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

Upon dellvery of'thé 2001 Notes in definitive form, Nabors,- -Giblin‘& Nickerson, P.A.,
Tampa, Florida, Bond Counsel, proposes to render 1ts oplnron wrth respect to such 2001 Notes in

e :,substantlally the followmg form R

Board of Supervisors =
- Development District -

~Re: $8,080,000 Harmony Comriunity Development Dlstrrct
‘Bond Ant1c1pat10n Notes Senes 2001 B A

Yot

S We have served as bond counsel in connection with the issuance by Harmony Commumty
. fDevelopment District (the "District"); a commimity development district established and existing
" pursuant to Chapter 190, Florida Statutes, as amended (the "Act"), of its $3,080,000 Bond

o Anticipation Notes, Series 2001 (the "2001 Notes"). The Notes are being issued under and pursuant

- to the ‘Constitition and ‘laws of ‘the State of Florida, & Master Trust: Iridenture (the "Master

-7 Indenture"), dated-as of December 1, 2000 and a Second Supplemental Trust Indenture; dated as of
" 'October 11,2001 (collectively, the Master Indenture as amended and supplemented by ‘the First

Supplernental Indenture is hereinafter referred to as the "Indenture"), each from the District to First -

"+ “Union National Bank, Miami, Florida, as trustee (the "Trustee") ‘and resolutions’ adopted by the

a Board of Supervisors of the District on March 17, 2001 and September 27, 2001 (collectively, the
."Note Resolutlon") The 2001 Notes are issued for the' ‘principal purposes of: (i) financing the Costs

-~ of acquiring, constructing and equlppmg a water and sewer utility System-(the "2001 ‘Utility

Project"); (ii) paying certain interest to become due on the Notes; and (iii)- paying -certain costs
- associated with the issuance of the Notes. The Notes are issued in-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 has exp;red ‘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, when, as and if issued.  We have examined the law and such certified proceedings
and other papers as we have deemed necessary to render this opinion. Unless the context indicates
otherwise, all terms not otherwise deﬁned hereln shall have the rneamng ascrlbed to such terms in
the Indenture. o : ~ :
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The Notes recite that neither the Notesnor the interest-and premium, if any; payable thereon
shall constitute a general obligation.or general indebtedness-of the:District within the meaning of the
Constitution and laws of the State of Florida.. ‘The-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 propetty of the District other than as provided in the Indenture authorizing the issuance of
the Notes. No Owrer or any other person shall @ver have the right to compel the exercise of any ad
-valorem taxing pewer of the District or any other public authority or governmental body to pay debt
* service or to pay any other amounts required te be.paid putsuant to the Indenture or the Notes.
Rather, debt service and any other amounts required to be paid pursuant to the:Indenture.or.the
-Notes, shall be payable solély: from, and shall be secured.solely by the 2001 Trust Estate. pledged to
the Notes, all as provided in the Notes and in the Indenture. s

: . The opimions set forth below are expressly limited to, and we opine only. with respect to, the
,laws of the State of F lor1da and the federal income-tax. laws of the Umted States of America.

On the ba51$ of our review, we are of the oplmon that

S The Dlstnct has been duly estabhshed and vahdly ex1sts asa com:mumty development
dlstnctundertheAct : SR AT ELL et e e e
- 2. The Dlstnct has the nght and power under the Act to authonze execute and dehver

the Indenture, and the Indenture has been duly.and lawfully authorized, executed and delivered by
the District, is in full force and effect and is valid and binding upon the District and enforceable in
accordance with its terms. The Indenture creates the valid pledge which it purports to create of the
Trust Estate, in the manner and to the extent-provided in the Indenture. -

3. The Notes are the valid, b1nd1ng, spec1a1 obhgatlons 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 validly
authorized and issued in accordance with law and the Indenture:.

4. The Notes and interest thereon are exernpt 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 corporatlons as defined in said Chapter 220. .

5. Under ex1st1ng statutes, regulations, ruhngs and court demsmns, 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
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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 (2) above
is subject to the condition that the Board comply with all requirements of the Internal Revenue Code
‘of 1986, as amended, that must be satisfied subsequent to the issuance of the Notes in order that
interest thereon be {or continues to be) exchided 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 of the Notes may result in collateral
- federal tax consequences to ceftain taxpayers. We ¢ express no- 0p1mon rega:rdmg such federal tax
consequences ansmg with respect to-the Notes:: S

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 exermse of ]ud1c1a1 dlscretlon in accordance with general principles of equity.

Except as may expressly be set forth in an oplmon dehvered by us to the underwnters of the
Notes on the:date hereof (upon which only they may rely), (1) we have not been engaged or
undertaken to review the accuracy, completeness or sufficiency of the Limited Offering
Memorandum or other offering material relating to the 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 dlstrlbutlon of the Notes and we
express no opinion relating thereto e :

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

Very truly yours,

NABORS, GIBLIN & NICKERSON, P.A.
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NOTE PURCHASE AGREEMENT
Dated as of October 1, 2001

v " by and between -
'BIRC_‘H'W.O(.)D. ACRES LIMITED PARTNERSHIPf LLEE
and
FIRST UNIO'N VNATIVONAL BANK; AS TRUéTEE_-
relating o

$8,080,000 .
H.ARMONY COMMUNITY DEVELOPMENT DISTRICT o
| (OSCEOLA COUNTY, FLORIDA)
BOND ANTICIPATION NOTES
‘ SERIES 2001



NOTE PURCHASE AGREEMENT

THIS NOTE PURCHASE AGREEMENT (this “Agresment™), dared 35 of Ocrober 1,
2001, made by BIRCHWOOD ACRES LIMITED PARTNERSHIP, LLLP, a Florida limited
liability limited partnership. having its principal office and place of business ar 4305 Neprune -
Road, 5t. Cloud, Florida 34769 (together with i1s suc and assigns, “Birchwood™) and
FIRST UNION NATIONAL BANK, Miami, Florida, as trustee under the Indenmye hereinafter
referred 1o (the “Trustex™).

WITN E§SETI~I=

WHEREAS, Harmony Community Developrnent District {the "Dlslnct ). a local -.unit ol’
special purpose government organized and existing under the Constitution and Jaws of the State.
of Florida,. pamcularl) Chapter 190, Florida Starutes, as amended (2000) (the "Act) has
determined to tssue $8 080,000 Harmony Comumunity Development Diswict Bond Anticipation

Notes, Series 2001 (the “Notes™), under and pursuant to the terms of a Master Trust Indenture, .

dated as of December 1, 2000 (the “Master lndenture™), from the District w the Trustee, as .

amended and supplemented by a Second Supplemental Indenture, dated as of Qctober*1, 2001
(the “Supplemental Indearure™), from the Disuict.to the Trustee (the Master Indenrre as

amended and supplemented by the Supplemental Indenture is hereinafier referred to. as the '

“Indenture™); and -

WHEREAS, Birchwood stands to profit ially from the develop of land located
in the jurisdiction of the District, and the development of Blrchu.oud 5 land will be expedited by
the acquisition, construction and equipping of the 2001 Project from the proceeds of the Notes as
contemplated by the Nozes and the Indeniure; and

WHEREAS, the Owners, from time to ime of the Notes will.sely upon the.covenants:
and agreements contained herein 28 a material inducement in the purchage of tha \Iou:s. and

WHEREAS, the arrangement set forth in this Agreement is acceptable in all respects to
Birchwood :md w'the Dnsmct

hOW THEREFORE, Birchwood covenants and agrees with the Trusies in its c:\pacu:y
a3 suchi and acting on behalf of the Owners from time to time of the Notes as fotlows;

. DsEnitions.

Alt words and terms defined in the Indenture shall have lhc same mednings in this
Agreement, unless otherwise sPemﬁca]ly definéd herein. The terms defined below have, for all
purposes of this Agreement, the meanings specified herein, unless défined elsewhcre heérein or
the context clearly requires otherwise.

" «Affiliate” means any person, corporation,
which direetty or indirectly.controls, or is controlled by, or is under commen cootrol with
Birchwood. For the purposes of this definition, “control,” when used with respect to a

fation or dthie? Business enticy

t:ansfer of or creation of an interest in property, sssels, revenue or income in order to
Secure indebtedness; (iif) any sale or other disposition of property with the intention of
having the seller lease or acquire the right to possess:on thereof in an arrangement
commonly referred to as a “sale-leaseback transaction;” or {iv) the filing of any financing
statemnent exccuted by and on behalf of Blrcthd under the UCC , OT m.h:r law re[algng
1o lizas, of any jurisdiction.

"Majority“ when used with respect to Requesting Ovwmers” shall niedn -:he'v
Benaficia! Ownezs of mere than fifty percent (50%) of the (hatstanding principal.amotint
of the Notes.

“Mortgage” means that certain Mortgage, Security Agreement. Assignment of
Leases and Renis and Financing Agreement, made by Birchwood to the Issuer, dated
October 1, 2001.

“Permined Encumbrances™ means and includes:
(1)  Liens in favor of Requesting Owners:

{2)  Except as hersinafter set fonh, Liens in respect of property or
assets of Birchwood impoesed by law, which were incurred in the
ondinary course of business. such as carfiers”, warshousemen’s and
mechanics” liens and other simifar Liens arising in the ordinary
course of business, and (x) which do not in the aggrega
malerially detract from the value of such property or assets or
materially impair the use thereof in the opezation of the business of
Birchwood, or (y) which are being contested in good faith by
appropriateé proceedings, which proceedings have the effect of
praventing the forfeirure or sale of the property or assets subject to
any such Lien;

(3)  Liens for taxes and assessrments not delinquent or which are being
contested in good faith by appropriate procecdings ‘and against
which adequate reserves have been provided for on the books of
Birchwood;

“h Worker's, mechanic’s and materjalmen's Liens and similar Liens
incurred in the ordinary course of business remaining undischarged
or unstayed for not longer than ninety (50) days following
Borrower's notice of the anachment thereof; and (5) Liens in
tespect  of deposits under worker's compensatico laws,
unemployment insurance or similar legislation and in respect of
pledges or deposits to secure bids, renders, contracts {other than
contracts ‘for the payment of money), leases or starutory
obligasions, or in connection with surety, appeal and similar bonds
incidental 1o the conduct of litigation, encambrances and charges,
or any part thereof or interest therein, other than the Mortgage, end’

Person, means the power to direct the management and policies of such Person. direcily
or indirectly, whether through the ownership of voting securities. by contract or
otherwise, and the terms “conerolling”™ and “controlled” have meanings correlative 10 the
Toregoing.

"Agreement" means this Note Purchase Agreement, as the same mair from time 10
time be amended, modified oc supplemented in accordance with the tenms hezeol. |

“Bankruptcy Code™ means 11 U.5.C. Section 101 et 3eq. as amended.

"Busipess Day” means any day cther than (a) a Saturday or Sunday. (b) a day on
which the Trustee is authorized or required by law or executive arder to close. of {c) a
day on which the New York Stock Exchange or DTC is ¢losed.

“Company Representative™ mezns each person at the time designated 10 act on
behalf of Birchwood by writen certificate furnished to the Issuer and the Trustee
conuining the specimen signature of such person and signed on behalf of Birchwood by
‘an authorized officer of the'general parmer of Birchwood. Such centificate may designate
ancalterndte. or atiernates,

*Consistent Basis™ means, in relerence 1o the application of GAAP that the
-accounting principles observed in the period referred to are comparable in ail material
- respects to those applied in the preceding period, except as to any changes consented o

by Requesting Owners.

“Debr” of any Person means indebtedness for bormowed money. as for the
deferred purchase price of property or services, obligalions a5 lessee under leases which
. shall have been or should be recorded as capiral leases in accordance with generally
accepted accounting principles; provided that the wm “Debt™ shail exclude tade
. payables and other expenses normally incurred in the ordinary course of business.

“Employment Plan” means any employes pension beénelit plan, within the
meaning of Section 3(2) of ERISA, which is maintained (in whole or in part) for the
employees of Birchwood or any Subsidiary.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, in¢luding any rules and regulations promulgated thereunder.

“Event of Defaull” has the meaning specified in paragraph 32 hereof.

“GAAP” means generally accepted accounting principles.

“Lien” means any lien, charge, morgage, security interest, pledge or other
‘encumbiance; including, without limitation: (i) any conditional sale, agreememt for deed

or title retenton agreement or leasz in the nature thereof: (ii) the rights of the mansferee
under ot beneficiary of any agreement or arrangement pursuant to which there is a

any financing statemenss filed in connection therewith, and any
other liens or encumbrances set forth on Exhibit “B" amached 1o
the Mongage as Perminted Encumbrances,
"Person mms an u\dmdual . partnership. corpommn trust. joint venmure,
supdm_s:c__m or_m.;l.rpmenmllt} thereaf.
"‘chuesli_qg Owners™ shall mean any Beneficial Owner of Notes.
All references 10 time herein shall be local time in Miami, Florida.
2. Purchase Obligation of Bj d.

The Trustee shall notify Birchwood on the fifih (5th) Business Day preceding a

‘Mandatory Tender Date that such Mandatory Tender Date will occur and that on or before 10:00

AM, Miami, Florida time on such Mandatory Tender Date. Birchwood must deposit with the
Trusiee, in immediately available funds, for deposit by the Trustes into the Note Purchase Fund
established under the Supplemenal {ndenture, an amount suffictent to pay the principal amount
of the Notes Quistanding (as defined in the [ndenture) on such Mandatory Tender Date, together
with the interest thereon from the date to which interest has last been paid o the Mandatory
Tender Date (the “Purchase Price™). The Trustee shall deliver to, or upon direction of
Birchwood, Notes in the ageregate principal amount equal to the principal portion of the
Purchase Price so patd, registered as requested by the Developer, or, in the event the Notes are in
book-entry only form, 1.hn>ugh the facilities of DTC (as defined in the Supplemental [ndenture).

For purposes of this Agreement, the term “Mandatory Tender Date” shall have the
meaning ascrib¢d in the Supplemsntal Indenrure, Failure, delay or insufficiency of the notices s2t
forth in this Agreement or in the Supplemental Indenture shail not relieve Birchwood of any of
ils obligariens under this Agreement, which obligations shall be abselute and unconditonal and
shali continue untf fully satisfied.

For purposes of this Agresment. the term “Business Dav™ shall have the meaning
ascribed in the Masier [ndenture.



u'respccuvc oﬂwheth:r any action is-

joined in any such-action-or actions. At its opition, the Trustee may mainain sur:c 351 r
Tor successive defoults, and its rights hereunder shall not be exhausted by its exercise’of diy of
jts rights or remedies ‘or by any such action or by any numbeér of successive actions, unless and
until the entére: principal amount ot‘Lhe Motz wgelher \mh all: accm:d inl res: lhm:tm has been

Fully pald and dlschargei

otherwise affect any of Bu'chuoed s obhganons hen:und:r or gl\-e to it any ngh( Qr TECOUTSE
against the Tru.s:ce I .

9. gm;MLr_m_m:.

anhmg in greel
the accurrence ofany, Event.of Defau]t. in. 1he ﬂen:lse oﬁls d|screuon from pursulmz its. nghm

the Nou -

’ Agreement are, ﬁ.:]ly perfomed. the obligations ot'Blr:h\mod hercunder shall not be reicased in
whole or in part, by any. act.or thing, that might, but for this pravision, be desmad a Idgal or
equitable’ d:schn:g "of-Birchwood, it being the purpose,and imtent of the parties hersto that the

aati : 3 hereunder afe and shall be .absolure .and uncondmonal .except as
herein:: 1\0 act or ormss on of: any| kmd bv the, Trustee shall at‘fec: ’

or impair 'this ag ,
irrevosable and absolutc and hal\ be complele and bmdmg as © u etcept -as. ulhemse
expressly proud:d hefein. ’ . . )

The obilgamms of Blrch\mod hereu.nder shal! :en-nm.ale and the Monzage s::unng such
obligations shall be released as to ihe chligations secired hereby upon the earlier to ocenr of: (x)
the date oo w)uch the Now no Jonger OuLila.ndu:lg (under and ag det'med in the !ndentur:) or
[4)] Bnrchwoodhas sansﬁcd its pun:has-e obhgauon Pl-\fsuant 10 Secqou 2 hen:of

B:rch\vood covenants, reprr.ums and wamants r.o lhe Tn.lstze lhas.‘_

(D Birchwoed (A) is dulv otgamzed validly existing - and in good standing

s under the laws of the"Sute of Florida, (B) bas the power and authority to
“own fts propenies and | l.o r.:m' on its bu.sm:ss as ncm. bcmg conducted,
{C) to the best of its knowledge, is in substanitial compliance with, all

materiad ' laws, orders, r:gulauons auv.honzauons and similar matters

(collecuvely, the “CGovernmental ‘Requirement”} ‘of all governmental

authorities, whether federal, state, county or municipal (collectively, the

: “Governmentad ‘Authority™), “and (D) has not amended or medified. its

- e pan.nershlp agreement, excepl as prgwously dnsclused in, writing 1o the
’ : Tmsr.ee prior 10the e‘tccuunn hereof . .

(i) The execution, delivery and performance by Birchwood of this
"+ Agreement, (A) is within the powers and purposes of irchwood, (B) has

. been duly authorized by ail requisité parmershlp actioh of Birchwood, (C)

: -docs not require \he approval of any Gwemmenm! Authonty, and (D) will

amgnd, pise, extend,

4, AMGOTZANON OF | TUStee. o - -

B P o Lo T e R LT S - -
-Birchwood. aumthorizes. the Trustee ar any time, either- with or .without eonsideration;’
without notice (except.for such aofice; il any, as ig- specifically’ required by the' Indéuritre} or
demang - and -withouy affecting Birchwood's !;ablhrv hereunder,: fom nme to-time 10 rEnew,
P ceel or ‘otherwise change. the “time 'for -payment. 'bf, ot
otherwise change the terms of she Note,: the Endeanire or any part thereof. including any:increase -
or decrease of the: rate-of intemest thereon: provided. howéver, that the foregoing authorization
shalt be subject 1o the.consent of the Owners of: the Noh:s (unh:r than meh\\ood) as or.herwnse :
prouded forintheindenmuee.s: - - ¢ - vl N

\V:lulers by Birc w

Buchwnod hereb_v waives: (a) ali nghr. w a.s:ert or. p!cad ar any Gme -any statute of
Timitations' as or relaung 10 the Ohhgnuons or the obligations. created her:bv- (b) any right to
require the Trustee to proceed against the District or against any other person or to apply any
security- it miay hold or to pursue any other remedy before it may procecil against Birchwodd
hereunder; (¢) any right 10 assert or plead at any time any defense or set off Birchwood may have
as a resultof the vmlauon of any of its rights hereandets (d) any défense’ ansmg by reason-of any
disabiliry “of; ihe Dlst.nct (e} presentments.. demmds for performarice. - nouc:s of non-
perfommnc
right or claiin ofright of canse a marshalling of the Distrier’s assets; (g} any -rightto requue ‘the
Trustee: to -enfore:any- remedy that the’ Trustee now-has or may’ hereafter have agzurut th:
Dzstnc'l. a.nd{‘h) all nght to notice of: lhe Trustec S acceplancc her:oﬂ ’ -

No d;la,», on lhe part nf thanlslce in lhe exercise o!' any nghL powet uE prmltges under
the Indemu.rc or- ‘undsr this. Agrument shall operate as waiver of eny- such’ pnwlege pou.er or
right i S e ’

7. Enfpreemen,
“1f this .—\gr'eemem is plared in the hands of an atomey at law for enforcement, 'urhether
suit be bmughl: ot nof. Bizchwood hereby agrees to-pay all reasonable costs, expenses ‘anid
anomeys’ and paralegals’. fews.incurred by the Trusiee in connection therewith, including such:
costs, expensés .and: reasonable attomeys”_and pam!egals fn:es ‘incurred ‘on appeat
administrative of- bankrupmy proceedings, . - ) )

8. Trustee's Exercise of Powers.

The Trustez shall not be obligated to exercise any ot‘ the pov-ers or authonq, h::ebv
given it, but thé exeteise by it of any.or all of such powers and authorizy: arehereby consented 1o. .
Mo exercise. by the Trustez of and no omission of: the Trustee. to exercise any stich power or
authority,.and 9 dea]mg by the Trustee with the:District'or Birchwood or any endorser-and'no
impairment .or suspension . of : any right' or -remedy:-of the. Trustee -againsithe' District o
Birchwood or any endorser shalt in any way- suspcnd discharge, release, lessen, exonerate of

not violate any Governmental Requirement, the articles of incorporation
and kyfaws of Birchwood ov any indenture, agreement or other insoument
to which Birchwaed is.a_party .or- by which it or any of jts: property is

agreement or other instrument, or result in the création or imposition of
iy lien, charge or encumbrance of any namure whatsgever. “upon any of its
N “properiy or ;assels ‘except. as cnnlemplated ‘by--the provisions. of this
. Agteement. . .

This Agmemem when execuled and de]:\ercd by chh\mod w1[l
constitate the’ fegal, valid and binding ubl\gauuns of erchwood
cnfun:cablc in accordanr:e with the terms hercof

(iv) .There are po Judgmems outstandmg agamst Bm:h“uo-d and tihm ss mo .

action, suit, proceeding, ot investigation now pending for to the best of

Birthwood's knowledge after dili mqu:rv thre; d) ‘against,
involving or nft'ecung Birchwood or any of its properties of any pan
thereof, at law, in equity or befors any Governmental Authority thar if
adversely dewermined‘as to Birchwood could fesult'in 2 ‘miaterial adverse |
% change in the business or financial cundmon of Bircl hunud or
‘Birchwood's oper.mnn and ovwmership of any of its properties, nor, 1o the
-best: of Birchiood's knowledge, i s |h=re any basis for such action. suit,
. pruceedmg or mvesugauon

12, Financial gr_lg Other Reponting R eguxremems.

(a2} Birchwood shall as soon-as available and in any évenl, within ‘one hundred rwenty

(120) days following the end of Birchwood’s fiscal year provide 10 H.equesung Ovnizrs Gndnéfal,

statements containing: (i) an ‘enaudited consolidated belance shest and -income sttemient
prepared in accordance with GAAP, and (ii) a management letier from 'the -certified publi¢
accountant if one is issued,

(b} As soon as pmc[icab]e, deliver to Requesting Owne:s the annual Emélget for
Birchwood, if any, approved in accordance with Birchwood's lelted Parmershlp -\zreemenr
for the upcoming fiscal year. i

(c) Togesher wuh cach dc!uery of fi nanmal stalements rtqulrcd br clausc (a), Bormwer .
shall deliver 1o Requeslmg Owners a cenificate of no default from-a Company Represeniative’
setting fonh (i) that, fo the lcnowkdge of the Company Representative, Birchwood has kept,’
observed, performed ‘and fulfilted in al} marerial Fespecis, each and every agreement binding on
it contained in this Ageement, 2nd is not a1 the time in defauls in the keepmg. observance,
performance or fulfillment in any material respect of any of the 1erms, provistons and conditions
thereof and (ii) that no Event of Default hereunder has occwred or; but for the requirement that
notice be given or time ¢lapse, of both, would ocewr, or specifying any and nll such defaults and
Events of Default of which such officer ma_y have. actual knowledge .

" “bouitd, or be in conflict vmh, resull in a breach of or: constitute (with-dye - -,
" notice or the lapse of time, or both), a default under any such-indenture,. .«



{0). CTUmpUY upul @ Luinpany :\:prcsr.nuuvc UOUUNINE Xnowledge thereol; Birchwood
shall deliver to Reguesting Qwmers wiitten notice of any facis or cucumsmnces Known ]
Birchwood that it reasonably ‘believes could form the basis for the assemon -of any miaterial
claim against Birchwood or any Affiliate relating to env:mnmenul mare! ;
fimited. to, any -claim .arising ‘from past”or présent -envin e practic
CERCLA:the Superfund Amendments -and Reauthorization Act of 1986 as amedded the

Recourse Conservation and Recovery Act:of 1976, as amended (“RCRA™: of arty other federal,”
state or:local environmental statute. As promptly as reasonably 'pracﬁbablei'fdlln\ﬁng such -

_notice, Birchwood shall obtain.-a lemer from .an independent engincer experieiiced  in
envirormental marters containing & description of such facts or circumitances: refating to such
environmental matters and including an assessment of the extent of the problemy fon'rung the
basis for-the- asiertion of such claim and supplemented by a lendr, afier. the initidtion of
comreetive work relating to such problem, reassessing the extent of the same and verifying the
extent of soil or other damage in connection therewith. Such' supplementat ienter shall inglude
such marters reasosiably requested in respece thereof by a Majority of Requesting Owners. L

13, Taxes an

Blmhwnod. wn!l pmmplly pay. 01 cause lo be pmd aJl Taxes, a3scatments or oLhcr

governmental charges which may- lawfully befevied or assessed upon Birchwood or-upan any

property, real, personal or mixed. befongmg 16 Birchwood or upon any part thercof, and also any
lawfial clpims for Jabar, material and supplies which; if unpaid, might reasonably be-expected 1o

become a lien or chirge against.any, such property; provided.- however, Birchwood shall nor'be”

required to pay any such lax, assessment, charge,-levy or claim 50 bong:as the walidity thereof
shall be actively contested in good faith by proper proceedings and, if requested by a Majority of
Requesting Owners. against. which Birthwood shall have established reserves, which are in
amounts reasonably satisfactory.to a8 Majority of Requesting Owners; but provided Further that
any such lax, assessment, charge. levy. of claim exceeding $100,000 in. the. aggregite ‘on the
Mortgaged Property shall be paid forthwith upon the commencernent of proceidingsto foreclose
any lien securing the same wnless a surety bond reasonably satisfactory to a Majoriy of
Requesting Owners is obtained and delivered to Requesting Qwners.

14.

ﬂg;_mess and Ewustence

Bm:hwood will‘do or cause w0 be done all thmgs nccessa.r} w© preserve renew ind o *
keep in ful force and effect its existence, all material rights and franchises, trade'fiames, patenis, -
trademarks; licenses, permits, accreditations,. cop:mghls, trade - secres -and- gther - proprietary - -

information and to conduct and operate its business in substamtially thei manner in whlch ll is
presently conducted and operating.

IS_ Bogks ngecg_[d a.nd Accoun

Buehwnod will keep proper books ot' record and account in nluch ﬁ.ﬂ[ Tz and cormect
entries shall bs made of its transactions in accordance with the GAAF applied on 3 Consistent
Basis with:those appl:ed in the preparation of the financial statements described-in paragmph 12
“hereof: “Without the -pror written consent-of Requesting Owners, vhich consent will nét be
unre-asouably withheld, Birchwood will not , cbange the date of Ets fiseal year end:

+24: Reserved.

. - 25.-.5a : £ the Morgaged rtv: Birchwood shall oot sell, lease or
otherwise: assign any- interest in the Mongaged Pmperty or any porton r.hereof except as
provided in Lhe Mongagc .

26 Mearaer, 5§gu1511|0n, Sale or Pum.:ﬁase of Assets, Birchwood shalt maintain its
partnerstiip exisiance in good sianding and 3halj not meige or consolidate, or seli or transfer all
or substantially all of its property or assets to, or purchase afl or subswntially all the property or
assets from, any person, fimm or corpetation without the prior wrinten consent ofa Majority of
R.cqu:snng Owners, which consent shall not be unrensonably withheld,

27. Opemling L\cgn:g; Birchwood shialt comiply with all apphcab]e material rules
and regulations of regulatory authorities having jurisdiction over it and maintain all licenses and
regulatory appmals necessary l.o opemte its business. .

“28. Reserved.

29. Pavment_of Obligations. Birchwoed. sha]l pay, when due, all its material
obligations and liabilities, except where the same (other than fndebredness owed to Requesting
Owmers) are the subject of negatiations, discussions or a forbrearance berween. Birchwood and
the party to whom the cbligation is owed, or u-here the same are being contested in good faith by
appropriate p dings diligently p d ‘and appropriale reserves for the accrual of same
are maintained and, in the case of judgments, enforcement mcmof has bcen srayed pending such
contest

30. Affiliates. Birchwood shall noiify Requesting Owmers promptly upon creation oc
equisition of any new subordinate affiliates, describing their activities. Birchsood shall require
ach of its subordinate affilliates 1o ohserve the covenants and agr:emenrs herein to the extent
apphcab[e !o such subordmaie affiliate. ~ .

31. Reserved.

32, Evems of Default. Each of the foliowing shall conititute an Event of Default
under this Agreement, whereupon all obligations of Birchwood hereunder, whether then owing
or contingently owing, will, at the option of the Majority of the Requesting Owners or its
successors or assigns, :mmed:alely become due ard payable by Birchwood without presentation,
demand, protest or notice of any kind. all of which are hereby éxpressly waived, and Birchwood
will pay the reasonable anorneys” fees incurred by chuesu.ng Owners, or Lheu sm:ceswrs or
assigns, in connection with such Event of Default;

(2)  Failure of Birchwood w pay, when due, any poruon of the Pu.rchase Price
of the Notes as pm\nded for herein; or .

m I.fa.ny material repr:seruation, ‘warranty, certification or statemsnt made
by .Birchwood herein, or in any wTiting fumished by or on behalf of Birchwood in

uding, but not’
d “under -

16. Bomower's Knowledge of Default. Birchwood will prompdy give motice to
Requesting Owners of the occurrence of . any Event of. Default.hereunder, or an evedt which
would reasonably bé expccted w become an Event of Default. or-defaule but for the requiremens
that notice be given or lime elapse or both hereunder.or. under any Bond Documine; specifying -
the nature lherl:of lhe penod of existence thereof and what action Borrower propos:.-l to ke .
with rcspetl 1.herer.o . L - co

A Mﬂi&g@m Birchwood. will fmmed; rswt"

Owners written notice of any material ktigation. dispule or proceeding or any attachment, ievy. -

execution, or other process being instituted against Birchwood or any of its assets upon service
of process relating thereto on Birchwoed,

18. Observe all Taws. Birchwood will conform to and duly observe all laws. -
regulations and other valid requirements of any governmenta| or rezulatorv authomy mr.h
respect to the Loan, subject to good faith challenges thereof. - .

19, Rgserved.

20. Eavironmental Magers. Prompily upon obtaining knowledge thereof, provide
notice to Requesting Owners ofany facts or circumstancas known to Birchwood that Birchwood
reasonably believes could form the basis for the assetion of any material claim against’
Bm::hu-ood of relating to envirenmental matters mcludmn but not limited 10. any ¢laim arising

from past or present envirc al practices d under CERCLA. RCRA, or any other
Federal, state or local environmental starute.

gonducg g[ Opemations. - Birchwood will conduct its busmess substanna!lv as
hetetofore conduc!ed and will continue 1o engags pnnc:pnl!\- in Lhe business currently conducted

by it.
22, ﬁm._LgM[nmg_ Upen at least two (2) Business Days of notice,

Birchwoed will peemit officers and designated representatives of Requestin Cwners durin

Bipchwood's, norma] business hours (a) to visit and inspect. undercqgu:dange of "officers o?i'
Birchwood, -any of the properties of Birchwood, (b) to examine-the backs ‘of zccount of
Birchwood (and to make copies thereof), and (¢} 10 discuss the affairs. finances and accounts of
Birchwood with, and be advised as to the same by, Compam Representalives pmwded that such

- inspection shall not unduly. interfere with the operation of Birchwood's busmess

23. Aﬂﬂho_nﬂhm%;;um Birchwood shall execute and debiver to

Requesting Owners all such documents and instruments; and do 2l such acis and things, as may
be necessary or reasonably requlred by Requesting Owners 1o enable a Majority of Requesting
Owners to exercise and enforce it¢ rights under this Agreement, and to realize thereon, and
record and file and re-record and re-file all such documents and i instruments, at such time or
limes, in such manner and at such place or places, all as may ber ¥ or reasonably ired
by a Majority. of Requesting Owners to validate, preserve and protect the position of anucsung
Cwners under this Agreement and the Note Purchase Agreement.

connection with this Agreement shall have been false, misleading or tncompleté in
any material respect on the date as of which made; or

() - If Birchwood defaubts in the performancs or observance of any other

agreement, covenant, term-or-condition contained heréin, and séch:default shall not
. -have been- remedied thirty {(30) days after wrinen notice thereof shalf have been -

received by it from the Trustée &t the' request of the'Majority of the Requesting
Owmers or, with the consent of the Majority of the Requesting Owners in the case of
any default which can reasonably be expected, in the Majority of the Requesting
Owners's sole opinion, 1o be cured with due diligence but not 'within such. thirty (30)
day peried, Birchwood shall fail to commence prompily to cure the same and
rhma&er prosrcute the curmg of. such Det'aun with due dlhgence or .

(d) Birchwood shail rake’ an a.ssmnment for the beneﬁt of cieditors, i le &
pétition in bankruptcy; have entered against ‘or in favor of it an order for reliéf under
the Federal Bankriptcy Codé of similar law of any foreigh Jur-xsdmum‘!. gernierally fail
‘16" pay its debis’as they come die (citheras 1o num‘r:e. of amouitt), admiit in writing its
" iriabiliryt6 ‘pay it§ debis genzrally’ ‘as theéy Tnatire. make a voluitary ass:gnrnent for
the: benefit of creditors, commence any voluntary assignment fnr the benefit of
creditors, commence any proceeding relating to it under any’ reofganizarion,
arrangement, readjustment .of debt, dissalution or liquidation, law or statute of any
jurisdiction, whether now or hereafter In effecl. or by any act. indicate iis consent to,

B approval of or acquiescence in any such proceedme for the appaintment of any
" receiver of. or trusteé or custodian (35 defined in the Federal Ba.nkmptcv Code) for
itself, or any substinfial- pant'of its property. or a trustee or a receiver shalt be
appointed for Birchwood or for a substantial part of the propérty of Bischwood and
such appointment remains- in effect for more thaa sixty (60} days. or 2 petition in
bankruptey or for reorga.mmuon shall be filed against Birchwood and such petition

shall not be dismissed within sixty (50) days aﬁer such filing;

{e) Ifa final judgment foran amount in evcce of $100,000 shall be rendered
against Birchwood and if within sixty (60) days after entry thereof such judgment
shall not have been discharged, transferred 10.a bond pr execution thereof stayed
pending appeal, o if within sixty (603 days afier the ¢ expiration of any such sty such
]udgment shal! not have been discharged;

[ Any material provision of this Agrszment shall cease 1o be valid and
binding, or Birchwood shall contest any such pronsmn, or Bu-chwood or any agent
or trustee on behalf of Birchwood, shall deny that it has any further lisbitity under
this Agreement, if the Majority of the Requesting Owners shall rezsonably disagree
with such denial;

 {g)  Birchwood defauls in the payment of principal when due, whether by
acceleration of otherwise, or interest on any. other Debt for an amount in excess of
$100,000 bcyond any period of grace prov:ded with respect thereto, or in the
“~pexformance of any other agreemant, term or cordition contained in any agreement
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. perrm[ the -bolder or holders of such obligation (or a ustee for such hnlder or’

. hatders) to cause, such obligation to become dug pnor o us sml:d mattrity or lo
__ewrcts: any other r:medy, and

. {hy  Birchwood defaulls u.nder any current or futuré Debt to' the majority of the
Requesting Owners or their afliliates, or defaults under the 1rms of any agreetnent or
instrument evidencing or securing any obligation to Requesting Owners or i

_afitiates for borrowed money or the deferred purchase price or the lease of property,
in either event if such defaul shall cummue for maore than the penod ofgr.:ce if any,
specified therein, B -

Then at any time thereafier, the Majority of the Requesting Owners may advise the
Trustee thag an Event of Default has occurred hereunder and instruct the Trustee fo declare a

Mandatory: Tender Date a3 provided in the Supplemental Indenture, ard proceed hereunder, and®

under the Mortgage, in such ordet as it may elect and ‘the. Requesting Ownérs shall have no
obligation 10 proceed ageinst any Person or exhaust any other remedy or remedies which it may
have and without resorting to any other security, whether beld by or available 10 Requesting
Ownmers.

53, hg Rerncdv E!clusw No ‘emedy herein conferred upon or reserved to
Requesting Onmers is intended to be exclusive.of.any other available remedy or remedies, but
each and every such remedy. sha)l be cumulative and shall be in addition to every other remedy
given hereunder and the Mortgage of now or herzafier existing a lau or m,,cqmty or by swamte.

34. Anti-Marshaling P;ngmng The right is hemby given by Blrthwuod 1o the
Majority of the Requesting Owners to make releases {whethet in whole or in panty of ali or any
part of the collateral under the. Mortgage agresable to the Majority of the Requesting Owners
without notice to, or the consent, appmv.\l or agreement of other parties and interests, including
funior lienors, which releases shall not impair in any maaner the validity of er priority of the
liens and securicy interest in the remaining collaeral conferred under such documents, nor
release Birchwood from liability for the obligations hereby secured. * Nobwithstanding the
existence of any other security interest in the colhateral held by Requesting Owners. the Majority
of the Requesting Owners shalé bave the right o determine the¢ order in which any or all of the
collateral shall be-subjected to the remadies provided herein. or in the Mortgage. Birchwood
hereby waives any and all- right 1o- require the marshaling of assets in connection with lhe
exercise of any of the remedies permined by applicable law or provided herein or ther¢in. -

35. Notiges to Birchwood. Any notice, demand or request given by the Trustee. its
successors or asgigns, to Birchwood shatl be deemed to have been duly given ormade if either
delivered pe;sona[l} o Birchwood or mailed by cenified ‘mail at :egzstered mail addressed !o
Birchwood at its. acldrtss as herzinabove set forth.

_G_g\.ernmg Law, Thl.s Agnemen[ shall t'or all purposes be govemed by shd
construed in acr.nrdance with the laws of the. State of Florida without regard o the conflict of
. laws provisions thereof, and in the event any provision of this Agreement shal! be determined

{i) agrees that any suit, action, or ather Jegal proceeding arising out of or rcIating
to this Agreement shzl] be brought in a court of record of! the State of Florida in
Miami-Dade County;

.. {iiy consents o the jurisdiction of such court.in any suit. action. or proceeding;
and . .

(lu) vmnes any ob}ccnun which it may ha\.e to the laylng of venue of any suit, or
progeeding i m such court, .

(b} ' THE TRUSTEE AND BIRCHWOOD HEREBY .KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT ANY OF THEM
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED ON THIS AGREEMENT, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH. THIS AGREEMENT - OR ANY AGREEMENT
CONTEMPLATED "TO BE EXECUTED BY THEM [N CONNECTION
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING.
STATEMENTS (WHETHER YERBAL OR WRITTEN) OR ACTIONS OF ANY
PARTY, HERETO. THIS PROVISION 1S A MATERIAL INDUCEMENT FOR
THE PARTIES HERETO TO ENTER THIS AGREEMENT.

32, Document Under Seal. This Agreement is intended 10 take effect 2s a document
urtdar seal. i . . . - :

43. Parties in Interest. This Agreement shall inure to the benefit of the Trustee, its

successors and 'assigns', and shall be binding upon the successors and assigns of Birchwpod..

though rothing in this Section shall be deemed to authorize Birchwood to assign its obligations
hereunder. It is not the purpose of this Agreement to render any other third parcy beneficiary
hereof.

44, Gender and MNumber. As used in this Agreement, the singular includes the plural
and vice versa, and the use of any gender shall be deemed to include all eppropriate genders.

45. Motices. Any notite, demand, direcion, request or other instrument authorized
or required hereby 10 be given to oz filed with the Trustee or Bjrchwood shall be deemed to have
been sufficiently given or filed for all purposes hereof if and when personally delivered and
receipted for, or sent by registered Urited States mail, return receipt requested, addressed a5
follows: . .

16
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hereof shall continue to be in full foree and effect Anything in this Agreetiient w-the contrary
notwithstanding. if from any eircumstances whatever fulfillment of any provisions of this -
Agreement at the ime perfoymance of said provision shalf be due. shall invelve transcending the -
timis of vatidity prescribed by the statutes of Florida governing usury or any other law of Florida. -
then jpso faeto, the obligation to be fulfilled shall be reduced to the limit of such validity so.that
in no event shall .exaction be possible under .this. Agreement in excess of -the limit of such
validity, but such obligation shall be fulfilled ta the limi of such validity.

37. Assigx_\'g‘ ent of Trusteg. This Agn:emem shall fnure to the benefit of the Trustee.
its succesgors and assigns. and to any person to whom the Trusiee may grant an inzerest in the
Note (subject 1o the provisions of the Indenture and the Note as to the mansferabilicy of the
Note). -and- shell be bitiding upon Birchwood and its successors and assigns. This Agreement
shal? not be modified except by instrument in writing signed Yy Birchwood and the Trusize. -No -
waiver by the Trustee of any term hereof shall be valid unless the Trustee has executed a wrinen
waiver of such rerm.

37. Term of Agreement. This Agreement shail remain in full fdr;e and effé-ct until
{a) the full principal of and interest on the Note ‘have been pa1d and (b} all obligations of
Birchwood created hereby are satisfied and fully performcd '

rights, pav. ers and remedies of the Trustee hereunder and under any or.her agresment ow or at
any time-hereaffer in force detween the Trustee and Birchwood shalf be cumularive and not
altemative and shall be in addition to all dghts, powers and remnedies given 1o the Trustze by
law. No delay or omission in respect of exercising-any right or power accruing upan-any event
of default hereunder shall i impaie such right or power or be 2 waiver of such event of default

38, Mo Impairment. The- Trustee's Fights hereunder with respect to Birchvood shall
not be impaired or staved as a result of any bankruptcy or insolvency proceedlmu m\.olvmg the
District (including, without limitation, any discharge of the Diswict or its debt in anv such
proceedings), .

40. Reliance pn Representations, Birchwood aeknouledges that the Trustee has
relied vpon Birchwood's representations: contained in this Agreement Birchwood firther
ack.nowledges that ithas not been induced 1o execute and deliver this Agreettent as a result of,
and is not:relying upon, any representations, warranties, agreements, or conditions, whether
express or implied, wrinen or oral, by the Trustee or by any officer, director, émployee, or
shareholder of the Trustee. ‘

41, Waivey of Jurv Triaf, Etg.

{2) Birchwood irrevoeably and anconditonally:

(3} Asto the Trustee-

First Union National Bank

One First Union Financial Center :
200 South Biscayne Boulevard, 14th Flpor
Miami, Florida 33131

Atnention; Corporate Trust Department

(b) As to Birchwood-

Birchwood Acres leued Pnrmcrsiup, Ly
4305 Neptune Road
St1. Cloud, Florida 34769.17
Anention: Jamss L. Lentz

‘With a copy fo-

Baker & Hostetler LLP

200 South Orangs Avenue, Suite 2300
Orlando, Florida 32801

Anention: Kenneth C. Wright, Esq.

Any of the foregoing. may. by notice gent to ¢ach of the others, designate & differ=nt or
additionad address to which notices hergunder are to be sent.

46, Entite Agreement.

This Agreement sets forth the entire agreement of the parties with respect to the subject maner
hereof, and there is no other eral or wrilten agreement, and no understanding or custom affecting
the terms bereof This Agreement may be modified only by a wrinten instument making express
reference to this Agreement that has been signed by the parry to be charged with such
moditication.



@EALy © T PBishweed™
s * BIRCHWOOD ACRES LIMITED
PARTNERSHIP, LLLP_

By:  Threa E Corporation, 2s general partner

By,

- “James L. Lentz, President - '
(SEaLy ' “Trustee"
a5 gustee : .

. FIRST UNION NATIONAL BANK,

v By
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" Prepared by and after
recording mail to: -

William D. Tyter, Esq.
__Mabors, Giblin & Nickerson, P.A.
*~ 2502 Rocky Point Drive, Suite 1060
: "Tampa, Flonda 33607

'~ MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FINAN CING STATEMENT

BIRCHWOOD ACRES LIMITED PARTNERSHIP, LLLP
for the benefit of |
FIRST UNION NATIONAL BANK, AS TRUSTEE
Dg_ted as of October 1, 20’01.. |
Pertaining to

HARMONY COMMUNITY DEVELOPMENT DISTRICT
(OSCEOLA COUNTY, FLORIDA)

$8,080,000 ‘ 7 $17,700,000 7
BOND ANTICIPATION NOTES . AND CAPITAL IMPROVEMENT .
' REVENUE BONDS
- SERIES 2001 ' L

' ‘THIS INSTRUMENT IS TO BE FILED AND INDEXED IN THE REAL ESTATE RECORDS
THE NAMES OF THE DEBTOR AND THE SECURED PARTY, THE MAILING ADDRESS OF .
"THE-SECURED PARTY FROM WHICH INFORMATION CONCERNING THE SECURITY

- INTEREST MAY BE OBTAINED, THE MAILING ADDRESS OF THE DEBTOR AND A
STATEMENT INDICATING THE TYPES, OR DESCRIBING THE ITEMS, OF COLLATERAL, -

 ARE AS DESCRIBED HEREIN IN COMPLIANCE WITH THE REQUIREMENTS OF ARTICLE
9, SECTION 402 OF THE UNIFORM COMMERCIAL CODE, CHAPTER 679, FLORIDA

' STATUTES, AS AMENDED.

NOTE: ENFORCEMENT OF THE LIEN OF THISMORTGAGE, SECURITY AGREEMENT, ASSIGNMENT

OF RENTS AND LEASES AND FINANCING STATEMENT 1S HEREBY LIMITED TO $15,680,000 IN
PRINCIPAL, PLUS INTEREST, PROTECTIVE ADVANCES AND COLLECTION COSTS INCONNECTION
THEREWITH. ACCORDINGLY, DOCUMENTARY STAMP TAX IN THE AMOUNT OF $54,880 AND
INTANGIBLE PERSONAL PROPERTY TAX IN THE AMOUNT OF $31,360 ARE BEING PAID ON THE

DATE HEREOF.
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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OPF LEASES AND RENTS AND FINANCING STATEMENT

FETAN

FRRENTS AND. FINANCING STATEMENT, dated as of October-1, 2001 {this“Mortgage™,
is made by BJRCHW 00D ACRES LIMITED PARTNERSHIP, LLLP.(*Mongagor™), for the
benedin of FIRST NION NATIONAL BANK, AS TRUSTEE, under that cortain Master Trust
;ndnnmrp. daz:d as of December 1, 2000 {the “Master Indentire™), from Harmony Community
Peyelopment District (thz “District™) to the Trustee, as amended and supplemented by a Second
Suplﬂqmcmﬁ] Trust Indenture. dated as of October 1. 2001 (the “Second Suppiemental Indenture™)

and as further amended and supplemented by a Third Supplemental Trust Indenture, dated as of
Octoher 1. 2001 {the ~Third Supplemental Indenrure)(the Master Indenture, as amended and
mpplcmeu{:d by the Second . Supplemental Indenture and the Third Supplemental Indenture is
hgm;paﬁen:femd 10 as the "Lndenturc ), from the District to the Trustee {in its capacity as Trustee
vader thg Indenture, the * \-10:11:1;:: . .

R ECITALS:
) \\‘}!ERE-\S.the Dlsmcnsqlucal unitel ‘special purpose gmemmenlorilaruzcd and existing
‘md‘;y th1QQnsulutxun and jaws of the State of Florida, particularly Chaprer 199, Florida Statutes,
s M‘lfmfﬁl (2000) {the “Act™} and hat detarmingéd to issue $8; 080 000 Harmom Community
p“gloprpznt District Bond Anticipation Notes, Series 2001 (the "Motes™J; under.and pirsusnt 10
the Master Indenture and the Second Sypplemental Indenrure and 1o issue its to isspe $17.700.000
Hapmepy' Cpmmunjty Pevelopment District Capitl Improvement Revenue Bonds, Series 2001

‘anl‘ﬂ Assessments) (the *Bonds™), under and pursuant to the Mas:er hdcmure and the Thlrd )

SI-\EPRmCM?l ]ndenmre and

‘HER.E 45 t.he \Iongagor stands 10 proﬁlma!enal]vfrom thedey elopmmlof land [ocated
H'lﬂ‘ﬂ“ﬂidﬁ“m of the District, and the de\‘elopment ofthe Mortgagor's land will be expedited by

gy agq'q;smpu_ onstruglion and equipping of the respective Series Projects (as defined in the -

semesponding Sypplemental Indencure) from the pmcecds oftheNotes and Bonds as comempiat:d
b{ the Fates and Bonds and the Ingepture; and

BREAS, the Mortgagor has exequted and delivered a Notc Pu:chase Agreemem.. dated -

# Qf%‘;}‘]‘;‘gﬁ 1, 2001 (the *Note Purchase Agresment™), herween the Mortgagor and the Mortgagee.
1o wh;qh the Morrmor has agreed 1o purchase the Notes from the Owners {as defined'in

\b? Indenturel ypon the tems and conditions set forth therein and upon which the mmers,tﬁ'om

“m‘: p ﬁ;nq of the Notes will rely-as a material inducement in the purchase of the Notes; a.nd

i
TQQETHER WITH all right, title. and. interest now.owned or- hereafier acquired by
Morlga‘go; inand ta afl options to puxchz.se of [ease the Land or Premises of any portion thereaf ar
u\m;st ‘hn\eu'-, S .

TQGETHE-R 'W]TH all oil and gas an:l other rnmerdl rlghls in or pertaining to-the Land,
lhﬂ)’s and all voyalty, !ea.sqhol:l and other rights of Mongagor perta:mug thereto;

TpGETHER WITH all rents, issues, profits, royalties, income and ether benefics derived
"rum the Premises (coliectively, the "Rents™). subject to the right, power and aur.honl'y hereinafier.
f“‘? P Mongagor o w]le:l anid appiy such Renls, '

’ TOﬁETHE.R WITH ail lcasehnid esta(es, nght title and interest of ) ‘\-1ungagur inand 10 al!
has;s of gubleases cowmng mc.Premls:s {the “Liedses™§ or'any portior: thereof or interest tierein
- oW er hg{qaﬁ.er existing or Eritered' into, and all right. title and irterést of Mortgagor thereunder
ingluding. without limitdtion, all caskior security deposits, ‘advance rentals, and deposits or payments )
of 3 similar pature - (col!ccu'-elv rcferred 10 hercm logether with a]l prep:ud Renrs and secu.nty

W’“’ m;; &ll Lgases . “beposx;s")

TOGETHER “'!TH alk right, #illz and interast now owned or hereafter acqu:red by
Mopigagorin and to any fand lying within the right-of-way of any street, open or proposed, adjoining
the Land, and any and all_sidewatks, allevs and strips and gores of tand adjacent 1o or used in”
eannection with.the Land or the Premises; and

QEETHER WITH all the estate, interegt, right, title, other claim or demand, both in law
apd in equity ingluding claims or demands with respect to the proceeds of insurance in'effect with

rgspect thrgto, which Mortgagor now has or may hereafier acquire in the Premises, and any and all -

awizrds pads for the taking by eminent darmain, or by any proceeding or pun:hzse in fieu thereof, of
the-whol¢ o any part of the Premises incliéding, witheut-limitation, any award-resilting from a
?M‘\%‘ ofg erads of streets and any award for gcverance damages (collectively, "Proceeds™) (all of the )
aforgsaid property and the interests hcreby :omeycd bemg hcn:mafter collectively referred 10 as the
HEstye™). Sl

FOR THE PURFOSE OF SECURING:

EI

[£)] ) payment and perfon-ria'hc: of each and every obligation, covenant and agreement of -
Ylengazor conr2ined in the Note Purchase Agraement or the Reserve Fund Deficiency Agreement,

gd‘ng amendment or supplement thereto or heretn, any extension or renewal thereof or -

m”f orany pplacement therefor or herefor, including, without limitation payment of 2]l amounts
pequined sp be paid by Mongagor under the Note Purchase Agreement or the Reserve Fuad
Pefitiency Agreement;

®) perfom.ance of cvery obligation, covenant and agreement of Mortgagor coritained

gein; and

THIS MORTGAGE AND SECURITY AGREEMENT, ASSIGNMENT OF LEASES -

WHEREAS, the Nlongagor has alsa necuied and delivered a Debt $ervice Reserve Fund B

Deficiency Agreement, dated a5 of October 1, 2001 (the “Reserve Fund Deficiency Agreement”),

ameng the Mongagor, Arhut 1. Gallagher & Co., a Delaware Corpomtion (“AJG™) and the. -
.Morgages, pursuant to which the Mongagor has cenain reimbursement obligations, inchuding. -
reimbursemnent of amounts drzwn on the Reserve Account Lerer of Credit (as defined in the Third - -

Supplemental Indenture) and w make certain deposits into the 2001 Special Assessment Reserve -
Account established for the 2001 Special Assessment Bonds (as defined in the Indenture), uponthe-
terms and conditions set forth therein and upon which the Qwiers Fom’ time to tirne of the Bonds

wilk rely as a material inducement in the purchase of the Bonds: and -

WHEREAS, as securily for the payments required w bc made by the \!urlgagor 0 lhc
Mortgagee under the Note Purchase Agreement, the \vlottgagor has agr=ed to grant the Mortgages
a firstand prior mortgage and security interest in ¢ertain reakproperty and fixtures (b *Mongaged
Property”) and the Premises (as defined herein) and as security for the payments required 1o bemade
by the Morgagor to the Morigages under the Reserve Fund Deficieney-Agreement, the Mongagor
has agreed 10 grant the Mortgagee-a first and prior mortgage and security interessin the Mortgaged -
Property and the Pr=m|se$, SUBJECT, HOWEVER, 1o the first ard prior pledge thereof 10 the
Marigages as security for the obligations under the Note Purchase Agreament, all as more fully tet
forth in this Mortgage. Capitalized terms used but not definéd shall have the meanings aseribed
therato in the Indenture, the Reserve Fund Deficiency Ag-rcemem"b'r thiz Note Purchase Agré’emmL

NOMW, THER.EFOR.E, in r:onstdemuon of the premises, and for m.her good and valuable

" consideration, the receiptand sufficiency of which are hierebyacknow!edged, Mortgagordoes hersby
..+ give,grant, bargain, sell, morgage and confirm unto the Mortgagee and its respective successorsand

assigns, the Premises and all-of that real property and the improvements thereon located in the
Counry and mare particularly described on Exhibit *A™ anached herato and made 4 part hereof by
this reference {the “Land™);

deETHER WITH any and al! b'uil'dings. landscaping and other improvements now or
hereafier erected in or on the Land, including. withour limitatior, the fixtures, attachmiests,
appliances. equipment, machinery, and other aricles atached to said buildings and improvements

_ (collectively, the “Improvements™), all of which shall be deemed and construed 1o be a pa.rl: oflhe
“reelty;” .

 TOGETHER WITH all interests, estatzs or other claims, bo&1 in Taw and in équiny, which
Mortgagor now has ormay hereafier acquire.in the Land and the Improvemenzs {all of the foregoing
are sometimes collectively referred 1o hietein as (he "Premises™);

TOGETHER WITH all casements, rights-of-way and rights now owned or hereafier
acquired by Morigagor used in connection with the Land or the Improvemenss, or a means of access
to either or both, including, without hmlung the generalicy of the foregoing, 2li rights 10 the
nonexclusive use of common drive entries, and all tenements, hereditaments and appunenances
thereof and thereto, and all water and water rights and shares of stock evidencing the same;

(¢} paymentof all sums that-may bccome due and payable 1o or for the ! bcncﬁt of the
Mongagee pursuant to-the terms of this Morgage.

The obligations contained in paragraphs {a} through (¢} above are referred to herein as
“Sgoured Obligations.” The obligattors undsér the “ote Purchase Agraemens ierminaté no later than
the day following the earlier of (i) the date on which the Notes are no lenger Quistanding under and
as defined in the Indenmure or (ii) the Notes are owned by the Mortgagor as the resclt of the
satisfaction by the Mortgagor of its purchase obligation under the Note Purchase Agreement. The

- obligations under the Reserve Find Deficiency Agreeinent términate oo later than the day following

the date on which the 3001 Special Assessmen( Bonds are no [omze' Ouutandm\z under and as
defined in the Indenmure, , - L A

This-vortgage and any other 1 _mortgage: ser.u.my anreemcnt gisaranty of othier instryment’
given toevidence or further secure the| payment'or periormance ofany obligation secured hereby and
1he Mortgagor's: obligations under 1the foregmnz dociments dre somenmes here:naﬁer collectively

_referred to as the “Security-Documents.” Foe Note Purchase Agrsement, the Reserve Fund

Deficiency Agreement and any other instrumient now; or hereafiér given in connection with the
execution and delivery of. and perforrnance by the \lonzazor of izs obtigations under, the Note
Purchase Agreement or the Reserve Fund Deficiency: Asn'c"menl. may hereinafier be collecrivels
referred toas the “Credn Dn-cumems

PROVIDED. HO“ EVER, that, until the Notss are no 'ongc’ Out:tandlnqonhe Mongagor
(dirzctly or through an fTiliate) has purchased the Nows pursitant 16 the terms of the Notz Purchase
Agreement, the lien of this Mortgege as secusity for the obligations of the Mortgagor under the
Reserve Fund Deficiency Agreement shall be subordinate and inferior 1o the lien and pledge hereof
as security for the obligations of the Morngagor under the Notz Pun:has: Agreemem.

TO PROTECT THE PREMISES AND THE SECURITY GRANTED BY THIS
’\IORTGAGE, MORTG -\GOR HER.EBY CO\'E\ ANTS A\D _-\GR_EES AS FOLLOWS:

ARTICLEI
YENANTS ANIFAG

11 Pavment of Secured Oblizations.

Mortgagor shall pay when due all of its obligations with respect to the Securcd Obligations
33 provided herein and in the other Security Documents.

1.2 Maintenance, Repair, Alterations.

Montgagor: (i) shall mainiain, keep and preserve the Estate in good condition and repair; i)
subject 1o the rights of any existing or furure tenants or of Mortgagor pursuant to existing of future



.-epah—s { the ordinary course of business which serve to preserve or inctease the value of the
. Premises, 23 altérations that are required by [aw, (3):2lierationis with a cost equa.l 16 6r 1655 than

$500,000:anmually, or (3} with rthe Mortgagee™s prior wririen consent), in-wholé of tn part; Withiut
the pnor“nuencon.sen(of the Morigagee. which consent shall not be unreasonably withbweld solong
as the secwiry hereof, the public purpose served by the Mortgaged- Property and ihe value ofthe

. -Estate-shall got be materially impaired theredy; (ifi) shall complete promplly following ~

:ommeneemem 6f construction-and in a good and workmantike manner afiy [mprovemient which
may; be now or hereafier constructed on the Premises and restore (unless’ éxpressly'provided to the
contrary in sy other Security Docurnent) in like exanner any Improvement which may be darnaged

" or destroyéd thefeon from:any cause ‘whatsoever, 2nd:pay when dugall ¢laims for laborperfurmed :

and ‘materials fumished therefor, subject 10 the rights of any existing or future tenants or of
Mortgagor-pursuant to existing or future leases: (iv) shall comply with all laws, otdinarices; riles,
reguilations; Covenands, conditions and restrictions now or hereafier materiatly affecting the?Estate

or any:part: lhercof orrequiringany aiteration «6: improvement 10 be made thereos of thereto; -
- provided: howaver; that Mongagor shall Have the fight1o contestany of the foregoing! bvappropna!: ’
pan o to the Esiiig
or any partthereofin material violation of any law, ordinance, rule, regulation or eeder; and (v3) shall- -

legal proceedings; {v) shall-not commit, suffer or Sermit-any act o be done

" noly comrmt or pemut any waste or deterioration of lhe Es:ate

Mongagor herebv agn.-es that lhe Mom‘zae may, upon not Jess than rwo (271 busaness davs” -1
~adwv é.nee WTifen nofice. delivered 1o Mortgagor, conduct from timg1otime and avany reasonablétime <~ ™ -

Juring normal business-bours; through represeniatives of its own choice, on-site inspections and
i pbservations of (i) the maintenance and repair of the Estare, including sreview ofall maintenance

and repair programs and practices and all reports a=d records. incuding the retords of expenditures,

relating therets, and, (i) such other. facilites. practices and records of Mongagot ‘relasing or
. appropriate in order10 monitor Vongagot's compliance. with the provisions of this Section 1.2,
prowdedthat suehmspecuqnsshall not unduly int2rfere withshe operation of \1ortgagor s business.

1.3 . ”gﬂgir!g lnsunnu

piovided, maintained; and keptin fult force and eifect, at no-expense to thé Mongagee a‘general

public Hability insurance policy.covering the Land with limits-of ot Jess than 51 million per -~

vecurrence-and $3 million in the aggregate pius policies of insurance on any siructures eanstrueted

. thercor of §uch types and in such amounts as arz commercially reasonable and cumomary for Jike:

property asmiay be :ezisonably required by the Majoriry Owners in order to protect the collaweral

- granted hereunder a5 sacuity forthe Secured Obiigations, asievidenced by written dzmuon by 1.he :

~ Majority Owners of such-requitements.to both 2 Mongagor and the Mortgages.

Mungagor shall at al! times provtde, tmalaain, keep in fu]l foree and effe\:t or cause 1o be

Momagurshaﬂ gl\ € prompt writlen riotice xhe:'.-.of to the Monsagee upon (iythe happening
of any casualty to, orin cornection with, the Esute whicht matena.ily daimages the Estate, or any part
1.hereof whether oz not covered by insurance. and (ii) teceipt by Mongagor of any fotice of any
proceedings under.eminent domiain with respect 1o the Estaté. or anyparnhereof and sha!l deliver
Io the Mortgagee copies-of every paper served in any such proceedings iinder eminent domain.
Unless an-Event of Default has ocourred-and i5 cominuing. any procseds orothér sums tecéived by .
Mongagee as aresult of any castialty or any eminent domain ot slmxlarpmcecd ing shall be deposned "'-’f
ino 1.h= Escmw Aeeoum and apphed as proudeel for in rhe Escmw Agreement "

15- TIa gg and !mpo;!tmn;

. {a) Mongagor shall pay, or cause to be pa]d priorto ’delmquency. a}l real pmperry Taxes, :nd
assessments. general and special.and all- ‘other‘taxss and asscssments, of any kind or nanre’
whatsoever including, without !:muanon. non-gote'nmenr.al fevies™ oF sssessment sueh’
rmaintenance charges, levies or charges resulting from covenants. condidons and resmetmns affeeung o
the Estate. which are assessed or imposed upon the Estate. ot upon Mongagor as-owner or operator
of the Estate, or become due and payable, and which crzate. may create or appeac 10 create a lien
upon the Estate, or any part thereof {all of the above hereitafier referred 1, collectively. as

“Impositions™); provided. however, that if; by law, any such I.mposmun is pavable or may at the
option of the tzxpayer be paid, in insaliments. \Ionmor may pay the samie or Calise it 10°be pdjd
together with:any accrued interest on the unpaid balanics of such Imposmon. in instaliments as the ™%
same become die and before any fine. pénalry, mterc;l or cost maybe add‘ed lhemo for r.he 3
nunpa_yment of an:r such installment' and interest.

(b) -If at an:r ume aﬁer 1.he date: herenf there’ sha.]l 'be assessed or unposed 0] & max Br
assessment on the Estate'in Hewof or in addition t the Iipositions payabl
10 Secuon L.5(a). hereof ot (ii)-a l:eense fe* 1ax or-assessmént unpo'sed

hereby, then all.(or said part.of}. such Ticenses. fees, taxes or
included within the term “Impositions™ as defined in Sectibri 1. S(a) hereof; and Nfortgagor shall pay
and discharge the same as herein provided with respect 16 pasment of Imposmons Anyllnng wihe”
conirasy fierein norwithstanding, Mortgagor shall have ro obligation to pay any franchise, esuite
inherilance, tncome, eXcass pmﬁu or su-mlar 51 lencd on r.he Mongagee or on th: obﬁgauons
secured hcreby [

(c) Subjeet w0 xhe pm\nswns of Seeuon 1. 3(d) hereof and upon reques‘ bithe Mongagee !
Morigagor shall deliver to the Mortgagee within thirty (30) days after thedate upon \hhll:h. any Suth”
Impositian is due and payable by Morigagar copies’ of official Teceipté of the appropriare ‘taving - ®
authonry. or other proof’ reasonably satisfactoty kit the? \(ongag:e, evxdene:ng the payment thetdof’

fd) The Mongagor's ability to contest tax liens shall be subject to Section 13 of the Note
Purchase Agrgement. .
L6 bides

i Mortgagor shall pav or shall cause to be paid when due all wtitiry charges which are incurred
for the benefit of the Estate or which may become 2 charge orfien against the-Estare for gas.
elecwicity, water of sewer services furnished to the Estate and at} other assessments or charges ofa

* similar nagure, ‘whethér public or private, affecting or related 1o the Estate or any portion l.her:nf

.whether ot nof such assessments of charges are-or may become llens thereon

},1' D -t!.gl ng,g. g!;Agﬂgg; and Costs, .

Mongaznr. at nucws\ of ﬂpense 10.the Mortgages. shall appe.‘ar ini and defend any acton or
procéeding putpoiting 10 affect the security hereof. the other Security Documents. any addidonal or
other security for the obligations secured hereby: the interest of the Mongagee, of the rmhts powers
ordutiesof :he Mortgages hereunder. If the Mortgages is made a parry thereto or to any otheraction
or proceeding, of whatever kind.or nature, conceming this Morigage, the Security Documents, the
‘Estate or any pact thereof or interest therein, or the occupancy thereof. Mongagor shall indeinnify,

defend and holdthe Mongages hamless frorn all liability. damage, cost and expense incurred by the -

Mlortgages bv reason of said acticn or proceeding fincluding, without Yimitation. the reasonable fees

of arormgys for the. Mongagee. and othet reascnable expenses incurred by the Mortgagés as afesult

of suchyaction or proceeding). other than those dirzetly or indirectly resulting from ‘or arising cut of
the gmss negligence or willtel misconduer of Mongagee or 15 officers, emplovees, agents,
Tepresentatives or conlractors, wherher or not sush action or prnceedmg is prosecmed 0 judgment
of decmon .

l;.ﬂr_ . Actigns by the Mortzagee lg Preserve Estate.

Subject ta the wrms and eondlunns of L‘-.e Indenture, ift Morgagor commits or suﬂ'ers an
Event of Default to. oteur under any of the Security Documents or the Indenture, the Morgagee, in’
itsown discretion and without obligation so to do, may take such actions in such manner and 10 such
‘extent a5 the Mortgagee may deem reasonably cecessary 1o protect the security hercof, witheii
releasing g Mongegor from any obligation. In connection therewith (without limiting theit general and

other powers, whether eunfem-d herein, in another Security Document or by law), the Mortgagee

shall have and is hereby given the right, but not the obhgauon. {i)to enter uporand 1ake possession
of the Estate; (u} subject o the terms and provisicns of existing and future Jeases, 1o make additions.
alterations, repairs and improvements to the Estatz which the Mortgages may consider nsesssary or
proper 10 keep the Estate i in good condition-and repair; {iii) 1o appear and participate in any acton
or pmceédmg aﬂ.’ectmg or \-\-hu:h may affect the security bereof or the rights. or powers of the
Mortgages; (iv) 10 pay, purchase, contest or compromis¢ any encumbrance, claim; eharge; lien of-
debt which in the ;udgmem of the Morgagee may affect or appears 1o affeet the securiry of this
Mortgage or to'be prior of superior hereto; and {v) in exercising such powers, to pay necessary

expenses; includi ing emplovinent of counsel or other neeessar'- or desxra'ble cun.'-'u.ltams \dongagor L
shall, immediarely uponidemand therefor by ths \Ior(gagee pay o the Mortgagee an amountequal -
10 all reasonable costs and expenses incurred by it in comnection with the exercise by the Mpnigagee . -9
of the foregoing nghis. u‘lcludlmz vmhout h.muauun, costs of evidence -of fitle, court. costs,
appraisale, surveys and receiver’s, trustee’s and reasonable anomeys fecs, costs and-expenses, . .
whether of not'an aétion is acrually commerced in conhection thérewith, and until paid, said sems™ "
shall be secured hereby.
v

19 5urvi\'al ug \\'ag;anrieg'

All represematmns warranties ‘and’ covenants of Mongagor conmlned in anv-Seewrity
Document shall survive the execution and delivery hereof and shall rémain continuing obligations,
warranties and representations during any ime when any pertion of the obligations secured hereby
remain putstanding. All repn:senuuons warranties and covenants of Mon_v,aeor contained in any :
other docl-menlsha[l not survive l'.hc execuuun and delivers hereof, - ., . Pt

110 A‘ddmonnl Sggurm:

No other security now existing. or hereafter taken. to secure the obligations secured her:bj:
nor the liability of any maker, surety, guarantor or ¢ndorser with respect 10 such obligations, or any
of them, shall be impaired or affected by the exzcution of this Mongage; and all additonat securiry
shat] be 1aken, considered and held as cumulative. The r.akrg of additional security, executionof ~ -¥
partial releases of the security. or any extension of the time of payrment of the indebtedness secured
hercby shall not diminish the force, effectorlien of this ‘v[umngc and shall not affeet or impairthe
liability of any maker. surety, guaranior or encorser for the payment of said indzbtedness. In the
event the Mongagee atany time holds additional seécurity for any of the obligations secured heteby,
it may enforce the sale therzof or otherwise realize upon 1ie same, atits opnon. either befure.
eoncu.m-ndv or afler asale i is made hereunder

111 - Eeser\'ed.

112 Liens.

Mortgagor shall payand pmmpL\v discharge when due, at \tongagor 5 cost and expense, all
liens, encumbrances and charges upon the Es‘Laie, or any past thereof or interest therein, other than

this Morgage, and any financing statements filed in connection therewith, and any other liens or - w i
encumbrances st forth on Exhibit “B™ anached herewo and made a part hereof by this reference (alf = -
of the foregoing encumbrances being hereinafier coliectively refenred 10 as the *Permitted -~ *7
Encumbrances™); provided thai the existence of any mechaniz's, laberer’s, materialman® s.supplier's  ox®

or vendor’s lien or right thereto shall not constime a violation of this Section 1.12 if paymentisnot - 7
yet due under the contract which is the foundation thercof and if such conwact does hot postpone
payment for more than ninety (90} days after the performance thereof or such ler is promptly
refeased or dm:harged or evidence reasonably satisfactory to the Martgagee is provided 1o the - -



Mongagee that such lien will be contested and paid on final determiration. ‘\d'omagor shall have the
right 10 contest in good. faith. the validity of any such.lien.. encumbrange. of charge, provided .
Montgagor shall d:hgently pmceed to cause such lien, ancumbrance or charge 1o be removed and
dischargedor transferred to bopd within ninery (90) days following the date Martgagor obtains actual -
notice thereof. If \flcr:gagorshal! fail either.to remove, discharge or ransfer.to a bond any such lien; -
encumbrance or charge as aforesaid, then, in addition ko any other right or remedy.of the Mortgagee, -
the Mongagee may, upon providing \-Iorteago; with potice in accordange with Section 4.04 hereof, -
but shall not_be obligated 1o, d;scha.rge the same, v-uhoul inquiring into the validicy.of such tien,
encumbrance of charge nor into the existence-of any defense or offset thereto, ¢ither by paying the
amopunt claimed be due, or by procuring the dlscharge of such hen. encumbmnce or charge by
depositing in a court a bond or the amount claimed or otherwdse. giving sesugity. for such elaim, ot

in such manner as is or may be prescnbecl by law. Mottgagor shall,-upon dcmanetth:rcfor bithe .
Mortgagee. pay to the Mortgagee an amount cqual to all reasonable costsandexpenses ingurred by . -
the Morgagee in connccuonwlﬂuhc exzrcise by.the Mongagee of the foregping righsto dlscharge
any such lign, em:umbrance or chatgq, and such amount shall be deem:d to-be approved by
Morgagse and until paid, such.sums shall be secured ber : ;

113 ._Jgﬂﬂw

W uham affgl:ung the, liability of any other. person liable for the. pavmentof any Sequr
Obtigation. and without affecting the lien o chnrgeof this Moneaze upon any portion of the. Estat
rotthen or theretofors released as security for the full amount ofall unpaid Secuved Obligations, the -
\!onzazee may. ﬁ'om rime to time and thoul notice {i) releass any, peridn soliabie. (i) extend the
maturizy of alter a0y of the, [crms of any such Sequr:d Obligation. to the- extent: and.in the manne
permined undef the Securi Y Documems or the Credit Documents. {fii}.grant osherindulgences, {iv
subject to the terms and conditions of the Indenture, r:!casc or reconvey, ot cause 1o be released or -
reconveyed. at any time any pa:cel portion or 2ll of the F.sm:, {~) take o releaserany otheriorn
additionat s:curm- far any Secured Obligation herein mentioned, oF (viymake compositiens or other.
mngemzn;s in_refation thereto.. By . accepting-payment o1 .performance.of any -
obligaticn: =g i Mnngage aﬁe; the payment or performance | shégeof is dus.or afier-th
filing of a potits of iuitand slection to sell, th » Mortgagee shall ngt bave therebv.waived 15 righy
torequire prampt pavmem or performance, when due. ofall other, Scf.'u:ed Obligations, orto declare -
a default for fa:lure 50 'to pay or perferm, or to proczed ‘with the sale under any notice-of defaultand.
election to.sell théretofore, given by the Mortgagee, ot with respect 10 any u.np:ud balance of the-
indebredness secured hereby. The acceplunce by-the Mortgagee of any sum ir-an amount less than -
the sum thén due shalf nni & nsmm: a watver of l.hE obligation of Mortgagor 1o pay the £ntire.sum.
then due. Mongazor s failure to pay the. ;entire sum then due shall continue to be-a default..
ing the acgeptance of pantial payment, and until the entire sum then due shall havi been
paid, the 3 nngazce shall at al] times.be entitled to Jeclare a defauit and to exercise alt the remedies .
Rerein conferred and; the nght to pwceed ‘with a sale under any notice of defaliltand election to setl
shall in no way be lmpmrcd whether.or not such amoumnts are received prior or subsequent 1o such .
notice. No delay or omission.of the Morlgagee in the exercise of any ng}u or pouer hereunder. shall

Equivalems an amount equal to the Reqmred Cash Equwalent Balance as the result of. such wznsfer .,
and any preceding wanisfers. In addition, upon the exércise of any remerhes pursuantio :
Section 3.2 hereof: the proceeds of such remedies remaining afier appl:cauon pursuant 10 clause
“FIRST of Section 3.3 heredf shall, o the extent no amounts shall ‘badue and pay able at such time

under the Reserve Fund Déficiency Agrecment, be depasited by the. \Ionzazee mw lhe Escrow
Accounl established under the Escrow Agreement ‘and applied in a:cordmce wn.h the :erms of the.
“Estrow Agreement.

{e) . The Required Cash Equivalent Balance shall be rediced in aggregate 2inounts ofno .
less than $500,000. Reduction in thé Reqhired Cash Equivalent Balanés shall be evidenced by the
filing with the Mortgagee of a cénificate signed by the Mortgagor and countersigned b\ the Majority
Orwrers (as defined in the [ndenture) in the form of Exhibit “D" herelo on which r.he \longageg and.
the Escrow Agent shal] bé entitled 1o concluswe[v re!y i .

. B -As prouded more fully in the Escrow Agrcemenl the Escrow Agentshall make -
availabie to the Mortgagee any drnoumts on deposit in the Escraw Accalint 10 ba held and applu,-d R
as though procesds’ from the foréclosure of this Morftgage. at the times. in the manne? and to Lhe
extent provided for such fareclosure prucecds herein or as otheriise ‘provided in'the Essrow
Agreement:

115 Pavment of Fusnre Advanges.

It is agreed that this Mortgage shzll also securé such future or additional advances as mavbe -
made by the Mortgagee, at its opiion, 1o the Mongagor, of its successor in ttle. for any purpose
permirted undér this Mortgage, provided that alf those advances are 10 be raade withip, twenny {20)
years from the date of this Mongage; or within such lesser period of time as may be provided
hercalier by law as a prerequisite for the sufficiency of acual notice or rgcnrd notice of the oprional
future or additional advances as agzinst the rights of creditors or subsequent purchasers fof valvable,

. censideration, The total amount of indebtedness secured by this Mortgage may dectease or incrase
from time 10 time, but the towl urpaid balance so secured at eny one time shall net excesd
$23,780.000.00 and any disbursements made for the pavment of waxes. fevies or-insurance ‘on the
Prewnises with interest on such disbursemenss. If, pursuant so Section 6$7.04, Florida Slamles. the
Mortgagor files a notice specifving the dollar limit bevord which future advances made pursuani 1o
this Mortgage will not be secured by this Mdrgage, then the Mortgagor shall, within one (1) day of |
filing suck notice. notify the Morgagée by cenified mail pursuant o the terms of this Mo
additton, such a'filing shalf consnrute anEvent ut‘ Default h:rcunder

E-4

u'npmrsu:h_nght or power or any other ngJu or power nor shal! the same be conmuedtobe;wmm 5
of any default of any, acquiescence therein. . R .

BN Tnnsl‘er of Esm:g bv '\r!gr_tg Sor.
(a) E:o;cpt as sﬂ fonh belw. Mor:gazor covena.nrs and agre:s r.ha: it wtl! not se]L Iransfcr. T
or convey title 19 ﬂ\: Estat:or the Prermscs. .

(b) qu pl.l.rposes ufllns Mongagc. rbe t'o]!ounng terms: :shall have the foIlo“mg msamn

“Cash Equ dent” .sha.ll meagn evocablc du:c:-pav Iemrrs pf crcdu lsaued by ahaniﬁ

banks having:a Jong tem. cradn mmg with ¢ eﬂ.hcr Moedy's or. S&P 4n:the o luz‘hes; raung PR
arg

Pmpem hereunder or obl meenng the definjii
having a maturity no- lqnﬁ“r then six: months.,

.r|of]-"I 1.8

m_es under the Indenmre it

*Developer Exposure™ shall mean (1) the Ouistandmg aggregate pnnc:pal ampunt uf lhe
Bonds, plus {ii) the aggregate OQustanding prineipal amount of the Notes, plus (iii) the aggregate
principal amount of Bonds equal 10 the principalamount of 2001 Assessmients on property subjeet
to Qualified Third Party Sales (as definedin the Feserve Fund Deficiency Agrezmen), Ies.s (nr) the
Amount Avaitable under 2nd as.defined in the Resérve Accoum Lerm of CrtdlL v

"F_scmu Accoum shalt mean the Escrow .-\ccoum eslabhshcd b} the Escrov. Agwemem

"Escmu Agent s‘w.ll mean SunTms: Bank 2 G:orgla bankmg curpomuon.

"Escrow Agreement” shall mean the Escrow Agreement; dajed as of October 1, 2001, among
the Mortgagor. the Mongagee and the | Esrmw Agent, pursuant 1o which:the Escrow Account is 1o
be administered; a copy of the nngmal executed copy of v«hlch is aﬂachcd hereto a8 Exhjbn “E

“Requlrcd Cash| Eqmvaienl Balan:: shall mean (1) Dc\relapcr Exposur: divided:by 3,400,
times (i) the cu.rnulan\: acres 10 date released from the Morgage pussuant to this: Section 1:14,
times (m)l 1148, The chum:d Cash, Equlvalent Balance shall_be deemcd Pmcceds fora!! purpo.'-es ’
‘hereunder.. : L - :

© quga;t sha.\lhere!eased in- fu!l tien (l) l.hehotesar: nuloﬁger Oulsrandmg..end B
(ii) the requirsments of Section 10(b).of the Reserve Fund Deficiency Agreement have been.
satisfied.

{(d) Property may be sold, transferred or ¢ d and shall be released from the lien ofthis
Mortgage subject 10 there being on deposit in the Escrow Account at all times in cash or Cash

EDURTRRE - ARTICEE Tl e
ASSIGNMENT OF LEASES, RENTS AND CONTRACTS™

'z.1~ m‘_c.qmr_m;..z;

3

(a) As addmonal colla!eral and Furl.her s:cunwforme Secuntd Obhzauons, M gagar diges
hereby pssign to the Mortgagee Morigagor's-intérest in-any and all leasés; tehant conncr.s rema! g
agreements, franchise agreements, management cosifracts, consguction ‘contracts, and other
conuracts, licentes. and- permits now' or” héteafier 2ffécting the Estate;-0f shy pan-thereof, and
Mongagor agrees to eXecute and deliver 1o the:Mongagee $uch additional i inStruments, in formand
substance rcasonably satisfactory tothe Mortgagee, as mavhereafter be reasonably requested bythe:
Montgapee further to evidenee.and confirm said assignmefit; pfovideéd. however, that accepiincé of
any such assignment shall not be construed as a consent by the: Mortgagee to ‘any lcasc,
contract. rental sgreement, franchise agreement. managerment contrace, ccnslrunuoncbmra\:t, orothet
contract, icense or permit. or to impose upen the Mortgagee any obligation with respect thereto,
Except in the ordinary course .of business,. withott first:oblaifiing on’'cach dccasion the wiitten
approval of: the, Mongagee; which approval shall not'be unréasonably’ withhield, dcl'ét'ed or
conditioned, Mormaaor shall not cancel or pérmit the cancellation of any such [edse, tenzant contrdct;
rental agreement, fra eement construction conuacl.ormher contract,

license or pzn'nn. ot materially-modify B-I‘\‘-‘Of said instrurnents ot ecept, or permil to bémade, any
prepayment of'any installment oftent or- fees thereunder (except for security deposits and the'uswal "~

prepayment, of reat which results from the accepunce by #landlord on‘thé fifst day of eack month

of the rent for that month); provided however. that the Morigagor shall not b2 required to obiain such

approval except with respect 1o those cancellations or modifications which likely would materially
impair the security granted to benefit the owners of the Bonds. Mortzagir shall faithiully keep and
perform, or cause o be kept and performed. 211 of the material covenants, conditions and agresrménts
contzined in each of said instrurnents, now or hereafter existing. oni'the part of Mongagor-to bekept
and performed and-shall atal] times do all things reasonably necéssary to compel pcrformance B
cach other party.to said instruments of all material obligations, covenants and ; agfcem:nts by sich
other party 1o be-performed thereunder, provided that: Morgagorishall not be réquired 1o bring suit '
against any-such other party unless Mortgagor determines that there is a réasonable likelihood of
success anid that the anoraeys” fees and costs that could be mcum:d by Mongagor in such suu ar-'
reasonabdle in:light of the matter subjccl to suu:h su:r. .

()] :Morlgagor shalf not execute an assignment of the income, fents, issues or pmﬁu orany -

part thereof, from the Estate Lnless the Mortgagee.shall.first consent to stich assignmient andunless =" - -

such assignment shall expressly provide that itis subordiriate 1o the assigiment ¢onined in this
Morngage and, nny asngnmcm e'{etuied pu.rsmus hereto or conrenﬁng r.hc Secund Obllgauons

(<) Mongagor shall Eurrush 1o 1he Mongag:e, within dumr{30) daiys’ afm 3 written request

by the Mortgagee to do 50,3 swom statement setring forth the names of all lessees and tenants of the
Estate, the terms of their respective leases, tenant contracts or rental agreements, the space eccupied,
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- and the rentals payable thereunder, and stating whether w the Imou-ledgc of :heMongagor ay

“defaults. off-sets or defenses mst underor n r.onnccuon with lny of mﬂ lnus mm congraks

or reuul ngfeemenu.

(d) Each lease unam conract anud mnal asreemem pemmng to the’ Esw:. 0F any- pan

thereat. shall ‘provide that. in'the event of the ¢nforcemient by the’ Mongrigee of the temiedies

provided by-law or by this Morgage, the lessee or tenant theréunder w:ll.»updu ‘reque’st:of the:

Mongages or any-other person or entity succeeding to the'd interest of the Mortgageeasaresultof - -

such enforcement; sutomatically become the lesses or ténant of thé Morigagee of ‘said successor in

interest, without change in the terms:or othér provisions of said léase, temant contract or'rental -

agresment; provided, however, that ntitlier the Mongages nor any such suceessor in interest shall
be bound bw(;) any payment of fental oraddivional rental for more than one (l}mon inadvange,

excest prepavmeits in the nacare of sécurity for the performance by said tesseeror téhant of iy -
: “of (i) an¥ améndment .ot

obligations under gaid” “ledse; tenant ot renwal agreenen
modification of said bease. tenant contract of rental agreemcnl ‘madé withoit the express writien
consent of the \dongagee of said successof in mr.erest ex:ept in the ofdinasy course ofbusmess.

'—Anﬂcun_l. o
'z ] i \
11 Ev el'a 1t

Any of the folloumg evenrs shall be deemed 10 be an event: of de!'ault aﬁ:nh: éxpiration of
any applicable grace or cure periods (“Event of Default”™) bereunder; ™ °

(a). the occumence of an Event. of Defaulv-under and s defined i inthe !‘-o&c P\uchm
Agreement, of, the’ eceurence: of -an Event nl‘ Defuul: und!r the Reser\l Flmd Deficiency
Agreement; of i -

-t r.he éxtent notincluded within the events descnbed in c]alm (%) of this Secuon LA 8

“abreach of or default undzr any teem; r.m-cnant, agreement, condmou,provusson. r:presemahou or .
warrany of Mongagor conained herein-or in any of the Securiny’ Documents or the Credit’
Docutaents which is not.ciréd within' thitry-(30) days {ollowing receipt by \luugagot of wrigen ™~

" rotice from the Mortgages describing such breach or default; provided, however, thatin thecvent

_ such breach of defaulz cannot be ¢ured within thirty (Jﬂ) days, Mongagor shal! be enu!!ed o sn:h o

-Dbhgauons shall become immediately due and pmble and -:ullccu’bte and thmupan the Morlgagce;
‘may foreclosé this Morgage: pursuant o appl:cable law; .

(d) emer and take possesstpn ot’ the Pmmses a.nd fease the samc and receiv e al 1
issues and profits thereof whith are due,owrdu: o¢ which (hereafisr become due. angi10.app)
same, after payment of all necessary.chargesiand € in reduction of the! Secured Obllgahons.
and said rents, issues and pmﬁu are, ip such event; hgr;by gnad to the' \long:gcc 25 further.
security for the pavment of the Secured Oblipations.. Morgagor or any other thew u\\‘ncr of the .
Premises. if it isthe ocupant of the Premises or any-part thereof, shall in suchi event, i mmedidtely
swrrender possession. of the Premises so occupned 1o the then holder of this Morigage. and if such
occupant is perminied 1o remain in.possession, the-occupent shall,.on demand, pay. mthly in
advance 1o the helder. of this Mortgage areasonable rental for the space o ogrupied: i
kereof, such ocqupanr maybednspossessed by summary | proce:dmss This section shall be| :ﬁ'ecuve'
either with or.without any action of forectasure, and with'or whom any. appl
of said rents, issues and ptof its; and: .

(e) ‘ :t:msc ailolhemghlsand remﬂiles provided herein. inany Su:unw Dacurneru. any )

Crediz Docitment or pther document or bgreement now ot h:waﬁer s:c\mug Wl orany, pom of of 1.he _'

obligadons sccurcd hereby, of. prm-:d:d by law.

|y pon the occurren:e ofan Ewnt nf Defaulz under the’ \n!z Purc‘mse Agreement for f'a:lure e

10 pay the purchase price at the time and in;the amouns specified therein. the Morgages, withowt
further direction and without further notice to-or.demand upon Mongager or any-other party having
an interest i the Prémises, and withoit regard 10 the value of the Prermses heid as security for the
Secured Obligations or the solvency.of apy person liable for the pecformance of sugh obhgauons,

shall, subject to indemnity sadsfactoey o the Mongagor, declare all indebredness and obhggnons_ R

secured hereby to be immediately due, pavable and collectible without any presenumens, demand,
protest or notice of any kind and regardless of the manurity date of the Secured Obligations and; in
that pveat,the entirs Secured Obligations shall become immediately dus and payalie andolleciible,
and themeupon the Mortgagse shall foreclose this Morigage pursuant to applicable taw, unless
otherwise dm:c:ed in umnng by t.he Owners-of tUO% of the Outsta.ndlng pnncxpa! amounl of the
Notes. b

: 334 'c;i i fier Defaylt. ‘Except as otheraise hercm pm\-:ded. upon ﬂw'
occurrzncs of an Event of Dcfault hereunder, the Mongag:e miy, 3t any time without any further
rotice, apply any or all sums ot amounts received and held. by the Mongagee to pay:inniranice”

premiuzs, Lmpositions, or. sither of them. or rents or jricome of the Estace. or insurance o

condemnation proceeds, and ll other sums or amounts received by the Mangager from.or.on -
account of \iortgagur orthe Estate, or otherwise, upon any indebtedness or obligarion of Mortgagor
secured hereby, in the following manner; provided, however, that the Mongagre shall- promptly
thereafier provide 1o Mortgagor a detailed ¢ g with tespest to All such applications of funds:

stion fora rgee:ver_. -

E-s

" the perfi

addmonal time asmav be nctessa.nrto zﬂ'ect suchm 50 long as Vlongagor continues to prosecute
d:hgemly such ewre.

JJBm:im

Except in the case of the occurrence of an Event of Defauli undcf lhe \ote Pun:]me
Agreement for failure.to pa\- the purchase. price atthe titne and in the amount specified therein (in
which event the provisions of the patagtaph of this Section 3.2 ‘shall conuol) upon the

occumence of.an Event of Defaulr, the Mongagct shall, but only at the: wrinen dicection of the- .

Qwaers of all of thé Duuundmg ‘Notes, in the casg of an Event of Default relating 1o’ the Note
Purchase Agreément: or at the wrinen direction of the Majority Owngrs in the case of an Event of
Defauljrelating 1o the Reserve Fund Deficiency Agreement, and without further notice to or demand
wupon Mortgagor or any othér party having an interest in the Premises, and without regard to the value

ofthe Pmmscs held as seenirisy forthe Secured Obhgauons or the solveney fany person liabls for o
ions, do any or all of the following: prov:ded. Iw“ever. until'the

of such obli
Nor.cs are np longer Outstinding or the Mongagor has purchased the Notes in sarisfaction of its
obligations under the Note Purchase Agreement, the Mortgages shall not procesd hereunder at the
direction of the Majoricy Orwners of the Bonds without the wrinen consent of the Ownets of all of

the Quistanding Notes, and, pm\'lded fmher. hO“‘ﬂer. that the Moﬂgagor shau have received

mdemm:} m:sfmun win

3 (a) ' o the. e‘t.enl pcrmmed b\ apphcable law. appl} for-and obiain- the

appomrm:m of 2 rez¢iver of the Premises and the rents and profits théreof without objection or
opposition th:rew by Mongagsr: 10.the tient pcrmmcd by applicable law, such receiver shall be

appointed with or- withiout notice and without regard 1o the adequacy of any secarity held for the -

payment of the Secured Qbligations of the solvency of any person or persons Tible for the payment
of such amounts: such receiver may also be granted such extended powers, duties and authority. as
would be necessary pruseful in the i and of the Premi mc!udmg. without
limitagion, to theextent permitted-by applicable law, :he :poWer b enter into, modsfy terminate and
_cn!'orqe Ieas:s. pav taxes and otheroperating expenses, employ property managers, make: paymens.

of the chured Obllgaunns as) :he same becorn: due, and 0 ﬂpend reasona‘ble sums. i mpaxr md.

t.he.,.

(b) pay aniy- sums in any form or man.ner deem:d expedu:ut by r.he \[oneagee 1o protec: '

the seurity hrereunder ot tocure any Event of Default; and the Mongagee shall be subrogated o any
such eucumbranc:. lien, glatm.or demand -and to all fights and securities for the payrment thereaf,
paid or discharged with the pﬂnc:pal sium secured hereby or by the Mongageeunde{ the provisions
hm:of. and any such snhmganﬂn nzhrs shall be addmonal and cwnulative se:untylo this! \{ongage.

{c) declnre all indebiédness and obligations secured hereby 1o be mmcduaxe!\ due. )

payable and collectible without any presenumem, demand, protest or notice of any kind and
regardiess of the marurity date of the Secured Qbligations and, in that event, the entire Secured
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anomexs’ fees' and

I-‘IRST to :he pavrnent of ﬂ1e Tres a.nd ﬂpens:s of the Mongagee. m-:ludmg re.\sonab]e-

SECON'D- moncvs shall be apphed tothe pavmem ot' any amoum due and pavabte under lhe
rehi L Ag.'ce-nent o provided for therein and in the Second Supplemmul Indenture; amd

THIRD, any moneys remaining shall be applied to the pavment of 3 any smount due and’
payable by either the Mongagor or AJG under and pursuant 1w the Reserve Fund Deficiency
Agreement: provided. however, that if no amount shall be due and payable at thé tims under the

" Reserve Fund Deficiency Agreement, the Mongagce shall depositinto the Escrow Account such

amount 4 is required pursiant to the provisions of the ﬁnal sentence of paragraph {d) of Section
114 hergof 10 bé applied in accqrdanc: with the | prowsmns of the Escmw Agreement as prmnded
forthe d:sposmon of mnds on deposlt 1hercm.

The rrcexp\. use of apphcauon of any such sum or amoum shall nol be: oonstrucd © aﬂ’ecl

the manariti of 40y indebiedness securcd by this ‘-Iongage. or any of the, -rights;or powers.of the -
Mohgagee of. :he Morngagee und=r the terms of the Security: Documents, or any of the obugauons
of Morigager 6r any guarantdr under the Securiry. Documm:s, or 10 cure or waive any default or.
nouce of dcfault undtr any of dw Security Docurnents. o 1o invalidate any act of the ‘-!ongag:e

J i gg sis g[ Enfo;:emen If any  Evemof Defauh or:cu:s. the Mortgagee may emplm an
atlomgy Or amomeys 1o protect its nehu hereunder. Mortgagor promises 10 pay 1o the .\-Ionzazu
on demand. the reasonablé legal fees and expensés of such anomeys and all other seasonable costs,
of enforcing the obiigations secured hcmby. including, without limitation, recording fees, the
expense of a foreclosure saly, rresivers” fees and expenses, and all other. reasonable expgnses, of
whatevér kind or nature, incurred by the Mnngagee, in connection with the enforcement of the
obligations secured hereby. whether or not such enforcement includes the (iling of 2 lawsuit, Unl
paid, such sums shall be secured hereby. .

35, Remedies Not g;g[ggive The Mortgagee shall be entitled to enforce paymen: and

-perfonnance ofany jndebrednéss or obhsauan secured hereby and 1 exercise all rights and powers

underthis Mortgage or under any Security Document o other 2greement or any law now or hereafier
1n foree, notwithstanding that some or all of the said indebtedness and obtigations securcd hereby
may now.or hereafter be otherwise secured, whether by gusranty, mortgage, deed of trust, pledge,

lien, ass:gnm:m arotherwise. Neither the acceptance of this Mortgage ndr its.enforcement, whether -

by court action of pursuant 10 the power of sale or other powers herein contained, shall prejudice or
in any manner affect the Mongages's right to real:ze upon or mfme -any other security now or
hereafier held by the \!ongagee in such order am‘.l manner as they may in their absolute discretion
determine. . No remedy . herein conferred upon of reserved: fp:the Mongagee is. intended to.be

exclusive of a.nyother remedy herein orbylaw pmwdcd or permined, but each shali be cumulative .

and shal] be in addition to every other y given hereunder or now or hereafier existing at law
or in equity or by starute, Every power or rcmedy given by any of ihe Security Documents to the
Mortgagee or to which the Mortgages or cither ofthem may be otherwise entitled may be exercised,
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concurrently or independently, from time to time and as often as may be deerncd ﬂpcdlen: b'v lhe
Mortgagee,.and ¢ither of therh may ‘pursue inconsistent remedics. - re ]

3.6, Notice of Default. The Mortgagee shall cause a copy of any notice of default a:;d a
copy of any notice of foreclosure hereunder to be rnmled to Morgagor at the 2ddréss specifiéd for -
Mongagor in Secuon 4 4 hexeof

3‘1' R R jets i te Mok :lec.lnlh!:ventofdnyconﬂ'ttm
instructions by the Qwmersof the Notes and instruetions pravided 'hf -the Drwiiers oflhe-Bonds; r.he
Tmstee shall Tollow,. and shat] be p:otcczed in followmg,,ﬂt

insu-u.rnem in writing signed by the party agamst »\hom enforcementof any waiver. cliange dtscha.rgc
or tcmunauon is souuh:. Anv amendmcnt ar um\cr sha]l be cunanted to m wnumz by atl of the

. byall ofthe Owners ‘of the Bonds, in'the casé of an a.mendment BFW;
the Bon.ds A copy ofsald :nstrument shall te sentbv satd pan} Io a'.ll

of the'Qwners of more than:50% of the Oulslandmzhmes witil thre:u'her of (iy lh datc oRwhieh-
the Notesare no longer Outstanding under and as defined in the Indenrure of {iiythe Notes are'oaried
by the Mortgagor as the result of the satisfaction by the Mortgagor of jts purchase obligation under
the Note Purchase; Agreément, and; thereafter, at the written diréctiofi'df tie ORTiérs of inore than

. 50% of the Ourstanding Bonds; provided, howvet; thatiy sach siich's case the Mbngagee shall be™’
provided with-adeqiiate:ifidemnity sdtisfaétofy 1o it, including firovision for masunab!c a'nomey’s w
fees. ‘For purposes'of détermining theperctatage of Outstanting Bonds 6 Notes, ds Wi case may
be, Notes of Bonds dwned by the Mortgagdr or any affiliate theresf shall 1ot be inichided. ™

43 eserved.

the lien is mva.hd oru.nenforceahle a5 1o any part of the Estate, the- urseciired pama]l\ secun:d
portion of the debt shall be completely paid prior to the payment of the remaining and securedor
partially secured pontion of the debe, and all payments made on the debt, whether voluntary or pnder
foceclosure df othér énfotcement aciion’ orprocedire, shall be cbns:dered fo Nave beer ﬁtsrp id;

and applied'to the hll paymenitof that pomon of the debt which is ot securedor Fulty” Secured ¥
the Lien of t.h:s \1nngage

[ERERET . I e

‘\g \I:[ger a[ Len;e

provisions hefeof, any leasc ot subléase then ewnsung an affecung al] Gr any porion f the Esta
shall not 52 deslrwcd ot terminated by apphcauon BEthelaw ofmenzerbr asa ﬂefuf[a oras |
a tesult of such foretlosure unless the Mortgagee or any purchaserat such Toretidstre salt SHallso "™
eleet Iw actbyeron beh.alf af the Morlgagee or any sm:h purcha.ser shatl ¢ 'mte a mmmauon

portion th=reof which constitites apan of the Esrzt: shallat any time
this Mongage ‘and the lien created hereby shall not be-destroyed orterminzted
doctrine of merger unless the Mortgages 0 é1¢¢ts as evidenééd by récording 4 wrinéa decldiation
so stating, and. unless and uniil the ‘\rlortgazu sa clects, the Mortgagee shall continue 10 have and,
enjoy all ot‘l.lmmzhl’s and pn\lleges granl.cr.l 1ot hereunder as tu t.he sepa.raie estate:

48" !io\ EI'11II1°. Lan

o

This Mon agc shall be qovemed bv and construed in accon:l

e wilh the laws of the Stae” * *
of Florida~ o oo

49  Inferpretation.

.'hall initlude the N
n” shall mc!ude ’

In this Morigage the smguiar shall ‘inelude ihe’ p:u.ral and the maseudin
feminine and neater and vice versa, if the €oniéxt so rcqmres. nnd lhe \mrd P
corporation, parlnershlp or m.h:r furm ofassoc:auun_

410 o !;;ecuou The paries: sha]] upon the reasonabie rcqucst of the \1oncav.ec or the

the pu.rpo 5 Shered
created any fof \'loﬂg’agor 5 properiiés; rights or interest coveréd or ml:nded to ]
or perfccnng and mmnmmg such] hen and se ty m:mst '

AIl natices and other communicatians 1o be made or pen-mrted to be made h:reundcrsha.ll.;- :
be in writing and shall be delivered 1o the addresses shown below o to such other addresses that the
pariies may{ - provida o one another in:accordance herewith: Such notices.and othercommunicaticas
given by any,ofy *he following means: (a) personal service;.(b) natdnal express air courier,:..
pmv:dcd 1such; courier: maintatng:: ,wnnen verification -of acyuzl .delivers: dc: (e} facsimile. with.. -
confirmation:of .feceipl.-Any :nptice; or. other. communication given by the means described in; | ¢
subsection (a) or (b) above:shall be-deemed em::u\-'eupun the date.of: rccenpt o the date-of refusal -

o a::epulchwnt by:the party w whom,such notice.or. gt.her comml.uucanon has been sen

Any ation g.tvcn bv lhe mmdesr:nbcd 8 suhse:uon {5} a.bo\e IS
shall be deem;d ;ffﬂ: the datz.on which.the. facsumie tmansmissior occurs or if such.datsisnot - -
2 Business Day (as defined.in the lnd:nture) on me Busmess Da\ ],mmnga[dv fouo“.m ke date .
on which the facsimile u'ansmissmn OCCAITS.. .

Moﬂgagee: ' Flrst Union Nationa$ Bank
One First Union Financial Center
200 South Biscayne Boulevand; 4th Floor
Biami, Florida 33131 :
Aftention: Corperate Trust Depanment.

Mortgagor: Birchwood Acres Limited Parinership, LLLP,
4305 Neptune Road
eow -, SuGloud, Flonida 34769 .

Attention: Janes L. bentz -

i 5: BakendiHostetber LLP:. 7, .
. 200 South Orange Avenve .,
SunTrust Center, Suite 2300
Orlando, Florida 32801

-,;\.rtennon Kenncth “nghl, Esq

'Th: l:aphons or headmgs a1 1he beg:u.nmg famcles. sccuuns and
subsecuons herco[a.rc fpr the cony cm:pce of the paru:s. ‘are'not a.part ofl.h.ls Mongage, and shall .

'lm-aliditv of Cerral g Provisions.

Every provision of this Morigage is intended to be severable. I.n |he evcm any ferm or
provision hereof is detlared to be illegal, invalid or unenforceable for any reason whatscever bya
court of competent jurisdiction, such illegality, invalidicy or unenforceabﬂuy shall not affect the
balance of the terms and pravisions hereof, which terms and provisions shall remain binding and
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cammuauon ‘statenibrits. insttuments of Fufther assurance, Certiffoates dnd nther dociEmesits 85 are
necessary in order iGrelTéctaate. cnrnplele 3 COnnGE and presérvé’ (a) thie obligations -
of Mortgagor undet this Mongnge and the"othe Secunry Doctimerits and (6 the’ security iriterest -
craated by'this Mortgdpe as'a first affd prior securn-interbst i pan. inand to ‘nllof e’ Eftare, ‘Upon
any failuré by MBrizagor'st 6 d6, the Molipages iay Talds; dxetuie! rédd file: ré-réford andior
r2iile any and’ alb siich ‘moitgages, $ecurity “aré¥mefits; ﬁnancms‘a fements; -continitation’
sorements. ingtnirfients, cénificar dnd”documénts-for dnd in° the fsdinévof Morrgagor,-and
Mongagor hereby irrevocably appoints the Morigagee the agent and attomev-in-fact of Marzagor -
satodo.

s

£137 ,"iuccessoi'k and A;!

dzvisees. admlms!ral Sipn
and the Nlonidpee A§ used herem the'term “\Piunaaate shiall mean, collectively, the \Ionsaeee -
axd its respécme suceesdord-inifiterestor assighs-from time 10'Eme, whether or pot fizimed a5 te ©
Mortgage® heréin-and the: €m “‘Vlong‘ﬂgor shali mean the Morgagor iamed hierein” and the
successors| idst, iTany: 6F5aid named Morgagsr inand to the Estaré ot any part thereof. s’

rermined by this \[émqaee [fl'.hen: be more Lhnn ane \-Iongamrhereunder, their obhgaunns sha.f!=

e joint a.nd sex-tra

This Mortgage is intended tohave and retain priority over all other liers and encusiibrances
upon the Estate, excepting oaly: (i) such other impositions as at the date hereof have, or by law pain, -
priority over the lien created hereby; (i) covenants. conditions, restrictions, zsements, and rights
of way which-are of récord or aredisclosed of record dnd which affeét the Eétate on the date hereof:
(i) Leasés; liens; €nctmbrances, and any other matters as: 1o :which’ the “Mbrigagee heréafier
expressty'subordiniiés the lier of wiis-} Vldtigage by writlén instroriént in' reéordable form; and (iv) -
Permined Enéimbrantes: Urider rio cirdunistance shalf the Mongazce‘be obligated or required to
subordinate the’ eteof 1o any Lease, l:en, encumbranes, covénant or oiher matér affecting the
Estate or dnypoi o thereof. The Mortgagee may, howwever; at the Morngagee's’ cpmm, exercisable -
in its sole and absohute discretion, subordinate tielien 6F this Mongage, it whiole orin part/toany-
or alt Lease’s; liens; encumbrances o othiet mdftérs affecting all- o'afiy portion-of e Estae by :
executing and recording in the Public Records, a unilateral declaration of such subordination
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specifying the Lease, lien. encumbrance or other matter'or marters 1o which this Mengage shall
thereafter be subofdiﬂaw- .

4;-1-Il * Financing Statement and Fixture Filing.

(a) This Mortgage constitutes a financing statement filed as a fixwure filing in mg Public
Records with respect to any and all Fixrures (as hereinafier defined) included with the term
“Improvements™as Used herein and with respect W any goods, coflateral or other property that may
now be or hereafier become Fixtures, As used herein, Lhe'le.rm “Fixtures™ sha.lt. mean ali 'ﬁ.rru.l_'es
Jocated upon or within the Improvements or now or hereafterinstalled in, or E:sed in connection .\l-'ll.h
any of the Improvemens, ineluding. but not limited to, any and all partitions, screens, awnings.
motors. engines boilers; fmaces, pipes, plumbing. elevators, cledning and_spﬁn.kl_ef sy_steins. fire
extinguishing apparatus and equipment. water tanks, hcau'llag. ventilating. air condlr..lonmg ar_‘.d air
cooling equipment, refrigerators. washer and drver units, and gas and electric 'mac}unery.
appurtenances and equipment, whether or not permanently affixed 1o the Premises or the
improvements.

()  Morgagor wartams that (i} Mongagor's (that is, “Debtor™s™) name, identity or
corporate structure and residence o principal place of business ars as set forth in Schedule tof
Exhibit *C™ hereto; (i) Morgagor (that 15, “Debtor™) has been using or operating under said name,
identity or corporate structure without change for the time period sex forth in Schedule Tof Exhibit
“C™ heseto; and (ii} the location of the collateral is upon the Land. Mortgagor covenantsand agrzes
that Mortgagor will furnish the Morngagee with nozice of any change in the marters addressed by
clauses (i) or (i} of this subsection within thirty (30) days of the efTective date of any such change -
and Mortgagor will prompily execute any financing statements or other instraments de:u]ed
reasonably necessary by the Mortgagee to prevent any filed financing statement from becoming
misleading ot losing its perfecied starus,

()  The information contained in this subsection is provided in order that this Mongage
shall comply with the requirements of the Uniform Co fal Code, as d in the State of
Florida, for instraments to be filed as firancing statements. The pames of the “Debtor” and the
*Secured Pary™, the identity or corporate swucture and residence of principal place of business of
*Debtor™, and the time period for which ~Debror™ has been using or operating under said nams and
‘dentity or corperate striicture without chinge, are as set forth in Schedule 1 of Exhibit “C* attached
1eceto and by this reference made a patt hereof; the mailing eddress of the “Secured Party™ from
xhich information conceming the security interest may be obtained, and the mailing address of
*Debtor™, are as set forth in Schedule 2 of said Exhibit “C” antached herero; and & statement
ndicating the types, or describing the items, of collareral ks set forth hereinabove.

415 Nooforeign Entity, )

Section 1445 of the Intemnal Reventue Code of 1986, 25 amended {the “Internal Revenue
Zode™) provides that a trans{erse of a United States of America real property interest must withhold
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INTENTIONALLY AND WILLINGLY BY MORTGAGOR AS PART OF A BARGAINED FOR
TRANSACTION AND THAT THIS INSTRUMENT IS VALID AND ENFORCEABLE BY THE
MORTGAGEE AGAINST MORTGAGOR IN ACCORDANCE WI1TH ALL THE TERMS AND
CONDITIONS HEREOF, - :

MORTGAGOR ACKNOWLEDGES THAT 1T 1S ENGAGED PRIMARILY IN
COMMERCIAL PURSUTES AND THAT PROCEEDS OF THIS MORTGAGE ARE TO BE
UTILIZED IN MORTGAGOR'S BUSINESS ACTIVITIES AND WILL NOT BE UTILIZED FOR
CONSUMER PURPOSES. :

) [SIGNATURE PAGE TO FOLLOW]
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rax if the transferor is a forsign person. To inform the Mongagce that the withholding of wax will gt
be required in the event of the disposition of thé Premises or Improvements pursuant to the terms
of this Mortgage. Marigagor hereby certifies, under penalty of petjury, that:

(8)  Mortgagor is not a foreign corporation, foreien parmership, foreign trust or
foreign cstate, as those terms are defined in the intemat Revenue Code and the
regulations promulgated thereunder; and

%) Mmgaﬁor's federaf tax identifieation number is 59-3324907; and .
Mortgagot's chief executive office and principal place of business is 4305 Nepune
Road, St Cloud. Florida 34769,

* It is understood that the Mortgagee. may disclose the contents of this certification to the
Internal Revenue Service and that any false statement contained herein could be punished by fine,
mprisonmers or both. Mortgagor covenants and agrees 10 execute such further certificates, which
shall be signed under penatty of perjary, as the Mongagee shall reasonably requice. The covenants
set forth herein shall survive the foreclosure of the lien of this Monigage or acceptance of a deed in
lieu thereof. . .

‘116 7 Cooperation and ,-iggrm'a].s by the Mortgagee.

Upon the wrinten request by Mortgagor from time to time thraughout the term of this
Mortgage. the Mortgagee shall execute such documents, petitions, applications, authorizations;
permits, grants of easement, dedications and maps as may be customary or necessary for lienholders
1o execue in order for Mongagor 10 satisfy requirements of any governmental agency and those
required by public utilities, in each ease, for the orderly development of the Premises, Mortgagor
shall reimburse the Mongagee or pay directly a1 the request and direction of the Mortgages, all
reasonable administration costs and legal fees and expenses actually incurred by the Morigagee in
complying with the Mongagor’s request under this Section 4.16. - .

4.17 Waiver of Mortgagor's Rights.

BY EXECUTION" OF THIS INSTRUMENT, TO THE EXTENT PERMITTED BY
AFPLICABLE LAW, MORTGAGOR EXPRESSLY (A) WAIVES ANY AND ALL RIGHTS
CONCERNING THE APPLICATION, RIGHTS OR BENEFITS OF ANY MORATORIUM,
REINSTATEMENT, MARSHALING, FORBEARANCE, APPRAISEMENT, VYALUATION,
STAY, EXTENSION, HOMESTEAD OR EXEMPTION LAWS; (B) ACKNOWLEDGES THAT-
MORTGAGOR HAS READ THIS INSTRUMENT AND ANY AND ALL QUESTIONS OF
MORTGAGOR REGARDING THE LEGAL EFFECT OF THIS INSTRUMENT AND TS
PROVISIONS HAVE BEEN EXPLAINED FULLY TO MORTGAGOR, AND MORTGAGOR
HAS CONSULTED WITH COUNSEL OF MORTGAGOR'S CHOICE PRIOR TO EXECUTING
THIS INSTRUMENT; AND (C) ACKNOWLEDGES THAT ALL WAIVERS OF THE
AFORESAID RIGHTS OF MORTGAGOR HAVE BEEN MADE KNOWINGLY,
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SIGNATURE PAGE FOR N
MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FINANCING STATEMENT

IN'WITNESS WHEREOF, Morgagor has caused this Morgage to be execured by its duly

authorized representative as of the date below writien.

BIRCHWOOD ACRES LIMITED'
PARTNERSHIP, LLLP

(SEAL) By:  Three E Corporation, 25 Génzral Partner

By:

James L. Lentz, Presiden:
ATTEST:
By:
Name:
Title:

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was acknowledged before me this____davof__,2001,by James
L. Lentz, President of Three E Corporation, as General Parmer of Birchwood Acres Limited
Partnership, LLLP, a Flotida limited liabiliry limited partnership, an behalf of the parmnership. He
is persanally knowr: 1o me or has produced as identification. -
(SEAL)

Printed/Typed Name:

Notary Public-State of Commission Number:
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EXHIBIT “A™
LEGAL DESCRIFTION

EXHIBIT “C*
SCHEDULE 1
DESCRIFTION OF DEBTOR AND SECURED PARTY

A.  Dcbror

1. The name and identity (or corporate structure} of Morgagor is: Birchwood Acres
Limited Parmership, LLLP, a Florida limited. Liabiliry limited parmership.

2. The residence or principal place of business of Debtor in the Siate of Florda is
located at 4305 Neprune Road, St Cloud, Florida 34769,

3. Debtor has been using o opeﬁting under said name and identity or eorporale
structure without change at least sin¢e January 12, 2001 to present.

B. Secured Party:

I. The name and identity (or ¢orporate structure} of Securad Parry is: First Union
National Bank, as Trustee.

28

EXHIBIT “B~
PER.\]HT ED ENCUMBRANCES

27

_ SCHEDLLE?
NOTICE MAILING ADDRESSES OF DEBTOR AND SECURED PARTY

A. The mailing address of Debsor is:

4305 Neprune Road
St Cloud, Florida 34769

B. The mailing address of Secured Party is:
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-EXHIBIT “D™
FORM OF CERTIFICATE ESTABLISHING SATISFACTION OF CONDITIONS
TO THE FULL OR PARTIAL RELEASE OF LAND OR REQUIRED CASH
EQUIVALENT BALANCE

e

e e

EXHIBIT “E”
ESCROW DEPOSIT AGREEMENT

3
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APPENDIX "E"

A N
5-§a :é E}:’:‘

PROPOSED FORM OF CONTINU ING DISCLOSURE AGREEMENT
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SERIES 2001 CONTINUING DISCLOSURE AGREEMENT
entered into by
HARME)NY COMMUNITY DEVEL.OPMENT DISTRICT
AND

BIRCHWOOD ACRES LIMITED PARTNERSHIP, LLLP

-~ Dated as of October 9, 2001
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SERIES 2001

CONTINUING DISCLOSURE AGREEI\IENT

THIS SERIES 2001 CONTINUING DISCLOSURE AGREEMENT ("Agreement”) dated
as of October 9, 2001 is executed and.. delivered by. HARMONY COMMUNITY

DEVELOPMENT DISTRICT (the "Dlstrrct" 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").

WITNESSETH:

WHEREAS the District has entered into w1th Flrst Umon Natlonal Bank as trustee (the §

"Trustee") a Master Trust Indenture dated as of De¢ember 1, 2000, and a Second Supplemental Trust
Indenture dated as of October- 1, 2001, (collectively, the "Indenture") in connection with the Senes
_2001 Notes; and L

z,;‘

WHEREAS thls Agreement 1s belng exécuted and dellvered by the Issuer and the Landowner ;
in order to. comply with the requirements of Rule 15c2 12(b)(5) promulgated under the Securities

Exchange Act of 1934 (the "Rule"); and s for the beneﬁt of the helders and Beneficial Owners (as
hereinafter defined) of the 2001 Notes. ™

' NOW THEREFORE in c0n51derat10n 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:

L Recitals; Definitions. The foregoing recitals are true and correct. and incorporated
herem by this reference. All capitalized terms not otherwise defined here1n shall haVe the meanmg
ascnbed thereto in the Indenture.

2. ‘ Deﬁnitions.

"Annual Report" shall mean any Annual Report prov1ded by the Dlstnct pursuant to, and as.
descnbed in, Sections 3 and 4 hereof.

"Beneficial Owner" shall mean any person which: (a) has the power, directly or indirectly,
to vote or consent w1th respect to, or to dispose of ownership of, any Series 2001 Notes (1nc1ud1ng
persons holding Series 2001 Notes through nominees, dépositories or other intermediaries); or (b) is
treated as the owner of any Series 2001 Notes for fedéral income tax purposes. .

OR408164;2
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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
aeceptance of which has been ﬁledwith the District and the Trustee.

"Fiscal Year" shall mean the period commencing on October 1 and endmg on September 30
of the next succeedmg year or such other penod of time prov1ded by apphcable law

‘vListed Events" shall mean any of the events listed in Section 5 hereof,

"National Repository” shall mean any 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 Rep051tory as of any date may currently be obtalned at
www/sec gov/consumer/nrmsu h

"Obhgated Person(s)“ shall mean, with respect to the Series 2001 Notes, those person(s) who
either generally or through an enterprise fund or account of such persons are committed by contract
or other arrangement to support payment of all or a part of the obligations on such Series 2001
Notes, which person(s) shall include the District; and the Landowner for so long as the Landowner
is'the 6wneér'of at least 20% of the lands which are ‘intended to be connected to the utility pr0] ject
financed w1th proceeds of the Series 2001 Notes (the "Series 2001 Project").

| "Participating Underwriter" shall mean the original underwriter of the Series 2001 Notes that
‘is requlred to comply w1th the Rule in connectlon with the oﬁ':'ermg of such Senes 2001 Notes

"Reposnory“ shall mean each National Rep031tory and each State Repository.

* "Rule" shall mean Rule 15¢2-12(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 Excharige Commission.- As of this date, no such des1gnat10n 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 dlrectly or 1nd1rectly for purposes of calculatmg any’ other tax
liability, including any alternative mlmmum tax.’
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3 Provision of Amual Reports.

- (a) ‘The Dlstnct shall prov1de an Annual Report consrstent w1th the requirements of
' Sectlon 4 below to each. Reposrtory and to the Partic p mg Underwriter, The Annual Report will
‘also bé made avmlable by the District to each Beneﬁcial OWner of Senes 2001 Notes. The Annual
Report will be submitted as separate documents’ comprising a package, arid may incorporate by
reference other information as provided in Section 4 below; provided that the District’s annual
audited ﬁnancral statements (the "Audr ' may be subrm‘ e_d_ separately from the balance of the
_Annual Report Ifthe Drstnct s Fiscal Year changes the DlStl‘lCt shall glve notlce of such change
in the same manner as for a Lrsted Even, under Sectlo | . . -

(b) IftheDrstnct 1sunabletoprou: the ] ;
the Audlt) by the date requlred in Section 4, the
Reposutory or the Municipal Securttles Rulemakmg Board and (11) any State Reposrtory in
‘substantlally the form attached as ExhlbltA o . o

(c) The Drstnct shall: (i) determme each year prior to the date for prowdmg the Annual
. Report the name and address of each Natlonal Rep051tory and the State Repository, if any; and (ii)

filea report with the Trustee certrfymg that the Annual Report has been provided pursuant to the

requirements. hereof, stating the date it was prov1ded and listing each RepOSItory to wh1ch it was
provrded and send a copy of such report to the Dlssemmatlon Agent ) '

4, Contents of Anmial angd ‘Oua"r'terl*/‘ Réb'drts' "The Annual Report shall contain or
incorporate by reference the followmg mformatlon, whlch 1nformat10n shall be received by the dates
set forth below

(@  not later than September 30 commencmg September 30 2002 the Audit for the
1mmed1ately preceding Fiscal Year, prepared in accordance with generally accepted accounting
'pnncrples apphcable to operatlons of the Drstnct as same may be modified from time to time by
Florida statutory requirements and the governmental accounting standards promulgated by the
Government Accountmg Standards Board and

(b) rot later than Apnl 1 commencmg Aprll 1 2002 an update of the followmg
financial mformatlon and operatmg data: _

(1) N -Number of eqmvalent reS1dent1al connectrons connected to the Series 2001
" Project;

' (ii) Al curent rates.r and charge::s' assoclated with use of the Series 2001 Project;

(i) Any material changes to penmts and approvals related to the Series 2001
o PrOJect |
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""" "Notés. The Issuer shall prov1de any Beneficial Owner with this information

(iv)

Status report regarding any potential purchase of the Series 2001 Project;

All fund balances in all 2001 Pledged Funds and Accounts for the 2001

' _more ﬁ'equently than annualiy within thlrty (30) days aﬂer dellvery to the

Issuer of a wntten request fro i

‘ theBeneﬁclal Owner .

o The Landowner (so long as itis an Obhgated Person) shall also prepare Teports no
later than thuty (30) days a.fter the end of each quart"rf commencmg wrth the quarter endlng
‘December 31, 2001 and providé these reports to th ‘Dissemination Agent or if there is ot a
Dissemination Agent directly to the Beneficial Owners; provided, however, that if the Lanidowner
is a reporting company, such thirty (30) days shall be extended to the date of filing of the
Landowner s lOK or IOQ, if later as the case may be These quarterly reports shall address

L‘(‘i)'

)
| (i)

- (iv)
W)

)

total number of planned re31dent1a1 umts on property to be connected to the
Senes 2001 Pro;ect : S

the 'nﬁniber _a‘nd =typébrp‘r'ej$éﬁy?(1eis,‘ paréelg;ﬁw nad; etc.) ‘sold-;-

the number of re51dent1al umts constructed to be connected to the Senes 2001
Pro)ect o S oo i VT

the number of residential unit's occupied'

‘the number of umts type of uniits and square footage of commerclal property

or other non-residential uses planned on property wh1ch is bemg conrected

to the Senes 2001 PI‘O_] ect;

the number and type of pr0perty (parcels, raw " land, etc) “sold " for

n0n—re31dent1al development 1f any, whrch w1ll be auser of the Senes 2001

" Project;

(i)

the square footage of n0n-res1dent1al property, if any, which will be auserof
the Series 2001 Pro;ect '

(viii) the anchor (more than 10% of the square footage) tenants of non-residential

(ix)

)

property, if any, which will be a usér of the Serres 2001 Pro;ect

the estimated date of complete build-out of the portion of the Development
‘which will be prov1ded utility service from the Serres 2001 Project;

changes to permrts/approvals/ and use related to such portion of the
Developrnent
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| (x1) the occurrence of an Event of. Default under the Notes Purchase Agreement;

. (xn) the sale or lease of any of the Mortga,ged Property (as defined in said Note
Purchase Agreement) and Do

(xnr) the occurrence of any Event of Default under the Mortgage (as defined in said
;-Note, Purchase Agreement) v _

S The Landowner shall cause any successor 1n mterest who owns or becomes the owner of
at Ieast 20% of the lands mtended to he.connected’to. the Senes 2001 Project (the "District Lands")
to execute this Agreement as-an: addltlonal party hereto

Any or all of the 1tems 11 sted above rnay be 1ncorporated by reference from cther documents
including offering statements of debt issues:of the Issuer or.related-public entities, which have been
submitted to.each of the Reposrtorles orthe Secutities and Exchange Commission. If the document
incorporated by reference is a formal offering statement, it-must be available from the Municipal
Securities. Rulemaking; Board The: Issuer .shall clearly identify each such other document so
mcluded by reference s EAT S

The partres to tlus Disclosure Agreement agree to assist each other and the Dissemination
Agent.in preparing and providing the information necessary to prepare the Annual Report as such
assistance may be required in the sole discretion of the Issuer. The Landowner’s obligation to assist
the Issuer and the D1ssem1nat10n Agent in prepanng the Annual Report contmues SO long asitisan
Obligated Person... : O A PSP L :

5 Reportnlg' of Listed Events.

(a) Pursuant 1o the provisions of this Section 3, the District shall give or cause o be
grven notlce .of the occurrence of any of the followmg Listed Events w1th respect to the Series 2001
Notes, pursuant 1o subsectron (b) below : : ! :

| ,‘ j | .(1) _ Dehnquency in payment when due of debt service on the 2001 Notes.

(2)  Occurtence of any Event of Default under’ and as deemed in the Indenture
s _(other than as described in.clause (1) above)

3) . Amendrnent to the Indenture or tlus Drsclosure Agreement modrfylng the
-rights of the Noteholders. .

(4)__‘_ .Grvrng a not1ce of optronal or other unscheduled redemptlon of any 2001
.+ .- Netes.. et e e

(5) Defeasance of the 2001 Notes or any portion-thereof.
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©) Any change n any rating of the 2001 Notes

(7 (@ .,Rccelpt by the District: of any opinion: of natlonally recogmzed bond
counsel to the effect that mterest on the 2001 Notes is not Tax-
Exempt or R -
‘.(b) -Any event adversely affectmg the Tax—Exempt status of the 2001
- Notes mcludmg, but not lumted to R
- (i)"- . AReceIpt of hotice or a:uy challenge 10: the Tax-Exempt status

of the 2001 Notes by the hitermial Revenue Sérvice or in any
adn:umstratlve or judlClal proceedmgs or

L (11) Recelpt of notice or the issudnce of any regulatlon, decision
“or other official*prohouncément: by ‘the ‘Internal Revénte
: :‘Semce or othet official duthority or by any court adversely
-affecting the Tax-Exemipt:statirs of the' 2001 Notes or bonds
- of the samié type as the 2001 Notes ot financing’ structures of

' 'the same type as ﬁnanced by the 2001 Notes :

(8) - Any unscheduled draw on any Reserve AcCount reﬂectmg ﬁnanc1al
R 'dlfﬁcultles IR PO R R R i I TIE L T

© Any unscheduled draw on any cred1t enhancement for the 2001 Notes
reﬂectmg financial dlfﬁcultles
(10)  The substltutlon of cred1t or 11qu1d1ty provrders or thelr fallure to perform

(11) - The release substltutlon or sale (other thanmthe ordmary course of business
or as otherwise provided in the Indenture) of property, if any; securing
repayment of the 2001 Notes (mcludlng property leased mortgaged or
pledged as such secunty) ‘

~ (b) The District shall file a notice of such occurrence with the Mumc1pa1 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, tltle and CUSIP numbers of the Series

2001 Notes to which it relates. -

Notwithstanding the foregomg, mnotice of the occurrence ofa Listed Event described in
clauses (4) or (5) of subsection () above need not be given under this subsection any earlier than the
-notice (if any) of the underlymg event is- grven to Owners of affected Senes 2001 Notes pursuant to
the Indenture. : : : SRR AR :
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_ 6. . Termination of Reporting Obligations. - Subject to the provisions: of Section 4
_hereof the obhgauons of the District and Landowner hereunder shall terminate upon the legaI
: defeasance prior prepayment or payment in full of all Outstandmg Series 2001 Notes.

7. DlSSCI'nlllatIOIl Agent The Drstnct may, from tlme to t1me appornt or engage a
Dissemination Agent to assist it in carrying.out its obligations hereunder and may discharge any such
: Dlssermnatron Agent W1th or, w1thout appo1ntmg a Successor Dissemination Agent: Any obligations
nnposed on the District hereunder maybe satisfied through the actions.of any Dissemination Agent
) appornted or engaged in accordance wrth the provisions of this Agreemnent. The Dissemination
K_Agent shall notbe responslble in any manner for the content of any notice .or report prepared by the
-_,Dlstnct pursuant to this Agreement T IR . :

8. Default If the Issuer the Landowner or the Dlssermnanon Agent fails to comply
~with any provision-of this Disclosure Agreement, the Trustee may (and, at the request of the
Particjpating Undervmteror the Beneficial Owners of at least 25% aggregate principal amount of
Outstandmg 2001 Notes andre ierpt of mdemnlty satrsfactory to the Trustee, shall), or any Beneficial
'Owner of the 2001 Notes may take such actions as may be necessary and appropriate, including
seekmg mandate or specific performance by court order, to cause the Issuer, the Landowner, or the
Dlssernmatlon _Agent,.as:the case. may be, to. .comply with.its obligations under this Disclosure
‘ Agreernent A default under this. Dlsclosure Agreement shall not be deemed an Event of Default
under the Indenture, and the sole remedy under this Disclosure Agreement in the event of any failure
of the Issuer, the Landownier, or the Dissemination Agent, to comply with this Disclosure Agreement
shall be an action to compel performance. All liabilities in- the event of'a default by any party to this
Agreement shall only be several and notjoint. . . . . . oo .

L _.'"9 Amendment Walver Notmthstandmg any. other prov1s1on of this D1sclosure
Agreernent the Issuer may arnend th.lS Disclosure Agreement and any proviston of this Disclosure
Agreement may be. warved if such arnendment or waiver is supported by an opinion of counsel
~ expert.in federal securities laws, acceptable to both the Issuer and the Trustee, to the effect that such
amendment or waiver would not; in and of itself, cause the undertakings herein to violate the Rule
if such amendment or ‘waiver had been. effectlve_on the. date hereof but taking into account any
subsequent change in or amendment of the Rule.

e Notw1thstandmg the above prov1s10ns of th.lS Sectlon 9,no- amendment to the provisions
' of Sectlon 4 hereof apphcable to the Landowner may be made without the consent of the Landowner
as long as the Landowner is an Obhgated Person.

Inthe event of any amendment or waiver ofa 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

OR40B164;2 F-’77



‘manner as fora Listed Event under Sectlon S(b) and (11) the Annu _Repo ,r the year in. which
the change is made: should present a cornpanson (m narrative form and’ also; if feasrble in
quantitative form) between the financial statements as prépared on thebisis of the new accountmg
' pnnmples and those prepared on the bas1s of th former accountlng prm01ples .

' lO.' Add1t1onal Informatlon Nothmg herem shall be dee: to’ prevent the Distriét or
the Landowner from dissemiriatirig 3 any other mformatlon usmg the means Ofdissemmatlon set forth
1in this Agréement or dny other means of ¢ commumcatlon or 1ncludmg any other information in any
- Annual Report or notice 6f occurrénce of a Listed Event, it 1 additiofi 0 that which 1 reqmred by thls
‘Agréement. If the District ¢hodses to-include any information int' an Annial Rep‘ort or ‘notice of
occurrence of a Listed Event in addition to that which is specifically required by this Agreemenit, the
District shall have no obligation to update such 1nformanon or mclude 1t in any future A1mual Report

or notlce of occurrence of a Llsted Event

"tles and Llabzlltl 50 Dlssemmanon Agent. The D1ssemmatlon Agent
2 :ly;set forth m l'.hlS Agreement or any agreement entered

ll 1i
shall have only such duties as are specrﬁ';
1nto pursuant to: th1s Agreement T

=12, Pufy "oseof tlns A" Teement. Th}S Agreemen‘t constltutes the Wntten undertakmg for
the beneﬁt of the Owriers and Beneﬁc a ;O’: 'ers of the Senes 2001j Notes requlred by Sectlon
(b)(S)(l) of the Dlsclesure Rule : S '

13 Beneﬂc1ar1es The covenants contamed hereif sha.ll iffire solely to'the benefit ofthe
District, the Landowner the Dissemination Agent, the Part1c1pat1ng Undéfwriter and the OWwnets'and
Beneﬁc1al Owners from tlme to tlme of the Senes 2001 Notes and shall create no rlghts in any other
Holders of the Senes 2001 Notes shall also be- glven to the 1n1t1a.l purchaser of the Senes 2001 Notes '
50 Iong as it owns any Senes 2001 Notes and any Beneﬁmal Owners requestlng the same S

: 14 Govermng Law Tlns Agreement shall be governed b the laws of the State of F londa
and Federal lawand venue shall be in Osceola’ County, Flonda o

15, Counterparts. This Agreement may be executed i in multrple counterparts each of
which shall be deemed an original and all of which’ ‘shiall constltute ore (l) agreement and the
signatures of any- ‘party to any counterpart $hall be deemed to be a srgnature to and may be appended
to, any other counterpart. ~

OR408164;2 P8



IN WITNESS WHEREOF the undersigned has executed thls Agreement as of the date and
year set forth above, '

.. . " .. DEVELOPMENT DISTRICT

. o ~ Chairman, Board of Supervisors

ATTEST

| " BIRCHWOOD ACRES LIMITED
 PARTNERSHIP, LLLP

By: Three E Corporatlon ‘a Florida corporatlon as
:- . - ‘General Partner '
- Name: -
Title:

ORA408164;2 F-9



NOTICE OF FAILURE TO Fl'LE ANNUAL REPORT

Name of Tssuer: ~ * ©- niE E HarmOny Commumty Development District
Name of Bond Issue: ' _ - Bond Antlctpatlon Notes, Senes 2001 (the "Series
L . . 2001 Notes")

Date of Issuance: - | October 9; _'?;001

| NOTICE 1S HEREBY GIVEN that the Dtstnct has not prevtded an-Annual Report with
respect to the above-iiamed Series 2001 Notes as required by Section 4 of the Contmmng Disclosure -
Agreement dated October 9 2001 ‘I‘he Dtstnct anttmpates that the Annua] Report will be ﬁled by

 Dated:__ |
;_.HARMONY COMMUNITY
DEVELOPMENT DISTRICT
".By: e
~ Name:
- Title: ___
ORADB164:2
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HARMONY COMMUNITY DEVELOPMENT DISTRICT
- OSCEOLA COUNTY, FLORIDA
INDEPENDENT AUDITORS' REPORT AND.
GENERAL-PURPOSE FINANCIAL STATEMENTS
FOR THE PERIOD FROM INCEPTION = .- = .
FEBRUARY 28, 2000 TO SEPTEMBER 30, 2000

ENRE: cerrified public accountan:s
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INDEPENDENT AUDITORS" ﬁEPORT

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

We have audited the accompanying general-purpose financial statements of Harmony Community
Development District, Osceota 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 responéibitity is to -
express an opinion on these general-purpose financial statements b_ased on our audit,

We conducted 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 the audit to obtain reasonable assurance about whether the generai-purpose financial statements are
free of material misstatement. An audit includes examining. on a test basis, evidence supporting the amounts
anddisclosures in the general-purpose financial statements. -An auditalso includes assessing the accounting
principles used and significant estimates made by management, as well.as evaluating the overall-general-
purpose financial statement presentation. We believe that our audit provides a reasonable basis for our -
opinion.- , : L o S co e _

in ouf opinion, the general-purpose financia! statements. referred to above present fairly, in all material
respects, the financial position of the District, as of September 30; 2000, and the resuits of its operations for
the pericd from 'inceptipn February 28, 2000 to September 30; 2000, in conformity with generally accepted
accounting principles. . - s

In accordance 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, '

bkm,th ~_

February 19, 2001
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--'HARMONY COMMUNITY DEVELOPMENT DISTRICT

ASSETS
Cash

Due from developer
Due from other funds

Fixed assets

Total Assets - ™~

LIABILITIES

Accounts Payable

Contract payable L
Due to developer S
Due to other ft_‘.u_pdgs_v '

| Tb;:_'af_L;izibiiit_;gs o

FUND EQUSTY
Investment in General Fixed Assets

Reserved forcaprtal prolects ' ) 7- . {311.034)

Unraserved undes:gnated

Total Fﬁn‘d Eduity (Deficit) ' 5719 7 (311.034)

OSCEOLA COUNTY, FLORIDA  :

BALANCE SHEET - ALL FUND IYPES

- AND ACCOUNT GROUPS: -
SEPTEMBER 30, 2000 ..

Governmental Fund Types
Capital
General Project

$ 33927 §
13.035
9.88%

Account Group

General
Fixed
Assels

Totals

{Memorandum

Only)
2000

33.827.

L 13035

9,883

g o T 56.845 0§t -

311,034

g 51428 8

101,908

199,243 .

e

190243
101,908

‘311 034

311,034 8 "357.8"79'-"*

9883,

51126 . . 311,034, . o

311,034

362,160

311,034

(311,034)

519

311,034

(5719

. 367.879

Total Liabilities and Fund Equity (Deficit) _§ 56845 §

Grau&Company, PA.

i“.

certified public accountants

See notes to financial statements

L.-311.034 - §
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HARMONY COMMUNITY DEVELOPMENT STRICT
OSCEOLA:COUNTY; FLORIDA® 0
STATEMENT OF REVENUES, EXPENDITURES
AND CHANGES IN'FUND:BALANCES -
ALL GOVERNMENTAL:FUND TYPES
FOR THE PERIOD FROM INCEPTION
FEBRUARY 28, 2000 TO SEPTEMBER 30, 2000

_ Capital Total
" General Project (Memorandum Oniy )
- Fund Fund 2000
REVENUES \
Developer contributioris : ‘ $ - 45108 § 45,1C3
" Total Revenues - - : 45,108 45,108
EXPENDITURES B
Current ] _
,'General Government o 39,389 o 39.'389
Capitat Outiay™ - : e T 311,034 311,034
. Total Expenditures R _ 39,389 311,034 350,423
EXCESS(DEFICIEN.CY)_OF REVENUES . o
OVER (UNDER) EXPENDITURES 5719 (311.034) (305,315)
FUND BALANCES - BEGINNING
FUND BALANCES (DEFICIT) - SEPTEMBER 30 $ 5719 $ {311,034) $ - (305,313)

See notes to the financial statements

certified public accounrants

ﬁ ﬂ?u&Compony, PA.



" N " Favorable
: .. Budget ~ Actal {Urfavorable}
REVENUES o e _
Devéloperconlributions 3 48823 % . 45108-.% . (3.715) - .
Total Revenues 48,823 45,108 (3.715)
EXPENDITURES . L e
Current S O ‘
General Govemnment’ - 48:823 .. - :°30,380 - 9.434
Total Expenditures i 48,823 * ‘.- 39383 .
EXCESS (DEFICIENCY) OF REVENUES o
OVER (UNDER} EXPENDITURES ‘ , % . 5719 § -
FUND BALANCES - BEGINNING
FUND BALANCES (DEFICIT) - SEPTEMBER 30 Co BT S 5"},){9;- SHE

HARMONY COMMUNITY DEVELOPMENT DISTRICT
OSCEOLA COUNTY, FLORIDA - S
STATEMENT OF REVENUES, EXPENDITURES;: RN
AND CHANGES IN FUND BALANCES +BUDGET-AND: 'CTUA
ALL GOVERNMENTAL FUND'TYPES? " -
FOR THE PERIOD FROM INCEPTION © . 70~ ©
FEBRUARY 28, 2000 TO SEPTEMBER 30; 2000

—GéNE'RAL”FUNb :

‘Vanance |

See notes to the financial statements

Grau&Company,PA.

‘ certified public accounrdnts -

: 9.434 Ciwt ol
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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 Osceota
County Board of County Commissioners under the "Uniform Community Deveiopment District-Act of 19807,
otherwise known as Chapter 190, Florida Statutes, and was adopted as Osceola County Ordmance 00- 05
under the name of Harmony Communlty Developmenl Dlstnct : ‘

The Ordinance défines the legal de'scnption of the District and provides among other things the power to
manage basic services for community deve?opment and to |evy and assess non-ad valorem assessments for
the financing ‘and mamtenance of :mprovements .

The Dlstnct is govemed by the Board of Superwsors ("Board ) which is.composed of five .nembers The
Supervisors are elected on a at large basis by the owners of the property within the District. Ownership of land -~
within the District entities the owner to one vote per acre. The Developer "Birchwood Acres Limited
Partnership.” currently owns alt of the land within the District.. All of the Board:members are affiliated with the
Developer. The Board of Supervisors of the Distnct exercise all powers granted to the Dlstnct pursuam to _ :
Chapter 190, Florida Statutes. - - T L g

The Board fias the final resporisibitity for: . : P P S A
' Assessmg and levying maantenance taxes and specral assessments ' R
Approvmg budgets. '
- Exercising controi over facumes and propemes
Controlling the use of funds generated by the District.
Approving the hiring and firing of key personnel
Financing improvements.

‘‘‘‘‘

R

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

Reporting Entnty : : e
The District's financial statements lnclude the operations of all Orgamzahons 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 inciude only the operations of the District, As aresult’
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 asa separale 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
Board. The budget approxumates a basis consistent with generally accepted accounting pnnc:ples

7 Gro'u&Compcny PA.
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N_OTE 1 - THE DISTRICT (Continued}

Budget Requirements {Continued : S
The Dtstnct follows these procedures tn estabhshrng the budgetary data reﬂected in the ﬁnancrat statements '

a) Annuatty the District's Manager submits to the District Board a proposed operatmg budget for the
: fiscal year commencing the foilowing Octaber 1. .
h) - Public hearings are conducted to obtain taxpayer comments

) - Prior to October 1; the budget is legally adopted by the. Distnot Board -
) All budget changes must be approved by the District Board.

e) The budget for all the funds is adopted on a basis: consustent with generatly accepted accountang S

- principles.”
Unused appropriations for annually budgeted funds tapse at the end’ of the year . .
g) - The budget amounts shown in the financial statements are the final authorized amounts.

aud‘getary data for the Capital Projects. Fund has not been presented in the accompanymg fi nancral
'statements as such funds are budgeted over the life of the respectwe pro;ect and not on.an annual basas

NOTE 2- SUMMARY OF SlGNIFtCANT ACCOUNTING POL!CIES
asrs of Presentatlon -

The accounts of the District are organized on the basis of funds and account. groups each of whsch |s ‘

qonsrdered a separaie accounting entity. The operations of each fund are accounted for wrth a separate set

of self-batancing accounts that comprise its assels, liabilities, fund eqwty revenues, and expendltures The

various-funds are grouped in the ﬁnancral statements in thrs report tnto one fund type-and one account group

categones as follows:

‘Gov’rernmentat Fund Type

eneral Fund ' : :
The General Fund.is the general operating fund of the Drstnct |t ls used to accountfor att ﬁnancaat resources
except those required to be accounted-for in another fund.’

apital Pro ects Fund

paputal Projects Fund accounts for ﬁnancral resources tobe used for the acquisition or construction of rnajor » a

capital facilities.

A:ccount :.G roup

General leed Assets Account Group - ‘
This account group is used to establrsh accounting cantrol and accountabrhty for the fixed assets ofthe D:stnct
utltlzed in its general operations.

Fixed Assets .
Pubtic domain general fixed assets consrstmg of certain improvements including bridges and draanage
systems are capitalized and are valued at historical cost. No depreciation has been provided on general
fixed assets, nor has interest been capitalized. :

Y[i Grou&Compony PA.

certified public gecountanrs
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KOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Basis of Accounting
The accounting and fi nancial reporting treatment apphed to ail funds is determined by its measurement focus
All Govérnmental Funds are accounted for on a spendmg measurement focus. Only current assets and

current liabilities are generally included in their balance sheet. Their operating statements present sources o

(revenue and. other financing sources) and uses (expend:tures and other financing uses) of available
spendabte resources (net current assets) dunng the penod .

~The mod‘rﬁed “accrual‘b'a’sts of accountrng IS used for at| governmentat fund types. Under this rnethod

revenues are recorded when recelved in cash, exceptin cases wherethey are both measurabte and available.
"Measurable™means thatthe amount of transaction canibe’ determtned and "available*means that the amount
of the transaction.is collectible within the current perlod or soon e_nough thereafter to be used to pay liabilities

of the current period Expendltures are. recorded when gdo s' or services are received andg, actuat liabilities
are encurred D:sbursements for, the purchase of cap:tat assets provldtng future beneﬁts are consrdered ,
expendatures and are accounted forin the General Fixed. Assets Account Group Pnnc:pal and tnterest on )

general fong-term debt are recorded as fund liabilities when due.
Those revenues susceptibie to accrual are developer contributions and interést revenue.

Encumbrances

. The Dtstnct does_nof have a formaltzed encumbrance accOunttng system . However substantna!ly alt

expendrtures for consuttants construction .and marntenance costs, are performed under contracts

PP o [ sl e Ce T e

Total Columns on Combined Statement

Total columns on the combined statements are captioned memorandum onty" fo.indicate. that they are - .

presented only to facilitate financial analysis. Data in these columns do not present financial position or
results of operatrons In. conformity. with generaily accepted accountlng pnncrptes Atso such data. ts not.
comparabte to a consohdatton g _ , . _
Use of Esttmates

The preparation of financial statements in conformtty with generally accepted accounting principles requrres
management to make estimates and assumptions that affect the reported amounts.of assets and liabitities,

and disclosure of contingent assets and Habilities at the date of the financial statements, and the- reported '

amounts of revenues and expenditures durrng the.reporting perrod Actual results could dvffer from those
est;mates : o ,

NOTE 3 - cA"st-\“' '

The District’s cash balances were entirely covered by federal depository insurance or by a collateral pool
pledged to the State Treasurer. Florida Statutes Chapter 280, "Fiorida Security for Public Deposits Act”,
requires all qualified depositories to deposit with the Treasurer or another banking institution efigible collateral
equal to various percentages of the average daily balance for each month of all public deposits in excess of
any applicable depositinsurance held. The percentage of eligible collateral (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.

Grau&Company,PA.
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NOTE 4 - GENERAL FIXED ASSETS

Changes ln general f xed assets dunng the penod from lnceptlon February 28, 2000 to September 30 2000' o
are surnmanzed below ) ’

"'Febroary S September

28,2000 B 30, 2000 -
o B _ . Balance_ ‘Additions  Deletions Balance
Infrastructure on'der construction ' § - '$311034 0§ ' _$’311,034 _‘

The majonty of the current year addlthf‘lS ‘repre

bond ant:crpatlon notes subsequent to’ year end. $ea’ N e 6 S

NOTE 5 - DEVELOPER CONTRIBUTIONS _ S e

The Developer has agreed to grant the District a sum not to exceed the lesser of (a) The Dlstncts actual-::., cel
- expenditures in accordance with the budget or (b) the budgeted revenues of $48,823, for fiscat year 2000. At
the end of the f scal’ year the: Developer owed the Dlstnct $1 3‘035’f"r~'current operatrons :As-all “of the fand: o
is currently OWned by the Developer ‘and the: Devetoper has’ agreed '-to-prov:de 'thig monies for the operatlons-e"' .
of the D:stnct the Dlstnct is economrcally dependent on the Developer : R

NOTEG SUBSEQUENT EVENT o

On December 19,2000, the Districtissued $5 000,000 of Bond Anticipation Notes the proceeds of which: weref.ftj--
used to ellmrnate the deficit in the Caprtal Pro;ects FuRdThe Notes" -are due on Decemnber20,:2001-and it is- = »
ant:crpated that the Dlstrlct wﬂl issue $50 000 000 in bonds which wnll be usEd to pay off the Bond Antlapatlon e
Notes ' _ S s

NOTE 7 RISK MANAGEMENT

The District is exposed to various risks of loss related to'torts: theft of:: damage 10, and destructlon of assets :
errors and omissions; and natural disasters. These risks are covered by commercial insurance from
independent third partles Settled clarms from these nsks have not exceeded oommerr:lal msurance coverage L
dunng the past year ‘ : B R ST N ~

certified public accounranis
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INDEPENDENT AUDITGRS’ REPORT ON COMPLIANGE
AND ON.INTERNAL CONTROL OVER FINANCIAL REPORTING
BASED ON AN AUDIT.OF GENERAL- PURPOSE FINANCIAL STATEMENTS
o PERFORMED IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

To the Board of Superwsors R .
Harmony Community Development Drstrlct Y
. —Osceola County ‘Florida” i

We have audrted the general-purpose ﬁnanc:at statements of Harmony Commumty Development District,
Osceola County, Florida as of September-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 accepled auditing-standards and the standards’ applicable to financial audits
contalned in: Govemment Audrtmg Standards |ssued by the Comptroller Genera! of the Unrted States

Comgllanc o R ' o
As part of obtamlng reasonable assurance about whether the Harmony Communlty Development Drstnct s

general-purpose financial ‘statements are free of materiat misstatement, we performed tests of its compliance
with certain. provasnons of laws, regulations contracts'and:grants, noncompllance with whrch could have a
direct and: matenal effect on-the determrnatlon of general-purpose financial statement amounts: ' However,
providing an opiniori-on compliance with those provisions was.not an objective of our audit and, accordingly,”
we do not express such an oplnlonf_The results of our tests dtsclosed. no mstances of noncompllance that
are requlred tobe reported under GovernmentAudrtmg Standards Tk : . R

Internat: Control Over Finangiak Reportlng : St T ' S
In planning and performing our audit, we con5|dered the Harrnony Commumty Development Dlstnct ] :nternal

controt over fi fnancral reporting in order. to determine our auditing procedures for the purposé of ev~ressing -
our opinion on the general-purpose financial statements and not to provide assurance on the internal control
“over financial reporting. Our consideration of the internhal controt over financial feporting would not necessarily ,
disciose all matters in the internal control over financial reporting that-might be miaterial weaknesses. A~
material weakness is a condition-in which the design.or operation:of one or morenf the internal ‘control-
components does not reduce to a relatively iow level the risk that misstatements.in amounts that would be
material in relation to.the general-purpose financial statements being-audited: may occur and riot be detected

within a timely period by employees in the normal course of performing their- assigried functions [We noted-

no matters involving the internal controI over ﬁnanctal reporting and its operation that we consider to be
material weaknesses. | »

This report is intended for the mforrnatlon of the management Board of Supervisors of Harmony Commumty
Development District, Osceola County, Florida and the Auditor General of the State of Florida and is' not
intended to be and should not be used by anyone other- than the.se specified parties.

b2 4 /l

February 18, 2001
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To the Board of Suté-émi,sorsj E
Harmony Community Development District
Osceola County, Florida

We have audited the accompanying general-purpose fi nancial statements of the Harmony ohAmunity -
Development District, Osceola County, Florida (the "District") as of September 30, 2000 and for the period

from mceptron February 28,2000t SeptemberSO 2000 and have |ssued9our reéport thereen»dated February
19, 20041, . ’ g

We conducted our audtt in.accordanee wuthtgeneratly acceptedaudatrng 'standards-and Govemment Al rfmg :
Standards, issued by.the ComptrolierGeneral-of the United States:: Those-standardsrequirethatWe plan g
performthe audit to obtain reasonable assurance about whether the general -purpose finiancial statements'are

free of matenal mtsstatement i

Cur?r‘ent "y'ear';ﬂndlng s and reeo-rnntenijatlons
Il. Status of prior year findings and recommendatlons
L Comphanca with the Provisions of the Audttor General of the State of: ;" a.

RN RSP orinasyd ] AR A e T

“We prewousty reported on-

This report is. tntended for the. mfennatton of;the management Boardof Supenr oirsof- Harmony Commumty
Development Dtstnct Osceola County, Fiorida:and-the- Auditor General:of the: Btate ‘of*Flofidaand is’ not‘-"
intended to.be and shou!d not-pe-used by anyone; other than these SpeCIr ed pame

ey R *—*-1 o LA 1! > B
We wish to thank the Harmony Cornmuntty Development Dtstnct @sceoia Count‘y Ftonda and the’ personnet*-v e
assocrated wrth it, for.the. opportunlty o beof. servrce to them i thrs endeavor as: well as future engagements"" o
and the, courtesses extended fous: vy =0 b st . : :

,{w,/ﬂ

February 19 2001,
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REPORT TO MANAGEMENT

I. CURRENT YEAR FINDINGS AND RECOMMENDATIONS

None

fl. PRIOR YEAR FINDINGS AND RECOMMENDATIONS

None -

N/A First year of District operations.

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

1.

10.

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.

There were no recommendations made in the annual financial audlt for the year ended September
30, 1999, as this is the first year of operatlons

The f"l'nanci'at report ﬂled w'i_tn the Department of Banking and Finance pursuant to Section
218.32(1)(a), Florida Statutes agrees with the September 30, 2000 financial audit report.

The District is not and was not in a state of fi nancral emergency as a consequence of conditions
descnbed in section 218. 503(1) Flonda Statutes

There were no current year recommendgtions,

There were no violation of laws, rules and regulations that have occurred or are likely to have
occmred and were dlscovered within the scope of the audit. '

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

There were no matters requiring correction that may or may not matenally affect the general
purpose financial statements,

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

The Harmony Community Development District, Osceola County, Florida was established under
Uniform Community Development District Act, of 1980, otherwise known as Chapter 190, Fiorida
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

GroustCompony, PA. | 1

B cerrified public accountants
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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 Dévelopmént District :
Capital Improvement Revenue: Bonds, Series 1{001 '

THIS DEBT SERVICE RESERVE FUND DEFICIENCY AGREEMENT (the
- "Agreement") made -and entered into as. of October 1;72001 by-and between - ARTHUR J. -
. GALLAGHER & CO.; aDelaware corporation ("AJG")and BIRCHWOOD ACRESLIMITED
PARTNERSHIP, LLLP, a Florida limited }iability limited partnership (“Birchwood”) severally as
their respective obligations appear herein, as Guarantors, and First Union National Bank, a national
 banking association duly organized andexisting under the laws of the United States of America and
having its designated corporate trust-office in-the City of Mlam1 Tlorida, in its capacrty as Trustee
under the Indenture hereinafter defined (the "Trustee™). - :

RECITALS

_ WHEREAS Harmony Commumty Development D1str1ct a local unit of spec1al-pmpc>se
government organized and existing under the laws of the State of Florida (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, uport the pet1tron -
of AJG; and

WHEREAS the DlStI'lCt w111 dehver certain commumty development services and facﬂltles
within its jurisdiction located entirely w1th1n the umncorporated port10n of Osceola County, Florida
(the "District Lands"); and- R L e :

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 i 1nvestment
in the Development and :

WHEREAS the District proposes “to acquire, construct’ and equip certain public:
infrastructure constituting assessable improvements under the- Act (the "Cap1tal Improvement
Program") o

WHEREAS the D1str1ct w111 finance the acquisition, constructing and equipping of the

Capital Improvement Program from the proceeds of its $17,700,000 Harmony Community

- Development District Capital Improverent 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 Third"



" Supplemental: Indenture, dated as of September 1, 2001 (the "Supplemental Indenture"), from the
District to the Trustee (the Master Indenture; as amended and supplemented by the Supplemental
_Indenture is hereinafter referred to.as the. "Indenture"), which provides for a pledge to the Owners
~.-(as defined in the Indenture) from time:to- time of -the. Bonds of . the proceeds of the special
-agsessments to be imposed, levied and collected by the District in respect of property spec1ally
beneﬁttmg from the Capital Improvement Program (the “Assessments")

WHEREAS it has been determmed by the Dlstnct that the execution’ and delrvery by AJ G
and B1rchwood of this: Agreement to the Trustee is necessary in- order to market and sell the 2001
Specral Assessment Bonds; and el :

- WHEREAS to. 1nduce the Dlstnct to plan ﬁnance acquire, construct, equip, install and
' operate the. Dlstnct Cap1tal Improvement Program-and toissue the 2001 Spec1al Assessment Bonds
' atthis tlme, AJG and B1rchwood are wrlllng to dther thlS agreement o S

NOW THEREFORE forandin consrderatlon of the above premises and of t.he sum of Ten
 Dollars ($10.00) and other good and valuable cons1derat1on the receipt and sufficiency of which is
.. hereby acknowledged and in further consideration of the mutual covenants and undertakmgs set
- '_forth in this Agreement the partles mutually agree as. follows R

SECTION 1. Recltals

- The foregomg recltals are true and correct and are 1ncorporated in thrs Agreement by
reference . , o ,

SEC'TION 2. AJG's Payment Obligations; HLimited Obligk ation,

_ " (a):  AJGshall deposit w1th the Trustee on the date of initial i 1ssuance and dehvery ofthe
- 2001 Special Assessment Bonds a Reserve. Account Letter of Credit, meetlng the' requirements of,
' and, as defined in, the Supplemental Indenture. The obligation of AJG to maintain the Reserve
__‘:Account Letter of Credit shall be subject to-the prov151ons of Sectron 5 hereof

_ In the event that the Trustee notifies AJG telephomcally (conﬁrrned by facs1nnle
_ 'transm1ss1on) on or before 2:00 p.m. (Miami, Florida time) of a 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 Assessment Letter of Credit Account in the event that the Resérve Account Letter
~ of Credithas 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 Futuie Advance" and the obligation of
AJG to make such AJG Futuwre Advances, the “AJG Future Advance Obligation™) up to the AJG
~ Future Advance Maximum (hereinafter defined) such that the Reserve Account Letter of Credit or
the 2001. Special Assessment Letter of Credit Account (as applicable) be restored such that the



" Amount AvarIable" tinder the Reserve Account Lettet of Credit plus the amount on dep051t in the
2001 Speclal Assessment Letter of Credlt 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 all AJG Future
Advances repaid to AJG pursuant to the Supplemental Indenture

Notwithstanding any prov1sron in this Agreement to the contrary, AJG, at its option, in
substitution of its- obhgatlons under this Séction 2 to reimburse the issuer of the Reserve Account
- Letter of Credit, or restore t6 the 2001 Special Assessment Letter of Credit Account as applrcable
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 long-term rating of which is in at least the
top two ratings categories (Without regard to gradatlons) in ratings of Moody's or S&P in an amount
equal tothe then applicable AJG Future Advance Maximum (the "Reimburserment Letter of Credlt")
The Reimbursement Letter of Credit shall be in form and substance satisfactory to permit theTrustee
to drawupon the Reimbursement Letter of Credit at the trmes iri the amounts and for the purposes
that AJG is oblrgated to ptovide funds pursuant to this Sectlon 2(a) In o event shall the amount
‘available tnder the Reimbursement Letter 6f Credit exceed the AJG Futiite Advance Maxrmum
applicable at the time the Reimbursement Letter of Credit is issued, and the Reimbursement Letter
of Credit shall not be subject to re1nstatement for any amounts drawn thereunder. Nothlng herein
shall be construed to rélieve AJ G of 1ts obhgatlons ‘under” th1s Agreement in the event the
Reimbiirsement Letter of Credit explres prlorTo the satlsfactlon 1n full by AI G of its ob11gat10ns
hereunder.

- The AJG Future Advance Obhgatlon of AJG shall be subj ect to the full and partlal 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 Maxnnum, and, subject to the provisions of Section 5 hereof, 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 obllgatlons 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 notice to, or the consent of, AJG:

)] except as otherwise specificaily 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 2001 Special Assessment Bonds; :

(i)  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 event of default under the Indenture,



(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 obhgat:ons covenants
or agreements under or arising out of this Agreement or the extension or the renewaI of any thereof;

(iv) any fallure omission, delay or Iack of. dlhgence on the part of the Trustee to
enforce, assert or exercise or the fallure or unava1lab1hty of any rrght power or remedy conferred
on the Trustee in this Agreement (mcludmg t1mely requests for funding hereunder) or the Indenture

_ (v) to the. extent perrmtted by law the reIease or dJscharge of AJG from the
_ perfonnance or observance of any obllgatlon covenant or agreement contamed in this, Agreement
" by operation of Iaw "

D) the defati_l_t or failure of AJG fully to perforrn any of 'its_.obl:i_gat_i_ons set forth
in thls Agreement - ' s _

(vn) the voluntar,r or mvoluntary hqu1dat10n d1ssolut10n sale or otherd1sposrt1on
of all or substantrally all of the assets of AJG, or the I'CCelVCI’Shlp, 1nsolvency, ‘bankruptcy,
;aSS1gnment composmon w1th cred1tors or. other srmllar proceedmgs or acttons affectmg AlGorits
R assets and N -
©(viiD) | " the 1nva11d1ty or unenforceab111ty of any of the obhgatlons guaranteed here1n
or of any part of this Agreement, including, to the extent permltted by law any, 1nvahd1ty or
' """unenforceablhty resultmg from any statute of 11m1tat10ns ,

- {c) . Noset-off, counterclaim, reduction or diminution of an obhgatton or any defense of
" any kind or nature which AJG has or may have against the Trustee shall be available hereunder to
AJG.

B (d) AIG agrees to pay all costs, expenses and fees, 1nclud1ng all reasonable attorney’s

fees Wthh may be incurred by the Trustee in enforcmg or attempting to enforce th1s Agreement
‘ "'followmg any Event of Default whether the same shall be enforced by suit or otherw1se and
N "'mcludmg costs, expenses and fees on appeal..

(e) All payments reqtured to be made by AJ G under this Agreement shall be deemed due
a.nd payable in the State of Florida.

* SECTION 3. Reimbursement Obligations of District to AJG.

(a) - Inthe event AJG Future Advances have been made by AJG according to the terms
of Section 2 of this Agreement then such payments shall (i) 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) are Outstanding (as defined in the Indenture), be reimbursed to AJG by the
Trustee from monies available therefor in the 2001 Special Assessment Revenue Account pursuant



‘ to Section 408 of the Supplemental Indenture or from any other.sources legally available to the

* District; which are not pledged to the payment of the'2001. Special Assessment ‘Bonds, and (ii)

* subsequient to the date the 2001 Special Assessment Bonds (or, with the written consent of AJG,
“bonds issued to refund the 2001 Special- Assessment Bonds) are no- longer Outstandmg, be reim-
~ bursed to AJ G by the District-on:thé first Business Day: following the end of the then current Fiscal
“Year from : any sources legally available to the District. Interest at an annual rate ‘equal to the rate

" ‘bome by tax sale certificatés then most recently sold in connection with District Lands less the -

administrative expenses of the County Tax-Collector shall.accrue from the date of paymient by AJG
** and shall be due and payable on the date of reimbursement:  ATG 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 retmbursement pursuant to Sectlon 408 of the Supplemental Indenture.

T by For 50 long as the 2001 Spec1a1 Assessment Bonds (or w1th the written consent of
- AJ G bonds issued to refund :the 2001 Special Assessment Bonds) remain Outstandiig, the
obhgatton of the District to reimburse AJG for any payments made hereunder shall be‘a limited
'obhgatton of the District payable solely from amounts on depos1t in the 2001 Special Assessment
Revenue Account and avaﬂable for such purpose pursuant to Sectlon 408 of the Supplemental
. wrltten consent of AJ G bonds rssued to: refund the 2001 Spectal Assessment Bonds) reniain Out-
standmg, such reimbursement obltgatlon shall-be subordinate to the District's obligations.under the
N .Indenture to make trmely payment of principal of redemptlon 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 AssessmentPledged Revenues and to'the obligation
of the District as set forth in such Section 408 to restore any amounts withdrawn from the 2001
Spemal Assessment Reserve Account The re1mbursement obhgatlon described herem 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 rermbursed in: full wuh mterest for aiI AJG Future
. Advances made hereunder - T :

(c) Notw1thstandmg anything in 1 this Agreement to the contrary, the obhgattons of AIG
~apply only to the 2001 Special Assessment. Bonds and inino event shall AJG be obligated to make
'AJG Future Advances to meet: (1) payment obligations for any subsequent Series of Bonds issued
under the Indenture; or.(2) any other financial: obhgatlon 1mposedon the Dlstnct under the Indenture

- for any subsequent Serles of Bonds. R

' SECTION 4 Representatlons and Warrantles of AJ G

A.T G hereby represents and warrants to the Dtstnct as follows

(a) AIG is a corporation duly organlzed and validly ex1st1ng under the laws of the State
- of Delaware and is qualified to do business in all states where itis necessary in order to undertake
: and perform its. obligations. under this Agreement : : .



.. AIG has taken all .corporate-action-on its ‘part to be* taken in order to enter mto,
_. execute deliver and perform its obhgatrons under thrs Agreement R :

_ (c) the executron delrvery and performance by AJ G.ofthis Agreement doestiot, 16 AJG's
 knowledge, contravene any applicable law, AJ G's charter documents or any contractual restrlctron
7 _brndlng on or affectrng AJG; : R e -

_ (d) no authonzatron or approval not already obtalned from or other action by, and no
authorrzatton and/or -notice to or-filing. with, any governmental - authonty or regulatory body, is
- required for the due executlon delrvery and perforrnance by AJG of thrs Agreement o

(e) AlJG is not a party to any lrtrgatron or- admmlstratrve proceedrng, hor'so far ‘as is
known by AJG isany litigation or administrative: proceeding threatened- agalnst it, which in either
 case would, if adversely determined, cause any materral adverse change in 1ts abrlrty to’ perform its
.oblrgatlons hereunder; and : ‘ e TR LT SRS :

(£ thrs Agreement is a Iegal vahd and b1nd1ng obhgatlon of AJG and is enforceable

- against AJG in accordance with its terms; except that'the enforceability of this' Agreément is subj ect

1o limitations imposed by bankruptcy, insolvericy; reorganization, moratoriuim or other similar laws

. relating to or affecting creditors’ rights generally and general prmcrples of equrty (regardless of
- whether such enforceability is consrdered ina proceedmg in equrty or at law) e

SECTION 5. Release of Agreement as to AJ G

o (a) Definitions. For: purposes of thlS Sectron 5, the foIlowrng terms shall have the followmg

meaning. "Third Party Sale" shall mean an arm's length sale of 4 lot of a parcel of land within the
_ District to any person othet than Birchwood, AJG or anyother direct or indirect subs1d1ary of AJG
or affiliate of Birchwood, no more than 60% of the financing of the acquisition cost of whick has
been financed by AJG, Birchwood or its afﬁhates

L “Quahﬁed Third Party Sale” shall mean a Thrrd Party Sale to Amerrcan Herrtage Pulte
_ Homes, Centex Homes, Ryland Homes; US Home, Lennar Hoines or to any grocer that has been in
business contlnually 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 of occupancy has been issued for such 1mprovements
by Osceola County, Florida. : :

_ (b) Full Release. A‘JG’s Future Advance Obl.igation 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 2001 Special Assessment Bonds, have been paid or defeased in accordance with



~ the Indenture; or until each of the following: cc:ndmons has been satisfied: (i) at least 70% of the Debt

" Service on the 2001 Special Assessment Bonds shall be payable from 2001 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 ithe 2001 Special -Assessment Bonds shall’ be payable from
' Assessments constitiiting 2001 Special Assessment Pledged Réveriues allocated o a benefitted
" separate tax parcel which has been the subject of a Qualified Third Party Sale; (B) certlﬁcates of
occupancy have been isgued by Osceola County, Florida for at least 291 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 théreforby 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 thé Public School- Mitigation Agreement dated

- November 13, 2000, by-and among Birchwood; the-School District of Osceola County, Florida and

. Osceola County, ‘Florida; and (E) public infrastructure has been 1nstalled and completed sufficient
" for residential and commercial platted lots as to which 2001 Assessments have been allocated in
amounts sufficient to pay 100% of the- Debt Serv1ce on the 2001 Spemal Assessment Bonds.

_ () Partlal Release Notwrthstandmg the provisions of paragraph (b), AJG’s Future Advance
o Oblrgatlon shall be reduced (but not below zero) from the AJG Future Advance Maximum when at
-'._‘least 20%-of the Debt-Service on the 2001- Special ‘Assessment Bonds shall be payable from
“Assessments ¢onstituting 2001 Special Assessment Pledged Revenues allocated 10, a ‘benefitted
“separate tax parcel which has been the subject of a Qualified Thizd 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 constltutmg 2001 Special Assessment Pledged Revenues
‘allecated to a benefitted separate tax parcel which has been the subject of a Quahﬁed Third Party
‘Sale; prov1ded ‘however, that such reduction shall not exceed $4,700,000. Partial releases shall be
- determmed no more frequently than quarterly as of each June 1, September l December 1-and
March I. ‘ - : :

(d) Release of Reserve Account Letter of Credlt The Reserve Account Letter of Credit

shall be released, orifthe Reserve Account Letter of Credit shall have been drawnupon as the result
‘of the: exp1rat10n thereof, then -amounts on deposit in ' the 2001 Special Assessment Letter of Credit
Account shall bepaid over to AJG, when at Teast 90% 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. Satisfaction of the conditions to the release of the Reserve Account

“Letter of Credit or release of moneys on deposit in the 2001 _Speclal 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 Exhzblt A hereto on which the Trustee shall be

ent1tled to concluswely rely.

7 -(¢) Reconciliation of Release with Unreimbursed AJG Future Advances. The release or
partial release of the obligations of AJG hereunder shall not apply to accelérate any repayment




| survive any such release.

n obhgatlons of the District to AJG in respect of amounts advanced by AJG under the terms hereof
’ _'"'"prlof fo-any such rélease. The oblrganons of the Drstnct to rermburse AlGas: set forth herern shall

_ (f) Manner of Establ:shmg Satrsfactlon of Condltmns to Full and Partlal Release Full
Cor partial release shall be estabhshed by the. dehvery 1o the Trustee of a: certlﬁcate of comphance
__with the cond1t10ns for full or partial release set forth in thrs Sect1on in; the form of Exh1b1t B
attached hereto on whrch the Trustee may concluswely rely LT

SECTION 6 Covenants of AJG

o ('a)’" AJG covenants that S0 long as AJG‘s obl1gatron to mal;e payments pursuant o th15
- Agreement is in effect, it will maintain its corporate existence, will not dissolve or otherwise dtspose

“of all or substantrally all of its assets except, however, that AJG may: consohdate with angther
o corporatron or other entity into.a new corporation orzother entity. or merge into another ‘such
‘ ‘corporation or other entity, or convey all or substantrally all of its assets and thereaﬂer dissolve,
prov1ded that the following ¢ cond1tlons are met:

_ (1) the successor corporatlon or other ent1ty shall expressly assume m Wntmg the
S full and fa1thful performance of AJG's duties and obllgatrons under this Agteement to ‘the same
extent as if such successor corporatlon or other ent1ty had been the- ongmal obhgor under thrs
:,"Agreernent ' , T

(11) the successor corporatlon or other entlty has at the t1me of the proposed
':consol1dat1on merger or conveyance, 1nvestment ratings on its senior, unsecured debt obl1gatrons
from each of the Ratlng Agenc1es whrch are ng lower than the ratmgs then apphcable to AJG;:

() rmmedlately after such consolldat1on transfer merger or substltutlon AJ G
- orsuch successor corporation or other entity, shall not be in default in the: performance or observance
) of any dut1es obhgat1ons or covenants of AJG under thls Agl:eernent ke

(b) o AJ G further covenants that for S0 long as th1s Agreement shall Temain in effect it
shall annually furnish to the Trustee and the Majonty Owners within one hundred twenty (120).days
' after the close of cach of 1ts ﬁscal years, coples of 1ts most recent consohdated financial statements

- (c) N AJG agrees and covenants that, for so long as thrs Agreement shall remain in effect
it 'ma'y'be considered an "obligated person” with respect to the 2001 Special Assessment Bonds, as
defined in Rule 15¢2- 12(f)( 10y underthe Securities Exchange Act of 1934 (the "Rule™), and-as such
' covenants to provrde (i) annual financial information.and operating data.of the type, provided. with
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 within the time or times specified in the Conttnumg Dlsclosure
Agreement dated as 6fOctober 1, 2001 by and .among the District and Birchwood. .



o ' SECTION 7 Blrchwood's Pavment Obhgatlons, lelted Obhgahon. Security for
' "Brrchwood’s Obllgatlons Hereunder.

. _{(a) Inthe event that the Trustee notifies Birchwood telephonically (confirmed by facsimile
N ,transrmssmn) on or before 2: 00 p.m. (M1am1 Florida time) that (Da draw ‘upon't the Reserve 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, (ii) 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 depos1t into the 2001 Spec:al 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 drawmg or such withdrawal (each a "Birchwood Advance"). The obligation of
" Birchwood to make Birchwood Advances shall be limited, as of any given date, to 1.1188 times the
" sum of: (i) the Outstandlng aggregate pnnc1pal amount of the 2001 Special Assessment ‘Bonds on

: such date, less (ii) the aggregate principal amount 0f2001 Special Assessment Bonds as of such date

equal to the pr1nc1pal amount of 2001 Assessments on property subject to Quahﬂed Thlrd Party
_' Sales, less (iii) the Amount Available under and as defined i in the Reserve Account Letter of Credit
_ asof such date (the “Birchwood Advance Maximum”). The Blrchwood Advance: Max1rnum shall
. be i in addrt:on tothie AJ G Future Advance Maxunum

The Birchwood Advance obhgatron shall be subject to the full and partlal release prov1s1ons
of Sect10n 10 hereof . . _ _

_ (b) The obhgatrons of B1rchwood under this Agreement up | to the Blrchwood Advance
o Max1mum shall be absolute and uncondltmnal ‘and, subject to the provisions of. Section 10 hereof,
' shall remain in full force and effect untll the Dlstnct S obhgatlons under the Indenture and the 2001
_ Spec1a1 ‘Assessment Bonds have been fuIly dlscharged and such obhgatmns shall not be affected,
) ~modified or impaired upon the. happening from time to tlme of any.event, including w1thout
o 11m1tat10n any of the following, whether or not w1th notlce to, or the consent of, Blrchwood

o (1) . except as otherwrse specrﬁcally prowded herem the comprom1se settlement
 release or termination of any or all of the obligations, covenants or agreements of the D1stnct under
the Indenture and the 2001 Special Assessment Bonds;

. (11) - the farlure to glve notice to BlI‘ChWOOd of the occurrence of an Event of
,Default under the terms and provisions of this Agreement, or any event of default under the
' lndenture



(iii)  the extension of the time for payment of any amount due from the Drstnct to
‘the Trustee under-the Indénture or of the time for performance of any other obhgatrons, covenants
or agreements under or arising out of this Agreement or the extensior or the renewal of any thereof:

(1v) any farlure omission, delay or lack of drllgence on the part of the Trustee to _
enforce, assert or exercise or the failire or unavarlablhty of any- nght power:or, remedy c0nferred
on the Trustee 1n thrs Agreement (1nclud1ng trmely requests for ﬁmdlng hereunder) or the Indenture

(v) , to the extent permrtted by law, the | release or dlscharge of Brrchwood from

~ the performance or observance of any obhgatlon covenant or agreement contamed in thxs Agreement
by operatton of law ' o _

- i) the default or fa11ure of Brrchwood fully to perform any of 1ts obhgat1ons set
forth in tlus Agreement L o .

R * (vii) * the voluntary or 1nvoluntary llqutdatton dlssolutron saIe or other dlSpOSlthIl

+ of-all or substantrally all of the assets of Birchwood, or the recetversh1p, 1nsolvency, bankruptcy,
a551gnment composmon wrth credttors or other stmllar proceedlngs or acttons affectmg Btrchwood
oot 1ts assets and : : -

L (vitD) the 1nva11d1ty or unenforceabﬂtty of any of the oblrgatlons guaranteed hereln
or of any part of this Agreement, 1nclud1ng, to"the “extent penmtted by law, any mvahdlty or
unenforceabrhty resulttng from any statute of l1m1tat10ns N . B '

(d  As security for its obhgauons hereunder Brrchwood has executed and dehvered to
the Trustee a Mortgage Secunty Agreement, Assrgnment of Leases and Rents and Financing
" Statement, dated as ofOcteber 1, 2001 (the “Mortgage”) to the Trustee, for the beneﬁt of the Owners,
- from'tire to time of the 2001 Spec1a1 Assessment Bonds pursuant to’ Wthh it pledges a mortgage
: Jand secunty interest in 3,400 acres, more or less of certam property in Osceola County, Flonda,
“siibject, however, to'a first and prior pledge thereof to the Trustee as: securrty for Birchwood's
obhgattons under aNote Purchase Agreement dated as ofOctober 1, 2001 relatrng to the Dlstnct s
Bond AnticipationNotes, Series 2001 in the aggregate priticipal amount of $8,080,000. The Trustee
shall have the r1ght to proceed under and sub] ectto the prov151ons of the Mortgage, if so directed

occurrence of an Event of Default hereunder with respect to B1rchwood
(c) No set-off, counterclaim, reduction or diminution of an obhgatron or any defense of
any kind or nature whlch B1rchwood has or may have against the Trustee shall be available

hereunder to Birchwood.

(<)) 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 this
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~ Agreement followlng any Event of Default whether the same shall be enforced by suit or otherwise
'and 1nc1ud1ng costs expenses and fees on appeal :

() All payments required to be made by Blrchwood under this Agreement shall be
deemed due and payable in the State of Flonda

SEC_TION 8. Reimbursement Obligations of District to Birchwood.

(a) In the event Birchwood Advances have been made by Btrchwood accordrng to the
terms-of" Sectlon 7 of thls Agreement then such payments shall (1) for 50 long as the 2001 Special
Special Assessment Bonds) are Outstandrng (as defined in. the Indenture), be. reunbursed to
Birchwood by the Trustee from monies available therefor in the 2001 Specral Assessment Revenue
' Account pursuant to Section 408 of the Supplemental Indenture, or from any other sources legally
available to the District, which are not pledged to the repayment of the 2001 Specral Assessment.
Bonds and (i) subsequent to the date the 2001 Special Assessment Bonds {or, with the written

‘consent of Birchwood, bonds issued to refund the 2001 Spec1a1 Assessment Bonds) are nolonger
-Quistdnding; be reimbursed toBlrchwood by the Drstnct on the first Busmess Day following the end
‘of the then®Gilrrent Fiscal Year from any sources legally available to the District. Interest at an
. annual rate equal to the rate borne by tax sale certificates then most recently sold in connection with
District Lands less the admiinistrative expenses of the County Tax Collector shall accrue from the
date’of paymient by’ Blrchwood and shall be due and payable on the date of rermhursement 3
‘Notwithstanding the foregoing, the obhgatrons of the District to reimburse Birchwood shall be
subordinate and inferior to the obligations of the DlStI‘ICt to rermburse AJG for AJG Advances.
Birchwood may brmg action for enforcement agamst the Drstrlct .only for specrﬁc performa.nce and.
‘'only if; and to the extent, that amounts aré otherwrse avaalable for such rermbursement pursua.nt to . .
'Sectron 408 of the Supplemental Indenture. ~ '

(by  Forsolong as the 2001 Special Assessment Bonds (or, with the wrrtten consent of
Birchwood, bonds issuéd to refund the 2001 Specral Assessment Bonds) remain Outstandmg, the
obhgatron of the District’ to reimburse Blrchwood for any payments made hereunder shall be a
limited obligation of the District payable solely from amounts on deposrt in the 2001 Specral
Assessment Revenue Account and available for such - purpose pursuant to Sectlon 408 of the
Supplemental Indenture and subject to the prior obligation to reimburse AJG; provided, however,
forso long as the 2001 Specral Assessment Bonds (or, w1th the wr1tten consent of Birchwood, bonds‘
issued to refund the 2001 Special Assessment Bonds) remain Outstandmg, such re1mbursement
obligation to Birchwood and AJG shall be subordinate to the Drstncts obhgatrons under the.
Indenture to make timely payment of pnncrpal of, redemptlon premlurn 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 withdrawn 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 be discharged until Brrchwood has been relmbursed in full w1th interest for all -
Brrchwood Advances made hereunder :

(@) NotWithStandlng anything in this’ Agreement to the 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: (1) payment obhgatlons for any ether Series of
Bonds issued under the Indenture or (2) any other ﬁnanc1a1 obhgatlon imposed on the District under
the Indenture for any other SCI'ICS of Bonds

2 SE'C_'TI_ON 9. _Represen_tatlone '_and Warranties, of Birchwood. ; ‘-
7 Birchw00d hereby represente and warrants to the Distn'ct as follov'vs:'

(@) Birchwood'is a limited habllrty hmlted partnershlp duly organlzed and valrdly-_
exrstmg under the laws of the State of Flonda

~(b) " Birchwood has taken all partnershrp action on its part to be taken in order to enter “
1nto, execute dehver and perforrn 1ts obhgatlons under thxs Agreement and the Mortgage

- '(c)“ " the execunon delweryr and performance by Blrchwood of this Agreement and the .
Mortgage doesnot, to B1rchwood's knowledge contravene any applicable law, Brrchwood's charter.
documents or any contractual restnctlon bmdrng on or affectrng B1rchwood

(d) o authonzatlon or approval not already obta1ned from or other actlon by, and no
authonzanon and/or notice to or ﬁhng with, any governmental authorlty or regulatory. body, is
required for the due executlon delivery and performance by Birchwood of this Agreement or the
Mortgage

: (e) ~‘Birchwood is not a party to any. 11t1gat10n or admlmstratlve proceedlng, nor so far as
is known by Brrchwood is any htlgat1on or admlmstratlve proceedmg threatened against it, which
in either case would if adversely deterrmned cause any mater1a1 adverse. change in its ability to -
perform its obhgatlons hereunder or under the Mortgage and :

(f)- eachof th1s Agreement. and the Mortgage isa legal valid and b1nd1ng obhgatlon of
Birchwood and is enforceable against Birchwood in accordance with its terms, except that the
enforceabthty of each of this Agreernent and the Mortgage is subject to limitations imposed by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting
creditors' rights generally and general pnnc1p1es of equity (re gardless of whether such enforceability
is cons.1dered ina proceedmg in equity or at law).

S_ECTION 10_. Release of Agreement as to Birchwood..

" (a) Definitions. The definitions of Section 5 shall apply to this Section 10.
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{b) - Full:Release.: Blrchwood’s Advance ‘Obligation‘up to the Birchwood Advance
' Max1mum shall ‘remain in full force and effect-until'the 2001 Special:Assessment Bonds and, with
the written consent of Birchwood, such bonds, if any, issued te refunidthe 2001 Special Assesimrent
Bonds, have been paid or defeased in accordance with the Indenture, or until at least 70% ofthe Débt
Service on the 2001 Special Assessment Bonds shall be payable from Assessments constituting 2001
Special-AssessmentPledgedRevenues. allocated toa beneﬁtted separate tax parcel wh1ch has been
the subject of a Quaht' ed Thrrd Party Sale i : =

~{e) Partlal Release of Mortgag The property encumbered by the: Mortgage may be’
released as provided forin theMortgage Birchwood covénants'and agrees that it w1ll marntaln any "
Requlred Cash Equrvalent Balance requrred by the Mortgage LHT D e T : ‘

(d) Reconclhatlon of Release w:th Unrelmbursed Advances. The release or partlal release :
of the Obll gations of Birchwood hereunder shall not apply to accelerate any repayment obllgatlons :
of the District to- Birchwood in respect of amounts advanced by Birchwood under the terms hereof
prior to-any such release. The obligations of the District toreimbusse Birchwood as'set forth herein
shall surv1ve any such release

(f) Manner of Establlshmg Satrsfactlon of Condltlons to Release. Release shall be
established by-the delivery to the Trustee of 4d.certificate of compliance with the conditions for full
or partial release set forth in this Section signed by Birchwood and counters1gned by the Majority
Owners in the fo&m of Exhlbrt C attached 'hereto ‘on wh1ch the Trustee rnay concluswely rely

SECTION 11 Covenants of Blrchwood

J'.

\_vu:;_s.—.(a) eBlrchw.od covenants that S0 long as’ B1rchwood's obhgat1on to rnake payments"
pursuant to thrs Agreement isin effect, it'will maintain its partnershlp existenice; will not dlssolve |
or otherwise dispose of all or substantially all of its assets; éxcept, however, that Biréchwood nay”
consolidate with another partnersh1p or corporation or other entity into a new partnership,
corporation ot other entity: or mefge into anothér such’ “partnership,: corporatlon or other ent1ty, or
convey-allror substantially: all of its assets and thereafter* d1ssolve or assrgn 1ts obhgatrons to a.
substitute: entlty, provrded that the followmg cond1tions are met: :

(1) the successor entity shall expressly assume in writing the full and falthful
performance of Birchweod's:duties ‘arid- obligations under this Agreement to the same extent as 1f _
such successor’ entrty had been the or1g1nal oblrgor under this Agreement '

(11) the SuCcessor: entlty has; at the time of the proposed consolldat10n merger or"
conveyance net assets wh1ch are no lower than the assets of B1rchwood

(111) 1mmed1ately 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, obllgatrons 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 shail annually furnish to the Trustee and the Majority Owners, within one hundred twenty: .
(120) days after the close of each of its ﬁscal years, copies of its most recent consolldated ﬁnancral
statements. : ‘ - e e R -

~ (c) . . Birchwood agrees and covenants that, for-so long as:this:Agreement shall remainin
effect, it may be considered an "obligated person” with respect. to the.2001: Special :Assessment:
Bonds, as defined in Rule 15c2 12(t)(10) under the Securities Exchange Act of 1934 (the "Rule“),
provrded with respect to. Blrchwood in the ﬁnal erlted Offermg Memorandum for the 2001 Specra]
Assessment Bonds, and (ii) notice of the occurrence of certain material events 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 1,.2001. by and among the. District and
Blrchwood : S TP, : _

o _'SECTION 12. Events of Default With Respect to AJG: -

As used herem the term "Event of Default" shall mean any one or more of the followrng
(@ AJ G's fa1lure to make any payment requrred by Sectron 2 of thrs Agreement

® the ﬁlmg by. AJ G of avquntary petltron in; bankruptcy or, 1f AJ G shall be adjudrcated‘ '
as bankrupt or msolvent or file any petition or other pleadings seeking any reorganization,
composition, read_]ustment liquidation or similar relief under any. present or. future federal, state or
local law or regulatron or if AJG shall seek or consent to or acquiesce in the appointment of any
trustee, receiver or hquldator of AJG of all or any substantial part of AJG's assets, or make a general -
assrgnment for- the benefif of its -creditors, or admit in: wntrng its. 1nab111ty to- pay its debts,
respectwely, generally as such. debts become due; - e MR

| I(_c)' N the filing of a pet1t10n or other pleadrng aga.rnst AIG seekmg an adjudrcanon of :
bankruptcy, reorgamzatlon composition, readjustment quurdatron or similarreliefunder any present
or future federal, state or local law or regulation; provided such petition or other pleading shall -
remain undismissed for an aggregate of ninety (90) days (whether or not consecutive)'

() the appomtment by order or decree of any court of competent Jurlsdlctron 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 perrod of ninety. (90) days (whether or not consecutlve) or

()  the making by AJG of a material representatlon under the terms of thrs Agreement
which proves false in any material respect.: : D
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- The oceutrerice of an Event of Default by AJG hereunder shall not in and of itself const1tute

an: Event of Default w1th respect to B1rchwood

SECTION 13 Events of Default With Respect to Blrchwood

A used herein, the tefm "EVent of’ Default“ v\nth respect to Blrchwood shall mean any one
Or'more of the followmg T _

e (-a)' ‘-B1rchwocd s farlure to make any payment requ1red by Section 7 of this Agreement

by A default by B1rchwood under the Mortgage whtch is not cured w1th1n any

' ‘-iappllcable cure penod

(c) the ﬁhng by Birchwood of a voluntary petition in bankruptcy or if Birchwood. shall
be adjudicated as barkrupt or insolvent or file any petition or other pleadings seeking any
réorganization, 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

appointinent of-any trustee, feceiver or:liquidator of Birchwood of all or any substantial part of
Birchwood's assets, or make a general assignment for the benefit of its creditors, or admit in wrltlng
its inability to pay its'debts, respectively, generally as such debts become due '

. {d) - the filing of a petition or other pleadmg agamst Birchwood seeklng an adjudtcatlon

of bankruptcy, reorgamzauon composition, readjustment, liquidation or s1m11ar relief under any

present or future féderal, state or local law or regulation, provided such pétition. or other pleadmg .

shall remain undlsmlssed for an aggregate of mnety (90) days (whether or not consecunve)

(e) the appomtment by order or decree-of any cotitt of competent jurisdiction, 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 unstayed

. on appeal or otherw1se and in effect for a per1od of n1nety (90) days (whether ot not consecutlve)

o) QR SRR

(f)  the making by Birchwood of a material représentation under the terms of this

A greement or the Mortgage wh1ch proves false in any material respect

The occurrence of'an Event of Default by B1rchwood hereunder shall not in and of 1tse1f :

constitute an Event of Default with respect to AJ G.

"‘SECTION 14. Remedles. '

(a)  Upon the occurrence of any Event of Default enumerated above, the Truste, subject B

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

&
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obligations, agreements. or covenants of AJG or Blrchwood as the case may be, under this
Agreement, including, without limitation, the right on behalf of the 0wners to collect all amounts
AJGorBirchwood, as the case may be, should, pursuarit to Sections 2(a) or 7(a) hereof, have paid
to the issuer of the Reserve Account Letter of Credit or-deposited into the 2001 Special Assessment
Letter of Credit Account, in which event ariy amounts 5o collected shall be deposited in the 2001
Special -Assessment. Letter of Credit Account maintained pursuant to Sectron 409 of the
Supplemental Tndenture and apphed as provrded for in such Sectton

(b)  Intheevent that any Event of Default or any. proceedlng taken by the Trustee thereon
shall be waived or determined adversély to the Trustee, then such Event of Default shall be annulled
and the Trustee and AJG or the Trustee and Birchwood, as the case may be, shall be restored to their
formerri ghts hereunder, butno such waiver or determination shall extend to any subsequent or other
default or impair any rights consequent thereon - :

«) No remedy herem conferred upon or reserved to the Trustee is intended to. be
excluswe of any other ava1lable remedy or remedies, but each such remedy shall be cumulative and -
shall be in addition to every other remedy g1ven under the Agreement or now or hereafter existing .

atlaw or in equity. No delay or omission to exercise any right or power accruing upon any-default,

omission or fa11ure of performance hereunder shall i impair .any such right or power or shall- be
construed fo be a waiver thereof but. any such nght and power may be exercised from time to time
and as often as may be deemed expedlent '

(d) In the event any prov151on contamed in thlS Agreement should be breached by AJG
or Blrchwood as the case may be and thereafter duly waived by the Trustee, such waiver shall be -
limited ‘to the partrcular breach so waived and shall not be deemed to-waive any. other. breach -
hereunder.  No‘waiver, améndment, release or modification of this Agreement shall be established
by conduct custom or course of deallng :

SECTION 15 Mlscellaneous '

(a) T AIG and Brrchwood acknowledge and agree that nelther isa "Credlt Facrhty Issuer"

with respect to the 2001 Special Assessment Bonds and shall be repaid any advances hereunder only

as provided in Sections.408(b)(iii) a.nd (iv) of the. Supplemental Indenture.

(b) . The invalidity or unenforceability of any one or more provisions of this Agreement
shall not affect the valrdxty or enforceabrlrty of the remaining portions of this Agreement, or any part
theréof.* '

| (¢)  Noamendmentto or modification of this Agreement shall be valid or binding upon

‘the Trustee or Birchwood or AJG unless made in writing and 31gned by the part1es hereto and
consented to by the MaJortty Owners ,
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(d) Any notlce demand, d1rect1on request or other instrument authorized or requlred by
th15 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 Dlstnct -

(i) AstoAJG-

(i)  As to Birchwood -

(iv)  Astothe Trustee -

Harmony Communlty Development District
10300 Northwest Eleventh Manor

Coral Springs, Florida 33071

Attention: District Manager

Arthur J. Gallagher & Co.
2 Pierce Place

Itasca, IL 60143-3483
Fax: (630)285-3483

Birchwood Acres Limited Partnershlp, LLLP
4305 Neptune Road
St. Cloud, Florida 34769

Attention~James L. Lentz

First Unjon National Bank

One First Union Financial Center -

200 South Biscayne Boulevard, 14th Floor
Miami, Florida 33131 :
Attention: Corporate Trust Departrnent

(v) Asto the Majority Own@r- Munimae TEI Holdings, LLC

218 North Charles Street, Suite 500
Baltimore, Maryland 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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_ H ThlS Agreement shall be governed by and construed in accordance with the laws of
_,the State of Flonda o _ I _

@) CAll capltallzed terms used in thls Agreement and not otherwise defined herem shall
have the meamngs ascrlbed thereto in the Indenture.

(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 Ccunty, Flcnda,_ ‘
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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 behalf by 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 -

19

'By:

ARTHUR J. GALLAGHER & CO.

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

Vivian Cerecedo, Vice President



ACKNOWLEDGEMENT BY

HARMONY COMMUNITY DEVELOPMENT DISTRICT

The undersigned, Chairman of the Board of Superv1sors of Harmony Community
Development 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 blndmg upon the

undersigned.

IN WITNESS WHEREQOF, these presents have been executed this day of October,
2001, o : : - ‘ ' . L

AR

HARMONY COMMUNITY
DEVELOPMENT DISTRICT

By:

Chairman, Board of Supervisors
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Exhibit A -

Exhibit B -

Exhibit C -

- LIST OF EXHIBITS

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

Certificate Establishing Satisfaction of Conditions to the Full or Partial Rélease 'o:f
AJG Additional Obligations

Certificate Esfablishing Satisfaction of Conditions to the Releas_e _of Birchwqod.
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EXHIBITA

- R . LoD fgans mer i G RV Ve oot ; , R Ere T
" TO DEBT SERVICE RESERVE FUND DEFICIENCY. AGREEMENT = . =

,200_

First Union National Bank

One FlI‘St Union Financial Center o
200 South Biscayne Boulevard l4th Floor._ .
Miami, Florida 33131

Attention: Corporate Trust Department o

Ladies and Gentlemen:

You are the trustee under that certain bond issue known as § . Harmony Community
Development District Capital Improvement Revenue Bonds (8 pec1al 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 the Trustee (collectively,

the "Indenture”). Capltahzed terms used.in this cerfificate 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 tenns of the Debt Serv1ce Reserve Fund Deﬁcxency Agreement dated as -
ofOctober 1,2001 (the "Deﬁmency Agreement "}by and between ArthurJ. Gallagher & Co. ("AJ G") :
erchwood Acres Limited Partnership, LLLP. ("Birchwood") and the Trustee, and as security-forthe
payment of amounts due with respect to the Bonds, AJG has deposited with the Trustee a Reserve - -

" Account Letter of Credit meetmg the requirements of, and as descnbed in, the Indenture and the
Deficiency Agreement.
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This certificate is being provided in accordance with the requirements of Section 5(d) of the
Deficiency Agreement. The undersigned hereby certifies that the conditions for 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 constltutmg 2001 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 computatlon of the satisfaction.of the foregomg release conditions:

¢)) Annual Debt Servrce owed on. the Bonds: - - $
(2) Annual Debt Servrce payable from Assessments $
constttutmg 2001_ Sp.ecr_al Assessment-Pledged
Revenues Vallocated .to a_ibeneﬁtted separate tax parcel
which hé_s_-_been the ‘Sub'j ec't-.of; 2 Qua_litied ThlrdParty
Sale | o
.(3) Percentage of Debt Sertrlce on the Bonds whlch is, |
| payable from Assessments constrtutmg 2001 Specral
Assessment Pledged Revenues allocated toa beneﬁted
| Separate-tax parcel Wthh has been the subject-of a
| Qualified Thtrd Party Sale [ (2) d1v1ded by (1)]

% (must equa.l or exceed 90%)

Attached hereto is back-up docu:mentation- in .S_ll.PP'o'rt of each of the foregoing;cert-iﬁcations;"

Upon rece1pt of tlns cert1ﬂcate as countersrgned by the Majonty Owner, you are. hereby
directed to release the Reserve Account Letter of Credit and all amounits on deposit in the 2001
Special Assessment Letter of Credlt Account to the undersigned. . Wire instructions for the transfer
of amounts, if any, on deposlt in the 2001 Spec1a1 Assessment Letter of Credit Account are as
follows: o . =
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. Title:r e

Approved this____ day of
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EXHIBIT B

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 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, AJG hag 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 5(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 5(b) of the Deficiency Agreement. The following is a computation of'the satisfaction of the
foregoing release conditions: '

A.
(1)  Annual Debt Service owed on the Bonds: $
(2) Annual Deb_f Service payable from Assessments: - °$:
R 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 Pérdént.agé._of_ Detherv1ce onthe chds Wthh is |
payable from Assessmentsconstltutmg 2001 Special .
 Assessment 'P.ledgé_diReygnu% alldcate& to a'beﬁéﬁted i
' Separat_é tax parcel which has been the sub_-i'e-ct ofa’
Qualified Third Party Sale .[ (2) divided by (1)]
____ % (must equal or exceed 70%)

Or



_B.(1)
@

(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

(©)

e

3)

o (must equal or-exceed 235,000)

which has been the subject of‘a Qualified Third Party

- Sale

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 Party Sale [ (2) divided by (1)}

% (must equal or exceed 60%)

Number of single-family homes for which ceitificates of -~

occupaincy.i}é\"re béén issued by OScedi;cl-Coﬁnty' '

(must equal or exceed 291)

Number of square feet of commercial space which

has been the subject of a Qualified Third Party Sale

and for which a certificate of occupancy has been issued

by Osceola Cou.ilty

~+



(4) Building permit has been issued for construction
of high school as and to the extent required in the

Public School Mitigation Agreement

(ves)

(5) Installation and compietion of public infrastructure
sufficient for residential and commercial platted lots
as to which _2001 ‘Assessments have been allocated
in.amounts sufficient to paj 100% of the Debt Service

on the Bonds

(ves)

[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 condmons and the amount of the reduction in the AJG Future
Advance Obhgatlon Sl :

(D Debt Service owed on the Bonds during the 12- $
month period following the date of this certificate
(2) ~Annual Debt Service payable from Assessments ~ §$
; constituting-2001 Special Assessmeqt Pledged
Revenues allocated to a benefitted separate tax parcel
which has :b'een the subject of a Qualified Thijrd Party

Sale



(3)  Percentage of Debt :';Séﬁicé oﬁ:the%and:s' whichis ¢
payable from Assessments constifuting 2001 Special
Assessment Pledged Revenues allocated to-a benefited - —~ - -
Separate tax parcel which has been the subjec; 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 $1 17,500] (but not to exceed

$4,700,000) . $

(5)  Remaining AJG Future Advance Obligation amount

[$5,100,000 minus (4)] ' $

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

Sincerely,
A.J. GALLAGHER. & CO.

By:

Name:

Title:

Approved this___ day of 4,200 : *

BS



MAJORITY OWNER (as defined under the Indenture): - .

.By:

Name:

Titlc:




G EXERIF G S o

" TO DEBT SERVICE RESERVE FUND DEFICIENCY AGREEMENT

200

‘First Union -Natio‘nal_' Banlg_ _
One First Union Financial Center
200 South Biscayne Boulevard, 14th Floor
Miami, Florida 33131

Attention: Corporate Trust Department K . e
Ladies and Gentlemen:

You are the trustee under that certain bond issue knownas$__ ~ Harmony Community
Development District Capital Inprovement Revenue Bonds (Special Assessments) Series 2001 (the
"Bonds"), which Bonds were issiied pursuantto 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 the Trustee (coliectively,
_‘the "Indenture") Cap1tahzcd 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 Res_el;vél-Acpo.unt Letter of Credit and/or deposit funds in the
2001 Special Assessment Reserve Account and/or restore amounts drawn from the Letter of Credit
Account, in each case as provided more fully in.the: Deficiency Agreement:  The 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 10(b) and
10(f) 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 10(b) of the Deficiency Agreement, in that at least 70% of the Debt Service on the Bonds
isnow payable from Assessments constituting 2001 Special Assessment Pledged Revenues aliocated
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: (1}  Annual
Debt Service owed on the Bonds: $ h, S

(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 Paﬁy
Sale
3 Percentage of Debt Service on the Bonds which is
payable from Assessments cpn$¢i!tqting32001 Special
o Assessrnent PledgedRevenues allocated toabeneﬁted | o R

' Separate tax parcel which has been the subjectofa
______%(mus t equal
| + or'exceed 70%)

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

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

- Sineerely, - .



~ BIRCHWOOD ACRES LIMITED
PARTNERSHIP, LLLP

By:  Three E Corporation, its general”
pariner

By:

Name:

Title:

Approved this __ day of ,200_:

MAJORITY OWNER (as defined under the Indenture):

By:

Name:

Title:

C-3

et et T



