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(See "RATINGS" herein)

In the opinion of Co-Bond Counsel, under existing statutes, requlations, rulings and court decisions, and assuming
compliance with the tax covenants described herein, interest on the Series 2012B Bonds is excludable from gross income
Sor 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. Such interest, however, will be includable in the calculation of certain
corporations' alternative minimum taxable income. See "TAX MATTERS" herein regarding certain other tax considerations.
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Orange County, Florida (the "County") is issuing its $97,295,000 Sales Tax Revenue Refunding Bonds, Series 2012B (the
"Series 2012B Bonds") in book-entry form only. The Series 2012B Bonds will be available for purchase by prospective beneficial
owners in denominations of $5,000 principal amount, or any integral multiple thereof. Beneficial owners of the Series 2012B
Bonds will not receive bond certificates. The Series 2012B Bonds will be initially registered in the name of Cede & Co., as
nominee for The Depository Trust Company ("DTC"). DTC will act as securities depository for the Series 2012B Bonds and will
receive all payments with respect to the Series 2012B Bonds from The Bank of New York Mellon Trust Company, N.A., Dallas,
Texas, as paying agent and registrar, which payments will be remitted to DTC's participants for subsequent disbursement to
the beneficial owners. See "BOOK-ENTRY ONLY SYSTEM" herein.

As used in this Official Statement, unless otherwise defined herein, all capitalized terms shall have the meanings set forth
in "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION" attached hereto.

Interest on the Series 2012B Bonds is payable on July 1, 2012, and semi-annually on each January 1 and July 1 thereafter
until maturity or earlier redemption. The Series 2012B Bonds are subject to redemption prior to their stated maturities as
described herein.

Proceeds of the Series 2012B Bonds, together with other available moneys, will be used by the County to provide funds to:
(i) advance refund all of the County's outstanding Sales Tax Revenue Bonds, Series 2002B, and (ii) pay all expenses incidental
to the issuance of the Series 2012B Bonds. See "THE REFUNDING PROGRAM" herein.

The Series 2012B Bonds and the interest thereon are limited obligations of the County, payable solely from and secured by
a pledge of and lien upon that portion of the Local Government Half-Cent Sales Tax distributed to the County from the Local
Government Half-Cent Sales Tax Clearing Trust Fund pursuant to Part VI of Chapter 218, Florida Statutes, as amended, and
certain investment earnings as further described herein (the "Pledged Revenues"), all in the manner and to the extent provided
in the below described Resolution. Simultaneously with the issuance of the Series 2012B Bonds, the County expects to issue
its Taxable Sales Tax Revenue Refunding Bonds, Series 2012A (the "Series 2012A Bonds"). The Series 2012B Bonds are issued
on a parity with the County's outstanding Sales Tax Revenue Refunding Bonds, Series 20024, its Sales Tax Revenue Refunding
Bonds, Series 2006, upon their issuance, the Series 2012A Bonds, and any Parity Bonds, as defined in the Resolution, which
may be issued in the future. The Series 2012B Bonds shall not be deemed to constitute a debt or pledge of the faith
and credit of the County, the State of Florida (the "State"), or any political subdivision thereof within the meaning
of any constitutional, legislative or charter provision or limitation. The issuance of the Series 2012B Bonds does
not directly or indirectly or contingently obligate the County or the State to levy any ad valorem taxes whatever
therefor or to make any appropriation for their payment, except from Pledged Revenues. The Series 2012B Bonds
do not constitute a charge or lien or encumbrance, legal or equitable, upon any property of the County (other
than the Pledged Revenues and moneys on deposit in the funds and accounts pledged to the Bondholders under
the Resolution) or the State.

A DETAILED MATURITY SCHEDULE IS SET FORTH ON THE INSIDE COVER

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

The Series 2012B Bonds are offered when, as and if issued, subject to the approving opinion of Nabors, Giblin &
Nickerson, P.A., Tampa, Florida, and Ruye H. Hawkins, P.A., Orlando, Florida, Co-Bond Counsel. Certain legal matters
will be passed upon for the County by Jeffrey J. Newton, County Attorney. Certain legal matters will be passed upon by the
County's Co-Disclosure Counsel, Greenberg Traurig, P.A., Orlando, Florida, and Debi V. Rumph, Orlando, Florida. Public
Financial Management, Inc., Orlando, Florida serves as Financial Advisor to the County in connection with the issuance of
the Series 2012B Bonds. It is expected that the Series 2012B Bonds will be available in definitive form for delivery to DTC
in New York, New York, on or about April 26, 2012.

This Official Statement is dated April 3, 2012.



MATURITIES, AMOUNTS, INTEREST RATES, YIELDS, PRICES
AND CUSIP NUMBERS

$97,295,000
ORANGE COUNTY, FLORIDA
SALES TAX REVENUE REFUNDING BONDS,

SERIES 2012B
Maturity Principal Interest

(January1l)  Amount Rate Yield Price CUSIP
2014 $ 870,000 4.000% 0.710% 105.485 684515PW3
2025 8,445,000 5.000 3.140 115.418 684515PX1
2026 8,865,000 5.000 3.250 114.430© 684515PY9
2027 9,310,000 5.000 3.330 113.718 684515PZ6
2028 9,770,000 5.000 3.410 113.011© 684515QA0
2029 13,930,000 5.000 3.480 112.396 684515QB8
2030 14,625,000 5.000 3.540 111.873© 684515QC6
2031 15,355,000 5.000 3.600 111.352© 684515QD4
2032 16,125,000 4.000 4.074 99.000 684515QE2

The County shall not be responsible for the use of CUSIP numbers, nor is any representation made as to
their correctness. They are included solely for the convenience of the readers of this Official Statement.
Priced to the call date of January 1, 2022 at par.
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NO DEALER, BROKER, SALESMAN OR OTHER PERSON HAS BEEN
AUTHORIZED BY THE COUNTY OR THE UNDERWRITERS TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATIONS WITH RESPECT TO THE
SERIES 2012B BONDS OTHER THAN THAT CONTAINED IN THIS OFFICIAL
STATEMENT AND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED
BY ANY OF THE FOREGOING. THIS OFFICIAL STATEMENT DOES NOT
CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY, NOR
SHALL THERE BE ANY SALE OF THE SERIES 2012B BONDS BY ANY PERSON IN
ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE
SUCH OFFER, SOLICITATION OR SALE.

The information set forth herein has been obtained from the County, DTC and 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 by, the Underwriters. The information
pertaining to the book-entry only system has been supplied by DTC and is likewise not to be
construed as a representation of the County. The information and expressions of opinion
contained 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 any implication that
there has been no change in the information or opinions set forth herein after the date of this
Official Statement.

THE SERIES 2012B BONDS HAVE NOT BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, NOR HAS THE RESOLUTION BEEN QUALIFIED UNDER THE
INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON EXEMPTIONS
CONTAINED IN SUCH ACTS. THE REGISTRATION OR QUALIFICATION OF THE
SERIES 2012B BONDS IN ACCORDANCE WITH APPLICABLE PROVISIONS OF THE
SECURITIES LAWS OF THE STATES, IF ANY, IN WHICH THE SERIES 2012B BONDS
HAVE BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM
REGISTRATION OR QUALIFICATION IN CERTAIN OTHER STATES CANNOT BE
REGARDED AS A RECOMMENDATION THEREOF. NEITHER THESE STATES NOR
ANY OF THEIR AGENCIES HAVE PASSED UPON THE MERITS OF THE SERIES 2012B
BONDS OR THE ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT.
ANY REPRESENTATIONS TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

THIS OFFICIAL STATEMENT DOES NOT CONSTITUTE A CONTRACT
BETWEEN THE COUNTY OR THE UNDERWRITERS AND ANY ONE OR MORE
OWNERS OF THE SERIES 2012B BONDS.

IN CONNECTION WITH THE OFFERING OF THE SERIES 2012B BONDS, THE
UNDERWRITERS MAY OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE
OR MAINTAIN THE MARKET PRICE OF THE SERIES 2012B BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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$97,295,000
ORANGE COUNTY, FLORIDA
SALES TAX REVENUE REFUNDING BONDS,
SERIES 2012B

INTRODUCTION

This Official Statement of Orange County, Florida (the "County"), furnishes information
in connection with the sale of the County's $97,295,000 Sales Tax Revenue Refunding Bonds,
Series 2012B (the "Series 2012B Bonds") to be issued pursuant to Ordinance No. 83-10 enacted
by the Board of County Commissioners of the County (the "Board") on April 5, 1983, Master
Resolution 93-B-08 adopted by the Board on September 1, 1993, as supplemented and amended
by resolutions adopted by the Board on September 17, 1996, March 31, 1998, December 15,
1998, October 8, 2002 and November 29, 2005 (the "Master Resolution"), which amends and
restates Resolution No. 83-B-28 adopted by the Board on April 5, 1983, as previously
supplemented and amended, (the "Prior Resolution") and as further supplemented and amended
by Resolution No. 2012-B-02 adopted by the Board on March 6, 2012 (all such resolutions are
collectively, the "Resolution"). Simultaneously with the issuance of the Series 2012B Bonds, the
County expects to issue its Taxable Sales Tax Revenue Refunding Bonds, Series 2012A (the
"Series 2012A Bonds"), the proceeds of which will be used, in part, to currently refund all of its
Sales Tax Revenue Refunding Bonds, Series 1999. The Series 2012B Bonds are being issued on
a parity with other obligations of the County issued pursuant to the Master Resolution, which
upon issuance of the Series 2012B Bonds, are expected to include the County's Sales Tax
Revenue Refunding Bonds, Series 2002A, dated as of October 1, 2002 (the "Series 2002A
Bonds") currently outstanding in the aggregate principal amount of $120,065,000, the County's
Sales Tax Revenue Refunding Bonds, Series 2006, dated as of January 26, 2006 (the "Series
2006 Bonds") currently outstanding in the aggregate principal amount of $37,285,000 and upon
their issuance, the Series 2012A Bonds which are expected to be issued in the aggregate
principal amount of $16,805,000. See "THE REFUNDING PROGRAM" herein. Upon the
achievement of certain parameters, the County is expected to issue its Sales Tax Revenue
Refunding Bonds, Series 2012C in October 2012 in order to currently refund all or a portion of
its Series 2002A Bonds. The Series 2002A Bonds, the Series 2006 Bonds and any obligations
issued pursuant to the Master Resolution on a parity therewith, including upon their issuance, the
Series 2012A Bonds, are herein collectively referred to as the "Bonds."

As used in this Official Statement, unless otherwise defined herein, all capitalized terms
shall have the meanings set forth in "APPENDIX C— SUMMARY OF CERTAIN
PROVISIONS OF THE RESOLUTION" attached hereto. See "APPENDIX A — GENERAL
INFORMATION CONCERNING ORANGE COUNTY, FLORIDA" attached hereto for general
information regarding the County.

Proceeds of the Series 2012B Bonds, together with other available moneys, will be used
by the County to provide funds to: (i) advance refund all of the County's outstanding Sales Tax
Revenue Bonds, Series 2002B, and (ii) pay all expenses incidental to the issuance of the Series
2012B Bonds. See "THE REFUNDING PROGRAM" herein.



All information included herein has been provided by the County, except where
attributed to other sources. The descriptions, summaries and information concerning various
ordinances, resolutions, agreements, documents, statutes, reports and instruments contained
herein do not purport to be comprehensive or definitive. All references herein to any such
ordinances, resolutions, agreements, documents, statutes, reports and instruments are qualified
by the entire, actual content of such ordinances, resolutions, indentures, agreements, documents,
reports, statutes and instruments, copies of which may be obtained by contacting Mr. Fred
Winterkamp, Manager, Fiscal and Business Services Division, Orange County, Florida, County
Administration Building, 31 Floor, 201 South Rosalind Avenue, Orlando, Florida 32801,
(407) 836-5442.

Except as specified otherwise herein, the County specifically disclaims, and does not
undertake, any obligation to further supplement, amend or update the information contained in
this Official Statement to reflect the occurrence of any event or transaction after the date of this
Official Statement. The County has contracted with Digital Assurance LLC ("DAC") to be a
supplemental source of information for the County's bond issuances. Such services may be
discontinued at any time. Information regarding this debt issuance may be found at the DAC
internet site, www.dacbond.com. See "CONTINUING DISCLOSURE UNDERTAKING/DAC
BONDS" herein.

THE REFUNDING PROGRAM

The refunding program is being undertaken to achieve debt service savings. The
proceeds of the Series 2012B Bonds, together with additional monies authorized by the County,
will be used to refund all of the County's outstanding Series 2002B Bonds (the "Refunded
Bonds"). To effect the refunding of the Refunded Bonds, the County will enter into an Escrow
Deposit Agreement for the Refunded Bonds with The Bank of New York Mellon Trust
Company, N.A., Dallas, Texas, as escrow agent (the "Escrow Agent") on or prior to the delivery
of the Series 2012B Bonds. Pursuant to the terms of the Escrow Deposit Agreement, the County
will deposit the proceeds of the Series 2012B Bonds and certain other available funds with the
Escrow Agent for deposit to the credit of the Escrow Deposit Trust Fund (the "Escrow Fund")
established pursuant to the Escrow Deposit Agreement. Such monies will be applied, on the date
of issuance of the Series 2012B Bonds, to the purchase of certain Qualified Permitted
Investments ("Escrow Securities") and any cash remaining after such purchase will be held in the
applicable Escrow Fund uninvested. The Escrow Securities will mature at such times and in
such amounts so that the maturing principal, together with the interest earnings thereon and any
cash balances, will be sufficient to pay when due, all principal of, redemption premiums and
accrued interest on the Refunded Bonds as the same become due or are called for redemption as
provided in the Escrow Deposit Agreement. The maturing principal of and interest on the
Escrow Securities and cash held in each Escrow Fund, in the amounts needed to pay the
principal of, interest on and redemption premium with respect to the Refunded Bonds are
pledged solely for the benefit of the holders of the Refunded Bonds.

Upon delivery of the Series 2012B Bonds, Robert Thomas CPA, LLC (the "Verification
Agent") will verify the accuracy of the arbitrage and escrow yields and the arithmetical
computations of the sufficiency of the maturing principal amount of, and interest on the Escrow



Securities, together with any uninvested amounts, to be held in the Escrow Fund to pay the
principal, interest and redemption premium on the Refunded Bonds. See "VERIFICATION OF
ARITHMETICAL COMPUTATIONS" herein. Upon the issuance of the Series 2012B Bonds
and the deposit of moneys in the Escrow Fund as described above, in the opinion of Co-Bond
Counsel in reliance upon, among other things, the report of the Verification Agent, the Refunded
Bonds shall be deemed paid and no longer outstanding.

The money and the Escrow Securities held in accordance with the Escrow Agreement, all
interest or other income thereon, and any proceeds from the disposition thereof will be used only
to pay the Refunded Bonds and will not be available for payment of debt service on the Series
2012B Bonds.

SOURCES AND USES OF FUNDS

The proceeds to be received from the sale of the Series 2012B Bonds, together with other
legally available funds of the County, are estimated to be applied as follows:

SERIES

SOURCES OF FUNDS 2012B BONDS

Principal Amount of Series 2012B Bonds $97,295,000.00

Net Original Issue Premium 10,222,348.25

County Contribution 2,908,781.25
TOTAL SOURCES $110,426,129.50
USES OF FUNDS

Deposit to Escrow Fund $109,605,507.26

Underwriters' Discount 462,822.59

Costs of Issuance'” 357,799.65

TOTAL USES $110,426,129.50

" Costs of issuance include financial, legal, printing and other expenses incidental to the issuance of the Series
2012B Bonds.



DESCRIPTION OF THE SERIES 2012B BONDS
General

The Series 2012B Bonds will be issued in denominations of $5,000 principal amount or
any integral multiple thereof. The Series 2012B Bonds will be dated their date of delivery, and
will bear interest at the rates and will mature on the dates and in the amounts set forth on the
inside cover page of this Official Statement. Interest on the Series 2012B Bonds is payable
semi-annually commencing on July 1, 2012, and on each January 1 and July 1 thereafter until
payment of principal in full. The Series 2012B Bonds are initially being issued in book-entry
form only, and beneficial owners of the Series 2012B Bonds will not receive bond certificates.
The Series 2012B Bonds will be registered in the name of Cede & Co., as nominee for The
Depository Trust Company ("DTC"). DTC will receive all payments with respect to the Series
2012B Bonds from The Bank of New York Mellon Trust Company, N.A., Dallas, Texas, Paying
Agent and Registrar, which payments will be remitted to DTC's participants for subsequent
disbursement to the beneficial owners. See "BOOK ENTRY-ONLY SYSTEM" herein. If the
Series 2012B Bonds are no longer held in book-entry only form, principal of and interest on the
Series 2012B Bonds will be paid to the registered owners thereof and the Series 2012B Bonds
will be subject to registration of transfer, all in the manner and subject to the terms and
conditions provided in the Resolution as described in "APPENDIX C — SUMMARY OF
CERTAIN PROVISIONS OF THE RESOLUTION" herein.

Optional Redemption of Series 2012B Bonds

The Series 2012B Bonds are subject to redemption prior to their maturity, at the option of
the County, on or after January 1, 2022, in whole or in part at any time, and if, in part, by lot
within a maturity if less than the entire maturity is to be redeemed at a redemption price equal to
the principal amount thereof without premium, plus accrued interest to the redemption date.

Notice and Effect of Redemption

Notice of redemption is to be given by deposit in the U.S. Mail of a copy of the
redemption notice, postage prepaid, at least 30, but not more than 60, days prior to the date fixed
for redemption to registered owners of each Series 2012B Bond to be redeemed at the address as
shown on the registration books of the Registrar. Failure to give such notice by mailing to any
bondholder, or any defect therein, shall not affect the validity of the proceedings for the
redemption of any Series 2012B Bond or portion thereof with respect to which such failure has
occurred.

Any notice mailed as provided in the Resolution shall be conclusively presumed to have
been duly given whether or not the owner of the Series 2012B Bond receives such notice.

Notice of an optional redemption of Series 2012B Bonds may be conditioned upon the
occurrence or non-occurrence of such event or events as are specified in such notice of optional
redemption and may be subject to rescission by the County if expressly set forth in such notice.



Except as provided in the preceding paragraph, when notice of redemption is given in the
manner and under the conditions provided in the Resolution, the Series 2012B Bonds or portions
thereof called for redemption will become due and payable on the redemption date designated in
such notice at the redemption price provided for the redemption of such Series 2012B Bonds or
portions of the Series 2012B Bonds on such date. On the date so designated for redemption,
notice having been mailed and moneys for payment of the redemption price being held in
separate accounts by the Paying Agent, in trust for the holders of the Series 2012B Bonds or
portions thereof to be redeemed and any conditions to such redemption otherwise being satisfied,
all as provided in the Resolution, interest on the Series 2012B Bonds or portions of the Series
2012B Bonds so called for redemption shall cease to accrue, such Series 2012B Bonds and
portions of such Series 2012B Bonds shall cease to be entitled to any lien, benefit or security
under the Resolution, and the holders or registered owners of such Series 2012B Bonds or
portions thereof shall have no rights in respect thereof except to receive payment of the
redemption price thereof and to receive Series 2012B Bonds for any unredeemed portion of the
Series 2012B Bonds.

In case part but not all of an outstanding Series 2012B Bond shall be selected for
redemption, the registered owners thereof shall present and surrender such Series 2012B Bond to
its designated paying agent for the payment of the principal amount thereof so called for
redemption and the County shall deliver to or upon the order of such registered owner, without
charge therefor, for the unredeemed balance of the principal amount of the Series 2012B Bond so
surrendered, a Series 2012B Bond or Bonds fully registered as to principal and interest.

So long as a book-entry only system of distribution is in effect for the Series 2012B
Bonds, the Registrar shall send the notice of redemption to Cede & Co., as nominee for DTC.
Any failure of DTC to mail such notice to any Direct Participant or Indirect Participant or failure
of a Participant to provide such notice to a Beneficial Owner, will not affect the validity of the
redemption of the Series 2012B Bonds. If less than all of the Series 2012B Bonds of one
maturity are called for redemption, DTC will determine which Participant's interest in the Series
2012B Bonds will be called for redemption by lot. In turn, each Participant will determine which
Beneficial Owner's Series 2012B Bonds will be called for redemption.

BOOK-ENTRY ONLY SYSTEM

The information in this section concerning The Depository Trust Company ("DTC"),
New York, New York and DTC's book-entry system has been obtained from DTC and the
County does not make any representation or warranty or take any responsibility for the accuracy
or completeness of such information.

DTC will act as securities depository for the Series 2012B Bonds. The Series 2012B
Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of
DTC. One fully-registered Series 2012B Bond certificate will be issued for each maturity of the
Series 2012B Bonds, each in the aggregate principal amount of such maturity, and will be
deposited with DTC.



DTC, the world's largest securities depository, is a limited purpose trust company
organized under the New York Banking Law, a "banking organization" within the meaning of
the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation”
within the meaning of the New York Uniform Commercial Code, and a "clearing agency"
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.
DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non U.S. equity
issues, corporate and municipal debt issues, and money market instruments (from over 100
countries) that DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates
the post trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book entry transfers and pledges between
Direct Participants' accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non U.S. securities brokers and dealers,
banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly
owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S.
and non U.S. securities brokers and dealers, banks, trust companies, and clearing corporations
that clear through or maintain a custodial relationship with a Direct Participant, either directly or
indirectly ("Indirect Participants"). DTC has a Standard & Poor's rating of AA+. The DTC
Rules applicable to its Participants are on file with the Securities and Exchange Commission.
More information about DTC can be found at www.dtcc.com.

Purchases of the Series 2012B Bonds under the DTC system must be made by or through
Direct Participants, which will receive a credit for the Series 2012B Bonds on DTC's records.
The ownership interest of each actual purchaser of each Series 2012B Bond ("Beneficial
Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners
are, however, expected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings, from the Direct or Indirect Participant through
which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Series 2012B Bonds are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Series 2012B Bonds, except in the event that
use of the book entry system for the Series 2012B Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC
are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as
may be requested by an authorized representative of DTC. The deposit of Series 2012B Bonds
with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not
effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the Series 2012B Bonds; DTC's records reflect only the identity of the Direct
Participants to whose accounts such Series 2012B Bonds are credited, which may or may not be
the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping
account of their holdings on behalf of their customers.



Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of Series
2012B Bonds may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the Series 2012B Bonds, such as redemptions, tenders, defaults,
and proposed amendments to the Series 2012B Bond documents. For example, Beneficial
Owners of Series 2012B Bonds may wish to ascertain that the nominee holding the Series 2012B
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the
alternative, Beneficial Owners may wish to provide their names and addresses to the registrar
and request that copies of notices be provided directly to them.

Redemption notices will be sent to DTC. If less than all of the Series 2012B Bonds
within an issue are being redeemed, DTC's practice is to determine by lot the amount of the
interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2012B Bonds unless authorized by a Direct Participant in accordance with
DTC's MMI Procedures. 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 Series 2012B Bonds
are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and distributions on the Series 2012B Bonds will be made to Cede
& Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and
corresponding detail information from the County or the Trustee, on each payment date in
accordance with their respective holdings shown on DTC's records. 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 Trustee or the
County, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redemption proceeds, distributions and dividend payments to Cede & Co. (or such
other nominee as may be requested by an authorized representative of DTC) is the responsibility
of the County or the Trustee, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series
2012B Bonds at any time by giving reasonable notice to the County or the Trustee. Under such
circumstances, in the event that a successor depository is not obtained, Bond certificates are
required to be printed and delivered.

The County may decide to discontinue use of the system of book-entry transfers through
DTC (or a successor securities depository). In that event, Series 2012B Bond certificates will be
printed and delivered.



SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE SERIES 2012B
BONDS, AS NOMINEE OF DTC, REFERENCE HEREIN TO THE BONDHOLDERS OR
REGISTERED OWNER OF THE SERIES 2012B BONDS MEANS CEDE & CO., NOT THE
BENEFICIAL OWNER OF THE BONDS.

SECURITY FOR THE SERIES 2012B BONDS
Security and Sources of Payment for the Bonds

The Bonds are payable from and secured by a pledge of and lien upon that portion of the
Local Government Half-Cent Sales Tax distributed monthly to the County from the Local
Government Half-Cent Sales Tax Clearing Trust Fund of the State Treasury created under
Section 218.61(3), Florida Statutes (the "Sales Tax Proceeds"), and certain investment earnings
on certain funds created under the Resolution (collectively, the "Pledged Revenues"), all in the
manner and to the extent provided in the Resolution. Sales Tax Proceeds do not include any
sales tax revenues which may be distributed to the County from the Discretionary Sales Tax
Clearing Trust Fund pursuant to Sections 212.054 and 212.055, Florida Statutes.

The Resolution obligates the County to deposit the Sales Tax Proceeds as received to the
credit of a special fund designated as the Sales Tax Trust Fund (the "Trust Fund") for which the
County Comptroller acts as trustee. Moneys deposited in the Trust Fund are required by the
Resolution to be applied in the manner described below under "FLOW OF FUNDS."

The County has covenanted in the Resolution not to issue any other obligations payable
from the Pledged Revenues, nor voluntarily create or cause to be created any debt, lien, pledge,
assignment, encumbrance or any other charge having priority to or being on a parity with the lien
on the Pledged Revenues other than Parity Bonds issued pursuant to the Resolution and
obligations to make Qualified Swap Payments upon the conditions and in the manner provided in
the Resolution. See "ADDITIONAL BONDS" below.

Limited Obligations of the County

The Series 2012B Bonds shall not constitute general obligations or an indebtedness
of the County or the State of Florida within the meaning of any constitutional or statutory
limitation of indebtedness, but shall be limited obligations of the County, secured solely by
a pledge of, and lien upon, the Sales Tax Proceeds, moneys on deposit in the Designated
Series Bond Reserve Account, if any, and investment earnings thereon. The County has
the right, but not the obligation, to pay the principal of, premium, if any, and interest on
the Series 2012B Bonds from other sources legally available for such purpose; however, no
lien or pledge of such additional legally available moneys has been created in favor of the
holders of the Series 2012B Bonds. No holder of the Series 2012B Bonds shall ever have the
right to compel either the levy of ad valorem taxes or the use of any other source of revenue
to pay principal of, premium, if any, or interest on the Series 2012B Bonds. Neither the
faith and credit nor the taxing power of the County, the State of Florida or any political
subdivision thereof is pledged to the payment of principal of, premium, if any, or interest
on the Series 2012B Bonds. The Series 2012B Bonds do not constitute or enjoy a charge,
lien or encumbrance, either legal or equitable, upon any property or any revenue source



other than the Pledged Revenues and moneys on deposit in the funds and accounts created
and pledged to the Bondholders under the Resolution. The Sales Tax Proceeds do not
include any sales tax revenues which may be distributed to the County from the
Discretionary Sales Tax Clearing Trust Fund pursuant to Sections 212.054 and 212.055,
Florida Statutes.

Designated Series Bond Reserve Account

The Resolution provides for the establishment and maintenance of a Designated Series
Bond Reserve Account as a separate reserve account in the Trust Fund for the purpose of
assuring the adequacy of funds for the payment of interest on and principal of the Series 2002A
Bonds; the Series 2006 Bonds; upon their issuance, the Series 2012A Bonds; the Series 2012B
Bonds and any series of Bonds subsequently issued by the County and designated to be secured
by such account and, if designated by the County, Qualified Swap Payments, if any, with respect
to such Bonds. However, so long as the Pledged Revenues for each fiscal year equal or exceed
300% of the Maximum Annual Debt Service (as defined in the Resolution) for all Bonds
outstanding as of the end of such fiscal year, the County shall not be required to fund the
Designated Series Bond Reserve Account. Pledged Revenues currently exceed 300% of
Maximum Annual Debt Service. Accordingly, the Designated Series Bond Reserve Account
will not be funded upon issuance of the Series 2012B Bonds. Owners of the Series 2012B Bonds
shall have no right to funds held in the existing Bond Reserve Account established under the
Resolution. See "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE
RESOLUTION."

If for any fiscal year the Pledged Revenues are less than 300% of the Maximum Annual
Debt Service, the County is required to fund and maintain in the Designated Series Bond Reserve
Account an amount equal to the least of (i) the Maximum Annual Debt Service calculated with
respect to all series of Bonds outstanding that are secured by the Designated Series Bond
Reserve Account, (i1) 125% of the average aggregate annual Principal Requirement and Interest
Requirement calculated with respect to all series of Bonds outstanding that are secured by the
Designated Series Bond Reserve Account, or (ii1) 10% of the aggregate stated original principal
amount of all series of Bonds outstanding that are secured by the Designated Series Bond
Reserve Account, provided however, that in determining the aggregate stated original principal
amount of Bonds outstanding for purposes of this clause (iii), the issue price of the Bonds (net of
pre-issuance accrued interest) shall be substituted for the original stated principal amount of
those Bonds if such Bonds were sold at either an original issue discount or premium exceeding
two percent of the stated redemption price at maturity (the "Designated Series Bond Reserve
Account Requirement"). The Designated Series Bond Reserve Account may be funded with
cash, Permitted Investments, or one or more Reserve Account Insurance Policies or Reserve
Account Letters of Credit (each as defined in the Resolution), or any combination thereof.

Except as provided below with respect to the issuance of additional Parity Bonds
resulting in the Pledged Revenues for a fiscal year being less than 300% of Maximum Annual
Debt Service, if at any time the County is required to fund the Designated Series Bond Reserve
Account, the Designated Series Bond Reserve Account Requirement may be funded in up to
thirty-six (36) equal consecutive monthly deposits, commencing not later than the month
following the receipt by the County of audited financial statements for the fiscal year with



respect to which the Pledged Revenues were less than 300% of the Maximum Annual Debt
Service. Amounts required to be deposited in the Designated Series Bond Reserve Account shall
be deposited therein from amounts available in the Sales Tax Trust Fund pursuant to the
Resolution, after applying such amounts to cure deficiencies in the Bond Reserve Account and
any separate bond reserve account created pursuant to the Resolution, including, without
limitation, the Designated Series Bond Reserve Account, due to withdrawals therefrom or
decreases in the value of Permitted Investments held therein or for any other reason other than
the funding of such accounts in installments.

Notwithstanding the foregoing, if the County shall issue an additional series of Parity
Bonds and as a result of such issuance, the Pledged Revenues for the fiscal year ended
immediately prior to the issuance of such Parity Bonds for which audited financial statements of
the County are available are less than 300% of the Maximum Annual Debt Service on all Bonds
Outstanding following the issuance of such additional Parity Bonds, the County shall fully fund
the Designated Series Bond Reserve Account at the time of issuance of such Parity Bonds. See
"SECURITY FOR THE SERIES 2012B BONDS - Additional Bonds" below.

If after being required to commence funding the Designated Series Bond Reserve
Account, for two fiscal years the Pledged Revenues equal or exceed 300% of the Maximum
Annual Debt Service for all Bonds Outstanding at the end of each such fiscal year, the obligation
to fund the Designated Series Bond Reserve Account shall terminate (unless and until the
Pledged Revenues again fall below 300% of the Maximum Annual Debt Service as contemplated
above) and amounts then on deposit in the Designated Series Bond Reserve Account shall be
released from the Designated Series Bond Reserve Account and may be used for any lawful
purpose that will not cause interest on any of the Bonds then outstanding to become includable in
the gross income of the owners thereof for federal income tax purposes.

Additional Bonds

Pursuant to the Resolution, Parity Bonds of one or more series may be issued on a parity
with the Series 2012B Bonds and the other Bonds Outstanding upon the terms and conditions set
forth therein. Except as described below with respect to Parity Bonds issued to refund
Outstanding Bonds, such Parity Bonds may be issued only if, among other things, the County has
received a statement by an independent certified public accountant that either (i) the aggregate
amount of Sales Tax Proceeds received by the County in a consecutive 12-month period which
ends later than 13 months prior to the issuance of such Parity Bonds or (ii) the average annual
amount of Sales Tax Proceeds received by the County in the consecutive 24-month period which
ends later than 13 months prior to the issuance of such Parity Bonds, equals or exceeds 135% of
the Maximum Annual Debt Service computed on a basis which includes all Bonds to be
Outstanding immediately after the issuance of such Parity Bonds. Such statement shall also
express an opinion that payments required to be made into the Interest Account, the Principal
Account and the Bond Reserve Account are current. See the definitions of "Maximum Annual
Debt Service and "Bond Service Requirements" in Appendix C hereto for certain assumptions
with respect to Variable Rate Bonds, Put Bonds, Qualified Swap Payments and inverse floating
rate bonds, if any. The County may provide for the accession of junior lien obligations to parity
status with the Bonds upon, among other conditions, the filing of a certificate of an independent
certified public accountant reflecting the satisfaction of the debt coverage requirements described
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above. The County may enter into certain Qualified Swap Agreements with respect to one or
more series of Bonds or portions thereof with Qualified Swap Payments by the County payable
on a parity with debt service on Bonds; provided that if such agreement is not entered into at the
time of initial issuance of such Bonds the requirements for the issuance of additional Parity
Bonds must be met applying such requirements as of the effective date of such agreement, using
the Outstanding principal amount of Bonds and the Qualified Swap Payments provided by such
Qualified Swap Agreement in calculating the Maximum Annual Debt Service in the manner
provided in the definition of the terms "Interest Requirements" and "Bond Service Requirement"
under the Resolution. Qualified Swap Payments payable by the County under such agreements
are payable from the Interest Account on a parity with interest payments with respect to Bonds
issued and Outstanding under the Resolution. The County may grant to the counterparties to
such Qualified Swap Agreements a lien on the Pledged Revenues to secure payment of such
Qualified Swap Payments and to provide the priority of payment thereof in accordance with the
Resolution; provided, however, that such lien and priority of payment shall be effective only so
long as payments under the applicable swap agreement meet all requirements provided in the
definition of "Qualified Swap Payments" in the Resolution, except that for purposes of this
provision only, the maximum term of the Qualified Swap Agreement shall be the actual term of
the agreement, not to exceed the term of the Bonds to which it pertains. The County is not a
party to any Qualified Swap Agreement with respect to the Bonds.

Parity Bonds may also be issued under, and secured by, the Resolution for the purpose of
providing funds for refunding Bonds of any one or more series issued under the Resolution.
Parity Bonds issued for such purpose may be issued without being required to satisfy the
requirements described in the preceding paragraph if the County shall have received a certificate
of an independent certified public accountant demonstrating that either (i) the aggregate amount
of Principal Requirements and Interest Requirements falling due during the then current and each
future Sinking Fund Year to and including the Sinking Fund Year of the last maturity of any
Bonds then Outstanding (A) with respect to the Bonds of all series Outstanding immediately
prior to the date of delivery of such refunding Bonds, and (B) with respect to the Bonds of all
Series to be Outstanding immediately after the date of delivery of the refunding Bonds and
demonstrating that the amount set forth for each Sinking Fund Year pursuant to (B) above is no
greater than the amount set forth for such Sinking Fund Year pursuant to (A) above, or (ii) all
outstanding Bonds are being refunded under arrangements which immediately result in making
provision for the payment of the refunded Bonds in accordance with the Resolution.

The County is also permitted to issue other obligations payable from the Sales Tax
Proceeds provided that such obligations are junior and subordinate in all respects to the Bonds as
to liens on and source and security for payment from the Sales Tax Proceeds.

Flow of Funds

The following is a summary of certain provisions of the Resolution relating to the funds
and accounts established thereunder. This summary is qualified in its entirety by reference to the
Resolution.

Sales Tax Trust Fund and Application of Moneys Therein. The Resolution creates a
special fund of the County to be known as the "Sales Tax Trust Fund" (for which the County
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Comptroller shall act as trustee) which shall comprise the following accounts and such additional
accounts as the County may from time to time determine:

1. The Interest Account which shall be applied by the County to the payment of
currently maturing interest on the Bonds and Qualified Swap Payments when due.

2. The Principal Account which shall be applied by the County to the payment of
principal of the Bonds when due. The Principal Account shall contain the following
sub-accounts and such other sub-accounts as may be authorized by supplemental resolution
providing for the issuance of Bonds: (i) the Serial Bonds Subaccount, the money in which shall
be applied to the payment of Serial Bonds as and when the same become due, and (ii) the Term
Bonds Subaccount, the money in which shall be used to redeem Term Bonds prior to maturity or
at maturity pursuant to any sinking fund requirements.

3. The Bond Reserve Account which shall be applied by the County to remedy any
deficiency, first in the Interest Account and then in the Principal Account with respect to Bonds
secured thereby, and which may otherwise be used only to provide for the payment of principal,
interest and redemption premiums, if any, on the Bonds and Qualified Swap Payments upon
provision for the payment of all of the Bonds at the time Outstanding.

All of the Sales Tax Proceeds shall be, and any other money derived by Orange County
under Chapter 82-154, Laws of Florida, as amended (Part VI of Chapter 218, Florida Statutes) or
successor legislation may be, upon designation as Sales Tax Proceeds as provided in the
Resolution, deposited in the Sales Tax Trust Fund, as received. All Qualified Swap Payments
received by the County shall be deposited into the Interest Account as received.

Money in the Sales Tax Trust Fund shall be applied by the County monthly as received as
follows: First, to satisfaction of the monthly Bond Service Requirement by transfer into the
Interest Account and the Principal Account. Second, to payments into the Bond Reserve
Account and to any separate bond reserve accounts, including, without limitation, the Designated
Series Bond Reserve Account, in the amounts required by the Resolution. Third, to the payment
of certain obligations to the issuer of any Liquidity Facility or Credit Facility or an interest rate
swap, cap, collar or similar financial agreement with respect to Bonds issued under the
Resolution or any remarketing agent, auction agent, or other agent with respect to any Variable
Rate Bonds, an amount equal to the fees and other amounts owing to such persons accruing in
such month which are not otherwise treated as principal or interest payments with respect to
Bonds. Fourth, to the payment of amounts required to be paid with respect to obligations of the
County secured by a lien on the Sales Tax Proceeds junior and subordinate to the lien thereon in
favor of the Bonds. Fifth, to the transfer of all remaining money in the Sales Tax Trust Fund,
after the aforementioned requirements have been satisfied and any deficiency in any of the
accounts mentioned above have been remedied, to the County to be used by the County for any
lawful purpose.

Bond Service Accounts. The Bond Service Accounts shall consist of the Interest
Account and the Principal Account. Money in the Interest Account shall be used to pay interest
on all Outstanding Bonds by the County and Qualified Swap Payments, when due, without
preference or distinction.
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Money in the Principal Account shall be used by the County to pay principal of the
Bonds when due at maturity or pursuant to mandatory call for redemption prior to maturity.
Separate subaccounts may, but need not, be established within the Interest Account and the
Principal Account for particular groups of Bonds. Money in the Principal Account shall be
applied by the County on a parity basis pro rata to the satisfaction of the Principal Requirements
of all Bonds then Outstanding. A deposit in a subaccount for a particular group of Bonds
maturing in a future Sinking Fund Year shall be the equivalent of a deposit elsewhere in the
Principal Account for Bonds maturing or subject to mandatory redemption in the then current
Sinking Fund Year for purposes of the preceding sentence. Money in a subaccount established
for any particular group of Bonds shall not be used for the payment of any other Bonds unless

provision shall have been made for the payment of all of the Bonds for which such subaccount is
established.

The County shall transfer, first from Investment Earnings and then from the Sales Tax
Trust Fund into the Bond Service Accounts in each Sinking Fund Year at least such amount as
will be fully sufficient to assure the prompt payment of the annual Interest Requirement and the
Principal Requirement of the Bonds and Qualified Swap Payments. The amounts to be paid into
such accounts in each Sinking Fund Year shall, as nearly as may be practicable, be paid in
monthly installments on or before the fifteenth day of each month beginning on the fifteenth day
in the first full month following the delivery of any of the Bonds. Each such monthly installment
must be sufficient to satisty the Bond Service Requirement for that month and shall be at least
equal to the sum of the following:

One-sixth (1/6) of the interest falling due on the Bonds on the next
succeeding interest payment date and any Qualified Swap
Payments accruing in such month, to be paid into the Interest
Account;

One-twelfth (1/12) of any annual installment of principal of Bonds
not payable from a special subaccount falling due (whether at
maturity or upon mandatory call for redemption) during the current
Sinking Fund Year, to be paid into the Principal Account; and

One-twelfth (1/12) of the amount of all contributions required to
be made during the current Sinking Fund Year into every
subaccount in the Principal Account established for a particular
group or groups of Bonds payable from such subaccount, to be
paid into each such subaccount.

Provided, however, that in the event the County has issued Variable Rate Bonds or other
Bonds with respect to which interest is payable on other than a semiannual basis, moneys from
the Sales Tax Trust Fund shall be deposited at such other or additional times and in such
amounts as necessary to pay the interest falling due on the Variable Rate Bonds or such other
Bonds in the manner provided in the resolution authorizing such Variable Rate Bonds or such
other Bonds.
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Nevertheless, during each Sinking Fund Year, such greater proportions as may be
required shall be paid into said accounts when and if needed to make up the amount of interest
due on any Bonds on the next succeeding interest payment date, the amount of any Qualified
Swap Payment due and payable and the Principal Requirement next falling due. If for any
reason there shall be a failure in any month to make all or any part of this prescribed transfer and
payment, the amount of the deficiency shall be added to the prescribed transfer and payment in
the succeeding month or months. No further payments need be made into such Bond Service
Account whenever and so long thereafter as the amount then held therein, when added to the
amount in the Bond Reserve Account, is sufficient to retire all Bonds then Outstanding and pay
all unpaid interest to accrue on and prior to such retirement and all Qualified Swap Payments.
Only such amounts on deposit in the Bond Service Accounts allocable to the Bonds to be
redeemed may be used or applied to the optional redemption of Bonds prior to maturity.

Notwithstanding the foregoing or any other provisions of the Resolution to the contrary,
if any amount applied to the payment of principal of, premium, if any, or interest on the Bonds
that would have been paid from the Bond Service Account, is paid instead under a Credit Facility
or a Liquidity Facility, amounts deposited in the Bond Service Account may be paid, to the
extent required, to the issuer of the Credit Facility or Liquidity Facility having theretofore made
said corresponding payment; provided, however, that there shall only be drawn from the Bond
Service Account for reimbursement to the issuer of any such Credit Facility or Liquidity Facility
the actual amount drawn under the Credit Facility or Liquidity Facility.

Springing Amendment to Master Resolution

The Resolution provides that when the Outstanding Bonds subsequently issued by the
County together with the Series 2012B Bonds and the Series 2012A Bonds equals 51% of the
total amount of Bonds outstanding, the applicable section of the Master Resolution shall be
amended and restated as follows:

"Every officer, agent or employee of the County having custody or control of
any of the Pledged Revenues or Bond Proceeds shall be bonded by a responsible
corporate surety or under a self-insurance plan in an amount not less than the
greatest amount reasonably anticipated to be within the custody or control of
such officer, agent or employee at one time. The premiums on such surety
bonds shall be paid by the County as an expense of operation."

Each owner of the Series 2012B Bonds shall be deemed to have irrevocably and expressly
consented in writing to the above amendment. After giving effect to the issuance of the Series
2012B Bonds and the Series 2012A Bonds, the consent of the holders of 42% of the Outstanding
Bonds will have been deemed received.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ORANGE COUNTY FLORIDA SALES TAX REVENUE BONDS
COMBINED DEBT SERVICE SCHEDULE

Combined

Year Total

Ending Series Debt

January 1 2002A Series 2006 Series 2012A Series 2012B Service

2013 $ 11,664,244 $ 3,235,540 $ 1,051,837 $ 3,195,072 $ 19,146,693
2014 9,099,994 3,240,516 2,886,250 5,564,800 20,791,560
2015 10,089,994 3,234,314 2,887,750 4,660,000 20,872,058
2016 9,992,244 3,232,434 5,184,000 4,660,000 23,068,678
2017 8,742,520 3,236,034 6,435,000 4,660,000 23,073,554
2018 13,784,812 3,236,434 1,512,000 4,660,000 23,193,246
2019 17,989,326 3,238,633 4,660,000 25,887,959
2020 17,990,268 3,237,434 4,660,000 25,887,702
2021 17,990,850 3,235,594 4,660,000 25,886,444
2022 17,989,276 3,239,480 4,660,000 25,888,756
2023 17,988,750 3,237,282 4,660,000 25,886,032
2024 16,037,226 3,238,124 4,660,000 23,935,350
2025 3,234,638 13,105,000 16,339,638
2026 3,238,400 13,102,750 16,341,150
2027 3,237,062 13,104,500 16,341,562
2028 3,235,626 13,099,000 16,334,626
2029 16,770,500 16,770,500
2030 16,769,000 16,769,000
2031 16,767,750 16,767,750
2032 16,770,000 16,770,000
TOTAL $169,359,504 $51,787,545 $19,956,837 $174,848,372 $415,952,258

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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THE SALES TAX
Generally

The State of Florida (the "State") levies and collects a sales tax of six percent (6%) on,
among other things, the sales price of each item or article of tangible personal property sold at
retail in the State, subject to certain exemptions and dealer allowances (the "Sales Tax"), as set
forth in Chapter 212, Florida Statutes, as amended. In 1982, the Florida legislature created the
Local Government Half-Cent Sales Tax Program (the "Half-Cent Sales Tax Program") which
distributes Sales Tax revenue and money from the State's General Revenue Fund to counties and
municipalities that meet strict eligibility requirements. In 1982, when the Half-Cent Sales Tax
Program was created, the general rate of Sales Tax in the State was increased from 4% to 5%,
and one-half of the fifth cent was devoted to the Half-Cent Sales Tax Program, thus giving rise to
the name "Half-Cent Sales Tax." Although the amount of Sales Tax revenue deposited into the
Half-Cent Sales Tax Program is no longer one-half cent on every dollar of the sales price of an
item subject to sales tax, the name "Half-Cent Sales Tax" has continued to be utilized. The
largest single source of tax receipts in the State is the Sales Tax.

Section 212.20, Florida Statutes, provides for the distribution of Sales Tax revenues
collected by the State. Currently, 8.714% of the entire sales tax remitted to the State by each
sales tax dealer located within a particular county (the "Half-Cent Sales Tax Proceeds") is
deposited in the Local Government Half-Cent Sales Tax Clearing Trust Fund in the State
Treasury (the "Sales Tax Trust Fund") and is earmarked for distribution to the governing body of
such county and each participating municipality within that county pursuant to a distribution
formula. Accordingly, for every dollar of taxable sales price of an item, effective July 1, 2004,
approximately 0.523 cents will be deposited into the Sales Tax Trust Fund. The State
Legislature has amended Section 212.20, Florida Statutes, from time to time to revise the
percentage of such taxes required to be distributed to the Sales Tax Trust Fund. The most recent
revision was implemented on July 1, 2004 whereby the distribution rate was decreased from
9.553% to 8.714%.

The Sales Tax Trust Fund also receives a portion of certain taxes imposed by the State on
the sales of communication services (the "CST Revenues") pursuant to Chapter 202, Florida
Statutes (the "CST Law"). Accordingly, moneys distributed from the Sales Tax Trust Fund now
consist of funds derived from both Sales Tax proceeds and CST Revenues required to be
deposited into the Sales Tax Trust Fund. All moneys distributed to the County from the Sales
Tax Trust Fund (whether derived from the Sales Tax or from CST Revenues) constitute Sales
Tax Proceeds for purposes of the Resolution and are a part of the funds pledged to the payment
of the Series 2012B Bonds. Other moneys received by the County pursuant to the CST Law that
are not deposited in the Sales Tax Trust Fund are not pledged to the payment of the Series 2012B
Bonds. The Sales Tax Proceeds do not include any sales tax revenues which may be distributed
to the County from the Discretionary Sales Tax Clearing Trust Fund pursuant to Sections
212.054 and 212.055, Florida Statutes.

The deposits in the Sales Tax Trust Fund are earmarked for distribution to the

governmental units (the cities and the county government) of the county in which such Sales Tax
was collected, provided such governmental units meet the eligibility requirements for revenue
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sharing pursuant to Section 218, Part II, Florida Statutes, as amended. Distributions are made
from the Sales Tax Trust Fund on a monthly basis to participating units of local government in
accordance with Part VI, Chapter 218, Florida Statutes.

Eligibility

Pursuant to Section 218.23 and 218.63, Florida Statutes, as amended, to be eligible to
participate in the Half-Cent Sales Tax Program, each county is required to have:

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

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

(ii1))  levied, as shown on its most recent financial report, ad valorem taxes, exclusive of
taxes levied for debt service or other special millages authorized by the voters, to produce the
revenue equivalent to a millage rate of 3 mills on the dollar based upon 1973 taxable values as
certified by the property appraiser or, in order to produce revenue equivalent to that which would
otherwise be produced by such 3-mill ad valorem tax, to have received certain other revenues
authorized by law to be collected by the County, to have collected an occupational license tax,
utility tax, levied an ad valorem tax, or received revenue from any combination of these four
sources;

The preceding notwithstanding, no unit of local government which was eligible to
participate in revenue sharing in the 3 years prior to initially participating in the Half-Cent Sales
Tax Program will be ineligible to participate in revenue sharing solely due to a millage or utility
tax reduction afforded by the local government half-cent sales tax;

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

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

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

The County represents that it has complied with all such requirements including the filing
of a certificate of compliance with the State Department of Revenue. There may be future
amendments to Sections 218.63 or 218.23, Florida Statutes, which may impose additional
requirements of eligibility for participating cities and counties. Section 218.63, Florida Statutes,
states that failure of the County to comply with the eligibility requirements would result in the
County losing its Sales Tax Trust Fund distributions for 12 months following a determination of
non-compliance by the State Department of Revenue. The County has covenanted in the
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Resolution to take all lawful action necessary or required to remain an eligible recipient of its
portion of the funds in the Sales Tax Trust Fund so long as any of the Bonds remain Outstanding.

Distribution Formula

The Half-Cent Sales Tax collected within a county and distributed to local governmental
units is required to be distributed among the county and the municipalities therein in accordance
with the formula detailed in Section 218.62, Florida Statutes, as amended, and shown below (the
"Distribution Factor").

County's share Unincorporated  +  2/3 incorporated

(percentage of total Half- = area population area population

Cent Sales Tax receipts) total county +  2/3 incorporated
population area population

Each City share city population

(percentage of total Half- = total county +  2/3 incorporated

Cent Sales Tax receipts) population area population

For purposes of the foregoing, "population” is based upon the latest official State estimate
certified prior to the beginning of the local government fiscal year.

The imputed Distribution Factor used by the State during the County's fiscal year ending
September 30, 2012 to distribute Half-Cent Sales Tax revenues to the County and the respective
participating municipalities is as follows:

Local Government

Half-Cent Sales Tax
County/Municipality Distribution Factor
Board of County Commissioners 71.118706%
Apopka 2.937875
Belle Isle 0.423118
Eatonville 0.148035
Edgewood 0.176865
Maitland 1.112982
Oakland 0.179338
Ocoee 2.516028
Orlando 16.806874
Windermere 0.173968
Winter Garden 2.442823
Winter Park 1.963388
Total 100.000000%

Source: State of Florida Department of Revenue
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Changes in Distribution

The amount of Half-Cent Sales Tax Proceeds distributed to the County is subject to
increase or decrease due to (i) increases or decreases in the dollar volume of taxable sales within
the County, (i1) legislative changes relating to the Sales Tax, which may include changes in the
scope of taxable sales (including sales over the internet), changes in the tax rate and changes in
the amount of sales tax revenue deposited into the Sales Tax Trust Fund, (iii) changes in the
relative populations of the unincorporated and incorporated areas within the County, and (iv)
other factors which may be beyond the control of the County, including, but not limited to, the
potential for increased use of electronic commerce and other internet-related sales activity
exempt from taxation, that could have a material adverse impact upon the amount of Sales Tax
collected by the State and then distributed to the County. See also "APPENDIX A —
GENERAL INFORMATION CONCERNING ORANGE COUNTY, FLORIDA" for a
discussion of some of the population and economic factors which have a bearing on sales tax
collections.

The share of the Sales Tax collected within the County and deposited into the Sales Tax
Trust Fund which is to be distributed to the County will be affected by changes in the relative
populations of the unincorporated and incorporated areas within the County. Such relative
populations are subject to change through normal increases and decreases of population within
the existing unincorporated and incorporated areas of the County and are also subject to change
by the annexation of previously unincorporated areas of the County by the municipalities within
the County. Such annexations would increase the population of the incorporated areas and
decrease the population of the unincorporated areas, unless the growth of development in rural
unincorporated areas exceeds the loss of population from municipal annexation.

Pursuant to Section 409.915, Florida Statutes, Florida counties are charged a portion of
the costs paid by the State under its Medicaid program. On March 29, 2012, the Governor
signed a law providing that the State will reduce each county's monthly distribution of Half-Cent
Sales Tax Proceeds by the amount to be due from such county based on the State's determination
of each county's eligible Medicaid recipients. The law provides that, as an assurance to holders
of bonds secured by Half-Cent Sales Tax Proceeds issued before the effective date of the law or
bonds issued to refund such bonds which mature no later than the bonds they refunded and which
result in a reduction of debt service payable in each fiscal year (such as the Series 2012B Bonds),
the amount available for distribution to a county shall remain as provided by law and continue to
be subject to any lien or claim on behalf of the bondholders. Under the law, counties are
permitted to request refunds from the State for erroneous amounts.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Prior to this law, the State invoiced the County for Medicaid reimbursement amounts and

the County paid only its portion which was validated, from its general funds. Sales Tax is a
revenue source of the County's general fund. In Fiscal Years 2010 and 2011, the County was
billed $21,871,393 and $22,986,696 respectively; and after reviewing and reconciling the
invoices, the County reimbursed the State $14,923,443 and $13,537,317, respectively. It is
expected that the County may have less of an opportunity to recoup valid disputed charges
because the State has not yet established the procedures for addressing disputed claims. At this
time it is impossible for the County to assess the impact such law may have, if any, on the
payment of the Series 2012B Bonds.

ORANGE COUNTY, FLORIDA
ACTUAL AND PROJECTED HALF-CENT SALES TAX DISTRIBUTIONS"

County Fiscal Distribution Distribution to Percentage
Year Factor® Orange County"” Change (%)
2001-02 0.7242 102,065,458 0.1)
2002-03 0.7229 106,220,337 4.1
2003-04 0.7203 111,463,997 4.9
2004-05 0.7190 124,839,016 12.0
2005-06 0.7177 128,579,388 3.0
2006-07 0.7151 127,663,844 0.7)
2007-08 0.7133 125,664,792 (1.6)
2008-09 0.7127 113,182,774 9.9)
2009-10 0.7104 115,978,290 2.5
2010-11 0.7094 124,823,258 7.6
2011-12 0.7112 129,773,027% 4.0

1

()

3)

(C)

This table represents actual Sales Tax Proceeds distributed to Orange County during fiscal years 2001-02
through 2010-11.

The Distribution Factor is calculated on the basis of the distribution formula detailed in Section 218.62(2),
Florida Statutes, as set forth above and is applied for the State's fiscal year of July 1 through June 30. This
factor uses revenue sharing population estimates (i.e., permanent population minus inmates and patients
residing in institutions operated by the Federal government or by the State's Department of Corrections,
Department of Children and Families or Department of Health) and is constructed utilizing a one-year lag in
population estimates.

Proceeds of the Local Government Half-Cent Sales Tax Program distributed to the County in accordance with
the Distribution Formula.

Projected amount estimated by the State of Florida, Department of Revenue, Office of Tax Research.

Source: Orange County, Florida, Comptroller's Office and State of Florida, Department of Revenue, Office of Tax

Research.
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ORANGE COUNTY, FLORIDA

HISTORICAL AND PROJECTED

DEBT SERVICE COVERAGES

Actual and
County Projected Combined Maximum Debt Service
Fiscal Year Sales Tax Proceeds” Annual Debt Service® Coverage
2001-02 102,065,458 20,822,228 4.90
2002-03 106,220,337 26,705,759 3.98
2003-04 111,463,997 26,705,759 4.17
2004-05 124,839,016 26,705,759 4.67
2005-06 128,579,388 26,271,837 4.89
2006-07 127,663,844 26,271,837 4.86
2007-08 125,664,792 26,271,837 4.78
2008-09 113,182,774 26,271,837 431
2009-10 115,978,290 26,271,837 441
2010-11 124,823,258 26,271,837 4.75
2011-12 129,773,027 26,271,837 4.94

M

@

3)

(O]

This table represents actual Sales Tax Proceeds distributed to Orange County during fiscal years 2001-02
through 2010-11.

Projected amount estimated by the State of Florida, Department of Revenue, Office of Tax Research.

Reflects actual Maximum Annual Debt Service for all series of Sales Tax Revenue Bonds and Sales Tax
Revenue Refunding Bonds outstanding in each respective sinking fund year.

This calculation of debt service coverage uses only the Half-Cent Sales Tax Proceeds and not investment
earnings on certain funds created under the Resolution, which are also Pledged Revenues.

Source:

Orange County, Florida, Comptroller's Office and State of Florida, Department of Revenue, Office of
Tax Research

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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LIMITATION ON STATE REVENUES

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" (the "Amendment"). The Amendment provides that
State revenues collected for any fiscal year of the State shall be limited to State revenues allowed
under the Amendment for the prior fiscal year, plus an adjustment for growth. As used in the
Amendment, "growth" means an amount equal to the average annual rate of growth in Florida
personal income over the most recent twenty 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 Section 19(g) of Article III of the Florida Constitution, and
thereafter is 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 State Legislature.

The term "State Revenues," as used in the Amendment, means taxes, fees, licenses and
charges for services imposed by the State Legislature on individuals, businesses, or agencies
outside State government. However, the term "State Revenues" does not include: (i) revenues
that are necessary to meet the requirements set forth in documents authorizing the issuance of
bonds by the State; (ii) revenues that are used to provide matching funds for the federal Medicaid
program, with the exception of the revenues used to support the Public Medical Assistance Trust
Fund or its successor program and with the exception of State matching funds used to fund
elective expansions made after July 1, 1994; (iii) proceeds from the State lottery returned as
prizes; (iv) receipts of the Florida Hurricane Catastrophe Fund; (v) balances carried forward
from prior fiscal years; (vi) taxes, licenses, fees and charges for services imposed by local,
regional or school district governing bodies; or (vii) revenue from taxes, licenses, fees and
charges for services required to be imposed by any amendment or revision to the Florida
Constitution after July 1, 1994. The Amendment took effect on January 1, 1995, and was first
applied to State fiscal year 1995-96, which ended June 30, 1996.

In its 2011 regular session, the Florida Legislature passed a resolution which (i) replaces
the Amendment based on State personal income growth with a new state revenue limitation
based on changes in population and inflation (the "Proposed Limitation"); (ii) requires excess
revenues to be deposited into the Budget Stabilization Fund to support public education or to
return to taxpayers; (iii) adds certain items to the state revenues subject to the limitation; (iv)
authorizes the Florida Legislature to increase the revenue limitation by a supermajority vote; and
(v) authorizes the Florida Legislature to place the new state revenue limitation proposal before
the voters, which would require approval of 60% of the voters. The proposal is expected to be
on the ballot in the 2012 general election. If approved by 60% of the voters, the Proposed
Limitation is more likely to constrain state revenues than the current state revenue limitation;
however, the potential impact on the County or its finances cannot be ascertained at this time.

It is unclear whether revenues from taxes imposed by the State, but earmarked by State
law for distribution to local governments, such as sales taxes, will be deemed to constitute "State
Revenues" under the Amendment or the Proposed Limitation, if approved by the voters.
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To the extent the Sales Tax Proceeds constitute "State Revenues" which are subject to
and limited by the Amendment or the Proposed Limitation, if approved by the voters, the future
distribution of increases in such Sales Tax Proceeds to the County may be adversely affected by
the Amendment or the Proposed Limitation, if approved by the voters.

There can be no assurance that similar or additional legislative or other proposals will not
be introduced or enacted in the future that would, or might apply to, or have a material adverse
effect upon, the County or its finances.

LITIGATION

The County is a defendant from time to time in various lawsuits. The County believes
that none of the actions presently pending will have a material effect upon its finances or its right
to receive the Sales Tax Proceeds in the full amount as provided by law. There is no pending or,
to the knowledge of the County, any threatened litigation against the County which in any way
questions or affects the validity of the Series 2012B Bonds, or any proceedings or transactions
relating to their issuance, sale or delivery, or the adoption of the Resolution.

CONTINUING DISCLOSURE UNDERTAKING/DAC BONDS

The County has agreed to execute a Continuing Disclosure Undertaking, a form of which
is attached hereto as APPENDIX E, concurrently with the issuance of the Series 2012B Bonds.
Under the Continuing Disclosure Undertaking, the County, as an "obligated party" under Rule
15¢2-12(b)(5) of the Securities Exchange Act of 1934 (the "Rule") and, initially, the sole
obligated party under the Continuing Disclosure Undertaking, will provide certain financial
information and operating data (the "Annual Information") relating to the County and notices of
the occurrence of certain enumerated events with respect to the Series 2012B Bonds.

The Annual Information will be filed by or on behalf of the County to the Municipal
Securities Rulemaking Board (the "MSRB") via its Electronic Municipal Market Access System
("EMMA"), or with such other repository as designated from time to time by the SEC. See
"FORM OF CONTINUING DISCLOSURE UNDERTAKING" attached hereto as
APPENDIX E. The nature of the information to be provided in the Annual Information and the
notices of such enumerated events is set forth in "FORM OF CONTINUING DISCLOSURE
UNDERTAKING" attached hereto as APPENDIX E. The Continuing Disclosure Undertaking
further provides that a default under the Continuing Disclosure Undertaking shall not constitute
an Event of Default under the Resolution.

The County has not failed to comply with any previous continuing disclosure undertaking
pursuant to the Rule.

The County has contracted with Digital Assurance Certification LLC ("DAC") to be a
supplemental source of information for the County's bond issuances. Such services may be
discontinued at any time. Information regarding this debt issuance may be found at the DAC
internet site, www.dacbond.com.
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FINANCIAL STATEMENTS

The audited basic financial statements and required supplementary information of the
County, for the Fiscal Year ended September 30, 2011 and report thereon of Cherry, Bekaert &
Holland, L.L.P., Orlando, Florida, are attached hereto as APPENDIX B. The Series 2012B
Bonds are payable from the Pledged Revenues as defined in the Bond Resolution and herein and
the Series 2012B Bonds are not secured by, or payable from, the general revenues of the County.
The financial statements attached hereto as APPENDIX B are presented for general
informational purposes only.

FINANCIAL ADVISOR

The County has retained Public Financial Management, Inc., Orlando, Florida as
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 2012B Bonds. The Financial Advisor is
not obligated to undertake and has not undertaken to make an independent verification of the
accuracy, completeness or fairness of the information contained in this Official Statement.

LEGAL MATTERS

Certain legal matters incident to the issuance of the Series 2012B Bonds and with regard
to the exclusion from gross income for federal income tax purposes of the interest on the Series
2012B Bonds are subject to the legal opinion of Nabors, Giblin & Nickerson, P.A., Tampa,
Florida and Ruye H. Hawkins, P.A., Orlando, Florida, Florida whose legal services as Co-Bond
Counsel have been retained by the County. See "TAX MATTERS" herein. The signed legal
opinion, dated and premised on law in effect as of the date of original delivery of the Series
2012B Bonds, will be delivered at the time of original delivery of the Series 2012B Bonds.

The proposed text of the legal opinion of Co-Bond Counsel is set forth as
"APPENDIX D — FORM OF CO-BOND COUNSEL OPINION" attached hereto. 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
re-circulation of the Official Statement or otherwise shall create no implication that Co-Bond
Counsel has reviewed or expresses any opinion concerning any of the matters referenced in its
opinion subsequent to its date.

Certain legal matters will be passed upon for the County by Jeffrey J. Newton, Esquire,
County Attorney. Certain legal matters will be passed upon by the County's Co-Disclosure
Counsel, Greenberg Traurig, P.A., Orlando, Florida, and Debi V. Rumph, Orlando, Florida.

Nabors, Giblin & Nickerson, P.A. and Ruye H. Hawkins, P.A., Co-Bond Counsel, have
not undertaken independently to verify and therefore express no opinion as to the accuracy,
completeness, fairness or sufficiency of the information or statements contained in this Official
Statement, or any exhibits, schedules or appendices hereto, except for the portion hereof
captioned "THE REFUNDING PROGRAM," "DESCRIPTION OF THE SERIES 2012B
BONDS," "SECURITY FOR SERIES 2012B BONDS," "DESCRIPTION OF SERIES 2012B
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BONDS," and "APPENDIX C— SUMMARY OF CERTAIN PROVISIONS OF THE
RESOLUTION," to the extent such portions purport to summarize certain provisions of the

Resolution and the Escrow Deposit Agreement and the accuracy of the information under the
caption "TAX MATTERS."

CONTINGENT FEES

The County has retained Co-Bond Counsel, Co-Disclosure Counsel and the Financial
Advisor, with respect to the authorization, sale, execution and delivery of the Series 2012B
Bonds. Payment of the fees of such professionals and a discount to the Underwriters are each
contingent upon the issuance of the Series 2012B Bonds.

TAX MATTERS
Opinion of Co-Bond Counsel

In the opinion of Co-Bond Counsel, the form of which is included as "APPENDIX D —
FORM OF CO-BOND COUNSEL OPINION" attached hereto, the interest on the Series 2012B
Bonds is excludable from gross income and is not a specific item of tax preference for federal
income tax purposes under existing statutes, regulations, rulings and court decisions. However,
interest on the Series 2012B Bonds is taken into account in determining adjusted current earnings
for purposes of computing the alternative minimum tax imposed on corporations pursuant to the
Internal Revenue Code of 1986, as amended (the "Code"). Failure by the County to comply
subsequently to the issuance of the Series 2012B Bonds with certain requirements of the Code,
regarding the use, expenditure and investment of Series 2012B Bonds proceeds and the timely
payment of certain investment earnings to the Treasury of the United States, may cause interest
on the Series 2012B Bonds to become includable in gross income for federal income tax
purposes retroactive to their date of issuance. 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 2012B Bonds for purposes of federal income
taxation. In rendering its opinion, Co-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 2012B Bonds,
including, among other things, restrictions relating to the use or investment of the proceeds of the
Series 2012B Bonds and the payment of certain arbitrage earnings in excess of the "yield" on the
Series 2012B Bonds to the Treasury of the United States. Noncompliance with such provisions
may result in interest on the Series 2012B Bonds being included in gross income for federal
income tax purposes retroactive to their date of issuance.

Collateral Tax Consequences

Except as described above, Co-Bond Counsel will express no opinion regarding the
federal income tax consequences resulting from the ownership of, receipt or accrual of interest
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on, or disposition of, the Series 2012B Bonds. Prospective purchasers of Series 2012B Bonds
should be aware that the ownership of Series 2012B Bonds may result in other collateral federal
tax consequences. For example, ownership of the Series 2012B Bonds may result in collateral
tax consequences to various types of corporations relating to (1) denial of interest deduction to
purchase or carry such Series 2012B Bonds, (2) the branch profits tax, and (3) the inclusion of
interest on the Series 2012B Bonds in passive income for certain Subchapter S corporations. In
addition, the interest on the Series 2012B 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 2012B
BONDS AND THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE
ADVERSE FEDERAL TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL OR
CORPORATE BONDHOLDERS, INCLUDING, BUT NOT LIMITED TO, THE
CONSEQUENCES DESCRIBED ABOVE. PROSPECTIVE BONDHOLDERS SHOULD
CONSULT WITH THEIR TAX SPECIALISTS FOR INFORMATION IN THAT REGARD.

Other Tax Matters

Interest on the Series 2012B Bonds may be subject to state or local income taxation under
applicable state or local laws in other jurisdictions. Purchasers of the Series 2012B Bonds
should consult their own tax advisors as to the income tax status of interest on the Series 2012B
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 2012B 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
2012B Bonds. From time to time, legislative proposals are pending which could have an effect
on both the federal tax consequences resulting from ownership of the Series 2012B 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
2012B Bonds. For example, proposals have been discussed in connection with jobs programs
and deficit spending reduction that could significantly reduce the benefit of, or otherwise affect
the exclusion from gross income of, interest on obligations such as the Series 2012B Bonds. The
further introduction or enactment of one or more of such proposals could affect the market price
or marketability of the Series 2012B Bonds.

Tax Treatment of Original Issue Discount

Co-Bond Counsel is further of the opinion that the difference between the principal
amount of the Series 2012B Bonds maturing January 1, 2032 (the "2012B Discount Bond") 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 such 2012B Discount Bond of the same maturity was sold constitutes original issue
discount which is excludable from gross income for federal income tax purposes to the same
extent as interest on the Series 2012B Bonds. Further, such original issue discount accrues
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actuarially on a constant interest rate basis over the term of the 2012B Discount Bond and the
basis of the 2012B Discount Bond acquired at such initial offering price by an initial purchaser
thereof will be increased by the amount of such accrued original issue discount. The accrual of
original issue discount may be taken into account as an increase in the amount of tax-exempt
income for purposes of determining various other tax consequences of owning the 2012B
Discount Bond, even though there will not be a corresponding cash payment. Owners of the
2012B Discount Bond are advised that they should consult with their own advisors with respect
to the state and local tax consequences of owning such 2012B Discount Bond.

Tax Treatment of Bond Premium

The difference between the principal amount of the Series 2012B Bonds maturing on
January 1, 2014 (the "Non-Callable Premium Bonds") and the Series 2012B Bonds maturing on
January 1, 2025 through and including January 1, 2031 (collectively, the "Callable Premium
Bonds" and together with the Non-Callable Premium Bonds the "Premium 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 such Premium Bonds of the same maturity was sold constitutes to an initial purchaser
amortizable bond premium which is not deductible from gross income for federal tax purposes.
The amount of amortizable bond premium for a tax year is determined actuarially on a constant
interest rate basis over the term of each Non-Callable Premium Bond and to the first call date in
the case of the Callable Premium Bonds. For the purposes of determining gain and loss on the
sale or other disposition of a Premium Bond, an initial purchaser who acquires such obligation in
the initial offering to the public at the initial offering price is required to decrease such
purchaser's adjusted basis in such Premium Bond annually by the amount of amortizable bond
premium for the taxable year. The amortization of bond premium may be taken into account as a
reduction in the amount of tax-exempt income for the purposes of determining various other tax
consequences of owning such Premium Bonds. Owners of Premium Bonds are advised that they
should consult with their own advisors with respect to the state and local tax consequences of
owning such Premium Bonds.

RATINGS

The Series 2012B Bonds have been assigned ratings of "AA" by Standard & Poor's, a
division of The McGraw-Hill Companies, Inc. ("S&P"), "Aa3" by Moody's Investors Service
("Moody's") and "AA+" by Fitch Ratings ("Fitch") (S&P, Moody's and Fitch are collectively
referred to as the "Rating Agencies"). Such ratings reflect only the respective views of such
Rating Agencies, and an explanation of the significance of such ratings may be obtained from the
respective Rating Agencies. Any downward change in or suspension or withdrawal of such
ratings may have an adverse effect on the market price of the Series 2012B Bonds.

ENFORCEABILITY OF REMEDIES
The remedies available to the owners of the Series 2012B Bonds upon an event of default

under the Resolution are in many respects dependent upon judicial actions which are often
subject to discretion and delay. Under existing constitutional and statutory law and judicial
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decisions, 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
2012B Bonds will be qualified, as to the enforceability of the various legal instruments, by
limitations imposed by (i) bankruptcy, reorganization, insolvency or other similar laws affecting
the rights of creditors enacted before or after such delivery, (ii) principles of equity, and
(i11) exercise of governmental police powers.

VERIFICATION OF ARITHMETICAL COMPUTATIONS

The accuracy of (a) the arithmetical computations of the adequacy of the maturing
principal and interest earned on the Escrow Securities to pay when due, the principal of,
premium, if any, and interest on the Refunded Bonds and (b) the arithmetical computations
supporting the conclusion of Co-Bond Counsel that the Series 2012B Bonds are not "arbitrage
bonds" within the meaning of Section 148 of the Code, have been verified by the Verification
Agent.

UNDERWRITING

The Series 2012B Bonds are being purchased by J.P. Morgan Securities, on behalf of
itself and Estrada Hinojosa & Company, Inc. (collectively, the "Underwriters"), subject to certain
terms and conditions.

The Underwriters shall purchase the Series 2012B Bonds at an aggregate price of
$107,054,525.66 (equal to the principal amount of the Series 2012B Bonds, less Underwriters'
discount of $462,822.59, plus net original issue premium of $10,222,348.25). The Series 2012B
Bonds are offered for sale to the public at the prices set forth on the inside front cover page of
this Official Statement. The Series 2012B Bonds may be offered and sold to certain dealers at
prices lower than such offering prices, and such public offering prices may be changed, from
time to time, by the Underwriters.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Florida law requires the County to make a full and fair disclosure of any bonds or other
debt obligations which it has issued or guaranteed and which are or have been in default as to
principal or interest at any time after December 31, 1975 (including bonds or other debt
obligations for which it has served as a "conduit" issuer). The County is not and has not been,
since December 31, 1975, in default as to principal and interest on bonds or other debt
obligations which it has issued.

There are several special-purpose governmental authorities in Orange County that have
served as conduit issuers of "private activity" bonds for such purposes as housing, industrial
development, and health care. Defaults have occurred in connection with some of those bonds.
However, these governmental authorities are legally separate and distinct from the County, and
the County has no liability whatsoever for the payment of such defaulted bonds.
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MISCELLANEOUS

All information included herein has been provided by the County except where attributed
to other sources. The information herein has been compiled from official and other sources and,
while not guaranteed by the County, is believed to be correct. So far as any statements made in
this Official Statement and the appendices attached hereto which involve matters of opinion or of
estimates, whether or not expressly stated, they are set forth as such and not as representation of
fact, and no representation is made that any of the estimates will be realized. Except as specified
otherwise herein, the County specifically disclaims, and does not undertake, any obligation to
further supplement, amend or update the information contained in this Official Statement to
reflect the occurrence of any event or transaction since the date of this Official Statement. See
"CONTINUING DISCLOSURE UNDERTAKING/DAC BONDS" herein.

AUTHORIZATION OF OFFICIAL STATEMENT

The delivery of this Official Statement has been duly authorized by the Board.

ORANGE COUNTY, FLORIDA
By: Board of County Commissioners

By: /s/ Teresa Jacobs
Teresa Jacobs, County Mayor
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General Information Concerning Orange County

Orange County, Florida (the "County") was established in 1824 and became a Charter County
upon the enactment of its County Charter approved by the voters effective January 1, 1987. Its
territorial limits as they presently exist were defined in 1913 and encompass approximately 1,000
square miles. Orlando, the County seat, is its principal city. It is located geographically in the
approximate center of the State of Florida (the "State"), midway between Jacksonville to the north and
Miami to the south, between the St. Petersburg-Tampa area on the Gulf of Mexico and Daytona Beach
on the Atlantic Coast. Two of the State's major highways, Interstate 4 (for east-west travel) and the
Florida Turnpike (for north-south travel), intersect ten miles southwest of downtown Orlando. In
2010, the County had a population of 1,145,956. For the period from 2001 to 2010, the population of
the County has increased from 930,034 to 1,145,956. This represents an increase of approximately
23.2% for the County and an average annual increase of 2.5% for the 2001-2010 period.

Administration and Management
Board of County Commissioners; Home Rule Charter

The Board of County Commissioners of Orange County, Florida (the "Board") is the principal
legislative and governing body of the County. The powers and duties of the Board are those prescribed
by the State Constitution or by the Legislature, and those as described in the Orange County Charter.
The Board's mailing address is: Orange County Administration Center, Post Office Box 1393, Orlando,
Florida 32802-1393. The Board consists of six commissioners elected by the voters from single
member districts of the County for terms of four years each and a County Mayor elected at-large by the
voters of the County. The current commissioners and the years in which their terms expire are as
follows:

Commissioner District Term Began Term Expires
S. Scott Boyd 1 November 2008 December 2012
Frederick C. Brummer* 2 January 2011 December 2014
John M. Martinez** 3 December 2011 December 2012
Jennifer Thompson 4 January 2011 December 2014
Ted B. Edwards** 5 January 2011 December 2012
Tiffany Moore Russell* 6 January 2011 December 2014
* Originally elected 2006; serving consecutive terms.
ok Commissioners Martinez and Edwards are filling the remainder of a four year term of former

Commissioners that left public service prior to the end of the normal term.

The County Mayor

The chief ceremonial and executive official of the County is the County Mayor. Prior to a
charter amendment that was approved by the electors in November 2004, the County Mayor was
known as the County Chairman. The County Mayor is eligible for two consecutive four-year terms.
This official serves as the chair of the Board and exercises direct authority over the day-to-day
operations of all elements of County government under the jurisdiction of the Board, consistent with
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the policies, ordinances and resolutions enacted by the Board. The current County Mayor is Teresa
Jacobs. Mayor Teresa Jacobs served as an Orange County Commissioner for District 1 from 2000 to
2008. She was elected to the position of County Mayor in November 2010 and began her first elected
term in January 2011. The duties of the County Mayor include the following:

- Manage the operation of all elements of county government under the jurisdiction of the
board, consistent with the policies, ordinances and resolutions enacted by the board;

- Serve as chair of the board of county commissioners;
- Vote on all matters before the board;

- Be responsible for the execution of all contracts and legal documents, but may delegate
this authority;

- Prepare and publish agendas for all meetings of the board and submit the annual budget
estimate with a plan of action to meet the needs of the county for adoption by the board;

- Appoint and dismiss heads of county departments, divisions and other agencies under
the jurisdiction of the board except that all such appointments shall be made annually
and shall be subject to confirmation by the board;

- Assure the faithful execution of all ordinances, resolutions and orders of the board and
all laws of the state which are subject to enforcement by the county mayor, or by
officers who are subject under this Charter to the mayor's direction and supervision;

- Present annually at a time designated by the board, a "state of the county" message,
setting forth programs and recommendations to the board;

- Supervise the daily activities of employees;

- Serve as the official representative and ceremonial dignitary for the government of
Orange County, with prerogative to issue proclamations;

- Sign ordinances, resolutions and documents for the board;
- Call the board into regular and special session; and

- Carry out other powers and duties as required by this Charter or may be prescribed by
the board.

The County Comptroller

The County Comptroller's duties can be classified into three broad categories: financial, audit,
and records administration. The Comptroller's specific roles include serving as chief financial officer,
county auditor, clerk of the board, recorder, and general custodian of all county funds and records. The
incumbent County Comptroller is Martha O. Haynie, who was re-elected to the position for a sixth



four-year term in November 2008. Ms. Haynie is a certified public accountant who has over 30 years
of experience in accounting and auditing. Ms. Haynie's term expires in January 2013.

The County Administrator

The County Administrator is appointed by the County Mayor and confirmed by the Board. The
County Administrator serves at the pleasure of the Mayor and is employed on a full-time basis to assist
the Mayor in the daily management of the County. Ajit M. Lalchandani was appointed as the County
Administrator in February 1999. Mr. Lalchandani has been an employee of Orange County since 1988
and from January 1995 to February 1999 served as the Director of Public Works.

The County Attorney

The County Attorney is appointed by the County Mayor and confirmed by the Board. The
County Attorney serves at the pleasure of the Mayor and is employed on a full-time basis for providing
legal services to the County Mayor, the Board, the County Administrator and staff, all divisions and
departments, and certain Constitutional Officers upon request. The current County Attorney is Jeffrey
J. Newton.

Budget Process

The annual budget process for Orange County covers the period from October 1st to September
30th of the following year. In January, the Office of Management and Budget (OMB) projects
revenues and expenditures for the next fiscal year using a financial projection model. This model
provides the county with a clear vision of the level of financial control needed to develop the
upcoming fiscal year budgets.

In late March, departments and divisions submit their proposed budgets to OMB for review
based on budget guidelines provided by the County Mayor to all county departments and constitutional
officers. By July, spending plans are finalized and the proposed millage is established. The County
Mayor presents the proposed budget to the Board in July. The budget for the upcoming year becomes
effective October 1 and the spending plan as authorized by the Board will be implemented throughout
the fiscal year.

The Property Appraiser certifies the tax roll by July 1. Within 35 days thereafter, the Board
must advise the Property Appraiser of the proposed and rolled-back millage rates. The rolled-back rate
is that millage rate which, exclusive of new construction, additions to structures, deletions, increases in
the value of improvements that have undergone a substantial rehabilitation which increased the
assessed value of such improvements by at least 100%, property added due to geographic boundary
changes, total taxable value of tangible personal property within the jurisdiction in excess of 115% of
the previous year's total taxable value, and any dedicated increment value, will provide the same ad
valorem tax revenue for each taxing authority as was levied during the prior year less the amount, if
any, paid or applied as a consequence of an obligation measured by the dedicated increment value.
Notices of proposed property taxes, which include proposed and rolled-back millage rates, are mailed
to each taxpayer within 55 days after the date the tax roll is certified. Within 80 days, but not earlier
than 65 days, after the Property Appraiser certifies the tax roll, the Board conducts a public hearing to
adopt the tentative budget and millage rates. No sooner than two days nor later than 20 days after the
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first public hearing, a second public hearing is held to finally adopt the budget and millages. The
millages adopted at the second public hearing cannot exceed those adopted at the first public hearing
without individual taxpayers being sent an additional notice of proposed property taxes. The
maximum allowable millage for the County cannot exceed 10 mills, exclusive of voter-approved
levies.

The Board adopts the Five-Year Capital Improvements Program as required by the County's
Growth Management Policy at public hearings during the budget process.

The following tables set forth the taxable assessed property valuations and tax levies and
collections for Tax Roll years 2002 through 2011 for the County and the principal taxpayers in the
County.

Taxable Assessed Property Valuations
Orange County, Florida

2002 -2011
Centrally
Assessed
Fiscal Taxable Real Taxable Personal Property Total Taxable
Year! Property Valuation Property Valuation Valuation® Property Valuation
2011 $73,548,706,979 $8,008,239,130 $22,076,031 $ 81,579,022,140
2010 75,469,110,719 8,105,120,427 12,538,415 83,586,769,561
2009 88,964,627,849 8,196,399,075 17,078,383 97,178,105,307
2008 99,393,842,302 8,187,176,637 15,826,598 107,596,845,537
2007 99,024,397,168 8,266,008,576 5,865,402 107,296,271,146
2006 84,455,418,451 7,804,541,783 5,666,452 92,265,626,686
2005 67,866,436,246 7,366,554,814 20,226,805 75,253,217,865
2004 59,953,350,238 7,409,361,742 27,569,966 67,390,281,946
2003 54,914,139,084 7,193,294,051 25,703,736 62,133,136,871
2002 51,174,610,221 7,493,736,396 19,639,733 58,687,986,350

1)

Information is reported based on the fiscal year in which associated tax revenue is recognized —

e.g., the 2010 tax roll data is reported here for Fiscal Year 2011, as that is the period of collection
and revenue recognition.

(@]

to fiscal year 2009, the taxable assessed value equaled the estimated actual value.

Source: Orange County Property Appraiser's Office

Centrally Assessed Property consists of railroad property assessed by the State of Florida.  Prior



Tax Levies and Collections

Orange County, Florida
2002 -2011
Gross Tax
Fiscal Collection
Years County Versus
Ending wide Base Property Taxes Net Tax Total Tax Taxes
9/30 Millage Levied" Tax Discount® Collections® Collections™ Levied®”
2011 4.4347  §372,736,856  $12,961,204 $357,325,139 $358,605,438 99.34%
2010 4.4347 426,645,690 14,437,510 409,068,703 410,688,637 99.26
2009 4.4347 477,252,866 15,924,275 457,633,359 460,545,819 99.23
2008 4.4347 477,591,217 16,059,035 458,177,217 460,341,783 99.30
2007 5.1639 476,758,645 16,309,050 456,932,140 458,499,321 99.26
2006 5.1639 390,275,519 13,703,370 373,772,974 375,474,988 99.28
2005 5.1639 348,216,904 12,324,232 322,610,162 334,654,521 96.19
2004 5.1639 322,402,714 11,307,678 307,013,159 308,029,110 98.73
2003 5.1639 304,723,204 10,631,502 290,494,930 291,095,075 98.82
2002 5.1639 289,874,510 10,194,900 277,724,614 278,474,727 99.33

) This amount does not include additional county millage assessed in unincorporated areas only
(Special Tax Equalization District or Fire & Emergency Medical Services millages).

@ Aggregate amount of discounts actually taken by taxpayers as allowed by Florida law for early
payment of taxes. This discount period falls during the months of November through February.

® Aggregate of current taxes paid plus any proceeds from a tax certificate sale that is normally held in
May (includes interest on delinquent taxes).

@ This column indicates the aggregate amount of tax collections as of close-out of fiscal year ending
September 30. Total tax collections include current taxes paid, tax certificate proceeds, delinquent
tax payments upon taxable tangible personal property, and any prior period payments on County-
held tax certificates. Includes interest from late payments.

®) Represents the percentage of current gross collections (current net collections plus discounts taken)
to property taxes levied.

Source: Orange County Tax Collector's Office



Millage Rates @
Orange County, Florida

2002 - 2011

Fiscal

Year General Revenue  Capital Projects Parks Fund Total Countywide
2011 4.0441 0.2250 0.1656 4.4347
2010 4.0441 0.2250 0.1656 4.4347
2009 4.0441 0.2250 0.1656 4.4347
2008 4.0441 0.2250 0.1656 4.4347
2007 4.7299 0.2500 0.1840 5.1639
2006 4.7299 0.2500 0.1840 5.1639
2005 4.7299 0.2500 0.1840 5.1639
2004 4.7299 0.2500 0.1840 5.1639
2003 4.7299 0.2500 0.1840 5.1639
2002 4.7299 0.2500 0.1840 5.1639

M Countywide tax rate excludes rates for non-countywide special taxing districts. The rate as

stated is imposed per $1,000 of taxable assessed value.

Information is reported based on the fiscal year in which associated tax revenue is recognized —
e.g., the 2010 tax roll data is reported here for Fiscal Year 2011, as that is the period of
collection and revenue recognition.

)

Source: Orange County Property Appraiser's Office
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Orange County, Florida
Principal Taxpayers

Tax Roll Year 2011
Percentage of Total
Taxable Appraised
Taxpayer Type of Business  Appraised Valuation Value
Walt Disney Company Tourism $6.45 billion 7.91%
Universal Studios Tourism 1.41 billion 1.73
Marriott Corporation Hospitality 1.05 billion 1.29
Hilton Corp Hospitality 899 million 1.10
Progress Energy Electric Utility 608 million 0.75
Orange Lake CC Hospitality 599 million 0.73
Rosen Hotels/RH Resorts ~ Hospitality 447 million 0.55
Westgate Resorts Hospitality 437 million 0.54
Wyndham Resorts Hospitality 420 million 0.51
Lockheed Martin Aerospace/Defense 410 million 0.50
Total taxable assessed value of 10 largest
taxpayers 12.73 billion 15.60
Total taxable assessed value of other taxpayers 68.85 billion 84.40
Total taxable assessed value of all taxpayers $81.58 billion 100.00%

(1) This comprehensive list is compiled based upon total real property and tangible personal property
taxable value and ownership. It may include leased property, timeshare, subsidiary or partner
owned properties. It is developed to show assessed value impact in Orange County. No warranties,
expressed or implied, are provided for the data herein, its use or interpretation.

Source: Orange County Property Appraiser's Office



Pension and OPEB

Orange County is one of the participating employers of the Florida Retirement System (FRS).
FRS is the fourth largest state retirement system in the country. Legislation enacted during the 2000
legislative session requires annual actuarial valuations of the FRS. For Fiscal Year ending June 30,
20111, the Pension Plan had actuarial assets of $126.1 billion and actuarial liabilities of $144.1 billion,
resulting in an unfunded obligation of $18 billion and funding level of 87%. The valuation must
comply with Governmental Accounting Standards Board Statement ("GASB") No. 25 and No. 27.

The County has implemented GASB No.45, Accounting and Financial Reporting by Employers
for Postemployment Benefits Other Than Pensions. GASB 45 requires the County to report the
actuarially determined accrued costs of other post-employment benefits ("OPEB"), such as health and
life insurance, and annually recognize the cost of such benefits as a part of compensation for employee
services over the working lifetime of its employees. Through the engagement of an actuarial firm, the
County has determined its estimated OPEB funding obligations as of the Fiscal Year ended September
30, 2011. The total actuarially determined unfunded obligation was $51.2 million at the end of Fiscal
Year 2011. The County does not expect the funding of the actuarially determined OPEB costs to have
a significant impact on its operating costs or financial position.

The County has created a qualifying irrevocable trust to fund the annual required contribution
("ARC") amount. For Orange County Government, consisting of the Board and its six constitutional
officers, the County contributed $1,844,671 in Fiscal Year 2011, which consisted of components for
the normal cost and amortization payment to fund the annual actuarial obligation. The irrevocable
OPEB trust fund established by the County will cover benefits that have been approved by the Board
for county employees and the constitutional officers, with the exception of the Clerk of Courts who is
responsible for the establishment of her own trust fund.

M For the State of Florida, the fiscal year runs from July 1 through June 30.

Sources: AON Hewitt, Orange County Government 2011-12 Actuarial Report for GASB 43 and
45; Orange County Sheriff's Office 2011-12 Actuarial Report for GASB 43 and 45.
Florida Retirement System 2010-11 Annual Report.



ORANGE COUNTY, FLORIDA
SCHEDULE OF BONDED INDEBTEDNESS®

as of January 30, 2012

Issue Amount Outstanding
Date Issue Title Issued Principal Pledged for Payment

12/02/92  Capital Improvement and Refunding Revenue $ 43,280,361 $ 1,366,140 Fifty Percent of State Revenue Sharing From Prior
Bonds, Series 1992 Fiscal Year

06/28/94  Public Facilities Revenue Bonds, Series 1994A 33,843,803 8,874,619 Other Designated Non-Ad Valorem County

Revenues

02/19/98  Water Utilities System Refunding Revenue Bonds, 50,675,000 10,865,000 Water Utilities System Operating Revenues
Series 1998

01/21/99  Sales Tax Revenue Refunding Bonds, Series 1999 37,160,000 27,725,000 Local Government Half-Cent Sales Tax

04/17/02  Tourist Development Tax Revenue Bonds, Series 216,460,000 1,260,000 Tourist Development Tax and Operating Revenues
2002

07/03/02  Tourist Development Tax Refunding Revenue 57,340,000 12,670,000 Tourist Development Tax and Operating Revenues
Bonds, Series 2002A

11/07/02  Sales Tax Revenue Refunding Bonds, Series 2002A 164,960,000 120,065,000 Local Government Half-Cent Sales Tax

11/07/02  Sales Tax Revenue Bonds, Series 2002B 113,105,000 104,495,000 Local Government Half-Cent Sales Tax

10/08/03  Tourist Development Tax Refunding Revenue 17,330,000 16,410,000 Tourist Development Tax and Operating Revenues
Bonds, Series 2003A

10/15/03  Public Service Tax Refunding and Improvement 117,035,000 61,515,000 Public Service Taxes
Revenue Bonds, Series 2003

05/10/05  Tourist Development Tax Refunding Revenue 238,285,000 216,760,000 Tourist Development Tax and Operating Revenues
Bonds, Series 2005

01/26/06  Sales Tax Revenue Refunding Bonds, Series 2006 43,585,000 37,285,000 Local Government Half-Cent Sales Tax

06/06/06  Tourist Development Tax Refunding Revenue 73,435,000 73,025,000 Tourist Development Tax and Operating Revenues
Bonds, Series 2006

06/06/07  Tourist Development Tax Refunding Revenue 139,635,000 138,790,000 Tourist Development Tax and Operating Revenues
Bonds, Series 2007

07/11/07  Tourist Development Tax Refunding Revenue 167,800,000 153,955,000 Tourist Development Tax and Operating Revenues
Bonds, Series 2007A

05/07/09  Capital Improvement Refunding Revenue Bonds, 25,480,000 22,735,000 Fifty Percent of State Revenue Sharing From Prior
Series 2009 Fiscal Year

09/01/09  Tourist Development Tax Refunding Revenue 83,405,000 76,415,000 Tourist Development Tax and Operating Revenues
Bonds, Series 2009

09/28/10  Tourist Development Tax Refunding Revenue 144,395,000 144,395,000 Tourist Development Tax and Operating Revenues

Bonds, Series 2010
TOTAL BONDED INDEBTEDNESS

Does not include any indebtedness incurred by Orange County in connection with equipment lease-purchase agreements loans or similar financing transactions, and

does not include indebtedness that has been legally defeased.
Source: Orange County, Florida, Comptroller's Office 01/30/12.

$1,767,209,164
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Population

Orange County currently ranks fifth in population density of the 67 counties in the State. Metro
Orlando, which consists of Orange, Osceola, Seminole and Lake Counties, is home to over 2 million
people. Over one third of Metro Orlando's population is between the ages of 20 and 44, and the
population median age is 37.6, which is lower than the State of Florida's average age of 40.4, which
also translates into a large work force. Between 2001 and 2015, Metro Orlando's population is
expected to grow by 34%.

Sources: Metro Orlando Economic Development Commission; University of Florida, College of
Business Administration, Bureau of Economic & Business Research, Florida Statistical
Abstract, 2010

Historical and Projected Future Populations
Orange County, Orlando MSA, Florida and United States
2001-2010, 2015, 2020, 2025

Orange Orlando
Year" County % Inc. MSA % Inc. Florida % Inc.  United States % Inc.
2025 1,423,000 8.4 2,751,800 9.1 22,573,600 6.2 349,439,199 4.1
2020 1,312,500 9.4 2,523,300  10.2 21,246,900 6.9 335,804,546 4.2
2015 1,199,600 4.7 2,289,400 7.3 19,881,200 57 322,365,787 4.4
2010 1,145,956 33 2,134,411 1.8 18,801,310 0.3 308,745,538 0.6
2009 1,108,882 -0.5 2,097,422 -0.3 18,750,483 -0.3 307,006,550 0.9
2008 1,114,979 0.8 2,103,480 0.9 18,807,219 0.7 304,374,846 0.9
2007 1,105,603 2.4 2,083,923 25 18,680,367 1.8 301,579,895 1.0
2006 1,079,524 3.5 2,032,877 4.1 18,349,132 24 298,593,212 1.0
2005 1,043,437 2.9 1,953,354 3.1 17,918,227 2.3 295,753,151 0.9
2004 1,013,937 3.1 1,894,992 3.6 17,516,732 2.6 293,045,739 0.9
2003 983,165 29 1,829,219 3.5 17,071,508 24 290,326,418 0.9
2002 955,865 2.8 1,767,918 3.5 16,674,608 2.1 287,803,914 1.0
2001 930,034 3.8 1,707,851 3.8 16,331,739 22 285,081,556 -1.3

Average Annual
Increase 2001-2010 2.5% 2.7% 1.6% 0.7%

(1) Years 2015, 2020 and 2025 are projected populations.
Sources: Florida Research and Economic Database; U.S. Census Bureau, Population Division; University

of Florida, College of Business Administration, Bureau of Economic & Business Research,
Florida Statistical Abstract, 2010
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Population by Age

2010 Estimate
Orange County State of Florida
0-14 Years 226,298 20.8% 3,286,693 17.4%
15-24 Years 150,140 13.8% 2,457,392 13.0%
25-44 Years 318,776 29.3% 4,725,450 25.1%
45-64 Years 277,433 25.5% 5,099,851 27.1%
65 and Over 115,325 10.6% 3,273,940 17.4%
Total 1,087,972 100.0% 18,843,326 100.0%
Sources: Metro Orlando Economic Development Commission; U.S. Census Bureau, Population
Division
Housing

As of 2009, residential building permits in Orange County totaled 1,929, of which 1,811 were
for single-family dwellings. Residential valuation was in excess of $388 million.

During 2010, 35,021 homes were sold in the Orlando MSA with an average selling price of
$143,774. The median selling price for an existing home in the Orlando MSA in the third quarter of
2011 was $127,800 compared with the national average of $169,500.

There were 1,328 estimated apartment unit completions in the Orlando MSA during 2010. The
overall estimated apartment vacancy rate in 2010 was 9.6%, with rentals at an estimated average of
$845 a month.

Sources: Metro Orlando Economic Development Commission; Orlando Regional Realtor
Association; University of Florida, College of Business Administration, Bureau of
Economic & Business Research, Florida Statistical Abstract, 2010
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Building Permits

2000 — 2009
Residential
Year Single Family Multi Family Valuations ($000)
2009 1,811 118 $ 388,919
2008 2,485 2,928 682,092
2007 4,025 4,135 1,172,762
2006 9,511 4,241 2,341,794
2005 10,861 6,357 2,357,451
2004 11,664 3,011 2,134,535
2003 9,971 3,990 1,633,892
2002 8,092 5,311 1,357,233
2001 7,396 3,345 1,047,828
2000 6,168 4,085 908,233
Sources: University of Florida, College of Business Administration, Bureau of Economic &

Business Research, Florida Statistical Abstract, 2010

Economy
Employment

As of December 2011, employment in Orange County was 543,570 with an unemployment rate
0f 9.4%.

Source: Florida Research and Economic Database.



Largest Employers In Orange County, Florida

2010

Number of

Employer Employees
Walt Disney Company 58,000
Orange County Public Schools 21,349
Adventist Health System/Florida Hospital 16,700
Greater Orlando Aviation Authority 15,712
Orlando Regional Health System 14,000
Lockheed Martin Corp. 13,000
Universal Studios 13,000

Orange County Government 10,7051
University of Central Florida 9,500
Sea World Orlando 7,000

()

Orange County Government numbers are adjusted upwards from original source information to

include employees of the six constitutional officers and the Library District, which are included
in the Primary Government.

Source: Orlando Business Journal: 2011 Book of Lists, Central Florida

Comparison of Annual Unemployment Rates

2002 - 2011
Year Orange County Florida U.S.
2011 10.2% 10.6% 8.9%
2010 11.4 11.5 9.6
2009 10.5 10.5 93
2008 5.7 6.3 5.8
2007 3.8 4.1 4.6
2006 3.1 3.4 4.6
2005 4.2 3.8 5.1
2004 4.6 4.7 5.5
2003 4.9 53 6.0
2002 5.4 5.7 5.8
Sources: Metro Orlando Economic Development Commission; University of Florida, College of

Business Administration, Bureau of Economic & Business Research, Florida Statistical
Abstract, 2010; Florida Research and Economic Database (subject to frequent revision)



Average Annual Labor Force Summary
Orange County, Florida

2002 - 2011
Unemployment
Year Labor Force Employed Unemployed Rate
2011 605,269 543,294 61,975 10.2%
2010 604,314 535,509 68,805 11.4
2009 603,219 540,062 63,157 10.5
2008 606,770 572,198 34,572 5.7
2007 592,878 570,604 22,274 3.8
2006 575,990 558,312 17,678 3.1
2005 536,630 514,168 22,462 4.2
2004 528,933 504,531 24,402 4.6
2003 547,148 520,264 26,884 4.9
2002 538,261 509,401 28,860 5.4
Sources: Metro Orlando Economic Development Commission; Florida Research and

Economic Database (subject to frequent revision)

Tourism
General

Orange County is one of the world's top visitor destinations. In 2010, the area hosted 51.5
million visitors, and expects to host more than 53 million in 2011. Major tourist attractions in Orange
County include Walt Disney World Magic Kingdom, Epcot, Disney's Hollywood Studios, Disney's
Animal Kingdom, Downtown Disney, SeaWorld Orlando, Discovery Cove, Aquatica, Universal
Studios, Islands of Adventure and CityWalk.

In addition to the theme park attractions, Orange County, with its mild climate and natural
scenic beauty, offers visitors a wide assortment of activities. Beaches on both the Atlantic coast and
Gulf of Mexico are easily accessible from Orlando. The area contains more than 2,000 freshwater lakes
that accommodate a wide range of recreational activities. A number of world-class golf and tennis
facilities are located in Orange County and Central Florida. Professional sports franchises such as the
NBA's Orlando Magic and arena football's Orlando Predators offer a variety of opportunities for
professional sports enthusiasts.

The mild climate, abundant hotel rooms and meeting facilities, the fourth busiest Origin &
Destination (O&D) airport in the United States, and the second largest convention center in the United
States (prime exhibit space), make Orange County a desirable location for business travelers and
convention/meeting attendees.



The Orange County Convention Center (OCCC) was honored by the Trade Show Exhibitors
Association (TSEA) at the TSEA's Red Diamond Congress 2011. The OCCC was awarded the
Exhibitor's Choice Awards in the following categories: the Chairman's Award and the Best Convention
Center Award.

Orange County hosted 9.5 million business-related visitors in 2010. Among those who came for
a convention or group meeting, 60% stayed overnight, with an average length stay of 3.4 nights.

2010 and Historical Information

Tourism is the driving force behind Orange County and Central Florida's economy. The
economic impact on the Central Florida economy in 2010 was $28.3 billion in visitor spending, $3.8
billion of which came from international visitors and $24.5 billion from domestic visitors. Direct
industry employment accounted for 24.4% of the area's employment with direct wages of $7.3 billion
in 2010. In fiscal year 2011, tourism generated nearly $176 million in Orange County tourist
development taxes (all six cents).

Of the 51.5 million visitors in 2010, 47.8 million were domestic and 3.7 million were
international. Of the 47.8 million domestic visitors, 38.3 million or 80% were leisure travelers and 9.5
million were business travelers. The average length of stay for overnight leisure visitors was 4.4 nights.
Overnight convention/meeting attendees accounted for 3.2 million of the 9.5 million business visitors
and had an average stay of 3.4 nights.

Of the 3.7 million international visitors in 2010, 2.7 million were from overseas and 960,000
were from Canada. Canada surpassed the United Kingdom (840,000) to become Orlando's top
international country of origin.

Attraction Information

Of the top 10 most visited theme parks in North America in 2010, seven are in the Orlando
area. In addition, the 11th most visited park is Busch Gardens in Tampa. Attendance estimates for
these attractions are presented on the following chart.



Theme Park Attendance*

Attendance in Millions % Increase/Decrease
Park 2008 2009 2010 08 to 09 09 to 10
Walt Disney World Magic Kingdom 17.06 17.23 16.97 1.0% -1.5%
Epcot 10.94 10.99 10.83 0.5 -1.5%
Disney's Animal Kingdom 9.54 9.59 9.69 0.5 1.0%
Disney's Hollywood Studios 9.61 9.70 9.60 1.0 -1.0%
Islands of Adventure 5.30 4.50 5.95 -15.0 32.2%
Universal Studios 6.23 5.40 5.93 -13.3 9.8%
Sea World Orlando 5.93 5.80 5.10 2.1 -12.1%
Busch Gardens of Florida 441 4.10 4.20 -7.0 2.4%
Total Theme Park Attendance 69.02 67.31 68.27 -2.5% 1.4%
* Numbers may vary due to rounding
Source: Theme Entertainment Association — Economic Research Association
Walt Disney Company

The Walt Disney Company owns more than 28,000 acres in Central Florida containing four
theme parks as well as numerous on-site resorts. The Magic Kingdom is comprised of approximately
107 acres made up of numerous family friendly attractions. EPCOT covers over 260 acres. Its World
Showcase pavilions highlight 11 countries, while Future World, with its corporate sponsors, examines
past, present and future technology. Disney's Hollywood Studios encompasses 135 acres and combines
a working television and motion picture studio and theme park. Animal Kingdom is the largest of the
parks with over 500 acres. It combines rides, dramatic landscapes and close encounters with exotic
animals.

Walt Disney Company also has several ancillary attractions and entertainment complexes that
attract visitors. They include Downtown Disney, the ESPN Wide World of Sports Complex and the
Walt Disney World Speedway. Downtown Disney, comprised of Pleasure Island, West Side and
Marketplace consists of numerous eateries, clubs, shops, a 24-screen movie theater, Cirque Du Soleil,
and the DisneyQuest Indoor Interactive Theme Park. The ESPN Wide World of Sports Complex
includes a 7,500-seat baseball stadium (home of the Atlanta Braves Spring Training Camp) and fitness
facilities. The Walt Disney World Speedway is home to the Richard Petty Driving Experience.
Disney Cruise Line operates two ships with three, four and seven-day itineraries sailing from Port
Canaveral. Blizzard Beach and Typhoon Lagoon offer water-oriented parks to visitors. In addition,
Walt Disney World offers numerous hotels priced to meet every budget.

Universal Orlando

The Universal Orlando Resort is comprised of Universal Studios, Islands of Adventure and
CityWalk. The Portofino Bay Resort, the Hard Rock Hotel, and the Royal Pacific Resort are located
on-site. Universal Studios is an 838-acre park combining a motion picture and television studio
complex with theme park rides, and motion picture and television theme performances. Islands of
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Adventure is an adjacent theme park with numerous rides. The much anticipated Wizarding World of
Harry Potter opened in the Islands of Adventure Park in June 2010. CityWalk is a 30-acre
entertainment complex comprised of eateries, clubs, shops and a 20-screen movie theater.

Universal Orlando purchased Wet 'mn Wild, a water slide based theme park located at the
intersection of Universal Boulevard and International Drive, in 1999.

SeaWorld Orlando

SeaWorld Orlando is the world's largest marine life park. Its Shamu Stadium is the world's
largest mammal stadium and research complex. With new water park, Aquatica, SeaWorld is offering
its guests more variety on its property east of International Drive and south of Sea Harbor Drive.
Discovery Cove is an exclusive, reservations-only paradise adjacent to SeaWorld designed to offer
guests the ultimate experience through once-in-a-lifetime, up-close encounters with dolphins and other
exotic sea life.

Hotel/Accommodations

There were approximately 84,477 hotel rooms in Orange County at the end of 2010. Recently
the Hilton Orlando, adjacent to the Orange County Convention Center opened in late 2009 adding
1,400 rooms to the area. The Peabody's expansion of 750 rooms opened in the fall of 2010.

In 2011 the opening of the Wyndham Hotel & Spa at Bonnet Creek added 400 rooms. This
increased the total number of rooms in the Metro Orlando area, which includes surrounding counties,
to 115,599. Occupancy in the Metro Orlando area was 63.2% in 2010, which was a 6.2% increase
from 2009. 2010's average daily rate (ADR) was $91.95, down 1.5% from the previous year.

Sources: Visit Orlando Market Research & Insights Department; Smith Travel Research;
Metro Orlando Economic Development Commission; Orange County Comptroller's
Office

Business and Industry

Metro Orlando serves as one of the top 10 locations in the country for business. From
corporate headquarters to regional distribution centers, from product manufacturing to high tech
research, Orlando MSA spans a dynamic economic spectrum.

Metro Orlando's office market totals more than 37.7 million square feet and had an occupancy
rate of approximately 79.6% as of the third quarter of 2011. Sites for new office buildings are
available in downtown locations as well as suburban settings. As of the third quarter of 2011, the
Orlando MSA's total industrial space was over 106 million square feet. Orlando continues to be a key
distribution center in Florida. Industrial occupancy rates run more than 86%.



The Metro Orlando Economic Development Commission was established in 1977 to bring new
industry into the area. Since then, it has successfully assisted thousands of companies relocate, expand
and grow in Metro Orlando. This has led to the creation of more than 169,000 jobs; over $9.2 billion
in capital investment; and almost 77 million square feet of office and industrial space leased or
constructed.

Source: Metro Orlando Economic Development Commission

Medical Research

A state-of-the-art medical, biomedical technology and research corridor is taking shape in
southeast Orange County. The Sanford-Burnham Medical Research Institute at Lake Nona opened its
175,000 square-foot medical research facility in October 2009. The Institute's overarching goal is to
make breakthrough scientific discoveries, with particular focus on early translational research relevant
to diabetes and its cardiovascular complications, cancer, and drug discovery.

On July 28, 2010, the University of Central Florida's College of Medicine opened its new $65
million 170,000-square-foot medical education building. According to UCF, the new medical
education building is the first to start from scratch in the United States in more than 30 years. The new
UCF Health Sciences Campus is a state-of-the-art complex for medical and biomedical education and
research located in the center of the emerging medical city. The life sciences cluster at Lake Nona will
transform the Central Florida economy and is expected to create more than 30,000 jobs by 2017 and
have a projected annual economic impact of $7.6 billion.

The Department of Veterans Affairs has broken ground on a new Orlando VA Medical Center
to be located on 65-acres in Southeast Orange County. The 1.2 million-square-foot facility, opening in
fall of 2012, is estimated to cost $665 million to construct. In October 2010, construction started on a
new $60 million University of Florida Academic & Research Center. The center is expected to be
completed in summer 2012.

Construction is currently under way for a 630,000-square-foot Nemours Children's Hospital
that will include 95 beds and serve as the core of a 60-acre pediatric health campus featuring a
children's clinic, emergency department, diagnostic and ambulatory programs, along with education
and research centers. Nemours plans to open the $380 million hospital in 2012.

Sources: Sanford-Burnham Medical Research Institute; University of Central Florida, College
of Medicine; Department of Veterans Affairs; West Orlando News Online; Orlando
Business Journal; The Nemours Foundation



Naval Air Warfare Center Training Systems Division

In operation since the mid-1960s, the Naval Air Warfare Center Training Systems Division
(NAWCTSD) is the principal Navy center for research, development, test and evaluation, acquisition,
and product support of training systems. Formerly the Naval Training Systems Center, the Training
Systems Division (TSD) is the recognized leader in the field of simulation for military training. TSD
employs approximately 1,100 civilian and military personnel.

Source: Naval Air Warfare Center, Training Systems Division, Public Affairs Office

Agriculture

Agriculture and related agribusiness industries are a major part of the economy of Orange
County. They were valued at $1,560,552,000 in 2010. Thousands more work in marketing, and
distribution of agriculture related products and services. There are over 1,900 farms and plant
nurseries in the County and 25% of the land area continues to be in agricultural use. Orange County
ranked eight among 67 Florida counties in total annual farm cash receipts.

The City of Apopka and the surrounding greenhouse foliage industry in northwest Orange
County are known as "The Indoor Foliage Capital of the World." There are more than 1,000 nursery
businesses in the county and those nurseries together with foliage spin-off businesses and woody
nurseries contribute approximately $277 million to the economy.

Citrus has been an important economic factor in Orange County for the last century. In 2010,
3,518 acres of citrus and two citrus packinghouses in the county made a direct and indirect impact to
the economy of $95 million. It should be noted that each acre of citrus grove captures over 1.25
million gallons of rainfall annually, making citrus groves a major contributor to recharging the aquifer.

The value of the vegetable industry is $9.4 million which includes a unique 5 acre mushroom
farm, as well as the famous Zellwood sweet corn. The value of the livestock/agronomy area is
approximately $15 million.

Related industries such as landscape services and pest control use agricultural products and
equipment and given the urban nature of Orange County, this contribution to the local economy is
significant, with over $1 billion in economic activity annually.



2010 Value of Orange County Agriculture

Industry Value

Landscape services, pest control, retail garden, golf courses..........ccceoevverieneencencennenne. $1,163,500,000
Nursery, greenhouse, tree and SOd farms .........c.oooieiiiiiniiienee e 277,418,000
VEEELADIES ...ttt ettt et bbbt et s bee e e 9,400,000
LTS vttt ettt e e et e e et e e et e et eeeaeeeteeeseeenteeeseeenseeeaeeenseeenseeeaseeessseeaseeeneeanns 95,393,000
LiVEStOCK/AIONOMY .........voeeeeecesieeeceeieeeseeee st sa e esee s s ene e s sene e s nesaeneran 14,841,000
TOTAL ..ottt ettt et e et e et e et et e e e teeeteeeaeeeareeetaeeeteeeereeanes $1,560,552,000

Sources:  Orange County Cooperative Extension Service
University of Florida/IFAS, Food & Resource Economics Department
Florida Dept. of Agriculture: Division of Plant Industry
United States Census of Agriculture
Florida Agricultural Statistics Service

Education

The Orlando MSA currently has seven major institutions of higher learning: the University of
Central Florida (a four-year state university with more than 56,000 full and part-time students, second
largest university in the nation); Rollins College (the oldest four-year institution of higher learning in
the State and an independent, co-educational liberal arts college with a full and part-time equivalent
enrollment of more than 3,200 students); Barry University (an independent, coeducational Catholic
international university with Florida's ABA approved law school with an enrollment of more than
6,400 students); Seminole State College (a four-year undergraduate institution with more than 32,000
students); Valencia College (a two-year undergraduate institution covering eight campuses and centers
with nearly 60,000 full and part-time students annually); Lake-Sumter Community College (a two-year
undergraduate institution serving more than 7,500 students annually); and the Florida A&M University
Law School which opened in fall of 2002 and has been ABA accredited since 2004.

The UCF College of Medicine was established in 2006 by the Florida Legislature and the
Florida Board of Governors to increase opportunities for medical education in Florida, address the
physician shortage, and enhance the economy. UCF Medical School M.D program enrolled its second
class of 60 students in August 2010 and will soon produce 120 medical graduates each year.
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The following chart provides public school enrollment for the 2009-2010 school year.

Public School Statistics

Orlando MSA
2010 - 2011 School Year
Orange Seminole Lake Osceola
County County County County
Total Number of Schools'"” 243 73 59 64
Number of Elementary Schools 131 41 28 26
Number of Secondary Schools 112 32 31 38
Number of Students"”’ 179,989 64,335 41,315 54,776
Number of High School Grads® 10,481 4,494 2,464 3,443
Number of Teachers (Classroom) 12,899 4,417 2,981 3,326
Average Teacher Salary $44,695 $47,985 $41.630 $45,575

D" Includes Elementary Schools, Middle Schools, High Schools, Combination Schools and Adult Schools.
@ Includes Elementary School, Middle School and High School Students.
®) Data as of 2009-2010 school year.

Sources: Metro Orlando Economic Development Commission; University of Central Florida; Rollins College;
Barry University; Seminole State College; Valencia College; Lake-Sumter Community College;
Florida A&M University

Transportation

Air service to Orange County and Central Florida is primarily provided by Orlando
International Airport ("OIA"). OIA ranks as the 13th busiest domestic facility, 27th busiest world
facility and the third largest airport property in the country with more than 13,000 acres. Designated as
an international port of entry with full customs service, OIA has grown tremendously since 1970. Air
passengers have increased from 1.3 million in 1971 to over 35 million in 2011. That increase in
travelers gives OIA the distinction of being the second busiest airport in Florida. As of 2010, OIA is
served by 43 airlines comprised of 33 scheduled airlines, 4 charter carriers and 6 airlines providing
cargo service. There are approximately 850 daily flights (based on commercial, military, and general
aviation operations). The airfield has the capacity of 140 operations per hour. Only 35 percent of
airport property is developed, leaving large areas available for expansion.

Central Florida is also served by six other regional airports: Orlando Executive Airport,
Orlando Sanford International Airport, Kissimmee Gateway Airport, Leesburg International Airport,
Orlando Apopka Airport and Mid-Florida Airport near Mount Dora. Tampa International Airport and
Daytona Beach International Airport are within 90 minutes from downtown Orlando.

Commercial bus lines and rail systems are also available in the area. Greyhound Bus Lines
provides interstate and intrastate bus service. Amtrak provides passenger service from the Orlando
region to many cities in the U.S. In addition, it operates trains between New York and South Florida,
through Metro Orlando. Two major, full-service freight stations move goods between north and south
Atlantic points and there are six northbound and six southbound freight trains daily. Being the largest
rail network in the eastern United States, CSX Transportation owns and maintains approximately 1,750
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route miles in Florida. Florida Central Railroad (FCEN) operates 68 miles of track and directly serves
industries in Orlando area. Orlando will soon be home to Sunrail, a commuter rail system that will run
along a 61-mile stretch of existing rail freight tracks in Orange, Seminole, Volusia and Osceola
counties and the City of Orlando. Service is expected to begin by 2014.

Located 50 miles to the east is Port Canaveral, the only deep-water port between the harbors of
Jacksonville and Fort Lauderdale. Port Canaveral is the second busiest cruise port in the world and the
world's first quadramodal transportation hub, interchanging freight among sea, land, air, and space.
During 2010, 2.7 million revenue cruise passengers passed through the Port's cruise terminals. Port
Canaveral is home to some of the finest cruise terminals in the world. Six cruise terminals are in
operation, and a total of 3.2 million tons of cargo moved through Port Canaveral's facilities in 2010.
The Port of Tampa is on Tampa Bay, located 70 miles west of Orlando. Largely a bulk commodities
port, it is ranked among the top 10 in the nation in overall tonnage handled.

Orange County is at the crossroads of Florida and is crossed by superhighways such as
Interstate 4, the Florida Turnpike and the Martin Andersen Beachline Expressway. [-4 connects the
Tampa Bay area to Daytona Beach and passes through the heart of downtown Orlando. The Florida
Turnpike connects South Florida and Miami with -4 and with I-75 and North Central Florida. The
Beachline links I-95, Cape Canaveral and the East Coast beaches with I-4 and the Florida Turnpike.

In addition to these major interstate thoroughfares, Orange County is linked throughout by
other major road systems. The 408 East-West Expressway expedites cross-town traffic through the
City of Orlando. The 12.5 Osceola Parkway links the international airport to major attractions and half
dozen regional arterial highways. To address road transportation needs, four mid-Florida county
governments have combined efforts to construct a 55-mile, limited access beltway encircling Metro
Orlando known as the Central Florida Greeneway. It is scheduled for widening between Beachline
Expressway and Curry Ford Road in 2011 and will be completed in the spring of 2012.

Officially known as the Central Florida Regional Transportation Authority, LYNX is the
primary mass transit provider in the Orlando urban area with a fleet of approximately 265 buses on 61
routes. LYNX buses operate daily on a fixed route system that primarily serves the communities of
Orange, Seminole, and Osceola Counties covering 2,500 square miles and more than 1.8 million
people. LYNX provides over 85,000 rides each weekday and provided nearly 26 million passenger
trips in 2010. Lynx provides LYMMO, a state-of-the-art, three-mile, dedicated lane bus system in
downtown Orlando, available free-of-charge.

Sources: Metro Orlando Economic Development Commission; Greater Orlando Aviation
Authority; Orange County Expressway Authority; Central Florida Regional
Transportation Authority

Major Revenues and Taxable Sales

The following table sets forth the major non-ad valorem revenues for the County for the most
recent 10-year period. Sales tax, public service tax and state revenue sharing account for the bulk of
the revenues while gas taxes contribute the remainder. These revenues amounted to approximately
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$282 million in Fiscal Year 2010-2011. The next chart compares year-end totals for gross and taxable
sales for Orange County, the State of Florida and selected other counties.

Major Sources of Non-Ad Valorem Revenue/Ten-Year History

Orange County, Florida
2002-2011

Local State Public
Fiscal Option County Constitutional Revenue Service
Year Sales Tax Gas Tax Gas Tax Gas Tax Sharing Tax"
2011 $124,823,259  $22,732,982 $4,509,757 $10,247,499 $27,820,309  $92,091,369
2010 115,978,290 23,772,252 4,502,366 10,361,498 26,687,880 95,830,061
2009 113,182,774 23,704,729 4,572,815 10,312,035 26,136,558 88,568,808
2008 125,664,792 24,511,333 4,602,861 10,444,897 28,492,161 89,196,824
2007 127,663,844 24,992,763 4,807,737 10,841,990 30,453,957 88,591,690
2006 128,579,388 25,274,554 4,910,190 10,920,696 31,257,697 83,318,548
2005 124,839,016 25,923,517 4,878,586 11,105,687 28,924,581 77,804,255
2004 111,463,997 24,803,915 4,678,320 10,579,959 27,509,675 72,338,180
2003 106,220,337 23,891,689 4,526,850 10,185,794 25,432,915 72,753,277
2002 102,065,458 23,712,653 4,422,780 9,874,169 24,896,667 75,013,164

" Includes the County's Public Service Tax revenues on telecommunications services and the local communications

services tax (CST) administered by the State. As of October 1, 2001, the State legislature replaced the
telecommunications tax with a new local CST.

Source: Orange County Comptroller's Office.
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ORANGE COUNTY, FLORIDA
COMPARISON OF GROSS AND TAXABLE SALES FOR
THE STATE OF FLORIDA AND SELECTED COUNTIES

Gross Sales (1,000) Taxable Sales ($1,000)
2009 2010 Incr/(Decr) 2011 Incr/(Decr) 2009 2010 Incr/(Decr) 2011 Incr/(Decr)
Florida $796,789,148  $828,320,384 4.0% $883,643,530 6.7% $276,934,703  $281,563,188 1.7% $295,747,421 5.0%
Miami-Dade 115,738,708 118,761,226 2.6 133,240,297 12.2 34,252,517 35,350,656 3.2 38,203,758 8.1
Broward 75,913,659 80,954,157 6.6 88,466,987 9.3 26,261,882 26,898,615 2.4 28,008,200 4.1
Orange 59,261,263 64,566,737 9.0 69,861,039 8.2 29,292,070 30,850,314 53 33,081,527 7.2
Hillsborough 49,415,100 52,503,241 6.2 58,396,811 11.2 18,123,783 18,218,492 0.5 19,144,169 5.1
Palm Beach 40,636,198 40,842,902 0.5 43,803,798 7.2 19,327,080 19,715,358 2.0 20,551,638 4.2
Duval 37,914,569 38,316,874 1.1 39,194,846 2.3 13,039,454 13,099,069 0.5 13,459,591 2.8
Pinellas 29,425,816 31,262,736 6.2 32,991,777 5.5 11,733,773 11,807,417 0.6 12,235,776 3.6

Source: Florida Department of Revenue, Office of Research and Analysis.
All content for General Information Concerning Orange County provided by the Orange County Fiscal and Business Services Division.
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Independent Auditors’ Report

To the Honorable Mayor and Board of County
Commissioners of Orange County, Florida:

We have audited the accompanying financial statements of the governmental activities, the business-
type activities, the aggregate discretely presented component units, each major fund, and the
aggregate remaining fund information of Orange County, Florida (the “County”), as of and for the year
ended September 30, 2011, which collectively comprise the County’s basic financial statements as
listed in the table of contents. These financial statements are the responsibility of the County’s
management. Our responsibility is to express opinions on these financial statements based on our
audit. We did not audit the financial statements of the Orange County Housing Finance Authority,
Orange County Research and Development Authority, Orange County Industrial Development
Authority, and Orange Blossom Trail Development Board, Inc., whose statements reflect 99% and
83% of the assets and revenues of the aggregate discretely presented component units. Those
financial statements were audited by other auditors whose reports thereon have been furnished to us,
and our opinion, insofar as it relates to the amounts included for the Orange County Housing Finance
Authority, Orange County Research and Development Authority, Orange County Industrial
Development Authority, and Orange Blossom Trail Development Board, Inc. are based solely upon
the reports of the other auditors.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and standards applicable to financial audits contained in Government Auditing
Standards issued by the Comptroller General of the United States. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit and the reports of the other auditors
provide a reasonable basis for our opinions.

In our opinion, based on our audit and the reports of the other auditors, the financial statements
referred to above present fairly, in all material respects, the financial position of the governmental
activities, the business-type activities, the aggregate discretely presented component units, each
major fund, and the aggregate remaining fund information of the County as of September 30, 2011,
and the respective changes in financial position and cash flows, where applicable, thereof and the
respective budgetary comparison for the General Fund and Fire Protection MSTU Fund for the year
then ended in conformity with accounting principles generally accepted in the United States of
America.



In accordance with Government Auditing Standards, we have also issued our report dated March 19,
2012, on our consideration of the County’s internal control over financial reporting and our tests of its
compliance with certain provisions of laws, regulations, contracts, and grant agreements and other
matters. The purpose of that report is to describe the scope of our testing of internal control over
financial reporting and compliance and the results of that testing, and not to provide an opinion on the
internal control over financial reporting or on compliance. That report is an integral part of an audit
performed in accordance with Government Auditing Standards and should be considered in assessing
the results of our audit.

The management’s discussion and analysis section on pages 3 through 12 and pension and other
postemployment benefits disclosures on pages 120 through 123 are not a required part of the basic
financial statements but are supplementary information required by the Governmental Accounting
Standards Board. We have applied certain limited procedures, which consisted principally of inquiries
of management regarding the methods of measurement and presentation of the required
supplementary information. However, we did not audit the information and express no opinion on it.

cﬂw}, BoRasdk £ oS, L. P

Orlando, Florida
March 19, 2012



Management’s Discussion and Analysis

Orange County’s discussion and analysis offers readers of the County’s financial statements a
narrative overview and analysis of the County’s financial activities for the fiscal year ended
September 30, 2011. We encourage readers to consider the information presented here in
conjunction with additional information that we have furnished in our letter of transmittal, and in
the financial statements and notes to the financial statements.

The government-wide financial statements include not only Orange County and its blended
component units (known as the primary government), but also a legally separate housing
finance authority and other entities for which the County is financially accountable.
Information included in this discussion and analysis focuses on the activities of the primary
government. Accordingly, information provided does not include the activities of discretely-
presented component units.

Financial Highlights

e Orange County’s assets exceeded its liabilities at September 30, 2011 by $5,704.5
million (net assets). Of this amount, $745.5 million (unrestricted net assets) may be
used to meet the County’s ongoing obligations to citizens, creditors and enterprise fund
customers.

e The County’s total net assets increased by $50.2 million over the previous year, with
$12.8 million of the increase resulting from governmental activities and $37.4 million
resulting from business-type activities.

o At September 30, 2011, the County’s governmental fund balance sheet reported a
combined ending fund balance of $903.0 million, a decrease of $25.1 million compared
to the previous fiscal year. Of the combined governmental fund balances, $106.9
million remains in the various funds of the County as unassigned.

e The General Fund reported a fund balance of $121.3 million, a decrease of $24.8
million from last fiscal year. This ending fund balance equates to 17.8% of General
Fund expenditures and transfers out for the year.

e Total bonded debt decreased by $48.8 million in fiscal year 2011, due to scheduled
payments of principal on outstanding bonds.

Overview of the Financial Statements

This discussion and analysis is intended to serve as an introduction to the County’s basic
financial statements. The basic financial statements are comprised of three components: 1)
government-wide financial statements, 2) fund financial statements, and 3) notes to the
financial statements. This report also contains other supplementary information in addition to
the basic financial statements themselves.

Government-wide financial statements. The government-wide financial statements are
designed to provide readers with a broad overview of the County’s finances, in a manner
similar to a private-sector business. The statement of net assets presents information on all of
the County’s assets and liabilities, with the difference between the two reported as net assets.
Over time, increases or decreases in net assets may serve as a useful indicator of whether the
financial position of the County is improving or deteriorating.

Continued
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The statement of activities presents information showing how the County’s net assets changed
during the most recent fiscal year. All changes in net assets are reported as soon as the
underlying event giving rise to the change occurs, regardless of the timing of related cash
flows. Thus, revenues and expenses are reported in this statement for some items that will
result in cash flows in future fiscal periods (e.g., uncollected taxes and earned but unused
vacation leave).

Both of the government-wide financial statements distinguish functions of Orange County that
are principally supported by taxes and intergovernmental revenues (governmental activities)
from other functions that are intended to recover all or a significant portion of their costs
through user fees and charges (business-type activities). The County’s governmental
activities include general government, public safety, physical environment, transportation,
economic environment, human services, and culture/recreation. The County’s business-type
activities include a convention center facility, a solid waste system, and a water/wastewater
utility system. Financial information in the government-wide financial statements distinguishes
discretely-presented component units from the financial information presented for the primary
government itself.

The government-wide financial statements can be found on pages 13 through 15 of this report.

Fund financial statements. A fund is a grouping of related accounts that is used to maintain
control over resources that have been segregated for specific activities or objectives. Orange
County, like other state and local governments, uses fund accounting to ensure and
demonstrate compliance with finance-related legal requirements. All of the funds of the
County can be divided into three categories: governmental funds, proprietary funds, and
fiduciary funds.

Governmental funds. Governmental funds are used to account for essentially the same
functions reported as governmental activities in the government-wide financial statements.
However, unlike the government-wide financial statements, governmental fund financial
statements focus on near-term inflows and outflows of spendable resources, as well as on
balances of spendable resources available at the end of the fiscal year. Such information may
be useful in evaluating a government’s near-term financing requirements.

Because the focus of governmental funds is narrower than that of the government-wide
financial statements, it is useful to compare the information presented for governmental funds
with similar information presented for governmental activities in the government-wide financial
statements. By doing so, readers may better understand the long-term impact of the
government’s near-term financing decisions. Both the governmental funds balance sheet and
the governmental funds statement of revenues, expenditures, and changes in fund balances
provide a reconciliation to facilitate this comparison between governmental funds and
governmental activities.

Orange County maintains 53 individual governmental funds. Information is presented
separately in the governmental funds balance sheet and in the governmental funds statement
of revenues, expenditures, and changes in fund balances for the General Fund, Fire
Protection MSTU Fund, and Sales Tax Trust Fund, each of which are considered to be major
funds for the 2011 fiscal year. Data from the other governmental funds are combined into a
single, aggregated presentation. Individual fund data for each of these nonmajor
governmental funds is provided in the form of combining statements elsewhere in this report.

Orange County adopts an annual appropriated budget for its governmental funds. Budgetary
comparison statements have been provided for governmental funds to demonstrate
compliance with the budget.
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The basic governmental funds financial statements can be found on pages 16 through 21 of
this report.

Proprietary funds. Orange County maintains two different types of proprietary funds.
Enterprise funds are used to report the same functions presented as business-type activities in
the government-wide financial statements. The County uses enterprise funds to account for
its convention center facility, solid waste system, and water/wastewater utility system. Internal
service funds are an accounting device used to accumulate and allocate costs internally
among the County’s various functions. The County uses internal service funds to account for
its risk management, fleet management, and employee health benefits and insurance
services. Because all of these services predominantly benefit governmental rather than
business-type functions, they have been included within governmental activities in the
government-wide financial statements.

Financial statements of proprietary funds provide the same type of information as the
government-wide financial statements, but in greater detail. The proprietary fund financial
statements provide separate information for the Orange County Convention Center, Solid
Waste System, and Water Utilities System, each of which are considered to be major funds of
the County. Individual fund data for the County’s six internal service funds is provided in the
form of combining statements elsewhere in this report.

The basic proprietary fund financial statements can be found on pages 22 through 26 of this
report.

Fiduciary funds. Fiduciary funds are used to account for resources held for the benefit of
parties outside the government. Fiduciary funds are not reflected in the government-wide
financial statements because the resources of those funds are not available to support the
County’s own programs. The accounting used for fiduciary funds is much like that used for
proprietary funds.

The basic fiduciary fund financial statements can be found on pages 27 and 28 of this report.

Notes to the financial statements. The notes provide additional information that is essential
to a full understanding of the data provided in the government-wide and fund financial
statements. The notes to the financial statements can be found on pages 33 through 119 of
this report.

Other information. In addition to the basic financial statements and accompanying notes,
this report also presents certain required supplementary information concerning the County’s
progress in funding its obligation to provide pension and other postemployment benefits for
employees of the Orange County Library District, and other postemployment benefits with
respect to employees of Orange County and the Clerk of Circuit and County Courts. Required
supplementary information can be found on pages 120 through 123 of this report.

The combining statements referred to earlier in connection with nonmajor governmental funds
and internal service funds are presented immediately following the notes to the financial
statements. Combining and individual fund statements and schedules can be found on pages
124 through 204 of this report.
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Government-wide Financial Analysis

As noted earlier, net assets may serve over time as a useful indicator of a government’s
financial position. Orange County’s assets exceeded liabilities by $5,704.5 million at the close
of the most recent fiscal year, representing an increase in total net assets for the year
amounting to $50.2 million.

The largest portion of the County’s net assets (78.1%) reflects its investment in capital assets
(e.g., land, buildings, infrastructure, machinery and equipment, and intangibles), less any
related debt used to acquire those assets that is still outstanding. The County uses these
capital assets to provide services to citizens; consequently, these assets are not available for
future spending. Although the County’s investment in its capital assets is reported net of
related debt, it should be noted that the resources needed to repay this debt must be provided
from other sources, since the capital assets themselves cannot be used to liquidate these
liabilities.

Orange County's Net Assets

(in millions)
Governmental Business-type
Activities Activities Totals
011 2010 011 010 2011 2010

Current and other assets $ 11645 $ 1,175.2 $ 445.3 $ 427.4 $ 1,609.8 $ 1,602.6
Capital assets 3,414.3 3,397.9 2,333.0 2,350.9 5,747.3 5,748.8

Total assets 4,578.8 4,573.1 2,778.3 2,778.3 7,357.1 7,351.4
Long-term liabilities

outstanding 569.6 583.5 901.6 946.5 1,471.2 1,530.0
Other liabilities 104.0 97.2 77.4 69.9 181.4 167.1

Total liabilities 673.6 680.7 979.0 1,016.4 1,652.6 1,697.1
Net assets:
Invested in capital assets,

net of related debt 2,990.3 2,982.9 1,462.2 1,443.3 4,4525 4,426.2
Restricted 354.2 344.2 152.3 154.4 506.5 498.6
Unrestricted 560.7 565.3 184.8 164.2 745.5 729.5

Total net assets $ 39052 $ 38924 $ 1,799.3 $ 1,761.9 $ 57045 $ 5,654.3

An additional portion of the County’s net assets (8.9%) represents resources that are subject
to restrictions on how they may be used, most of which are restrictions imposed from external
sources. The remaining 13.0% of total net assets ($745.5 million) represents unrestricted
amounts that may be used to meet the government’s ongoing obligations to citizens, creditors,
and customers within the respective governmental and business-type activities.

At the end of the current fiscal year, as in the prior year, the County is able to report positive
balances in all three categories of net assets as a whole and individually within the
governmental and business-type activities. Unrestricted net assets increased by $16.0 million
(2.2%) compared with the prior year, largely due to increases in the Sales Tax Trust Fund
($19.7 million), the Convention Center Fund ($24.3 million) and the Solid Waste System
($16.7 million), offset by decreases in the General Fund ($26.5 million), and the Miscellaneous
Construction Projects Fund ($20.5 million). The most significant components of the $7.9
million increase in restricted net assets (a 1.6% increase from the prior year) are associated
with the Debt Service Funds, which accounts for $4.1 million of the increase, primarily due to
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increased tax revenues. Other increases totaling $9.4 million in the areas of public safety,
physical environment and transportation are the result of conservative spending practices.
Decreases in restricted net assets are associated with the SHIP fund ($3.3 million) as a result
of reduced revenue and the Convention Center fund ($2.7 million) as a result of reduction in
debt service.

The changes in net assets displayed below shows the governmental and business-type
activities during the previous two fiscal years. The increase in net assets for each year
represents the extent to which revenues exceeded expenses during the year.

Orange County's Changes in Net Assets
(in millions)

Governmental Business-type
Activities Activities Totals
2011 2010 2011 2010 2011 2010
Revenues:
Programrevenues:
Charges for services $ 1705 $ 1588 $ 2261 $ 2113 $ 396 $ 370.1
Operating grants and contributions 158.0 176.1 - - 158.0 176.1
Capital grants and contributions 63.9 48.9 19.2 25.6 83.1 74.5
General revenues:
Ad valorem taxes 570.2 654.0 - - 570.2 654.0
Other taxes 118.2 121.9 175.8 147.7 294.0 269.6
State shared 152.6 142.7 - - 152.6 142.7
Interest 8.1 14.1 2.0 5.3 10.1 194
Other 11.0 34.2 6.8 6.6 17.8 40.8
Total revenues 1,252.5 1,350.7 429.9 396.5 1,682.4 1,747.2
Expenses:
General government 220.7 210.7 - - 220.7 210.7
Public safety 506.9 521.3 - - 506.9 521.3
Physical environment 67.2 68.3 - - 67.2 68.3
Transportation 194.5 181.3 - - 