure: of Birchwood to pay, whe"n due. any portion of the Purchase: Price 
of the: Notes as provided for herein; or 

(b) If any material representation, warranty, certification or statement made 
by.Birchw~ herein, or in any v.riting furnished by or on behalf of Birchwood in 
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16. Borrower", Knowledge of Default Birchwood ....;11 promptly five: ~ticc: 10 
Requesting Own_crs __ of_ the .. occummce of-8!\Y Event of Dc:fau.lt.irerc:under, or an evelit which 
would_ ~aso_nab~y .be ex~tc:d 10 become: an_ Evc:nt of Defaut1.or dc:fau[r·but for the·tt:quirement 
that n,ottcc be gtv_c:n or llm~ elapse ~r both hereunder.or undc:r any Bond Document; specifying 
the nature the~f. tfJ.e.pe~od of ex1s1enc_e thereof an9 what actio_n Borrower proposes IO· take 
with res~ therc:io. , _ : _ , · . 

·- !:7~ Su'/~: 0~ 'c)'jher _Pa_ic~!ng~. BifChwood. \\ill immcdi~teJy. give· Requesting 
Owne~ ~ntten nouce of any ~t~n~ b11ganon. d1sp~te or proceeding or any anachrnc:nt., levy~ 
c:xecu11on. or other process being mst1tu1c:d against Birchwood or anv of its assets upoil service 
of process relating thereto on Birchwood. • 

_ 18. Observe ~II I aw_s- Birchwood ,..;n conform to and duly observe: all ·1aws; 
regulauons and .. other vahd requirements of any gowmrnenta.l or rewlatotv authority· with 
respect 10 the Loan, subject 10 good faith chaUc:nges thereof. . - • 

19.~ 

. 20. E.n\·ironmen1:d Mattcq Promptly upon obtaining knowledge thcr~f. provide 
no11ce 10 Reques11_ng Owners of any facts or circomswices knowt1 to Birchwood that Birchwood 
reasonably believes .could form the basis for the assercion of anv material claim a2ainst 
Birchwood or relating 10 environmental maners including. but no1 tizci1cd to. anv claim arising 
ti-om past or prc:sen1_ environmental practices asserted under CERCLA. RCR.~. or any otlier 
Feder.ii. stile or local environmental statute. 

21. Conduct of Qpera1ions. Birchwood ,,.,ill conduct its business subslantiallv as 
heretofore: conducted and ,,.,ill continue to c:ng3_ge principally in the: business currc:ndy condu~tcd 
~k . . 

. 24: Books. Recotd~ and fnspryrioo,;,_ Upon a1 least two (2) Business Days of notice. 
B~hwood. ,,.,,II ~nntt o_fficc:rs and dc:s1g:nalc,d. repre~nutives of Requesting o....11c:rs during 
Birchwood s. normal busiqess hours (a} IO visit and inspect. undc:r _gtiidance of•officc:rs of 
Birchwood, any ,of the: properties of Bin::h1,,ood, (b) to ex:amine- the books ·of account of 
Birchwood (and to make: copies thereof). and (c) to discuss the affairs. finances and accounts of 
Birchwood ....;th, and be advised as 10 the same by. Company Representatives pro\idc:d that such 
ins~ction shall not unduly in1erfere ....;th the operation ofBirchwood·s business. ,.-

23. Additional Inuruments and· Mwrancel. Birchwood shall execute and deliver to 
Reques1ing Owners all such doc~ents and instruments; and do all such acts and things, as may 
be necessary or r~asonably requ11:d b! Requesting ?,,.,t1m to enable a Majority of Requesting 
0,.\11ers to exc:rctsc: and enforce its n:ghts under this Agiec:ment. and 10 realize: thereon, and 
record and file: and re-record and re-file: all such documents-and instruments at such time: or 
times, ~ St:ch manner an~ at such place or _Places, all as may be necessary or re~onably required 
by a MaJonty- of R;:quesnng 0,,.,11Crs lo validate. preserYe and protect the position of Requesting 
Q,,.,11ers under 1his Agreement and the Note: Purchase: Agreement. · 

II 

connection with this A8feemc:nt shall have: been false:, misleading or incomplc:IC in 
any material respect on the date: as of which made: or 

(c) If Birchwood defaults in the perfoimanc;:- or observance: of any othc:r 
agrc:c:ment. covenan1. term or condition coiuained herein, ·anO sUc_h:dcfault shall no! 

. ha~·e be:en• remedied. thitt)' ·(30) days after v.Tinen notice: ·thereof -shalf have: been 
received by it from the Trostee at thi: request of thc::Ml!jority of-th·e Requesting 
o .... t1c:rs or, ,,.,;th the consent of the Majority of the: RequeS1ing o .... 11c:rs in the case of 
any default which can reasonably be expected. in the Majority of the Requesting 
o .... 11c:rs·s sole opinion, 10 be Cllfed \~ith due diligence but no! "within such thiny (30) 
day period, Birchwood shall fail to ~OffilT!et1ce prompqy. to cure the same: and 
thereafter prosc:ctlte the: curing of Stich Default with due diligence:; or 

.. - •' ' 

Id) Biri::hwood shall make an assig!lfflent for the ben,:,fit of :cti:ditors. file a 
petition in bankroptc)', ~a\·c: c:_ntere_d agafosi: ·or in favor of it _an order Jo_r rel_ief under 
1hi:"Federiil Bankruptcy Code o_r similar law of any foreignjurisdic~on. ·gtnetally fail 
'to pay _its de:Pls as they eome due {c:ilher as lo nwnber or amoun1): admit in_writi_ng its 
inabilit)'"lo pay its debts gcnctally as the_y mat\ll"c. ir.ake a .::ol,untaty as)ignment for 
the' benefit of creditors, commence any \'Olunta.ry assignment for _ihe, benefit of 
creditors, commence any pro<:ceding _relating to it under any' reorganization, 
arrangement. readjustment of debt, dissolution or liql!idation_ law or statute of any 
jurisdiction. whether now or hereafter in effect. orb~· any act. indicate its-C!)nsc:nt to. 
approval of or acquiescence: in any such proceeding for the appoi111ment of any 
recc:ivc:r of. or trustee or custodian (:lS defined in the Federal Bankruptcy Cod_c:) for 
itself, or any subst:intial· Part of its property. or a trustee or a receiver 'shall be 
appoin1ed for Birchwood or for a substantial pan: of the: propec:t}:_of Birchwood and 
such appointment remains in c:ffecr for more th:m sixty (60) days, or a petition in 
bankruptcy or for reorganization shall be filed ag:iins1 Birchwood and such petition 
shall not be dismissed within sixty (60) days after such filing; 

(e) If a final_ju'd~ffient for an_amo\m1 in excess ofSI00,000 $h_:i11 be rendered 
agai11:St Birchwood and if'within si.xty (60) da~·s after entry !hereof SUCh judgment 
shalt not have b'een_ discharged, transferred . 10 .- a bond_ Or ex_ecution thereof suyed 
pending appeal; or if within sixty (60) day$ after the expiration ·or an_y such stay.such 
judgment shall not have: been discharged; 

{f) Any material pro\isjon of this Agreement shall CCase: 10 be valid and 
binding. or Birchwood shall contest any such pro\i.sion, or Birchwood. or any agent 
or trustee -0n behalf of Birchwood, shall deny that it bas any furiher liability under 
this Agreement, if the Majority of the" Requesting Ch,,t1ers Shall rea50nably disagree 
with such denial; 

(g) . _ Birchwood de.faults in !he payment of principal _.wbc:n due:, whether by 
acceleration Qr _o_therwi~, or interest -on any. other Debt for an amount in excess of 
$100,000 beyond any perjod of grace: provided v.ith respect thereto, or in the 

-penomuince of any othc:r agm:ment. tc:rm ,or condition conlained in any agrc:c:ment 

13 



. permit .the -holder or holders of such obligation (or a trustee for such holder or 
holders) 10 cause. such obligation to become due prior to its stated maturity or to 

. i;xercise any other remedy; and · · 

_ (h) Birchwood defaults under any cun-ent or fururl? Debt ui ihe majority of the 
Requesting O"'Tiers or their affiliates. or defaults under the tenns of any agreement or 
instrument evidencing or securing any obligation to Requesting Owners or its 
a_ffiliates fot borrowed money or the deferred purchase price or the lease of property. 
in either event if such default shall continue for more than the period of grace. if any. 
specified.therein. ' 

Then at anv time 1hereaftcr, the Majority of the Requesting Owners may advise the 
Trustee th.it an Eve:n( 9f Defaul! has occurred hereunder wid instruct the Trustee 10 declare a 
Mandatory Tend_er.Da1e as provi~ed in the Supplemental- Indenture. and proceed hereunder. and 
under the Mortgage. in such order as it may J?!ect and the- Requesting Owners shall have no 
obligation to proceed against any Person or exhaust any other remedy or remedies which it may 
have and ...,ithout resorting to any 01her security. whether held by or available to Requesting 
0\0,Tiers. 

• 33::, -No R~~edV f;:sdusive. No ·remedy herein conferred upon or reserved to 
Requesting O_\\llers is Intended to be exclusive of.any other available' remedy or remedies. but 
each and every such remedy shall be cumulative and shall be in addition lo every other remedy 
given hereund~r and the Mortgage or now or hereafter existing at law or-il\-equity or by stiitute. 

34. Anti-Marshaling P(Ovi5ion5. The right is hereby given by Birchwood to the 
Majority of the, Requesting Owners 10 make releiiscs (whether in whole or in pan) of"all or any 
part of thc_ c_ollateral under the Mortgage agrccable IO the Majority ~f the ~cquestin~ O\~TI~rs 
without notice to, or the consent. appro\1U or agreement of other parties and mterests. mc\ud1ng 
junior Jienol1i, which releases shall not impair in any manner the validity of or priority of the 
liens and securit-,· interest in the remaining collateraf conferred under such documents. nor 
release Birchi~d from liability for the obligations hereby -secured. Norv.ithstanding th<! 
e;,1:istence of any _other SC(:urity interest in the collateral held by Requesling Ov,;ners: the Majority 
of the Requesting ,Owners shall have the right to determine the order in which any o~ all of the 
collateral sl)all_l;>e·;subjcctecLto the rem(dies provided herein. or in the Mongage. Birchwood 
herebv waivcs anv and all- right.IC requ'i!'e the marshaling of assets in connection ...,;th thc 
exercise of any (if the remedies permitted by applicable law-or pro\·ided herein or therein. 

35. Notices to Birchwood- /\Jty notice, demand or ·request given -by·the_ Trustee. its 
successors or ass_igns, to Birchwood sha!I be deemed lo have been duly given or made if either 
delivered J)e.rsonally 10 Birchwood or mailed by certified mail or registered _rrt~il addressed io 
Birchwood at its.address as hereinabove set forth. - · 

36. ·, '.GOvl'rning I aw. Thi~ Agreement shall for· all purposes be- governed by 3l\d 
construed 4i, acC.Ordance with the la,ws of thc State of:Fiorida without regard to the conflict of 
lav;s provisions thereof. and in the event any pro\'ision of thls Agreeillent shall be determined 
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(i) agrees that any suit. action, or other legal proceeding arising oul of or relating 
to this Am:eement shall be_ brought in a court of record of the State of Florida in 
Mia:mi-D~de County; . . 

(ii) c_onsents to the jurisdiction of such coun .in any suit. a_c1ion. or proceeding; 
ari4. . . 

(iii) waiv~~ any objection which it may have_ to_ the laying ofvenuc of any suit. or 
proce'.eding iii such court. 

(b) THE TRUSTEE AND BIRCHWOQD HEREBY K,,._OWn,;'GLY. 
VOLUNH.RIL.Y AND INTENTIONALLY WAIVE ANY RIGHT_A."'{Y OF THEM 
MAY HAVE TO.A TRIAL BY JURY IN RESPECT OF ANY LITIGATION 
BASED ON THIS AGREEME?iiT, OR ARISING OUT OF, UNDER OR IN' 
CO~ECTION WITH. THIS AGREEMENT · OR Ai-;Y AGREEMENT 
C6NTEMPLATED--TO BE EXECUTE[) BY THEM r.-l' CONJ'.,"ECTJOS 
HEilE\\.llJi;·_oR,,.A..\JY COURSE OF CONtiU_CT. COURSE OF DEALING. 
STATEMENTS (WHETHER VERBAL QR \VRITTEN) OR ACT!O!'-iS Of A.""iY 
PARTY. HERETO. THIS PROVIS[ON IS A MATERIAL I};DUCEMENI FOR 
Ti-JEP.-l..RTIES HERETO TO ENTER THIS AGREE~!E}<I. 

42. powment \lnrler Seal· This Agreement is intended to take effect as a document 
under seal. 

43. Panies in ln1eresr- This Agreement shall inure to th_e benefit of the Trustee. its 
successors and as.signs •. and shall be binding upon the succcssors and assigns of Birchwood. 
though nothing in this Section shall be deemed to authorize Birchwood to assign its obligations 
hereunder. It is not 1he purpose of this Agreement to render any other third party beneficiary 
hereof. 

44. Qend,;r and Numb~r. As used in this Agreement, the singular includ~ the plural 
and vice versa. and the use of any gender shall be deemed to include all appropriaie genders. 

45. Notices. Any ootice, demand. direction. request _or other instrument authorized 
or required hereby to be given to or filed. v.ith the Truscee or B_irchwood shall be deemed to have 
been sufficierit!y giv.:n or filed for al! pu-iposes hereof if and when personally delivered and 
receipted for, or sent by registered United States mail. rerum receipt requested. addressed as 
follows: 
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-•~"'"''"'"""'" .,.., .... , u, ............ , "' "''- '""'l> u1 me ::>iate or t-1onaa, the remaining provisions_ 
hereof shall ctintinue to be in- full force and cffcc·L Anything· in this Agreement to-the contrary 
notwithstanding. if from any circumstances whl!,tever fulflilmcn1 of any pro\isions of this 
Agreement at the tim~ perfo;mance of said pro\ision shall be due shall involve transcending the 
limit of validity ·preSCribed by d,e statutes of Florida governing uswy or any other law ofFlorida. 
then ipso facto, the oblig_atio11 to be fulfilled s.hall be reduced-to the.limit of such validity so.that 
in no event shal( .e:<action be possible under this _Agreement in excess of-the -limit of such 
validity. but such obligation ~ha11 be fulfilled to the limit of such validity. 

37. Assignment -~f'ri,;ste5;. This A~ment shall inure to the benefi1 of the TRIS!ee. 
its successors "and as_signs. aiid- 10 any person to whom the Trustee may gr.mt an interest in the 
Nole (subject to the prov~ions _of the Indenture and the Note as to the transferabilicv of the 
Note). -and shall h!:,biit4._ing ,upon Birch~ood· and its successors and assigns. This Agreement 
shall not be modified ex~ept by instrument in writing signed by Birchwood and the Trustee. No 
wah·er by the Trustee Of any.term hereof shall be valid _unle_ss the Trust" has executed a wrinen 
waiver of such terin. 

37. Twu of:.\greement. This Agreement shall remain in full force and effect until 
(a) the full principal of. and_ interest on the Note h:ive been paid, and-(b) all obligations of 
Birchwood created h.:rebyare satisfied and fully performed. · 

3_8. Jruste.:'_s Rir1Jl1 Cumulatjw De!avs and Omissions· Not 19 lmpajr RighJf. All 
rights, powers aii.d· rem.,edies of the Trustee _hereunder and under any other agreement now or at 
any time'-hereaffer in force between the Trustee and Birchwood shall be cumulath·e arid not 
altcmatiye and shall be in addition to all rights. powers and remedies given 10 the Trustee by 
law. No delay or omission in respect of exercising.any right or power accruing upon any event 
of default hereunder shall impair such right or power or be a waiver of such evenfof default. 

39. No tmOO,irm,;nt. The, Trustee"s rights hereunder with respect to Birch"-ood shall 
not be impaired or stayed as a res_ult of any bankruptcy or insolvency proceedings in\'ol\ing the 
District. (including • ...,ithout limitation, any discharge of the District or its debt in any such 
proceedings). 

40. Reliance Qr'I Repre5entatioM. Birchwood acknowledges that the Trustee has 
relied upon Birchwood's representations- contained in this Agreemenl Birchwood .fµrther 
acknowledges that it ·has not been induc·ed to execute and delh'er this Agreement as a result of, 
and is not- relying upon, any representations, warranties. agreements, or conditions. whether 
express or implied, written or oral. by the Trustee or by any officer, director, employee, or 
shareholder of the Trustee. 

41. WaiverofJurvJria[ Etc. 

(a) Birchwood irrevocably and Wlconditional!y: 
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(a) Astn 1heTru-.tee-

First Union National Bank 
One First Union Financial Center 
200 South Biscayne Boulevard, J.ith Floor 
Miami. Florida 33131 
Attention: Corporate Trust Depanment 

(b) As to Birchwooda 

Birchwood Acres Limited Partnership, LLLP 
4305 Neptune Road 
St. Cloud, Florida 34769.17 
Attention: James .L. Lentz 

With a topy to-

Baker & Hostetler LLP 
200 South Orange Avenue, Suite 2300 
Orlando. Florida 32801 
Attention: Kenneth C. Wright. Esq. 

Any of the foregoing.may. by notice ~ent to each of the others, designate a different or 
additional address to which notices hereunder are to be sent. 

46. Entire Agreemen1. 

This Agreement sets forth the entire agreement ofthe' parties y,ith respect to the subject matter 
hereof, and there is no othcr oral or written agreement. and no understanding or custom affecting 
the tenm hereof. This Aguement may be modified only by a written instrument making express 
reference to this Agreement that has been signed by the pany to be charged v,ith such 
modification. 
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(SEALJ 

(SEAL) 

'"Birchwood" 

BIRCHWQOD ACR.ES i:_L\llTED 
PARTNERSHIP. lLU".. 

By: . Three E Corpor.llicm, as genfflll_ partner 

B)'_: 
,,c.,.-::"clc.slcrn=,z,c.Pre=s\'d,7,0,~---

'"Trustee'" 

FIRST .UNION ?-;ATIONAL BA."\'K,. 

""""'' 

" 
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APPENDIX "E" 

FORM OF MORTGAGE, SECURITY AGREEMENT, 
ASSIGNMENT OF LEASES AND RENTS AND FINANCING STATEMENT 



(This page intentionally left blank) 



Prepar.ed by and after 
recording mail to: 

William D. Tyler, Esq. 
Nabors, Giblin & Nickerson, P.A. 
2502 RockY Point Drive, Suite 1060 
Tanipa, Florida 33607 

MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF 
LEASES AND RENTS AND FINANCING STATEMENT 

BIRCHWOOD ACRES LIMITED PARTNERSHIP, LLLP 

for the benefit of 

FIRST UNION NATIONAL BANK, AS TRUSTEE 

Dated as of October I, 200 I 

Pertaining to 

HARMONY COMMUNITY DEVELOPMENT DISTRICT 
(OSCEOLA COUNTY, FLORIDA) 

$8,080,000 $17,700,000 
BOND ANTICIPATION NOTES AND CAPITAL IMPROVEMENT 

REVENUE BONDS 
SERIES2001 

THIS INSTRUMENT IS TO BE FILED AND INDEXED IN THE REAL ESTATE RECORDS. 
THENAMESOFTHEDEBTORANDTHESECUREDPARTY,THEMAILINGADDRESSOF. 
THE SECURED PARTY FROM WHICH INFORMATION CONCERNING THE SECURITY 
INTEREST MAY BE OBTAINED, THE MAILING ADDRESS OF THE DEBTOR AND A 
STATEMENTINDICATINGTHETYPES,ORDESCRIBINGTHEITEMS,OFCOLLATERAL, · 
AREAS DESCRIBED HEREIN IN COMPLIANCE WITH THE REQUIREMENTS OFARTICLE 
9, SECTION 402 OF THE UNIFORM COMMERCIAL CODE, CHAPTER 679, FLORIDA 
STATUTES, AS AMENDED. 

NOTE: ENFORCEMENT OF THE LIEN OF THIS MORTGAGE, SECURITY AGREEMENT,ASSIGNMENT 
OF RENTS AND LEASES AND FINANCING STATEMENT IS HEREBY LIMITED TO $15,680,000 IN 
PRINCIP AL,PLUS INTEREST,PROTECTIVE ADV ANCESANDCOLLECTION COSTS IN CONNECTION 
THEREWITH. ACCORDINGLY, DOCUMENTARY STAMP TAX IN THE AMOUNT OF $54,880 AND 
INTANGIBLE PERSONAL PROPERTY TAX IN THE AMOUNT OF 531,360 ARE BEING PAID ON THE 
DATE HEREOF. 
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MORTGAGE, .SECURITY ,\GRED-IE:\"T, ASSI{;:,i)IE~'T 
OP LEASES A."'iD RE1'-17'S A."••D FIS4-'iCl:'iG STATnlE~l 

THIS MOE.TG..\GE A."!iD SECURITY AGREEME'.\T, ASSIGN)lE:"ff OF LEASES 
~Nµ ~,,-s A'.\"O_fl'.\"A.~Cl:,iG ST A TDIE:"IT, dated as of0c1ober-l,-200I {chis .. Mongagej, 
\S: ·ma<{e by fURCHWOOD ACRES LIMITED PART:","ERSHIP, LLLP·(°'Mongagor.j, for the 
bfri~fi• Off1RS1 l,"),10:,i s,niO~AL BA.\"IC. AS TRUSTEE. under that ccnain Master Trust 
~o;lcntur~. da!fd as of December 1. 2000 {the "Master Indenture"'), from Harmony Community 
~,·~!ofmel'\t Distric1 {the "District") tO the Trustee:, as amended and supplem.c:nted by a Second 
:>11ppl~mc:11ul Trust tndc:nrure. dated as of October I. 2001 {the: "Second Supplemental Indenture'') 
an4 as lur¢ey amended and supplemented by a Third Supplemental Trust lndenrure, dated as of 
Oc1ober l~_:iooJ {tlte.-Thi~ Supplemental lndenrure"')(the Mas1er Indenture, as amended and 
f\lpplc:men1;_d by the .Sccon~, S1:1ppleme_ntal Indenture and the Third Supplemental Indenture is 
~-~~i~ller refe_rred to as the ··1n_den1,ure"), from the.District to the Trustee (in i1s capacity as T rus!ee 
'1Pd~{ the lnd~rure. thC". ':Mongagc:c:··i. 

~ECIT'ALS: 

_ . ,,~ER£~ !h,:: District isa, local unit of special purpose government organized and e:dsting 
\ltldrr thit;1;uisti1U1ion and lav."5_ofthe Staie: of Florida. panicularl~· C-flllpter 190. Florid_a Starutes, 
~ 1UT1t"4i~ (~OOQ) (the ~Act"")_and has detennined to issue $8;080.000 Hannony Community 
P~¾~lo11ipe:nt Distric1 Bond Anticipation Notes. Series 2901 (the "Noces"'), under.and pUfSuan1 to 
!Ji~ HfUl~·r lnden111re and the Second S1,1pplemenial Indenture and tO issue its to isS\lc: SI 7.700~000 
fli\fllloiu' <:'91'fUU~tr Pe\·el_opm~nt District Capital imP.rovc:mc:rit Revenue Bonds. Series 2001 
(Si,qi.~l ~~f!'W.S) (the ••Bonds"), under and pursuant to !he i-.taster Indenture and the _Third 
.S\\fl'l9~en~ ln.de~_Me: and -

. ,~·.-·•-~)\il.iii£.~s. the ).long;igor_ stands to profit materiaily from the development ofland located 
~ tll11~J?jl~on o{the D_istrict. and ~e ~eve!opmentofthc:_Mon~gor"s l~d v.ill be e~pedi~ed by 

,Jlw.~:t~'l.;l!ISl\l\'.I~ ~oostru~uon ~d equipping of the: respeclive Senes ProJects (as defined in the: 
~Qll1,Sf011~i(lli $1\PP!emental Inde~CUl"e) from the: proceeds of the: Notes and Bonds ascon1emp!atcd 
J){ ~-~ f P~~_;u\4 fw,ids i!J\d.Ulc; btdenrure: aqd · 

~~f\Iµ:~S, tJ\e Mortgag9r has ~xc:~u!cd and fie livered a Note Purchase Agreement. dated 
ff c:if Q,IQ9~11 l 1 fOO t (the "Note: Purchase Agreement"), between the Mongagor and the Mongagc:e. 
~~\ 10 i,vhi~i\ ~ ~!ongiigor has agreed 10 p11r1;hase the 1'.otes from the: Ov.11ers (as defined'in 
1~11 l!l4~~fT), l!f'Oll the tenns and conditions set forth therein and upon ~hlth the Owners,,from 
~P1\! to illllt; of the Noles -.,,m rely as a material inducement in the purchase of the Notes: '.111-d 

2 

T%ETHER WITH all ri~t._ ti_tje,_~d interest now .. ovmed or hereafter-acquired by 
~10ft~,$0r in. ;it1d to all options ti;i purchase'or lease the Land or Premises or any portion thereof or 

\'\fn~ yic~~; . . . ' 

TQG~Tfl£<R \\1T_H all oil iind gas and other mineral righ~ in or penaining to·!lte Land, 
if i'-!lf, t'tl~ aJI !'Ojai\)', l~as.;hold and other righ~ of Mortgagor pertaining thereto; 

lPG.ETHE~ ":1T}f all rents, issues. profits. royalties, income and other benefits derived 
{\'om V,e Pwni~s (collec~~-elr, _ti).~ "Re~ts/. sµ~jecl to the right, power arid authority_ hereinafter 
fi'<~ ~ No'rtgagor tO collect and apply such R,ents: _ 

TO~EJHEB. \\-~-~H ;11 ·Jc:\15~hol_~_c:s~tes, right, _title· aiici interest ofMongagor in and tO all 
l,11-5~~ or ~11bleases covering thc:,Prei:n_ises (the "L_tases~) or any portio~ thereof or ir.tc:rc:st therein 
~oY( !lJ i\l'{~ftcr e:rcisting or c:nte~ed _in10, and all righ!. t_itle and ir.terest of Mortgagor thereunder 
j1w!119iTT¥· v.ithout limicilion_. all eash" or sec_u.riry deposits, advanc_e.rentals. and deposits or payments 
of .:t si~ili\l' na1ure (coUecti\'c:ly referred to herein, logethc:_r v.ith all _prepaid ~c:nts and security 
-~J!lf:~f-' all \,~ases' :~r•J?eposi~")_: , . 

, TOGETHER \\lTH all right, t,itle ·and interest now ov.-ned or hereafter acquired by 
t,ionp!l''~r in and to any !an_d l}ing v.ithin the rightaof-way of any street, open or proposed, adjoining 
tbi: {4nd, and any and all.sidewalk3. alleys and strips and gores of land adjacent to or used in 
~-R~~t!o!l '""ith.the Land or the Premises: and 

- ' - ~~~ETHER. \'1TH all the estate:, intere~I. right. title, other claim or demand. .bqth in law 
11,fl_d in eq~cy iqi;:ludif)g cla_ims or demands v.ith respect to the proceeds ofir.surance in effect v.ith 
~tSftCI th~~to, which ~_lortgagor now.has or 1p.ay hereafter acquire in the: Premises, and any and all 
,...,-ards qiadf for the taking by eminent domain, or by any procee_d_ing or purchase in lieu thereof, of ~T'~~*'- or i\O}' part of the Premisc:s_including, v.ithout·limitation; any award.resulting from a 
~M:fljc: pf ~d~ of stree~ and any award for_~verance damages (collectively, "Procc:edsn) (all of the 
;afoi'~i~ property and the interests hereby conveyed being hereinafter colle<:lively referred tO_ as the 
llf$1,11eJ. 

FOR THE Pl"RPOSE OF SECURING: 

(11) paymenl and performance of each and every obligation, covenant and agreement of 
Mort~sor contained in the Note Purchase: Agreement or the: Reserve Fund Deficiency Agreement,_ 
~v4.il\S arir amendment or supplement thereco or hereto, any e:rc1ension or renewal ·thereof or • 
~~~of.J•r w re:p!acemi:nt therefor or here for, including. v.ilhout limitation payment of all amounts 
M'q'!j{l:4 Jf1 ~ pai~ by Mongagor under the Note Purchase Agreement or the Reserve: Fund 
~fl~i~~_/\F~Cn\; 

(bl per.('onnance of every obligation. covenant and agreement of Mongagor contained 

!l!!""i"" 
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\\liEREAS, the Mortgagor has also executed and delivered a Debt Service: Reserve FW\d 
Deficiency_ AgreemenL, dated as of October I, 2001 (the .. Reserve Fund Deficiency A,gn:emc:nt")., 
among the Mortgagor. Arthur J. Gallagher & Co .• a Delaware Corporation { .. AJG") and the: 
Mongil.ge1:. pursuant to which the Mongagor has cenain reimbursement obliga1ions, including 
reimbursemen1 of amounts dra-.,,11 on the Reser..-c: Account Letter ofCredit(as defined in the Third 
Supplemental Indenture) and tO make certain deposits into the 2001' Special Assessment Reserve 
Account established for the 20_0I Special Assessment Bonds (as defined in the [ndenrure), upon-the 
terms and conditions SC! fonh therein and upon which the Ov.11ers froin'time to time of the Bonds 
v.ill rely as a material inducement in the purchase of the: Bonds; and 

WHEREAS, as securiiy for the payments required to be made by the Mot1gagor .10·1he 
Mortgagee under ~e Note- Purchase Agreemen1. !he: Mongagor has agr'!Cd to granl the: Mortgagee 
a first and prior mongage and security interest in certain real·propeny and fixrures (the"'!Mongagcd 
Property'") and the Premises (as defined herein) and as security for the pa~ments fCquircd to be made 
by the ~!ongagor to the Mongagee under the Reser..-e Fund Deficiency•Agreemc:nt. the: Mortgagor 
has agreed 10 grant the Mongagee-a first and prior mortgage and security interest.in the: Mongagcd · 
Property and the Premise1, St:BJE0, HOWEVER, to tl:te first and prior pledge: thc:reof10 the 
Mqrtgagc:e as security for the obligations under the !\01c: Purchase Agl'eemc:nt; affas more fully set 
forth in this Mortgage:. Capitalized terms used but not defined shall h~,·c: the meanings ascribed 
thereto in the Indenture, the: Reser..-e Fund Deficiency Agreement'Oi"th"e ~ote Purchase: Agrc'emenL 

:-;_q\Y, THEREFORE. in c:onsideration of.the premises, and for other good and \'aluable 
considCrallon. the receipfand sufficiency ofwhidi arc: herebyacknow!ec!ged, Mongagordoc:s heri?by 
give.grant,-b!Ullain, se)_I, mongage and confirm unta the ~fortgagee ar.d its respective successors and 
assigns. the Premises and all'.of that real property and the improvements tltercoil located in the 
Coun1y and more particular!)· desqjbed on Exhibit "A "·attached hereto and mad~ a part hereofb)\ 
this reference (the '"Land"'); 

TOGETHER \\-lTH any and all buil~ings. landscaping and other improvements now or 
hereafter erected in or on the Land, including. v.ithout limitation, the: fi:rctures. anachmenl.$, 
appliances. c:quipm_ent, machinery. and other articles anached to said buildings and impro~·ements 
(collectivc:ly, the "Improvements/, all of which shall be deemed and construed 10 b,: a pan of the 
realty; 

TOGEUIER \\lTH a!! in1erc:sts. estat~s or other claims, both-in law and in equity, which 
Mortgagor oow has or:maY hereafter acquire.in the Land and the lmprovements{a!l ofthe foregoing 
are some_times collectively referred 10 herein as the: '·Premises"): 

TOGETHER \\1TH all easements, rights-of-way and rights now o-.,,11ed or hereafter 
~gu/red by ~lortgagor used in connection v.ith the Land or the: Improvements, or a means of access 
to either or both. including, without limiting the: generality of the foregoing, al! rights 10 the: 
none:rcc!usive use of common drive: entries, and all tenements, herediurnents and appunenaneCs 
thereof and thereto, and a!I water and water rights and shares of stock evidencing the same; 

(c) payment of all suins that-may b-:come due and payable co or for the_bc:nc:fii of the: 
Mi;mgagec: pursua!lt to !he tenns of this Mongage. 

The obligations contained in paragraphs {a) through (c) abo,·e are referred to herein as 
"Si:c_ured Obligations." The obligations under the: :,;'oce Purchase: Agreement 1erminate no later than 
!hl!d:i.y following the earlierof(i) the date on which the: Notes :i.re no longer Q_utstanding iinder and 
as defined in the: lndr:nrurc: or (ii) the Notes arc: owned by the Mongagor 85 the result of _the 
satisfaction by the Mongagor of its purchase obligation under the Note Purchase: Agreemr:nL The 
obligations under.the Reserve Fund Deficiency ~gre_etnent ctnninate tl9 later~ the day following 
!he: dale on which the 2001 Special ASSc:ssment Bonds arc' no lo_nger Outsiandirig under and as 
defiitcd in the Indenture. , · 

This-Mortgage _and any other inortgage; sc"curity a~recine"nc, gi.t_aranty of oilier instnun_ent 
given to e,·idence or further secure the'payme_nror pert"orin.ince of any obligation secured hereby and 
1he Mortgagor's.obligations under.the' forc:goirig documents are sorileti'!l,:;s _hc:i-einafie_r collectively 
referred to as the .. Security-Documents_." Tne :,.;01e P1.1rchase _Aereemc:nt, the Reserve: Fund 

· Deficien~· Agreement and any other ins'trurnent now or hereafter S:i"ven in connection v.ith the: 
e:rcecution and delivery of. and perfo.nnance by !he ~longagor o( i!~ Qbtigations under, the: Kote 
Purchase: Agr.eement or the Reserve ftlnd DdiciencY Agreemeiit; may-hereinafter be collcctivel}' 
referred !Oas !lte "Credit Documents." 

PROVIDED, HOWEVER. !hat, until the Xotes aie no longer Out;_tanding or the ~longagor 
(directly or through an affiliate)" has purch~d the Xotes pur,uant tO the termsofthe !\ote·Purchase 
Agreement, !he lien of !!tis Mortgage: as secu.-i1y for the: obliga1ions of the Mongagor under the 
Reserve Fund Deficiency Agreement shall be subordinate and iru¢rior to the lien_ and pledge hc:rtof 
as security for the: obligations of the Mortgagor under the :,,;01~ Purchase AgreemenL 

TO PROJECT "THE PRE:\-USES A'.\"D THE SECL'RITY-GRA:\IED BY Tl:DS 
MORTGAGE, MORTGAGOR HEREBY CO\ 'E'.\"AXTS AXD -~_!'.,REES A~ FOLLOWS: 

I.I 

ARTICLE l 
CQ~"E:-iA1"TS _.\'\'D AGREPfE:,;'TS 

Pa,·menl or Secured Obli.,ation5. 

Mongagor shall pay when due all of its obligations -.,,ith respect to !he Secured Obligatioos 
ip pro,ided herein and in the: other Security Documents. 

1.2 Maintenance Repair Alterations. 

Mongagor; (i) shall maintain. keep and preserve the Esta1e in good condition 31id rc:pair; (ii) 
subject to the rights of any eicisting or future teoants or of Mortgagor pursuant to c::rcisting Or future 
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repair(jn" the ordinary 'COUJSC ot' ous:ness wtuch ~rve to p_rcserv! or increase tht ~u~
0
of the_ 

prcmi~-.(2}_ alterations thaurc required by law. (J") aherauons with a_cost eq_ua} 10 or less t!1an _ 
_ $SOO.OOO-~ually,-0r·(4) with the Mongagce_·s pi.or written consent). in-who!e"or ~ pan:.-.,,,ithbut 
the piiofv.1itiencons_cnt of the Mort!!:agee. which ;;ot15ent shall not _be unreaso_nablyv.1thh_dd so long 
as the -scCuri.ty"h_ereof. the public purpose served :>y the Mongaged P"roperty and-'thi:-.-value of'Jthe 
Estatc·:,shlil_l- -not be material_ly impaired thc~e:ly; (iii) shal_l compl_e1e_ promptly follo""ing 
cOi:nmel'ltCnrent of construction and in a good i'l..'l~ workmanlike mannet any Improvement wtiiclt 
mil.,· be now or hereafter conslTUcred on the Premises and restore (unless· Cxpressly·providcd to the 
corrtraiy.in any"_othcr Seeurity Document) in like i:tanner any Improvement which may be_damaged 
or destroy~ thereon .from any cause -whatsoever. and.pay when du~all claims for labor-performed 
and.materials furnished therefor, subject to the rights of any existing or funu-e tell.aJ!ts or of 
Mortgagor-p_UrsU31lt to e:<isting or future leases: (i,;) Shall·comply..,,,ith all law~ tirdinarices:-nilcs. 
regtllatioJ1S; CoV,eiiants. .conditions ·and restrictior.; now or h.:reaftcr mate-ria11y aff~g•the,Estatt' 
or any:pai:l'lhC!'eo'f oruequiring,any alteration -o~ improvemccrtt to· be made thereon or -thereto; 
pro,·ided: bo\i.·ever;that Mortgagor s~II have the ri,ght·1_o contest any ofthe f?r_e'g~ing·oy appropri,~ 
le!..!al proc~ings-; (v)shall·not commit, suffer or ;,e:m1t·any act to be done m:.upon 0110 the-ESUIJC 
or-an,· parnhercofin material violation of any law. ordinance, rule, regulation or order, and (,i) shall 
not -cOmmirnr pcnnit IUIY waste or deterioration of the Esta1e. 

MJ)rtgagor hereby agi:~ !hal 1he ifon:gag:: may. upcin·noncss than two (~rbtisiness·days· 
ad\'ane¢-1•.-tjtt,:n no_rice delivered to Mortga·gor, co::duct from 1ime:10•1ime-and at any re:isonabli time 
during nofll,al_,bµsincss·bo~ through represc::.u!i\'es ·of its ov.tt choice, on-site inspcCtions 1U1d 

; obser•al}ons of(i)the maintenance-and repair of:he Esta1e, including.'a-review of all main1enance 
and repair programs 1U1d practices and all reporu a::.d records. including lhe records of expendinu-es. 
relating thereto,. and .(ii) SU(:h other facilities. practices 1U1d records of Mortgagor ·relating or 
appropriate in order-to monitor Mon:gagor's cor.:;iliance. v.ilh the pro\·isions of this Section I.2. 
-providelf_that such inspectiQns shall not unduly int:~fere v.ith"tbc Operation: of Mortgagor's business. 

Mortgagor shall at all times provide, m.l:::.uin. keep in full force and effe<:t or cause to~ 
provided. lnaintained, and kept-in full force ar:d effect,-afno,·exp.!nsc to the' Mon:gilgee a g.eneral 
pub\ic.liabili_ty insurance pO:licy_ covering the La.'1d .,,,;th limit$ ofnot less than SI .. mi_lli_on per 
occU!TCru:C•Md S3 niillion in the aggregate plus policies ofinsurance on any S(fW;tUTesconstructed . 
thereon: Oh.uch t)=pes and in such amounts as are ;;ommercially reasonable and customary for like'· 
property a:s-_ni;iy ~- reliSOnably required by the ~lljority 0\1,tters in order 10 proiect _the collateral 
granted hen::unde_ras-security for the Secured Obligati'ons, as•evidenced by written direc'ti'on by the 
Majori1y Owners ofsuch-requirements.10 both th,: Mongagor and the Mortgagee. · · 

' 
-· 

. ------···--------------

{d) The Mongagor's ability to contest la.'- liens shall be subject lo Section 13 of the Note 
P~base Ag:l'eemenL 

1.6 ·mm1ie,. 

, Mortgagor shall pay or shall cause 10 be paid when due all utility charges which arc inCWTe_d 
for the beneflt of the Estate Or which may become a charge or·lien against the-Estate for gas. 
electricitr_, 1.1,at~r or.si;wer services furnished 10 the Estate and all other assessments or charges of a 
similar nature,_\\1tc~er. public_or private, affecting_or related to the·-Estate·or·any portion thel"COf. 
whether or no.t sUch asscss_menu or charges ar.:-or·may become liens thereon. · 

1.7 Di'(~pg ofActions and c0 ~,$-

.MortgagOr. at i:io-cosl or e:\'.pen_~_to_ the.!,.ion:gagee. shall apptar in and defend any action or 
proci:edU)_g p,urpoiting Ip affcct-.the s_ecurity hereof..the 01her Security Documents. any additional or 
other securicy for the_ob!iga(!ore.; secured her;:by.- the interest of the Mortgagee, ot the rights. powers 
or duties o(the' Morigag~ _hereunder. If the '.\fO,cgagee is made a party thereto or 10 /UL~' other ac1ion 
or proceeding, of whate_ver kind_or nature, concerning this Mortgage, the Security Documents.· the 
Estate or an;< pan·thereof or interest therein, or the occupancy thereof. Mortgagor shall _indemnify. 
defend and ~l~lhe Mortgagee_ ha.-mless from a_ll liability. damag~. cost and expense incurred_ by the 
Mortgagee by reaso_n of said action or proceeding {including, v.ithout limitation. the reasonable fees 
of anoineys for_ the M~rtgagee, and other reasonable expenses incurred by the Mortgagee as a ·result 
of such action or proceeding). other than those di~tly or indirectly resulting from or arising oul of 
the ·grc,~-,neg!fgence or v.i!Jful misconduct 9f Mortgagee or itS officers, employees, agents, 
represeiitatives or contractors, wh_ciher or not su~h action or proceeding is prosecuted 10 judgment 
or decision. 

1.8 Actions b,· !he :\lortga<>ec to Pre~er,e Estate. 

Subject ~o the terms and conditions of the Indenture. if Mortgagor commits or suffers an 
Evelll ofDefaul! to.occur under any of the Security DocwnentS or the Indenture, the Mortgagee, in" 
its.011111 discretion and ""iU!out Obligation ro to do, may take such actions in silch manner lind to such 
ex1en1 as the Mortgagee may deem r~nably necessary to protect the security hereof, without 
releasing ~fortgag~r from any:_obligation. ln connection thercv.ith (v.ithout limidng their general and 
other powers, whether conferred herein, in another Security Document or by ]aw), the Mortgagee 
shall have Md is hereby gi;cn the right, but not t.':e obligation: (i)to enler upon and take JiossesSion 
Of the Estate; (ii) subject IO the terms and provisiN".S of existing and future leases. to make additions.. 
ahe_rations, repairs and._imp,tovcments to the Esiaie which the Mon:gagee may consider necessary or 
jiropcr 10.kcep_ the_~~ :ui good condition-and repair; (iii) to appear and participate in any action 
or procetding:affc:cting or which may affect the security- hereof or the rights- or powers of the 
Mortg'agee;-(iv)_·1_0 pay."purcl\ase, contest or compromise any encwnbrance, clai~ charge, lien ot' 
del:it which in the judgment of the Mortgagee may affect or appeatS to affcc1 the security of this 
MOJ1&3.ge or to·be prior pr superior hereto; and (v) in exercising such powers, to pay nccess.uy 
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Mon:gagor shaU gh·e prompt written n_o1ice ther:ofto the Mortgagee UJ>011, (i)' ~e happening 
of any casualty to, or in connection v.ith, thC-'Estate whicli materially dam_as.es the Est31e, Or any pan 
thereof. whether or not covered by insurance. and {ii) receipt by_-MOrl~gor Of any notice Of any 
procei:dings under.emineordofflain with respect to the Estate': or any_parttht'rl:Of. and shall deliver 
to the .Mortgagee copies. of every paper sen;ed in /Uly such proceeamgs tiridei ·eminent domain. 
Unless an-Event of Default has occurred and'is con1inuing. any proi::eeds orcithef sums "rec~Vcd bv 
Mon:gagec as aresu!1of ailycasualtyorany ,miincnt domain odiiil.i!2r_pt0Ceeding. shall be deposited · ":l:.f. 
in10 the Escrow.Accowu and applied as pro1.ided for in the Escrow Agree.men(. ,~ Lt 

,i¼ 
;i:,,d 

1.5 Taus and -Iu,po,jriop5. 
,,,,1 

(a) Mortgagor shall pay, or cause 10 be paid prior ro lfeliriqueiicy:ail re:al propcrtyta.'tcs.and ' ''11 

assessments. general and special.- and all other_·ta.xes and asse5SITleiits_:·Of,anv kind __ or.1\3.nirc ·,,o 
whatsoever including, v.jthout !in_iiiation, non-g.Ovcmrrienial JC\-"ies~oi' 'ais~meilt illth"·'ts: "';!it 
maintenance charges. le~·ies or charges resulting from co\·cnants. conditions and restric1iollS aff~C-ting ;~ :! 
the Esiate. wf'jch are assc-ssed or imposed upon the Es:atc. or upon Mon:gi"gor as ov.neroroperator · <•:w 
of the Esiace. or become due and payable. ar:d which creai:e. may create or appear to create a lien 

'·.JI: 

upon the Estate, ·or any pan thereof (all of !he aOO,·e heteinafter referred 10. collcctivel)'." as 
'"Impositions-); provided. however, that it:• by Jaw, any such lmp0si1ion_'is ea}-ab!C, or ll)aY ,al fpc 
option oflhe 1a.-.payer be paid,-in installments. ~lortg3goi maniay the same or C;msc it to"bc" paid, 
together with any accrued in1eres1 on the unpaid balance· of such Impositibrdn installments as ·the 
same become due and before any tin.:. penalty, interest' or cos1-may be··add'ed there.o for the· ; ,:i:; 

nonpaJ,ment of any such installment 1U1d in1erest. · · · · .,~.:J 

(b)·- If at any time after the date·hereof there shall ·be assesied-·or impo"scd (i) Ii tax Ot · ::;l{ 

assessmen1on th~ Estate·in Jicu·ofor in addition to the Impositions p;i~'able bY ~IOrtg~gorplii-suant -' ,i} 
10 Section l.5(a).hcr;:of, or (ii) a license, foe. ta.>; or assessment _imposed_o_rt -~e MOrtgag'.ee 'and: ,:;;:?. 
measUJcd·byor based in whole (or in pan) upon the am_ount ofthe-outstandihg_·obligatiobs securcd 
hereby,-thcn all (or said pan-ol).sueh licenses. foes, ia_.,_es or asseSSmen1s sha:IJ-1:,e decmed°·10· be 
included.within.the tcnn ,.Impositions" as defined in Section l.5(a) hercof;al\d '.',fort"gagoiihali pay 
and discharge the same as herein provided .,,,;th respe<:t 10 pa~ment OflmpositiOns. -Anything to the·· -..U" 
eonuacy:.herein notwithstanding, Mongagor shall ha,·e r.o _obligation~ pay_ariy franchiSC, Cstate:, 
inheritance, income, excess profits or similar ta.x le\ied· on the MOrtgilgee _Or 6n thC-·oblliatioii's .:, ,;1 

.,,;11 

seew-cd hereby; · 

(c). Subject 10 the provisions of Section I.5(d) hereof and-upon teque_sl,1>Y_U!e i\.rortg¼:ee;' •"U 
Mortgagor shall deliver to the Mongagee v.iihln thl~ (30) days after the·date upon wiiieh any 'sllth ' -:tt~ 

Imposition is due and payable by Mongagor copies' of·offlciaI ·receipts of-11:ie appropiiatc·tax,~8 · ':<;it 
authority. or other proof reasonably satisfactory to thC'-Morcgagcc, ·evide11cing tlie payment thertof:· ··, ait 

e:cpenseS; ini:luding employment of eo_unse! or othe,r nei:essar.,· or deSirab!e co~t'.m~. Mo~gagcir 
shall. immedia1elyupon·demand theref~_r b~- the '.\forigagee, pay 10 the Mol"tgageean amountequai ·· ;-~ 
10 all reasonable costs and expenses incurred by it _in connectfon v.ith_the exercise by-the Mongagi:e ' , ·1\~ 

of the fore_going rights, including. "'itholl1 !imitati_o_~ coru of evidence of tltl_c:, coun. costs, 
appraisals. surveys ,and receh·cr's, trustee's and reasonable attomeys' fees, costs and expc·nse.s; 
whether or not an action is acrually commenced in connectio.i: tnereV.·ith, and until paid, said sums· ·'· :i 
shall be secured hereby. 

1.9 fiurvh·al o{Waqanlics. ,i~ 

All representat_ions, warran_ti~s and co,·criants of ~lortgagor contain.eQ in any Security 
Document shall survive the execution and delivery hereof a.id shall rem~n continuip.g_'ob!igations, 
warranties and representations during any lime when any po'r:lon of the obligations secured hereby ' ~j 
remain outstanding. All representations, _warranties and co,·enants of Mortgagor contained in any 
other document shall not sut..-ive 11:ic execution and deliver::· hcl'COf. · ,: ~i 

1.10 A'dditional Stt;Uril\'. .-;TI" 

No other security now existing. or hereafter taken. 10 secure the obligations secured hereb;,, 
nor the liability of any maker, swe1y. guarantor or endorse: v.ith respeci 10 such obligations, or an)' ._. )A 

of them. shall be impaired or affected by the execution ofth!s ~fom1:a11.e; and all additional securitv ::<ii 
shall be taken, considered and held as cumulati,·e. The takir.g of additional security, execu_1ion-O.f 
partial releases of the security. or any e,>;tension of the time ofpa)nicnt of the indebtedness secured 
hereby shall not diminish the force, effec1 or lien of this ~[ortgagc ~d shall not affect or impafrthe 
Jiabi!ity of any maker. surety; guarantor or cnCorser for the pa~·men1·of said irxiebtcdness. In the ·.11t 
,:\·ent the Mortgagee al any 1ime holds additional securit5· for any of the obligations secured hereby, •:-~, 
it may enforce the sale thereof or otherv.ise: realize upoii t.':e same, at its option, either befofe. ·· _.,~ 
concw-rently or after a sale is made hereunder. , 1t 

·ui~ 
1.11- Rcsen-ed. ,, 11: 

~~_j .. 

1.12 Liens. 

Mortgagor shall pay and promptly discharge when dt:e, at_Mortgagor' s cost and expense, all 
liens, encumbrances and charges upon the Esta:e,6r any pa:-; thereof or iniei:e~ therein,otherl}Jan-
this Mortgage, and any financing statemeius filec! in connection thercv.ith, and any other liens Or •-- !I. 
encumbrances set forth on Exhibit "B" anached hereto and made a part hercofby this reference (all · •:.ii 
of the foregoing encwnbr.mces being hereinafter collectively refentd 10 as the "Permitted , ,r! 
Encumbrances"); provided that the existence of any mCchanic 's. laborer's, materialman 's, supplier's : ,,. ~I 
or vendor's lien or right there10 shall not constitute a violation of this Section 1.12 ifpaymencisll.01 '\W 
yet due wider the contract which is the foundation thereof and if suc_h contract does not postpone 
payment for ,more than ninety (90) days after the performance thereof or such lien is promptly 
released or discharged or evidence reasonably satisfactory 10 the l--fortgag.ee is provided to the 1:>-.! 
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Mongagee that such lien wi\\ be contested and paid on final determination. Mongagor shall have the 
right to _contest _in goo~_ Jai~_. the validity of ~y.such lien.- encumb1"31\ce. ~ .charge~ .provided . 
Mongag:or.shitll diligently procee~ to cause such lien, encumbrance or charge to be removed and. _ 
discharged'or uansferr_cdto bond v.ithii;:t ninety (90) _days following the date ~fortgagorobtainsactual · 
notice thereof. If Mortgagor shall fail eicher 10 remove. discharge or transfe~ to a bonj _any s~-!icn;· o, 

encumbrance orchafge as aforesaid. th~n. in addition to any other right or remedy of the Mortgagee, -· 
the Mongagee may ,.upon p~vilfin_g M_ongagor v.ith ootic_e in ac:cori:tan~~ "".ith-~1\on 4,0:4 hereo(,- ~ 
but shall ·nolbe 0:bligated·to,_ d,isc~e the s_i!,ffie, ~ith;out inql;iring,{11,10 the_.y_alidi_ty-oJ suc.h lie_n. · -~­
encunibrar;ce or _cb.arSe f1{!r int~ U!e exiSt,ence_ of:!lJ'IY 4~fe.nse or-o,ffset th~tetO. _ei_tjter- by.pa_}ing"¢e -
amount claimed 10 be due, or by p_rocur:ing the disch_~e of such liro;:encumb.rance_ or charge by 
depositing in a court a bond or the ~ount claimed or othery.isc.,giving ~utjty._for such~-or 
in such manner as is or may be prescribec! by law_. Mongago_r stiajl,-u_pqn d,~m?,ncl-.t:hc:re(or)y.the 
Mortgagee. Ray to the Mortgagee an ~Ount ~1¥11 to all reason~ble.costS~_d-e~pe;nses ini.:~_by. ; . 
the Mortgagee·_in cqnnection v.ith._~e_exercise by, the~~oi:tpg~e of the f(!_regoj_n_g 11~ to_dJ~Cc ~ 
any such Ii.en. encu'llll?!i!nc:.e, or,1.•~s.~, and _sue~ arn.oun\;.shajl RC deemed to 1?e,appr0_\'5d, by. A\e- ,·.: 
Mongagee fl!ld, u"nti!_p_ald, ,~t)~_h:~~,~11 l>e_s~ured h.ereby, : , _, · __ : _. ·-.<·', ,,__ __ •• •· .• • __ ,·-;-:· ·' 

1.13 ~lor1Cage~\·P~~-e~S- -

\\"iihol.!t ~fecting_ the.fi_apiii~ of any other per~_n liabi!?•-f!)r the:- payiiient:of.aqy,:.~t1;W:er;i:: 
Obligaiion. and v.i1hout affecting the lien or ~hargeofthisMongage upon any portion o(me. Estate: 
not then or _there1ofore; release:d _as sccuriiy for the .full amount ofo.llunpaid Secured Obligations. the 
Monsra11:ee may. fro.m.ti_ll)e, to t_in,e (l;qd v.i~out rioti,;e.(i) rel,:-~ any pers"on-so liab!e.(ii) extend the 
maruri;, or aim a!n~of._the,tenns of any su_ch S~ur.ed Qbligatio_n,. to the-extqir-an4in the manner_- : , 
permitt~d Wider the" Secwi.tY, J?ocum:ents or the Credit qocuments- {iii}granf other. il}Qu!gences, (iY) -·. -, 
subject co the tertt1S and conditions of the lndenrure, ~I.ease or reconvey,.or c.aUS;e to l?e released or -
reconvcye~- at any ~ime .8!1Y _p31"cel, portion or all. of the .Es_ta[~, (\') t,ake-or re\eas-e:_apy other.or. 
additional sec~ri~- _for any Sec\Ued Ob!iga\ion he~ein me_n1ioned1or (yi)!l\a¼.e coµiposi_ti_ons oromer. 
arrangcme()µ," ',J,ith_ ·_dtb_to_rs in ,el_ation _the_reto .. By 11C~_epting -pa}mem ,or 1pei:form~ce,-.of any. 
obligation ~cji;eCtbY, this: N~~~g~ iJ,ft:er the Pi:l>:.ment or pcrfo~ll{ll;=C Jhe_r~Os. ~ue -0r_ afwr--\he. __ 
filing of a iio_t.i~e'o"t· 4C_f11_uli an~ el"ection to_sell, the Mortgag« shal!-nq,1,~a~·e -tJi.tre.by.,,,;ai~J:cJ.:ii:; right-:: 
to require pro~pl piJ.~_ment_ '?? peifom,anc1r, when ~ue. ~f aJI ofhcr.S~d O!di~atio.ns, 01; to dec_hµ:e .. 
a default fo"ifailure'so to pay or perform. orto proceed v.ith the sale llllder any not_i~e-0.f defauh-and - • ·• 
el«tion 10 sell thtl'Ctofore_given by the Mortgagee, or with respect to any llllpaid balance of the 
indebtedness s~i.U,eP, ijereJ,y,'.T_he ac_cept;i?!:~ by. the,Mortgagc;e of any sum.in.an ;i,moun1. le5.1 than,. 
the swn t.iiCi,."due shiill llot.c_O_i:151itute a v.aiver_ofthe o_bligation ofMongagor- to pay;he-entirv.sµm • 
Ulen due. _MOn_gagor's failur~ ,to pay _11:e ,entire sum then due _sh_all C(lntii:tUC:. to be-;a _default,-. 
not\',ithsla!Jding the, a.mp~ce of p~ial p~}me_n,t, and unti_l ~,; entirt ~µm_ thet! due,sha)) iµ'-C: ~n : · 
paid, the }.f()ti,~~iee shal~at all_iimes_.be e1_1ci,t)ed to declare a defaul~ a;id t()ex~i$e all,the_remedies ,_.. ' 
herein conferred, and the righl to proceed-~.vnh a sale l,lllder any notice of default and election to sell 
shall u{ no way be impaired, whe_ther.or no1 such amountS are received prior or subsequent~ such 
notice. };0 delay or. omission of the Mongagee in the e.xercise of any right o.r power hereunder.shall 

IO 

Equivalc111s an amount equal_ to the Required C3:5h Equ_ivalen_t Ba_lance as µle ~su_lt C!:( su~? ti:a,i.sfer 
and any preceding transfers. In -addi1icih, upon the exei-dse ofar\y_ reffiedies purs~t to ' 
Scc1ion j.2 hereof: the ·proceeds of such remedies· remaining after ap]lliciltion pursuant to clause 
~FIRST' of Section 3'J hereQf_shall:to" th_e_ extenc_no amo1,1nts s~aJI be du!:_and pa>·ab_!_e_ at such time 
under the Reserve Fund Deficiency· Agreement. be deposiieQ by the.Mortgag~e_ i1;11o_th_e, ;scrow 
Account established wider the Escrow Agreement

0

ilnd ap"plied in acccirdance v,i~ the terms oftbe 
·Escrow Agreement. 

{e) _ The Required Cash Equivaleiit Ba!llnce shal_l &e ·redllc_ed_il! a,g:gr_e_gate $ounts of~o 
less than 5500.000. Reduction in the' Reqllired Cash Equivalent Balance shall be (\idenced by the 
filing with the Mongagee ofa cc!nificate signed·by the Mortgagor and ~ounter_signed ~y the M~~ri1y 
(h,.ners(asdefmed in the Indenrure) in the form ofExhibi1"D" hereto on wh_ich th_e ~rori:gagee and 
the Escrow Agent shall be entitled 10 ConcluSivCly rely. " - · · 

(f) As pro\·ided more_ fully in ihe Escr_ow A8reeme1:u. the __ Emow A&ent sha,J_I make 
"a\'ailable to the Mortgagee any amouiits on deposit in the Escrow AccoWlt 10 be held and aPpli~. 
as though proce-eds-·from the foreclosure of this Mortgage. at_ the times_. in the m·~e~_and_ ii? .the 
e:,,:ten1 provided for such· foredosure proceeds herein or as otherv.ise ·prO\ided in the Escrow 
Agreement; · 

1.15 Pa,·ment gf future Ad,·agces. 

It is agreed that this Mortgag~ shilll also s<!ciire·such future or additlona:1 advances as mil.y_~ 
made by the Mortgage:e, at its option, to the Mongagor, or its successor in ti'tle. for any purpose 
perrniued under !his :',,longage, provided that al! those 8dvances 31"e to be made withiii,_ twenty (:OJ 
)·ears from the date of this Mortgage, or v.ithin such lesser _period of time as may be pro,ided 
hereafter by ]aw as a prerequisite for the sufficiency of acrua! notice or record notice of the opcio11J.l 
fururc or addiciollal advances as against the rights of creditors or subsequent purchMers foi- valuable 
consideration. The total ainount ofindebtedness secured by this Mortgage may decrease or increa..se 
from time to time. bu1 the total unpaid balance so secured a1 any one time shall not e:,,:c«<f 
S:?3,780.000.00 and any disbursements made for the payment of taxes. !i:vies orinsurance on the 
Premises "'ith imeres1 on such disbursements. If, pursuant to Sec1ion 697.04, Florida Staruies. the 
Mongagor files a notice specifying the dollar limit beyond whkh furure advances made pursuant io 
this Mortgage 1,1,i!J not be secured by th.is Mcingage, then the Mongagor shall. v,ilh.in on~ (1) day qf , 
filing such notice'. notify'the Mortgageeby_certified mail pursuant to the te:,ns o_f th[s'~Jo_qgage. In .. 
addition, such a·filing shall constitute an-fa·ent of Default hereunder. - · 
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impair such.righ~ o_r po;,••er or any _other ri~t or power nor.shall the-~ be construed to be.a)Naiver_ 
of any deJa~t_of ariy ___ acqui_escence therein, 

JJc-1 Jransfer of f;statr hv Mortra"OC· 

,-(~): E.~t as:·~[ f~fl4P<:1ow~ Mori:gagor.cOVC~~-and agree$ that it_ will not sell,.ttansfe_r, 
or convetciil_C tQ_th,c ~ta_l~·or the. P~inises..: 

01). fgi.puq>9~~ 0_($5.fyfoi:tga·g~. tli~·f9110~i~g 1erms_shall ha.ye the'followjti.g me~g:c 

".C~ tq\lival~~i": sha!i' mean,.U'(Ci,:ocab\e.dire~t pay. lett~ Pr. c~~it issued by.a -b~;or 
banks _lla\"4ig,a_.JQng- .~e_11ri,credcipating ,v-ith ~thc;r,Moopy·s or S&l'--in: tl;e tw0;,highe_s,1.ra~g 
categori~,~j*o_u!~!i!i:l.tQ gradations, upoz:i _,\(1\ch_.th~ Mo~gagee.sh~I 1>-=_-\U)~onditionally.en~ed 
to drawui:ide:i anr_ci_n;~"e ~dei-.wl;tich ii wou[d.otherv.ise be entit!~ !Q,pfoc~d agai~the 
Property-~~re~~er ._or_.ol;,!_ig,ations.meeti_f!g the _definition ofFederal-$ecuriries under the Ind~(ltµre 

having a lllaturity_ no l9ng~.Utan.s_i~.m.onths .. _. 

.. De\·eloptr Expo>ure" shall mean (i) the Outstanding aggregate principal amount of the 
Bonds,plus.(ii) the aggregate Outstanditig principal amount of the Notes, plus (iii) the aggrega1e 
principal ainoun\ of Bonds equal 10 the princip;i.l.~ount of2~0t Assessments on property subject 
to Qualified Thirl:l Party Sales (as defined in the Reser.·e Fund Deficiency·Agreement), less (iv)the 
Amount A,·aitable under and as-defined in the RcsO:l'\'e Account Letter of Credit. 

"Es_crow Account~ shall mean the Escrow Account established by the Escrow Agreement. 

~Esc~l- Ai~_nt~\h~t ~~~ .s'un ~ rust Bank. a Georgia bacltiri;-co-~ratio~~~ .: · 

"Escrol'.' Agree_menf shall mean the-Escrow.Agreement, daJed as of0<:1ober I, 200 I, ainong 
the Mongagor. the. Mortgagee and ~c Escm,,,.:,~gent. pursuant 10 which-the Escww.Account is to 
be administered, a copy of the original executed copy of which is attached hereto as Exhibit "E." 

"Requir¢ C_-;5~.EquiY~lent _B_alance-:. shall.mean (i) Developer l:'.,xposure di\ided,by 3,400,. 
times (ii),qJe c:Uffllll_a~y~ acre~-to date ~l~d fyom the ~lortgage pu_i~uant to th\s:S"tion· t.U, 
times{iii) LI 1$8, The:Rcquited_CashEq~ivalef!tBa)ance.s~all)?e dcetll¢Pr~eeds for~U pUJl)Oses · 
hereunder. · · 

ci):j)iS_~fo~41a'j~,sh~~ be-~teascd i.n (\.ii! ~-he1_1[i) thc.Kotes~ ~o. longer OutS~ding;,and . 
(ii) the requirements of _Se<:uon IO(b) of the Reserve Fund. Deficiency Agreement have been 
satisfied. 

(d) Property maybe sold, transferred or conveyed and shall be released from the Ji en of this 
Mongage subject to there being on deposit in the Escrow Account at all times in cash or Cash 

II 

ARTICl:E ti 
ASSIG'.'!~IE'.'l."T Of LEASES RENt:, AXQ CO~"TRACTS' · . 

2.1 · l,eues ·contract, fre. 

(a} As ad_ditional c_ollateral a.'ld further. securityfoj, the se·cured Obiig8.ti0ns)•l~tf_gagclrd"oeS 
hereby assign 10 the Mortgagee Mongagor"s interestin·any-and all leases;·tehant·confracts. rental 
agreements, .fr-anchise agreements. management contracts, construcuOrt ·contracts, and othe'r 
contracts, Jiccnses . .llJld- pcrmitS now· or· he:-eafte:t afficting· the Estate;-·ot aiiy' pari,"the"reof, and 
Mortgagor agrees to execule and deliver to the-Mortgagee-Such additional infuuinc:nts, in form and 
substance re~onably satisfactory to·the-Mortgagee, as mil)"'hereafter-be reasonably requested b~-th"e· 
Mongagee funher 10 C'.idcnee.and-collfirm sa:id assignment: pfo,·i<kd. howcver;that acce·ptanCe of 
any such assignment shall no! be construed as ·a ccinseh( by the' Mori:gagee'l(! My" liase, 'ienaiit 
contract. ren.ca\ agreement. franchise agreement. management contract constructioli. conirai:i; Oi-""oihcr · 
contracl, license or permit. or to impose upon the Mortgagee any obligation \\ith respeci iliereto. 
E:,,:cept in $e ord,ip:uy course .of business, v.ithoUt first,obtairung on each 6CC3Siofl ·the'·V.titten 
approval Qf. the, Mongagee;- which" apprO\-al shall nci(- ·be--uruC'asonablf v.'ithheld.' ·defayCd or 
conditioned. '°'lortgagor shall no1 caned or pc:rnit the cancellation ofariy S1Jc!i l-ea5e, 1en.ini Coiunict; 
rental agr«:meot, franchiseagreement. management contract. construction contract, or other contract. · 
license or p,:rmit. or materially.modify any of said insU'Uitlenis ol" accepi. or permf1 to be-lilade. an\; 
prepa}ment.ofany installment of rent or fees chereunder{-excep1 for sei:uiity deposits .ind the·US~ 
prepa)men1.ofrent which results from the accepunce by·a'landlord on·the Jiist d:i:,-' of c"ach' rricinth · 
of the rent for that month):provided howeve;. that the Mortgagor shall not be_ requlrc"d t6 obtain si.ich · 
approval except v,ith' respect to·those cance!!ations or modifications which Jikd~·woll\d l'na(erial!v 
impair the security granted to benefit the·o\\ners ofthe·Bonds. Mortgagor Shii.11-faithful!Y keep and 
perform, or cause to be kepi and performed. all of the material covenilnts, c'onditlon:S arid agreements 
concained in_each of said instruments. now or hereafte•r existing. on·the part ofMortgagorto k kept 
and performed a_nd·shall at.all times· do all things reasonably necessar;,: to compel performMCe by · 
each other party to said instruments of all ma1crial-0b!igi1ions,=covenants· and il.grCCnientS by SUCh 
other party to be performed thereunder. provided that-'Moitgagor:shall bot tiel'Cquircd"1Ci'bring suit 
against any such other party unless Mong:3.ior determines tha1 there is· a reasonable likelihood of 
success and that the attorneys' fees and cosu that could be incWTCd by Mortgagor in such S1Jit are 
reasonable in-light of the matter subject to such suit · · ·- · · 

{b) ,Mong1;1gor shall not execute an assignmen1 of thtincome. rents, isS1J·es or profi_ts; ·onnr­
pan thereof, from the Estate unless the Mortgag«.shall.first consent to SU"ch "assigiunCni md 'unless 
S1Jch assignmen_t shall e,c:ptessly provide that it.is subordina1e {O the -assignmCJ"J.fconlaincd iii this 
Mortgage an!,l.any_assignment executed pursuant hereto or concerrting=the Secumi"Obligiufons. 

(c) ,Mo!'tgagor shall furnish to !he Mongagee, wilhin tbiri:y(30}da)'s.-after'a" wrinetl:request 
by the Mongagee to do so, a sv.·om statement setting forth the names of all lessees and ten.ants of the 
Estate, the terms of their respective leases, tenant contracts or rental agreements, the space octupied. 
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- d thie rentals payable thereunder, and stating .... mther co the knowledgi orthi Mon8ag0r an:,­
:raults. off-sets or defenses exist under or in coMection_with. any of ~d -~• ~t con~rs 
or rental agreements. · 

cd~ ,Eai:b lease, ~t contract and rental agreement~~~. ~-~·.-e~w ;uiy-·part. 
thmot'. shall ·provide that. in "the-event of the -enfo~mern- br_ die· Mo~ ~·-the ~~ies 
pro\·ided by-law o_r _by ~ Monga~, -die le~ or tman! _ there!llldef "1I~ "Up(in request-Of the 
Mong:igcc or any other pm(ln _or entity succeeding -to thc'·mtmst oh.he ~kina:a,SC: _M a m_ult ~r 
such enforcement. autom:itically become che l_eme or tenant oTtht}lortgaJ= o_r Slid $UCC~f in 
inmest. ..,,ithout change in the tenns·or Olher provisions of said lease. knle!'t·c°!'u_act or rental · · 
agr~ment; pro,idcd." hoY."C'ICf. that nejthcr ~ Mo~~fagee nor MY ~h_ successor aq ~~ shall 
be bowu;I by,(i) any paymentofrental Or-add1uonal renral fol' more than o~_(l}~(!llth·1_n·acJ~ 
exi:c;:,t prepi}-metlu·•jn _tlw natll!'c•of security for the·perf~t'rnaAtc·~•--sa'~.lmc_e_:or-1ti'lan_t-O_f IU 
obli11:11tions Under Mid ·-1,::a· tenant contract- ot ren14I_· ag:Ffflnci,.1; or -(n)"-MY amendment_ .or­
moJifie.ltion of said I~. 1enan1-coniract or rcn!al agrttmcnl made:~ithout1bC c.~ptcH· "Tinen 
consc!lt of the Mongagee or said successor in interest except in the ~rdinasy COUZ$e ofbiis~ 

ARTICLE Ill 
Rf:'l&DIES rros tn;~;\\1 T 

3.J f~imtrnfDel"aglJ. 

,_ 

Arw oflhe folloY.inll eVents shall be deemCd tQ be an e~"Ci'lt of default after_ the txpirati.011 of 
any applic;ble grace or cure periods ('"Event of Default"-) limundcr: ·. · · 

(a) the ·O(curmice of an Event of Oefauh' under ~-as d~fin~ in the Noie P\1/Chasc: 
Agree:nenc, or. !he occurrence- of- an Event <>f -Default Wider the_ Rtscr:-c F~_-Defieiency 
Agrc.:men1; or ' 

(b) 10 the elttcnl not-inchided\\ithin thC events described in•cJaust (a) ofthi~ ~tiQ"n 3. _I, 
a breach of Qr default under any ~mt; CQ\-enant:, agreement. conditiOll,.provisi_on. rt~~tat)on of. 
warnnr-· of'MongagOr -con1ained :herein-or U1 any of the -s~ry-'Documents or. the Cred{1 
Docllr.l~nts.which is no1 cured within·thin)· (30)·days: folloVIUlg rec;eipt·br-Mc:,ngasor Ofv,"!inen 
noiicc from the Mongagee describing such breach or defaid1; pro111~. however.·lhal!n th_e ·eveni' 
such breach Or defau11·caMOt be.cured "ilbln thirty (30) days, Mortgagor shall-l>c ~ti._tled IO:SU(:h 

ObliSations shall become im'mediatelydueand_paya:ble 11rtd collecuOI,:., and there1,1~n-~.e Mortpp 
may foreclose !his Mongage-~uant_to applicable law; 

( d) · en_ter and take pq;se~ii,n of tJ:ic Premiru and lease te ~i: and re~eh-_e. ajl ,e_rcn\S. 
issues amj p_rofits tliercqf_~hjcb ,are d_~. qverd11~_-9r ~-hich thercafict ~me due._ an\hO::'PP:!tthf .-,. 
same, after pa)ment ofal_l_ ni:c_essary_chatgcs and ex~nses,. in ~dµc:1ion 1?f the.S_i:cute(I ¢.bligau_o~. 
and said rcnts,.issucs and profits~. ip_ such eve_m,, h~rJl:by,assip,:d to. the·M_ong351cc 45 further 
securi~· for rhe •paym,:nt of the secur,d ObJi@atio1ts .. Monzagor or any od)cr tl:teil_ O\loiJri or the 
Premises. if,i1,,is .the .Ol;'cupant ofd)e Prcmi!es or_ iµ\y-pan:._thereo(, shall.in $~Ii event.·ilJUll:Cdiately 
swrccdc_r po~sessio_n_ or the_ Prcrn.im so occup_ied_ IO the th~ -holder _or !his _M,;,r.Jaic. andJf,llUCh 
occupant is penaj~ed_,~·reP:3ain ln_poSSffiion. ~ occ1.1pa1u sh,all,_on d~¢ pa~\iponthly,in 
advance 10 the h_oldcr-of_thls Mor:igage a.lC8.$0nable rental for_ IJ\e: spacuo O!;cupicd•~ ·_i_fin !fcf,uh 
hereof. sue~ ~J!p;µll may be d!nmfflsed br_ 5\llMlarf P!'O:C«dings. This ~tion sl\Jll be_effectiv_e 
either "'ith or.v.ithou1 anv action c,ffor«losure, ~ 11,-ith'or witho\lt ai)y.appli1:a1iori fon ~iver 
of said rems, is$ues ~ i,i-"ofiu; and · -

( c) eXeri:ise all otherrig)usand remcdic~ provided herein. in any Sccuri*' Docwnc:llt. any 
Credit Docilrnent or other d()(ument o·r Sifeement no"-· or here;lfier ~-~gall Of anrpoi;i:_io_n of the 
oblii!:atiOns secured hereby, orpro\ided by law. 

Cpon ihe O(:i:unence ofan Evcn1ofDcf~ult under lhe·Notc ~~ Airecm;nl for f'aii.1m; _ 
to pay !he purchase price. at µle time _arid_ in ,!Jie. amount specified ~~in. the ~lonJ;ig« •. wilh:?lll 
funhcr direction and wi.lhout fj.inher n_Qlice to or de~~d upo~ Monsi\Sor,or ~f o~er_ party _ha~11g 
an inmcsi in the Premises, and .without rcg.;µd to die value ofil!e Premises held ~ SCC\lri tY fi>r th~ 
Secured Obligat_ions or the sol,:ency.of ap)· l)efSO_n liable for the perl'orman~e of~lloblig•liqns, 
shall. subject _10 indej1'1Nty satisfac1ory10 the Mortgagor'.· d«lare. all .ind~bttdnm ~_oblisftion, 
secured hereby to~ immediately due, ~able and collectible without any prescntmen!- dema:nd. 
pro1esttir notice ofany_kind and regardless oflhe maruri_cyda1e of the Secured Obligations~; in 
!hat c\·cnt, the entire Secured Obligations shall become lrrimediatelrdue and payaJ1le,~CQJlectiblc, 
and thceupol'I the Mongagee shall foreclose .!his Mongage pursuant to aJiplieable law. unless 
Qtherwise di~ in ,11riting by the Ov.~rs of 100% of the Ou!Standing p~ipal_ amount of the 
Notes. 

3.3. AnnJic:itjon of funds Aftfr Dd=rnh Except M o,tberv,jsc herein-Jmnidecl,."upon tht 
occllr.\!:n.:e-ofan Even~ofDcfault hereunder. the Mortgagee Dl3Y,:at _any Ufflc Y.ilhollt ~Y ~er 
no1ice. apply any or all $UfflS or an)OJIO_IS received Md ·}icld. bf- tbe Monga,gce to pay.hlstlrarice 
pi'cmillm$, ImpoSitions, or either of them. Qr ren15· or incqme of the -~e •. or ~e or. 
condemnation Pf'C)Cccds. and all o~~ sums or amqunts receivtl;I by• the Mortgagee &om_-or.on­
account ofMongagor or the ~le, or otb,ef"iJC, upon any indebtedness or obligatio_a offyloftP.gor 
secured htteby, in the following-manner; provided, however, that-the MoJtsa,~ _sball,prpmplly 
thercaf.er provide 10 MonSagor a ~etailed accounting with respect to-11 $UCb apptic;ationsoffimd$: 
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additi~iial time.as may ~ ne1:
0

cssary to effect such cure so long ~-M~ngago"f continues to·prosecute 
diligently such cure. 

Excep1 'in the c,15e_or the occurrence of_an Event of Defaul1 under "the Note Purc_hase 
ApC(Q'ICflC for failure:t9 _pay the pur;ha.$c_Pric_e __ ·_a,t,!b.e U!X)e: an(! il'I lhe amount.sp¢elfied thCfein (in 
which. event the_pro\isio_ns of..the last _.paragraph of this Section 3.2 shall control); upon the 
occwrin_ce of.an Ei.·ent o( Defaul:t. tlie l'dongagcc shall, but_ only at the- writ:ten. direction of the 
Owners of all Of the Outswidini·Notes. in the c~ of an E11CDI of Default relating to. the·'Soce 
Pun;h$ Agrecimel'lt;-<;ir at lhe Y,,rincn direction of !he M;aj_oricy Owners in the case of an Event of 
DefaulJ relating to the Reserve Fund Deficiency Agreement, and without funhernoticc to or demand 
upon MongagOrOr any other pany having an_ interest in the Premises. and "-Jthou1 ~~d to the value 
of the Premises held as securi1y (or tpc:_Secured Qbligatlo.ns .or Jhe soh:ell9' O(_any per'son liable_ for 

· the performance or such o_bligations", do any or all oflbe follo"ing; providect·hoY,ever. until the 
Notes arc np longer Outstanding or the Mongagor has purchased the Notes in satisfaction ot· its 
obligations \lnder the ~ote Purchase Agreement, the Mortgagee shall not pr01:cedJiere~er ~t Ult' 
direction of the Majoriey Own,m oftlte Bonds 11,ilhout !he "rincn consent of the Ov.ners_ofall of 
the Outstanding }."otcs. and, pro,id~. further, liowe~·er,.tlta1 J}ic Morti3g"or .shall have ri:ceived 
il\(iemnil)' 5'1,liSfacl_o~· 10 ic · · · 

(a) _ 1_0 uie· Clqen1 · pmnined by _applicable law, apply -for. and obtain· the 
appoU!~ntof a re.:eh·cr of the Premises arid the. rents and profi_ts thcrcof_y,,ithout objection or 
opposition !hereto by Mongagor:.10 the ei(tcnt pcrmined by app\i~able l11.w, such receiver shall be 
appointed 11,ilh or Y.ithou1 nodce and "ithout regard to the adequacy of any security Jield _for the · 
payment of the Secured Obligations or the solvency of any person or pcrso1ts liable for !he pa}-mcnt 
of such amounts; such rcci;:iver may also be gran!Cd such exten~ed power;_duti~~ .µid aulhorltr:as 
wo,,lld be nct!Cssar'i oruseful_in the _ITi-anag_Cment and operation of the Premises. including. "ithout 
1imi141ion. to _thee;tent pemii_ncd-by applicable. 1,w, the:powerto enter in_to, modify, tel'ItUJ\l1e and 
enforce_ leU,:_s. PiiY u.xes and olher operating expenses, employ_propcny mana.ier:s, make:pa}-ments 
oflhe ~µred, Oblig:3tiOns as ,!he_ ~e becom_e du_e,_anq 10._~pcnd reasonable.~ums irtrepair and 
mair1lC~ce of the P«m:ises; · · · 

(b-)_ : , j,ay_ an>: $WM iri an)' fo_rm Or m_iµum deemed expedient by_the Moi:iga;«· ~ protect_ · 
the SCCuritv hercundt:r or to cure any E_vcrtt ofDefauli; afldlhe Mongagec shaltbc_subrogated IO any 
such ep.cllmbran~e. lien, claim or demand,-and 10 al\ rights a.td.~ties. for the paym~t thereof. 
~d o,r discha:rged \\ith !he principal-sum· 5«ured hereby OJ" by the Monga~ce .1111d« the pr<;iJisions 
hereof~ and any ~h subrogation rights shall be additional and ~wnuiativc-securil>:10 thisMongage; 

(c) -d¢elare illl indCb1edness and obligations secured hereby to be imJ:nediaiely d~. · 
payable_ and collectible Y.i!hou1 any presentment, demand, protest or notice of _any kind and 
r;gardless of the marurity date of !he Secured Ob\iga1ions and, in that e11C11t, the entire Sc:1:ured 

" 

-,/' 

" •-.I· 

··"· 

. ···--·-· ·-------·--------

FIP,ST, to the. p~}-"Tll~t o,f il)e 'f°CE:s ind ~xpe~s.oflhC Mongagee, inclii!ling _reasonable 
anpmeys'_fce~; Md · · 

stCOND. l!loneys shall be applitd 10 the Paymen1 of anY ai:nount due and i,ayable under.the 
No1e Puic,1'~~ A~e:nent ~ pro\ided fQr therein and in the Si:cond s.uppli:mcntal_lndenrure; and 

THIRD, art! moneys remaini11g shall be applied 10 the pa~mcnt of ~y amoun1 due and 
payable by either 'the Mongagor or AJG under and pursuant 10 th_e ~esm:_~ Fund Deficiency 
Agrcl:ment: provided. howe\'Ct', that if no amoUnt shall be due and payable a1 the time under the 
Reserve Fund_Dcficicricy_ Agreement, !he: Mongagee sh;a)! deposit .into the Escrow Account such 
amount U is r_Cquired pursuant i.o ._the provisi_o1ts otthe final sentence of _par:igr;iph (d) of Section 
tN heteof to_be aP:plied in.aceqrdance_ with thC p_ro~isii?ns·ofthe Escrow Agreement as _pro,,ided 
for the di~po~i1!011 of fi;nd5._on depo_.ii1 tlie'rein, . 

Th,e "recCip~ iise or.~pplicatiol'I O,tany such surn-9~ .imount.shall .nOt be-construed to affect 
!he marurjtj-· of ~y.indtbl«il)_C:SS secured by this Mortgage, or an}: ofthe:.rights_or powers. of-lh~ 
Motlgagcc Q( the ~long~gce un4er !he.terms of1Ji1, Sccuri1y Documents. or any (!fthc obligations 
of Mortgagor Or aro,· gu~t01" uiider the Sec_uri~- Documcn1S;_ or to cure or wai\•~ any default or. 
qotice o( default un#r any or the Security I??-:umellts: or to_in\-alida1e any act of the Mongagee. 

J.~:· ¢Mil o[En.romine_nt. lfaiiY,-EventofDcfuultocc~.!he ~lortgagee may emJiloy an 
anomcy or anomeys to pro1ec1 its rights hereunder. Mongagor promises 10 pay 10 the Mongagcie, 
on demand. the rcasoniiblc legal fees ;µid expenses of such anorne~;; and all other reasonable costs, 
of enforcing the ob\iga1ions secured hereby, including, v.ithou1 limitation, recording fees, !he 
expense of a,foredosure sale. reeeivers' fees and exp,;nses. and all other reasonable ex~nses, of­
whatever kind or nature, inci.und by the Mongagee. in COMi:ction "ilh the enforcement of the 
obligations secured hereby. wltctheror not such enforcemcn1 includes the filing ofa lawsuit. l'ntil 
paid, such swns shall be s«urcd hereby. 

3J:. R~mrdies !'igl tulusfve •. Th,:- Mong:sgee shall be _entitled 10 enforce paymeni and 
performance or any indebt,edriess or obligation secured hereby ¥id 10 exercise all rights and powers 
under truS ).fO(tgage or undei-anJ Security Documen1 oro.the_r agrcemtnt or any Jaw now or hereafter 
in force, non\ithsta::ding that SC>me or all of the said indebtedness and obligations secured hereby 
may now.or_hercafter be,otherv.ise secured, whether by_~ly. mongage, deed oftNS_t. pledge, 

. lien. assignment or" otherwise. Neither !he acceptance ofthis _Mongage nor its enforcement, "°"hethcr 
by court action or pursuant 10 the power of sale or other powers herein contained,_ shall prejudice or 
in any manner,-affect the_ Mo~gtt"s right ~o realize_ upon or enf'on::e any other _security now or 
hereafter held by the Mpn~ee in such order and ~-er as they may in their abs<>hne disc_rction 
determine_ .. No;rcmedy herein conferred upon or reserved,l(),lhe Mortgag~ is intended to.be 
exclusive of any oll:iei- r~edy herein or by Jaw i,rovided or permincd, 1:,ut each shall be cumulati11e 
and shall be in addition to c11ery other remedy given hereunder or now or hereafter existing at law 
or in equi?)· or by staNtc. Every power or remedy gi..-cn by any of the Security Documents to the 
Mortgagee or 10 OA-!lich !he Mor1gag« or either of them may be otherwise entitled may be exercised, 
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concurrently or independently, from _time to time and as often !l5 may be deemed expedient by the 
Mortga:gee,.and eitheroft:hem may·pursue inconsistcnfrelli.edies .. , , · ·~ -

J.6. Notice or Qefault. The Mortgagee shall cause a copy of any noti<:C: of default and a 
copy of any notice offoredos\Jl"e hereunder to be mailed to Mortgai<?r at the iddrCSS-SJ)Ccified for -
Mortgagor in Section 4.4 hereof. 

. . . .. '•·. -

J.7.- Resolutjon•·o[ ConOfoU in Dirictioils-10· '.\-{ortg:igl!e.;-Iri uil: Cvent'dfari)' corifliCt"iti­
instructions-by the Owneriof ~ Notes and illSlrtlCtiOns ·prd~id~_ bj-~e '~lier's _oftht-B~ii.ds,.-t:he'_ · 
Trustee shall follow; and=shall"be protected in follo\\ing~_ihC'direition 6'.fthe·°"',iers Oft:h'c: N01es,., 
until such N~tes-havc'bcen paid in"full: ' ' ' · · · i•~ ,. ~" 

ARTICU: I\~ ,:, :,; 
i\nSq:i r, A:".f:OJ'S to~"E'.'iA'.'\"!s :\~n-~_G!3:U\~~>:s·,; 

·11.J ;Amendm_ei:tts~ '·' 

; • Thi~ i~~enr~;be'wiiked;ch"ang.ed; discharged· ot tdmifn.iteforaIIy:but only b~·aii · 
in:."1IUI!lc:111 in writing: signed by the party against whom enfon:emen1 of any wai..-Cr. Cfiange diSi:harger·· 
or termination is sough:L Any amendment_o_r v,;ah-er sh.all be co~111ed _to i_n Writing by all of the 
Ch\11ers-oftlie Notes; in•the Case of•~ amendment or wai_v_er affec_fin_g the:ov.ners of the ?-.otes or 
bv all ofthc'Owners·ofthe Bonds. in.lh'e·case ofan amendment Oi'v.'ah'Cr affei;tii1£·the Ov.llersof 

· the Bonds. A"copy of said- illSti'Umeilt shall -be-se'nt liy $aid ·part)· to -alfoth'Cr ·plirties'.in 'die· riliirihb''' 
specified in•Scctio•n 4.4 hel'CQ(.,· ,_, 

<• 

,U .. , 'j\fortg:igr~tpAc~As Dir'l-cted. 

Except ·as :otherwis:e-expre~ly providc:d"in SectiOn 3:1-h-cireo·r:- iltly'iic1ion'p:frditi:cil 10 be ':"'!,; 
taken _under this-Mortgag'e"bythe Mortgagee-shall be'take~l:iy the ~f6it~ii!!O:C il't'."tne V:'TIRCll diricti9n 
ofthe'Owners of more-than 50%-ofthe Outstandi·ne. No1es; until the'e3J'liei- of{i)'ili1:i"di!~ Oifi.i.'liiC!i" 
the Notes are no longer Ou!Standing under and as def med in the Indenrure or(ii}thO: tf.ioli:S 'iu-e"i)-.iiii:Cd 
by the Mongagor as the result of the satisfaction by the ~ongagor of its purchase obligation under 
the NOte'P~hase .AgtcCment, and;-thcrcafter,:"_at 'the wrjtti:1l_dfuCtiortof th'e'OV:-TI&is Ohnore' than 
50% of the Ou1standing,B6nds:-provided, hoW"ever,thil.c% 'eacli sUc!Ha:"se the MOriga'gi::i:·$!iaJI be~ 
provided with·adeqilale iiidemnity _5iitis_(aCtbfy to ii, incfodi_nf P:io\iSion for-ieasOnabl~_·a~omey's"- ; 
fees. for·purpQses;o_fdcterrnining-tlie'.pere_Clltage of Outstanding B~nds "01:_NOt~S;-as the cisC aiay ·. 
be, Notes or- Bonds o~,ied by the MOngagOr or any affiliate therel)f shiilh101 be iiichided. '· ·, · · 

4.3 Reserved. 
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enforceable. lflhe Jien_ofthis Mortgage is inv~id -~i: unenfo_rcea?): as ~o.any .P,art_.~f ~C! debt, .or,if 
the lien is iiwa!id" O!'llneii.fori:eable as to iiny part ofthe-EState, the unsecured or part1all~;.~~d 
portion of the debi shall be completely paid prior to the pa}ment of the remaining and secured or 
partially sec~_p_or1i~n ~f_the debt, ~d a!! 1;3y11;e~-~-~-e _Ofl the ~eb~ ~~elfler \"OllJ!l?IJl-~r ,~_er: 
forec!osuie oroihCr'eriforcemcnt_actio_n orpro:cei:iure, shall be c~ns1_dered _co lia\·e been fi:~_p~d:c,n, 
and applied'to the fuil payrit~nt'Ofilial poriiOii of the debt which is nOt secured'or fully secut'Cd 0}" 
the lien of this ~10:1:g,ag_e. 

4;7 '·"N°oli.lerj,-~ro;fl'ca,~. 

upon_ lh'e ~Oreclosure .bf-tQe, l_ie_n ~.rea1~~)Y'thl!(~toi:1Sfg'~--01{ th~ ~s-~~e.purs~.t 10:~~ 
provisiol}S·hei-iof;any lease_ or sublease then e~1s11n~ a~-~ ~ffecung al! o~_anY ~n.,o~_ofth~ E~1a1e, .. _ 
shall not bJ desito~·ed Or 1emlinatCd b:,:- application 'ofthe-law .of_~~rge(o~_as a ~~l;f_~t_l~';Y:?.r ~ , ; 
a result of such foreclosure unless the Mortgagee or any purchaser kt such foret\o·su:re saksliall so 
elecL No _act bv or on Jxhalf_ofthe Mortgagee or an~ such pur~~~er_ s_h_all c_onsti_tute,a t~~ation 
of any !CllSC."o; sublease_ unle_ss_the -~lort_gilii:e 0_~ such·purc~as~:Sha\! gjve ~'ii_tte_~.n_otic_e _of su~h 
terminatliln_ io such tenant or subten"aJii. lfboth the les~r'. s and lcsse_e' s_,estate;IJJl;~-e~ !1f!y"l~_ase_ or anr 
portion th'C~f ..,..hich _constitutes a pan of the Estate, shall :ac any. time• be;c~m-~ ,vi?;'1-~ -~~e,~~~e~. 
this Mortgagci'~d-the'lien cr_eat~d here_by shall _n_ot be de.stto~·ed_ ot~nn1~~cd b_Y ,af P)~ca.ion ~f~e 
doctrine ofmeraer unless the Mortgagee so 'Cl~cts as eVll'.lcn·ced by record mg a \\ntl.en dedarauon 
so stating. and._ ~less and until the Mortgagee·so elecJS, thc_!l,J?r::gagee ~~!!,~~°'ti~ue_t,? -~~ve and._ 
enjoy all ~f-~:iig~cs and privikges granted ,to it her~under 11:5 to_. the_.s~parak e?;'.1~es.·· .: ,. :. __ _ 

4.1{ Go,:emino Law. 

This Mo~gage shall be gOverned by ind coll51rued hi accordariCe_~ith .tlie law_s ~f~ie S\l1tC' · 
ofFlorid,i· . - . . . 

4.9 Jnt~rprctation. 

In this Mortgage the singular shill\ lnc)_iide the· p!unii and lhC:_ ri'las_culi_ri~_·sh~ll "irii:lude -~e: 
feminine "aod neuter ilnd vice vCrsa. ifthe:·COntein so reqUirt!s; and-che word "p_er5<?n" s~all include 
corporation. paitnership o~ othCr form· of associaiion. " 

4.10 Correctfo_iis. - The panje'S shall;up'on the ·reiison_ablC.rc:iJUC'st of the _Mortgagc::i. or thC 
MortgagOt, as 'applicable, cOrr'ect airi defect, .ei:i"_or·or, ~!fUssion WJ:i!di _may be disco\·e,r~d _fti th~_ 
con1ents hcieof or in the ·execution or acknowledgment hereof. and shall cxe~~t~ •. a~.kn~~!e?¥,t: ~d 
deliver such fwthei- insti,nncnts'and· do such_ furtlie"r iCts·_as_ may be nec~s~ or_ i!S ?fiaY. be 
reasonablvfCqudte·d by !hi Mo:rtgagee or,the ~Jorigago}, as applic_ab_le,_l_~_cariy_(iut"lllbr~:eff~tjt/ely 
the pUipO~~beieof;iricluding;but'n\it. limjte',fto, subjectini !o th,diCn·atid s_ec_~t)'.~i~~.~~-by 
created any· of MQrigagor's properties, rights or inten;st cove~d. or inter;dcd 10 be_ t,o_~;~ _h~fCbY, 
or pm"CC~~ and maintainin_g such_ lien and _se~_ty_ intere~. -. '. · · · · · 
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,,.,J.-1;, ,.;Notic-e,, 

AIi notices and otl!:~ communications to be- made or permitted co be made hereunder .shall 
be in v.Titinll. and shall be delivered to the addresses shown below or to such other addresses t:hru the 
panies,;qay~provid~ ~9 gne~otiicr in:aa:.c;,~e _h_qev.ith.-Such-notici:s,and other.tommunieatibhs 
sh.all ~;g~Vi::n,by any. o{~fQllov.ing. ~_eans: (a) personal sei;yicc..(b) rtatiOnal;exprcss air courier.,. 
provi<Jtd:~uch,.c~wier, majp.taill$-_,-i.,ittcq 11.erification,of aCJll;ll:~IJ11er'!,'! Or>(c): facsimile. with... 
confinnation,of,r.eceipt::-¾iY :mitice: or. other. 'COll'll!lunication given by; the means d_escribcd· ~ 
subs~tion.(a} or(\,) !lbov~_,s)uill be<.dc~ed effei:tive.llponthe date,ofre<:Cipt or-the datc·of~fusal- · 
to acc_cpt..deli_..-ecy.)),y,_tfle party .1.0 y,;h~ri;i,such_noticc.or.?ther communicationJ1~_bcen seqc,.:, ., 

,,' 

•. An}'~oti~~-pr. ,o.¢er co~llj'lication givf;II_ by.the means-de5cripe"<! -~-.sub_secµon (~}--abo,\·e 
shall be deelT!~ #ft:cti):'e $~ .date,~>n. "·h_i.ch,~e,f;icsimilt ti:ansmissiortoccurs Or if such datc,is not 
a Busjne,s_s ~- (!!S_defi,ned,.in \he ln(lenl\lr_~).on-the.Busin.ess Day immediately_following:lhe date · 
on which. the f~cs\mil~_-~missioi:i_.occ_urs. 

Mongagee: 

Mortgagor: 

First Union National Bank 
One First Union Financial Center 
200 South Biscayne ~-Q.lil\'ard-~ 4th Floor 
Miami. F.1.'?_~ :3_3JJJ_-. 1.:: ,- :.: ·;; }_ -,.,__,: _ _;_;:i 
Attention: Cotp0rate Trust Dc:panment 

Bin:hwood Acres Limited Partne_rship, ~L._LP. 
4305 Neptune Road 

', S~:Gl9¢, Floi:ida<3:-f16.9,. 
Attentipn; Japi,es·L.-LeAtz. 

, • Y.i.;l\ a,COP.Y tQ:, ~\lk.ei;_&.ij2s1c1ler,Ll,.P-;, ' 
20Q South ,Orange A venue 
SunTrust Center, Suite 4300 
Orlando, Florida 32801 

.,- .Men,tiq11,:. !(enn,~m,c. ;v,.,:right,: Esq .. :.,· 
'~ .) •. - . 

4.~, ~r-~-,.,· Jh~_.c\\piions.or hea~_i.n°gs:at the·bcgini)ing.·.of:articles,. sections 3.!ld; 
subsectiQ1JS,hF~£,ar.e Jsir·the ;on\:eni!,,ll_Ce of tbe pa,rti~s.'are:n.ot a.part oJ,lhis· Mortgage, and shall . 
not be1used-_ii:i consuuingiL, ,·, _ · 

4.6 in~·~li.dit\' ·of certai~-Provision~.-

Every provision of this Mortgage is intended to be severable. In the event any temi or 
provfrrion hereof is declared to be illegal, invalid or unenfon:eab/e for any reas_on whatsoever by a 
court of comp,!tcntjurisdiction, suclt illegality, invalidity or unen.fon:eability shall not affect the 
balance of the tenns and provisions hereof, which terms and pro\"isions shall remain binding and 
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At _anv tim_e. an_d from time to time,_ upa11 _reasonably_ v.Tineµ _request by the M_ortgagec, 
},fonga2or~cill''niake. ·exec:Uce:1ma ~eliveti'orci:iuse:'fo be" made; -~·ecuie(iinif'.~l!v"e_tedi, _to the 
Mortgagee'aq~:'Yh)!j_~ apprilJ)ii~te, caus,li to-~ ~c~r?~.d i0_ator:fil~ .~f f:o.m:ti~e 10 ~1me'th_e~~ · · 
10 be re•rli::()rdl:d"·atidlor refile_~ at sucli_•11me ani;l ·\n such· offil::es-f1md.'places·a:5"are_ reasonab!~ 
r.ecessar: ai,~ a'.ni:l'all su:ch_ other'and fiirih'ertJlorftase~;SCcuricy agteein'e~ts~Ji_iiarlcing stalerncnts, :, 
con1inua\ion: stitCJ11bUs. instruments of fynhe'r:a5"$urance,-ce_nitica~ and_cither doi:illne.ni_s ~ are 
necessar;,' fo o~er tO·c_!fCC_ruate, crin;tplefe ()~p~ect(or,·10 continfe and pi"ese_r!C'S~) 1!1e ~~h~a~ohs 
of ~fortgtig•or !JJldei'._ this ·M~~ga$_C: 3!1d_,~~ O_th·li_r:?.~uri~ Doc~~~ and ~b)'~e-~~1y·1~t~n:s1 
c•eated b\"thiS·.Nforf!Za"ge as_a first aild·pnot_se'cuhtY i_n1erest·UP'O~- _m·and to_·a:Jl-oflli_e E5?te. tipon 
a.~v fail~C by Mo'rifagOr·si:> iO"<l_c>-, th_e ?-Iottgil.gee lllay:make,'execute. rec'CI_Y'!-·fj_.1e; re:;ie't:ord•an~·or 
r!:ile anv aild' aU· ·sbCh mortgages, _sec_urilY ·,•agreCme"rits; · fi11ancin$ ::sta:iemerits; -continuauon 
s:.i.temenis: insiruriil!nts. ti:nificateii and· documents -for iind in the ·11_ari1'1FOf Mongigor, and· 
~lortgagor hereby irrevocably appoints the Mortgagee the agent and attome'y~in~fact ofMongagor• 
s,:, to do. 

This Mortgage app_lies to, inures 10 ~e benefit of 3;11d bi~ds Morigago,r and_lhc he!rs. l_e~a1~7 
Cevisecs. iidminis1r:itOrs;persOriahepresen1a1ives, e:1;eclitbri and the successors"W!d assigns tliereot. 
a.~d the ~!i:ingagee: As'used herein: th_e·term "MO~gage·e·• shall mean. collCftiVely, the ~lortgagee 
a.-:.d its resjjective sUCcesSorS"in·i_fite_resfor assigits-froin-time to "time . ..,,_-htther or ~01_ named as !he · 
~ton2aee·e. h~r_ein and !hi!" term "M_oitg'll:gor"' shalr inean the }..lor1gago'r · named lierein· and the 
succe-ss;rs•in•interest. ifan~~ 6fsaid·named" Mortgilg.:lr in and to the Estate Or any part thereof. as 
rerminecl by'ilii_S ~loitgage.'Iftliei-e be ~ore than ·~ne MOitg'.~gorhereunder, .':heir __ obligatiOris shall 
~ejointan~SCv~~v.·· .,,, c · · ' .. ·· · · 

4.13 friorj~·<·· 

TliiS MOrtgage is iil(ended tO-ha·ve al\d retai.n'j,riority over all other:lietisand encilmbran~es 
i:oon the Estate, excepting only: (i) such olher impositions as al the date hereof have, or by law gain. 
prloricv over the lieii created hereby;_ (ii) covenants, conditions, resaicti_ons, ea5ements. and riS?ts 
of wa:; \\·lii_Ch·are of rel:o_rd Or are:dtsc_lOS!:i:I of record and Which-affect th~-BU!:te on_ the date hereof; 
(iii) Leases, liens,< Cnctunbranc_es. 'and_ ~Y. other ma;ier_s .as·to,v.'hic~· th~-•~Ongagee he~ 
cxpressl)"subordiniiti!s·the lierfoftiiiS'•Mottgage bY wntten ~C:7:t:m,reco~l:ile form; ~d (1v) 
P.mnitti:i:! Entumbtanccs-.'·Urider _n·o circ~tailce'shall the Mongag~be. obligated or requ_ired to 
subordil!ate'the'Jii:'b:l:itre·ofto any Lease, lien. encumbrance', cove"nant or otber matter affecting the_ 
Estate or anY,portiOn thereof. The MortgagCC may, however; at thC·MOrtgagee ·_s'option;.exen:isable 
in its so!C ai:iCl'absolutc discretion, subordinate th'e-lien-tifthiS-MongagC, lll wli:ole·or in pan;to any 
or all Lease's' ·lie~ ·c:ncwnbrances·i>r 'citne·r mait~rs affecting all· Of!ailj portio'o.-lifthe Es1ate by 
executing and recording in the Public Records, a unilateral declaration of such subordination 
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specifying the tease, lien. encwnbrance or other matter or matters w which this Mongage shall 
therealkr be subordinate. · · 

4;1-I fjnancino- Statemenl and Fj;uun Filino-. 

(a) This MongagC cons1irures a financing statement filed as a fixture filing in the Public 
Records v.ith respect to any and all Fixrw-es (as hereinafter defined) included with the rerm 
"lmprovcmelns" as used herein and with respect to any goods, collateral oroiher propeny that may 

w be or hereafter become Fixtures. As used herein, !he term '"FLmues" shall mean all fixrures 
fO:.:ned upon or v.ithin the ~pro\:ements orno':" ~r hereafter installed in, o~~d in connection .v.ith 
anv of the lm.pfuvements, 1neludmg. but not hml[ed to, any wid all eanmons. screens, a~llUlgs. 
m;tors.engines; boilers, fumac·es. pipes. plumbing. ele\·a~rs. cl~~ and _sprlnkl~'. ~stems. fl.r_e 
extinguishing appararus wid equiprilent. water tanks. heau?g· venulaung. au cond1~orung ~d air 
cooling equipment, refrigerators. washer and dryer uruts. and gas and electne .machinery, 
appunenances and equipment, whether or not permanently affi.'(ed 10 the Prenuses or the 
Improvements. 

(b) Mortgagor warrants tha1 (i) Mortgagor·s (~t is. -Debtor·s"') ~e, identity or 
corporate structure and residence or principal place of business are as set fonh m Schedule l of 
E:diibit"C hereto; (ii)~fortgagor {that is. "Oebtof") has been using or operating under said name, 
identity or corporate strucrure Y.ithout ~hange for the time periods~ fonh in ~chedule I offahibit 
"C" hereto; and (iii) the location Of the c"olla1eral is upon the Land. Mo~gagor covenants and ag:rees 
that Mortgagor "ill furnish the ~longagcc v.ith no1ice of any chan!ie ~n the matters addressed by 
clauses (i) or (ii) of this subsec1ion Y.i!hin thirty (30? days of the effective dat~ of any such change 
and Mortgagor will promptly execute any financing statements ~r other mstruments d~~ed 
reasonably necessary by the Mortgagee to pre~·enc any filed financmg Statement from bt:commg 
misleading or losing its ~rfected status. 

(c) The information contained in this subsection is provided in order that this Mongage 
;.hall comply Y.ith the requirements of the Uniform Commercial Code. as enacted in the Siate of 
Florida, for instruments to be filed as financing statemen~. The nam~s ~f the .. Debtor" ~d the 
•secured Pany", the identity or corporate structure and resid~ncc or pnnc~pal place: o~busmess of 
'Debtor .. and the time period for which •·Debtor" bas been usmg or operaung under said name and 
·dentity ;r corporate structure Y.ithouc change, are as set :~nh in Schedule I o~Exhibit "CH a~ched 
1ereto and by this reference made a pllrt_ h~of; ~ mrulmg add!es.3 of the Sec~d Parcy from 
.'ihlch infom1ation concerning the: secunry mcerest may~ obtamed, and the ma!lmg address of 
'Debtor", are as set fonh in Schedule 2 of said Exhibit "C" attached hereto;~ a statement 
ndicating the cypes, or describing the items, of collateral is set fonh hereinabove. 

4.15 Xonfor"cign Entjtv, 

Section 1445 of the Internal Re~·enue Code of 1986, as amended (the "ln1emaI Re\·enue 
:ode') pro~ides that a transferee: of a Uni1ed States of America real property interest must v.ithhold 
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INTENTIONALLY AND WILLr.-;GL Y_'~Y MORTGAGOR AS PART OF A BARGATI\"ED FOR 
TRA."l'SACTION AND THAT THIS n-:STRUMENT IS VALID A.."'•,m ENFORCEABLE BY THE 
MORTGAGEE AGAINST MORTGAGOR JN ACCORDA.'JCE WITH ALL THE TER.\tS AND 
CONDITIONS HEREOF. 

MORTGAGOR ACK.';'0\1/l..EDGES THAT IT IS ENGAGED PRD,,1AR.11 Y IN 
COMMERCIAL PURSUITS A.,-..;D THAT PROCEEDS OF THIS MORTGAGE ARE TO BE 
UTILIZED r.,.; ~fOR TO AGOR ·s BUSI}. "ESS ACTrvITIES AND WILL NOT BE UTILIZED FOR 
CONSUMER PURPOSES. 

jSIGNATCR.E PAGE TO fOLLOWJ 
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tax if the transferor is a foreign persoa. To inform the Mortgagee that the v.ithholdin_g of tax will not 
be required in the event of the disposition ofthC Preinises or Improvements pursuant to the temts 
of this Mortgage. Mon:g:igor hereby certifies. under penalty ofperjury, that; 

(a) Mortgagor is not a foreign corporation, foreign panne_rship~ foreign trust or 
foreign estate, as those terms are defined in the Inu:mal Revenue C~e and the 
regulations pro_mulgated thereunder; arid 

(b) Mortgagor"s federal tax identification number is S9-3524907; and 
Mortgagor•s chief~ecutiveoffice and principal place of business is 4305 Neptune 
Road, SL Cloud. Florida 34769. 

It is understood that the Mortgagee may .disclose the con.tents of tNs certification to the 
Internal Revenue Servlcc and that any false st.i.cement contained herein could be punished by fine, 
imprisorunent or both. Mon:gagor covenanlS and agrees to execute such further cenificates, which 
shall be sisned under penalty ofperjlllJ, as the Mongagee shall reasonably require. The coVenants 
set forth herein shall sur\'i"e the foreclosure of the lien of this Mongage or acceptance ofa deed in 
lieu thereof. 

'.f.16 Conperatioii and ,\ppro,·als b,· the MoM<>ager. 

Upon the v.TI_tten.request. by Mortg:igor from time to time throughout the term of this 
Mortgage, the Mortgagee shall execute such documents. petitions, applications, authorizations; 
permits, grants of casement. dedications and maps as may be customary or necessary for !ienholders 
to execu~ in order for Mortgagor to satisfy requirements of any go,·emmental agency wid !hose 
required by public utilities, in each case, for the orderly development of the Premises. Mortgag"or 
shall reimburse the Mortgagee or pay directly at the request and direction of the Mongagee, all 
reasona_ble admi_ni_stration costs and legal fees and e1.penses actually incurred by the Mortgagee in 
complying with the Mortgagor·s request under this Secdon 4.16-

4.17 Wail·er o{ ,tortga"or's Ri<>ht5. 

BY EXECUTIOX OF THIS INSTRUME~'T. TO THE EXTE:-.'T PERMITTED BY 
APPLICABLE LAW, MORTGAG()R EXP RES SLY (A) WAIVES A..'fY A.'i'D ALL RIGHTS 
CONCER.:'l!NG ruE· APPLICATION, RIGHTS OR BENEFITS OF A.'JY MORATORIUM, 
REINSTATEMENT. M-\RSHALING, FORBEARA.""lCE, APPRAISEMENT. VALUATION, 
ST A Y,EXTENSION, HO~IESTEADOR EXEMPTION LAWS; (B)ACK."'l'OWLEDGEs-THAT­
MORTGAGOR HAS READ THIS INSTRUMENT AND A.."1\/Y A.:','D ALL QUESTIONS OF 
MORTGAGOR REGARDING THE LEGAL EFFECT OF THIS INSTRUMENT AND ITS 
PROVISIONS HA VE BEEN EXPLAINED FULLY TO MORTGAGOR, A..'ID MORTGAGOR 
HAS CONSULTED WITH COUNSEL OF MORTGAGOR'S CHOICE PRIOR TO EXECUTING 
THIS INSTRUMENT·, A..1'iD (C) ACK.';'QWLEDGES TI{AT ALL WAIVERS OF THE 
AFORESAID RIGHTS OF MORTGAGOR HA VE BEEN MADE KNOWJNGL Y, 
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SIGNA Tl'R.E PAGE FOR 
MORTG.,\GE, SECliRlTY AGREE;t,IENt,,ASSIG:"i)IE~TOF 

LEASES A~D RENTS A.'iD Fl~A.'iCING STATD!EXT 

IN WIT:\"ESS WHEREOF, Mortgagor has caused this Mongage to be executed by its duly 
authorized representative as of the date be_low writteIL 

(SEAL) 

ATTEST: 

BIRCHWOOD ACRES Ui\fiTED 
PARn-ERSHIP, LLLP 

By: Three E Corporation, as General Partner 

By:. _________ _ 

James L. Lentz, President 

By· .. _-----------
N,m, •. ,_ ------------Title•••. ___________ _ 

STATE OF FLORIDA 
COUNTY OF _____ _ 

The foregoing instrument was acknowledged before me this __ day of_, 2001, by James 
L. Lencx, President of Three E Corporacior~ as General Partner of Birchwood Acres Limited 
Partnership, LLLP. a Florida limited liability limited partnership. on behalf of the pannership. He 
is personally known to me or has produced _________ as identificatioIL 
{SEAL) 

Printed/T)'ped Name: 
Notazy Public-State of Commission ~umber: 
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EXHIBIT-"A"' 
L:f;CAL DESCrumor-

EXHIBIT"C" 
SCHEDULE 1 

DESCRIPTION OF DEBTOR AND SECURED PARTI' 

A. Debtor: 

I. The name and identity (or corporate sttucture) ofMongagor is: Birchwood A::res 
Limited Partnership, LLLP, a Florida limi1cd liability limi1ed parmership. 

2. The residence or principal place of business of Debior in !he Srate of Florida is 
loca1cd al ,nos Ncprune Road. SL Cloud, Flori~a 34769. 

3. Debtor has been using or operating Wlder said name and identity or cor;:,oratc 
sttucllll'C "ithou1 change al least since January 12, 2001 io prcsenL 

B. Secured Party: 

I. The name and identity (or corporate sttucttu"e) of Secured Party is: First Cnion 
National Bank. as Trustee. 
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A. 

B. 

EXHIBIT"B" 
PER.\IITTED E.'-CUMBRA.~CES 
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SCHEDL"l.El 
NOTICE MAILING ADDRESSES OF DEBTOR A~"D SECl'RED PARTY 

The mailing address ofDeb1or is: 

430S Neptune Road 
SL Cloud, Florida 34769 

The mailing address of Secured Pany is: 

29 



EXIIlBIT"D" 
FOR.VI OF CERTIFICATE ESTABLISHING SATISFACTION OFCO:,,.l)JTJONS 

TO THE Fl."LL OR PARTIAL RELEASE OF LA.'iD OR REQUIRED CASH 
EQUIVALE.VT BALA."CE 

,. 
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ESCROW DEPOSIT AGR£EME:,,IT 
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APPENDIX "F" 

i:riem:h1 if,,~ 0/l~lt:;i:r1:Ht1~·r. _ ·•e•,.:j'f; · I 
PROPOSED FORM OF CONTINUING DlSCLOSURE AGREEMENT 
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SERIES 2001 CONTINUING DISCLOSURE AGREEMENT 

entered into by 

HARMONY COMMUNITY DEVELOPMENT DISTRICT 

AND 

BIRCHWOOD ACRES LIMITED PARTNERSHIP, LLLP 

Dated as of October 9, 2001 



,. 

' . '.. 
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SERI£S 2001 

CONTINUING DISCLOSURE AGREEMENT 

THIS SERIES 2001 CONTINUING DISCLOSURE AGREEMENT ("Agreement") dated 
as of October_ 9, 2001 is e,x:ycuted _and delivered by. HARMONY COMMUNITY 
DEVELOPMENT DISTRICT (the "District" or the ''Issuer") and BIRCHWOOD ACRES 
LIMITED PARTNERSHIP, LLLP (the "Landowner") in connection with the issuance of the 
District's $8,080,000 Bond Anticipation Notes, Series 2001 (the "Series 2001 Notes" or the "2001 
Notes"). · · · 

WITNES.SETH: 

WHEREAS, the District has entered into with First Union National Bank, as trustee (the . 
"Trustee") a Master Trust Indenture dated as ofDecember 1, 2000, and a Second Supplemental Trust 
Indenture dated as of October·1, 2001, ( collectively, the "Indenture'') in connection with the Series 
2001 Notes; and ,, 

WHEREAS, this Agreement is being executed and delivered by the Issuer and the LandoWher .. 
in order to comply with the requirements of Rl!Jy l 5c_2-12(b)(5)promulgated under the Securitids · · 
Exchange Act of 1934 (the "Rule"); and is for the benefit of the holders and Beneficial Owners(as 
hereinafter defined) of the 2001 Notes. -. · "· • · 

NOW, THEREFORE, in consideration of the mutual agreements and covenants herein 
contained and for other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the District and the Landowner agree as follows: 

I. Recitals: Definitions. The foregoing recitals are true and correct. and incorporated 
herein by this reference. All capitalized terms not otherwise defined herein shall have the meaning 
ascribed thereto in the Indenture. 

2. Definitions. 

"Annual Report" shall mean any Annual Report provided by the District pursuant to, and as 
described in, Sections 3 and 4 hereof. 

"Beneficial Qwner" shall mean any person which: (a) has the power, directly or indirectly, 
to vote or consent with respect to, or to dispose of ownership of, any Series 200 I Notes (including 
persons holding Series 2001 Notes through nominees, depositories or other intermediaries); or (b) is 
treated as the owner of any Series 2001 Notes for federal income tax purposes. 
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"Business Day" shall mean a day other than a Saturday, Sunday or a day on which the New 
York Stock Exchange is closed. 

"Dissemination Agent" shall mean the District, acting in its own capacity as Dissemination 
Agent hereunder, or any other Dissemination Agent designated in writing by the District, written 
acceptance of which has been filed with the District and the Trustee. 

"Fiscal Year" shall mean the period commencing on October 1 and ending on September 30 
•. > 

of the next succeeding year, or such other period of time provided by applicable law. 

"Listed Events" shall mean any of the events listed in Section 5 hereof. 

"National Repository" shall mean · ariy Nationally Recognized Municipal Securities 
Information Repository for purposes of the Disclosure Rule. A list of the names and addresses of 
each National Repository and State Repository as of any date may currently be obtained at 
www/sec.gov/consUI11er/nrmsir.htm." 

. ' 

"Obligated Person( s )" shall mean, with respect to the Series 2001 Notes, those person( s) who 
either generally or through an enterprise fund or ac.count of such persons are conunitted by contract 
or other arrangement to support payment of all or a part of the obligations on such Series 2001 
Notes, which person(s} shallincludll the District; and the"Landowner for so long as the Landowner 
is the ownei.'ofatleast 20% of the lands which are'intended to be'connected to the utility project 
financed with proceeds of the Series 2001 Nofos(the ''Series 2001 Project"). 

"Participating Underwriter" shall mean the original underwriter of the Series 2001 Notes that 
·is required to comply with the Rule in connection with the offering of such Series 2001 Notes. 

"Repository" shall mean each National Repository and each State Repository. 

"Rule" shall mean Rule l5c2c12(b)(5) promulgated by the Securities and Exchange 
Commission under the authority of the Securities Exchange Act of 1934, as the same may be 
amended or officially interpreted by the Securities and Exchange Commission from time to time. 

"State Repository" shall mean any public or private repository or entity designated by the 
State of Florida as a state repository for the purpose of the Disclosure Rule and recognized as such 
by the Securities and Exchange Commission. As of this date, no such designation has been made 
by the State of Florida. 

"Tax-Exempt" shall mean that interest on the 2001 Notes is excludable from gross income 
for federal income tax purposes, whether or not such interest is includable as an item of tax 
preference or otherwise includable directly or indirectly for purposes of calculating any other tax 
liability, including any alternative mininuirn tax. 
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3. Provision of Annual Riaic,its. •.··. 

, • . (a).· .. The District shall provide aµ AnnuaJ Report coµsistent \Vith the requirements of 
. Section 4 below to e~cli,R,ypository and tp the Partlcip'atµig J]nderwritt::r. The Annual Report will 
also be made available by the :Pistrj.ct to eachBenefic~.ifdwrier i>fSeries ioo1 Notes. The Annual 
Report will be submitted as separate documents comprising a package; arid may incoi:porate by 
reference other ipformlltjpn asprpvided ill Section 4 )le\pw; provided that the District's annual 
audit~ fiµll!lcial statepient~ (the "Audir") niay be su~t#jfred sep.arately rrpm the .balance of the 
A1111ua!Report. Ifthc; District's Fiscal Year.changes, tepi~lrict shall give notice of such change 
in the same manner as for a Listed Eve~t under Section s. .. . · . . · . · · 

' .• -. - . . • . . -·' . .i - ., .. ,- . 

· ... . (b) · ·.. If the Distri.ctis tµ1abfe3 topro~deto,tlie ~\ll'Ositpries an AnnualReporf(dthe(Jl)iiri 
the Audit} by the date required in Section 4, the District~ha!I. send a notice to (i) each National 
llepository or the Municipal Securjties R.ulemakin~ ijpiµ-d, and (ii) any State Repository in 
substantially the form attached as Exhibit A. . . , . . .. 

(c) . . TheDistrj.ct shall: (i) det,eqpµ1e ef)Ch yelli:pripr to tlie elate for providing the Annual 
Report the name and address of each National Repository arid the State Repository, if any; and (ii) 
file a report with the T~stee certjfying,that theAnnual Report has been provided pursuant to the 
requirements hereof, stating the date it was provided arid listing each Repository to which it was 
provided, and send a copy of such report to the Dissemination Agent. · 

- . ' ,.' . ,. -,. -·· -. ' 

4. Contents of Annual ahd Quarterly Reports .. The Annual Report sha11 contain or 
inppworate by reference the following information, which, information shall be received by the dates 
set forth below: · · · · 

(a) not later than September 30 commencing September 30, 2002, the Audit for the 
immecliately preceding Fiscal Year, prepared in accordance with generally accepted accounting 
principles applicable to operations of the; District, as same may be modified from time to time by 
Florida statutory requirements and the governmental accounting standards promulgated by the 
Government Accounting Standards Board; and 

(b) not later than April · 1 · commencing April I, 2002, an update of the following 
financial information and operating data: 
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(i) Nurribe:r of equivaleµt residential connections connected to the Series 2001 
Project; 

(ii) All current rates and charges associated with use of the Series 2001 Project; 

(iii) Any material changes .to permitsand approvals related to the Series 2001 
Project; · 
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(iv) Status report regarding any potential purchase of the Series 2001 Project; 
.. "·- . . . '. .· 

(v) AU fimd balances in all 2001 Pledged Funds and Accounts for the 2001 
Notes. The Issuer shall prdvide anyBeneficial Owner with this information 
more freq11ently ):hari 'annu~l)y witmh thirty (30) days after delivery to the 
Issuer of a written' request froni. the Beneficial Owner. .. . ' 

.,.ec:·· 

, , (c) •· The Lando~er (solci:µg asitis an boligated.Persori.) shallalso prepare reports no 
later than thirty (30) days after the eridbf eiich quart~t commenci~g with the quarter ending 
December 31, 2001 and provide 'these reports to thel)isseminatit>ir Agent or ifthereis not a 
Dissemination Agent directly to the Benefidhl Owners; provided, however, that if the Landowner 
is a reporting company, such thirty (30)days shall be extended to the date of filing of the 
Lando\}'Iler;s lOK or lOQ, iflater; as the case may be: These quarterly reports shall address: 
: ,: \i i ' ' -· . . . <' • ' • • • • 
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(i) 

(ii) 

(iii) 

total number of plimhed tesidentialtinits rin property to be connected to the 
Series 2001 Project; · ·. '· · · · · · 

the nilfuber ;md type of p:i:6periy (fots, par~els, raw la:nd; ~tc.) sold;· 
., ' . .'' .. -· ,_: ... . . . - .. -- -. 

the number ofresidential units constructed to be connected to the Series 2001 
Project. .. . 

(iv) the number ofresidential units occupied; ,, .. _, .. 

(v) 

(vi) 

the number ofunifa; type of units and square footage of commercialprciperty 
or other non-residential uses planned on property which is being connected 
to the Series 2()01 Project; 

the nllmber and type of property (parcels, raw land, etc.) sold for 
non-residentiai development, if any, which will be a user of the Series 2001 
Project; 

(vii) the square footage of non-residential property, if any, which will be a user of 
the Series 2001 Project; 

(viii) the anchor (more than 10% of the square footage) tenants of non-residential 
· property, if a:ny, winch will be a riser of the Series 2001 Project; 

(ix) the estimated dl!te of complete build-out of the portion of the Development 
which will be pfo~ded utility service from the Series 2001 Project; 

(x) changes to pehnits/approvals/ and use related to such portion of the 
Development; 
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(xi) the occurrence of an Event ofDefault under the Notes Purchase Agreement; 

_ (xii) Jlv,:sale:or.ly,me,ofan,x,9ffue,Mortg;igedProperty (as defined in said Note 
. Purch~eAgreepi.ent); and 

(xiii) the occurrence of any Event ofDefault under the Mortgage ( as defined in said 
, .Note_ }:'µI-chase Agreement). -_ 

The Lando'Vller .shall cause any succes~or. in interest who owns or becomes the owner of 
lit least20% of the land)>in(ended.to b,e connected to theSeries 200_1 Project (the "District Lands'') 
to execute thisAgreemep.t !!S-anadditi9nal party hereto • .. - ' . ' -·. . . . . ,. ' . .'. . . ·. . . 

Any or all of the items listed above may be incorporated by reference from other documents, 
inqludjµg offerji;ig ~tatemei;its ofde~tissues,ofthelssuer.orrelated•public entities, which have been 
§ubmitted to each of the Repositories or the Securities and Exchange Commission. If the document 
incorporated by reference is a forinal:offering s.tatement,.it-must be available from the Municipal 
Securities).luiemak:ing,S:E!oar4,,;;11ie ls$Jier shall clearly identify each such other document so 
included by refer@ce. 

The parties to this Disclosure Agreement agree to assist each other and the Dissemination 
Agentin preparing and providingthe.infqrmation necessary to prepare-the Annual Report as such 
assistance may be required in the sole di~cretion of the Issuer. The Landowner's obligation to assist 
the Issuer and the Dissemination Agent in preparing the Annual Report continues so long as it is an 
Obligated Person .. · 

5. · Reporting of Listed Events. 

(a). Pursuant to the provisions of this Section 5, the District shall give, or cause to be 
given,,notice.of the 01:currence of any ofthe following ListedEvents with respect to the Series 2001 
Notes, pursuant to subsection (b) below:' 

OR408!64;2 

(!) 

(2) 

(3) 

(4) 

(5) 

Delinquency in payment when .due of debt service on the 200 I Notes. 
- . -

Occurrence of any Event of Default under and as deemed in the Indenture 
( other than as described in clause (1.) above).,> 

· Amendment to the Indenture or this Disclosure Agreement modifying the 
rights of the Noteholders. 

Giving a notice of optional or other unscheduled redemption of any 2001 
Notes. 

Defeasance of the 2001 Notes or any portion thereof. 

F-5 



( 6) Any change in any rating of the 2001.Notes. ' 

(7) (a) .Receipt by the District ofa:nyopinion ofhationally recognized bond 
counsel to the effect that interest on the 2001 Notes is not Tax­
Exempt; or 

(b) Any event adversely affectingtheTiix<Exempfstatus'ofthe 2001 
,_ Notes, including, but not limited to: 

(i) Receipt of notice Or'a:ny<ohallenge'to the Tax:Exeriipt status 
of the 2001 Notes by theinternal'ReVemie Service or in any 
administrative or judicial proceedings; or 

! 

(ii) ·. Receipt of notice or the issuance of any regulation, decfaion 
or other official prohomiceinent by tlie 'Infernal Revenue 

• Service or other oftkial authority or by any courfadveis\lly 
affecting the Tax0Exempfstatus ofthe0200l· Notes Or bonds 
of the same type as the 200!Notes ot !financing structures bf 
the same type as fmanced by the 200 F Notes. . . . . . 

(8) Any unscheduled· draw on any Reserve Accbuht reflecting financial 
difficulties. · 

(9) Any unscheduled draw on any credit enhancement for the 2001 Notes 
reflecting financial difficulties. 

(10) The substitution of credit or liquidity providers! or their failure to perforrtl. 

(11) The release, substitution or sale ( other than in the ordinary course ofliusiness 
or as otherwise provided in the Indenture) of property, if any; securi:hg 
repayment· of the 2001 Notes (including property leased, mortgaged or 
pledged as such security). 

(b) The District shall file a notice of such occurrence with the Municipal Securities 
Rulemaking Board or each National Repository and the State Repository, and send 
a copy thereof to the Trustee. Each such notice shall be captioned "Material Event 
Notice" and shall prominently state the date, title and CUSIP numbers of the Series 
2001 Notes to which it relates. 

Notwithstanding the foregoing, notice of the occurrence ofa Listed Event described in 
clauses ( 4) or ( 5) of subsection ( a) above need not be given under this subsection any earlier than the 
notice (if any) ofthe underlying event is given to Owners of affected Series 2001 Notes pursuant to 
the Indenture. 

OR408164;2 F-6 



6. Termination of Reporting Obligations, Subject to the provisions of Section 4 
hereof, the obligations of the District and Landowner hereunder shall terminate upon the legal 
defel!Sance, prior p;repaY,IIlent O!,P!IJlilen,tin full QfajlJ)utstl!Ildi);ig Series 200l Notes. 

7. Dissem1~ati~n A~ent. The District may, from time to time, appoint or engage a 
Dissemination Agentto assist it, in carryingout its obligationshereunder and may discharge any such 

· Disseminaticm Agentwit~Qrwithoutappointing a.sµcc,essorDissemination Agent. Any obligations 
imposed on the District hei;_eunder i:naybi: satisfiedJhrqugh the actions of any Dissemination Agent 
appointed or engaged .in accordance with the provisions of this Agreement. The Dissemination 

. ,A.gent shaHnqtbe responsibl,e iI\ any manner for the qontent of an:y notice orreport pri:pared by the 
I>istrici, pursµant to this Agri;:ement., · · · 

· 8. Default. If the Issuer, the Landowner, or tbe Dissemination Agent fails to comply 
. with any provision .of this Disclosure Agreement, the Trustee may (and, at the request of the 
Particip;iting U11~ter <>,q!J,eJJ,eµeficial Qwners ot;atleast 25% aggregate principal amount of 
Qut~ta.ndir\g 200,1 Notes an!}~eceiptofi11demnity satisfac~oryto the Trustee, shall), or anyBeneficial 
Owner.of the 2001 Notes, 'may talce such actions as may be necessary and appropriate, including 
seeki11g mandate or specific performance by court.order, to cause the Issuer, the Landowner, or the 
DissenJjl).ati<>n Agent,, l!li. the cl!Se may be, to comply with,iy;, obligations uncler this Disclosure 
Agreement A defaqltunder.this Disclosure Agreemenfsh~li not be deemed an Event ofDefault 
under the Indenture, and the sole remedy under this Disclosure Agreemept in the event of any failure 
of the Issuer, the Landowner, or the Dissemination Agent, to complywith this Disclosure Agreement 
shall,be an action to compel perfoflllance. Allliabi.lities in the event of a default by any party to this 
Agreelllent shaJ!.qnly be seyer:tl .lUld not joint. .. 

Q. Amendment: Waiver. Notwithstanding any ~ther provision of this Disclosure 
;\greell!ent, theJssµermay ainend this.Disclosure Agreement, and.any provision of tlµs Disclosure 
Agreement may be waived, if su<;h31llendment or waiver fa supported by an opinion of counsel 
expel,1:.in federal securities laws, acceptable to both the Issuer and the Trustee, to the effect that such 
amendment 01: waiver V\'OUld not, in and of itself, cause. the undertakings herein to violate the Rule 
if such amendment or waiver had been effective on the .date hereof but taking into account any 
subsequent change in or amendment of the Rule. 

Notwjth~tanding the above provisions of this Sectiqn 9, no amendment to the.provisions 
of Section 4 hereof ;ippli<;able to theLandownermay be made without the. consent of the Landowner 
. as long as the Landowner is an Obligated Person. 

In the event of any amendment or waiver of a provision of this Agreement, the District shall 
describe such amendment in the next Annual Report, and shall include, as applicable, a narrative 
explanation of the reason for the amendment or waiver and its impact on the type (or, in the case of 
a change of accounting principles, on the presentation) of financial information or operating data 
being presented by the District. In addition, if the amendment relates to the accounting principles 
to be followed in preparing financial statements: (i) notice of such change shall be given in the same 
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manner as fori Listed Event under Section S(b); ~d (ii) the Annuai'i;ortJor tpe yl)ar iliwhich 
the change is made should present a comparison {in narrative fcinn: arid also; if feasible, in 
quantitative form) between the,timii:i<;i~L~tilteme.Qfs ·!!1l· prepared·onl:he'l\asis of the new accounting 
principles and those prepared on the basis qf th~ foriner accounting prim:iples. . . . . . . ... _,...,• ' ' . 

I 0. Additional Infonnation. Nothing herein shall be deemed to :prevent the Distnct or 
the Landowner frorndisseminatirig any othefiriforrriation, using the hielllls 6:f <lts~eminatii:fri set forth 
in this Agreement or any other njie3IIS ofcominuriic~tiori, drincludmglny cithefiriformaticin in any 
Annual Report or notice of occurrence of a ListedEven't, iii addiffoti to that which IS requir{?d bf illis 
Agreement If the District chooses to include any iriforirnitiorf iii at\. ArinilafReport or notice qf 
occurrence of a Listed Event in addition to that which is specificallyreqilired by this Agreen\.eri(the 
District shall have no obligation to update such information or includeit in any future Annual Report 
ornoticeofoi:cili:tehce of a Listed Event·. . ,,;, :o ,·w·,-:.•· .. 

· 11. . . Duties.TrirmunitiesandLiabHitiest'ifDisseniinatioh:A:gerit: The Dis'seririnatiotlAgent 
· shall have only such duties a~ ai-e specificajly .~ei,(6i-tb in'thii AgreeitlJriftii: llllY agreement entered 
into pilrsuaritto this Agreeru:erit. .· · · · · · • · · · r · 

' ,. 12. ' ,Punfosecofthis Agreemerif: This Agreement constitutes the Written undertakingfo~ 
the benefit iifthe-· Owners<arid Be11e;fidiaFOvvners ·of the Series 200YNotes h:quired by Section 
(b)(S)(i)ofthe•Discf&slireR\ile. • ,· · · ·· · · · " i,, · '· · · 

13.. . '' Benefibfaries'.' The covenants corffarin6d hereiirslfall ili'iu-e'sole1y to' the benefit of the 
District, the Landowner, the Dissemination Agent, the Participatin'gUrid~iwritet'ahdtlie bwners'arid 
Beneficial Owners from time to time of the Series 2001 Notes and shall create no rights in any other 
person or entity. The Annual Rep6rtan'dariy other docufuentor rtJPdrt ieq'uiredlo be given to the 
Holders oftlie Series 2001 Notes' siiairals<fhegivert to'theinitia1 purcliaserofthi!Sbies 2061 Notes 
so long as it owns any Series' 2001,Notes arid any Beneficial Owners'requestihg the same. 
. , ' ··, ' , ' . . -

14:'' . GciverningLaw. ThisAgreementshallbe go'verned bythe'faws of the State of Florida 
and Federal law arid venue shall be itl Osceola'Co\irity, Florida. · 

- >-" . 

15. . . Counterparts. This Agreement may be executed in multiple counterparts, each of 
which shall be deemed an original and all of which shalh:otistitute'orte (!)'agreement and the 
signatures of ariyparty to any counterpai-t'.shall be deemed to be' a signatuil!ifo,>and may be appended 
to, any other counterpart. · · · · · · · · - · 
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IN WITNESS WHEREOF, the undersignei:lhas executed this Agreement as of the date and 
year set forth above. · · · · · 

[SEAL] 

ATTEST 

· Secretary 

- :_,,_,,,· 
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IIARMONYc&~irY 
DEVELOPMENT DISTRICT 

By:.~·-=---------------
Chairman, Board of Supervisors 

.. BIRCIIWOOD ACRES LIMITED 
PARTNERS:HIP, LLLP 

By: Three E Corporation, a Florida corporation as 
General Partner 

Name: -------,---------Title: _______________ _ 
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NOTICE OF FAILURE TO FILE ANNUAL REl'ORT 
. ,.:·· ~ . . '., 

Name oflssuer: 

Name of Bond Issue: 

Hamfony Comn1unity Development District 

Bpnd Anticipation Notes, Series 2001 (the "Series 
2001 Notes;') ,_ 

Date of Issuance: October 9, 2001 

NOTICE IS HEREBY GIVEN that the District has not provided an Annual Report with 
respect to the above-named Series 2001 Notes !IS requited by Section 4 of'the Co11tinuing Discfosure 
Agreement dated October 9, 2001. The Disttjct anticipates that the Ann.qal Report will be filed by 

·-. s ',, •••• • • • '"" .,_. ,_' • • • , 

' '·· 

Dated=------~---
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. _ . -__ __ ... IiARMONY COMMUNITY 
, , ~•,,•,;'-rrnDEVELOPMENT DISTRICT 

F-lO 

By; _ _.._ __ .._ __ ~--~-~ 

Name:~--~---'---~---
Title: ;..._,--,--...;.,;....,.._ ______ _ 



- _,r:, 

,_ 

:{ '" .,t;:· 

; ;-_-1 

,.· 

APPENDIX "G" 

AUl)lfEDFiNANcvJ:sTA:TEMENTS Of THE OISTRJCT FOR THE PERIOD 
· ;;;-::-; ~: , '.-·~.:-::_~~~~l$~~J;t;M»~l:l.3,q,1q9:q< 
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INDEPENDENT AUDITORS' REPORT 

To the Board of Supervisors 
Harmony Community Development District 
Osceola County, Florida 

2700 f,)0rth Mi!itary Trail• Suite 350 
Boca Raton, Florida 33431 
(561) 994-9299 • (800) 299-4728 
Fax (561) 994-5823 
www.graucpa.com 

We have audited the accompanying general-purpose financial statements of Harmony Community 
Development District, Osceola County, Florida("District").as,of September 30, 2000 and for the period from 
inception February 28, 2000 to September 30, 2000, as listed in the Table of Contents. These general­
purpose financial statements are the responsibility of the District's management. Our responsibility is to 
express an opinion on these general-pu·rpose financial statements based on our audit. 

We conduc;ted our audit in accordance with generally accepted auditing standards, and Government Auditing · 
Standards, issued by the Comptroller General of the United States. Those standards require that we plan and 
perform th~ a_udit to obtain reasonable assurance about whether the general-purpose financial statements are 
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts 
and disclosures in the general-purpose financial statements, An audit also includes assessing the accounting 
principles used and significant estimates made by management, as w_elLas evaluating the overall general­
purpose financial statement presentation. We believe that our audit provides a reasonable basis for our 
opinion. 

In our opinion, the general-purpose financial statements referred to above present fairly, in all material 
respects. the financial position of the District, as of Septernber 30; 2000, and the results of its operations for 
the period from inception February 28, 2000 to September 30; 2000, in conformity with generally accepted 
accounting principles. 

In accord_ance with Government Auditing Standards, we have also issued a report dated February 19, 2001, 
on our consideration of the Harmony Community Development District's internal control over financial 
reporting and our tests of its compliance with certain provisions of laws, regulations, contracts and grants. This 
report is an integral part of an audit performed in accordance with Government Auditing Standards and should 
be read in conjunction with this report in considering the results of our audit. 

February 19, 2001 



HARMONY COMMUNITY DEVELOPMENT DISTRICT 
OSCEOLA COUNTY, FLORlOA 

BALANCE SHEET • ALL FUND TYPES 
AND ACCOUNT GROUPS 

SEPT.EMBER 30, 2000 

Goverri-nient81 Fl!nti TYpes ACcOunt Group Totals 

Capital General (Memorandum 
General Project Fixed Only) 

Fund_ Fund. Assets 2000 --.· 
ASSETS 

Cash $ 33,927 $ $ 33,927 

Due from developer 13.035 13,035 

Due from other funds 9,88° 9,883 

Fixed assets 311,034 311.,034 

Total Assets 56.845 $' $ 311,034 $ .367.879' 

LIABILITIES 

Accounts Payable $ 51.126 $ $ $ 51,126 

Contract payable 199,243, 199,243 

Due to devel6per 101,908 101,908 

Due to otherfunds . 9,883 9883, 

T qtal Uabilit_ies . 51,126 . 311.034 • 362;160· 

FUND EQUITY-

Investment in General Fixed Assets 311,034 31f034' 

Reserved for capital projects (311,034) (311,034) 

Unreserved, undesignated 5,719' 5,719 

Total F·und Equity (Deficit) 5,719 (311,034) 311,034 5,719 

Total Liabilities and Fund Equity (Deficit) $ 56,845 $ $ •, 311,0,34 $ 367,879 

See notes to financial statements 
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REVENUES 

HARMONY COMMUNITY DEVELOPMENT DJ$TRICT 
OSCEOLA COUNTY; F.LORIDA ,. ·· ,•, 

STATEMENT OF REVENUES,,EXPENDITURES. 
AND CHANGES IN FUND0BALA.NCES . 
ALL GOVERNMENTAL'l:UND TYPES 
FOR THE PERIOD FROM INCEPTION 

FEBRUARY 28, 2000 TO SEPTEMBER 30, 2000 

•· General 

Fund 

Capital 
Project 

Fund 

Total 
(Memorandum Ont-:- 1 

2000 

oeveloper contributions 

Total Revenues 

$ 45,108 _S,c_ ____ -~---4;.;:5.:.., 1;.;:C.=...S 

~100 ~.100 

EXPENDITURES 

Current 

General G.overnment 39,389 39,38~ 
Capital Outlay" 311,034 311,034 

Total Expenditures 39,389 311,034 350,423 

EXCESS (DEFICIENCY) OF REVENUES 

OVER (UNDER) EXPENDITURES 5,719 (311,034) (305,315) 

FUND BALANCES • BEGINNING 

FUND BALANCES (DEFICIT) - SEPTEMBER 30 $ 5,719 $ (311,034) $ (305,315) 

See notes to the financial statements 
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HARMONY COMMUNITY DEVELOPMENT DISTRICT 
OSCEOLA COUNTY,· FLORIDA 

STATEMENT OF REVENUES,,EXPENDll'URES,-'·i.,,Y'>:, . ·· 
AND CHANGES IN FUND BALANCES .iBU.DGET,ANO:ACTUALP'. 

REVENUES 

Developer contributlons 

Total Revenues 

EXPENDITURES 

Current 

General Government 

Total Expenditures 

ALL GOVERNMENTAL FUNO°TYPES, ';- . 
FOR THE PERIOD FROM INCEPTl(!)N· 

FEBRUARY 28, 2000 TO SEPTEMBER 30; '2000 · 

GENERAL FUND 

.. Bud.get Actual 

Vanance 

Favorable 

. (Ur!avorable) 

$ 48,823 $· 45,108· $ (3.715) ~~--=--' 
'--~~-~4'-'8"-,8:..:2c:.3 ___ _;.4;::;5•c:.1 0.c=8 ___ _..,("-3~,7_1~5) 

___ _;·_4;.c8c.c;8:..:2c:.3 ...C.--·.:...':::39:.:.,3::.:8:.::9 ____ · .cc9·c..4c..34_ 
_____ 48;..c•.cc82c.;.3 ___ _:3..:.9:..:,3..:..:89 ____ ._•9~,4_3_4 

EXCESS (DEFICIENCY) OF REVENUES 

OVER (UNDER) EXPENDITURES $ 5.719 $ (5,719) ========= 
FUND BALANCES • BEGINNING 

FUND BALANC!cS (DEFlylT) • SEPTEMBER 30 $ 5,719 

See notes to the financial statements 
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HARMONY COMMUNITY DEVELOPMENT DISTRICT 
OSCEOLA COUNTY, FLORIDA 

NOTES TO FINANCIAL STATEMENTS 

NOTE 1 · THE DISTRICT 
- ,, -· ...... 

Harmony Community Development District ("District") was created on February 28, 2000 by the Osceola 
County Board of County Commissioners under the "Uniform Community Development District Act of 1980". 
otherwise known as Chapter 190, Florida Statutes, and was adopted as Osceola County Ordinance 00-05, 
under the name of Harmony Community'Development District. . ~ . . 

The Ordinance defines the legal description of the· District and provides among other things the power to 
manage basic services for community development and to levy and assess non-ad valorem assessments for 
the financing and maintenance of i~pmverr,t;!rils: 

The District is governed by the Board of Supervisors ("Board") which is composed .of five members. The 
Supervisors are elected on a at large basis by the owners of the property within the District. Ownership of land 
within the District entitles the owner to one vote per acre. The Developer "Birchwood Acres Limited 
Partnership." <:urrently owns all of the land within the District. All of the Board members are affiliated with the 
Developer. The Board of Supervisors of the District exercise all powers granted to the District pursuant to 
Chapter 190, Florida Statutes. · · · · 

The Board has th$ fl.rial respons'ibilityfor: . , ... · .•.... ·. . . · . 
1. . Assessing and levying maintenancei taxes and special .assessments. 
2. Approving budgets. · · · 
3, ·· Exercising controi 611erfadliiies and properties. 
4. Controlling the use of funds generated by the District. 
5. Approving the hiring and firing of key personnel. 
6. Financing improvements. 

The District receives no direct financial support from Osceola County, and the establishment of the District 
in no waflimits Osceola County in the exercise of its powers or authority as provided for in Chapter 125, 
Florida Statutes. 

Reporting Entity 
The District's financial statements include the operations of all Organizations for which the District Board of 
Supervisors is considered to be financially accountable. There are no entities considered to be component 
units of the District; therefore, the financial statements include only the operations of the District. As a result 
of the facts and circumstances discussed above and that no debt obligation or duty of the District constitute 
a debt, obligation, duty or burden of or on Osceola County, the District is treated as a separate entity from that 
of the County. 

Budget Requirements 
The District is required to establish a budgetary system and an approved Annual Budget. The District's 
budgeting process is based on estimates of cash receipts and cash expenditures which are approved by the 
Boa;d. The budget approximates a basis consistent with generally accepted accounting principles. 
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f,IOTE 1 • THE DISTRICT (Continued) 

Budget Requirements (Continued) 
The District follows these procedures in establishing the budgetary data reflected in the financial statements: 

a). Annually the District's Manager submits to the District Board a proposed operating budget forthe 
fiscal year cornmencing the following October 1. 

b,l Public hearings are conducted to obtain taxpayer <;omments: . 
qj Prior to October 1, the budget is legally adopted ~Y the Oistri9t Board. 
f;i) All budget changes rn,µst be approved by the.District Board. 
e) The budget for all the funds, is adopted on a basis consistent with generally accepted accounting .. · 

principles. · · 
f) Unused appropriations for annually budgeted Jµnds lapse at the end of the y~ar. 
f The budget amounts shown in the financial statements are the final authorized amounts. 

l;lullgetary data for the Capital Projects Fund has not been. presented in the accorTipanying financial 
'statements a.s such funds are budg_eted over the life of the respective project <Jnd not on an annual basis .. 

NOTE 2 • SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

J.,- • -

'i!asis of Presentation 
Th~ accounts of the District are organized on the basis of funds and acc.ovnt groups each of w'iich i.s. 
i;pnsidered a separate accounting entity. The operations of each fund are accounted for with <'l sep<'lrate set 
pf self-bal<'lncing <'lCcounts th<'lt comprise its <'lSSets, liabilities, fund equity, revenues, <'Ind expenditures. The 
V<'lrious funds are grouped in the fin<'lnCi<'ll st<'ltemerits in thi_spllPort, into one fund type and one <'lCCount gr,oup 
c;it~gories <'IS follows: · · · 

·Government<'ll Fund Type 

~eneral Fund . . . . . . .. . . 
The General Fund,is the general operating fund of the rnstrict. It is used to account for all financial resources~ 
except those required to be accounted·for ln another fund. · · · · 

qapifal Projects Fund · . 
i:;apital Projects Fund accounts for financial resources to be used for the acquisition or co11s_truction of major 
c;ipital facilities. ·· ·· 

Account •Group 

General Fixed Assets Account Group 
This account group is used to establish accounting control anq accountability for the fixed assets of the District 
utilized in its general operations. · 

Fixed Assets 
Public domain general fixed assets consisting of certain improve·ments including bridges and drainage 
systems are capitalized and are valued at historical cost. No depreciation has been provided on general 
fixed assets, nor has interest been capitalized. · 
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NOTE 2 • SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Basis of Accounting 
The ac;counting arn;l flpancial reportin(I tre,;1trnent 11,pplied to ,all fynd~is determined by its measurement focu.s, 
All Governmental Funds are accounted for on a speriding measurement focus: bnly current. assets aJJ'd 
current liabilities are generally included in their balance sheet. Their operating statements present sources 
(revenue .and other financing sources) and uses (expenditures and other financing uses) of available 
spendable resources (net current assets) during the period,. ·· 

The modified accrual b~sls of accounting i~ ·used fo~ ~II governmental fund types. Under this method, 
revenues are recorded when received in cash. except in cases where'they are both meas.urable ancj available. 
"Measurable"means that the amount oftrahsaction can be determined and "available" means· that the amount 
of the transactiorJs coUectible "".ilhiq the c:;yrrent peri()d or soon enougl)thereafterto be used to pay liabilities 
of the currentperJoct l::),penditµres .arefecoided W6en gotjd~ or services are rei;eived and actu;;i/ liabilities 
are incurred •. Disbursements for the purchase of capi,tal assets proyj<:ling future ,beoefits are considered . 
expenditures arid are accountep for.in the General FixedAssets Ac:count,GrotiR Priricipal ;;ind interest.on · 
general long-term debt are recorded as fund liabilities when due. ··· · · · 

Those revenues susceptible to_.accrual are developer contributions an·d i~teresi'rev~nu;. · 

Encumbrances . . , . . , . . . ·., ·-.•. _. •.• · .. . · , _ .•··. · . . ._ .. .·. 
__ , __ • , · _, . , ..o • -. -' d, · . - ·, ,, ;·' • .-. 1 '" ·- '. ,_. • " • 

The District does not have a formalized e,ncumbrapce. accounting system.· However,. substantially· all 
expenditures for consultants, constf4.cti6n iJnd IJl~inienance costs, ,ire,pe/formed unqi,r contract_s.. . .-__ 

Total Columns on Combined Statement 
Total columns on the combined statements are captioned "memorandum only'l lo)ndic;ate tl:)at ,thElY are 
presented only to facilitate financial analysis. Data in these columns do not present firiariciai position or 
results gf operaJio9s, ip conformity wit~ generaUy accepted ,accounting principles. Also, such da_ta is not 
comparab,le:!o a_consolidation. . . . . .- . . . . . 

Use of Estimates 
The preparation of financial statements in conformity with generally accepted accounting principles requires 
management to make estimates and assumptions that affect the reported amoun_ts of assets, andJi9bjlities, 
and disclosure of contingent assets and liabilities at the daie of the financial statements, and. the reported 
amounts of revenues and expenditures during __ th.e r7porting period. Actu_al results.~ould differ from tt;io~e 
estimates. 

NOTE 3 -CASH 

The District's cash balances were entirely covered Jy federal depository insurance or by a collateral pool 
pledged to the State Treasurer. Florida Statutes Chapter 280, "Florida Security for Public Deposits Act", 
requires all qualified depositories to deposit with the Treasurer or another banking institution eligible collateral 
equal to various percentages of the average daily balance for each month of all public deposits in excess of 
any applicable deposit insurance held. The percentage'of elig'iblecollateral (generally, U.S. Governmental 
and agency securities. state or local government debt, or corporate bonds) to public deposits is dependent 
upon the depository's financial history and its compliance with Chapter 280. In the event of a failure of a 
qualified public depository, the remaining public depositories would be responsible for covering any resulting 
losses. 
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NOTE 4 · GENERAL FIXED ASSETS 

Changes in genet.ii fixed assets during the period from incepUon February 28, 2000 to September 30, 2000 
are summarized beiow: · · 

Infrastructure under construction $ 

February 
28,2000 
Balance Additions 

$ 311.034 

Deletions 

$ 

September 
30,2000 
Balance 

$311,034 

The maj9rity of the current )ear·additions replesefii~eh'giQe'eflrig feesSa'nif:oil:ler 'start up costs for the 
infrastructure projects of. it\e District. 11\e·cdsis"hilv~ rreiln'~a'tifalry finan6eo'Co'y!adi#Jr\ces made by· the 
Developer. The deficit inUie CapiialProj~cts Funif wi11He1etirni11'i:iiiidwitti1{/ieissu.anceofthe $5;000,000 in. 
bond anticipation notes subsequen't io year end. Se';\•Notll Ei • sullsequenl'Events(or ad8ili6nal iiifotrtiation. 

NOTE 5 · DEVELOPER CONTRIBUTIONS ' ·~-

'°A'···· 

The Developer has agreed to grant the District a sum not to exceed the lesser of (a) The District's actuah · 
expenditures in accordance with the b.udget or (b) the budgetea revenues of $48,823, for fiscal year 2000. At 
the end of the fiscal year the Developer owed the OisiiiCt$13';035'for'curreiil tipe"rations:As an· of the !and • 
is currentlyowried by the Developer and the Developer has agreed tdprovioethli:monies for.the .operations ,,. 
of the District, the District is economically depeildenfon the ·Developer.' ': 

-- ·-' . .. - . :--.c,:,. ·, :,., . --~- --~·-· 

NOTE 6 -SUBSEQUENT EVE:Nt 

On December 19, 2000, the District issued $5,00o;oooOtEiond Anticipation Notes the proceeds ofwhichw!'lre 
used to eliminate the deficit in the Capital Projects Flind"TneNotes-are cfue onDecember:20;2001 and it is 
anticipated that the District will issue $50,000,000hbcinds Which WillbeusecHo pay off the'Bond Anticipation.: · 
Notes:. . ' 

NOTE 7; RISK MANAGEMENT ' . 

The D(s'tfict is exposed to various risks of loss related to· torts; theft of: daniage·to; and destruction of assets; 
errors and omissions; and natural disasters. These risks are covered by commercial insurance from 
independent third parties. Settled claims from these risks have not exceeded commercial. insurance covesage .: 
during the past year. . . ·. . . . . . . · · 

'O "•': 
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2700 North Military Trail• Suite 350 
Boca Raton,.Flonda 33431 
(561) 994,9299 • (800) 299-4728 
Fax (561) 994-5823 
www.graucpa.com 

. INOEPENOENT.AUOITORS' REPORT ON COMPLIANCE 
ANO ON INTERNAL CONTROL OVERflNANCTAL Rl:P()RTING 

BASED ON AN AUDIT. OF GEN~RAL• PURPOSE FINANCIAL STATEMENTS 
PERFORMED IN ACCORDANC.E WITH GOVERNMENT AUD/TING STANDARDS 

To the Bqard of Supervisors 
Harmony Community Development Districl 
Osceola County.,Florida • 

We have auditecL!he ge1Jeral-.purpose .financ:iahstatements of Harmohy Community Development District, 
Osceola Couhty, Florida as ofSeptember·30, 2000 and-for the period from inception February 28, 2000 to 
September 30, 2000, and have issued our report thereon dated February 19, 2001. We conducted our audit 
in accordance with generally- acceptei;I auditing standards and the standards applicable to financial audits · 
contained in GovemmentAuditing Standards, issued by the Comptroltet General of the United States. · 

Compliance 
As part of obtaining reasonable ass.urance aboutwhether the. Harmony Community Development District's 
general-purpose fiminci@I statements are free ofmaterialmisstatement. we performed tests oms compliance 
with certain provisions of 1$WS, regulations, contracts am:l grants, noncompliance with _which could have" a 
direct and material.effect on the determination of general-purpose financial statement amounts: However, 
providing an opinion on compliance with those provisions was not an objective of our audit and, accordingly, 
we do not express such an opinion[The results of our tests disclosed no instances of noncompliance that 
are required to be reported under Government Auditing SlandardsJ ·• · · · ·, .· . · . 

Internal· Control Over Financialc-Reporting .. 
In planning and performing our audit, we considered the Harmony Community Development District's internal 
control over financial reporting in .9rdet to determine our auditing procedures for the purpose of e"~"essin:;: 
our 9pinlon on the general~purpose fin,mcial statements and not to provide assurance on the internal control 
over financial reporting .. Our consideration of the internal control over financial reporting would not necessarily 
discl9se all matters in the ihtf!rnal control over financial reporting that'might be· material weaknesses. A 
material weakness is a condition in which the design or operilti9n 9f 9ne· or more of the internal control 
components does not reduce t9 a relatively low level the risk that misstatements .in amounts that would be 
material _in relation to the general-purpose financial statements being audited may occur and not be detected 
within a timely period by empl9yees in the normal.course of performing their assigned functions.(we noted 
no matters involving the internal control over financial reporting and Its operation that we consider to be 
material weaknessesJ 

This report is intended for the information of the management, Board of Supf!rvis9rs of Harmony Community 
Development District, Osceola County, Florida and the Auditor General of the State of Florida and is not 
intended to be and should n9t be used by anyone other than these specified parties. 

}2_.._. .R_ V, / ~IJ 
February 19, 2001 
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2700 Nert~ !11ilitary Trail • Suite 350 
,-· ,•-- ~,o~a ~a,to,J_,fl~)[id1a_,3'.}4,3_1 ,_. .,;,-> •. 
. •;' (561r994,9299'0(8QO) 299'4728i{'., 

·Fax (561) 994,5823 
www.graucpa.com 

MANAGE;NJE;NJ,t.l:JTE;R PURSJJANT'TOffHE. RUl!f;~'ll>F ''' .. ·••· 
THEAUDIT;0R;GE;NEB?\L\F0R'il:HESTATt:;(0F FLORIDA''' 

~ -.:,. ~-~;_ . -;._:""--:::.~ ,~-,< 
To the Board of Supe_r)(isors ·, '</,.' ,, · , 
Harmony Community Development Distrir! 
Osceola County, Florida 

We have audited the accompanying general,purpose financial statements of the Harmonf'Coinmtirilfy'):: 
Development District, Osceola County, Florida (the "District") as of September 30, 2000 and for the period 
from inception F.ej)ruiiw ?&, 2.000Jo Sep,tember,30, 2000;and·have issued our reporttheieondatedF'ebniaiy'' : .,,, 
19, 200·1. .. ·· .;('•:>0 ·•• cl<': '· ' ',,, ,;,.:·,r, .. :,,•·,,,,),·,'' ,., '' .;c,l. 

•·a.·I·, •;. :1 . ..-,• if.0-::i:-: ;'], '/ .. - , 
We CO')d,ucJe\J,p,uraudit. iri .acc;ord~n<:;!l With,giinerally accepted;aucjiting:star'ldards and Govetrfmerlt AOdfftng,eo 
Standards, issul!P by,thii ComptrolleF<(3eneral·of the Hnited States•, These'JStandards i"eq'wire11iat'w-ecpiaiianli ,, 
perform the audit to obtain reasonable assurance about whether the general,purpose·financial statements are 
free of material misstatement. 

The purpo~!l pfJf:lis,jetter, .is-to comm(;!flt:on those matters described,in•'Rul!rW,554ft)(e')'aS'require'tH)ythe 
Rules of ili~Au:!il)tor ~llperalfor !he,State-pff'lorida,A,cc;ordingly,·in'connel:)fidrttWilh dt'lt:<aili'aitbHl'ie''gehera1,) , ,•· 
purpos~,f!nancial sjatt'lme[Jtg,of,,tl]Et0Js!rict,.,as described in•ttre,{irst, paragrapH1!We re'port,th~fdllowing\vhicff: · \: . 
is include~t.onpage Jt: , ,c,_.,_. '""'' .,, ',; ,,,· '"'"''":,,,,. · ••.· "• ·· • ,·----' .. -· .- . ' . 

_;_..:··1• . . ,, . . __ - . 

I. Current year findings and recommeriqations, ... ,,;>,? :,s-o ' '"' .,., '"". 
II. Status of prior year findings and recommendations. 
Ill. Compliance with the Provisions of the Auditor General of the State ot;Florida: ::::.i ' : 

-,- ".,< ·<·,,_.•,~-, .. 

We preJiously reporte~ q~ ,tl;l,e;0istrict's ,iri!E1mal controUn our report:dated Pe'bt.i'Ja'ry?fS; 2001 · Dfi•page 9. 

This report is ir,tendlld fpr.the-inforin;;itiqpof,the managemerit;·Boardof Supervis·ors:of-Halmony Comm-Unify'' .,,, ·. · 
Development Oistric;t. 05!.ElDia County,::Florida,and,the Auditor General,of the:Stal!Pbf}Florida·,a'r\d is 'not'' 
intended to be arn;tsl:lpuJcl not.l:Je,used by•anyone :0th er than;these specified,parti•es,\<· · ""'· • ' 

;-~1 ;J 

We wish t.o tlJ;lnk the_Harmooy Co[ttmunityDe~elopmentDistrict.·osceola County, R:loMa:andtne pers6nrie1·,. 
associated with it;;for the .. oppol:tu~ity,lo l;>(;! of,service, to them in:this endeavor as,wen as fOfure enga§e'me'r1ts • ... 
and the:courtesiEis exten.<JElfl to us" .· ·· · ,. · 

}l~ ~.~1 (It_ ,,;;•',• 

February,H), 200.1 ... ·, 
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REPORT TO MANAGEMENT 

I. CURRENT YEAR FINDINGS AND RECOMMENDATIONS 

None 

11. PRIOR YEAR FINDINGS AND RECOMMENDATIONS 

None - N/A First year of District operations. 
,. 

111. COMPLIANCE WITH THE PROVISIONS OF THE AUDITOR GENERAL OF THE STATE OF FLORIDA. 

1. There were no inaccuracies, shortages, defalcations, fraud, or violations of laws, rules, regulations, 
or contractual provisions reported in the previous annual financial audit. as this is the first year of 
operations. 

2. [:here were no mcommendatio_ns made in the annual financial audit for the year ended September 
30, 1999, as this 15 the first year of operations. ;J · 

3. The financial report filed wi.tti the Department of Banking and Finance pursuant to Section 
218.32(1 )(a), Florida Statutes agrees _with the September 30, 2000 financial audit report. 

4. The District is not and was not in a state of financial·emergency as a consequence of conditions 
describe.d in section 218.503(1 ), Florida Statutes. 

5. There were no current year recommendation~.-

6. There_ were no violation oflaws, rules and regulations that have occurred, or are likely to have 
occurred and were discovered within the scope of the audit. 

7. There were no illegal or improper expenditures discovered within the scope of the audit that may 
or may not materially affect the general-purpose financial statements. 

8. There were no matters requiring corrsiction that may or may not materially affect the general 
purpose financial statements. 

9. The District complied with Section 218.415, Florida Statutes, regarding the investment of public 
funds. 

1 O. The Harmony Community Development District, Osceola County, Florida was established under 
Uniform Community Development District Act, of 1980, otherwise known as Chapter 190, Florida 
Statutes, on February 28, 2000 and is controlled by an elective body consisting of five members 
of the Board of Supervisors. The District is financially independent as evidenced by the authority 
to make and approve its own budget, the power to levy non-ad valorem assessments, the authority 
to buy and sell property, and the authority to incur debt. 

Mediterra00 .. wpd 
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APPENDIX "H" 
FORM OF DEBT SERVICE RESERVE FUNDDEFICIENCY AGREEMENT 

c- ·- .- ' ':·' _,, ~ .,, '. c,. _:-_" ~- ~ ,, .. ,·_ ': ,·:· ',.' .: : : 
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DEBT SERVICE RESERVE FUND DEFICIENCY AGREEMENT 
Harmony Community Development District 

Capital Improvement Revenue Bonds, Series 2001 

Dated as of October 1, 2001 

Between 

ARTHUR J. GALLAGHER & CO., 
a Delaware corporation 

BIRCHWOOD ACRES LIMITED PARTNERSHIP, LLLP, 
a Florida limited liability limited partnership 

Severally, as Guarantors 

And 

FIRST UNION NATIONAL BANK, as Trustee 
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DEBT SERVICE RESERVE FUND DEFICIENCY AGREEMENT 
Harmony Community Developniilllt District 

Capital Improvement Revenue:BondsrSeries 2001 

THIS DEBT SERVICE RESERVE FUND DEFICIENCY AGREEMENT (the 
"Agreement") made and entered into as of October l, 2001 byand between ARTHUR J. 
GALLAGHER&CO.;aDelawarecorporation("AJG"}andBIRCHWOODACRESLIMITED 
PARTNERSHIP, LLLP, a Florida limited liability limited partiJ.ership{"Birchwood") severally as 
their respective obligations appear herein, as Guarantors, and First Union National Bank, a national 
banking association duly organized and existing under the laws of the United States of America anid 
having its designated corporate trust office in the City of Miami, Florida, in its capacity as Trustee 
under the Indenture hereinafter defined (the "Trustee"). 

· RECITALS 

WHEREAS, Harmony Community Development District, a focal unit of speciaFpurpose 
government organized and existing under the laws of the State ofFlorida (the "District"), was created 
in accordance with the Uniform Community Development District Act of 1980, Chapter 190, Florida 
Statutes, as amended (the "Act"), by ordinance enacted by Osceola County, Florida; uponthe petit"i.on · 
of AJG; and .~ ··~ 

WHEREAS, the District will deliver certain community development services and facilities 
within its jurisdiction located entirely within the unincorporated portion of Osceola County, Florida 
(the "District Lands"); and · ·· 

WHEREAS, Birchwood, as the master developer for the District Lands, intends to provide 
for the development of residential units and related commercial, institutional, recreational, office and 
other facilities to be located on the District Lands (the "Development") and a wholly-owned' 
subsidiary of AJG is a limited partner in Birchwood and has made a significant financial investin'fult 
in the Development; and 

. ,, ~ 

WHEREAS, the District proposes 'to acquire, construct and equip certain public· 
infrastructure constituting assessable improvements under the Act {the "Capital Improvement 
Program"), 

WHEREAS, the District will finance the acquisition, constructing and equipping of the 
Capital Improvement Program from the proceeds of its $17,700,000 Harmony Community 

. · Development District Capital Improvement Revenue Bonds, Series 2001 (Special Assessments) (the 
"2001 Special Assessment Bonds"), under and pursuant to the terms of a Master Trust Indenture, 
dated as of December 1, 2000 (the "Master Indenture"), from the District to First Union National 
Bank, Miami, Florida, as trustee (the "Trustee"), as amended and supplemented by a Thitd 
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· Supplemental Indenture, dated as of September 1, 2001 (the ''Supplemental Iridenture"), from the 
District to the Trustee (the Master Indenture, as amended and supplemented by the Supplemental 

. Indenture is hereinafter referred.to as the "Indenture"), w!Jich. provides for a pledge to the Owners 
.. (as defined in the Indenture} from time,t-0 time of the Bonds of the proceeds of the special 

. assessments to be imposed, levied and collected by the District in respect of property specially 
benefitting from the Capital Improvement Program (the "Assessmerits"). · · 

WHEREAS, it has been determined by the District that the execution and delivery byAJG 
and Birchwood ofthisAgreement to the Trustee is necessary in orderto mark;et and sell th¢.2001 
Special Assessment Bonds; and 

WHEREAS, to induce the Pistrict to plan, finance, acquire, construct, equip, install and 
operate the.District <:;apita]Improvement Program and to issue.the.2001 Special Assessment Bonds 
at this time, AJG and Birchwood are willing to deliver this agreement. · 

NOW, THEREFORE, for and in.consideration of the above premises and of the sum ofTen 
Dollars ($10.00) and other gqod and valuable consideration, the receipt and sufficiency of which is 

... · hereby acknowledged, and in further consideration -of the mutual covenants and undertakings set 
forth in this Agreement, the parties mutually agree as follows: 

SECJ'ION 1. Recitals, 
:--·· 

The foregoing recitals are true and correct and are incorporated in this Agreement by 
reference. · •. 

SECTION 2. AJG's Payment Obligations; Limited Obligation. 

(a) AJG shall deposit with the Trustee on the, date of initial issuance and delivery of the 
. 2001 Special Assessment Bonds a Reserve Account Letter of Credit, meeting the requirements of, 
and, as defined in, the Supplemental lridenture. The obligation of AJG to maintain the Reserve 
Account Letter of Credit shall be subject to the provisions of Section 5 hereof. 

In the event that the Trustee notifies AJG telephonically ( confirmed by facsimile 
transmission) on or before2:00 p.m. (Miami, Florida time) ofa draw upon the Reserve Account 

· · Letter of Credit ( other than a draw on the Reserve Account Letter of Credit upon the ,expiration 
without replacement thereof) or a draw of funds from the 2001 Special Assessment Letter of Credit 
Account, AJG agrees to reimburse the issuer of the Reserve Account Letter of Credit, or restore to 
the 2001 Special AssessmentLetter of Credit Account in the event that the Resetve Account Letter 
of Credit has expired, in immediately available funds on or before 2:00 p.m. on the next succeeding 
Business Day the amount of such drawing (each an "AJG Future Advance" and the obligation of 
AJG to make such AJG Future Advances, _the "AJG Future Advance Obligation") up to the AJG 

· Future Advance Maximum (hereinafter defiµed) such that the Reserve Account Letter of Credit or 
the 2001 Spe1=ial Assessment Letter of Credit Account (as applicable) be restored such that the 
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"Amount Available;, tinder the Reserve Account Letter pf Credit plus the anibunt on deposit in the 
2001 Special Assessment Letter of Credit Account equals $5,000,000'. · · · 

The AJG Future Advance Maximum shall mean $5,100,000 (as adjusted in accordance with 
Section 5 hereof), less the sum of all AJG Future Advances, plus the sum of an AJG Future 
Advances repaid to AJG pursui[nt to the Supplemental Indenture. · · · 

Notwithstanding,_ any provision in this Agreement to the contrary, AJG, at its option, in 
substitution of its obligations under this Section 2 to reimburse the issuer of the Reserve Account 
Letter of Credit, orrestore to the 200 I Special Assessment Letter of CreditAcFounf, as 'appHcable, 
in accordance with this Section 2(a), may provide and maintain in effect an additional irrevocable 
standby letter of credit issued by a banking institution the longcterm rating of which is in at least the 
top two ratings categories (without regard to gradations) in ratings ofMoody'soi-S&P in an runount 
equal to the then applicable AJG Future Advance Maximum (the "Reimbursenien.tLetter otCredit"). 
The Reimbursement Letter of Credit shall be in form and substance satisfactory to permit the Trustee 
to draw upon the Reimbursement Letter of Credit at the times,inthe amounts and.for the purposes 
that AJG is obligated to provide fonds pursuant to this Si:6tiori 2(a) .• In no event shallthe amount 
available under the Reimbursement Letter of Credit exceed the AiG 'Future'Advance M~Iinum 
applicable at the time the Reimbursement Letter_ of Credit is issued, and the ReimbursemenfLetter 
of Credit shall not be subject to reinstatement for any amounts drawn tp.ereunder. Nothing herein 
shall be construed fo relieve AJG of itsobligations under.d1is Agreement i_n the event the 
Reimbursement Letter of Credit expires priorTo the satisfaction in full by" AJG of its obligations 
hereunder. · ·- •" · · •· · · · •--" 

The AJG Future Advance Obligation of AJG shall be subject to the full and partial release 
provisions of Section 5 hereof. · · - ' -- · · ---

(b) The obligations of AJG under this Agreement shall be absolute and unconditional up 
to the AJG Future Advance Maximum, and, subject to the provisions of Section 5 he:reof, shall 
remain in full force and effect until the District's obligations under the Indenture and the. 2001 
Special Assessment Bonds have been fully discharged, and such obligations shall riot be affected, 
modified or impaired upon the happening from time to time of any event, in.eluding without 
limitation, any of the following, whether or not with notjce to, or the consent of, AJG: 

(i) except as otherwise specifically provided herein, the compromise, settlement, 
release or termination of any or all of the obligations, covenants or agreement~ of the District under 
the Indenture and the 2001 Special Assessment Bonds; 

(ii) the failure to give notice to AJG of the occurrence of an Event of Default 
under the terms and provisions of this Agreement, or any e_vent of default tinder the Indenture; 
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(iii) the extension of the time for payment of any amount due from the District to 
the Trustee under the Indenture or of the time for performance of any other obHgations;covenants 
or agreements under or arising out of this Agreement or the extension or the renewal of any thereof; 

. . . 

(iv) any failure, omission, delay or lack of diligence 9n the part of the Trustee to 
enforce, assert or exercise or the failure or unavailability of any right, power or remedy conferred 
on the Trustee in this Agreement{including timely requests for funding hereunder) or the Indenture; 

(v) tb the extent permitted by!a}", the release or discharge of AJG from the 
performance or .observance of any obligation, covenant or agreement contained in this, Agreement 
by operation oflaw; · · · 

(vi) 
in this Agreement; · 

the default or failure ofAJG fully to perforrp. any of its obligations set forth 

(vii) . the voluntary or involuntary liquidation, dissolution, iale or other disposition 
of all or substantiaHy all of tlie assets of AJG, or the receivership; i~solvenc,y, bankruptcy, 
assignment, composition mth creditors or.other similar proceedings <;>r actions 11ffecting AJG or its 
assets; and .. . . . . . .. 

(viii) . the invalidity or unenforceability of any of the obligations guaranteed herein 
or. of any part of this Agreement, including, to the extent permitted .by · 1mv;-arty jnvalidity or 
llrienforceability resulting from any statute of limitations. · · · · 

(c) No set-off, counterclaim, reduction or diminution of 11n obl)gation,or any defense of 
any kind or nature which AJG has or may have against the Trusteeshall be available hereunder to 
AJG. 

(d) AJG agrees to pay aU costs, expenses and fees, including all reasonable attorney's 
fees, which may be incurred by the Trustee in enforcing or attemptipg to enforce this Agreement 

· following any Event of Default whether the same shall be enforced by suit . or otherwise and 
· including costs, expenses and fees on appeal. · · 

( e) All payments required to be made by AJG under this Agreement shall be deemed due 
and payable in the State of Florida. 

SECTION 3. Reimbursement Obligations of District to AJG. 

(a) In the event AJG Future Advances have been made by AJG according to the terms 
ofSection 2 of this Agreement, then such payments shall (i) for so long as the 200 I Special 
Assessment Bonds (or, with the written consent of AJG, bonds issued to refund the 2001 Special 
Assessment Bonds) are Outstanding (as defined in the Indenture), be reimbursed to AJG by the 
Trustee from monies available therefor in the 200 I Special Assessment Revenue Account pursuant 
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to Section 408 of the Supplemental IIide11ture,.or from anyothet sources legally availabk.to the 
District, which are not pledged to the payment,ofthe'Q00I Special Assessment Bonds, and (ii) 
subsequent to the date the 2001 Special Assessment Bonds (or, with the written consent of AJG, 
bonds iss.uedto refi,uid the 2001 Special Assessment Bonds) are no longer Outstanding, be reim-

. • burs.ed to AJG by the District on the iirst Business Day following the end of the then current Fiscal 
Year froin any sources legally available to the District. Interest at an annual fate ·equal to the fate 

· borne by tax sale certificates then most recently sold in connection with District Lands less the 
administrative expenses pf the County Tax Collector sha)l.accrue from the date of payment by AJG 
and shall be d.ue and payable on the date ofreimbursement AJG may bring action for enforcement 
against the District only for specific performance and only if, and to ·the extent, that amounts are 
otherwise available for such reimbursement pursuant to Section408 of the Supplemental Indenture. 

· (b) For so long as .the 2001 Special Assessment Bonds (or, with the written consent of 
.'AJG, bonds issued to refund the 2001 Special Assessment Bonds}remain Outstanding; the 

obligation of the District to reimburse AJG for any payments made hereunder shall be •a limited 
obligation of the District payable solely from amounts on deposit in the 2001 Special Assessment 

.. Reyenue J\ccpunt and. available for such purpose pursuant to Section 408. of the Supplemental 
· • .Indenture; provided, however; for -so long. as the 200 I Special -Assessment Bonds (or,. with the 

written consent of AJG, bonds issued torefund the 2001 Special AssessmeritBonds) remain Out­
standing, such reimbursement obligation shall,be subordinate to the District's obligations under the 
Indenture to make timely payment of principal of, redemption premfom, if any, and interest on the 

·2001 Special Assessment Bonds and on any bonds issued under the terms of the Indenture the 
repayment of which is secured by 200 I SpeciaLAssessmentPledged Revenues andtothe obligation 
of the District as set forth in such Section 408 to restore any amounts withdrawn from the 200 I 
Special Asses_sment Reserve Account. The reimbursement obligation described herein shall survive 
both the term of this Agreement and the maturity date, of the 2001 Special Assessment Bonds 'and 
shall not be discharged until AJG has been reimbursed in full with interest for all AJG Future 
Adyances made hereunder. 

( c) Notwithstanding anything in this Agreement to the contrary, the obligations of AJG 
apply onlyto the 2001 Special Assessment Bonds and in no event shal!AJG be obligated to make 
AJGFuture Advances to meet: (I) payment obligations fot any subsequent Series of Bonds issued 
under the Indenture;.or(2) any otherfinancial.obligationimposed on the District urtderthe Indenture 
for any s_ubsequent Series of Bonds. 

SECTION 4. Representations and Warranties of AJG. 

AJG hereby represents and warrants to the District as follows: 

(a) AJG is a corporation duly organized and validly existing under the laws of the State 
of Delaware and is qualified to do business in all states where it is necessary in order to undertake 
and perform its obligations.under this Agreement; 
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. . (b) AJG has takenalLcol'jlOrate,action.on its part to be•taken in ordertd'erite{into, 
execl)te, deliver and perform its obligations under this Agreement; · · 

( c) the execution, delivery and performance by AJGof this Agreement doesiiot, to AJG's 
knowledge, contravene any applicable law, AJG's charter documents ot any contractualrestriction 
binding on or <1ffecting AJG; · · .- · · 

( d). no authoi:ization or approval not already obtained, from or· other actiofrby', and no 
authorization and/or notice to or filing with,· any governmental authority or reguiatory body, is 
required for the due execution, delivery and performance by AJG of this Agreefuerfr; · · '° · · 

(e) AJG is not a party to any litigation or administrative proceeding, nor so far as is 
known by AJG is any litigation or administrative proceeding threatenedagairist it, which in either 
case would, if adversely determined, cause any material adverse change in its ability to'perform its 
obligations hereunder; and 

(f) this Agreement is a legal, valid <1nd binding obligation of AJG and is enforceable 
againstAJG in <1ccordancewith its terms, ·except th<1tthe enforceability of'this Agreement is subject 
to limitations imposedbybankruptcy, insolvency,reorganization,moi'atorium or'other similar laws 
relating to or affecting creditors' rights generally arid general principles of equity (regardless of 
.whether such enforceability_is considered in a proceeding in equity or atlaw). 

SECTIONS. Release of Agreement as to AJG., 

(a) Definitions. For purposes of thisSection 5, the following terms shall have the following 
meaning. "Third Party Sale" shall mean an arm's length sale of a lot or a parcel of land within the 
Di~trict to any person other than Birchwood, AJG or any other director indirect subsidiary of AJG 
or affiliate of Birchwood, no more than 60% of the financing of the acquisition cost ofwhich'has 
been financed by AJG, Birchwood or its affiliates. 

"Qualified Third Party Sale" shall mean a Third Party Sale· to American· Heritage,· Pulte 
Homes, Centex Homes, Ryland Homes; US Home, Lennar Hornes or to any grocer that has been in 
business continually for at least 10 years with at least 3 operating stores with combined square 
footage of facilities totaling more than 125,000 square feet. · Notwithstanding the foregoing, any 
sale of a lot or parcel of lands within the District to any person other than Birchwood; AJG or any 
other direct or indirect subsidiary of AJG or affiliate ,of Birchwood shall·be deemed to be a 
"Qualified Third Party Sale" when the same has been improved by the construction of a house or 
commercial building thereon and a certificate ofoccupancy has been issued for such improvements 
by Osceola County, Florida. 

(b) Full Release. AJG's Future Advance Obligation shall remain in full force and effect 
until the 2001 Special Assessment Bonds and, with the written consent of AJG, such bonds, if any, 
issued to refund the 200 I Special Assessment Bonds, have been paid or defeased in accordance with 
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:theJndentJll'e;.or until each of the followingconditio11shas been satisfied: (i) at least 70% of the Debt 
Service on the 2001 Special AssessmentBonds shall be payable from2001 Assessments constituting 
2001 Special Assessment Pledged Revenues allocated to a benefitted separate tax parcel which has 

. been the subject of a Qualified Third Party Sale, or, (ii) each of the following has occurred (A) at 
least 60% of the Debt Service on 'the 2001 Special Assessment Bonds shall be payable from 
Assessments constituting 2001 Special Assessment Pledged Revenues allocated to a benefitted 

• separate tax parcel which has been the subject of a Qualified Third Party Sale; (B) certificates of 
occupancy have been is~ued by Osceola County, Florida for at least291 single family homes in the 
District; (C) at least 235,000 square feet of commercial space has been the subject of a Qualified 
Third Party Sale and a certificate of occupancy has been issued therefor by Osceola County, Florida; 
(D) a building permit has been issued for the construction of a high school to be located within the 
development, as and to the extent required in the Public School Mitigation Agreement, dated 

·. November 13, 2000, by and among Birchwood; the SchoolDistrict qf Osceola County, Florida and 
OsceolaCounty, Florida; and (E) public infrastructure has bei:ninstalled and ccimpleted sufficient 
for residential and commercial platted lots as to which 200 I Assessments have been a1loc~ted in 
amounts sufficient to pay I 00% oftheDebt Service on the 200 I Special AssessmentBonds. · 

( c) Partial Release. Notwithstanding the provisions of paragraph (b ), AJG' s FutJll'e Advance 
ObHgation Shall be reduced (butnot below zero} fromthe J\JGFuture Advance Maximum when at 
least•20% ofthe Debt Service on the 2001 Special Assessment Bonds shall be payable from 
Assessments Constituting 2001 Special Assessment Pledged Revenues allocated to a benefitted 

· separate tax parcel which has been the subject of a QualifiedThil'd Party Sale, by an amount equal 
to $117,500 times the percentage above.20% that Debt Service on the 2001 Special Assessment 
Bonds is payable from Assessments. constituting 2001 Special Assessment Pledged Revenues 
allocated to a benefitted separate tax parcel which has been the subject of a QUalified Third Party 
Sale; provided, however, that such reduction shall not exceed $4, 700;000; Partial releases shall be 
determined no more frequently than quarterly as of each June 1, September l, December I and 
March L . 

( d) Release of Reserve Account Letter of Credit: The Reserve Account Letter of Credit 
shall be released, or if the Reserve Account Letter of Credit shall have been drawn upon as the result 
of the expiration thereof, then amounts· on deposit iUthe 2001 Special Assessment Letter of Credit 
Account shall be paid over to AJG, when at least 90% of the Debt Service on the 2001 Special 
Assessment Bonds shall be payable from Assessments constituting 200 I Special Assessment 
Pl;dged Revenues allocated to a benefitted separate tax parcel which has been the· subject of a 
Qualified Third Party Sale.. Satisfaction of the conditions to the release of the Reserve Account 
Letter ofCredit or release of moneys on deposit in the· 200 I Special Assessment Letter of Credit 
Account, as the case may be, shall be evidenced by delivery to the Trustee of a certificate from AJG 

. countersigned by the Majority Owner in the form of Exhibit A hereto on which the Trustee shall be 
entitled to conclusively rely. 

(e) Reconciliation of Release with Unreimbursed AJGFuture Advances. The release or 
partial release of the obligations ofAJG hereunder shall not apply to accelerate any repayment 
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·. obligations of the Districtto AJG in. respect of amounts advanced by AJGunder theJenns hereof 
·. prior to any SUfh release. The obligations of the Distrih to reimburseAJG as Set fqrlh herein shall 

survive any slich release. · · 

.· .·. · {f}Manner of Establishing Satisfaction of Conditions. to Full and Parti.a.I Release. Full 
or partial relea:ses)l!lll be establishe<lbythe.deliveryto the.1'rustee ofacertificate ofcompliailce 
with the. c.oncli~ions for full o.r partial release set forth in thi.s ~ection inJhe form of Exltlbit B 

. attached hereto on which the Trustee may conclusively rely.·. . 
t- - ' 

SECTION 6. Covenants of AJG. 

·· ·. (a) . AJG covenants that so long as AJG's obligation to ma¾e payments p~sua:ntto this 
Agreemerit isin effect, it wiU maintain its corporate.~Jl:jst,ence, will notqissolve or otberwfae dispose 
of all or gµhstantially all of its assets; except, h9weyer, thafAJG may cortsolii:late »'ith another 

.. · .. corpbra:tion or {?ther entity into a new corporatic;n ;~r; otl),er entity or .merge. j.nt.o another /;µch 
corporation or other entity, or ~onvey all or. substantia!jy,all of its assets and thereafter, dissolve, 
provided that the following ~Qndhions are met: 

· (i) . the successorcorpora:tiofror other entity sha.Jl expressly a:liswn~ i11 writing the 
· full imdfaithful performance ofJ}G's duties .a:nd oblig!i;tions under .this Agreement to the same 

ext~nt as if such succe.ssor corporation or other eptity !iad been the. original ol?ligpr urtdep this 
· Agreement; . . . . . . . . .. , , . . . - . 

.. . . . . (ii) the successor corp.oratio11 .or other 'entityh<!S, at thi;: time of the proposed 
consolidation, merger or conveyance, investll)eq.t. ratings .onjts seniOIUnS!;!cµred debt obligations 
. from: eachofth~ Rating Agencies which are no l~wei than.the ratings then applicable to AJG; .. • · 

, .r•, . . . , . , • • , - . 

(iii) immediately after such consolidation, transfer, merger or substituti~n,AJG, 
or such successor corporation or other entity, shall not be in default in the performance or observance 
of any duties, obligations or covenants of,AJG urn;lt::r.this Agn;ement; . 

• . •.; ' • , , • - -~; ~ C: • • • c·. .. .. 

. (b) . AJG further covenants that, for so long as this Agreement shall remain ineffect,.it 
shall annually furnish to the Trustee and the Majoritypwners, "".ithin one hurn;lred twenty (120}days 
after the cfose of each of its fiscal years, copies of its most recent consolidated finan~ial statemt::nts. 

(c) AJG agrees and covenants that, for so long as this Agreement shall remain in.effect, - . ' . 

it may be considered an "obligated person" with respect to the2001 Special As,sessmentBonds, as 
defined in Rule 15c2-12(f)(l O)underthe Securities Exchange Act of i 934 (the '.'RuJe0), and as.s.uch 
covenants to provide (i) armual financialinfohnation.a,nd operatingdata.oftli'!!•typeprovidedwith 
respect to AJG in the final Limited Offering Memorandum for the 2001 Special Assessment Bonds, 
and (ii) notice of the occurrence of certain material events specified in the Rule, if material, to the 
District's designated representative \1/ithin the time or times specifiecl in the Continuing Disclosure 
Agreement, dated as ofOctober I, 200 I byanctamong the District and Bii;chwpod .. , 
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. . 
SECTION 7.-. Birchwood's. Payment Obligations; Limited. Obligation; Security for 

Birci1wood's Obligations Hereunder. · · · 

( a) In the event that the Trustee notifies Birchwood telephonically ( confirmed by facsimile 
transmission)!Jn or before 2:00 p.m. (Miami,Florida time) that (i) a draw upon the Res.erve Account 
Letter of Credit ( other than a draw on the Reserve Account Letter of Credit upon the expiration 
without replacement thereof) has not been reimbursed by AJG in accordance with the provisions of 
Section 2 hereof, or, (iiJ if the Reserve Account Letter of Credit is no longer available to be drawn 
upon, that a withdrawal has been made from the 2001 Special Assessment Reserve Account or from 
the 2001 Special Assessment Letter of Credit Account, then, Birchwood agrees to reimburse the 
issuer of the Reserve Account Letter of Credit, deposit into the 2001 Special Assessment Reserve 

· Account or deposit into the 200 I Special Assessment Letter of Credit Account, as the case may be, 
in immediately available funds on or before 2:00 p.m. on the next succeeding Business Day the 
amount of such drawing or such withdrawal (each a "Birchwood Advance';)_ The obligation of 
Birchwood to makeB(rchwood.Acjvances s~aU beHmited, as of any given date, \o L 1188 times the 
sum of:. (i) the Outstanding aggregate principal amount of the 2001 Special Assessment Bonds on 
such date, less (ii) the aggregate principal amount of200 I Special Assessment Bonds as of such date 
equal to the principal amount of 200 I Assessments on property subject to Qualified Thiid Party 
Sales, less (iii) the Amount Available under and as defined in the Reserve Account Letter of Credit 
as of su.chdate (the "Birchwood Advance Maximum"). The Birchwood Advance Maximum shall 
be in addition~to tire AJG F1,1ture Advance Maxi~lJ.m. · · 

The Birchwood Advance obligation shall be subject to the full and partial release provisions 
of Section IO hereof. 

(b) The o!Jligati~ns of Birchwo~q under this Agreement up to the Birchwo~d Advance 
. Maximum shall be absolute and unconditional, and, s1,1bjectto the provisions ofSection IO.hereof, 

shall remain in full force and .effect until the District's obligations under the Indenture and the 200 I 
Special Assessment Bonds have been fully discharged, and such obligation~ shall not be affected, 
modified or impaired upon the happening from time to time .of any event, including without 
limitation, any of the following, whether or not with n.otice to, orthe.consent of, Birchwood: . 

. . (i) except as otherwise specifically provided herein,the compromise,settlement, 
· release or termination of any or all of the obligations, covenants or agreements of the District under 

the Indenture and the 200 I Special Assessment Bonds; 

(ii) the failure to give notice to Birchwood of the occurrence of an Event of 
Default under the terms and provisions of this Agreement, or any event of default. under the 
Indenture; 
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(iii) . . the e~tension of the time fo.rpa)'nl,ent of any amount due from the J;)istric,t to 
the Trustee under the Indenture or of the time for performance of any Other obligation;, CCJ~enants 
or agreements under or arising out of this Agreement or the extension or the renewal of any tbereof; 

· (iv) any failure, omission, delay or lack of diligence on the part of the Trustee to 
enforce, assert or eJCerci.se or the failure or unavailabiUty of anyright, power orremedy conferred 
on the T rilstee in this Agreement (including timely requests for fimding hereunder) or the Indenture; 

"{,_ . ·_ . ·.. ' . ' ' ' . 

(v) to the extent permitted by law, the release or discharge of Birchwood from 
the performance 6r observance of any obligation, covenant or agreement contained ill thisAgreement 
by operation of law; · · ' · · · · 

(vi) the default or failure of Birchwood fully tq perform any of its oblig~tions set 
forth in this Agreement; · · · · · · 

(vii) the voluntary or involuntary liquidation, dissolution, sal~ o~ other dispo;ition 
•. ofal1 or substantially all of.the assets of Birch~ood, or the receiveriihip, insolvency, bankruptcy, 

•. assigmhent, composition with creditors or other similar proceedings or actions affectlngBirch~ood 
or its assets; and . . . . . . . . . . . . 

(vii'i) . . the invalidity or unenfoi:ceabi!ity of iJny of the ob.ligations guaranteed h~rein 
or of any part of this Agreement, including,-to the -extent permittecLby law, any invalidity or 
unenforceability resulting from any statute of limitations. 
. . . .. ,,'; 

( d) As security for its obligations hereunder, Birchwood has executed and delivered to 
the Trustee a Mortgage,. Secwity Agreement, Assignment of Leases .. and Rents and Financing 

. Statement, dated as ofOctoberl,2001 (the '"Mortgage'') to the Trustee,for the benefit of theOwners, 
· frmndrne to time of the 2001 Special Assessment Bonds, pursuant to which it pledges .a mortgage 

' i'ahd security.interest in 3,400 acres, more or less, of certain properiY,in .Osceola County, Florida, 
subject, however, to a first and prior pledge thereof t.o the Trustee as security for Birc;hwood's 
.obligations under a Note Purchase Agreement, dated as ofOctober!; 2001, relating to the District's 
BondAnticipationNotes, Series 2001 in the aggregate principal amount o:f$8,080,000. The Trustee 
shall have the right to proceed under, and subject to the provisions of, the Mortgage,.if so directed 
b}'the Requisite Owners of the Bonds (as provided for and defined in the Mortgage) upon the 

·• occurrencie Of an Event of Default hereunder with respect to Birchwood. 

( c) No set-off, counterclaim, reduction or diminution of ap obligation, or any defense of 
any kind or nature which Birchwood has or may have against the Trustee shall be available 
hereunder to Birchwood. · · · 

(d) Birchwood agrees to pay all costs, expenses and fees, including all reasonable 
attorney's fees, which may be incurred by the Trustee in enforcing or attempting to enforce thi.s 
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Agreement following any Event of Default whether the same shall be enforced by suit or otherwise 
· and including costs, expenses and fees on appeal. · · 

(e) All payments required to be made by Birchwood under this Agreement shall be 
deemed due and payable in the State of Florida. · · 

SECTION 8. ·· Reimbursement Obligations of District to Birchwood. 

(a) In the evei;it Birchwood Advances have been ~ade by Birchwood according to the 
terms ofSeCtion 7 of this Agreement, then such paymentssl)all(i) for so long as the2001 Special 

. AssessmenfBcinds (or, with the written consent of Birchwood; bonds issued to refund the 2001 
Special Assessment Bonds) are Outstanding (as defined in the Jndenture), be .reimbursed to 
Birchwood by the Trustee from monies available therefor in the 2001 Special Assessment Revenue 
Account pursuant to Section 408 of the Supplemental Inqenture, or.from any other sourcesJegally 
available to the•District, which are not pledged to the repityinent.ofthe 2001 Special Assessment 
Bonds and (ii) subsequent to the date the 2001 Special A.ssessrrient Bonds (or, with the writte~· 

· consent of Birchwood'. bonds iss11ed to refund the 200.J Special A~sessment Bonds) are no longer 
Outstanding,bereimbursed to-Birchwood by the District onthe first Bus,iness Day followi11g the end. 
of the then current Fiscal Year from any·sources legally·available tci the District. Interest at an 

. annual rate equal to the rate home by tax sale certificates the11. most recently s.old in connectio,n with 
District Lands less.the administrative expenses of the County Tax Collectqr shill accrue from the 
date, of payment by· Birchwood ·and shall _be _due and.payable on_ the date of feinibursement. 
Notwithstanding the foregoing, the dbligations of the District to reimburse Birchwood sh~ll be 
subordinate and inferior to the obligations of the District to reimburse AJG forAJG Advances. 
Birchwood may bring action for enforcement against the Oistx-i.Ctonly for specificperformanc~ and 
only if, arid to the extent, that amountii are otherwise available for such reimbursement pursuant tq 
Section 408 of the Supplementa!Indenture. · · · · · · · · 

(b) . For so long as the 2001 Special Assessment Bonds (or, with the written consent of 
Birchwood, bonds issued to refund the 2001 Special Assessment Bonds) remain Oiitstanding, tpe 

... - ' , : - , ; - .r ••• I.: - .. , - . " ,-· - . , 

obligation of the District to reimburseBirchwood for any _p(lyments made hereunder shall bi:: a 
limited. obligation of the District payable solely from amoi1nts on deposit. in. the 2001 · Special 
Assessment Revenue Account and available for such purpose pursuant to Section 408 of the 
Supplemental Indenture and subject to the prior obligation to reirn,burse AJG; provided, however, 
for so long as the 2001 Special Assessment Bonds ( or, with the written consent of Birchwood, bonds 
issued to refund the 2001 Special Assessment Bonds) remain Outstanding, such reimbursement 
obligation to Birchwood and AJG shall be subordinate to the District's obligations under the. 
Indenture to make timely payment of principal of, redemption premium, if any, and interest on the .· 
2001 Special Assessment Bonds and on any bonds issued under the terms of the .Indenture the 
repayment of which is secured by 2001 Special Assessment Pledged Revenues and to the obligation 
of the District as set forth in such Section 408 to restore any amounts withdra"II! from the 2001 
Special Assessment Reserve Account. The reimbursement obligation to Birchwood described herein 
shall survive both the term of this Agreement and the maturity date of the 2001 Special Assessment 
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Bonds and shall not he discharged until Birchwood has be.en reimbursed in full with interestJor all 
Birchwood Advances made hereunder. 

( c) Notwithstanding anything in this Agreement tothe contrary, the obligations of 
Birchwood apply only to the 2001 Special Assessment Bonds and in no event shall Birchwood be 
obligated to make Birchwood Advances to meet: (I) payment obligatio11s for ll,ny oilier Series of 
Bonds issued under the Indenture; or (2) any other financial obligation imposed on the District under 
the Indenture for any other Series <;>f Bonds. ,. 

SECTION 9. Representations and Warranties of Birchwood. . . . 

Birchwood hereby represents and warrants to the District as foHows: 

(a) Birchwood is a limited liability limited partnership cl~ly organized and validly 
existing under the laws ofthe State ofFlorida; . 

. T •. · 

(b) Birchwood has taken. all partnership action on its part to be tak~n in order .to enter .· 
into, execute, deliver and perform its obligations under this Agreement and the Mortgage; 

( c) the execution, delivery and performance by Birchwood of this Agreement and the 
Mortgage does not, to 13irchwood's knowledge, contravene any applicable law, Birchwood's charter 

-documents or any contractual restriction binding on or affecting Birchwood; 

(d) no authorization or approval not already obtained from or other action by, and no 
authorization and/or notice to or filiiig with, any governmental authority orregulatory body, is 
required for the due execution, delivery and performance by Birchwood of this Agreement or the 
Mortgage; 

(e) Birchwood is not a party to anylitigation or ad.ministrative proceeding, nor so far as 
is known by Birchwood is any litigation or administrative proceeding threatened against it, which 
in either case ·would, if adversely determined, cause any material adverse. change in its ability to 
perform its obligations hereunder or under the Mortgage; and . 

(f) each of this Agreement and the Mortgage is a legal, valid and binding obligiition of 
Birchwood· and is enforceable against Birchwood in accordance with its terms, except that the 
enforceability of eiich of this Agreement and the Mortgiige is subject to limitations imposed by 
bankruptcy, insolvency, reorgllnization, moratorium or other similar liiws relating to or affecting 
creditors' rights generally and.general principles of equity (regardless of whether such enforceability 
is considered in a proceeding in equity or at law). 

SECTION 10. Release of Agreement as to Birchwood. 

(a) Definitions. The definitions of Section 5 shall apply to this Section I 0. 
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(b) Full· Release. Birchwood's Advance Obligation up to the Bi'rchwood Advance 
· Maximum sha1Lremain in fullforce and effect until the 2001 Sj,ecial-Assessmerit Bonds and, with 

the written consent of Birchwood, such bonds, if any, issued to-refund.the 2001 Specia!Assessrh~nt 
Bonds, have been paid or defeased in accordance with the Indenture, or until at least 70% of the Debt 
Service on the 200 l Special Assessment Bonds shall be payable from Assessments constituting 200 I 
Special Assessmertt,Pledged,Revenues allocated to a benefitted separate tax parcel which has been 
the subjectoflr Qualified Third Party Sale.· · · 

~c )-PartiaLRelease -0f Mortgage. The prbperty · encumbered by the Mortgage<may be 
released as providedcror i;the.Mortgage. Birchwood covenants and agrees that it will maintain any 
Required Cash Equivalent Balance required by the Mortgage'. · 

.· (d) Reconciliation ofRefease with Unreirtlbursed Advances. The release or partial rele_ase · 
of the obligations of Birchwood hereunder shall not apply to accelerate any repayment obligatiorts 
oftheDistrrct to Birchwood in respect of amounts advanced by Birchwood under the tenns hereof 
prior to any such release. The obligations of the District ta reimburse Bir-chwood as'setfoi-tli herein 
shall survive any such release. 

(f} Manner of Establishing Satisfaction of Conditions to Release. Release shall be 
established by,the defovery to the Trustee of ii certificate ofc0mpliance with the conditions for full 
or partial release set forth in this Section signed by Birchwood and countersigned by the Majority 
Owners inthe•fo'nn:ofExhibitCattachecVh~reto:brr which theTriistee may conclusively rely. 

SECTION n. · Covenants of Birchwood. 
/, ·:' 

·. ;,(ii) ,Bifchwoed :covenants that 's0 lohg as Birchwood's obligation· fo make payme11ts · 
pursuant to thisAgreeihent is ih effe-<it, it mll maintain it's partnership existence, will 1101: dissolve 
or otherwise dispose of all or substantially all of its assets; except, however, that Birchwbod rt1af 
consolidate with another partnership or corporation or other entity into a new partnership, 
corporation otother entity. or merge into anothei:"such'partnership; corporation or other entity, or 
convey an,or substantially' all of its assets and thereafte{dissolve; or assign its obligations fo a . 
substitute entity, provided that the following conditions are met: " • · · · 

(i) the successor entity shall expressly assume in writing the full and faithful 
perfor'niance of Birchwood'.s duties and obligations tinder this Agreement fo the same extent as if 
such successor entity had been the original obligo~ tinder this Agreement; · · 

(ii) the successofentity has, at the time of the proposed consolidation, merger or 
conveyance, net assets which are no lower than the assets of Birchwood; 

(iii) immediately after such consolidation, transfer, merger or substitution, · 
Birchwood, or such successor entity, shall not be in default in the performance or observance of any 
duties, obligations or covenants of Birchwood under this Agreement; 
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(b) Birchwood further covenants that, for so long;as this Agreement shall remain in 
effect, it shall annually furnish to the Trustee and·the Majority,Owµers, within one hundred twenty· 
(120) days aftt:r the close of each of its fiscal years, copies ofits most recent consolidated financial 
statements. 

(c) .· Birchwood agrees and covenants that,forsoJong astliisAgreementshall remain in· 
effect, it may be considered an "obligated person" with respect to .the 2001 Special Assessment 
Bonds, as defined in Rule 15c2-12(f)(l 0) under the Securities Exchange Act of 1934 (the "Rule"), 
and as such covenants to provide (i)annuaLfinancial information and operating data of the type 
provided ~ith respect to Birchwood in the final Limited OfferingMem:oranduniforthe 2001 Special 
Assessment Bonds, and (ii) notice of the occurrence ofcertainmaterialevents specified in the Rule, 
if material, to the District's designated representative within the time. or times specified in the 
Continuing Disclosure Agreement, dated as ofOctober l,. 2001.by and among the.District and 
Birchwood. 

SECTION 12. Events of D.efault With Respect to AJG . . 

As used herein, the tef!Il "Event of Default" shall mean any one or more of the following: 

(a) AJG's. failure to make any payment required by Section 2 of this.Agreement; · 

(b) the filing byAJG of a voluntary petition in bankruptGy~.if-AJG shall be adjudicated · 
as bankrupt or insolvent or file any petition or other pleadings seeking any reorganization, 
composition, readjustment, liquidation or similar relief.under any pre.sent or future federal, state or 
local law or regulation, or if AJG shall seek or consent to or acquiesce in the appointment of any 
trustee, receiver or liquid,a,tor of AJG of all or any substantial part of AJG's assets, or make a general 
assignment for thebenefit of its creditors, oradmit in· writing its inability to pay its debts, 
respectively, generally as such debts become du.e; · 

( c) the filing of a petition or other pleading. against ·AJG seeking an adjudication of 
bankruptcy, reorganization, composition, readjustment, liquidation or similarrelief under any present 
or future federal, state or local lawor regulation, provided such petition or other pleading shall 
remain undismissed for an aggregate of ninety (90) days (whether or not consecutive); 

(d) the appointment, by order or decre.e of any court of competent jurisdiction, without 
the consent or acquiescence.of AJG, of a trustee in bankruptcy or reorganization or receiver or 
liquidator of AJG and any such order or decree shall have continued unvacated or unstayed on appeal 
or otherwise and in effect for a period of ninety (90) days (whether or not consecutive); or 

(e) the making by AJG of a material representation under the terms of this Agreement 
which proves false in any material respect 
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, The occurrence of an Event of Default by AJG hereunder shall not in and of itself constitute 
art£vent of Default with'respect to Birchwood. 

SECTION 13. Events of Default With Respect to Birchwood . 

. As Used herein, the term "Event of Default" with respect to Birchwood shall mean any one 
or more of the following: 

(a) Birchwood's failure to make any payment required by Section 7 of this Agreement; 

,(b} · · A, default by Birchwood under the Mortgage, which is not cured within any 
···applicable cure period; 

( c) the filing by Birchwood of a voluntary petition in bankruptcy or if Birchwood shall 
be adjudicated as bankrupt or insolvent or file any petition or other pleadings seeking any 
reorganization, composition,readjustment, liquidation or similar relief under any present or future 
federal, state or local law or regulation, or if Birchwood shall seek or consent to or acquiesce in the 
appointment of any trustee, receiver or liquidator of Birchwood of all or any substantial part of 
Birchwood's assets, or make a general assigrunent for the benefit ofits creditors, or admit in writi,ng 
its inability to pay its,debts, respectively, generally as such debts become due; 

( d) the filing of a petition or other pleading against Birchwood .seeking an adjudicatio~ .• ~-
of bankruptcy, reorganization; composition, readjustment, liquidation or simil.ar · i:eiief under ailY 
present or future federal, state or local law or regulation, provided such petition or other pleading 
shall remain: un:dismissed for an aggregate ·of ninety (90) days (whether or not consecutive); · 

( e) the appointment, by order or decree of any court of competent j1n.-isdiction, without · 
the consent or acquiescence of Birchwood, of a trustee in bankruptcy or reorganization or receiver 
or liquidator of Birchwood and any such order or decree shall have· continued unvacated.or iinstayed 
on appeal or otherwise and in effect for a period of ninety (90) days (whether or not consecutive); 

or 

(f) the making by'BitchWood of a material representation under the terms of this · 
Agreement or the Mortgage which proves false in any material rnspect. 

• The occurrence of art Event of Default by Birchwood hereunder shall ~ot in and of itself 
constitute an Event of Default with respect to AJG. 

SECTION14. Remedies. 

(a) Upon the occurrence of any Event of Default enumerated above, the Trustee, subject 
to Section 604 of the Master Indenture, may take any action at law or in equity to collect any 
amounts then due and thereafter to become due, or to enforce the performance or observance of any 

15 



obligations, agreements or covenants of AJG or Birchwood, as the case may be, under this 
Agreement, including, without limitation, the right on behalf of the OWI1ers to eollect all amounts 
AJG or Birchwood, as the case may be, should, pursuant to Sections 2(a) or 7(a) hereof, have paid 
to the issuer of the Reserve Account Letter of Credit .or deposited into the200 I Special Assessment 
Letter of Credit Account, in which event any ainoUnts so collected shall be deposited in the 2001 
Special Assessment Letter of Credit Account maintained pursuant to Section 409 of the 
Supplemental Indenture and applied as provided for in such Section. 

(b) In the event that any Event of Default or any proceeding taken by the Trustee thereon 
shall be waived or determined adversely to the Trustee, then such Event of Default shall be annulled 
and the i;-rustee and AJG or the Trustee .µid Birchwood, as the case may be, shall be restored to their 
former rights hereunder, but no such waiver or determination shall extend to any subsequent or other 
default or impair any rights consequent thereon. 

(c) No remedyherein conferred upon or reserved to the Trustee is intended to. be 
exclusive of any othe,r available remedy or remedies, but eacp. s.uch remedy shall be cumulative and 
shaU be in addition to every other remedy giyen under .the. Agreement or now or hereafter existing 
at law or in equity. No delay 9r omi.ssion to exercise any right or power accruing upon any default, 
omission or failure of perfofll).ance hereunder .sh;tll impair any such right or power or shall be 
construed to be a waiverthe~eof, butany SU(;P. right and power may be exercised from time to time 
and as often as may be deemed expedient. , . 

• ' (d) '' In the everit any provisioncontajned in this Agreement should be br~ached by AJG 
or Birchwood, as the c~se riii:iy b~, ~cl thereafter' duly waiyed J;iy the Trustee, such waiver shall be 
limited to the particular breach so waiyed and shall not. be deemed to waive any other breach . 
hereunder .. No waiver, amendment; release or modification of this Agreement shall be established 
byconduct, custom.or cour~~ of de~liP:g•, 

•' "'° ', ', ' ' • .·_, '. • .:._;.,:••): ,i c" • 

· SECTION 15. Miscellaneous .. 
,·_ , .. 

( a) AJCi and Bir6hwood· acknowledge and agree that neither is a "Credit Facility Issuer" 
with respect to the 200 I Special Assessment Bonds and shall be repaid any advances hereunder only 
as provided in.Sections408(b)(iii) aIJQ (iv) of the. Supplemental Indenture. 

. .- -, - '' ' '. ' . . -"~ - . . -· . 

(b) The invalidity or unenforceability of any one or more provisions of this Agreement 
shaU not affect the validity or enforceability of the remaining portions of this Agreement, or any part 
thereof.·· .. '. . . .. 

( c) No amendmentto or modification of this Agreement shall be valid or binding upon 
the Trustee or Birchwood or AJG unless made in writing and signed by the parties hereto and 
consented to by the Majority Owm:rs . 

. ,· . ' ' 

,, 
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( d) Any notice, demand, direction, request or other instrument authorized or required by 
this Agreement to be given to or filed with the District, the Trustee or AJG or Birchwood, shall be 
deemed to have been sufficiently given or filed for all purposes of this Agreement if personally 
delivered and receipted for, or if sent by registered United States mail, return receipt requested,· 
addressed as follows: 

(i) As to the District - Harmony Community Development District 
10300 Northwest Eleventh Manor 
Coral Springs, Florida 33071 
Attention: District Manager 

(ii) As to AJG - Arthur J. Gallagher & Co. 
2 Pierce Place 
Itasca, IL 60143-3483 
Fax: (630)285-3483 

(iii) As to Birchwood - Birchwood Acres Limited Partnership, LLLP 
4305 Neptune Road 
St. C~oud, Florida 34769 
Attentimi:James L. Lentz 

(iv) As to the Trustee - First Union National Bank 
One First Union Financial Center 
200 South Biscayne Boulevard, 14th Floor 
Miami, Florida 33131 
Attention: Corporate Trust Department 

(v) As to the Majority Owner- Munimae TEI Holdings, LLC 
218 North Charles Street, Suite 500 
Baltimore, M~land 21201 
Attention: Director, Asset Management 

Any party hereto may, by notice sent to the other parties hereto, designate a different or 
additional address to which notices under this Agreement are to be sent. 

( e) This Agreement may be executed in any number of counterparts, each of which when 
so executed and delivered shall be an original; but such counterparts shall together constitute but one 
and the same instrument. 
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(f) This Agreement shall be governed by and constrµed in accordance with the laws of 
lhe State of Florida. . · · 

(g) All capitalized terms used in this Agreement and not otherwise defined herein shall 
have the meanings ascdbed thereto in the Ipdenture. · 

(h) AJG and Birchwood each consents to the jurisdiction of and agrees to suit in any 
court of general jurisdiction in the State of Florida, whether state or federal, and further agrees that 
venue shall lie in Osceola County, Florida. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed and delivered in its name and on its behalfby its duly authorized officer and its official seal 
to be attached hereto and attested by another authorized officer as of the date first above written. 

ATTEST: 

By: ___ ~------'--
Name: 
Title: Corporate Secretary 

---0-
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ARTHUR J. ~ALLAGHER & CO. 

By: _________ _ 

Name: 
Title: 

BIRCHWOOD ACRES LIMITED 
PARTNERSHIP, LLLP 

By: Three E Corporation, 
as General Partner 

By: ____________ _ 

James L. Lentz, President 

FIRST UNION NATIONAL BANK, 

as Trustee 

By: ___ ..,...,. ________ _ 

Vivian Cerecedo, Vice President 



ACKNOWLEDGEMENT BY 

HARMONY COMMUNITY DEVELOPMENT DISTRICT 

The undersigned, Chairman of the Board of Supervisors of Harmony Community 
Pevelopment District, does hereby acknowledge that the terms of this agreement as they relate to 
the rights and obligations of Harmony Community Development District, including, but not limited 
to, the reimbursement obligations set forth in Section 3 hereof, are and shall be binding upon the 
undersigned. 

;wo1. 
IN WITNESS WHEREOF, these presents have ~een executed this __ day of October, 
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HARMONY COMMUNITY 
DEVELOPMENT DISTRICT 

By; 

Chairman, Board of Supervisors 



. , LIST OF EXHIBITS . 

Exhibit A - Certificate Establishing Satisfaction of Conditions to the Release of the Reserve 
Account Letter of Credit or Amounts on Deposit in the 2001 Special Assessment · 
Letter of Credit Account 

Exhibit B - Certificate Establishing Satisfaction of Conditions to the Full or Partial Release of 
AJG Additional Obligations 

Exhibit C - Certificate Establishing Satisfaction of Conditions to the Release of Birchwood 
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._ ,- · ,. ·, .. _ .,_,: .. _.;, :;:·;,; ·'._,.r,_; .·:.,~Li'.-T.,-) ·;::·;;•:._,/'. .. _,· ~· '- _ • .- : :·, __ -_ <:·::·' : : - .. 
TO DEBT SERVlCE RESERVE F'lJND D:EFJClENCY. AGREEMENT 

______ ,200~ 

First Union National Bank 

One First Union Financial <::enter 

200 South Biscayne Boulevard, 14th FlQor. 
' ' 

Miami, Florida 33131 

Attention: Corporate Trust Departni~nt , . . .- .- ,· 

Ladies and Gentlemen: 

You are the trustee under that certain boud issi.;e known.as $ . . _ . . Haµ,nQ!1Y Community 
Development District Capital Improvement Revenue Bonds {Special Assessments) Series 2001 (the 
"Bonds"), which Bonds were issued pursuant t,othe terms .. ofa Master Trust.Indenture dated as of 
December I, 2000 by and between the Harmony Community Development District(the "District") 
and First Union N ationaI Bank, as trustee (the "Trustee"), as supplemented by a Third Supplemental 
Trust Indenture dated as ofDctober I, 200 I by and between the District and the Trustee ( collectively, 
the "In<lentureO'). Capita!ize.d termsuseq-in.this·certificl!te and not otherwisedefined•shall have the 
meanings given such terms in the hereinafter defined Deficiency Agreement or, if not defined 
therein, in the Indenture. · · 

Pursuant to the terms or'the Debt Service Res.erve Fund Deficiency Agreement dated:as 
ofOctob~r I, 200 i (the "DeficjencyAgreemf!11tblly and between Arthur J; Gallagher & Co. ("AJG''), 
Bircfo\'.ooi! Acres Limited Partnership, LLLP ("Birchwood")and theTrustee,andas security for the 
payment of amounts due with respect to the Bonds, AJG has deposited with the Trustee a Reserve 
Account Letter of Credit meeting the requirements of, and as described in, the Indenture and the 

\ ~ 
Deficiency Agreement. . 
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This certificate is being prpvided in accordance with the requirements of Section 5( d) of the 
Deficiency Agreement. The undersigned hereby certifies that the conditions fo{ the release of the 
Reserve Account Letter of Credit and all moneys on deposit in the 2001 Special Assessment Letter 
of Credit Account have been satisfied, in that at least 90% of the Debt Service on the Bonds is now 
payable from Assessments constituting 2001 Special Assessment Pl~dged Revenues allocated to a 
benefitted separate tax parcel wh.ich has been the subject of a Qualified Third Party Sale. The 
following is a computation of the satisfaction of the foregoing release conditions: 

(1) 

(2) 

Annual Debt Service owed on the Bonds: 

Annual Debt Service payable from Assessments 

constituting 2001 Special Assessment Pledged 

$ ___ _ 

$ ___ _ 

Revenues allocated to a benefitted separate tax parcel 

which has been the subject of a Qualified Third Party 

Sale 

. (3) Percentage of Debt Service on the Bonds which is 

payable from Assessments constituting 200 I Special 

Assessment Pledged Revenues allocated to a benefited 

Separate tax parcel which has been the subject of a 

Qualified Third Party Sale [ (2) divided.by (l)]. 

___ % (must equal or exceed 90%) . 

Attached hereto is back-up documentation in support of each of the foregoing certifications. 

Upon receipt of thi.s certificate. as· countersigned by the Majority Owner, you are. hereby 
directed to release the Reserve Account Letter of Credit and all amounts on deposit in the 2001 
Special Assessment Letter of Credit Account to the undersigned. Wire instructions for the transfer 
of amounts, if any, on deposit irt the 2001 Special Assessment Letter of Credit Account are as 
follows: · 

., 
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.1.' 

':· 
'· .... 

Si1'cerely, 
,'· .---; -.- ·: ,·"• 

A.J. GALLAGHER 8,- CO. 
;----:---,1 ·,_,;. 

By: 

Name: 

_Title: 
-------------- I.' 

·-··· 

Approved this_ day of ___ ~--~' 200 : 
· - · :TIB:· 

MAJORITY OWNER (as defined un!i~.r th'1 lrn;lenture): 
. j_{_ i .· -~-, -L~>f_·.--·~·i•.:.:-, .:.,' 

'" "_!) 

By: 

Name: 

·,Title: 
:·.,;·· 

i' 
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EXHIBITB 

TO DEBT SERVICE RESERVE FUND DEFICIENCY AGREEMENT 

-----~200 

First Union National Bank 

One First Union Financial Center 

200 South Biscayne Boulevard, 14th Floor 

Miami, Florida 33131 

Attention: Corporate Trust Department 

Ladies and Gentlemen: 

You are the trustee under that certain bond issue known as $ ___ Harmony Community 
Development District Capital Improvement Revenue Bonds (Special Assessments) Series 2001 (the 
"Bonds"), which Bonds were issued pursuant to the terms of'a Master Trust Indenture dated as of 
December 1, 2000 by and between the Harmony Community Development District (the "District") 
and First Union National Bank, as trustee (the "Trustee"), as supplemented by a Third Supplemental 
Trust Indenture dated as ofOctober 1, 2001 by and between the District and theTrustee ( collectively, 
the "Indenture"). Capitalized terms used in this certificate and not otherwise defined shall have the 
meanings given such terms in the hereinafter defined Deficiency Agreement or, if not defined 
therein, in the Indenture. 

Pursuant to the terms of the Debt Service Reserve Fund Deficiency Agreement dated as 
ofOctober 1, 2001 (the "Deficiency Agreement") by and between Arthur J. Gallagher & Co. 
("AJG"), Birchwood Acres Limited Partnership, LLLP ("Birchwood") and the Trustee, and as 
security for the payment of amounts due with respect to the Bonds, AJG ha~ agreed to make certain 
reimbursements to the issuer of the Reserve Account Letter of Credit and/or to restore amounts 
drawn from the Letter of Credit Account, in each case as provided more fully in the Deficiency 
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Agreement. The obligation of AJG to make such reimbursements or to restore the Letter of Credit 
Account under the terms of the Deficiency Agreement is referred to as the "AJG Future Advance 
Obligation". 

This certificate is being provided in accordance with the requirements of Section S(f) of the 
Deficiency Agreement. 

___ [ check if applicable] The undersigned hereby certifies that the conditions for the full 
release of the AJG Future Advance Obligation have been satisfied in accordance with the terms of 
Section S(b) of the Deficiency Agreement. The following is a computation of the satisfaction of the 
foregoing release conditions: 

A. 

(I) Annual Debt Service owed on the Bonds: $ ----
(2) Annual Debt Service payable from Assessments · $_· ___ _ 

constituting 2001 Special Assessment Pledged 

Revenues allocated to a benefitted separate tax parcel 

which has been the subject of a Qualified Third Party 

Sale 

(3) Percentage ofDeptService on the Bonds which is 

payable from Assessment~ constituting 200 I Special 

Assessment Pledged Revenues allocated to a benefited 

Separate tax parcel which has been the subject of a · 

Qualified Third Party Sale [ (2) divided by (I)] 

___ % (must equal or exceed 70%) 

Or 
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B. (1) 

(a) 

(b) 

Annual Debt Service owed on the Bonds: 

Annual Debt Service payable from Assessments 

constituting 2001 Special Assessment Pledged 

$ ___ _ 

$ ___ _ 

Revenues allocated to a benefitted separate tax parcel 

which has been the subject ofa.Qualified Third Party 

Sale 

( c) Percentage of Debt Service on the Bonds which is 

payable from Assessments constituting 2001 Special 

Assessment Pledged Revenues allocated to a benefited 

Separate tax parcel which has been the subject of a 

Qualified Third P~ Sale [ (2) divided by (1 )l 

___ % (must equal or exceed 60%) 

(2) Number of single-family hoinesfor which certificates of 

occupancy have been issued by Osceola County 

___ (must equal or exceed 291) 

(3) Number of square feet of CQmmercial space which 

has been the subject of a Qualified Third Party Sale 

and for which a certificate of occupancy has been issued 

by Osceola County 

___ (must equal or exceed 235,000) ., 
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( 4) Building permit has been issued for construction 

of high school as and to the extent required in the 

Public School Mitigation Agreement 

(yes) 

( 5) Installation and completion of public infrastructure 

sufficient for residential and commercial platted lots 

as to which 200 l · Assessments have been allocated 

in amounts sufficient to pay 100% of the Debt Service 

on the Bonds 

(yes) 

___ [ check if applicable] The undersigned hereby certifies that the conditions for the 
partial release of the AJG Future Advance Obligation have been satisfied in accordance with the 
terms of Section 5( c) of the Deficiency Agreement. The following is a computation of the 
satisfaction of the foregoing release conditions and the amount of the reduction in the AJG Future 
Advance Obligation: 

(1) 

(2) 

Debt Service owed on the Bonds during the 12-

month period following the date of this certificate 

Annual Debt Service payable from Assessments 

constituting 200 l Special Assessment Pledged 

$ ___ _ 

$. __ _ 

Revenues allocated to a benefitted separate tax parcel 

which has been the subject of a Qualified Third Party 

Sale 
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% 

(3) Percentage ofDebtSei-vke on thi:Bonds which is 

payable from Assessments constituting 2001 Special 

Assessment Pledged Revenues allocated to a benefited 

Separate tax parcel which has been the subject of a 

Qualified Third Party Sale [ (2) divided by (1)) ---

(4) Amount of reduction in AJG Future Advance 

Obligation [ (3) minus 20 (to the nearest tenth), 

multiplied by $117,500) (but not to exceed 

$4,700,000) $ __ _ 

(5) Remaining AJG Future Advance Obligation amount 

[$5,100,000 minus (4)] $ __ _ 

Attached hereto is back-up documentation in support of each of the foregoing certifications. 

Sincerely, 

A.J. GALLAGHER.& CO. 

By: 

Name: -------

Title: 

Approved this_ day of _____ , 200 _: 



MAJORITY OWNER (as defined under.thte {n~enture): •. 

By: 

Name: --------
Title: 

--·'-
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TO DEBT SERVICE RESERVE FUND DEFICIENCY AGREEMENT 

-----~200 

'First Union National Bank 

One First Union Financial Center 

200 South Biscayne Boulevard, 14th Floor 

Miami, Florida 33131 

Attention: Corporate Trust Department 

Ladies and Gentlemen: 

You are the trustee under that certain bond issue known as $ ___ Harmony Community 
Development District Capital Improvement Revenue Bonds (Special Assessments) Series 2001 (the 
"Bonds"), which Bonds were issued pursuant to the terms of a Master Trust Indenture dated as of 
December 1, 2000 by and between.the Harmony Community Development DistJ;ict (the "District") 
and First Union National Bank, as trustee (the "Trustee"), as suppl€mented by a Third Supplemental 
Trust Indenture dated as ofOctober 1., 2001 by and between the District and.the Trustee ( collectively, 
the "Indenture"). Capitalized terms used in this certificate and not otherwise defined shall have the 
meanings given such terms in the hereinafter defined Deficiency Agreement or, if not defined 
therein, in the Indenture. 

Pursuant to the terms of the Debt Service Reserve Fund Deficiency Agreement dated as 
ofOctober 1, 2001 (the "Deficiency Agreement") by and between Arthur J. Gallagher & Co. ("AJG"), 
Birchwood Acres Limited Partnership, LLLP ("Birchwood") and the Trustee, and as security for the 
payment of amounts due with respect to the Bonds, Birchwood has agreed to make certain 
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reimbursements to the issuer of the Reserve,Account Letter of Credit and/or deposit funds in the 
2001 Special Assessment Reserve Account arid/or restore amounts drawn from the Letter of Credit 
Account, in each case .as provided more fully in .the, Deficiency Agreement;·· Tiuf obligation of 
Birchwood to make such reimbursements or deposits or to restore the Letter of Credit Account under 
the terms of the Deficiency Agreement is referred to as the "Birchwood Advance Obligation". 

This certificate is being provided in accordance with the requirements of Sections I 0(b) and 
1 0(t) of the Deficiency Agreement. The undersigned hereby certifies that the conditions for the full 
release of the Birchwood Advance Obligation have been satisfied in accordance with the terms of 
Section I 0(b) of the Deficiency Agreement, in that at least 70% of the Debt Service on the Bonds 
is now payable from Assessments constituting 200 I Special Assessment Pledged Revenues allocated 
to a benefitted separate tax parcel which has been the subject of a Qualified Third Party Sale. The 
following is a computation of the satisfaction of the foregoing release conditions: (I) Annual 
Debt Service owed on the Bonds: $ 

(2) 

----

Annual Debt Service payable from Assessments 

constituting 2001 Special Assessment Pledged 

Revenues allocated to a benefitted separate tax parcel 

which has been the subject of a Qualified Third Party 

Sale 

(3) Percentage of Debt Service on the Bonds which is 

PllY!iible from As~essm~nts constituting 2001 ~pecial 

Assessment fledg(:a'R.eveimes allocated to a .b~n~fited 
. . ' . . , 

Separate taxparcelwhich has been the subject ofa 

Qualified Third Party Sale [ (2) divided by (I)] ______ ¾ (must equal 
or exceed 70%) 

Attached hereto is back-up documentation in support of each of the foregoing certifications. 

Sincerely, .• 
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:I 

\ 
\ 

BIRCHWOOD ACRES LIMITED 
PARTNERSHIP,.LLLP 

By: Three E Corporation, its general 
partner 

By: 

Name: -------

Title: 

Approved this_ day of _____ 200 : 

MAJORITY O~ER (as defined under the Indenture): 

By: 

Name: -~-,--------

Title: 
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