RESOLUTION NO. 00 - 125

RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF NASSAU COUNTY, FLORIDA,
AMENDING AND SUPPLEMENTING RESOLUTION 88-28
OF THE COUNTY, AS AMENDED AND SUPPLEMENTED;
AUTHORIZING THE ISSUANCE OF NOT EXCEEDING
$6,500,000 IN AGGREGATE PRINCIPAL AMOUNT OF
OPTIONAL GAS TAX REVENUE BONDS, SERIES 2000, IN
ORDER TO PROVIDE FOR FUNDING FOR THE
CONSTRUCTION OF CERTAIN TRANSPORTATION
CAPITAL IMPROVEMENTS; MAKING CERTAIN OTHER
COVENANTS AND AGREEMENTS IN CONNECTION WITH
THE ISSUANCE OF SUCH BONDS; PROVIDING CERTAIN
TERMS AND DETAILS OF SUCH BONDS, INCLUDING
AUTHORIZING A NEGOTIATED SALE OF SAID BONDS
AND THE EXECUTION AND DELIVERY OF A BOND
PURCHASE CONTRACT WITH RESPECT THERETO UPON
COMPLIANCE WITH CERTAIN PARAMETERS;
APPOINTING THE PAYING AGENT AND REGISTRAR
WITH RESPECT TO SAID BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF AN OFFICIAL
STATEMENT WITH RESPECT THERETO; AUTHORIZING
THE EXECUTION AND DELIVERY OF A DEBT SERVICE
RESERVE FUND POLICY AGREEMENT AND A
CONTINUING DISCLOSURE CERTIFICATE; AND
PROVIDING AN EFFECTIVE DATE.

BEITRESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF NASSAU
COUNTY, FLORIDA:

SECTION 1. FINDINGS. It is hereby found and determined that:

(A)  OnlJanuary 12, 1988, the Board of County Commissioners of Nassau County, Florida
(the "Issuer") duly adopted Resolution No. 88-28. Resolution 88-28 has been amended and
supplemented by Resolution No. 89-32, adopted on May 20, 1989, supplemented by Resolution No.
89-31, adopted on May 20, 1989, and amended and supplemented by Resolution No. 92-132,
adopted on September 14, 1992. Resolution 88-28, as amended and supplemented prior to the date
hereof, is referred to herein as the "Original Resolution.”

(B)  The Original Resolution authorized, among other things, the issuance of $9,985,000
Optional Gas Tax Revenue Refunding Bonds, Series 1992 (the "Series 1992 Bonds"), of which
$6,460,000 remains outstanding.

(C)  The Original Resolution, as amended and supplemented hereby, is referred to herein
as the "Bond Resolution."



(D)  TheOriginal Resolution provides for the issuance of Additional Bonds upon meeting
the requirements set forth in the Original Resolution.

(E)  TheIssuer deems it to be in the best interests of its citizens and taxpayers to issue its
Optional Gas Tax Revenue Bonds, Series 2000 (the "Series 2000 Bonds") for the purpose of funding
certain transportation-related capital improvements (the "2000 Project,” as more fully defined
herein).

(F) Except as expressly amended hereby, the covenants, pledges and conditions in the
Original Resolution shall be applicable to the Series 2000 Bonds herein authorized to the same
extent as the Series 1992 Bonds, and said Series 2000 Bonds shall constitute "Bonds" within the
meaning of the Original Resolution.

(G)  Theprincipal of and interest on the Series 2000 Bonds and all required sinking fund,
reserve and other payments shall be limited obligations of the Issuer, payable solely from the Pledged
Funds, as provided in the Bond Resolution. The Series 2000 Bonds shall not constitute a general
obligation, or a pledge of the faith, credit or taxing power of the Issuer, the State of Florida, or any
political subdivision thereof, within the meaning of any constitutional or statutory provisions.
Neither the State of Florida, nor any political subdivision thereof, nor the Issuer shall be obligated
(1) to exercise its ad valorem taxing power in any form on any real or personal property of or in the
Issuer to pay the principal of the Series 2000 Bonds, the interest thereon, or other costs incidental
thereto or (2) to pay the same from any other funds of the Issuer except from the Pledged Funds, in
the manner provided in the Bond Resolution.

(H)  Due to the present volatility of the market for tax-exempt obligations such as the
Series 2000 Bonds, it is in the best interest of the Issuer to sell the Series 2000 Bonds by a negotiated
sale, allowing the Issuer to enter the market at the most advantageous time, rather than at a specified
advertised date, thereby permitting the Issuer to obtain the best possible price and interest rate for
the Series 2000 Bonds. The Issuer acknowledges receipt of the information required by Section
218.385, Florida Statutes, in connection with the negotiated sale of the Series 2000 Bonds. A copy
of the letter of the Underwriters for said Series 2000 Bonds containing the aforementioned
information is a condition precedent to the execution and delivery by the Issuer of the Purchase
Contract referred to below.

§9) SunTrust Equitabte Securities Corporatior, on behatf of itsetf and A-G.Edwards &
Sons, Inc. (collectively, the "Underwriters") expects to offer to purchase the entire aggregate
principal amount of the Series 2000 Bonds from the Issuer and submit a Purchase Contract
substantially in the form attached hereto as Exhibit A (the "Purchase Contract") expressing the terms
of such offer, and, assuming compliance with the provisions of Section 7 hereof, the Issuer does
hereby find and determine that it is in the best financial interest of the Issuer that the terms expressed
in the Purchase Contract be accepted by the Issuer.

J) The Original Resolution establishes a Reserve Account as security for the Bonds, and
requires that an amount equal to the Maximum Annual Debt Service Requirement be on deposit
therein. The Original Resolution provides that, in lieu of the required deposits into the Reserve
Account, the Issuer may cause to be deposited therein a reserve account insurance policy or reserve
account letter of credit.

SECTION 2. AUTHORITY FOR THIS SUPPLEMENTAL RESOLUTION. This
Supplemental Resolution is adopted pursuant to Section 5.06 of Resolution 88-28, the provisions
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of'the Act (as defined in the Bond Resolution) and other applicable provisions of law. When used
in this Supplemental Resolution, the terms defined in the Bond Resolution shall have the meanings
therein stated, except as set forth below.

SECTION 3. DEFINITIONS. The following terms shall have the meanings as set forth
below. To the extent such definitions conflict with definitions set forth in the Original Resolution,
the Original Resolution shall be deemed amended hereby.

" Authorized Investments" shall mean any of the following of and to the extent the same are
at the time legal for the investment of funds of the Issuer:

(D) direct obligations of the United States of America and securities fully and
unconditionally guaranteed as to the timely payment of principal and interest by the United
States of America, provided, that the full faith and credit of the United States of America
must be pledged to any such direct obligation or guarantee ("Direct Obligations");

(2) direct obligations and fully guaranteed certificates of beneficial interest of
the Export-Import Bank of the United States; consolidated debt obligations and letter of
credit-backed issues of the Federal Home Loan Banks; senior debt obligations rated "Aaa"
by Moody’s Investors Service and "AAA" by Standard & Poor’s Rating Group of the Federal
Home Loan Mortgage Corporation ("FHLMCs"); debentures of the Federal Housing
Administration; senior debt obligations rated "Aaa" by Moody’s Investors Service and
"AAA" by Standard & Poor’s Ratings Group of the Federal National Mortgage Association
("FNMAs"); participation certificates of the General Services Administration; guaranteed
mortgage-backed securities and guaranteed participation certificates of the Government
National Mortgage Association ("GNMAs"); guaranteed participation certificates and
guaranteed pool certificates of the Small Business Administration; local authority bonds of
the U.S. Department of Housing & Urban Development; guaranteed Title XI financings of
the U.S. Maritime Administration; Resolution Funding Corporation securities.

3) direct obligations of any state of the United States of America or any
subdivision or agency thereof whose unsecured, uninsured and unguaranteed general
obligation debt is rated, at the time of purchase, "A2/A" or better by Moody's Investors
Service and "A2/A" or better by Standard & Poor's Ratings Group;

4) commercial paper (having original maturities of not more than 270 days)
rated, at the time of purchase, "P-1" by Moody's Investors Service and "A-1+" or better by
Standard & Poor's Rating Group;

(5) Federal funds, U.S. dollar denominated deposits or bankers acceptances (in
each case having maturities of not more than 360 days) of any domestic commercial bank,
provided legal opinions arereceived to the effect that full and timely payment of such deposit
or similar obligation is enforceable against the principal office or any branch of such bank,
which, at the time of purchase, has a short-term "Bank Deposit" rating of "P-1" by Moody's
Investors Service and a "Short-Term CD" rating of "A-1 or A-1+" or better by Standard &
Poor's Ratings Group. (Ratings on holding companies are not considered as a rating on the
bank).



(6) investments in money-market funds rated "AAAmM" or "AAAmM-G" or better
by Standard & Poor's Rating Group;

(7) the Local Government Surplus Funds Trust Fund as described in Section
218.405, Florida Statutes.

The value of the above investments shall be determined as follows:

"Value", which shall be determined as of the end of each month, means that the value of any
investments shall be calculated as follows:

(a) For securities:
(D the closing bid price quoted by Interactive Data Systems, Inc.; or

2) a valuation performed by a nationally recognized and accepted pricing
service acceptable to each Insurer whose valuation method consists of the
composite average of various bid price quotes on the valuation date; or

3) the lower of two dealer bids on the valuation date. The dealers or their
parent holding companies must be rated at least investment grade by
Moody’s Investors Service and Standard & Poor’s Rating Group and must
be market maker in the securities being valued.

(b) As to certificates of deposit and banker’s acceptances, the face amount thereof, plus
accrued interest; and

(c) As to any investment not specified above: the value thereof established by prior
agreement between the Issuer and each Insurer.

"Insurer" shall mean, with respect to the Series 2000 Bonds, Ambac Assurance Corporation,
a Wisconsin-domiciled stock insurance company, or any successor thereto. With respect to any other
series of Bonds, "Insurer" shall mean such person as shall be in the business of insuring or
guaranteeing the payment of principal of and interest on municipal securities.

"Municipal Bond Insurance Policy” shall mean, with respect to the Series 2000 Bonds, the
municipal bond insurance policy issued by Ambac Assurance Corporation insuring the payment
when due of the principal of and interest on the Series 2000 Bonds as provided therein.

"2000 Project” shall mean the acquisition and construction by the Issuer of certain road and
bridge improvements as shall be approved by the Board of County Commissioners of the Issuer,
which shall constitute a portion of the "Project," as defined in the Original Resolution.

SECTION 4. PAYMENT PURSUANT TO SERIES 2000 BOND INSURANCE
POLICY.

As long as the Municipal Bond Insurance Policy with respect to the Series 2000 Bonds shall
be in full force and effect, the Issuer and the Paying Agent with respect to the Series 2000 Bonds
agree to comply with the following provisions:



(A)  Atleastone (1) day prior to all interest payment dates with respect to the Series 2000
Bonds the Paying Agent will determine whether there will be sufficient funds in the funds and
accounts established under the Bond Resolution to pay the principal of or interest on the Series 2000
Bonds on such interest payment date. If the Paying Agent determines that there will be insufficient
funds in such funds or accounts, the Paying Agent shall so notify the Insurer. Such notice shall
specify the amount of the anticipated deficiency, the Series 2000 Bonds to which such deficiency is
applicable and whether such Bonds will be deficient as to principal or interest, or both. Ifthe Paying
Agent has not so notified the Insurer at least one (1) day prior to an interest payment date, the Insurer
will make payments of principal or interest due on the Series 2000 Bonds on or before the first (1%)
day next following the date on which the Insurer shall have received notice of nonpayment from the
Paying Agent.

(B)  The Paying Agent shall, after giving notice to the Insurer as provided in (A) above,
make available to the Insurer and, at the Insurer’s direction, to the United States Trust Company of
New York, as insurance trustee for the Insurer or any successor insurance trustee (the "Insurance
Trustee"), the registration books of the Issuer maintained by the Registrar, and all records relating
to the funds and accounts maintained under the Bond Resolution.

(C)  The Paying Agent shall provide the Insurer and the Insurance Trustee with a list of
registered owners of Series 2000 Bonds entitled to receive principal or interest payments from the
Insurer under the terms of the Municipal Bond Insurance Policy, and shall make arrangements with
the Insurance Trustee (i) to mail checks or drafts to the registered owners of Series 2000 Bonds
entitled to receive full or partial interest payments from the Insurer and (i) to pay principal upon
Series 2000 Bonds surrendered to the Insurance Trustee by the registered owners of Series 2000
Bonds entitled to receive full or partial principal payments from the Insurer.

(D)  The Paying Agent shall, at the time it provides notice to the Insurer pursuant to (A)
above, notify registered owners of Series 2000 Bonds entitled to receive the payment of principal
or interest thereon from the Insurer (i) as to the fact of such entitlement, (ii) that the Insurer will
remit to them all or a part of the interest payments next coming due upon proof of Bondholder
entitlement to interest payments and delivery to the Insurance Trustee, in form satisfactory to the
Insurance Trustee, of an appropriate assignment of the registered owner’s right to payment, (iii) that
should they be entitled to receive full payment of principal from the Insurer, they must surrender
their Bonds (along with an appropriate instrument of assignment in form satisfactory to the Insurance

to the Insurance Trustee, and not the Paying Agent, and (iv) that should they be entitled to receive
partial payment of principal from the Insurer, they must surrender their Bonds for payment thereon
first to the Paying Agent, who shall note on such Bonds the portion of the principal paid by the
Paying Agent, and then, along with an appropriate instrument of assignment in form satisfactory to
the Insurance Trustee, to the Insurance Trustee, which will then pay the unpaid portion of principal.

(E)  In the event that the Paying Agent has notice that any payment of principal of or
interest on a Series 2000 Bond which has become due for payment and which is made to a
Bondholder by or on behalf of the Issuer has been deemed a preferential transfer and theretofore
recovered from its registered owner pursuant to the United States Bankruptcy Code by a trustee in
bankruptcy in accordance with the final, nonappealable order of a court having competent
jurisdiction, the Paying Agent shall, at the time the Insurer is notified pursuant to (A) above, notify
all registered owners that in the event that any registered owner’s payment is so recovered, such
registered owner shall be entitled to payment from the Insurer to the extent of such recovery if
sufficient funds are not otherwise available, and the Paying Agent shall furnish to the Insurer its
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records evidencing the payments of principal of and interest on the Series 2000 Bonds which have
been made by the Paying Agent and subsequently recovered from registered owners and the dates
on which such payments were made.

(F)  Inaddition to those rights granted the Insurer under the Bond Resolution, the Insurer
shall, to the extent it makes payment of principal of or interest on Series 2000 Bonds, become
subrogated to the rights of the recipients of such payments in accordance with the terms of the
Municipal Bond Insurance Policy, and to evidence such subrogation (i) in the case of subrogation
as to claims for past due interest, the Paying Agent shall note the Insurer’s rights as subrogee on the
registration books of the Issuer maintained by the Paying Agent, upon receipt from the Insurer of
proof of the payment of interest thereon to the registered owners of the Series 2000 Bonds, and (ii)
in the case of subrogation as to claims for past due principal, the Paying Agent shall note the
Insurer’s rights as subrogee on the registration books of the Issuer maintained by the Paying Agent,
upon surrender of the Bonds by the registered owners thereof together with proof of the payment of
principal thereof.

SECTION 5. RIGHTS OF INSURERS. In addition to the other rights granted by the
Bond Resolution, each Insurer shall have the following rights:

(A)  Anyprovision of the Bond Resolution expressly recognizing or granting rights in or
to any Insurer may not be amended in any manner which affects the rights of such Insurer hereunder
without the prior written consent of each such Insurer.

(B)  Unless otherwise provided in this Section, each Insurer’s consent shall be required
in addition to Bondholder consent, when required, for the following purposes: (i) execution and
delivery of any supplemental resolution, (ii) removal of the Paying Agent and selection and
appointment of any successor paying agent, and (iii) initiation or approval of any action not
described in (1) or (ii) above which requires Bondholder consent.

(C)  Anyreorganization or liquidation plan with respect to the Issuer must be acceptable
to each Insurer. In the event of any reorganization or liquidation, each Insurer shall have the right
to vote on behalf of all bondholders who hold Bonds insured by such Insurer absent a default by the
Insurer under the applicable Municipal Bond Insurance Policy insuring such Bonds.

' ing in the Bond Resolution to the contrary notwithstanding, upon the

occurrence and continuance of an event of default as defined in the Bond Resolution, each Insurer
shall be entitled to control and direct the enforcement of all rights and remedies granted to the
holders of Bonds insured by such Insurer including, without limitation: (i) the right to accelerate the
principal of said Bonds as described in the Bond Resolution and (ii) the right to annul any
declaration of acceleration, and each such Insurer shall also be entitled to approve all waivers of
events of default.

(E)  Upon the occurrence of an event of default, the principal of Bonds secured by the
respective Insurers may, with the consent of such respective Insurers, be declared to be immediately
due and payable, whereupon that portion of the principal of the Bonds thereby coming due and the
interest thereon accrued to the date of payment shall, without further action, become and be
immediately due and payable, anything in the Bond Resolution or in the Bonds to the contrary
notwithstanding.



F While the Municipal Bond Insurance Policy is in effect, the Issuer shall furnish to
each Insurer (to the attention of the Surveillance Department, unless otherwise indicated):

(a) as soon as practicable after the filing thereof, a copy of any financial
statement of the Issuer and a copy of any audit and annual report of the Issuer;

(b) such additional information it may reasonably request.

(c) a copy of any notice to be given to the registered owners of the Bonds,
including, without limitation, notice of any redemption of or defeasance of Bonds, and any certificate
rendered pursuant to the Bond Resolution relating to the security for the Bonds.

(G)  To the extent that the Issuer has entered into a continuing disclosure agreement with
respect to any Bonds, each Insurer shall be included as a party to be notified.

(H)  The Issuer shall notify each Insurer of any failure of the Issuer to provide relevant
notices, certificates, etc.

)] Notwithstanding any other provision of the Bond Resolution, the Issuer shall
immediately notify each Insurer (to the attention of the General Counsel’s office, unless otherwise
indicated) if at any time there are insufficient moneys to make any payments of principal and/or
interest as required and immediately upon the occurrence of any event of default hereunder, or any
payment default under any related security agreement.

) The Issuer will permit each Insurer to discuss the affairs, finances and accounts ofthe
Issuer or any information the Insurer may reasonably request regarding the security for the Bonds
with appropriate officers of the Issuer. The Issuer will permit each Insurer to have access to the
projects financed with proceeds of the Bonds and have access to and to make copies of all books and
records relating to the Bonds at any reasonable time.

(K)  Each Insurer shall have the right to direct an accounting at the Issuer’s expense, and
the Issuer’s failure to comply with such direction within thirty (30) days after receipt of written
notice of the direction from any Insurer shall be deemed a default under the Bond Resolution;
prov1ded however that if comphance cannot occur w1th1n such period, then such period w111 be

p y1
extension would not materially adversely affect the interests of any registered owner of the Bonds.

(L)  The Paying Agent may be removed at any time, at the request of the Insurer of the
applicable Series of Bonds, for any breach of its obligations set forth in the Bond Resolution.

(M) - Each Insurer shall receive prior written notice of any Paying Agent resignation.

(N)  Any successor Paying Agent shall not be appointed unless the applicable Insurer
approves such successor in writing.

(O)  Notwithstanding any other provision of the Bond Resolution, in determining whether
the rights of the Bondholders will be adversely affected by any action taken pursuant to the terms
and provisions of the Bond Resolution, the Issuer or Paying Agent shall consider the effect on the
Bondholders as if there were no Municipal Bond Insurance Policy.



(P)  Notwithstanding any other provision of the Bond Resolution, no removal, resignation
or termination of the Paying Agent shall take effect until a successor, acceptable to the applicable
Insurer, shall be appointed.

(Q)  To the extent that the Bond Resolution confers upon or gives or grants to any Insurer
any right, remedy or claim under or by reason of the Bond Resolution, such Insurer is hereby
explicitly recognized as being a third-party beneficiary under the Bond Resolution and may enforce
any such right, remedy or claim conferred, given or granted under the Bond Resolution.

(R)  Nothinginthe Bond Resolution expressed or implied is intended or shall be construed
to confer upon, or to give or grant to, any person or entity, other than the Issuer, each Insurer, the
Paying Agents and the registered owners of the Bonds, any right, remedy or claim under or by reason
of the Bond Resolution or any covenant, condition or stipulation thereof, and all covenants,
stipulations, promises and agreements in the Bond Resolution contained by and on behalf of the
Issuer shall be for the sole and exclusive benefit of the Issuer, the Trustee, each Insurer, the Paying
Agents and the registered owners of the Bonds.

SECTION 6. DEFEASANCE. Only (A) cash (insured at all times by the Federal Deposit
Insurance Corporation or otherwise collateralized with obligations described in paragraph (B)
hereof), (B) direct obligations (including obligations issued or held in book entry form on the books
of the Department of the Treasury of the United States of America and (C) senior debt obligations
of other government agencies approved by Ambac Assurance Corporation may be used to effect
defeasance of the Series 2000 Bonds pursuant to Section 6.06 of Resolution No. 88-28.
Notwithstanding anything contained herein to the contrary, in the event that the principal and/or
interest due on the Series 2000 Bonds shall be paid by the Insurer with respect thereto pursuant to
the Municipal Bond Insurance Policy, the Series 2000 Bonds shall remain Outstanding for all
purposes, not be defeased or otherwise satisfied and not be considered paid by the Issuer, and the
assignment and pledge of the Pledged Funds and all covenants, agreements and other obligations of
the Issuer to the registered owners shall continue to exist and shall run to the benefit of Ambac
Assurance Corporation, and Ambac Assurance Corporation shall be subrogated to the rights of such
registered owners.

SECTION7. AUTHORIZATION AND DESCRIPTION OF THE SERIES 2000
BONDS. The Issuer hereby determines to issue a Series of Bonds in an aggregate principal amount

of mot exceeding $6,500,000, To be known as "Optional Gas Tax Revenue Bonds, Series 2000, for
the principal purpose of funding the cost of the 2000 Project.

The Series 2000 Bonds shall be dated September 1, 2000; shall bear interest at the rates set
forth in the Purchase Contract executed as authorized hereby; shall be issued as fully registered
Bonds, numbered consecutively from one upward in order of maturity with the prefix "R"; and shall
consist of such amounts of Serial Bonds and Term Bonds, maturing in such years and amounts and
payable on such dates as set forth in said Purchase Contract; and shall contain such redemption
provisions as set forth in said Purchase Contract. The Series 2000 Bonds shall be issued in
denominations of $5,000 and any integral multiple thereof.

The principal of, or redemption price, as applicable, or maturity amount, as applicable, of the
Series 2000 Bonds, shall be payable at the corporate trust office of the Paying Agent for the Series
2000 Bonds appointed in Section 11 hereof, or its successor, upon presentation of the Series 2000
Bonds. Payment of interest on the Series 2000 Bonds shall be made to the owner thereof and shall
be paid by check or draft of the Paying Agent to the Holder in whose name the Series 2000 Bond is
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registered at the close of business on the 15th day of the month (whether or not a business day) next
preceding the interest payment date, or, unless otherwise provided by supplemental resolution, at the
option of the Paying Agent, and at the request and expense of such Holder, by bank wire transfer for
the account of such Holder. All payments shall be made in accordance with and pursuant to the
terms of the Bond Resolution and the Series 2000 Bonds and shall be payable in any coin and
currency of the United States of America which, at the time of payment, is legal tender for the
payment of public or private debts.

SECTIONS8. APPLICATION OF SERIES 2000 BOND PROCEEDS. The proceeds
derived from the sale of the Series 2000 Bonds, including accrued interest, shall, simultaneously with
the delivery of the Series 2000 Bonds to the Underwriters thereof, be applied by the Issuer as
follows:

(A)  Accrued interest shall be deposited in the Sinking Fund and shall be used only for the
purpose of paying the interest which shall thereafter become due on the Series 2000 Bonds.

(B)  Asufficient amount of Series 2000 Bond proceeds shall be deposited or, together with
the amount currently on deposit in the Reserve Account, used to procure a letter of credit for deposit
into the Reserve Account in an amount such that amounts on deposit in the Reserve Account shall
equal the Maximum Annual Debt Service Requirement.

(C)  To the extent not paid or reimbursed by the Underwriters of the Series 2000 Bonds,
proceeds shall be used to pay all costs and expenses in connection with the preparation, issuance and
sale of the Series 2000 Bonds, including, without limitation, the fees and expenses of engineers,
accountants, attorneys and financial advisors, and the premium for any municipal bond insurance
and debt service reserve fund insurance policies, to those persons who shall be entitled to receive the
same.

(D)  Any remaining Series 2000 Bond proceeds shall be deposited into the Road
Improvement Construction Fund and used to pay the costs of the acquisition and construction of the
2000 Project.

SECTIONY9. SALE OF THE SERIES 2000 BONDS. Upon delivery to the Chairman,
the Clerk and the County Attorney of a Purchase Contract substantially in the form of Exhibit A

attached hereto, evidencing:
(A)  Series 2000 Bonds in an aggregate principal amount not exceeding $6,500,000;

(B)  Atrueinterest cost with respect to the Series 2000 Bonds of not to exceed 6.25% per
annum; and

(C)  An Underwriters’ discount of not in excess of $8 per $1,000 of the principal amount
of the Series 2000 Bonds;

(D) A final maturity not to exceed March 1, 2025.
the Series 2000 Bonds shall be sold to the Underwriters pursuant to the Purchase Contract at the
purchase price provided therein (including any original issue discounts), plus accrued interest on the

Series 2000 Bonds from the date of the Series 2000 Bonds to the date of delivery and payment
therefor; all terms and conditions set forth in said Purchase Contract being hereby approved. Upon
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compliance with the foregoing, the Chairman is hereby authorized and directed to execute said
Purchase Contract and to deliver the same to the Underwriters.

SECTION 10. OFFICIAL STATEMENT. The form, terms and provisions of the
Official Statement, dated the date of execution of the Purchase Contract, in substantially the form
of the Preliminary Official Statement attached hereto as Exhibit B, relating to the Series 2000 Bonds,
be and the same hereby are approved with respect to the information therein contained. The
Chairman and Clerk, upon execution of the Purchase Contract described above, are hereby
authorized and directed to execute and deliver said Official Statement in the name and on behalf of
the Issuer, and thereupon to cause such Official Statement to be delivered to the Underwriters with
such changes, amendments, omissions and additions as may be approved by the Chairman. The
Preliminary Official Statement and said Official Statement, including any such changes,
amendments, modifications, omissions and additions as approved by the Chairman, and the
mformation contained therein are hereby authorized to be used in connection with the sale of the
Series 2000 Bonds to the public. The Issuer hereby deems the Preliminary Official Statement "final"
within the meaning of Rule 15¢2-12 of the Securities and Exchange Commission, except for
permitted omissions as provided in said Rule. Execution by the Chairman ofthe Official Statement
shall be deemed to be conclusive evidence of approval of any changes, amendments, modifications,
omissions and additions.

SECTION 11. APPOINTMENT OF REGISTRAR AND PAYING AGENT. First
Union National Bank, Jacksonville, Florida, is hereby designated Registrar and Paying Agent for the
Series 2000 Bonds. The Chairman and the Clerk are hereby authorized to enter into any agreement
which may be necessary to effect the transactions contemplated by this Section 11.

SECTION 12. RESERVE ACCOUNT INSURANCE POLICY. The Original
Resolution provides that, in lieu of the required deposits into the Reserve Account, the Issuer may
cause to be deposited therein a reserve account insurance policy or reserve account letter of credit
for the benefit of the Holders of the Bonds in an amount equal to the Reserve Account Requirement.
The Issuer has determined that it is in its best interest to obtain a reserve account insurance policy
consisting of a surety bond (the "2000 Surety Bond"), which, together with the amount of the
separate surety bond currently on deposit in the Reserve Account, will equal the Maximum Annual
Debt Service Requirement on Outstanding Bonds which surety bond shall be issued pursuant to a
Guaranty Agreement (the "Reserve Agreement”) to be executed by and between the Issuer and

Ambac Assurance Corporation, substantially in the form attached hereto as Exhibit C. The
Chairman and Clerk are hereby authorized to execute and deliver the Reserve Agreement with such
changes as may be approved by the Chairman and Clerk and to take such other action as may be
necessary or convenient to obtaining the surety bond referenced in said Reserve Agreement.

As long as the 2000 Surety Bond shall be in full force and effect, the Issuer and the Paying
Agent agree to comply with the following provisions:

(A)  Inthe event and to the extent that moneys on deposit in the Sinking Fund, plus all
amounts on deposit in and credited to the Reserve Account in excess of the amount of the 2000
Surety Bond, are insufficient to pay the amount of principal and interest coming due, then upon the
later of: (1) one (1) day after receipt by the General Counsel of Ambac Assurance Corporation
("Ambac") of a demand for payment in the form attached to the 2000 Surety Bond as Attachment
1 (the "Demand for Payment") duly executed by the Paying Agent certifying that payment due under
the Bond Resolution has not been made to the Paying Agent; or (ii) the payment date of the Series
2000 Bonds as specified in the Demand for Payment presented by the Paying Agent to the General
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Counsel of Ambac, Ambac will make a deposit of funds in an account with the Paying Agent or its
successor, in New York, New York, sufficient for the payment to the Paying Agent, of amounts
which are then due to the Paying Agent under the Bond Resolution (as specified in the Demand for
Payment) up to but not in excess of the Surety Bond Coverage, as defined in the 2000 Surety Bond;
provided, however, that in the event that the amount on deposit in, or credited to, the Reserve
Account, in addition to the amount available under the 2000 Surety Bond, includes amounts
available under a letter of credit, insurance policy, surety bond or other such funding instrument (the
"Additional Funding Instrument"), draws on the 2000 Surety Bond and the Additional Funding
Instrument shall be made on a pro rata basis to fund the insufficiency.

(B)  The Paying Agent shall, after submitting to Ambac the Demand for Payment as
provided in (A) above, make available to Ambac all records relating to the funds and accounts
maintained under the Bond Resolution.

(C)  The Paying Agent shall, upon receipt of moneys received from the draw on the 2000
Surety Bond, as specified in the Demand for Payment, credit the Reserve Account to the extent of
moneys received pursuant to such Demand.

(D)  TheReserve Account shall be replenished in the following priority: (i) principal and
interest on the 2000 Surety Bond and on the Additional Funding Instrument shall be paid from first
available Gas Tax Revenues on a pro rata basis, (ii) after all such amounts are paid in full, amounts
necessary to fund the Reserve Account to the required level, after taking into account the amounts
available under the 2000 Surety Bond and the Additional Funding Instrument shall be deposited from
next available Gas Tax Revenues.

SECTION 13. CONTINUING DISCLOSURE CERTIFICATE. The Chairman and
Clerk are hereby authorized to execute the Continuing Disclosure Certificate, in substantially the
form set forth in Exhibit D attached hereto, with such changes, modifications and revisions as
approved by the Chairman and Clerk, their approval to be presumed by their execution thereof.

SECTION 14. GENERAL AUTHORITY. The members of the Board of County
Commissioners, the Clerk of the Issuer and the officers, attorneys and other agents or employees of
the Issuer are hereby authorized to do all acts and things required of them by this Supplemental
Resolutlon or the On gmal Resolutlon or des1rab1e or con51stent Wlth the requlrements hereof or the

employee attorney and officer of the Issuer or the Board of County Comm1ss1oners and the Clerk
is hereby authorized and directed to execute and deliver any and all papers and instruments and to
be and cause to be done any and all acts and things necessary or proper for carrying out the
transactions contemplated hereunder. The Chairman and/or the Clerk are hereby authorized to
execute such security purchase forms or agreements as shall be necessary to effect the transactions
contemplated hereby.

SECTION 15. ORIGINAL RESOLUTION TO CONTINUE IN FORCE. Except as
herein expressly provided, the Original Resolution and all the terms and provisions thereof, including
the covenants contained therein, are and shall remain in full force and effect.

SECTION 16. SEVERABILITY AND INVALID PROVISIONS. If any one or more
of the covenants, agreements or provisions herein contained shall be held contrary to any express
provision of law or contrary to the policy of express law, even though not expressly prohibited, or
against public policy, or shall for any reason whatsoever be held invalid, then such covenants,
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agreements or provisions shall be null and void and shall be deemed separable from the remaining
covenants, agreements or provisions and shall in no way affect the validity of any of the other
covenants, agreements or provisions hereof or the Bonds issued hereunder.

SECTION 17. EFFECTIVE DATE. This Supplemental Resolution shall become
effective immediately upon its adoption.

DULY ADOPTED, this 14th day of August, 2000.

NASSAU COUNTY, FLORIDA
SEAL T
o x
. . v i
e ;&é’ ~Chairman, Board of County
< ¢ Commissioners
ATTE

ClefK, Board ?‘f CountgzComzfissioners

Approved as to Form by the
Nassau County Attorney

77/

/'fichael A. Mul%’r/ /
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EXHIBIT A

FORM OF BOND PURCHASE CONTRACT




$
NASSAU COUNTY, FLORIDA
OPTIONAL GAS TAX REVENUE BONDS,
SERIES 2000

BOND PURCHASE AGREEMENT

, 2000

Honorable Chairman and
Members of the Board

of County Commissioners
Nassau County, Florida

Ladies and Gentlemen:

SunTrust Equitable Securities Corporation (the "Representative")
acting on behalf of itself and A.G. Edwards & Sons, Inc. (the "Underwriters")
hereby offers to enter into this Bond Purchase Agreement (the "Purchase
Agreement") with Nassau County, Florida (the "County"), which, upon the
County's acceptance of this offer, will be binding upon the County and upon
the Underwriters. This offer is made subject to acceptance by the County of
this Purchase Agreement no later than 10:00 P.M., New York time on the date
hereof. The financial disclosure letter required to be provided to the County
pursuant to Section 218.385, Florida Statutes, is annexed hereto as Exhibit A.

The terms "Closing" or "Date of Closing" refer to that date, further
described in Paragraph 7 herein, upon which the County will deliver, or cause
to be delivered, all, but not less than all, of the County's $ Optional
Gas Tax Revenue Bonds Series 2000 (the "2000 Bonds") to the Underwrlters

Statement relatmg to the 2000 Bonds dated 2000 1nc1ud1ng the
cover page, appendices and any amendments or supplements thereto (the
"Preliminary Official Statement') as amended to delete preliminary language
and reflect the final terms of the 2000 Bonds, with such additional changes
and amendments as shall be approved by the Representative and the County,
is hereinafter referred to as the "Official Statement.” All capitalized terms used
herein and not otherwise defined shall have the same meanings as set forth in
the Official Statement and the appendices thereto. '

1. Upon the terms and conditions and in reliance upon the
representations, covenants and warranties set forth herein, the Underwriters
hereby agree to purchase from the County, and the County hereby agrees to
sell and deliver to the Underwriters, all, but not less than all, of the 2000
Bonds. The 2000 Bonds shall be dated September 1, 2000, and shall have the



maturities and bear interest at the rates, and be sold to the public at the
prices, all as set forth on Exhibit B attached hereto. The 2000 Bonds shall not
be subject to redemption prior to maturity. The aggregate purchase price to be
paid by the Underwriters for the 2000 Bonds is hereby agreed to be

$ (consisting of $ principal amount of 2000 Bonds,
less $ original issue discount, plus $ premium, less
3 underwriters discount, plus $ accrued interest from

September 1, 2000, to the Date of Closing).

2. The 2000 Bonds shall be substantially in the form described
in, and shall be issued and secured under Ordinance No. 86-8, enacted by the
County on February 14, 1986, as amended and supplemented, Ordinance No.
87-29, enacted on March 17, 1987, as amended, and Supplemental Resolution
No. 88-28, adopted on January 12, 1988, as amended and supplemented,
Ordinance Nos. _ and ___ , both enacted on August 14, 2000, and
Resolution No. ___, adopted on August 14, 2000 (such ordinances and
resolutions being hereinafter referred to collectively as the "Ordinance"). The
principal of and interest on the 2000 Bonds shall be payable as provided in the
Ordinance and the Official Statement and shall be secured by a pledge of the
"Pledged Funds," as defined in the Official Statement and the Ordinance, on a
parity with the County's outstanding Optional Gas Tax Revenue Refunding
Bonds, Series 1992 (the "1992 Bonds"). Payment by the County, when
scheduled, of principal and interest on the 2000 Bonds will be insured by a
municipal bond insurance policy (the "Policy") to be issued by Ambac
Assurance Corporation (the "Bond Insurer’). Proceeds of the 2000 Bonds will
be used, together with other available funds of the County, to (i) finance the
acquisition and construction of certain transportation capital improvements,
and (ii) pay certain costs of issuance of the 2000 Bonds.

3. It shall be a condition to the County's obligation to sell and
to dehver the 2000 Bonds to the Underwrlters and to the obhgatlon of the

that the ent1re $ aggregate pr1nc1pal amount of the 2000 Bonds

shall be sold and delivered by the County and accepted and paid for by the
Underwriters at the Closing. The Underwriters agree to make a bona fide
public offering of the 2000 Bonds, solely pursuant to the Official Statement, at
the initial offering prices set forth in the Official Statement, reserving, however,
the right to change such initial offering prices as the Underwriters shall deem
necessary in connection with the marketing of the 2000 Bonds and to offer and
sell the 2000 Bonds to certain dealers (including dealers depositing the 2000
Bonds into investment trusts) at concessions to be determined by the
Underwriters. The Underwriters also reserve the right to over-allot or effect
transactions that stabilize or maintain the market prices of the 2000 Bonds at
levels above that which might otherwise prevail in the open market and to
discontinue such stabilizing, if commenced, at any time. The obligation of the
County to sell and deliver the 2000 Bonds to the Underwriters shall also be
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conditioned upon issuance by Nabors, Giblin & Nickerson, P.A. ("Bond
Counsel"), of its approving legal opinion with respect to the 2000 Bonds
substantially in the form attached to the Official Statement as Appendix E.

4. The County hereby acknowledges receipt from the
Representative of a corporate check of the Representative in the aggregate
amount of $ ("Good Faith Check"), which Good Faith Check shall not
be cashed by the County except under the circumstances set forth in this
Paragraph 4. If the County does not accept this offer, or upon the County's
failure (other than for a reason permitted under this Purchase Agreement) to
deliver the 2000 Bonds at Closing, or if the County shall be unable to satisfy
the conditions to the Underwriters' obligations contained in this Purchase
Agreement, or otherwise, at Closing, the County shall immediately return the
uncashed Good Faith Check to the Representative. If the Underwriters fail
(other than for a reason permitted under this Purchase Agreement) to accept
and pay for the 2000 Bonds at Closing, the Good Faith Check may be cashed
by the County and the proceeds thereof retained by the County as and for full
liquidated damages for such failure and for any and all defaults hereunder on
the part of the Underwriters, and thereupon, all claims and rights of the
County hereunder against the Underwriters shall be fully released and
discharged.

5. Prior to the date hereof, the County has provided to the
Underwriters for their review the Preliminary Official Statement dated ,
2000 that the County deemed final (as defined in Rule 15c2-12 of the
Securities and Exchange Commission ("Rule 15¢2-12" or the "Rule")) as of its
date (the "Nearly Final Official Statement"), except for certain permitted
omissions (the "Permitted Omissions"), as contemplated. by the Rule in
connection with the pricing of the 2000 Bonds. The Underwriters have
reviewed the Nearly Final Official Statement prior to the execution of this
Purchase Contract The County hereby conﬁrms that the Nearly Flnal Ofﬁ01al

Perm1tted Omlssmns The County shall dehver or cause to be dehvered to the
Representative, promptly after the acceptance by the County of this Purchase
Agreement, a copy of the Official Statement related to the 2000 Bonds, dated
, 2000, duly executed by the County substantially in the form of the
Prehmmary Official Statement related to the 2000 Bonds, dated
2000, together with all supplements and amendments thereto, with only such
changes therein as shall have been mutually accepted by the Representative
and the County. Within seven business days of the acceptance hereof by the
County, and at least three business days before the 2000 Bonds are to be
delivered to the Underwriters, or within such other period as may be prescribed
by the Municipal Securities Rulemaking Board ("MSRB") in order to accompany
any confirmation that requests payment from any customer, the County shall
cause to be delivered such reasonable number of conformed copies of the
Official Statement as the Underwriters shall request, which shall be sufficient
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in number to comply with paragraph (b)(4) of Rule 15c2-12 of the Securities
and Exchange Commission (17 CRF § 240.15¢2-12) under the Securities
Exchange Act of 1934 (the "Rule") and with Rule G-32 and all other applicable
rules of the MSRB.

The Underwriters agree to file the Official Statement with at least
one Nationally Recognized Municipal Securities Information Repository
("NRMSIR") which has been so designated by the Securities and Exchange
Commission pursuant to Rule 15¢2-12 and with the MSRB (accompanied by a
completed Form G-36) not later than two (2) business days after the Closing,
and will furnish a list of the names and addresses of each such NRMSIR
receiving a copy to the County upon request. The filing of the Official
Statement with each such NRMSIR shall be in accordance with the terms and
conditions applicable to such NRMSIR.

The County authorizes, or ratifies as the case may be, the use and
distribution of the Nearly Final Official Statement and the Official Statement in
connection with the public offering and sale of the 2000 Bonds. The
Underwriters agree that they will not confirm the sale of any 2000 Bonds
unless the confirmation of sale requesting payment is accompanied or preceded
by the delivery of a copy of the Official Statement. The Representative shall
notify the County of the occurrence of the "end of the underwriting period," as
such term is defined in the Rule, on the date which is one day thereafter, and
of the passage of the date after which the Underwriter no longer remain
obligated to deliver Official Statements pursuant to paragraph (b)(4) of the Rule
on the date which is one day thereafter.

From the date hereof until the earlier of (i) ninety days from the
"end of the underwriting period" (as defined in the Rule), or (ii) the time when
the Official Statement is available to any person from a NRMSIR (but in no case
less than 25 days following the end of the underwriting period), if any event
occurs which may make it necessary to amend or supplement the Official
Statement in order to make the statements therein, in light of the
circumstances under which they were made, not misleading, the County shall
notify the Underwriters and if, in the reasonable opinion of the County or the
reasonable opinion of the Underwriters, such event requires the preparation
and publication of an amendment or supplement to the Official Statement, the
County, at its expense, promptly will prepare an appropriate amendment or
supplement thereto (and file, or cause to be filed, the same with each NRMSIR
having the Official Statement on file, file with the MSRB if the MSRB is
requiring or permitting the filing of continuing disclosure information, and mail
such amendment or supplement to each record owner of 2000 Bonds) so that
the statements in the Official Statement as so amended or supplemented will
not, in light of the circumstances under which they were made, be misleading,
in a form and in a manner reasonably approved by the Underwriters. The
County will promptly notify the Underwriters of the occurrence of any event of



which it has knowledge, which, in its opinion, is an event described in the
preceding sentence. The amendments or supplements that may be authorized
for use with respect to the 2000 Bonds are hereinafter included within the term
"Official Statement."

6. The County hereby represents and warrants to, and
covenants and agrees with the Underwriters that:

(A) The County is a validly existing political subdivision of
the State of Florida (the "State") and has, and at the time of the Closing will
have, full legal right, power and authority (i) to execute and deliver this
Purchase Agreement, [any Surety Agreement] and the Continuing Disclosure
Certificate in the form attached to the Preliminary Official Statement as
Appendix ___ (the "Continuing Disclosure Certificate"), (ii)j to enact the
Ordinance and to enact Ordinance No. , as enacted on June 21, 1989, as

the same has been supplemented and amended (the "Ordinance") imposing
local option gasoline and fuel taxes pursuant to Section 336.025, Florida
Statutes (the "Local Option Gas Tax"), (iii) to sell, execute, issue and deliver the
2000 Bonds to the Underwriters pursuant to the Constitution and laws of the
State, particularly Chapter 125, Florida Statutes, Chapter 206, Florida
Statutes and Section 336.025, Florida Statutes (the "Act") and the Ordinance,
(iv) to pledge the Pledged Funds, and (v) to apply the proceeds of the 2000
Bonds in accordance with the Ordinance and as contemplated by the Official
Statement.

(B) The County (i) deemed the Preliminary Official
Statement final for purposes of the Rule on or prior to the date thereof, (ii) has
duly authorized and approved the Official Statement, (iii) has duly authorized
and approved the execution and delivery of, and performance by the County of
its obligations under the 2000 Bonds, this Purchase Agreement][, any Surety
Agreement] and the Continuing Disclosure Certificate, (iv) has duly authorized
and approved the performance by the County of its obligations under the
Ordinance and the consummation by it of all other transactions contemplated
by the Official Statement and (v) duly authorized and enacted the Ordinance.

(C) At or prior to the Closing, the 2000 Bonds will have
been duly executed and delivered by the County, and each of them and the
Ordinance, this Purchase Agreement]|, any Surety Agreement] and the
Continuing Disclosure Certificate will constitute legal, valid and binding
obligations of the County enforceable against the County in accordance with
their respective terms, except to the extent that the enforceability thereof may
be limited by bankruptcy or other laws affecting creditors' rights generally and
except that equitable remedies lie in the discretion of the court and may not be
available.



(D) The Ordinance creates a valid pledge of, and lien and
charge upon, the Pledged Funds to the extent set forth in the Ordinance, on a
parity with the lien of the outstanding 1992 Bonds. No other obligations of the
County currently have a lien on the Pledged Funds.

(E)  As of the date hereof, the County is not, and as of the
Date of Closing will not be, in breach of or in default under any constitutional
provisions, applicable law or administrative rule or regulation of the State, the
United States, or of any department, division, agency or instrumentality of
either thereof or any applicable court or administrative decree or order, or any
loan agreement, note, ordinance, resolution, indenture, contract, agreement or
other instrument to which the County is subject or by which it is bound, which
in any material way, directly or indirectly, affects the issuance of the 2000
Bonds or the validity thereof, the validity or enactment of the Ordinance, or the
execution and delivery of the 2000 Bonds, this Purchase Agreement, the
Continuing Disclosure Certificate, [any Surety Agreement,] the Official
Statement or the other instruments contemplated by the issuance of the 2000
Bonds to which the County is or will be a party, and compliance with the
provisions of each thereof, will not conflict with or constitute a breach of or
default under any constitutional provision, applicable law or administrative
rule or regulation of the State, the United States, or of any department,
division, agency or instrumentality of either thereof.

(F) The Nearly Final Official Statement (including the
financial and statistical date included therein and the Appendices thereto) as of
its date did not and the Official Statement (including the financial and
statistical data included therein and the Appendices thereto) does not, and at
Closing will not, contain any untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading. The
financial and statistical data relating to the County and the financial

and at the Closing will fairly present, the financial condition of the County at
the dates and for the periods therein specified in conformity with generally
accepted accounting principles applied on a basis substantially consistent with
that of the audited financial statements of the County.

(G) Between the date of this Purchase Agreement and the
Closing (i) the County will not, without the prior written consent of the
Underwriters, issue any bonds, notes or other obligations for borrowed money,
(ii) the County will not incur any material liabilities, direct or contingent, other
than those in the ordinary course of business, and (iii) there will not have been
any adverse change of a material nature in the financial position of the County.

(H The 2000 Bonds, the Ordinance][, any Surety
Agreement] and the Continuing Disclosure Certificate conform to the




descriptions thereof contained in the Official Statement, and the 2000 Bonds,
when delivered in accordance with the Ordinance and paid for by the
Underwriters at the Closing as provided herein, will be validly issued and
outstanding special obligations of the County entitled to all the benefits and
security of the Ordinance.

I No controversy or litigation of any nature is now
pending or, to the best of the County's knowledge, threatened in any court or
before any governmental agency:

(i) restraining or enjoining, or seeking to restrain or
enjoin, the issuance, sale, execution or delivery of the 2000 Bonds or the
execution, delivery and performance of this Purchase Agreement[, any Surety
Agreement] or the Continuing Disclosure Certificate; or

(ii)  in any way contesting or affecting (a) the validity
or enforceability of the 2000 Bonds, or (b) any proceedings of or on behalf of
the County taken with respect to the issuance and sale of the 2000 Bonds, or
(c) the enactment of the Ordinance, or (d) the levy and collection of the Local
Option Gas Tax, or (e) the execution, delivery and performance of the
Continuing Disclosure Certificate [or any Surety Agreement], or (f) the pledge
of the Pledged Funds effected by the Ordinance, or (g) the existence or powers
of the County, or (h) the title to office of the members of the Board of County
Commissioners; or

(iii) in any manner questioning (a) the proceedings
or authority for the issuance of the 2000 Bonds, or (b) any provisions made or
authorized for the payment of the 2000 Bonds, or (c) the existence or
operations of the County, or (d) the power of the County to issue the 2000
Bonds, enact the Ordinance, execute and deliver the Continuing Disclosure
Certificate, this Purchase Agreement [or any Surety Agreement], collect and
receive the Local Option Gas Tax, or undertake any other transactions

contemplated by the Official Statement; or

(iv)]  which would have a material adverse effect upon
the operations of the County relating to the 2000 Bonds or upon the
contemplated use of the proceeds thereof.

(J)  None of the County's proceedings or authority for the
issuance, sale, execution and delivery of the 2000 Bonds or the execution and
delivery of this Purchase Agreement, the Continuing Disclosure Certificate [or
any Surety Agreement], or the enactment of the Ordinance, as described in
the Official Statement, has been repealed, modified, amended, revoked or
rescinded.

(K) The County will furnish such information, execute
such instruments and take such other action in cooperation with the
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Underwriters, as the Underwriters may reasonably request, to qualify the 2000
Bonds for offer and sale under the Blue Sky or securities laws and regulations
of such states and other jurisdictions of the United States as the Underwriters
may designate, provided that, in connection therewith, the County shall not be
required to file a general consent to service of process or qualify to do business
in any jurisdiction or become subject to service of process in any jurisdiction in
which the County is not now subject to such service.

(L)  The County will apply the proceeds of the 2000 Bonds
and other available funds of the County in accordance with the Ordinance and
as contemplated by the Official Statement.

(M) All approvals, consents, authorizations, elections and
orders of, or filings or registrations with, any governmental authority,
legislative body, board, agency or commission having jurisdiction which would
constitute a condition precedent to, or the absence of which would materially
adversely affect:

(i) the issuance and sale to the Underwriters of the
2000 Bonds; or

(i  the execution and delivery by the County of, or
the performance by it of its obligations under the 2000 Bonds, the Ordinance,
the Continuing Disclosure Certificate[, any Surety Agreement] and this
Purchase Agreement; or

(iii the collection by the County of the Local Option
Gas Tax or the disbursement by the State of Florida to the County of the Local
Option Gas Tax revenues;

have been obtained and are in full force and effect, except that the County is
not responsible for such approvals, consents, orders or other action as may be

required under the securities laws ot any state in connection with the oftering
and sale of the 2000 Bonds.

(N)  The County has not, since December 31, 1975 been in
default in the payment of principal of, premium, if any, or interest on, or
otherwise been in default with respect to, any bonds, notes or other obligations
which it has issued, assumed or guaranteed as to payment of principal,
premium, if any, or interest, and, other than the Ordinance, the County has
not entered into any contract or arrangement of any kind which might give rise
to any lien or encumbrance on the Pledged Funds, other than as described in
the Official Statement.

(O) Any certificate signed by the Chairman or Vice
Chairman of the Board of County Commissioners (the "Board") or other
authorized official of the County shall be deemed a representation, warranty
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and covenant by the County to the Underwriters as to the statements made
therein.

(P)  All proceedings of the Board relating to the enactment
of the Ordinance, the approval and authorization of the issuance and sale of
the 2000 Bonds and the execution of this Purchase Agreement and the Official
Statement were conducted at duly convened public meetings of the Board with
respect to which all notices were duly given to the public and at which
meetings quorums were at all times present.

(Q) The County is eligible to receive the Pledged Funds in
the manner described in the Official Statement.

(R) Within seven business days of the acceptance hereof,
the County will furnish the Underwriters with as many printed copies of the
Official Statement as the Underwriters shall reasonably request, in order to
satisfy the requirements of the Rule.

(S)  Other than as disclosed in the Official Statement and
the Nearly Final Official Statement, the County has never failed to comply with
an agreement to provide continuing disclosure information pursuant to the
Rule.

7. By 1:00 P.M., New York time, on , 2000, or such
later date as the County and the Underwriters may mutually agree (the "Date of
Closing"), the County will deliver the duly authorized and executed 2000 Bonds
in definitive registered bond form, duly executed and authenticated, to the
Underwriters, together with the other documents hereinafter mentioned, and
subject to the terms and conditions hereof, the Underwriters will accept such
delivery and pay the purchase price of the 2000 Bonds (plus accrued interest
as set forth in Paragraph 1 hereof) by federal or other immediately available

funds, to the order of the County. Delivery and payment as aforesaid shall be
made at the offices of in , Florida, or other such place
as shall have been mutually agreed upon by the County and Underwriters.
The 2000 Bonds shall be printed, lithographed or typed and shall be prepared
in such authorized forms and in such authorized denominations and registered
in such names as the Underwriters shall specify in writing at least three
business days prior to the Date of Closing. The 2000 Bonds shall be available
for examination and packaging by the Underwriters at least one business day
prior to the Date of Closing. The County shall cause CUSIP identification
numbers to be printed on the 2000 Bonds, but neither failure to print such
numbers or any error in such numbers shall constitute cause for the
Underwriters to fail to accept delivery and pay for the 2000 Bonds. If the
County is unable to deliver the 2000 Bonds in definitive form on the Date of
Closing, the Underwriters will accept delivery of 2000 Bonds in temporary form
at Closing (the "Temporary Bonds"). The County shall, without unreasonable




delay, deliver the 2000 Bonds in definitive form in exchange for the Temporary
Bonds. The County shall reimburse the Underwriters for the net cost of
carrying any such Temporary Bonds. Such costs of carrying shall be at the
daily broker loan rate as shown in the Wall Street Journal.

8. The Underwriters have entered into this Purchase Agreement
in reliance upon the representations, warranties and covenants of the County
contained herein and to be contained in the documents and instruments to be
delivered at the Closing and upon the performance by the County of its
obligations thereunder, both as of the date hereof and as of the Date of Closing.
Accordingly, the Underwriters' obligation under this Purchase Agreement to
purchase, to accept delivery of and to pay for the 2000 Bonds shall be subject,
at the option of the Underwriters, to the accuracy in all material respects of the
representations, warranties and covenants on the part of the County contained
herein as of the date hereof and as of the Date of Closing, to the accuracy in all
material respects of the statements of the officers and other officials of the
County made in any certificates or other documents furnished pursuant to the
provisions hereof and to the performance by the County of its obligations to be
performed hereunder and under such documents and instruments at or prior
to the Closing, and shall also be subject to the following conditions:

(A) At the time of Closing, the Ordinance shall have been
duly enacted and this Purchase Agreement and the Continuing Disclosure
Certificate shall have been executed and delivered, and the Ordinance, this
Purchase Agreement, the Continuing Disclosure Certificate [and the Surety
Agreement] shall be in full force and effect, and shall not have been repealed,
amended, modified or supplemented, except as may have been agreed to in
writing by the Underwriters, and there shall have been taken in connection
therewith, with the issuance of the 2000 Bonds and with the transactions
contemplated thereby and by this Purchase Agreement and the Official
Statement, all such actions as, in the opinion of Bond Counsel, shall be

necessarvand annronriate
appropriate:

T TTUOaly-eaidts

(B) At the time of Closing, the Official Statement shall not
have been amended, modified or supplemented, except as may have been
agreed to by the Underwriters.

(C) At the time of Closing, the representations and
warranties of the County contained herein shall be true, complete and correct
in all material respects on the date hereof and on and as of the Date of Closing,
as if made on the Date of Closing.

(D) At the time of the Closing, all official action of the
County relating to the Ordinance shall be in full force and effect and shall not
have been revoked, amended, modified or supplemented.
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(E) At the time of the Closing, all conditions precedent to
the issuance of the 2000 Bonds as set forth in the Ordinance shall have been
fulfilled.

(F)  The market price or marketability of the 2000 Bonds,
at the initial offering prices set forth in the Official Statement, shall not have
been materially adversely affected, in the sole reasonable judgment of the
Underwriters, by reason of any of the following events between the date hereof
and the Date of Closing:

(i) Any legislation, rule or regulation is introduced
in, enacted by, or favorably recommended for passage to either House of the
Congress of the United States or any department or agency in the State, or any
legislation, rule or regulation shall have been recommended, officially
presented for passage, proposed to either House of the Congress of the United
States or otherwise endorsed for passage (by press release, other form of notice
or otherwise) by the President of the United States, a responsible official of the
Treasury Department of the United States or of the Internal Revenue Service,
or by any committee of such House to which such legislation has been referred
for consideration, or a decision is rendered by a court of the United States,
including the tax courts of the United States or courts of the State, with the
purpose or effect, directly or indirectly, of changing the federal or state income
tax consequences of ownership of the 2000 Bonds or any of the transactions
contemplated in connection herewith; or other action or events shall have
transpired that would, in the judgment of the Underwriter, have the purpose or
effect directly or indirectly, of changing the federal or state tax consequences of
any of the transactions contemplated in connection therewith or the validity of
the 2000 Bonds or which otherwise materially adversely affects the market for
the 2000 Bonds or the sale thereof at the contemplated offering prices, by the
Underwriters;

(i)  The declaration or existence of war or

engagement in major hostilities by the United States or the occurrence of any
other national emergency or national or international calamity relating to the
effective operation of the government of, or the financial community in, the
United States or any conflict involving the armed forces of the United States
shall have escalated to such a magnitude as to materially adversely affect the
Underwriters' ability to market the 2000 Bonds;

(iii) The declaration of a general banking moratorium
by federal, New York or Florida authorities;

(iv)  General suspension of trading on the New York
Stock Exchange or other national securities exchange, or the imposition by
such exchange or any governmental authority, of any material restrictions not
now in force with respect to the 2000 Bonds or obligations of the general
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character of the 2000 Bonds or the material increase of any such restrictions
now in force, including those relating to the extension of credit by, or to the net
capital requirements of, the Underwriters;

(v) The withdrawal or downgrading of any rating on
the 2000 Bonds, or of any other securities insured by the Bond Insurer by a
national rating agency; ‘

(vij Any amendment to the federal or Florida
Constitution or action by any federal or Florida court, legislative body,
regulatory body, or other authority materially adversely affecting the validity or
enforceability of this Purchase Agreement, the Continuing Disclosure
Certificate, [the Surety Agreement,] the 2000 Bonds, the Ordinance or the
accuracy of the Official Statement or the ability of the County to meet its
covenants under the Ordinance;

(vi) The occurrence of a financial crisis or a default
with respect to the debt obligations of the County or the institution of
proceedings under the federal or state bankruptcy laws by or against the
County;

(viii) The issuance of a stop order, release, regulation
or no action letter by or on behalf of the Securities and Exchange Commission
or any other governmental agency having jurisdiction of the subject matter
(which is beyond the control of the Underwriters to prevent or avoid) to the
effect that the issuance, offering or sale of the 2000 Bonds, or any document
relating to the issuance, offering or sale of the 2000 Bonds, is or would be in
violation of any provision of state or federal securities laws at the Closing,
including the Securities Act of 1933, as amended, the Securities Exchange Act
of 1934, as amended, or the Trust Indenture Act of 1939;

(ix) Any event occurring, or information becoming

known which, in the reasonable judgment of the Underwriters, makes untrue
or incorrect in any material respect any statement or information contained in
the Official Statement, or has the effect that the Official Statement omits to
state a material fact required to be stated therein or which is necessary to
make the statements therein, in light of the circumstances under which they
were made, not misleading;

(x) The enactment or proposal of legislation, or a
decision by a court of the United States, or a ruling or regulation by or on
behalf of the Securities and Exchange Commission or other governmental
agency having jurisdiction of the subject matter, to the effect of requiring the
2000 Bonds or any securities of the type contemplated herein, to be subject to
registration requirements of the Securities Act of 1933 or that the Ordinance is
not exempt from qualification under, or other requirements of, the Trust
Indenture Act of 1939, as amended; and
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(xi) The Bond Insurer shall inform the County or the
Underwriters that it will not insure the payment of the principal of or interest
on the Bonds or the [Reserve Product] as described in the Official Statement.

(G) At or prior to the Closing, the Underwriters shall have
received the following documents, dated as of the Date of Closing, unless
otherwise specified, and in each case, satisfactory in form and substance to the
Underwriters:

(1) The Official Statement of the County executed
on behalf of the County by at least the Chairman and Clerk of the Circuit Court
of the County and Ex-Officio Clerk of the Board (the "Clerk");

(i)  Copies of the Ordinance certified by the Clerk as
having been duly adopted by the Board and as being in effect on the date of the
Closing and as not having been amended since their respective dates of
adoption, except as otherwise provided herein;

(iii) The approving opinion of Bond Counsel
addressing the legality and tax exemption of the 2000 Bonds dated as of the
Date of Closing and addressed to the County in the form as set forth in
Appendix __ to the Official Statement, together with a letter of Bond Counsel
dated as of the Date of Closing, and addressed to the Underwriters, to the effect
that the foregoing opinion addressed to the County may be relied upon by the
Underwriters to the same extent as if such opinion were addressed to them,;

(iv) The supplemental opinion of Bond Counsel to
the County, dated the Date of Closing and addressed to the Underwriters in the
form of Exhibit C attached hereto;

(v}  The opinion, dated as of the Date of Closing and
addressed to the Underwriters, of the County Attorney, in the form of Exhibit D

attached hereto;

(vi) The opinion, dated as of the Date of Closing and
addressed to the Underwriters, of , as disclosure counsel, in the
form of Exhibit E hereto;

(vi) A certificate or certificates, dated the Date of
Closing and signed by the Chairman or Vice Chairman of the Board and the
Clerk or a Deputy Clerk, to the effect that:

(a) The representations and warranties of the
County contained herein are true and correct in all material respects on and as
of the Date of Closing as if made on the Date of Closing;
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(b) None of the proceedings or authority for
the issuance, sale, execution and delivery of the 2000 Bonds, and execution,
delivery and performance of this Purchase Agreement and the Continuing
Disclosure Certificate or enactment of the Ordinance has been repealed,
modified, amended, revoked or rescinded,;

(c)  This Purchase Agreement, the Continuing
Disclosure Certificate, the Surety Agreement and the Ordinance are all valid
and binding obligations of the County, legally enforceable against the County in
accordance with their respective terms;

(d) No event affecting the County has
occurred since the date of the Official Statement which should be disclosed in
the Official Statement for the purposes for which it is to be used or which it is
necessary to disclose therein in order to make the statements and information
therein, in the light of the circumstances under which they were made, not
misleading in any material respect; and

() The County is not in breach of any of the
covenants and obligations in the Ordinance, and, as of the date of such
certificate, all payments required to be made into the funds and accounts
provided therein have been made to the full extent required.

(viii) A certificate (herein sometimes referred to as the
"Arbitrage Certificate") of the County executed by the Chairman or Vice
Chairman, or other authorized County official dated as of the Date of Closing,
setting forth facts, estimates and circumstances concerning the use or
application of the proceeds of the 2000 Bonds, and stating in effect that on the
basis of such facts, estimates and circumstances in existence on the Date of
Closing, it is not expected that the proceeds of the 2000 Bonds will be used in
a manner that would cause such 2000 Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Internal Revenue Code of 1986, as amended

and the regulations promulgated thereunder (the "Code").

(ix) Letters from [Standard & Poor's Corporation
and Moody's Investors Service, Inc.] confirming that the 2000 Bonds have
been rated "AAA" and "Aaa," respectively, based on the issuance by the Bond
Insurer of the Policy.

(x) A copy of the executed Policy of the Bond
Insurer in standard form and substance, insuring the timely payment of
principal of, and interest on the 2000 Bonds and a [Reserve Product]
accompanied by an opinion of counsel to the Bond Insurer dated the Closing
Date and addressed to the Underwriters and the County in a form reasonably
acceptable to the Representative.
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(xi) A letter from , independent
certified public accountants for the County, dated the Date of Closing,
addressed to the Underwriters in form and substance satisfactory to the
Underwriters, their counsel and Bond Counsel, consenting to the use of the
audited financial statements of the County prepared by them and the
references to such firm in the Official Statement.

(xii) A certificate of an authorized representative of
(the "Bank"), as Registrar and Paying Agent to the

effect that:

(a) the Bank 1is a [national banking
association] duly organized, validly existing and in good standing under the
laws of the United States of America and is duly authorized to exercise trust
powers in the State,

(b) the Bank has all requisite authority,
power, licenses, permits and franchises, and has full corporate power and legal
authority to execute and perform its functions under the Ordinance,

(c) the performance by the Bank of its
functions under the Ordinance will not result in any violation of the Articles of
Association or Bylaws of the Bank, any court order to which the Bank is
subject or any agreement, indenture or other obligation or instrument to which
the Bank is a party or by which the Bank is bound, and no approval or other
action by any governmental authority or agency having supervisory authority
over the Bank is required to be obtained by the Bank in order to perform its
functions under the Ordinance, and

(d to the best of such authorized
representative's knowledge, there is no action, suit, proceeding or investigation
at law or in equity before any court, public board or body pending or, to his or

her knowledge, threatened against or affecting the Bank wherein an
unfavorable decision, ruling or finding on an issue raised by any party thereto
is likely to materially and adversely affect the ability of the Bank to perform its
obligations under the Ordinance.

(xiii) A certificate of or letter from the State of Florida
Department of Revenue indicating that the County is eligible for the
distribution of moneys under Parts II and VI of Chapter 218, Florida Statutes
and that such Department is distributing the Local Option Gas Tax to the
County and showing the percentage distributed to the County.

(xiv) A certificate of the chief financial officer of the
County to the effect that there has occurred no material adverse effect to the
financial condition of the County since September 30, 1999, other than as
described in the Preliminary Official Statement and the Official Statement.
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(xv) Such additional legal opinions and certificates
as may be required by the Bond Insurer in its commitment to insure the 2000
Bonds.

(xvi) Such additional legal opinions, certificates,
agreements, proceedings, instruments and other documents as Bond Counsel
or the Underwriters may reasonably request to evidence the truth and accuracy
as of the date hereof, and as of the Date of Closing, of the County's
representations contained herein and of the statements and information
contained in the Official Statement and the due performance or satisfaction by
the County at or prior to the Date of Closing of all agreements then to be
performed and all conditions then to be satisfied by the County in connection
with the transactions contemplated hereby, by the Ordinance and the Official
Statement.

If any of the conditions to the obligations of the Underwriters
contained in this paragraph or elsewhere in this Purchase Agreement shall not
have been satisfied, when and as required herein, all obligations of the
Underwriters hereunder may be terminated by the Underwriters at, or at any
time prior to, the Closing by written notice to the County, whereupon the
County shall return the uncashed Good Faith Check or the amount thereof to
the Underwriters.

9. After the date of this Purchase Agreement, the County will
not adopt any amendment of, or supplement to, the Official Statement that
shall be reasonably disapproved by counsel to the Underwriters. If at any time
prior to Closing and within 90 days following the "underwriting period," as
defined in the Rule, any event known to the County relating to or affecting the
County, the Ordinance, the Continuing Disclosure Certificate, or the 2000
Bonds shall occur, which might affect the correctness or completeness of any
statement of a material fact contained in the Official Statement, the County will
promp notify the Underwriters in writing of the circumstances and details o
such event.

If, as a result of such event, it is necessary, in the opinion of the
County Attorney, Bond Counsel, the Underwriters or counsel to the
Underwriters, to amend or supplement the Official Statement in order to make
the statements made therein, in light of the circumstances under which they
were made, not misleading, and any such party shall have so advised the
County, the County will, at its expense, forthwith prepare and furnish to the
Underwriters a reasonable number of copies of an amendment of, or a
supplement to, such Official Statement, in form and substance satisfactory to
the Underwriters, which will so amend or supplement such Official Statement
so that, as amended or supplemented, it will not contain any untrue statement
of a material fact or omit to state any material fact necessary in order to make
the statements made therein, in light of the circumstances under which they

16




were made, not misleading. For the purposes of this paragraph, the County
will furnish such information with respect to itself as the Underwriters may
from time to time reasonably request in writing.

10. (A) The Underwriters shall be under no obligation to pay,
and the County shall pay, any expenses incident to the performance of the
County's obligations hereunder, including, but not limited to: (1) the cost of the
preparation, printing and delivery of this Purchase Agreement, the Continuing
Disclosure Certificate, the Preliminary Official Statement and the Official
Statement, (ii) the cost of the preparation, printing and delivery of the 2000
Bonds, (iii) the fees and disbursements of Bond Counsel, Disclosure Counsel
and William R. Hough & Co., the Financial Advisor to the County, (iv) the fees
of , independent certified public accountants to the County in
connection with the issuance of the 2000 Bonds, (v) the fees and
disbursements of any other experts or consultants retained by the County, (vi)
the fees and disbursements of the Paying Agent and rating agency fees, and
(vii) the fees and premium of the Bond Insurer for the Policy.

(B) The Underwriters shall pay (i) all advertising expenses
in connection with the public offering of the 2000 Bonds, (ii) the fees and
disbursements of Holland & Knight LLP, counsel to the Underwriters, and (iii)
all other expenses incurred by them in connection with their public offering
and distribution of the 2000 Bonds.

11. This paragraph 11 is included in satisfaction of the
requirements of Section 218.385(2) and (3), Florida Statutes. The County is
proposing to issue $ in principal amount of 2000 Bonds for the
purpose of paying the cost of advance refunding the Refunded Bonds and
paying the costs of issuance of the 2000 Bonds. The 2000 Bonds are expected
to be repaid over a period of years. At a true interest cost rate of

% total interest paid over the life of the debt or obligation will be

$

The 2000 Bonds will be payable from Pledged Funds in the manner
provided in the Ordinance. Authorizing the 2000 Bonds will result in up to
$ of the County's Pledged Funds not being available to finance the
other services of the County each year for the next years.

The above computations are submitted for purposes of information
only.

12. Any notice or other communication to be given to the County
under this Purchase Agreement may be given by delivering the same in writing
to , Attention:
, and any notice or other communication to be given to
the Underwriters under this Purchase Agreement may be given by delivering
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the same in writing to SunTrust Equitable Securities Corporation,

13. This Purchase Agreement is made solely for the benefit of the
County and the Underwriters, and no other person shall acquire or have any
right hereunder or by virtue hereof. All of the County's representations and
warranties shall be true as of the date hereof and the date of Closing and all of
the covenants set forth or made pursuant to this Purchase Agreement shall
remain operative and in full force and effect and shall not be deemed to have
been discharged, satisfied or otherwise rendered void by reason of the Closing
or termination of this Purchase Agreement and regardless of: (A) any
investigations made by or on behalf of the Underwriters, and (B) delivery of and
payment for the 2000 Bonds pursuant to this Purchase Agreement. Further,
the agreements contained in Paragraphs 9 and 10 hereof shall survive any
termination of this Purchase Agreement. To the extent permitted by applicable
law, the County hereby agrees to indemnify the Underwriters against all
liability and all claims resulting from the County's intentional actions after the
Closing constituting a violation of any covenant referred to in its Resolution
which affects adversely the tax-exempt status of the 2000 Bonds.

14. This Purchase Agreement may be executed in any number of
counterparts each of which shall be regarded for all purposes as an original,
and each of such signed counterparts shall constitute a single instrument.

15. This Purchase Agreement shall become effective upon the
execution of the acceptance hereof by the Chairman or Vice Chairman of the
Board and shall be valid and enforceable as of the time of such acceptance.

16. This Purchase Agreement shall be governed by and
construed in accordance with the laws of the State of Florida.

Very truly yours,

SUNTRUST EQUITABLE
SECURITIES CORPORATION, as
Representative of the underwriters

By

Accepted by Nassau County,
Florida on the day
of September, 2000.

NASSAU COUNTY, FLORIDA
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By

Chairman or Vice Chairman of
the Board of County Commissioners

ATTEST:

Clerk of the Circuit Court

Approved as to form by
County Attorney:

By

County Attorney

LAKI1 #218033 vl
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EXHIBIT A

DISCLOSURE LETTER

September __, 2000

Chairman and Members of the
Board of County Commissioners
of Nassau County, Florida

Re: § Nassau County, Florida Optional Gas Tax Revenue
Bonds, Series 2000 (the "2000 Bonds")

Ladies and Gentlemen:

Pursuant to Chapter 218.385, Florida Statutes, and in reference to
the issuance of the above-captioned bonds (the "2000 Bonds"), SunTrust
Equitable Securities Corporation and A.G. Edwards & Sons, Inc. (the
"Underwriters"), pursuant to the Bond Purchase Agreement ("Purchase
Agreement") dated September __, 2000, among the Underwriters and Nassau
County, Florida (the "County"), hereby make the following disclosures to the
County:

(a) The Underwriters are acting as underwriters to the County
for the public offering and sale of the 2000 Bonds. The total fee to be paid to
the Underwriters pursuant to the Purchase Agreement is equal to
approximately _ % or $___ /$1,000 of the total face amount of the 2000
Bonds.

(b) The expenses estimated to be incurred by the Underwriters

in connection with the issuance of the 2000 Bonds are equal to approximately
$___/$1,000.

(c) The names, addresses and estimated amounts of
compensation of any person who is not regularly employed by, or not a partner
or officer of, an underwriter, bank, banker, or financial consultant or advisor
and who enters into an understanding with either the County or the
Underwriters, or both, for any paid or promised compensation or valuable
consideration directly, expressly or impliedly, to act solely as an intermediary
between the County and the Underwriters for the purpose of influencing any
transaction in the purchase of the 2000 Bonds are:

[None]




(d) The amount of underwriting spread expected to be realized is
approximately $ /$1,000 (exclusive of expenses) for the 2000 Bonds of
which $ /$1,000 is equal to the management fee.

()  Any other fee, bonus or other compensation estimated to be
paid by the Underwriters in connection with the 2000 Bonds to any person not
regularly employed or retained by the Underwriters is as follows:

NONE
® The names and addresses of the Underwriters are:

SunTrust Equitable Securities Corporation

A.G. Edwards & Sons, Inc.

Very truly yours,

SUNTRUST EQUITABLE SECURITIES
CORPORATION
A.G. EDWARDS & SONS, INC.

By:  SunTrust Equitable Securities
Corporation

By
Title
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ITEMIZATION OF ESTIMATED EXPENSES

Underwriters' Counsel Fees and Expenses
PSA, MSRB, CUSIP Fees, DTC, SPC, DALCOMP
Federal Funds

TOTAL
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EXHIBIT B
Maturities, Principal Amounts, Interest Rates and Prices

Maturity Date
( 1) Principal Interest Price




EXHIBIT C

[Supplemental Opinion of Bond Counsel]




EXHIBIT D

[Opinion of County Attorney]




EXHIBIT E

[Form of Opinion of Disclosure Counsel]
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EXHIBIT B

FORM OF PRELIMINARY OFFICIAL STATEMENT




LFM Draft
Dated " 8/ 9/00

PRELIMINARY OFFICIAL STATEMENT DATED "~ AUGUST _, 2000

NEW ISSUE - BOOK ENTRY ONLY RATINGS: See “Ratings” herein

In the opinion of Bond Counsel, under existing statutes, regulations, rulings and court decisions and
subject to the conditions described herein under “TAX EXEMPTION,” interest on the Series 2000 Bonds
(a) is excludable 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 corporations. Such interest,
however, will be includable in the calculation of a corporation’s alternative minimum taxable income and
may be subject to other federal income tax consequences described herein under “TAX EXEMPTION.” In
the opinion of Bond Counsel, the Series 2000 Bonds and the interest thereon are exempt from all present
intangible personal property taxes imposed pursuant to Chapter 199, Florida Statutes.

$ *
NASSAU COUNTY, FLORIDA
OPTIONAL GAS TAX REVENUE BONDS, SERIES 2000

Dated: ~ September 1, 2000 Due: March 1, as shown below

The Optional Gas Tax Revenue Bonds, Series 2000 (the “Series 2000 Bonds™) of Nassau County,
Florida (the “County”), will be issued only as fully registered bonds and will be initially registered only in
the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”),
which will act as securities depository for the Series 2000 Bonds. The Series 2000 Bonds will be available
to purchasers in denominations of $5,000 and any multiple thereof only under the book-entry system
maintained by DTC through brokers and dealers who are, or act through, DTC Participants. Purchasers will
not receive delivery of the Series 2000 Bonds. So long as any purchaser is the Beneficial Owner (as defined
herein) of a Series 2000 Bond, he must maintain an account with a broker or dealer who is, or acts through,
a DTC Participant to receive payment of principal of and interest on such Series 2000 Bond. See
“DESCRIPTION OF THE SERIES 2000 BONDS - Book-Entry Only System” herein. Interest on the Series
2000 Bonds will be payable on September 1 and March 1 of each year, commencing on September 1, 2000.

The Series 2000 Bonds are subject to mandatory and optional redemption as described herein.

The Series 2000 Bonds are being issued under the authority of, and in full compliance with, the
Constitution and Statutes of the State of Florida, including particularly Chapter 125, Florida Statutes,
Chapter 206, Florida Statutes, Section 336.025, Florida Statutes, and other applicable provisions of law (the
“Act”), Ordinance No. 86-8 enacted by the Board of County Commissioners on February 14, 1986, as
amended and supplemented, Ordinance No. 87-29, enacted by the Board on March 17, 1987, as amend and
supplemented, and Resolution No. 88-28 adopted by the Board of County Commissioners on January 12,
1988, as amended and supplemented, to finance the costs of (1) the acquisition and construction of certain
transportation capital improvements within the County, and (2) paying certain costs related to the issuance
and sale of the Series 2000 Bonds, including the premiums for a municipal bond insurance policy and a
reserve account surety bond. See the discussion under the headings “PURPOSE OF ISSUE” and THE
PROJECT” herein.



The Series 2000 Bonds and the premium, if any, and interest thereon are limited, special obligations
of the County payable solely from and secured by a prior lien upon and pledge of the proceeds of the six
cent local option gas tax upon motor fuel and other fuel sold in the County and taxed under the provisions of
Chapter 206, Florida Statutes, imposed by and distributed monthly to the County in accordance with the
provisions of Section 336.025, Florida Statutes (the “Gas Tax Revenues”) and, until expended, the moneys
on deposit in the funds and accounts created by the Resolution. Such monies and the Gas Tax Revenues are
sometimes herein collectively referred to as the “Pledged Funds”. The lien upon and pledge of the Pledged
Funds in favor of the Holders of the Series 2000 Bonds is on a parity with the lien upon and pledge of such
Pledged Funds in favor of the Holders of the County's outstanding $6,460,000 principal amount of Optional
Gas Tax Revenue Refunding Bonds, Series 1992 (the "Series 1992 Bonds"). The Series 1992 Bonds, the
Series 2000 Bonds and Additional Parity Bonds issued under the Resolution are herein sometimes
collectively called the "Bonds". See the information under the heading “SECURITY FOR THE SERIES
2000 BONDS” herein.

The payment of the principal of and interest on the Series 2000 Bonds when due will be insured by
a municipal bond insurance policy to be issued by ~ Ambac Assurance Corporation simultaneously with the
delivery of the Series 2000 Bonds. See the material under the heading “MUNICIPAL BOND
INSURANCE?” herein.

[LOGO]

The Series 2000 Bonds do not constitute general obligations or indebtedness of, or a pledge of
the faith, credit or taxing power, of the County or of the State of Florida or any agency or political
subdivision thereof, but are limited, special obligations of the County, the principal of, premium, if
any, and interest on which are payable solely from and secured by a prior lien upon and pledge of the
Bonds. Neither the County, nor the State of Florida or any agency or political subdivision thereof,
will be obligated (1) to exercise its ad valorem taxing power or any other taxing power in any form on
any real or personal property to pay the principal of, premium, if any, or interest on the Series 2000
Bonds, or other costs incident thereto, or (2) to pay the same from any funds of the County except
from the Pledged Funds described herein, in the manner provided in the Resolution. The Series 2000
Bonds do not constitute a lien upon any property of the County or within or without the County, in
the manner provided in the Resolution.

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES OR YIELDS

$ Serial Bonds
Maturity Principal  Interest Price or Maturity Principal  Interest Price or
(March 1) Amount Rate Yield (March 1) Amount Rate Yield
) % Term Bonds, due March 1,20 __, Yield %




The Series 2000 Bonds are offered when, as and if issued, subject to receipt of the legal opinion of
Nabors, Giblin & Nickerson, P.A., Tallahassee, Florida, Bond Counsel. Certain legal matters will be passed
on for the County by Michael S. Mullin, Esquire, County Attorney, and by Livermore, Freeman &
McWilliams, P.A., Disclosure Counsel. William R. Hough & Co., Jacksonville, Florida, is acting as
financial advisor to the County. It is expected that the Series 2000 Bonds will be available for delivery to
the Underwriters in New York, New York, on or about * September __, 2000.

This cover page contains certain information for quick reference only. It is not a summary of this
issue. Investors must read this entire Official Statement to obtain information essential to making an
informed investment decision.

SUNTRUST EQUITABLE SECURITIES A.G. EDWARDS & SONS, INC.

Dated: * September __, 2000

*Preliminary, subject to change




This Preliminary Official Statement and the information contained herein are subject to completion or
amendment. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell
or a solicitation of an offer to buy, nor shall there be any sale of Series 2000 Bonds in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration, qualification or exemption
under the securities laws of such jurisdiction.
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No dealer, broker, salesman or other person has been authorized by Nassau County, Florida
to give any information or to make any representations other than those contained in this Official
Statement, and if given or made, such other information or representations must not be relied upon
as having been authorized by the County or the Underwriters. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Series
2000 Bonds by any person in any jurisdiction in which it is unlawful for such person to make such
offer, solicitation or sale. The information set forth herein has been furnished by the County and
includes information obtained from other sources which are believed to be reliable, but is not
guaranteed as to accuracy or completeness by, and is not to be construed as a representation of, the
Underwriters. The information and expressions of opinion herein are subject to change without
notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under
any circumstances, create the implication that there has been no change in the affairs of the County
since the date hereof.

Upon issuance, the Series 2000 Bonds will not be registered under the Securities Act of 1933, will
not be listed on any stock or other securities exchange, and neither the Securities and Exchange Commission
nor any other federal, state, municipal or other governmental entity, other than the County, will have passed
upon the accuracy or adequacy of this Official Statement or approved the Series 2000 Bonds for sale.

IN CONNECTION WITH THE OFFERING OF THE SERIES 2000 BONDS, THE
UNDERWRITERS MAY OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR
MAINTAIN THE MARKET PRICE OF SUCH SERIES 2000 BONDS AT A LEVEL ABOVE
THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

References herein to laws, rules, regulations, resolutions, agreements, reports and other documents
do not purport to be comprehensive or definitive. All references to such documents are qualified in their
entirety by reference to the particular document, the full text of which may contain qualifications of and
exceptions to statements made herein. Where full texts have not been included as appendices to this
Official Statement, they may be obtained from J. M. “Chip” Oxley, Jr., Clerk of the Circuit Court in and for
Nassau County, Florida, ex-officio Clerk of the Board of County Commissioners, 191 Nassau Place, Yulee,
Florida 32097, telephone (904) 321-5700, upon prepayment of reproduction costs, postage and handling
expenses.




TABLE OF CONTENTS

Page
INTRODUCGTION oot e s e e e e e e e e e e et eseese et eeeese e ee et eeeeeee e s e seneeneeeneanas 1
PURPOSE OF THE SERIES 2000 BONDS | oo 1
ESTIMATED SOURCES AND USES OF FUNDS ... oo 2
DESCRIPTION OF THE SERIES 2000 BONDS . oo 2
GIIETAL | oot e e e e e e e e e et et e e e et e e e e e et et et e et e e e e ae et ere e r et e e e erreasn 2
BoOk ENtry OnLY SYSIEIN | .. oot e e e ee e e e e seee e e e e s e ens e s eenseneens 2
Discontinuance of Securities DePOSItOTY..............cccovieoieeeereeeeeeeeeee e, e 4
Registration, Transfer and Exchange ..., 5
RedempPtion PrOVISIONS .. ... .o it e e e e e e e e e e e e s e e es s e e en e 5
Notice and Effect of ReAemPtION . ... eee e 6
DEBT SERVICE SCHEDULE .. oot e e e e e oo e eee e e e e eesss e essseeen e 8
SECURITY FOR THE SERIES 2000 BONDS ... e 9
GOIIETAL et et e et e et e e e e eae e e r e e e e e et et e s et en e e e e e en s 9
Gas TaX REVEIIUES e et e e e e e ee e e e e e e e e e e en e e e e e, 9
Eligibility for DistribUtion e, 10
Historical Gasoline Sales inthe County ... . ... e, 10
Gas TaX RECEIPIS .. oo e e et e e oo e e e e e e s e eessese s e nee e e es e 11
Distribution of Local OptionGas Tax Between the County
and the MUNICIPALITIES ... . ..o oo oo, 11
Coverage of Maximum Annual Debt Service Requirement ..o, 12
RESEIVE ACCOUNT | et e e e e e e s et e e e eer e 12
Additional Parity BONAS ... .o 13
COVENANTS REGARDING GAS FAXREVENUES %
AcCoUNtING RECOTAS . oo, 14
No Impairment of COntTACt ... e ees oo, 14
REIMEAIES e e e e e e e oo 14
MUNICIPAL BOND INSURANCE oo oo e, 15
THE PROJECT oo e e ee e et e e e e s e e e s e e e e s oo, 15
APPLICATION OF THE GAS TAX REVENUES UNDER THE RESOLUTION ... 15
Creation of Funds and ACCOUNTS | ... .. ..o, 15
Accounting Treatment of Funds and AcCoUnts ..o, 15
FloOW OF FUNGS oo e e e e et e e e e e e, 16
INVESTMENT CON S D E R AT ON S e e e, 16
GENCTAL e e et 16
Economic Trends 16



TABLE OF CONTENTS

Limitation on State Revenues Amendment . .................ccccooovviveveenreerrieeennn

NASSAU COUNTY, FLORIDA ... it eaa e
BackIOUNA ... .ot ee s e eae e e e s s bt ben b a e eae s
GOVEITIINIENIE oo et eee e et eeseesaree st e eaeessssesasseanseeasaenssssesseassseensesssaaaneen

Budgetary PrOCESS.............oociiiiiecieee ettt e
Description of Financial Practices and Financial Statements, ................c..c........

INVEStMENE POLICY | . oot ee e ee e n et esene e reese s ssesens
GENERAL PURPOSE FINANCIAL STATEMENTS. ..o

L T G A TION oo e e e e et et st s e es s eee e st s e eaeesaseesenseseneneenes
GON Al e ettt e et eeaene et eneerenen

Collateral Tax CONSEQUENICES ... ....ccceereeeeeieeeieeeeeereeseseeeeeraeeessesesseesnseasseas
FLOTIAR TAXES oo e e e e e e e e e s e s e e e e teeenesaeneeeaeeeeesaeeseeeseennes

22

22
22

22
23
23
23
23
24

24

25

Appendix A General Information Concerning Nassau County, Florida
Appendix B Financial Statements for Year Ended September 30, 1999
Appendix C  Forms of Ordinance and Bond Resolution

Appendix D Form of Bond Counsel Opinion

Appendix E Specimen of Municipal Bond Insurance Policy
Appendix F Form of Continuing Disclosure Certificate



SUMMARY STATEMENT

This Summary Statement is subject in all respects to more complete information and to the
definitions contained or incorporated in this Official Statement. The offering of the Series 2000 Bonds to
potential investors is made only by means of this entire Official Statement. No person is authorized to
detach this Summary Statement from this Official Statement or otherwise to use this Summary Statement
without this entire Official Statement. For a complete description of the terms and conditions of the
contract between the County and the Registered Owners of the Series 2000 Bonds, reference is made to the
form of Resolution, hereinafter defined, which is included herein as Appendix C.

The County

Nassau County is one of 4 counties comprising the Jacksonville Metropolitan Statistical Area.
Located in the extreme northeast corner of Florida, the County is 34 miles north of Jacksonville (Duval
County). It is bordered on the north and west by the State of Georgia, on the east by the Atlantic Ocean, and
on the south by Duval County. Fermnandina Beach, the County seat, is situated at the confluence of the St.
Mary’s River and the Atlantic Ocean. Callahan, Fernandina Beach, and Hilliard are the incorporated areas
in the County. Yulee, Bryceville, and Amelia Island are among the largest of the unincorporated areas.

Authority for Issuance

The Series 2000 Bonds are being i1ssued under the authority of, and in full compliance with, the
Constitution and Statutes of the State of Florida, including particularly Chapters 125 and 206, Florida
Section 336.025, Florida Statutes, and other applicable provisions of law (the “Act”), Ordinances Nos. 86-8
and 87-29, enacted by the Board of County Commissioners of the County on February 14, 1986, and March
17, 1987, respectively, as amended and supplemented, particularly as amended and supplemented by
Ordinances Nos. 00-__ and 00-__, both enacted by the Board of County Commissioners on " August 14,
2000, and Resolution No. 88-28 adopted by the Board of County Commissioners on January 12, 1988, as
amended and supplemented, particularly as supplemented by Resolution No. 00-__, adopted on  August 14,
2000 (collectively, the “Resolution”).

Purpose of the Series 2000 Bonds

pursuant to the Resolution to provide funds (1) to pay the costs of the acquisition and construction of certain
transportation capital improvements in the County, and (2) to pay certain costs related to the issuance and
sale of the Series 2000 Bonds, including the premiums for a municipal bond insurance policy and a reserve
account surety bond. See “PURPOSE OF THE SERIES 2000 BONDS”, “ESTIMATED SOURCES AND
USES OF FUNDS” and “THE PROJECT” herein.

Sources and Security of Payment for the Series 2000 Bonds

The Series 2000 Bonds are special, limited obligations of the County payable solely from and
secured by a pledge of and lien upon (1) the Gas Tax Revenues, as further described herein, and (2) until
expended, the moneys on deposit in certain funds and accounts created by the Resolution on a parity with
the County's outstanding $6,460,000 principal amount of Optional Gas Tax Revenue Refunding Bonds,
Series 1992. The Series 2000 Bonds and the indebtedness evidenced thereby do not constitute a lien upon




any property of or in the County, all in the manner provided in the Resolution. See the information under
the heading “SECURITY FOR THE SERIES 2000 BONDS” herein.

Reserve Account Requirement

The County has covenanted in the Resolution to maintain a_subaccount in the Reserve Account
equal to the " Reserve Account Requirement on the  Series 2000 Bonds.” _On the date of delivery of the Series
2000 Bonds, the County will purchase a Surety Bond from Ambac_Assurance Corporation for the purpose
of funding the Reserve Account Requirement for the Series 2000 Bonds. See the heading “SECURITY
FOR THE SERIES 2000 BONDS -- Reserve Account,” herein.

Municipal Bond Insurance

Payment of the principal of and interest on the Series 2000 Bonds when due will be insured by a municipal
bond insurance policy to be issued simultaneously with the delivery of the Series 2000 Bonds by ™ Ambac
Assurance_Corporation. For a discussion of the terms and provisions of the municipal bond insurance
policy including the limitations thereof, see “MUNICIPAL BOND INSURANCE” herein.

Description of the Bonds

Redemption. The Series 2000 Bonds maturing on and before March 1, 20, are not subject to
redemption prior to their stated dates of maturity. The Series 2000 Bonds maturing on or after March 1,
20__, are subject to redemption prior to maturity, at the option of the County, on or after March 1,20, as
“a whole at any time or in part on any interest payment date, as designated by the County, and by lot within a
maturity at the redemption prices set forth herein. The Series 2000 Term Bonds maturing in the year 20
are subject to mandatory redemption prior to their stated dates of maturity, in part, by lot, as selected by the
Bond Registrar. For more complete information, see the information under the heading “DESCRIPTION
OF THE SERIES 2000 BONDS” and the caption “Redemption” thereunder.

Denominations. The Series 2000 Bonds will be issued in denominations of $5,000 each or any
integral multiple thereof.

Book-Entry Only System. The Series 2000 Bonds will be initially registered only in the name of
A A e AP IRAAA Ma o0 " o . gl £ECTY L3S . .

as securities depository for the Series 2000 Bonds. The Series 2000 Bonds will be available to purchasers
only under the book-entry system maintained by DTC through brokers and dealers who are, or act through,
DTC Participants. Purchasers will not receive delivery of the Series 2000 Bonds. So long as any purchaser
is the Beneficial Owner (as defined herein) of a Series 2000 Bond, he must maintain an account with a
broker or dealer who is, or acts through, a DTC Participant to receive payment of principal of and interest
on such Series 2000 Bond. See “DESCRIPTION OF THE SERIES 2000 BONDS - Book-Entry Only
System” herein.

J. U \ W, », W

Paying Agent and Registrar. , will serve as Paying
Agent and Registrar for the Series 2000 Bonds.

For a more complete description of the Series 2000 Bonds and the basic documentation pursuant to
which the Series 2000 Bonds are issued, see “DESCRIPTION OF THE SERIES 2000 BONDS” and
“SECURITY FOR THE SERIES 2000 BONDS” herein.
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Continuing Disclosure

The County has undertaken to comply with the provisions of Rule 15¢2-12 promulgated by the
United States Securities and Exchange Commission by providing certain annual financial information and
material event notices required by the Rule. See “CONTINUING DISCLOSURE” herein.

Tax Exemption

In the opinion of Bond Counsel, under existing statutes, regulations, rulings and court decisions, the
mterest on the Series 2000 Bonds is excludable from gross income for federal income tax purposes and is
not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals
and corporations. Interest on the Series 2000 Bonds received by certain corporations will, however, be
includable in the computation of the federal alternative minimum tax imposed on corporations by the
Internal Revenue Code of 1986, as amended (the “Code”) as hereinafter discussed. Failure by the County to
comply, subsequent to the issuance of the Series 2000 Bonds, with certain requirements of the Code
regarding the use, expenditure and investment of bond proceeds and the timely payment of certain
investment earnings to the Treasury of the United States, may cause interest on the Series 2000 Bonds to
become includable in gross income for federal income tax purposes retroactive to their date of issue.

In the opinion of Bond Counsel, the Series 2000 Bonds are exempt from all present intangible
personal property taxes imposed pursuant to Chapter 199, Florida Statutes.

Offering and Delivery of the Bonds
The Series 2000 Bonds are offered when, as and if issued, subject to the opinion on certain legal
matters relating to their issuance by Nabors, Giblin & Nickerson, P.A., Tallahassee, Florida, Bond Counsel,

and the satisfaction of certain other conditions. It is anticipated that the: Series 2000 Bonds in definitive
form will be available for delivery in New York, New York, on or about * September , 2000.

End of Summary Statement
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OFFICIAL STATEMENT
relating to
$ *
Nassau County, Florida
Optional Gas Tax Revenue Bonds, Series 2000

INTRODUCTION

The purpose of this Official Statement, including the cover page, the Summary Statement, and all
appendices, is to furnish information in connection with the sale by Nassau County, Florida (the “County”)
of its § * aggregate principal amount of Optional Gas Tax Revenue Bonds, Series 2000
(the “Series 2000 Bonds™). The Series 2000 Bonds are being issued pursuant to the Constitution and
Statutes of the State of Florida, including particularly Chapters 125 and 206, Florida Statutes, Section
336.025, Florida Statutes, and other applicable provisions of law (the “Act”), Ordinance No. 86-8 enacted
by the Board of County Commissioners of the County on February 14, 1986, as amended and supplemented,
Ordinance No. 87-29, enacted by the Board on March 17, 1987, as amended and supplemented, and
Resolution No. 88-28 adopted by the Board of County Commussioners on January 12, 1988, as amended and
supplemented (the “Resolution”).

Capitalized terms used herein shall have the same meanings as given to them in the Resolution
unless otherwise defined herein or where the context would clearly indicate otherwise. The references,
excerpts and summaries of all documents referred to herein do not purport to be complete statements of the
provisions of such documents, and reference is made to the originals of all such documents for full and
complete statements of all matters of fact relating to the Series 2000 Bonds, the security for the payment of
the Series 2000 Bonds, and the rights and obligations of Registered Owners thereof. Copies of such
documents may be obtained from J. M. “Chip” Oxley, Clerk of the Circuit Court in and for Nassau County,
Florida, ex officio Clerk of the Board of County Commissioners, 191 Nassau Place, Yulee, Florida 32097,
telephone (904) 321-5800, upon payment of reproduction costs and postage and handling expenses.

The assumptions, estimates, projections and matters of opinion contained in this Official Statement,
whether or not so expressly stated, are set forth as such and not as matters of fact, and no representation is
made that any of the assumptions or matters of opinion herein are valid or that any projections or estimates
CO . - eret Wi DC ;3';i Net C i \J - dtC C O dITyV O C di€ C whi ay nave
been made verbally or in writing in connection with the Series 2000 Bonds, other than the Resolution, is to
be construed as a contract with the Registered Owners of the Series 2000 Bonds.

PURPOSE OF THE SERIES 2000 BONDS

The Series 2000 Bonds are being issued to provide funds for the purpose of financing the costs of
(1) the acquisition and construction of certain transportation capital improvements in the County (the
“Project”), and (2) the payment of certain costs relating to the issuance and sale of the Series 2000 Bonds,
including the premiums for a municipal bond insurance policy and a reserve account surety bond. See “THE
PROJECT” herein for a more-detailed description of the Project.

*Preliminary, subject to change
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ESTIMATED SOURCES AND USES OF FUNDS

The following table sets forth the estimated sources and uses of funds for the Series 2000 Bonds.

SOURCES:

Principal Amount $
Accrued Interest

Original Issue Discount

TOTAL SOURCE $

USES:

Deposit to Construction Fund $
Deposit to Debt Service Fund”
Underwriters’ Discount
Issuance Costs®
TOTAL USES $

(1) Includes accrued interest.
(2) Includes rating agencies fees, legal and financial advisory fees, municipal bond
insurance premium and premium for reserve account surety bond.

DESCRIPTION OF THE SERIES 2000 BONDS

General

The Series 2000 Bonds will be dated as of ~ September 1, 2000, will be issued in fully registered
form, in the denominations of $5,000 each or any multiples thereof, and will bear interest from such date at
the rates per annum, and mature on the dates and in the amounts as set forth on the cover page of this
Official Statement. Interest on the Series 2000 Bonds will be payable semiannually on September 1 and

March 1 of each year, commencing September 1, 2000, PAncipal of and premiwmn, il any, and interest on
the Series 2000 Bonds will be payable in the manner described below under “Book-Entry Only System”.
The Series 2000 Bonds will be subject to redemption as described under “Redemption Provisions” herein.

Book Entry Only System

The Depository Trust Company (“DTC”), New York, New York, or its successor, will act as
securities depository for the Series 2000 Bonds. The Series 2000 Bonds will be issued as fully registered
bonds in the name of Cede & Co., DTC’s partnership nominee.

So long as Cede & Co. is the Registered Owner of the Series 2000 Bonds, payments of the principal
of and interest due on the Series 2000 Bonds will be payable directly to DTC. References herein to the
registered owners of the Series 2000 Bonds shall mean DTC or Cede & Co., and shall not mean the
Beneficial Owners referred to below.
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DTC is a limited purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing
agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC
holds securities that its participants (the “Participants”) deposit with DTC. DTC also facilitates the
settlement among Participants of securities transactions, such as transfers and pledges in deposited securities
through electronic computerized book-entry changes in accounts of the Participants, thereby eliminating the
need for physical movement of securities certificates. “Direct Participants” include securities brokers and
dealers, banks, trust companies, clearing corporations, and certain organizations. DTC is owned by a
number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange,
Inc. and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to
others such as securities brokers and dealers, banks and trust companies that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly (the “Indirect Participants™).
The rules applicable to DTC and its Participants are on file with the Securities and Exchange Commission.

Purchases of the Series 2000 Bonds under the DTC system may be made by or through Direct
Participants, which will receive a credit for the Series 2000 Bonds on DTC’s records. The Participants
purchasing the Series 2000 Bonds shall receive a credit balance in the records of DTC. The ownership
interest of each actual purchaser of the Series 2000 Bonds (the “Beneficial Owner”) is in turn to be recorded
in the records of the applicable DTC Direct or Indirect Participant. Beneficial Owners will not receive
written confirmation from DTC of their purchase, but Beneficial Owners are expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership of the Series 2000 Bonds will be accomplished by entries made on the books of Participants
acting on behalf of the Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interest in Series 2000 Bonds, except in the event that use of the book-entry system for the Series
2000 Bonds 1s discontinued.

To facilitate subsequent transfers, all Series 2000 Bonds deposited by Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co. The deposit of Series 2000 Bonds and
their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Series 2000 Bonds; DTC’s records reflect only the
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be the

Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on behalf
of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements
as may be in effect from time to time.

Redemption notices will be sent to Cede & Co. If less than all of the Series 2000 Bonds within a
maturity of a series are being redeemed, DTC’s practice is to determine by lot the amount of the interest of
each Direct Participant in such maturity to be redeemed.

Neither DTC nor Cede & Co. will consent or vote with respect to the Series 2000 Bonds. Under its
usual procedures, DTC mails an Omnibus Proxy to the County as soon as possible after the record date.
The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts the Series 2000 Bonds are credited on the record date (identified in a listing attached to the
Omnibus Proxy).
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Principal and interest payments on the Series 2000 Bonds will be made to DTC. DTC’s practice is
to credit Direct Participants’ accounts on the payable date in accordance with their respective holdings
shown on DTC’s records unless DTC has reason to believe that it will not receive payment on the payable
date. Payments by Participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in “street name”, and will be the responsibility of such Participant and not of DTC, the Paying
Agent or the County, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of principal and interest to DTC is the responsibility of the County or the Paying Agent,
disbursement of such payments to Direct Participants shall be the responsibility of DTC, and disbursement
of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Series 2000
Bonds at any time by giving reasonable notice to the County or the Paying Agent. Under such
circumstances, in the event that a successor securities depository is not obtained, Series 2000 Bond
certificates will be printed and delivered.

The County may decide to discontinue use of the book-entry only system for transfers through DTC
(or a successor securities depository). In such event, Series 2000 Bond certificates will be printed and
delivered.

The information in this section concerning DTC and DTC’s book-entry only system has been
obtained from DTC. Neither the County, the Paying Agent nor the Underwriters make any representation or
warranty regarding the accuracy or completeness thereof.

Discontinuance of Securities Depository

DTC may discontinue providing its services with respect to the Series 2000 Bonds at any time by
giving notice to the County and discharging its responsibilities with respect thereto under applicable law, or
the County may terminate its participation in the system of book-entry transfers through DTC at any time.
In the event that the DTC book-entry only system is discontinued and it is not replaced with another book-
entry system, the following provisions will apply: principal of the Series 2000 Bonds and redemption
premium, if any, thereon will be payable in lawful money of the United States of America at the principal

officeof asPaymgAgent-(the “Paymg-Agent)—Interest
on the Series 2000 Bonds will be payable on each March 1 and September 1 by check or draft mailed to the
respective addresses of the Registered Owners thereof as shown on the registration books of the County
maintained by the Registrar as of 5:00 P.M. Eastern Time on the record date therefor as set forth in the
Resolution; provided, however, that the Registered Owner of any Series 2000 Bond in the principal amount
of $1,000,000 or more may, upon written request made to the Registrar and at the expense of such
Registered Owner, direct that payment of interest thereon be made by wire transfer or any other medium
acceptable to the County and to such Registered Owner, all as more specifically provided in the Resolution.
The transfer of the Series 2000 Bonds will be registrable and they may be exchanged at the principal office
of the Registrar, upon the payment of any taxes, fees or other governmental charges required to be paid with
respect to such transfer or exchange.
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Registration, Transfer and Exchange

The Series 2000 Bonds will be and have all the qualities and incidents of negotiable instruments
under the Uniform Commercial Code - Investment Securities Laws of the State of Florida, subject to the
DTC book-entry only system and to the provisions for registration, exchange and transfer contained in the
Resolution and in the Series 2000 Bonds. The Series 2000 Bonds will be transferable only upon the
registration books maintained for such purpose at the corporate trust office of the Registrar. So long as any
of the Series 2000 Bonds remain outstanding, the Registrar must maintain and keep the bond registration
books.

All Series 2000 Bonds presented for transfer or exchange (if so required by the County or the
Registrar) shall be accompanied by a written instrument or instruments of transfer or authorization for
exchange, in form and with guaranty of signature satisfactory to the County or the Registrar, duly executed
by the Registered Owner or by his or her duly authorized attorney.

The Registrar may charge the Registered Owner a sum sufficient to reimburse it for any expenses
incurred in connection with any exchange or transfer after the first such exchange or transfer following the
initial delivery of the Series 2000 Bonds. The Registrar or the County may also require payment from the
Registered Owner or his transferee, as the case may be, of a sum sufficient to cover any tax, fee or other
governmental charge that may be imposed in relation thereto. Such charges and expenses shall be paid
before any new Bonds shall be delivered.

The County and the Registrar shall not be required to transfer or exchange any Series 2000 Bonds
(a) during a period beginning at the opening of business on the 15th day next preceding any Interest
Payment Date and ending at the close of business on the Interest Payment Date next succeeding, or (b)
selected for redemption in whole or in part, whether or not notice of redemption has been formally given.

New Series 2000 Bonds delivered upon any transfer or exchange will be valid obligations of the
County, evidencing the same debt as the Series 2000 Bonds surrendered, will be secured by the Resolution,
and will be entitled to all of the security and benefits of the Resolution to the same extent as the Series 2000
Bonds surrendered.

Whenever any Series 2000 Bond shall be delivered to the Reglstrar for cancellatlon upon payment

canceled and destroyed by the Reglstrar as authorlzed by law, and counterparts of a certificate of destruction
evidencing such destruction shall be furnished to the County.

Redemption Provisions

Optional Redemption. The Series 2000 Bonds maturing on or after March 1, 20__, are subject to
redemption prior to maturity, at the option of the County, on or after March 1, 20__, as a whole at any time
or in part on any interest payment date, as designated by the County, and by lot within a maturity at the
~ respective redemption prices (expressed as a percentage of principal amount to be redeemed) set forth in the
tables below together, in each case, with accrued interest to the date fixed for redemption:
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Period During Which Redeemed Redemption
(Both dates inclusive) Price

March 1, 20 through February 28,20 %
March 1,20 through February 28,20
March 1,20 and thereafter

Amortization Installments. The Series 2000 Term Bonds maturing on March 1, 20 are to be
retired from amounts credited monthly to the Bond Amortization Account as mandatory Amortization
Installments, which amounts are required to be sufficient to retire by March 1 of each year the principal
amount of such Series 2000 Bonds set forth in the table below:

Term Bonds

Year Principal Amount

* Maturity
Notice and Effect of Redemption

Notice of redemption, which shall specify the Series 2000 Bond or Series 2000 Bonds (or portions
thereof) to be redeemed and the date and place for redemption, shall be given by the Registrar on behalf of
the County, and (A) shall be filed with the Paying Agents of such Series 2000 Bonds, (B) shall be mailed
first class, postage prepaid, at least thirty (30) days prior to the redemption date to all Holders of Series 2000
Bonds to be redeemed at their addresses as they appear on the registration books kept by the Registrar, and
(C) shall be mailed, registered or certified, postage prepaid, or by telecopy or facsimile transmission at least
thirty-five (35) days prior to the redemption date to the registered securities depositaries and two or more
nationally recognized municipal bond information services. Failure to mail notice to the Holders of the
Series 2000 Bonds to be redeemed or any defect therein, shall not affect the Vahdlty of the proceedmgs of

redemptlon of Serles 2000 Bonds at the opt1on of the County shall be given only upon the prior dep051t into
the Debt Service Fund of sufficient amounts to effect such redemption.

Each notice of redemption shall state: (1) the CUSIP numbers of all Series 2000 Bonds being
redeemed; (2) the original issue date of such Series 2000 Bonds; (3) the maturity date and rate of interest
borne by each Series 2000 Bond being redeemed; (4) the redemption date; (5) the Redemption Price; (6) the
date on which such notice is mailed; (7) if less than all outstanding Series 2000 Bonds are to be redeemed
the certificate number (and, in the case of a partial redemption of any Series 2000 Bond, the principal
amount) of each Series 2000 Bond to be redeemed; (8) that on such redemption date there shall become due
and payable upon each Series 2000 Bond to be redeemed the Redemption Price thereof, or the Redemption
Price of the specified portions of the principal thereof in the case of Series 2000 Bonds to be redeemed in
part only, together with interest accrued thereon to the redemption date, and that from and after such date
interest thereon shall cease to accrue and be payable; (9) that the Series 2000 Bonds to be redeemed,
whether as a whole or in part, are to be surrendered for payment of the redemption price at the principal
office of the Registrar at an address specified; and (10) the name and telephone number of a person
designated by the Registrar to be responsible for such redemption.
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Any Series 2000 Bond which is to be redeemed only in part shall be surrendered at any place of
payment specified in the notice of redemption (with due endorsement by, or written instrument of transfer in
form satisfactory to the Registrar duly executed by, the Holder thereof or his attorney duly authorized in
writing) and the County shall execute and the Registrar shall authenticate and deliver to the Holder of such
Series 2000 Bond, without service charge, a new Series 2000 Bond or Series 2000 Bonds, of the same
interest rate and maturity, and of any authorized denomination as requested by such Holder, in an aggregate
principal amount equal to and in exchange for the unredeemed portion of the principal of the Series 2000
Bonds so surrendered.

Notice of redemption having been given substantially as aforesaid, the Series 2000 Bonds or
portions of Series 2000 Bonds so to be redeemed shall, on the redemption date, become due and payable at
the Redemption Price therein specified, and from and after such date (unless the County shall default in the
payment of the Redemption Price) such Series 2000 Bonds or portions of Series 2000 Bonds shall cease to
bear interest. Upon surrender of such Series 2000 Bonds for redemption in accordance with said notice,
such Series 2000 Bonds shall be paid by the Registrar and/or Paying Agent at the appropriate Redemption
Price, plus accrued interest. All Series 2000 Bonds which have been redeemed shall be canceled by the
Registrar and shall not be reissued.
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DEBT SERVICE SCHEDULE

The following table sets forth the annual principal and interest requirements for the Series 2000
Bonds and the outstanding Series 1992 Bonds for each Bond Year ending March 1.

Bond Year Series 2000 Bonds Series 1992 Bonds Total Debt
Ending 3/1 Principal Interest*” Debt Service Service™

2001 ) 907.50
2002 e 941,982.50
2003 942.615.00
2004 )
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026

Totals: $ $8.488,465.00 $

(1) Includes accrued interest in the amount of $
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SECURITY FOR THE SERIES 2000 BONDS

General

The principal of and interest on the Bonds, including the outstanding Series 1992 Bonds, the Series
2000 Bonds and Additional Parity Bonds hereafter issued under the Resolution, are payable from and
secured by a prior lien upon and a pledge of payments received by the County derived from the six cent
local option gas tax upon motor fuel and other fuel sold in the County and taxed under the provisions of
Chapter 206, Florida Statutes, imposed by and distributed monthly to the County in accordance with the
provisions of Section 336.025, Florida Statutes (the “Gas Tax Revenues”), and until applied in accordance .
with the provisions of the Resolution and to the extent not required to be rebated to the United States
Treasury, all monies, including investment earnings thereon, in the funds and accounts established under the
Resolution. Such monies and the Gas Tax Revenues are sometimes herein called collectively the “Pledged
Funds.”

THE SERIES 2000 BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE
COUNTY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION OR LIMITATION, BUT WILL BE PAYABLE SOLELY FROM AND SECURED BY
A PRIOR LIEN AND PLEDGE OF THE PLEDGED FUNDS. THE RESOLUTION PROVIDES
THAT NO REGISTERED OWNER OR OWNERS OF ANY OF THE SERIES 2000 BONDS WILL
EVER HAVE THE RIGHT TO REQUIRE OR COMPEL THE EXERCISE OF THE AD
VALOREM TAXING POWER OF THE COUNTY OR TAXATION IN ANY FORM OF ANY
PROPERTY THEREIN FOR PAYMENT THEREOF, OR BE ENTITLED TO PAYMENT OF
SUCH PRINCIPAL AND INTEREST FROM ANY OTHER FUNDS OF THE COUNTY EXCEPT
FROM THE PLEDGED FUNDS.

Gas Tax Revenues

Section 336.025, Florida Statutes, authorizes counties to impose, for a period not to exceed 30
years, the Local Option Gas Tax upon every gallon of motor fuel and special fuel sold in each such
county and taxed under Chapter 206, Florida Statutes. "Motor fuel" is statutorily defined as gasoline and
fuels containing a mixture of gasoline and other products. "Special fuel" is statutorily defined as any

aulid produ O :l PTOUU LUISTU d C a D OUStIo 1§24 C O~ PIrope dI1Y O U % 5
including diesel fuel but excluding kerosene. The Local Option Gas Tax is remitted by gasoline and
special fuels dealers to the Florida Department of Revenue (the "Department") each month. In the next
month, the Department deposits the tax into the Local Option Gas Tax Trust Fund (the "Gas Tax Fund")
and the following month the Department, after subtracting a service charge of 7.13% distributes moneys
in the Gas Tax Fund to the counties that impose the tax and to eligible municipalities within such
counties. The amount distributed by the Department for a given month is based on preliminary
computations by the Department and may be increased or decreased based upon the Department's later
final computations. Any such increase or decrease is added to or subtracted from the amount otherwise
distributable in tile month within which such final computations are made.

Disbursements from the Gas Tax Fund may be used only for the following programs: (1) public
transportation operations and maintenance; (2) roadway and right-of-way maintenance and equipment;
(3) roadway and right-of-way drainage; (4) street lighting; (5) traffic signs, traffic engineering,
signalization and pavement markings; (6) bridge maintenance and operation; and (7) debt service and
current expenditures for transportation capital projects in the foregoing areas, including construction and
reconstruction of roads.
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The Board, by Ordinance Nos. 86-8 and 87-29, as amended (herein collectively, the
"Ordinance"), levied a Local Option Gas Tax totalling six cents; two cents from September 1, 1986, and
four cents from September 1, 1987, ending on March 1, 2009. The Board by Ordinance No. 00-__ and
00-__ extended the imposition of the Gas Taxes until the date of the final maturity of the Series 2000
Bonds. In the Resolution, the County pledged its entire portion of the Local Option Gas Tax Revenues
received from the Department as security for the Bonds.

Eligibility for Distributions

Chapter 336.025, Florida Statutes, provides that only those municipalities and counties eligible
for participation in the distribution of moneys under Chapter 218, Part II, Florida Statutes (the "State
Revenue Sharing Act"), are eligible to receive Local Option Gas Tax Revenues.

The State Revenue Sharing Act provides, in effect, that local governments shall be eligible to
receive distributions thereunder only if they comply with certain statutory requirements concerning
financial reporting, auditing, levying of taxes and raising of revenues, as well as certifying compliance
with statutes governing the employment of law enforcement officers and firefighters.

The County represents that it has had no difficulty in complying with the statutory eligibility
requirements under the State Revenue Sharing Act in the past, and that it anticipates no difficulty doing
so in the future.

Historical Gasoline Sales in the County

The volume of gasoline and special fuel sold in the County is set forth below for the years
indicated:

Number of Gallons(1)
State
Fiscal Year
Ended June 30 Gasoline Special Fuel Total
1990 27,824,316 9,970,039 37,794,355
1991 26,594,609 10,474,358 37068967
1992 27,030,877 9,591,514 36,622,391
1993 26,362,115 10,087,760 36,449,876
1994 25,692,566 9,130,053 34,822,618
1995 25,655,190 8,500,790 34,155,980
1996 25,507,110 6,969,984 32,477,095
1997 27,866,845 7,792,569 35,659,413
1998 27,493,886 7,629,658 ~35,123.545
1999 o 26471826 7863908  34335.4%4

Source: State of Florida, Department of Revenue, Office of Tax Research
(1) Rounded
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Gas Tax Receipts

Records of fuel consumption are maintained on a State of Florida fiscal year basis.

Less Service
Charge to
State of
Florida(2)

$136,693
162,362
160,406

State Gas Tax

Fiscal Year Pledged at

Ending Total $.06 Per

June 30(1) Gallons Gallon

1990 37,794,355 $2,267,661

1991 37,068,967 2,224,138

1992 36,622,391 2,197,343

1993

1994

1995

1996

1997

1998

1999

Source: State of Florida Department of Revenue, Tax Research
ey

2) Pursuant to sections 215.20 and 215.22, Florida Statutes.
3)

Average discounts permitted under Section 206.43, Florida Statutes.

Less 1.3%
Dealer

Florida(3)

$29,617
28,914
24,420

Total
Available for
Distribution to
Nassau County
and Eligible

Municipalities

$2,101.351
2,032.862
2,012,517

Distribution to
Nassau County

31,674,824
1,685,968
1,625,832
1,634,643
1,588,350
1,557,705
1,406,014
1,558,064
1,643,326
1,498,433

Distribution of Local Option Gas Tax Between Nassau County and All Municipalities Within the

County

accordance with Section 336.025(4), Florida Statutes, which states in part:

The Local Option Gas Tax is distributed among the County and its underlying municipalities in

"If the tax is imposed under the circumstances of subparagraph (3)(2)2, or
paragraph (3)(b), the proceeds of the tax shall be distributed among the county
government and eligible municipalities based on the transportation expenditures of each

3902-POS

for the immediately preceding 5 fiscal years, as a proportion of the total of such
expenditures for the county and all municipalities within the county. After the initial
imposition of the tax ... the proportions shall be recalculated every 10 years based upon
the transportation expenditures of the immediately preceding 5 years. However, ... the
amounts distributed to the county government and each municipality shall not be reduced
below the amount necessary for the payment of principal and interest and reserves ... as
required under the covenants of any bond resolution outstanding on the date of

recalculation.”
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Pursuant to the Ordinance, the County levied the two cents portion of the Local Option Gas Tax
on September 1, 1986, and the four cents portion of the Local Option Gas Tax on September 1, 1987.
Transportation expenditures for the 5 fiscal years preceding the years in which the respective portions of
the Local Option Gas Tax were authorized is as follows:

NASSAU COUNTY

TOWN OF CALLAHAN

TOWN OF HILLIARD

CITY OF FERNANDINA
BEACH

TOTAL

NASSAU COUNTY

TOWN OF CALLAHAN

TOWN OF HILLIARD

CITY OF FERNANDINA
BEACH

TOTAL

TWO CENTS PORTION
5 YEAR DISTRIBUTION
1990/91 1991/92 1992/93 1993/94 1994/95 TOTAL PERCENT
4,696,874 5,659,141 5,206,612 6,233,781 5,100,301 26,896,709 81.9961%
90,934 68,896 71,886 53,476 56,970 342,162 1.0431%
103,041 118,329 293,097 282,496 292,235 1,089,198 3.3205%
765,202 781,211 681,660 750,770 1,495,515 4,474,358 13.6403%
$5,656,051  $6,627,577  $6,253,255  $7,320,523  $6,945,021  $32,802,427 100.0000%
FOUR CENTS PORTION
5 YEAR DISTRIBUTION
1991/92 1992/93 1993/94 1994/95 1995/96 TOTAL PERCENT
5,659,141 5,206,612 6,233,781 5,100,301 26,896,709 27,633,924 81.1401%
68,896 71,886 53,476 56,970 342,162 305,535 0.8971%
118,329 293,097 282,496 292,235 1,089,198 1,244,986 3.6556%
781,211 681,660 750,770 1,495,515 4,474,358 4,872,619 14.3072%
$6,627,577  $6,253,255  §7,320,523  $6,945,021  $32,802,427  $34,057,064 100.0000%

Based on the above transportation expenditures, adjusted to account for the outstanding
indebtedness of the Town of Hilliard, the percentage of the Local Option Gas Tax allocated to the
County and each of the eligible municipalities for the second 10 years of each respective levy is as

follows:

County of Nassau 79.3613%
Town of Callahan 0.9458%
Town of Hilliard 5.6080%
City of Fernandina Beach 14.0849%
TOTAL 100.0000%

Source: Nassau County
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Coverage of Maximum Annual Debt Service Requirement

State Fiscal Year Ended June 30,

1995 1996 1997 1998 1999
Local Option Pledged
Gas Tax Revenues $ $ $ $ $
Maximum Annual Debt
Service Requirement on
the Series 1992 Bonds
and the Series 2000 Bonds $ $ $ $ $
Debt Service Coverage .
Ratio
Reserve Account
A~ The Resolution requires the establishment of a Reserve Account in an amount equal 1o the

e Account Requirement. The Resolution authorizes the County to obtain a Surety Bond in place

of fully funding the Reserve Account.  Accordingly, application has been made to Ambac Assurance

Reserve Account Requirement for the Series 2000 Bonds. The Series 2000 Bonds will only be deljvered
upon the issuance of such Surety Bond., The premium on the Surety Bond is to be fullv paid at or prior to
the issuance and delivery of the Series 2000 Bonds. The Surety Bond provides that upon the later of (i)
one (1) day after receint by Ambac Assurance of a demand for payment executed by the Paying Agent
certifving that provision for the payment of principal of or interest on the Series 2000 Bonds when due
has not been made or (i1} the interest payment date specified in the Demand for Payment submitted to
Ambac Assurance, Ambac Assurance will promptly deposit funds with the Paving Agent sufficient to
enable the Paving Agent to make such paymenis due on the Series 2000 Bonds, but in no event exceeding

13 1 I

o e Rk s e A s . SO & S S P
ot Sona-COverarS IS agtomatc ey reauteato

Pursuant-to-the-terms-of-the-Surety-Bond;t ¢
the extent of each payment made by Ambac Assurance under the terms of the Surety Bond and the
County is required to reimburse Ambac Assurance for any draws under the Surety Bond with interest ata
market rate. Upon such reimbursement, the Surety Bond 1s reinstated to the extent of each principal
reimbursement up to but not exceeding the Surety Bond Coverage, The reimbursement obligation of the
County is subordinate to the County's obligations with respect to the Series 2000 Bonds.

In the event the amount on deposit. or credited to the Reserve Account. exceeds the amount of
the Surety Bond, any draw on the Surety Bond shall be made only afier all the funds m the Reserve

Account. in addition to the amount available under the Surety Bond, includes amounts available under a
letter of credit, insyrance policy, surety bond or other such funding instrument (the Additional Funding
Instrument”). draws on the Surety Bond and the Additional Funding Instrument shall be made on a pro
rata basis to fund the msufficiency., The Rescolution provides that the Reserve Account shall be

replenished in the following priority: (1) princinal and mterest on the Surety Bond shall be paid from first
available Pledged Funds; (i1} after all such amounts are paid in full. amounts necessary to fund the
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Reserve Account to the required level, after taking into account the amounts available under the Surety
Bond shall be deposited from next available Pledged Funds.

The Surety Bond does not insure against nonpayment caused by the msolvency or neghgence of
the Paving Agent,

_.The insurance provided by the Surety Bonds 1s not covered by the Florida Insurance Guaranty
Association.

Additional Parity Bonds

Pursuant to the Resolution, the County may issue Additional Parity Bonds payable on a parity
from the Pledged Funds with the outstanding Series 1992 and the Series 2000 Bonds, upon the following
terms and conditions:

1. There shall have been obtained and filed with the County a statement of an independent
certified public accountant of reasonable experience and responsibility: (a) stating that the books and
records of the County relating to the collection and receipt of the Gas Tax Revenues have been examined
by him; (b) setting forth the amount of the Gas Tax Revenues received by the County for 24 consecutive
months out of the 30 month period immediately preceding the proposed date of delivery of such
Additional Parity Bonds; and (c) stating that the Gas Tax Revenues received for each of 2 consecutive
12-month periods of such 24 consecutive months are at least equal to 1.50 times the Maximum Debt
Service Requirement to become due in any ensuing Bond Year on the Bonds then outstanding, and the
Additional Parity Bonds proposed to be issued, and at least 1.00 times all amounts then due and owing to
the issuer of a Reserve Account insurance policy or letter of credit.

2. The resolution authorizing the Additional Parity Bonds will recite that all applicable covenants
contained in the Resolution apply to the Additional Parity Bonds.

3. The Ordinance shall be amended, as necessary, to impose the Local Option Gas Tax until final
maturity of the Additional Parity Bonds proposed to be issued.

4. The County shall not be in breach of the covenants and obligations assumed under the

O d11C pdady C (U CUl U dAVC DCL dCC U GUTIU dIIld O dCO UITac

Resolution shall be made to the full extent required.

5. If the issuance of the proposed Additional Parity Bonds is for the purpose of partial refunding,
and does not increase the debt service in the current or any subsequent fiscal year that would otherwise
be payable on the bonds to be refunded, then the conditions stated in paragraph 1 above shall not apply.

6. No Additional Parity Bonds may be issued without the consent of the issuer of any Reserve
Account insurance policy or letter of credit, if amounts are past due and owing under such instruments.

7. Upon the issuance of Additional Parity Bonds, the County shall deposit an amount of cash or
authorized investments or, upon compliance with the provisions of the Resolution, a Reserve Account
insurance policy or letter of credit, equal to the Reserve Account requirement for such Bonds. Under
certain circumstances such amount may be accumulated within 3 years after the issuance of such Bonds.

COVENANTS OF COUNTY REGARDING GAS TAX REVENUES
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Accounting Records

The County shall maintain separately identifiable accounting records for receipt of the Pledged
Funds, by the use of a fund established in accordance with generally accepted accounting practices, and
any Bondholder shall have the right at all reasonable times to inspect all records, accounts and data of the
County relating thereto. Within 180 days of the close of each fiscal year, the County shall have its books
and records related to the Pledged Funds audited by an independent certified public accountant.

No Impairment of Contract

The County has full power and authority to irrevocably pledge the Pledged Funds to the payment
of the principal of and interest on the Bonds. The pledge of such Pledged Funds, in the manner provided
in the Resolution, shall not be subject to repeal, modification or impairment by any subsequent
resolution, ordinance or other proceedings of the County or by any subsequent act of the Legislature of
the State of Florida, unless the County shall have provided, or such Legislature shall have made
immediately available to the County, such additional or supplemental funds which shall be sufficient to
retire the Bonds and the interest thereon in accordance with their terms. The County shall take all actions
necessary and pursue such legal remedies which may be available to it either in law or in equity to
prevent or cure any impairment. Furthermore, the County agrees that if it enters into any subsequent
agreement with respect to the distribution of Gas Tax Revenues, such agreement shall not diminish or
reduce in any way. the County's current share of the Gas Tax Revenues.

Remedies

Any trustee or any registered owner of Bonds acting for the registered owners of all Bonds may
by suit, action, mandamus or other proceedings in any court of competent jurisdiction, protect and
enforce any and all rights, including the right to the appointment of a receiver, existing under the laws of
the State of Florida, or granted and contained in the Resolution, and may enforce and compel the
performance of all duties required by the Resolution or by any applicable statutes to be performed by the
County or by any officer thereof. Nothing in the Resolution, however; shall be construed to grant to any
registered owner of such Bonds any lien on any property of or within the corporate boundaries of the

ountyexcept as proviaed e OTutIon.INO o oW OT BBOIUS, TTOWEVET; A ave any
right in any manner whatever to affect, disturb or prejudice the security of the Resolution or to enforce
any right thereunder except in the manner therein provided, and all proceedings at law or in equity shall

be instituted and maintained for the benefit of all registered owners of Bonds.

If any payments of debt service requirements are made by a municipal bond insurer with respect
to bonds which have not been defeased in accordance with the provisions of the Resolution, the lien upon
and pledge of the Pledged Funds and all covenants and other obligations of the County to the registered
owners shall continue to exist and the insurer shall be subrogated to the rights of the registered owners of
such bonds with respect to the debt service requirements paid or insured by such municipal bond insurer.
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MUNICIPAL BOND INSURANCE

A
The following information has been furnished by Ambac Assurance Corporation ("Ambac" or
the "Insurer") for use in this Official Statement. Reference is made to Appendix E for a specimen copy of
the municipal bond insurance policy.

"Municipal Bond Insurance Policy™) relatine to the Bonds effective as of the date of i1ssuance of the
Bonds.  Under the terms_of the Municipal Bond Insurance Policy, Ambac Assurance will pay to_the
United Trust Company of New York, in New York. New York or any success

but shall be unpaid by reason of Nonpayment by the Issuer (as such terms are defined in the Municipal
Bond Insurance Policy). Ambac Assurance will make such payments to_the Insurance Trustee on the

later of the date on which such principal and interest becomes Due_for Payment or within one business

Paving Agent. The msurance will extend for the term of the Bonds and, once 1ssued, cannot be canceled
by Ambac Assurance.

mandarory sinking fund installment dates, in the case of principal, and on stated dates for payment, in the
case of interest. If the Bonds become subject to mandatory redemption and insufficient funds are
available for redemption of all outstandime Bonds. Ambac_ Assurance will remain obligated to- pay
principal of and interest on outstanding Bonds on the originally scheduled interest and principal payment
dates _including mandatory sinking fund redemption dates. In the event of any acceleration of the

principal of the Bonds, the insured payvments will be made at such times and in such amounts as would

have been made had there not been an acceleration.

In the event the Payimg Agent has notice that any payment of principal of or interest on a Bond
which has become Due for Payment and which is made to a Bondholder by or on behalf of the Issuer has
heen deemed a preferential transfer and theretotore recovered from its registered owner pursuant to the

United States Bankruptey Code in accordance with a final, nonappealable order of a court of competent
iurisdiction. such registered owner will be entitled to payment from Ambac_Assurance to the extent of
such recovery if sufficient funds are not otherwise available,

The Municipal Bond Insurance Policy does net insure any risk_other than Nonpayvment. as
defined in the Policy, Specifically, the Municipal Bond Insurance Policy does not cover:

| payment_on_acceleration, as a result of a call for redemption (other than mandatory
sinking fund redemption) or as a result of any other advancement of maturity.

2. payment of any redemption, prepayment or acceleration premium,
3. nonpavment of principal or mterest caused by the insolvency or negligence of any Paying

Agent, il any.
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11 1t becomes necessary to call upon the Municipal Bond Insurance Policy, payment of principal
requires_surrender of Bonds to the Insurance Trustee together with an approprigic instrument of
assignment so as to permit ownership of such Bonds to be registered in the name of Ambac Assurance to
the extem of the pavment under 1e M Lmicma} Bond Insurance Policv Pavment of mterest purwam to
the |
an appr om‘mtc assmnmem of th@ Bondholdcr s ngh,t EQ,pa\' mmt to Anlbd,@,,émnm,dng_e.

o

_Upon payment of the issuance benefits, Ambac Assurance will become the owner of the Bonds,
appurtenant coupon, if any, or right to payment of principal of or interest on such Bond and will be fully

subroeated to the surrendering Bondholder's righis to pavment.

The insurance provided by the Municipal Bond Insurance Policy is not covered by the Florida
lnsumme Guaranty Association,

Ambac Assurance Corporation

wm(mtmn rcﬂulated by 1hc ()mcc 01 thc: (ommmmnu of Insunmca (>I thL Statu <>1 \\ monsm and

licensed to do_business in 50 states, the District of Columbia, the Territory of Guam and the
Commonwealth of Puerto Rico, with admitted assets of approximately $4,031.000,000 (unaudited) and
statutory capital of approximately $2.474.000,000 (unaudited) as of March 31, 2000, Statutory capital
consists of Ambac Assurance's D,oliox&holdem' mrpIu% zmd < ,atutory contim,encv reserve. Qz'andard &
Poor's Ratings Services, a Division of The ] and
Fitch IBCA. Inc. have each assigned a triple-A mmnual blrcngth ratmg m Ambda,_Assum;x,u

Ambac Assurance has obtained g ruling from the Internal Revenue Service to the effect that the
insuring of an obligation by Ambac Assurance will not affect the treatment for federal mcome tax
PUIPOSES of interest on,511@1,0'011@11011 and that insurance proceeds representing maturing interest paid by
Ambac Assurance under policy provisions substantially identical to those contamed in its municipal bond
insurance policy shall be treated for federal income tax purposes in the same manner as if such payments
were made by the issuer of the Bonds,

regarding the Bonds or the advisability of investing
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Official Siatcmam other than the information supplied by Ambac Assurance and presented u}ndu the

heading "MUNICIPAL BOND INSURANCE",

Available Information

The parent company of Ambac Assurance, Ambac Financial Group, Inc. (the "Company"). is
subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the
-xchange Act"), and in accordance therewith files reports, proxy statements and other information with
the Securrties and Exchange Commission {the "Commiss lon "). Such reports, proxy statements and othu
information may be inspected and copied at the public reference facilities maintained by the ¢ um mission
at 430 Fifth Sweet. NW., Washington, D.C. 20549 cmdut the. (,‘Umnnwﬂn 5 ru_mnd} offices at 7 World
Trade Center, New York, New York 10048 and Northwestern Atrium Center. 300 West Madison Street,
Suite 1400, Chicago, llhnois 60661, Copies of such material can be obtmmd from the public reference
section of the Commission at 450 Fifth Street, N W., Washington, D.C. 20549 at prescribed rates. In
addition, the aforementioned material may also be mspuud at the offices of the New York Stod
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Exchange, Inc. (the "NYSE") at 20 Broad Street, New York. New York 10003, The Company's Common
Stock is listed on the NYSE,

_ Copies of Ambac_Assurance's financial statements prepared _in_accordance with statutory
accounting standards are available from Ambac Assurance. The address of Ambac Assurance's

administrative offices and its telephone number are One State Street Plaza, 17" Floor, New York, New
York. 10004 and (212) 668-0340,

Incorpor

incorporated by reference in this Official Statement.

_The following documents filed by the Company with the Comnussion (File No. 1-10777) are

(1) The Company's Current Report on Form &-K dated January 26. 2000 and filed on
January 27. 2000;

___The Company's Current Report on Form 8-K dated March 13, 2000 and filed on March

e 3 The Company's Current Report on Form &-K dated March 21, 2000 and filed in March
22,2000

(4 The Company's Annual Report on Form 10-K for the fiscal vear ended December 31.
1999 and filed on March 30, 2000; and

(5)  The Company's Quarterly Report on Form 10-Q for the guarter ended March 31, 2000
and filed on May 12, 2000,

) All documents subsequently filed by the Company pursuant to the requirements of the Exchange
Act after the date of this Official Statement will be available for inspection in the same manner as
described above in "Available Information”.
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THE PROJECT

The Project consists of the construction of certain transportation capital improvements within the
County as follows:

[To Come]

The Project is expected to be completed within __ months from the date hereof, and the estimated cost
of the Project is § . Bids have been received and contracts awarded for the Project and
construction is expected to commence shortly after the issuance of the Series 2000 Bonds. Other
improvements may be undertaken in lieu of, or in addition to, the ones set forth above under certain
circumstances and upon the approval of the governing body of the County by supplemental resolution.

APPLICATION OF THE GAS TAX REVENUES UNDER THE RESOLUTION
Creation of Funds and Accounts

In the Resolution, the County covenants and agrees to establish four (4) separate funds: Revenue
Fund, Sinking Fund (including the Reserve Account and the Bond Amortization Account therein), the Costs
of Issuance Fund and the Construction Fund.

Accounting Treatment of Funds and Accounts

The Resolution provides that the moneys required to be accounted for in each of the funds and
accounts may be deposited in a single bank account, and the moneys allocated to the various funds and
accounts may be invested in a common investment pool, provided that adequate accounting records are
maintained to reflect and control the restricted allocation of the moneys on deposit therein and such
investments for the various purposes of such funds and accounts.

The designation and establishment of the various funds and accounts in and by the Resolution shall

O ued-torequire aoIISIICIt- 0T atty Compicicry Hacpenact =pata g-Tinas-as-stuen
term is commonly defined and used in governmental accounting, but rather is intended solely to constitute
an earmarking of certain revenues for certain purposes and to establish certain priorities for application of

such revenues as provided in the Resolution.

Flow of Funds

Pursuant to the Resolution, the County has covenanted that the Gas Tax Revenues shall be
deposited, as received, to the credit of the Revenue Fund. The moneys in the Revenue Fund will be
disposed of on or before the 25th day of each month as follows:

(a) First to the Sinking Fund, such amount as will be sufficient to pay one-sixth of all interest
becoming due on the Bonds on the next semiannual interest payment date and one-twelfth of all principal
maturing on the serial Bonds on the next maturity date. If the first interest payment date or the first
principal maturity date occurs either more or less than 6 months or 12 months, as the case may be, after
delivery of the Bonds to the original purchaser, then the foregoing payments shall be adjusted
accordingly to provide for such interest or first principal payment.
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(b) On a parity with the Sinking Fund payments, Gas Tax Revenues shall simultaneously be
applied and allocated to the Bond Amortization Account, to the extent required, in such sums as will be
equal to one-twelfth of the Amortization Installment, as defined in the Resolution, required to be made on
the next annual payment date for term Bonds, plus the amount of any prior deficiencies.

(c) Next to the Reserve Account, an amount sufficient to (i) reinstate any Reserve Account
insurance policy or letter of credit claims or draws, (ii) to replenish any cash withdrawals and (iii)
reimburse the issuer of any Reserve Account insurance policy or letter of credit for its fees and expenses.

(d) The balance of the Gas Tax Revenues remaining after the above required payments
(including any deficiencies in prior payments) and interest owed on any amounts advanced under a
Reserve Account insurance policy or letter of credit have been made, may be used for any lawful

purpose.

INVESTMENT CONSIDERATIONS

General

Investment in any municipal security involves some degree of risk. Political, economic and
regulatory factors may affect the issuers of Florida municipal securities, including the County. The
following information constitutes only a brief summary of a number of complex factors affecting the
financial situation in Florida generally and the County in particular.

Economic Trends

A

The ability of the County to repay the Series 2000 Bonds will depend upon the continued receipt of
the Gas Tax Revenues in substantially the amounts ~ historically received by the County and the State of
Florida Department of Revenue. * There is no assyrance that such Gas Tax Revenues will continue to be

received in the amounts received in prior vears.”
Enforceability of Remedies

The remedies available to the owners of the Series 2000 Bonds upon a default in payment of the
Series 2000 Bonds are in many respects dependent upon judicial actions which are often subject to
discretion and delay. Under existing constitutional and statutory law and judicial decisions, including
specifically Title 11 of the United States Code, the remedies specified by the federal bankruptcy code, the
Resolution and the municipal bond insurance policy may not be readily available or may be limited. The
various legal opinions to be delivered concurrently with the delivery of the Series 2000 Bonds (including
Bond Counsel’s approving opinion) will be qualified, as to the enforceability of the various legal
instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws
affecting the rights of creditors enacted before or after such delivery and by the exercise of judicial
discretion.

Limitation on State Revenues Amendment

At the November 8, 1994, general election, Florida voters approved an amendment to Article VII,
Section 1(e) of the Florida Constitution, which is commonly referred to as the “Limitation on State
Revenues Amendment.” This amendment provides that state revenues collected for any fiscal year shall be
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limited to state revenues allowed under the amendment for the prior fiscal year plus an adjustment for
growth. Growth is defined as an amount equal to the average annual rate of growth in Florida personal
income over the most recent twenty (20) quarters times the state revenues allowed under the amendment for
the prior fiscal year. State revenues collected for any fiscal year in excess of this limitation are required to
be transferred to the budget stabilization fund until the fund reaches the maximum balance specified in
Article TII, Section 19(g) of the Florida Constitution, and thereafter are required to be refunded to taxpayers
as provided by general law. The limitation on state revenues imposed by the amendment may be increased
by a two-thirds vote of each house of the Legislature.

The term “state revenues,” as used in the amendment, means taxes, fees, licenses and charges for
services imposed by the Legislature on individuals, businesses or agencies outside state government.
However, the term “state revenues” does not include certain revenues such as taxes, licenses, fees and
charges for services imposed by local, regional or school district governing bodies. The amendment took
effect on January 1, 1995, and was first applicable to state fiscal year 1995-96. The Pledged Funds are a
source of revenue which may be subject to this amendment.

As stated above, the Limitation on State Revenues Amendment requires the Legislature, by general
law, to prescribe procedures necessary to administer it. As of the date of this Official Statement, no such
procedures have been prescribed. The Gas Tax Revenues include revenues from the State which are subject
to, and limited by, the amendment and the future distribution of increases in such state revenues to the
County may be adversely affected by the amendment.

It should be noted that many of the provisions of the amendment are ambiguous, and likely will not
be clarified until Florida courts have ruled on their meaning. Further, it is unclear how the legislature will
implement the language of the amendment and whether such implementing legislation itself will be the
subject of further court interpretation.

NASSAU COUNTY, FLORIDA

Background

Nassau County is one of 4 counties comprising the Jacksonville Metropolitan Statistical Area.

ocated i the extremnme northeast corer of Florida, the County 1534 mmifes niorthof Jacksonville (Duva
County). It is bordered on the north by the State of Georgia, on the east by the Atlantic Ocean, and on the
south by Duval County. Fernandina Beach, the County seat, is situated at the confluence of the St. Mary’s
River and the Atlantic Ocean. Callahan, Fernandina Beach, and Hilliard are the incorporated areas in the
County. Yulee, Bryceville, and Amelia Island are among the largest of the unincorporated areas.
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The County’s population has shown a steady growth in recent years, increasing from 32,894
according to the 1980 U.S. Census, to 43,941, 1990 U.S. Census (representing a 33.58% increase during
those 10 years). The table below shows the population for the County and the steady growth it has had
through the years.

1940 U.S. Census: 10,826
1950 U.S. Census: 12,811
1960 U.S. Census: 17,189
1970 U.S. Census: 20,626
1980 U.S. Census: 32,894
1990 U.S. Census: 43,941

Source: University of Florida Bureau of Economic and Business Research; U.S. Department of Commerce
1990 Census of Population and Housing for Florida

Government

The Board of County Commissioners of the County (the “Board”), is the principal legislative and
governing body of the County, as provided by the Florida Constitution and Chapter 125, Florida Statutes.
The Board consists of 5 commissioners elected by the voters for staggered terms of 4 years. The Chairman
and Vice-Chairman are elected by the Board. The present commissioners and their terms of office are as
follows:

Member

Nick B. Deonas, Chairman
Marianne Marshall, Vice Chair
J. H. “Pete” Cooper

David C. Howard
Floyd L. Vanzant

Term Began

November, 1996
November, 1996
November, 1996
November, 1998
November, 1998

Term Ends

November, 2000
November, 2000
November, 2000
November, 2002
November, 2002

Administration

for-the.

TheCounty Coordmator1s—appointed—by—the—Board-and-is-respensiblefor-the administration;
operation and maintenance of the County, excepting those responsibilities specifically delegated to other
appointed officials. There is no definite term of office of the County Coordinator, as he or she holds office
at the pleasure of the Board. Among the duties of the County Coordinator are the appointment of
subordinate officers and employees, the supervision of departments, the making of recommendations to the
Board, the submission of an annual budget, and the submission of an annual report of the operations of the
County for the preceding fiscal year.

For administrative purposes, the County is divided into departments. Currently, there are thirteen
(13) departments including the County Coordinator’s office.

Budgetary Process

Chapter 129, Florida Statutes, requires that the County’s annual fiscal year budget be legally
adopted at the fund level, and that any expenditures or contract of the expenditures of the fiscal year for
more than the amount budgeted in each fund’s budget is unlawful. Pursuant to this legal requirement, an
annual appropriated budget is adopted by resolution of the Board, subject to public hearing. Such resolution
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sets the budget appropriations on a fund-by-fund basis for the governmental and proprietary fund types.
Budgets for the capital improvements program and the debt service fund are legally required. Budgets for
agency and fiduciary funds are not legally required or adopted. At the close of the fiscal year, all budget
appropriations lapse to the extent that they have not been expended. Outstanding encumbrances also lapse,
but may be re-established in the succeeding fiscal year budget.

The Clerk of the Circuit Court prepares and submits the annual budget for the succeeding fiscal
year, beginning October 1, to the Board. Prior to the presentation to the Board, the various departments
submit budget requests and prepare recommendations for the Clerk’s consideration. A summary of the
tentative budget is advertised, publicly reviewed and revised prior to approval and adoption by the Board
before the end of the prior fiscal year. The total appropriation for a fund may only be changed by resolution
of the Board. Only the Board may approve an increase to a fund’s budget and may transfer funds from an
appropriated reserve to an expenditure appropriation, or change the amounts budgeted for a Constitutional
Officer (Clerk of the Circuit Court, Supervisor of Elections and Sheriff).

If a budget is not enacted by October 1, Florida law provides for continued operation under the
previous year’s budget, subject to any amendments. For additional information regarding the County, see
Appendix A hereto.

Description of Financial Practices and Financial Statements

The financial statements of the County are prepared in conformity with Generally Accepted
Accounting Principles. The County uses funds and accounts groups to report on its financial position and
the results of its operations. A summary of significant accounting policies of the County is contained in the
notes to the County’s financial statements, which are included in Appendix B hereto.

Investment Policy

Section 218.415, Florida Statutes, requires that the County either adopt its own, written investment
policy or invest moneys only as permitted by the provisions of Section 218.415. Pursuant to Resolution No.
95-144, duly adopted on September 25, 1995, the County adopted an Investment Policy that has as its
objectives the (a) protection of County Funds; (b) providing of sufficient liquidity to meet the County’s
operating, payroll and capital requirements; (c) maximization of return on the investment portfolio, while

rey o] 2 A A A O A
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and minimize the inherent risk associated with investment portfolios. The “prudent person” standard is
required to be used in the management of the County’s investment portfolio. Authorized instruments
mclude:

A. The Florida Local Government Surplus Funds Trust Funds (SBA)

B. Negotiable direct obligation or obligations, the principal and interest of which are
unconditionally guaranteed by the United States government. Such securities will include, but not be
limited to, the following:

1. Cash Management Bills

2. Treasury Securities-State and Local Government Series (SLGS)
3. Treasury Bills

4, Treasury Notes

5. Treasury Bonds

6. Treasury Strips
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C. Bonds, debentures, notes, or other evidence of indebtedness issued or guaranteed by United
States agencies provided such obligations are backed by the full faith and credit of the United States
Government. Such securities will include, but not be limited to, the following:

1. United States Export-Import Bank
Direct obligations or fully guaranteed
certificates of beneficial ownership

2. Farmers Home Administration Certificates of beneficial ownership
3. Federal Financing Bank Discount notes, notes, and bonds
4, Federal Housing Administration Debentures
5. General Services Administration Participation Certificates
6. Government National Mortgage Association (GNMA)
GNMA -guaranteed mortgage-back bonds
GNMA-guaranteed pass-through obligations
7. United States Maritime Administration
Guaranteed Title XI financing
8. New Communities Debentures
United States government guaranteed debentures
9. United States Public Housing Notes and Bonds

United States Government guaranteed public housing notes and bonds
10. United States Department of Housing and Urban Development-Project
notes and local authority bonds

D. Bonds, debentures, notes, or other evidence of indebtedness issued or guaranteed by United
States Government agencies (Federal Instrumentalities) which are non-full faith credit agencies limited to
the following:
1. Federal Farm Credit Bank (FFCB)
2. Federal Home Loan Bank or its district banks (FHLB)
3. Federal National Mortgage Association (FNMA)
FNMA — guaranteed pass-through obligations

4, Federal Home Loan Mortgage Corporatlon (Freddle-Macs) mcludlng

FHLMC guaranteed pass through obhgatlons

5. Student Loan Marketing Association (Sallie-Mae)
6. Tennessee Valley Authority (TVA)
E. Non-negotiable interest-bearing time certificates of deposit or savings accounts in banks or

savings associations organized under the laws of this state and/or in national banks or savings associations
organized under the laws of the United States and doing business and situated in this state, provided that any
such deposits are secured pursuant to the Florida Security of public Deposits Act, Chapter 280, Florida
Statutes, and provided that the bank or savings association is not listed with any recognized credit watch
information service. The Money Manager shall have the responsibility for reviewing credit watch status.

F. Repurchase agreements comprised of only those investments as authorized in Sections B,
C,and D.
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G. Derivative securities, defined as a financial instrument the value of which depends on or is
derived from the value of one or more underlying assets or index of asset values. Securities of this type
which are prohibited investments include:

1. Reverse repurchase agreements.

Floating rate securities whose coupon floats inversely to an index or whose
coupon is determined based upon more than one index.

3. Tranches of Collaterized Mortgage Obligations (CMOs) with the following
characteristics: receives only the interest or principal from the underlying
mortgage securities, commonly referred to as “I0’s” and “PO’s”.

4, Securities whose future coupon may be suspended because of the movement
of interest rates or an index.

Investment in these securities shall be limited to those types previously authorized herein and only
be utilized if recommended by the Money Manager.

The County will not use leverage in its investment portfolio.

H. Any investment authorized or permitted by Florida Statutes or any other law of the State of
Florida controlling the investment of a public funds of a County.

The Investment Policy of the County authorizes the Clerk to contract with an outside money
manager for investment of County funds. The Investment Policy also requires that securities be purchased
at “prevailing market rates”. Investment of 100% of the County’s portfolio is permitted to be in the Florida
Local Government Surplus Trust Fund (“SBA”).

GENERAL PURPOSE FINANCIAL STATEMENTS

Included in Appendix B are excerpts of the audited general purpose financial statements of the
County as of September 30, 1999, and for the year then ended. Such excerpts from the Comprehensive
Annual Financial Report, including the auditor’s report, have been included in this Official Statement and
the auditor has consented to such inclusion. The auditor has not performed any services relating to the

1ssuance of the Series 2000 Bonds.

The Series 2000 Bonds are payable solely from the Pledged Funds, as described herein. The
General Purpose Financial Statements included in Appendix B are presented for general information

purposes only.

LITIGATION
General

The County is a defendant from time to time in various lawsuits. It is the opinion of the County
Attorney that none of the actions presently pending will have a material effect upon the finances of the
County or its right to receive, budget and appropriate the Pledged Funds as provided in the Resolution.
There 1s no pending or, to the knowledge of the County, threatened litigation against the County which in
any way questions or affects the validity of the Series 2000 Bonds, or any proceedings or transactions
relating to their issuance, sale, delivery or payment.

3902-POS 25



TAX EXEMPTION

In the opinion of Bond Counsel, under existing statutes, regulations, rulings and court decisions, the
interest on the Series 2000 Bonds is excludable from gross income for federal income tax purposes and is
not an item of tax preference for the purposes of the federal alternative minimum tax imposed on individuals
and corporations. Interest on the Series 2000 Bonds received by certain corporations will, however, be
includable in the computation of the federal alternative minimum tax imposed on corporations by the
Internal Revenue Code of 1986, as amended (the “Code”) as hereinafter discussed. Failure by the County to
comply, subsequent to the issuance of the Series 2000 Bonds, with certain requirements of the Code
regarding the use, expenditure and investment of bond proceeds and the timely payment of certain
investment earnings to the Treasury of the United States, may cause interest on the Series 2000 Bonds to
become includable in gross income for federal income tax purposes retroactive to their date of issue. The
County has covenanted in the Resolution to comply with all provisions of the Code necessary to, among
other things, maintain the exclusion from gross income of interest on the Series 2000 Bonds for purposes of
federal income taxation. In rendering its opinion, Bond Counsel has assumed continuing compliance with
such covenants.

Internal Revenue Code of 1986

The Code contains a number of provisions that apply to the Series 2000 Bonds, including, among
other things, restrictions relating to the use of the investment of the proceeds of the Series 2000 Bonds and
the payment of certain arbitrage earnings in excess of the “yield” on the Series 2000 Bonds to the Treasury
of the United States. Noncompliance with such provisions may result in interest on the Series 2000 Bonds
being included in gross income for federal income tax purposes retroactive to their date of issue. The
County has covenanted in the Resolution to take all actions necessary to comply with such provisions of the
Code.

Collateral Tax Consequences

Except as described above, Bond Counsel will express no opinion regarding the federal income tax
consequences resulting from the ownership of, receipt or accrual of interest on, or disposition of, the Series

2000 Bonds. Prospective purchasers of Series 2000 Bonds should be aware that the ownership of Series
2000 Bonds may result in other collateral federal tax consequences. For example, ownership of the Series
2000 Bonds may result in collateral tax consequences to various types of corporations relating to (1) denial
of interest deduction to purchase or carry such Bonds, (2) the branch profits tax, and (3) the inclusion of
interest on the Series 2000 Bonds in passive income for certain Subchapter S corporations. In addition, the
interest on the Series 2000 Bonds may be included in gross income by recipients of certain Social Security
and Railroad Retirement benefits.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE SERIES 2000 BONDS AND
THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE FEDERAL
TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND CORPORATE BONDHOLDERS,
INCLUDING, BUT NOT LIMITED TO, THE CONSEQUENCES DESCRIBED ABOVE.
PROSPECTIVE BONDHOLDERS SHOULD CONSULT WITH THEIR TAX SPECIALISTS FOR
INFORMATION IN THAT REGARD.

3902-POS 26



Florida Taxes

In the opinion of Bond Counsel, the Series 2000 Bonds and the income thereon are exempt from all
present intangible personal property taxes imposed pursuant to Chapter 199, Florida Statutes.

Other Tax Matters

Interest on the Series 2000 Bonds may be subject to state or local income taxation under applicable
state or local laws in other jurisdictions. Purchasers of the Series 2000 Bonds should consult their own tax
advisors as to the income tax status of interest on the Series 2000 Bonds in their particular state or local
jurisdictions.

During recent years legislative proposals have been introduced in Congress, and in some cases
enacted, that altered certain federal tax consequences resulting from the ownership of obligations that are
similar to the Series 2000 Bonds. In some cases these proposals have contained provisions that altered these
consequences on a retroactive basis. Such alterations of federal tax consequences may have affected the
market value of obligations similar to the Series 2000 Bonds. From time to time, legislative proposals are
pending which could have an effect on both the Series 2000 Bonds and their market value. No assurance
can be given that additional legislative proposals will not be introduced or enacted that would or might
apply to, or have an adverse effect upon, the Series 2000 Bonds.

Original Issue Discount

The difference between the principal amount of the Series 2000 Bonds maturing on March 1 in the
years 20 through and including 20 (the “Discount Bonds™), and the initial offering price to the public,
excluding bond houses, brokers or similar persons or organizations acting in the capacity of underwriters or
wholesalers, at which price a substantial amount of the Discount Bonds of the same maturity was sold, is
“original issue discount.” Original issue discount represents interest which 1s excluded from gross income;
however, such interest is taken into account for purposes of determining adjusted current earnings for the
purpose of computing the alternative minimum tax imposed on certain corporations and may result in the
collateral federal tax consequences described above. Original issue discount will accrue over the term of a
Discount Bond at a constant interest rate compounded periodically. A purchaser who acquires Discount
Bonds at the initial offering price thereof to the public will be treated as receiving an amount of interest

excluded from gross mcome tor iederal income tax purposes equal to the original 1ssue discount accruing
during the period such purchaser holds such Discount Bonds and will increase its adjusted basis in such
Discount Bonds by the amount of such accruing discount for purposes of determining taxable gain or loss
on the sale or the disposition of such Discount Bonds. Proceeds received from the sale, exchange,
redemption or payment of a Discount Bond in excess of the holder’s adjusted basis (as increased by the
amount of original issue discount which has accrued and is treated as tax-exempt interest in the hands of
such holder), will be treated as a gain from the sale or exchange of such Discount Bond and not as interest.

The federal income tax consequences of the purchase, ownership and redemption, sale or other disposition
of Discount Bonds which are not purchased in the initial offering at the initial offering price may be
determined according to rules which differ from those described above. Holders of Discount Bonds should
consult their own tax advisor with respect to the consequences of owning Discount Bonds, including the
effect of such ownership under applicable state and local laws.
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LEGAL OPINION

Legal matters incident to the issuance of the Series 2000 Bonds and with regard to the tax-exempt
status of the interest on the Series 2000 Bonds (see “TAX EXEMPTION”) are subject to the legal opinion
of Nabors, Giblin & Nickerson, P.A., Tallahassee, Florida, whose fees and expenses for legal services as
Bond Counsel will be paid by the County from a portion of the proceeds of the Series 2000 Bonds. The
signed legal opinion, dated and premised on law in effect as of the date of original delivery of the Series
2000 Bonds, will be delivered to the Underwriters at the time of original delivery, and the text of the
opinion will be printed on the Series 2000 Bonds.

The proposed text of the legal opinion is set forth as Appendix D. The actual legal opinion to be
delivered may vary from that text if necessary to reflect facts and law on the date of delivery. The opinion
will speak only as of its date, and subsequent distribution of it by recirculation of the Official Statement or
otherwise shall create no implication that Bond Counsel has reviewed or expresses any opinion concerning
any of the matters referenced in the opinion subsequent to its date. Bond Counsel has not been engaged or
undertaken to review (1) the accuracy, completeness or sufficiency of the Official Statement or any other
offering material related to the Series 2000 Bonds except as may be provided in a supplemental opinion of
Bond Counsel to the Underwriters (upon which only the Underwriters may rely) which shall relate only to
certain statements and information contained under the captions “INTRODUCTION,” “PURPOSE OF THE
SERIES 2000 BONDS,” “DESCRIPTION OF THE SERIES 2000 BONDS,” “SECURITY FOR THE
SERIES 2000 BONDS,” “APPLICATION OF THE GAS TAX REVENUES UNDER THE
RESOLUTION,” “ADDITIONAL BONDS,” and “TAX EXEMPTION,” or (2) the compliance with any
federal or state law with regard to the sale or distribution of the Series 2000 Bonds.

Certain legal matters incident to the issuance of the Series 2000 Bonds will be passed upon for the
County by Michael S. Mullin, Esquire, County Attorney.

ENFORCEABILITY OF REMEDIES

The remedies available to the registered owners of the Series 2000 Bonds upon a default under the
——Resolution are i many respects dependent upon judicial actions which are often subject to discretion and
delay. Under existing constitutional and statutory law and judicial decisions, including specifically Title 11
of the United States Code, the remedies specified by the Resolution may not be readily available or may be
limited. The various legal opinions to be delivered concurrently with the delivery of the Series 2000 Bonds
(including Bond Counsel’s opinion) will be qualified as to the enforceability of the remedies provided in the
various legal instruments by limitations imposed by the exercise of judicial discretion in accordance with
principles of equity, and by bankruptcy, reorganization, insolvency or other similar laws affecting the rights

of creditors enacted before or after such delivery.
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ADVISORS AND CONSULTANTS

The County has retained certain advisors and consultants in connection with the issuance of the
Series 2000 Bonds. These advisors and consultants are compensated from a portion of the proceeds of the
Series 2000 Bonds, identified as “Issuance Costs” under the heading “SOURCES AND USES OF FUNDS”
herein; and their compensation is, in some instances, contingent upon the issuance of the Series 2000 Bonds
and the receipt of the proceeds thereof.

Financial Advisor. The County has retained William R. Hough & Co. Jacksonville, Florida, as
financial adviser (the “Financial Advisor”) in connection with the preparation of the County’s plan of
financing and with respect to the authorization and issuance of the Series 2000 Bonds. The Financial
Advisor is not obligated to undertake and has not undertaken to make, an independent verification or to
assume responsibility for the accuracy, completeness, or fairess of the information contained in the Official

Statement.

Bond Counsel. Nabors, Giblin & Nickerson, P.A., Tallahassee, Florida, represents the County as
Bond Counsel with respect to the issuance of the Series 2000 Bonds. As Bond Counsel, Nabors, Giblin &
Nickerson, P.A. is not obligated to undertake and has not undertaken to make, an independent verification or
to assume responsibility for the accuracy, completeness, or faimess of the information contained in the
Official Statement.

Disclosure Counsel. Livermore, Freeman & McWilliams, P.A., Jacksonville, Florida, represents
the County as Disclosure Counsel with respect to the issuance of the Series 2000 Bonds. As Disclosure
Counsel, Livermore, Freeman & McWilliams, P.A. is not obligated to undertake and has not undertaken to
make, an independent verification or to assume responsibility for the accuracy, completeness, or fairness of
the information contained in the Official Statement.

RATINGS

Standard & Poor's Ratings Services (“S&P”) and Fitch IBCA, Inc. (“Fitch”) will assign ratings of “ " and
“ 7 respectively, to the Series 2000 Bonds, with the understanding that, upon delivery of the Series 2000

BT)EiS, the municipal bond insurance policy will be issued by ~ Ambac Assurance Corporation. The Series
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policy. Such rating reflects only the views of such organization and any desired explanation of the
significance of such ratings should be obtained from the rating agency furnishing the same, at the following
addresses: Standard & Poor's Ratings Services, 25 Broadway, New York, New York 10004, and Fitch
IBCA, Inc., One State Street Plaza, New York, New York 10004. Generally, a rating agency bases its rating
on the information and materials furnished to it and on investigations, studies and assumptions of its own.
There is no assurance such ratings will continue for any given period of time or that such ratings will not be
revised downward or withdrawn entirely by the rating agency, if in the judgement of such rating agency,
circumstances so warrant. Any such downward revision or withdrawal of such ratings may have an adverse
effect on the market price of the Series 2000 Bonds.

The above described ratings of "~ Ambac  Assurance Corporation insured issues are not
recommendations to buy, sell or hold the Series 2000 Bonds, and such ratings may be subject to revision or
withdrawal at any time by the rating agencies. Any downward revision or withdrawal of any of the ratings
may have an adverse effect on the market price of the Series 2000 Bonds.
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UNDERWRITING

SunTrust Equitable Securities and A.G. Edwards & Sons, Inc., the Underwriters, have agreed, to
purchase the Series 2000 Bonds from the County, at a price of $ (3 par
amount, less original issue discount of $ and Underwriters’ discount of $ ), plus
accrued interest from their date, for the purpose of resale. The Underwriters have furnished the information
in this Official Statement pertaining to the public offering price of the Series 2000 Bonds. The public
offering price of the Series 2000 Bonds may be changed from time to time by the Underwriters, and the
Underwriters may allow a concession from the public offering price to certain dealers. None of the Series
2000 Bonds will be delivered by the County to the Underwriters unless all of the Series 2000 Bonds are so
delivered.

CONTINUING DISCLOSURE

The County has agreed and undertaken for the benefit of the holders of the Series 2000 Bonds in
order to assist the Underwriters in complying with the continuing disclosure requirements of S.E.C. Rule
15¢2-12 (the “Rule”), to provide certain financial information and operating data relating to the County and
the Series 2000 Bonds in each year (the “Annual Report”), and to provide notices of the occurrence of
certain enumerated events, if material. Such undertaking shall only apply so long as the Series 2000 Bonds
remain outstanding under the Resolution. The Annual Report and audited financial statements will be filed
annually by the County pursuant to the undertaking with each Nationally Recognized Municipal Securities
Information Repository (“NRMSIRs”), as well as any state information depository that is subsequently
established in the State of Florida (the “SID”). The notices of material events will be filed by the County
with the Municipal Securities Rulemaking Board or the NRMSIRs and with the SID. The specific nature of
the information contained in the Annual Report and the notices of material events are described in Appendix
F hereto.
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MISCELLANEOUS
The references, excerpts and summaries of all documents, resolutions and ordinances referenced
herein do not purport to be complete statements of the provisions of such documents, resolutions and
ordinances, and reference is directed to all such documents, resolutions and ordinances for full and complete
statements of all matters of fact relating to Series 2000 Bonds, the security for and the repayment of Series
2000 Bonds and the rights and obligations of the holders thereof.

The execution and delivery of this Official Statement has been duly authorized by the County.

NASSAU COUNTY, FLORIDA

By:

Chairman, Board of County
Commissioners

By:
Clerk of the Circuit Court in and for
Nassau County, Florida, ex-officio
Clerk of the Board of County
Commissioners

By:

County Coordinator
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EXHIBIT I

GUARANTY AGREEMENT
GUARANTY AGREEMENT dated as of , 200 by and between
, a public body corporate organized and existing under the laws of the State of (the

“Obligor”); and AMBAC ASSURANCE CORPORATION (“Ambac™), a Wisconsin domiciled stock
Insurance company.

WITNESSETH:

WHEREAS, the Obligor has or will issue (the “Obligations”); and

WHEREAS, Ambac will issue its Surety Bond (the “Surety Bond™), substantially in the form set
forth in Annex A to this Agreement, guaranteeing certain payments by the Obligor subject to the terms
and limitations of the Surety Bond; and

WHEREAS, to induce Ambac to issue the Surety Bond, the Obligor has agreed to pay the
premium for such Surety Bond and to reimburse Ambac for all payments made by Ambac under the

Surety Bond from Legally Available Funds, all as more fully set forth in this Agreement; and

WHEREAS, the Obligor understands that Ambac expressly requires the delivery of this
Agreement as part of the consideration for the execution by Ambac of the Surety Bond; and

NOW, THEREFORE, in consideration of the premises and of the agreements herein contained
and of the execution of the Surety Bond, the Obligor and Ambac agree as follows:
ARTICLE 1
DEFINITIONS; SURETY BOND
Section 1.01. Definitions. Except as otherwise expressly provided herein or unless the context otherwise
requires, the terms which are capitalized herein shall have the meanings specified in Annex B hereto.

Section 1.02. Surety Bond.

ta)y—Ambac-wilt-1ssue-the-Surety Bond i accordarnce with and subject 1o the terms and conditions of the
Commuitment.

(b) The maximum liability of Ambac under the Surety Bond and the coverage and term thereof shall be
subject to and limited by the Surety Bond Coverage and the terms and conditions of the Surety Bond.

(c) Payments made under the Surety Bond will reduce the Surety Bond Coverage to the extent of that
payment, provided that the Surety Bond Coverage shall be automatically reinstated to the extent of the
reimbursement of principal by the Obligor of any payment made by Ambac. Ambac shall notify the
Paying Agent in writing no later than the fifth (5th) day following the reimbursement by the Obligor that
the Surety Bond has been reinstated to the extent of such reimbursement.

Section 1.03. Premium. In consideration of Ambac agreeing to issue the Surety Bond hereunder, the
Obligor hereby agrees to pay or cause to be paid from Legally Available Funds the premium set forth in
the Commitment.

Section 1.04. Certain Other Expenses. The Obligor will pay all reasonable fees and disbursements of
Ambac’s counsel related to any modification of this Agreement or the Surety Bond.
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ARTICLE I

REIMBURSEMENT OBLIGATIONS OF OBLIGOR AND SECURITY THEREFORE

Section 2.01. Reimbursement for Payments Under the Surety Bond and Expenses.

(a) The Obligor will reimburse Ambac, from Legally Available Funds within the Reimbursement Period,
without demand or notice by Ambac to the Obligor or any other person, to the extent of each Surety Bond
Payment with interest on each Surety Bond Payment from and including the date made to the date of the
reimbursement by the Obligor at the Effective Interest Rate. The Obligor agrees that it shall make
monthly level principal repayments for each Surety Bond Payment during the Reimbursement Period.
Interest on each Surety Bond Payment shall be paid monthly during the Reimbursement Period. To the
extent that interest payments due hereunder are not paid on a monthly basis, or are not paid as each
principal repayment is made, interest shall accrue on such unpaid amounts at a rate equal to the Effective
Interest Rate.

(b) The Obligor also agrees to reimburse Ambac, from Legally Available Funds, immediately and
unconditionally upon demand for all reasonable expenses incurred by Ambac in connection with the
Surety Bond and the enforcement by Ambac of the Obligor’s obligations under this Agreement together
with interest on all such expenses from and including the date which is 30 days from the date a statement
for such expenses is received by the Obligor incurred to the date of payment at the rate set forth in
subsection (a) of this Section 2.01.

Section 2.02. _Allocation of Payments. Ambac and the Obligor hereby agree that each repayment of
principal received by Ambac from or on behalf of the Obligor as a reimbursement to Ambac as required
by Section 2.01(a) hereof shall be applied to reinstate all or a portion of the Surety Bond Coverage to the
extent of such repayment. Any interest payable pursuant to Section 2.01(a) hereof shall not be applied to
the reinstatement of any portion of the Surety Bond Coverage.

Section 2.03. Security for Payments: Instruments of Further Assurance. To the extent, but only to the
extent, that the Resolution pledges to the Owners or any paying agent therefor, or grants a security
interest or lien in or on any collateral property, revenue or other payments (“Collateral and Revenues”) in
order to secure the Obligations or provide a source of payment for the Obligations, the Obligor hereby
grants to Ambac a security interest in or lien on, as the case may be, and pledges to Ambac all such
Collateral and Revenues as security for payment of all amounts due hereunder, which security interest,
lien and/or pledge created or granted under this Section 2.03 shall be subordinate only to the interests of
the Owners and any paying agent therefor. in such Collateral and Revenues. The Obligor agrees that it

with-from timetotime; execute; acknowledge and deliver, or cause to be executed, acknowledged and
delivered, any and all financing statements, if applicable, and all other further instruments as may be
required by law or as shall reasonably be requested by Ambac for the perfection of the security interest, if
any, granted under this Section 2.03 and for the preservation and protection of all rights of Ambac under
this Section 2.03.

Section 2.04. Unconditional Obligation. The obligations of the Obligor hereunder are absolute and
unconditional and will be paid or performed strictly in accordance with this Agreement, irrespective of:

(a) any lack of validity or enforceability of, or any amendment or other modification of, or waiver with
respect to the Resolution or the Obligations;

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

(c) any circumstances which might otherwise constitute a defense available to, or discharge of, the
Obligor with respect to the Obligations;
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(d) whether or not such obligations are contingent or matured, disputed or undisputed, liquidated or
unliquidated.

ARTICLE III

EVENTS OF DEFAULT; REMEDIES

Section 3.01. Events of Default. The following events shall constitute Events of Default hereunder:

(a) The Obligor shall fail to pay to Ambac any amount payable under Sections 1.04 and 2.01 hereof and
such failure shall have continued for a period in excess of the Reimbursement Period;

(b) Any material representation or warranty made by the Obligor hereunder or under the Resolution or
any statement in the application for the Surety Bond or any report, certificate, financial statement or other
instrument provided in connection with the Commitment, the Surety Bond or herewith shall have been
materially false at the time when made; :

(c) Except as otherwise provided in this Section 3.01, the Obligor shall fail to perform any of its other
obligations under this Agreement or hereunder, provided that such failure continues for more than thirty
(30) days after receipt by the Obligor of notice of such failure to perform;

(d) The Obligor shall (i) voluntarily commence any proceeding or file any petition seeking relief under
the United States Bankruptcy Code or any other Federal, state or foreign bankruptcy, insolvency or
similar law, (ii) consent to the institution of, or fail to controvert in a timely and appropriate manner, any
such proceeding or the filing of any such petition, (iii) apply for or consent to the appointment of a
receiver, paying agent, custodian, sequestrator or similar official for the Obligor or for a substantial part
of its property, (iv) file an answer admitting the material allegations of a petition filed against it in any
such proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable, admit in
writing its inability or fail generally to pay its debts as they become due or (vii) take action for the
purpose of effecting any of the foregoing; or

(e) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of
competent jurisdiction seeking (i) relief in respect of the Obligor, or of a substantial part of its property,

under the United States Bankruptcy Code or any other Federal, state or foreign bankruptcy, insolvency or
similar law or (ii) the appointment of a receiver, paying agent, custodian, sequestrator or similar official
for the Obligor or for a substantial part of its property; and such proceeding or petition shall continue
undismissed for sixty (60) days or an order or decree approving or ordering any of the foregoing shall
continue unstayed and in effect for thirty (30) days.

Section 3.02. Remedies. If an Event of Default shall occur and be continuing, then Ambac may take

whatever action at law or in equity may appear necessary or desirable to collect the amounts then due and
thereafter to become due under this Agreement or any related instrument and any obligation, agreement or
covenant of the Obligor under this Agreement; provided, however, that Ambac may not take any action to

direct or require acceleration or other early redemption of the Obligations or adversely affect the rights of
the Owners. All rights and remedies of Ambac under this Section 3.02 are cumulative and the exercise of
any one remedy does not preclude the exercise of one or more of the other available remedies.
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ARTICLE IV

SETTLEMENT

Ambac shall have the exclusive right to decide and determine whether any claim, liability, suit or
judgment made or brought against Ambac, the Obligor or any other party on the Surety Bond shall or
shall not be paid, compromised, resisted, defended, tried or appealed, and Ambac’s decision thereon. if
made in good faith, shall be final and binding upon the Obligor. An itemized statement of payments made
by Ambac, certified by an officer of Ambac, or the voucher or vouchers for such payments, shall be prima
facie evidence of the liability of the Obligor, and if the Obligor fails to reimburse Ambac, pursuant to
subsection (b) of Section 2.01 hereof, upon the receipt of such statement of payments, interest shall be
computed on such amount from the date of any payment made by Ambac at the rate set forth in
subsection (a) of Section 2.01 hereof.

ARTICLE V

MISCELLANEOUS

Section 5.01. Computations. All computations of premium, interest and fees hereunder shall be made on
the basis of the actual number of days elapsed over a year of 360 days.

Section 5.02. Exercise of Rights. No failure or delay on the part of Ambac to exercise any right, power
or privilege under this Agreement and no course of dealing between Ambac and the Obligor or any other
party shall operate as a waiver of any such right, power or privilege, nor shall any single or partial
exercise of any such right, power or privilege preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies herein expressly provided are
cumulative and not exclusive of any rights or remedies which Ambac would otherwise have pursuant to
law or equity. No notice to or demand on any party in any case shall entitle such party to any other or
further notice or demand in similar or other circumstances, or constitute a waiver of the right of the other
party to any other or further action in any circumstances without notice or demand.

Section 5.03. Amendment and Waiver. Any provision of this Agreement may be amended, waived,
supplemented, discharged or terminated only with the prior written consent of the Obligor and Ambac.
The Obligor hereby agrees that upon the written request of the Paying Agent, Ambac may make or
consent to issue any substitute for the Surety Bond to cure any ambiguity or formal defect or omission in
the Surety Bond which does not materially change the terms of the Surety Bond nor adversely affect the
rights of the Owners, and this Agreement shall apply to such substituted Surety Bond. Ambac agrees to

deliver-to-the-Obligor-and-to-the company or compantes; if any, Tating the Obligations, a copy of such
substituted Surety Bond.

Section 5.04. Successors and Assigns; Descriptive Headings.

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

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

Section 5.05. Other Sureties. If Ambac shall procure any other surety to reinsure the Surety Bond, this
Agreement shall 1nure to the benefit of such other surety, its successors and assigns, so as to give to it a
direct right of action against the Obligor to enforce this Agreement, and “Ambac,” wherever used herein,
shall be deemed to include such reinsuring surety, as its respective interests may appear.
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Section 5.06. Signature on Bond. The Obligor’s liability shall not be affected by its failure to sign the
Surety Bond nor by any claim that other indemnity or security was to have been obtained nor by the
release of any indemnity, nor the return or exchange of any collateral that may have been obtained.

Section 5.07. Waiver. The Obligor waives any defense that this Agreement was executed subsequent to
the date of the Surety Bond, admitting and covenanting that such Surety Bond was executed pursuant to
the Obligor’s request and in reliance on the Obligor’s promise to execute this Agreement.

Section 5.08. Notices, Requests, Demands. Except as otherwise expressly provided herein, all written
notices, requests, demands or other communications to or upon the respective parties hereto shall be
deemed to have been given or made when actually received, or in the case of telex or telecopier notice
sent over a telex or a telecopier machine owned or operated by a party hereto, when sent, addressed as
specified below or at such other address as either of the parties hereto or the Paying Agent may hereafter
specify in writing to the others: ‘

If to the Obligor: >
If to the Paying Agent: >

If to Ambac: Ambac Assurance Corporation
One State Street Plaza
17th Floor
New York, New York 10004
Attention: General Counsel

Section 5.09. Survival of Representations and Warranties. All representations, warranties and
obligations contained herein shall survive the execution and delivery of this Agreement and the Surety
Bond.

Section 5.10. Governing Law. This Agreement and the rights and obligations of the parties under this
Agreement shall be governed by and construed and interpreted in accordance with the laws of the State.

Section 5.11. Counterparts. This Agreement may be executed in any number of copies and by the
different parties hereto on the same or separate counterparts, each of which shall be deemed to be an
original instrument. Complete counterparts of this Agreement shall be lodged with the Obligor and
Ambac.

Section 5.12. Severability. In the event any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Agreement to be
duly executed and delivered as of the date first above written.

[ISSUER]
(Seal)
Attest: By
Title: Title:
AMBAC ASSURANCE CORPORATION
Attest: By
Title: : Title:
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ANNEX A - SURETY BOND
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EXHIBIT H
SURETY BOND

Ambac Assurance Corporation

Statutory Office: Administrative Office:
c/o CT Corporation : One State Street Plaza
44 East Mifflin Street New York, New York 10004
Madison, Wisconsin 53703 Telephone: (212) 668-0340

Policy No.SB_ BE

Ambac Assurance Corporation (“Ambac”), in consideration of the payment of the premium and subject to
the terms of this Surety Bond, hereby unconditionally and irrevocably guarantees the full and complete
payments which are to be applied to payment of principal of and interest on the Obligations (as
hereinafter defined) and which are required to be made by or on behalf of the (the “Obligor”) to __ (the
“Paying Agent/Trustee”) as such payments are due by the Obligor but shall not be so paid pursuant to a
resolution of the City Council of the Obligor authorizing the issuance of $ (the “Obligations”) of
said city and providing the terms and conditions for the issuance of said Obligations (the
“Resolution/Indenture/Ordinance”); provided that the amount available at any particular time to be paid to
the Paying Agent under the terms hereof shall not exceed the Surety Bond Coverage, defined herein as the
lesser of $ or the [Debt Service Reserve Fund Requirement for the Obligations, as that term is
defined in the Resolution] (the “Reserve Requirement”). The Surety Bond Coverage shall be reduced and
may be reinstated from time to time as set forth herein.

1. As used herein, the term “Owner” shall mean the registered owner of any Obligation as indicated in
the books maintained by the applicable paying agent, the Obligor or any designee of the Obligor for such
purpose. The term “Owner” shall not include the Obligor or any person or entity whose obligation or
obligations by agreement constitute the underlying security or source of payment of the Obligations.

2. Upon the later of: (i) one (1) day after receipt by the General Counsel of Ambac of a demand for
payment in the form attached hereto as Attachment 1 (the “Demand for Payment”), duly executed by the
Paying Agent certifying that payment due as required by the Resolution has not been made to the Paying
Agent; or (i1) the payment date of the Obligations as specified in the Demand for Payment presented by
the Paying Agent to the General Counsel of Ambac, Ambac will make a deposit of funds in an account
with the Paying Agent or its successor, in [City/State] sufficient for the payment to the Paying Agent, of
amounts which are then due to the Paying Agent (as specified in the Demand for Payment) up to but not
in excess of the Surety Bond Coverage.

3. Demand for Payment hereunder may be made by prepaid telecopy, telex, or telegram of the executed
Demand for Payment c/o the General Counsel of Ambac. If a Demand for Payment made hereunder does
not, in any instance conform to the terms and conditions of this Surety Bond, Ambac shall give notice to
the Paying Agent, as promptly as reasonably practicable that such Demand for Payment was not effected
in accordance with the terms and conditions of this Surety Bond and briefly state the reason(s) therefor.
Upon being notified that such Demand for Payment was not effected in accordance with this Surety Bond,
the Paying Agent may attempt to correct any such nonconforming Demand for Payment if, and to the
extent that, the Paying Agent is entitled and able to do so.

4. The amount payable by Ambac under this Surety Bond pursuant to a Demand for Payment shall be
limited to the Surety Bond Coverage. The Surety Bond Coverage shall be reduced automatically to the
extent of each payment made by Ambac hereunder and will be reinstated to the extent of each
reimbursement of Ambac by the Obligor pursuant to Article II of the Guaranty Agreement, dated as of the
date of the Obligations, by and between Ambac and the Obligor (the “Guaranty Agreement”); provided,
that in no event shall such reinstatement exceed the Surety Bond Coverage, Ambac will notify the Paying
Agent, in writing within five (5) days of such reimbursement, that the Surety Bond Coverage has been
reinstated to the extent of such reimbursement pursuant to the Guaranty Agreement and such
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reinstatement shall be effective as of the date Ambac gives such notice. The notice to the Paying Agent
will be substantially in the form attached hereto as Attachment 2. The Surety Bond Coverage shall be
automatically reduced to the extent that the Reserve Requirement for the Obligations 1s lowered or
reduced pursuant to the terms of the Resolution.

5. Any service of process on Ambac may be made to Ambac or the office of the General Counsel of
Ambac and such service of process shall be valid and binding as to Ambac. During the term of its
appointment, General Counsel will act as agent for the acceptance of service of process and its offices are
located at One State Street Plaza, New York, New York 10004.

6. This Surety Bond is noncancelable for any reason. The term of this Surety Bond shall expire on the
earlier of (i) (the maturity date of the Obligations) or (ii) the date on which the Obligor, to
the satisfaction of Ambac, has made all payments required to be made on the Obligations pursuant to the
Resolution. The premium on this Surety Bond is not refundable for any reason, including the payment
prior to maturity of the Obligations.

7. This Surety Bond shall be governed by and interpreted under the laws of the State of Wisconsin [er
Minnesota, Nebraska, North Carolina, South Carolina, Utah, Vermont, Washington or
Commonwealth of Pennsylvania, for financings in those states], and any suit hereunder [seeking
specific performance (for Florida)] in connection with any payment may be brought only by the Paying
Agent within one year [two years in Minnesota, three years in Maryland and Utah, five years in
Kansas] after (i) a Demand for Payment, with respect to such payment, is made pursuant to the terms of
this Surety Bond and Ambac has failed to make such payment or (ii) payment would otherwise have been
due hereunder but for the failure on the part of the Paying Agent to deliver to Ambac a Demand for
Payment pursuant to the terms of this Surety Bond, whichever is earlier.

8. One of the foliowing paragraphs may apply:

ADDITIONAL PARAGRAPH FOR CALIFORNIA TRANSACTIONS:

In the event that Ambac Assurance were to become insolvent, any claims arising under the Surety Bond
would be excluded from coverage by the California Insurance Guaranty Association, established pursuant

to the laws of the State of California.

ADDITIONAL PARAGRAPH FOR CONNECTICUT TRANSACTIONS:

———rthe-event that Ambac were to becotiie insolvent, any claims arising under the Surety bond would be
excluded from coverage by the Connecticut Insurance Guaranty Association.

ADDITIONAL PARAGRAPH FOR FLORIDA TRANSACTIONS:
The insurance provided by the Surety Bond is not covered by the Florida Insurance Guaranty Association.
ADDITIONAL PARAGRAPH FOR NEW YORK TRANSACTIONS:

The insurance provided by the Surety Bond is not covered by the property/casualty insurance security
fund specified by the insurance laws of the State of New York.

FOR OKLAHOMA TRANSACTIONS — MUST USE OKLAHOMA ENDORSEMENT

11



IN WITNESS WHEREOF, Ambac has caused this Surety Bond to be executed and attested on its behalf
this day of , 200_

Ambac Assurance Corporation

Attest: By:

Assistant Secretary Vice President and
Assistant General Counsel

By:

[Countersignature Agent, if applicable]
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Attachment 1
Surety Bond No. SB__ BE

DEMAND FOR PAYMENT
,200

Ambac Assurance Corporation
One State Street Plaza

New York, New York 10004
Attention: General Counsel

Reference is made to the Surety Bond No. SB BE (the “Surety Bond”) issued by Ambac

Assurance Corporation (“Ambac”). The terms which are capitalized herein and not otherwise defined have
the meanings specified in the Surety Bond unless the context otherwise requires.

The Trustee hereby certifies that:

(a) Payment by the Obligor to the Trustee was due on [a date not less than one
(1) day prior to the applicable payment date for the Obligations] under the Ordinance attached hereto
as Exhibit A, in an amount equal to $ (the “Amount Due”). The Amount Due is payable to
the Owners of the Obligations on .

(b) A has been deposited in the [fund/account] from moneys paid by
the Obligor or from other funds legally available to the Trustee for payment to the Owners of the
Obligations, which amount is § less than the Amount Due (the “Deficiency”).

(© The Trustee has not heretofore made demand under the Surety Bond for the
Amount Due or any portion thereof.

The Trustee hereby requests that payment of the Deficiency (up to but not in excess of the Surety

Bond Coverage) be made by Ambac under the Surety Bond and directs that payment under the Surety Bond
be made to the following account by bank wire transfer of federal or other immediately available funds in
accordance with the terms of the Surety Bond:

[Trustee’s Account]

[Trustee]

By:

Its:

For New York Policies, add:

“Any person who knowingly and with intent to defraud any insurance company or other person files an
application for insurance or statement of claim containing any materially false information, or conceals
for the purpose of misleading, information concerning any fact material thereto, commits a fraudulent
insurance act, which is a crime and shall also be subject to a civil penalty not to exceed five thousand
dollars and the stated value of the claim for each such violation.”

For Florida Policies, add:

“Any person who knowingly and with intent to injure, defraud, or deceive any insurance company files a
statement of claim containing any false, incomplete or misleading information is guilty of a felony of the
third degree.”
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Attachment 2

Surety Bond No. SB BE

NOTICE OF REINSTATEMENT

,200_
[Paying Agent]

[Address]

Reference is made to the Surety Bond No. SB  BE (the “Surety Bond”) issued by Ambac Assurance
Corporation (“Ambac”). The terms which are capitalized herein and not otherwise defined have the
meanings specified in the Surety Bond unless the context otherwise requires.

Ambac hereby delivers notice that it is in receipt of payment from the Obligor pursuant to Article II of the
Guaranty Agreement and as of the date hereof the Surety Bond Coverage is $ , subject to a
reduction as the Reserve Requirement for the Obligations is lowered or reduced pursuant to the terms of
the Resolution. :

AMBAC ASSURANCE CORPORATION

Attest: By:
Title: : Title:
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ANNEX B
DEFINITIONS

For all purposes of this Agreement, except as otherwise expressly provided herein or unless the context
otherwise requires, all capitalized terms shall have the meaning as set out below.

“Agreement” means this Guaranty Agreement.

“Ambac” has the same meaning as set forth in the first paragraph‘of this Agreement.

“Collateral and Revenues” has the same meaning as set forth in Section 2.03 hereof.

“Commitment” means the Ambac Commitment for Surety Bond in the form attached hereto as Annex C.

“Debt Service Payments” means those payments required to be made by the Obligor which will be
applied to payment of principal of and interest on the Obligations.

“Effective Interest Rate” means the lesser of the Reimbursement Rate or the maximum rate of interest
permitted by then applicable law; provided, however, that the Effective Interest Rate shall in no event be
less than the interest rate on the Obligations.

“Event of Default” shall mean those events of default set forth in Section 3.01 of this Agreement.

“Legally Available Funds” means any moneys legally available to the Obligor for the payment of its
obligations.

“Obligations” has the same meaning as set forth in the second paragraph of this Agreement.

“Obligor” has the same meaning as set forth in the first paragraph of this Agreement.

“Owners” means the registered owner of any Obligation as indicated in the books maintained by the
applicable paying agent, the Obligor or any designee of the Oblhigor for such purpose. The term “Owner”
shall not include the Obligor or any person or entity whose obligation or obligations by agreement

constitute the underlying security or source of payment for the Obligations.

“Paying Agent” means

“ e Ex)

Reimbursement—Pertod”—means;—with—respect—to—a particutar —Surety Bond —Payment; thie period
commencing on the date of such Surety Bond Payment and ending 12 months following such Surety
Bond Payment.

“Reimbursement Rate” means Citibank’s prime rate plus two (2) percent per annum, as of the date of
such Surety Bond Payment, said “prime rate” being the rate of interest announced from time to time by
Citibank, New York, New York, as its prime rate. The rate of interest shall be calculated on the basis of a
360 day year.
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“Resolution” means

“State” means the State of

“Surety Bond” means the surety bond issued by Ambac substantially in the form attached to this
Agreement as Annex A.

“Surety Bond Coverage” means the amount available at any particular time to be paid to the Paying
Agent under the terms of the Surety Bond, which amount shall never exceed $

“Surety Bond Payment” means an amount equal to the Debt Service Payment less (1) that portion of the

Debt Service Payment paid by the Obligor, and (ii) other funds legally available to the Paying Agent for
payment to the Owners, all as certified by the Paying Agent in a demand for payment rendered pursuant
to the terms of the Surety Bond.
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ANNEX C

COMMITMENT
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Ambac Assurance Corporation
One State Street Plaza

New York, NY 10004
212.668.0340

A member of Ambac Financial Group, Inc.

COMMITMENT FOR SURETY BOND

Issuer: NASSAU COUNTY, FLORIDA
Commitment Number: SB20050 Commitment Date: August 9, 2000
Expiration Date: November 6, 2000

Bonds: $6,012,761 Optional Gas Tax Revenue Capital Appreciation Bonds, Series 2000, dated August
1, 2000 and maturing on March 1, 2025.
Surety Amount:  $945,000"

Insurance premium: 2.80% of the Debt Service Reserve Fund Requirement.

Ambac Assurance Corporation (Ambac) A Wisconsin Stock Insurance Company hereby commits to issue
a Surety Bond (the “Commitment”) relating to the Debt Service Reserve Fund for the above-described debt
obligations (the “Bonds”), substantially in the form attached hereto, subject to the terms and conditions contained
herein or added hereto (see conditions set forth herein).

To extend this Commitment after the expiration date set forth above, an oral (subsequently confirmed in writing)
or written request for renewal must be submitted to Ambac at least one business day prior to such expiration
date. Ambac reserves the right to refuse to grant a renewal or may renew this Commitment subject to additional
terms and conditions.

The Surety Bond (the “Surety”) shall be issued if the following conditions are satisfied:
1.  Ambac shall receive an opinion of counsel or a certificate of an officer of the Issuer or ultimate obligor

stating that the information supplied to Ambac in order to obtain the Surety and the documents to be
executed and delivered in connection with the issuance and sale of the Bonds do not contain any untrue or

misleading statement of a material fact and do not fail to state a material fact required to be stated therein or
necessary in order to make the information contained therein not misleading.

2. No event shall occur which would permit any purchaser of the Bonds, otherwise required, not to be
required to purchase the Bonds on the date scheduled for the issuance and delivery thereof..

3. There shall be no material change in or affecting the Bonds, the Issuer or ultimate obligor (including, but
not limited to, the security for the Bonds or the proposed debt service structure for the Bonds), the Official
Statement, if any (or any similar disclosure document), including any financial statements therein
contained, the financing documents or any legal opinions to be executed and delivered in connection with
the issuance and sale of the Bonds, or any other information submitted to Ambac in order to obtain the
Surety, from the descriptions or schedules thereof heretofore provided to Ambac at any time prior to the
issuance of the Bonds and there shall not have occurred or come to the attention of the issuer or purchaser
any material change of fact or law adverse to the interests of Ambac, unless approved by Ambac in writing.

" Subject to change, with Ambac’s approval.



Unless expressly waived in whole or in part by Ambac, the financing documents shall contain a) the terms
and provisions provided in the Ambac STANDARD PACKAGE transmitted herewith, and b) any
provisions or comments given orally by Ambac.

Ambac will prepare, and the Issuer will execute, a Guaranty Agreement in the form (with such revisions of
Ambac and the Issuer agree to) contained in the Standard Package.

NO LATER THAN FIVE (5) BUSINESS DAYS PRIOR TO CLOSING, Ambac shall be provided
with:

a)  the final debt service schedule. and
b)  proposed copies of all financing documents, and
c)  the proposed official statement (or any similar disclosure document); and

d) the proposed various legal opinions delivered in connection with the issuance and sale of the Bonds,
including, without limitation, the unqualified approving opinion of bond counsel rendered by a law
firm acceptable to Ambac. The form of bond counsel’s approving opinion must be acceptable to
Ambac. The form of bond counsel’s approving opinion shall indicate that the Issuer must comply
with certain covenants under and pursuant to the Internal Revenue Code of 1986, as amended and
that the Issuer has the legal power to comply with such covenants. Ambac shall also be provided
with executed copies of all financing documents, including but not limited to the Official Statement
(or any similar disclosure document) and the various legal opinions rendered. The executed opinion
of bond counsel shall be addressed to Ambac or in lieu thereof, a letter shall be provided to Ambac to
the effect that Ambac may rely on such oplmon as if it were addressed to Ambac and such letter shall
be delivered with an exécli‘te*d ggirﬁon* and” e “‘;, e

dotubd HEE 3 P oudf
e) any provisions of the Ptmfhasc-&nu'act or Bonsi .Pu;chase Agreement referencing Ambac or the
issuer of the Surety in general. If such pr0v151ons are not received in a timely manner or if provisions
are inserted in the PurchaseContraet Purchase Agreement without Ambac’s knowledge,

compliance with such prov1s10ns may not- possible; and
pbi

f)  aletter from bond counsel or counsel to the purchaser or 0therw1se from another counsel acceptable
to Ambac to the effect that the financing documents, the Official Statement (or any similar disclosure
document) and the various legal opinions executed and delivered in connection with the issuance and
sale of the Bonds, are substantially in the forms previously submitted to Ambac for review, with only
such amendments, modifications or deletions as may be approved by Ambac; and

g a copy of any msurance pohcy, surety bond, guaranty or mdernmficatlon or any other pohcy, contract

reconstructlon the loss of busmess Income or in any way secures, ensures or enhances the income
stream anticipated to pay the Bonds.

Evidence of wire transfer of an amount equal to the payment for the Surety at the time of the issnance and
delivery of the Bonds.

An opinion addressed to Ambac by counsel acceptable to Ambac that the Guaranty Agreement is a legal,
valid and binding obligation of the Obligor thereof, enforceable in accordance with its terms.

JM/,W//

A\@n ed Off er




EXHIBIT D

FORM OF CONTINUING DISCLOSURE CERTIFICATE




$
NASSAU COUNTY, FLORIDA
OPTIONAL GAS TAX REVENUE BONDS, SERIES 2000

CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed
and delivered by Nassau County, Florida (the "County"), in connection with the
issuance of $ Nassau County, Florida, Optional Gas Tax Revenue Bonds,
Series 2000 (the "Bonds"). The Bonds are being issued pursuant the laws of the State
of Florida, including particularly Chapter 125, Florida Statutes, Chapter 206, Florida
Statutes, and Section 336.025, Florida Statutes, and under and pursuant to
Ordinance No. 86-8, enacted by the governing body of the County on February 14,
1986, as amended and supplemented, Ordinance No. 87-29, enacted on March 17,
1987, as amended and supplemented, and Resolution No. 88-28, adopted on January
12, 1988, as amended and supplemented. The County covenants and agrees as
follows:

SECTION 1. PURPOSE OF DISCLOSURE CERTIFICATE. This Disclosure
Certificate is being executed and delivered by the County for the benefit of the holders
of the Bonds (the "Bondholders") and in order to assist the underwriter of the Bonds in
complying with Rule 15c¢2-12(b)(5) promulgated by the Securities and Exchange
Commission ("SEC") pursuant to the Securities Exchange Act of 1934 (the "Rule").

SECTION 2. PROVISION OF ANNUAL INFORMATION. The County shall
provide to all of the nationally recognized municipal securities information repositories
described in Section 4 hereof (the "NRMSIRs"), and to any state information depository
that is established within the State of Florida (the "SID"), on or before the date which
is six (6) months after the end of the County's fiscal year (September 30 of each year)
commencing March 31, 2001:

(A) audited financial statements of the County for the immediately preceding
Fiscal Year prepared in accordance with "Generally Accepted Accounting Principles,"

as modifted by applicable State of Florida requirements and the governmental
accounting standards promulgated by the Government Accounting Standards Board,;
provided, however, if the audited financial statements of the County are not completed
prior to the date set forth above, of any year, the County shall provide unaudited
financial statements on such date and shall provide the audited financial statements
within 30 days of the completion of such audited financial statements.

(B) additional financial information and operating data of the type included
with respect to the County in the final official statement prepared in connection with
the sale and issuance of the Bonds (the "Official Statement"), including:

1. Historical Gasoline Sales in the County.
2. Gas Tax Receipts; and
3. Coverage of Maximum Annual Debt Service.
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For purposes of this Disclosure Certificate, "Fiscal Year" means the period
commencing on October 1 and ending on September 30 of the next succeeding year, or
such other period of time provided by applicable law.

SECTION 3. REPORTING SIGNIFICANT EVENTS. The County shall provide
to the NRMSIRs or the Municipal Securities Rulemaking Board (the "MSRB"), and to
the SIDs, if any, on a timely basis, notice of any of the following events, if such event is
material with respect to the Bonds or the County's ability to satisfy its payment
obligations with respect to the Bonds:

(A) Principal and interest payment delinquencies;
(B) Nonpayment related defaults under the Resolution;

(©) Unscheduled draws on the debt service reserve fund, if any, reflecting
financial difficulties;

(D) Unscheduled draws on credit enhancement reflecting financial
difficulties;

(E) Substitution of credit or liquidity providers, or their failure to perform;

(F) Adverse tax opinions or events affecting the tax-exempt status of the
Bonds;

(G) Modifications to rights of Bondholders;

(H) Calls on the Bonds (other than scheduled mandatory redemptions) or
any acceleration of the maturity thereof;

@ Defeasance of the Bonds;

J) Release, substitution, or sale of property securing repayment of the
Bonds; and

(K) Ratings changes.

The County may from time to time, in its discretion, choose to provide notice of
the occurrence of certain other events, in addition to those listed in this Section 3, if,
in the judgment of the County, such other events are material with respect to the
Bonds, but the County does not specifically undertake to commit to provide any such
additional notice of the occurrence of any material event except those events listed
above.

Whenever the County obtains knowledge of the occurrence of a significant event
described in this Section 3, the County shall as soon as possible determine if such
event would be material under applicable federal securities law to holders of Bonds,
provided that any event under clauses (D), (E), (F) or (K) above will always be deemed
to be material.
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SECTION 4. NRMSIRs. The NRMSIRs to which the County shall provide the
information described in Sections 2 and 3 above, to the extent required, shall be the
following organizations, their successors and assigns:

(A) Bloomberg Municipal Repositories
P.O. Box 840
Princeton, New Jersey 08542-0840
Phone: 609/279-3200
Fax: 609/279-5962
Email: munis@bloomberg.com
(B) Interactive Data
Attn: Repository
100 Williams Street
New York, New York 10038
Phone: 212/771-6899
Fax: 212/771-7390
Email: nrmsir@interactivedata.com
(@) Standard & Poor's J. J. Kenny Repository
55 Water Street, 45t Floor
New York, New York 10041
Phone: 212/438-4595
Fax: 212/438-3975
Email: nrmsir_repository@sandp.com
(D) DPC Data Inc.
One Executive Drive
Fort Lee, New Jersey 07024
Phone: 201/346-0701
Fax: 201/947-0107
Email: nrmsir@dpcdata.com
(E) Any NRMSIRs that are established subsequently and approved by the
SEC.
(F) A list of the names and addresses of all designated NRMSIRs as of any

date may currently be obtained by calling the SEC's Fax on Demand Service at
202/942-8088 and requesting document number 0206.
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SECTION 5. NO EVENT OF DEFAULT. Notwithstanding any other provision
in the Resolution, failure of the County to comply with the provisions of this
Disclosure Certificate shall not be considered an event of default under the Resolution;
provided, however, any Bondholder may take such actions as may be necessary and
appropriate, including pursuing an action for mandamus or specific performance, as
applicable, by court order, to cause the County to comply with its obligations
hereunder. For purposes of this Disclosure Certificate, "Bondholder” shall mean any
person who (A) has the power, directly or indirectly, to vote or consent with respect to,
or to dispose of ownership of, any Bonds (including persons holding Bonds through
nominees, depositories or other intermediaries), or (B) is treated as the owner of any
Bond or federal income tax purposes.

SECTION 6. INCORPORATION BY REFERENCE. Any or all of the
information required herein to be disclosed may be incorporated by reference from
other documents, including official statements or debt issues of the County or related
public entities, which have been submitted to each of the NRMSIRs and the SID, if
any, or the SEC. If the document incorporated by reference is a final official
statement, it must be available from the MSRB. The County shall clearly identify each
documents incorporated by reference.

SECTION 7. DISSEMINATION AGENTS. The County may, from time to time,
appoint or engage a dissemination agent to assist it in carrying out its obligations
under this Disclosure Certificate, and may discharge any such agent, with or without
appointing a successor disseminating agent.

SECTION 8. TERMINATION. The County's obligations under this Disclosure
Certificate shall terminate upon (A) the legal defeasance, prior redemption or payment
in full of all of the Bonds, or (B) the termination of the continuing disclosure
requirements of the Rule by legislative, judicial or administrative action.

SECTION 9. AMENDMENTS. Notwithstanding any other provisions of this
Disclosure Certificate, the County may amend this Disclosure Certificate, and any
other provision may be waived, if such amendment or waiver is supported by an
opinion of counsel who is experienced in the area of federal securities laws, 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
effective on the date hereof but taking into account any subsequent change in, or
official interpretation of, the Rule.

SECTION 10. ADDITIONAL. Nothing in this Disclosure Certificate shall be
deemed to prevent the County from disseminating any other information, using the
means of dissemination set forth in this Disclosure Certificate or any other means of
communications, or including any other information in its annual information
described in Section 2 hereof or notice of occurrence of a significant event described in
Section 3 hereof, in addition to that which is required by this Disclosure Certificate,
the County shall have no obligation under this Disclosure Certificate to update such
information or include it in its future annual information or notice of occurrence of a
significant event.
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SECTION 11. OBLIGATED PERSONS. Persons, other than the County, can
become an Obligated Person (as defined in the Rule) relating to the Bonds. The
County shall use its best efforts to require all such Obligated Persons to comply with
all provisions of the Rule applicable to such Obligated Persons. Currently, there are
no Obligated Persons other than the County.

NASSAU COUNTY, FLORIDA

By:
Nick B. Deonas
Chairman, Board of County
Commissioners

By:

J. M. "Chip" Oxley, Jr.

Clerk of the Circuit Court in and for
Nassau County, Florida, ex-officio
Clerk of the Board of County
Commissioners

September __, 2000
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