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City’s unfunded actuarial accrued liability with respect thereto and (ii) to pay the costs of issuing the Series 2004 Bonds, includi ithout limitation the fi ial g ty
insurance and Reserve Account Insurance Policy premiums. See “PENSION PLAN” and “ESTIMATED SOURCES AND USES OF FUNDS” herein.
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Moneys (as defined herein) and all moneys, securities and instruments on deposit in the Funds and Accounts created pursuant to the Resolution (collectively, the “Pledged
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MATURITIES, AMOUNTS, INTEREST RATES, PRICES OR YIELDS AND INITIAL CUSIPS
CURRENT INTEREST BONDS

$315,000 4.43% Term Bonds due October 1, 2012 ~ Price 100% - Initial CUSIP No. 69647R AA2
$320,000 4,80% Term Bonds due October 1, 2016 - Yield 4.90% — Initial CUSIP No. 69647R AE4
$370,000 5.15% Term Bonds due October 1, 2018 — Yield 5.20% - Initial CUSIP No. 88647R AH7
$030,000 5.40% Term Bonda due October 1, 2024 - Yield 5.44% — Initial CUSIP No. 69647R AN4
$2,645,000 5.56% Term Bonds due October 1, 2031 - Yield 5.59% ~ Initial CUSIP No. 69647R AU

CAPITAL APPRECIATION BONDS
$796,446.76 Original Principal Amount

Initial Initial
Original A t per Approximat: Original Amount per Approximate
Principal $5,000 at Yield to Initial Principal $5,000 at Yield to Initial
Maturity Amount Maturity Maturity CUSIP No. Maturity Amount Maturity Maturity CUSIP No.

2012 $37,188.80 $3,380.80 4.96% 69647R ARB 2019 $59,721.20 $2,132.90 5.76% 69647R AT1
2013 41,378.36 3,182.95 5.08 69647R ABO 2020 61,400.45 1,980.95 5.87 69647R AJ3
2014 44,792.25 2,986.15 5.22 69647R AC8 2021 64,898.756 1,854.25 5.92 69647R AKO
2015 47,547.30 2,796.90 5.36 69647R AD6 2022 65,888.20 1,733.90 5.97 69647R ALS
2016 52,506.00 2,625.30 5.44 69647R AS3 2023 68,285.70 1,625.85 6.00 69647R AM6
2017 53,913.20 2,450.60 5.56 69647R AF1 2024 70,221.30 1,526.56 6.02 69647R AQT7
2018 57,066.26 2,282.26 5.68 69647R AG9 2025 71,640.00 1,432.80 6.04 69647R AP9

This cover page contains certain information for quick reference only. It is not a summary of the Series 2004 Bonds. Investors must read the entire Official Statement
to obtain information essential to the making of an informed investment decision.

The Series 2004 Bonds are offered when, as and if issued and accepted by the Underwriter subject to the approval of legality by Squire, Sanders & Dempsey L.L.P,
Tampa, Florida, Bond Counsel. Certain other legal matters will be passed on for the City by its Counsel, Nicholas F. Tsamoutales, Esquire, Palm Bay, Florida, and by
Akerman Senterfitt, Orlando, Florida, Disclosure Counsel. The Underwriter is being represented by Akerman Senterfitt, Orlando, Florida. The Series 2004 Bonds are
expected to be delivered through the facilities of DTC in New York, New York on or about September 30, 2004.

RBC
% Dain Rauscher
RBC A

Dated September 24, 2004

CUSIP bers have been assigned by an organization not affiliated with the City and are included solely for the convenience of the holders of the Series 2004 Bonds. The City is
not responsible for the selection or uses of these CUSIP numbers, nor is any representation made as to their correctness on the Series 2004 Bonds or as indicated above.
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No dealer, broker, salesman or other person has been authorized by the City or the Underwriter to give any
information or to make any representations with respect to the Series 2004 Bonds other than as contained in this
Official Statement, and if given or made such other information or representations must not be relied upon as having
been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy nor shall there be any sale of the Series 2004 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 sources which are believed to be reliable and is in a form deemed final by the City for the
purpose of Rule 15c2-12 under the Securities Exchange Act of 1934, as amended. This information is not
guaranteed as to accuracy and is not to be construed as a representation of such by the City or the Underwriter. The
information and expressions of opinion stated 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 information set forth herein has been obtained from the City, MBIA Insurance Corporation, DTC, and
other sources that 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 Underwriter. The Underwriter listed on the cover page hereof has reviewed the
information in this Official Statement in accordance with and as part of its responsibilities to investors under the
federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter do not
guarantee the accuracy or completeness of such information. Any statements in the Official Statement involving
estimates, assumptions and matters of opinion, whether or not so expressly stated, are intended as such and not as
representations of fact, and the City expressly makes no representation that such estimates, assumptions and
opinions will realized or fulfilled. The information, estimates, assumptions and expressions of opinion stated herein
are subject to change, and neither the delivery of this Official Statement nor any sale made hereunder shall create,
under any circumstances, any implication that there has been no change in the matters described herein since the
date hereof.

All summaries herein of documents and agreements are qualified in their entirety by reference to such
documents and agreements, and all summaries herein of the Series 2004 Bonds are qualified in their entirety by
reference to the form thereof included in the aforesaid documents and agreements.

NO REGISTRATION STATEMENT RELATING TO THE SERIES 2004 BONDS HAS BEEN FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION (THE "COMMISSION") OR WITH ANY STATE
SECURITIES COMMISSION. IN MAKING ANY INVESTMENT DECISION, INVESTORS MUST RELY ON
THEIR OWN EXAMINATIONS OF THE CITY AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THE SERIES 2004 BONDS HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE COMMISSION OR ANY STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY, NOR HAS THE COMMISSION OR ANY STATE SECURITIES COMMISSION OR
REGULATORY AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL
STATEMENT. ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.
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SUMMARY STATEMENT

This Summary Statement, being part of this Official Statement, is subject to the more complete information
contained herein and should not be considered to be a complete statement of the facts material to making an
investment decision. The offering by the City of Palm Bay, Florida, of its $5,376,446.75 Taxable Special Obligation
Bonds, Series 2004 (Pension Funding Project) (the "Series 2004 Bonds"), to potential investors is made only by
means of the entire Official Statement. No person is authorized to detach this Summary Statement from the Official
Statement or otherwise use it without the entire Official Statement. Capitalized terms used but not defined in this
Summary Statement shall have the same meaning as in the Resolution (as hereinafter defined), unless the context
would clearly indicate otherwise. See "Form of the Resolution” — Appendix B hereto.

The City

The City: The City of Palm Bay, Florida (the "City") was incorporated January 16, 1960 and is located on
the central east coast of Florida approximately 75 miles southeast of Orlando. The City had an estimated April, 2004
population of 88,572.

For additional information concerning the City, see Appendices A and C hereto.
The Series 2004 Bonds

The City will issue the Series 2004 Bonds only in the form of fully registered bonds in denominations of
$5,000 and integral multiples thereof in the case of Series 2004 Bonds which pay interest semi-annually ("Series
2004 Current Interest Bonds"), and in the initial amounts set forth on the cover page per $5,000 accreted value at
maturity or any integral multiple thereof in the case of Series 2004 Bonds which do not pay interest until maturity
("Series 2004 Capital Appreciation Bonds"). The Series 2004 Capital Appreciation Bonds bear interest payable
only at maturity which maturity amount includes both the original principal amount and interest compounded semi-
annually on each April 1 and October 1, commencing April 1, 2005. The Series 2004 Current Interest Bonds will
bear interest at fixed rates payable semi-annually on each April 1 and October 1, commencing April 1, 2005. The
Series 2004 Bonds will be initially issued to and registered in the name of Cede & Co., as nominee for The
Depository Trust Company ("DTC"), New York, New York, which will act as securities depository for the Series
2004 Bonds. The Series 2004 Bonds will be available to purchasers under the book-entry system maintained by
DTC through brokers and dealers who are or act through Direct Participants. Purchasers of beneficial interests in
the Series 2004 Bonds will not receive physical delivery of the Series 2004 Bonds, but will be Beneficial Owners
(and not registered owners) of the Series 2004 Bonds. For so long as any purchaser is the Beneficial Owner of a
Series 2004 Bond, such purchaser must maintain an account with a broker or dealer who is, or acts through, a Direct
Participant in order to receive payment of principal of, premium, if any, and interest on such Series 2004 Bonds.
The principal and interest of the Series 2004 Current Interest Bonds and the accreted value of the Series 2004
Capital Appreciation Bonds will be paid by Deutsche Bank National Trust Company, as paying agent directly to
DTC as the registered owner thereof. Disbursements of such payments to the Direct Participants is the
responsibility of DTC and disbursement of such payments to the Beneficial Owners is the responsibility of Direct
Participants and Indirect Participants, as more fully described herein. See "THE SERIES 2004 BONDS -
Book-Entry Only System" herein.

The Series 2004 Current Interest Bonds are subject to optional and mandatory sinking fund redemption
prior to maturity as set forth herein. See "THE SERIES 2004 BONDS-Redemption” herein.

Purpose of the Series 2004 Bonds

The Series 2004 Bonds are being issued pursnant to Chapter 166 and Chapter 159, Part VII, Florida
Statutes, the Charter of the City, and Resolution No. 2004-51 of the City adopted by the City Council on September
16, 2004 ("the Resolution") to (i) fund a deposit to the Police and Firefighter's Retirement Pension Plan to discharge
the City's unfunded actuarial accrued liability with respect thereto and (ii) to pay the costs of issuing the Series 2004
Bonds, including, without limitation, financial guaranty insurance policy and Reserve Account Insurance Policy
premiums. See "PENSION PLAN" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.



Security for the Series 2004 Bonds

The Series 2004 Bonds are limited, special obligations of the City payable from and secured solely by a
lien upon and pledge of (i) the Pledged State Revenue Sharing Moneys (as defined herein) and (ii) all moneys,
securities and instruments on deposit in the Funds and Accounts created pursuant to the Resolution (collectively, the
"Pledged Revenues"), all in the manner provided in and subject to the terms and conditions of the Resolution.

The Series 2004 Bonds are not and shall not constitute a general obligation or an indebtedness of the
City, within the meaning of any constitutional, statutory or charter provisions or limitations, but shall be
payable solely, as provided in the Resolution, from the Pledged Revenues. No holder or holders of any Series
2004 Bonds shall ever have the right to compel the exercise of the ad valorem taxing power of the City, the
State of Florida or any political subdivision thereof, or taxation in any form of any real or personal property,
or the application of any funds of the City, except the Pledged Revenues to pay the Series 2004 Bonds or the
interest thereon or the making of any sinking fund, reserve or other payments provided for in the Resolution.

Redemption

The Series 2004 Current Interest Bonds maturing on or after October 1, 2015 are subject to optional
redemption beginning October 1, 2014 at the redemption price as further described herein. Certain of the Series
2004 Current Interest Bonds are subject to mandatory sinking fund redemption as described herein See "THE
SERIES 2004 BONDS—Redemption” herein.

Additional Parity Bonds

Upon compliance with certain requirements set forth in the Resolution, the City may issue Additional
Parity Bonds payable on a parity with the Series 2004 Bonds. The Series 2004 Bonds and any Additional Parity
Bonds issued pursuant to the Resolution are hereinafter referred to as the "Bonds.” See "SECURITY FOR THE
SERIES 2004 BONDS - Additional Parity Bonds" herein.

Financial Guaranty Insurance

The City has received a commitment from MBIA Insurance Corporation ("MBIA" or the :Insurer”) to issue
its financial guaranty insurance policy insuring the payment of principal of (either at the stated maturity or by an
advancement of maturity pursuant to a mandatory sinking fund payment) and interest, when due, on the Series 2004
Bonds. For a discussion of the terms and provisions of such policy, including the limitations thereof, see
"FINANCIAL GUARANTY INSURANCE" herein and Appendix D hereto.

Professionals

Deutsche Bank National Trust Company will serve as Registrar and Paying Agent pursuant to the
Resolution.

Squire, Sanders & Dempsey L.L.P, Tampa, Florida, is serving as Bond Counsel. Nicholas F. Tsamoutales,
Esquire, Palm Bay, Florida, is the City Attorney, and Akerman Senterfitt, Orlando, Florida, is serving as Disclosure
Counsel to the City. The Underwriter is being represented by Akerman Senterfitt, Orlando, Florida.

Delivery of the Series 2004 Bonds

It is anticipated that the Series 2004 Bonds will be delivered through the facilities of DTC, New York, New
York on or about September 30, 2004.

Continuing Disclosure

The City has agreed and undertaken, for the benefit of the Holders of the Series 2004 Bonds, to provide
certain financial information and operating data relating to the City and the Series 2004 Bonds and notice of certain
enumerated events pursuant to Rule 15c2-12 promulgated under the Securities Exchange Act of 1934. See
"CONTINUING DISCLOSURE" herein and Appendix F hereto.
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Additional Information

This Official Statement speaks only as of its date and the information contained herein is subject to change.
Descriptions of the Series 2004 Bonds, and other agreements and documents contained herein constitute summaries
of certain provisions thereof and do not purport to be complete. Reference is made to the Resolution, and such other
agreements and documents for a more complete description of such provisions. The form of the Resolution is
attached as Appendix B hereto.

Investors should contact the office of the City Clerk at (321) 952-3400 or by mail at City Hall, 120 Malabar
Road, S.E., Palm Bay, Florida 32907-3009, to obtain copies of the Resolution or basic documentation or with
questions concerning this Official Statement for the Series 2004 Bonds.

Except to the extent otherwise indicated, information contained in this Official Statement was compiled by
the City.

Miscellaneous

The references, excerpts and summaries of all documents referred to herein do not purport to be complete
statements of the provisions of such documents, and reference is directed to all such documents for full and
complete statements of all matters of fact relating to the Series 2004 Bonds, the security for the payment of the
Series 2004 Bonds, and the rights and obligations of holders thereof.

The information contained in this Official Statement involving matters of opinion or estimates, whether or
not so expressly stated, are set forth as such and not as representations of fact, and no representation is made that any
of the estimates will be realized. Neither this Official Statement nor any statement which may have been made
verbally or in writing is to be construed as a contract with the holders of the Series 2004 Bonds.

[END OF SUMMARY STATEMENT]
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OFFICIAL STATEMENT
$5,376,446.75
CITY OF PALM BAY,FLORIDA
TAXABLE SPECIAL OBLIGATION BONDS, SERIES 2004
(PENSION FUNDING PROJECT)

INTRODUCTION

The purpose of this Official Statement, including the cover page and all appendices, is to set forth certain
information in connection with the issuance and sale by the City of Palm Bay, Florida (the City") of its
$5,376,446.75 aggregate principal amount of Taxable Special Obligation Bonds, Series 2004 (Pension Funding
Project) (the "Series 2004 Bonds").

The Series 2004 Bonds are being issued pursuant to Chapters 166 and 159, Part VII, Florida Statutes, the
City Charter and Resolution No.2004-51 of the Council of the City adopted on September 16, 2004 (the
"Resolution"™), to (i) fund a deposit to the Police and Firefighter's Retirement Pension Plan to discharge the City's
unfunded actuarial accrued liability with respect thereto and (ii) to pay the costs of issuing the Series 2004 Bonds,
including, without limitation, Financial Guaranty Insurance and Reserve Account Insurance Policy premiums. See
"PENSION PLAN" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.

The Series 2004 Bonds are limited, special obligations of the City payable from and secured solely by a
lien upon and pledge of (i) the Pledged State Revenue Sharing Moneys (as defined herein) and (ii) all moneys,
securities and instruments on deposit in the Funds and Accounts created pursuant to the Resolution (collectively, the
"Pledged Revenues"), all in the manner provided in and subject to the terms and conditions of the Resolution.

The Series 2004 Bonds are not and shall not constitute a general obligation or an indebtedness of the
City, within the meaning of any constitutional, statutory or charter provisions or limitations, but shall be
payable solely, as provided in the Resolution, from the Pledged Revenues. No holder or holders of any Series
2004 Bonds shall ever have the right to compel the exercise of the ad valorem taxing power of the City, the
State or any political subdivision thereof, or taxation in any form of any real or personal property, or the
application of any funds of the City, except the Pledged Revenues to pay the Series 2004 Bonds or the interest
thereon or the making of any sinking fund, reserve or other payments provided for in the Resolution.

This Official Statement speaks only as of its date and the information contained herein is subject to change.

Capitalized terms used but not defined herein have the same meanings as when used in the Resolution
unless the context clearly indicates otherwise. A description of the terms and conditions of the Series 2004 Bonds is
set forth in the Resolution, the form of which is attached to this Official Statement as Appendix B.

The description of the Series 2004 Bonds, the documents authorizing and securing the same, and the
information from various reports and statements contained herein are not comprehensive or definitive. All
references herein to such documents, reports and statements are qualified by the entire, actual content of such
documents, reports and statements. Copies of such documents, reports and statements referred to herein that are not
included in their entirety in this Official Statement may be obtained, after payment of applicable copying and
mailing costs, from the City of Palm Bay, at City Hall, 120 Malabar Road, S.E., Palm Bay, Florida 32907,
Attention: City Clerk (321) 952-3400.

PURPOSE OF THE SERIES 2004 BONDS

The Series 2004 Bonds are being issued pursuant to Chapters 166 and 159, Part VII, the City Charter and
the Resolution, to (i) fund a deposit to the Police and Firefighter's Retirement Pension Plan to discharge the City's
unfunded actuarial accrued liability with respect thereto and (ii) to pay the costs of issuing the Series 2004 Bonds,
including, without limitation, financial guaranty insurance policy and Reserve Account Insurance Policy premiums.
See "PENSION PLAN" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.



PENSION PLAN
General

The Resolution provides that the City has determined that it can obtain savings in its required contributions
to the Pension Plan (hereinafter defined) by issuing the Series 2004 Bonds and applying the proceeds of the Series
2004 Bonds to the discharge of the Unfunded Actuarial Accrued Liability as determined by Gabriel, Roeder, Smith
& Company, Fort Lauderdale, Florida. Discharging the Unfunded Actuarial Accrued Liability with proceeds of the
Series 2004 Bonds will reduce the City's required contribution to the Pension Plan in future years from what it
otherwise would have been.

The City maintains a single-employer defined benefit pension plan, which covers general employees, police
officers and firefighters (the "Pension Plan"). The Pension Plan for general employees is closed to new employees
and consists of retirees only. Coverage for firefighters and police officers is administered by the Board of Trustees
of the City of Palm Bay Police and Firefighters Retirement System (the "Plan”). The Pension Plan provides
retirement, disability, and death benefits to plan members and beneficiaries. Benefits under the Pension Plan are
established in accordance with City ordinances and certain provisions of Florida Statutes Chapters 185 (Police
Officers) and 175 (Firefighters).

Benefit provisions of the Plan may be amended by the City Council, but may not be reduced below the
minimum specified by Florida Statutes.

The City contributed $1,161,039 in fiscal year 2003 and $1,448,794 in fiscal year 2004 to the Pension Plan.
The City is scheduled to contribute $1,988,556 for fiscal year 2005; however, after the Unfunded Actuarial Accrued
Liability is discharged, the scheduled contribution for fiscal year 2004 is reduced to $1,656,575. For additional
information regarding the Pension Plan and the City's financial condition please refer to Appendix C hereto.

THE SERIES 2004 BONDS

General Description

The Series 2004 Bonds will be issued only in the form of fully registered bonds in denominations of $5,000
and integral multiples thereof in the case of Series 2004 Bonds which pay interest semi-annually ("Series 2004
Current Interest Bonds"), and in the initial amounts set forth on the cover page per $5,000 accreted value at maturity
or any integral multiple thereof in the case of Series 2004 Bonds which do not pay interest until maturity ("Series
2004 Capital Appreciation Bonds") and will be initially registered in the name of Cede & Co., as nominee of DTC,
New York, New York, which will act as securities depository for the Series 2004 Bonds. Unless the book-entry
system is discontinued as described herein, individual purchases of the Series 2004 Bonds will be made in book-
entry form only, and the purchasers will not receive physical delivery of the Series 2004 Bonds or any certificate
representing their beneficial ownership interests in the Series 2004 Bonds. See "Book-Entry Only System” below.

The Series 2004 Capital Appreciation Bonds bear interest payable only at maturity which maturity amount
includes both the original principal amount and interest compounded semi-annually on each April 1 and October 1,
commencing April 1, 2005. Please see Appendix G hereto for the accreted value of each of the Series 2004 Capital
Appreciation Bonds on each April 1 and October 1. The Series 2004 Current Interest Bonds will bear interest at
fixed rates payable semi-annually on each April 1 and October 1, commencing April 1, 2005. Amounts due on the
Series 2004 Bonds will be paid to Cede & Co., as nominee for DTC, as registered owner of the Series 2004 Bonds,
to be subsequently disbursed to Direct Participants and Indirect Participants and thereafter to the Beneficial Owners
of the Series 2004 Bonds.

Redemption
Optional Redemption of Series 2004 Current Interest Bonds

The Series 2004 Current Interest Bonds maturing on or prior to October 1, 2014, are not redeemable prior
to their respective maturities. The Series 2004 Current Interest Bonds maturing on or after October 1, 2015, are
subject to optional redemption prior to their maturities on or after October 1, 2014, at the option of the City in whole
or in part at any time, in such manner as shall be determined by the City and by lot within a maturity if less than a



full maturity from any legally available moneys at a redemption price equal to the principal amount to be redeemed,
together with accrued interest to the redemption date.

Mandatory Redemption of Series 2004 Current Interest Bonds

The Series 2004 Current Interest Bonds maturing on October 1, 2012 are subject to mandatory redemption
prior to maturity, by lot, at a redemption price equal to the principal amount thereof, on October 1, 2006, and on
each October 1 thereafter, by operation of the Bond Redemption Account, in the following amounts and on the years
specified below:

Date Amount
2006 $ 5,000
2007 15,000
2008 35,000
2009 50,000
2010 70,000
2011 85,000
2012* 55,000

*Final Maturity

The Series 2004 Current Interest Bonds maturing on October 1, 2016 are subject to mandatory redemption
prior to maturity, by lot, at a redemption price equal to the principal amount thereof, on October 1, 2013, and on
each October 1 thereafter, by operation of the Bond Redemption Account, in the following amounts and on the years
specified below:

Date Amount
2013 $ 65,000
2014 75,000
2015 85,000
2016* 95,000

*Final Maturity

The Series 2004 Current Interest Bonds maturing on October 1, 2019 are subject to mandatory redemption
prior to maturity, by lot, at a redemption price equal to the principal amount thereof, on October 1, 2017, and on
each October 1 thereafter, by operation of the Bond Redemption Account, in the following amounts and on the years
specified below:

Date Amount
2017 $110,000
2018 125,000
2019* 135,000

*Final Maturity
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The Series 2004 Current Interest Bonds maturing on October 1, 2024 are subject to mandatory redemption
prior to maturity, by lot, at a redemption price equal to the principal amount thereof, on October 1, 2020, and on
each October 1 thereafter, by operation of the Bond Redemption Account, in the following amounts and on the years
specified below:

Date Amount
2020 $150,000
2021 170,000
2022 185,000
2023 205,000
2024* 220,000

*Final Maturity

The Series 2004 Current Interest Bonds maturing on October 1, 2031 are subject to mandatory redemption
prior to maturity, by lot, at a redemption price equal to the principal amount thereof, on October 1, 2025, and on
each October 1 thereafter, by operation of the Bond Redemption Account, in the following amounts and on the years
specified below:

Date Amount
2025 $240,000
2026 540,000
2027 605,000
2028 670,000
2029 235,000
2030 265,000
2031* 90,000

*Final Maturity

Notice of Redemption

Notice of redemption for Series 2004 Bonds being redeemed is to be given by deposit in the U.S. mail of a
copy of a redemption notice, postage prepaid, at least thirty (30) and not more than sixty (60) days before the
redemption date, to all registered owners of the Series 2004 Bonds or portions of the Series 2004 Bonds to be
redeemed at their addresses as they appear on the registration books to be maintained in accordance with the
provisions of the Resolution. Failure to mail any such notice to a registered owner of a Series 2004 Bond, or any
defect therein, shall not affect the validity of the proceedings for redemption of any Series 2004 Bond or portion
thereof with respect to which no failure or defect occurred.

In addition to any required redemption notice to Series 2004 Bondholders, notice of redemption for Series
2004 Bonds being redeemed shall be given to registered securities depositories then in the business of holding
substantial amounts of obligations of types comprising the Series 2004 Bonds and to one or more national
information services that disseminate redemption notices at least thirty-five (35) days before the redemption date by
registered or certified mail or overnight delivery service or telecopy.

Notwithstanding the additional notice provisions contained in the Resolution, failure to mail or publish
such additional notices or any defect therein shall not affect the validity of any redemption proceedings as to which
notice of such redemption has been properly given to Series 2004 Bondholders.

Book-Entry Only System

The information set forth under this caption concerning DTC and DTC's book-entry system has been
obtained from sources the City believes to be reliable, but the City takes no responsibility for the accuracy thereof.



The Series 2004 Bonds will be issued as fully registered bonds without coupons. DTC, New York, New
York, will act as securities depository for the Series 2004 Bonds. The Series 2004 Bonds will be issued as fully
registered securities registered in the name of Cede & Co. (DTC's partnership nominee). One fully registered Series
2004 Bond will be issued for each maturity of the Series 2004 Bonds. Individual purchases of beneficial ownership
interests will be made in book-entry form only. Beneficial owners of the Series 2004 Bonds will not receive
physical delivery of Series 2004 Bonds.

DTC, the world's largest 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 two (2) million issues of U.S. and non U.S. equity issues,
corporate and municipal debt issues and money market investments from over eighty-five (85) countries that
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, in turn, is owned by a number of Direct Participants of
DTC and Members of the National Securities Clearing Corporation, Government Securities Clearing Corporation,
MBS Clearing Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC, MBSCC, and EMCC,
also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC,
and the National Association of Securities Dealers, Inc. 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 Standard & Poor's highest rating: AAA. 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.dtce.com.

Purchases of Series 2004 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 2004 Bonds on DTC's records. The ownership interest of each actual
purchaser of each Series 2004 Bond ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect
Participant's records. Beneficial Owners will not receive written confirmation from DTC of their transaction, but
Beneficial Owners are expected to receive written confirmation 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 2004 Bonds are to be accomplished by
entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interest in Series 2004 Bonds, except in the event that use of the book-entry
system for the Series 2004 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2004 Bonds deposited by Participants with DTC are registered
in the name of DTC's partnership nominee, Cede & Co. The deposit of Series 2004 Bonds with DTC and their
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the
actual Beneficial Owners of the Series 2004 Bonds, DTC's records reflect only the identity of the Direct Participants
to whose accounts such Series 2004 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 2004 Bonds may wish to take certain steps to augment the transmission to them of
notices of significant events with respect to the Series 2004 Bonds, such as redemptions, tenders, defaults, and
proposed amendments to the security documents. For example, Beneficial Owners of Series 2004 Bonds may wish
to ascertain that the nominee holding the Series 2004 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 shall be sent to DTC. If less than all of the Series 2004 Bonds 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 Series
2004 Bonds. Under its usual procedures, DTC will mail an Omnibus Proxy to the City as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to
whose accounts the Series 2004 Bonds are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Principal and interest and accreted value payments on the Series 2004 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 City or the
Paying Agent on the payable 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, DTC's nominee, the Paying Agent, or the City, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal, and interest and
accreted value to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC)
is the responsibility of the City or the Paying Agent, disbursement of such payments to Direct Participants shall be
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the responsibility
of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2004 Bonds at any
time by giving reasonable notice to City or paying agent. Under such circumstances, in the event that a successor
depository is not obtained, Series 2004 Bonds certificates are required to be printed and delivered.

To the extent permitted by its agreement with DTC (or a successor securities depository), the City may
seek to discontinue use of the system of book entry transfers through DTC (or a successor securities depository),
subject to the requirements of such agreement. In that event, Series 2004 Bond certificates will be printed and
delivered.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE SERIES 2004 BONDS, AS
NOMINEE OF DTC, REFERENCES HEREIN TO THE HOLDER OF THE SERIES 2004 BOND OR
REGISTERED OWNERS OF THE SERIES 2004 BONDS SHALL MEAN DTC AND SHALL NOT MEAN THE
BENEFICIAL OWNERS OF THE SERIES 2004 BONDS.

The City can make no assurances that DTC will distribute payments of principal of, redemption price, if
any, or interest and accreted value on the Series 2004 Bonds to the Direct Participants, or that Direct and Indirect
Participants will distribute payments of principal of, redemption price, if any, or interest and accreted value on the
Series 2004 Bonds or redemption notices to the Beneficial Owners of such Series 2004 Bonds or that they will do
so on a timely basis, or that DTC or any of its Participants will act in a manner described in this Official Statement.
The City is not responsible or liable for the failure of DTC to make any payment to any Direct Participant or failure
of any Direct or Indirect Participant to give any notice or make any payment to a Beneficial Owner in respect to the
Series 2004 Bonds or any error or delay relating thereto.

The rights of holders of beneficial interests in the Series 2004 Bonds and the manner of transferring or
pledging those interests is subject to applicable state law. Holders of beneficial interests in the Series 2004 Bonds
may want to discuss the manner of transferring or pledging their interest in the Series 2004 Bonds with their legal
advisors.

In the event the book-entry system is terminated, the transfer and exchange of Series 2004 Bonds shall be
accomplished as described in Appendix B "Form of the Resolution."



SECURITY FOR THE SERIES 2004 BONDS
Special Obligations

THE SERIES 2004 BONDS ARE NOT AND SHALL NOT CONSTITUTE A GENERAL
OBLIGATION OR AN INDEBTEDNESS OF THE CITY, WITHIN THE MEANING OF ANY
CONSTITUTIONAL, STATUTORY OR CHARTER PROVISIONS OR LIMITATIONS; BUT SHALL BE
PAYABLE SOLELY, AS PROVIDED IN THE RESOLUTION, FROM THE PLEDGED REVENUES. NO
HOLDER OR HOLDERS OF ANY SERIES 2004 BONDS SHALL EVER HAVE THE RIGHT TO
COMPEL THE EXERCISE OF THE AD VALOREM TAXING POWER OF THE CITY, THE STATE OF
FLORIDA OR ANY POLITICAL SUBDIVISION THEREOF, OR TAXATION IN ANY FORM OF ANY
REAL OR PERSONAL PROPERTY, OR THE APPLICATION OF ANY FUNDS OF THE CITY, EXCEPT
THE PLEDGED REVENUES TO PAY THE SERIES 2004 BONDS OR THE INTEREST THEREON OR
THE MAKING OF ANY SINKING FUND, RESERVE OR OTHER PAYMENTS PROVIDED FOR IN THE
RESOLUTION.

Pledged Revenues

The Series 2004 Bonds and any bonds issued on a parity therewith ("Additional Parity Bonds") are secured
equally and ratably by a pledge of and lien upon the Pledged Revenues. The Resolution defines "Pledged
Revenues" as, collectively, the Pledged State Revenue Sharing Moneys and all moneys, securities and instruments
held in the Funds and Accounts. The Resolution defines Pledged State Revenue Sharing Moneys as in each Fiscal
year, when and as received by the City, an amount of the State Revenue Sharing Moneys equal to fifty percent
(50%) of the amount of the State Revenue Sharing Moneys received by the City during the immediately preceding
Fiscal Year.

State Revenue Sharing Moneys mean Revenue Sharing Trust Funds distributed monthly to the City
pursuant to Chapter 218, Part II, Florida Statutes. See "REVENUE SHARING" herein.

Funds and Accounts

The Resolution creates and establishes a "Taxable Special Obligations Bonds (Pension Funding Project)
Revenue Fund" (the "Revenue Fund") and a "Taxable Special Obligation Bonds (Pension Funding Project) Sinking
Fund" (the "Sinking Fund") and within the Sinking Fund an "Interest Account,” a "Principal Account," a "Bond
Redemption Account” and a "Debt Service Reserve Account.” The Revenue Fund and the Sinking Fund shall be
held by the City.

One-twelfth of the amount of the Pledged State Revenue Sharing Moneys shall be deposited upon receipt
into the Revenue Fund. Amounts on deposit in the Revenue Fund shall be disposed of in each month by the City to
the accounts in the Sinking Fund as provided in the Resolution. See Appendix B hereto.

Following the required deposits to the accounts in the Sinking Fund, the City is to pay the various
Fiduciaries, the Insurer and any other issuers of Reserve Account Insurance Policies or Reserve Account Letters of
Credit the required amounts of fees and costs then due and payable to such parties and not otherwise paid pursuant
to the provisions of the Resolution.

Following such deposit and payment, all remaining moneys may be withdrawn and used by the City for any
lawful purpose.

Reserve Account

The City shall, on the date of delivery of the Series 2004 Bonds, deposit to the Debt Service Reserve
Account the Reserve Account Insurance Policy in an amount equal to the Reserve Account Requirement. Amounts
in the Debt Service Reserve Account shall be used only for the purpose of making payments of principal of and
interest on the Bonds when the moneys in any other fund or account held pursuant to the Resolution and available
for such purpose are insufficient.



The Reserve Account Requirement is equal to the Maximum Annual Debt Service. Maximum Annual
Debt Service is defined, at any time and with respect to all of the Bonds, as the greatest Annual Debt Service
Requirement in the then current or any succeeding Fiscal Year.

Reserve Account Insurance Policy

Application has been made to the MBIA Insurance Corporation (the “Insurer") for a commitment to issue a
surety bond (the "Debt Service Reserve Fund Surety Bond" or "Reserve Account Insurance Policy"). The Debt
Service Reserve Fund Surety Bond will provide that upon notice form the Paying Agent to the Insurer to the effect
that insufficient amounts are on deposit under the Resolution to pay the principal of (at maturity or pursuant to
mandatory redemption requirements), accreted value and interest on the Series 2004 Bonds, the Insurer will
promptly deposit with the Paying Agent an amount sufficient to pay the principal of, accreted value and interest on
the Series 2004 Bonds or the available amount of the Debt Service Reserve Fund Surety Bond, whichever is less.
Upon the later of: (i) three (3) days after receipt by the Insurer of a Demand for Payment in the form attached to the
Debt Service Reserve Fund Surety Bond, duly executed by the Paying Agent; or (ii) the payment date of the Series
2004 Bonds as specified in the Demand for Payment presented by the Paying Agent to the Insurer, the Insurer will
make a deposit of funds in an account with U.S. Bank Trust National Association, in New York, New York, or its
successor, sufficient for the payment to the Paying Agent, of amounts which are then due to the Paying Agent (as
specified in the Demand for Payment) subject to the Surety Bond Coverage.

The available amount of the Debt Service Reserve Fund Surety Bond is the initial face amount of the Debt
Service Reserve Fund Surety Bond less the amount of any previous deposits by the Insurer with the Paying Agent
which have not been reimbursed by the City. The City and the Insurer will enter into a Financial Guaranty
Agreement in connection with the issuance of the Reserve Account Insurance Policy (the "Agreement”). Pursuant to
the Agreement, the City is required to reimburse the Insurer, within one year of any deposit, the amount of such
deposit made by the Insurer with the Paying Agent under the Debt Service Reserve Fund Surety Bond. Such
reimbursement shall be made only after all required deposits to the other accounts in the Sinking Fund have been
made.

Under the terms of the Agreement, the Paying Agent is required to reimburse the Insurer, with interest,
until the face amount of the Debt Service Reserve Fund Surety bond is reinstated. No optional redemption of Series
2004 Bonds may be made until the Insurer's Debt Service Reserve Fund Surety Bond is reinstated. The Debt
Service Reserve Fund Surety Bond will be held by the Paying Agent in the Debt Service Reserve Account created
for the benefit of the Series 2004 Bonds and is provided as an alternative to the City depositing funds equal to the
Reserve Account Requirement to such Account. The Debt Service Reserve Fund Surety Bond will be issued in the
face amount equal to the Reserve Account Requirement for the Series 2004 Bonds and the premium therefor will be
fully paid by the City at the time of delivery of the Series 2004 Bonds.

Additional Parity Bonds

Pursuant to the Resolution, no Additional Parity Bonds shall be issued after the issuance of any Bonds
pursuant to the Resolution except for capital or refunding purposes and except upon the following terms and
conditions:

The Pledged State Revenue Sharing Moneys received by the City during the Computation Period,
hereinafter defined, as evidenced by the written certificate of the Finance Director, shall be at least equal to
one hundred ten per centum (110%) of the Maximum Debt Service Requirement on (i) the Bonds then
Outstanding, (ii) any Additional Parity Bonds theretofore issued and then Outstanding, and (iii) the
Additional Parity Bonds proposed to be issued; provided, that the City shall not be required to comply with
the foregoing test with respect to any Additional Parity Bonds issued for the purpose of refunding
Outstanding Bonds where such refunding does not increase the Annual Debt Service Requirement in any
future Bond Year.

All of the payments into the respective funds and accounts provided for in the Resolution shall
have been made in full to the date of issuance of said Additional Parity Bonds.

The City shall be in substantial compliance with all of the covenants, agreements and terms of the
Resolution.



"Computation Period" means (a) any twelve consecutive months of the twenty-four months, or (b) the most
recent Fiscal Year, in either case, preceding the date of issuance of the Additional Parity Bonds.

Investments

The Revenue Fund, the Sinking Fund, including the Interest Account, Principal Account, Bond Redemption
Account and Debt Service Reserve Account, and the Cost of Issuance Fund and all other special funds created and
established by the Resolution shall constitute trust funds in favor of the Bondholders and shall be invested in
Permitted Investments.

Moneys on deposit in the Interest Account, Principal Account, Bond Redemption Account and Cost of
Issuance Fund may be invested in Permitted Investments maturing not later than the dates on which such moneys
will be needed for the purposes of such fund or account.

Moneys on deposit in the Debt Service Reserve Account may be invested in Permitted Investments having
an average aggregate weighted maturity not greater than five (5) years.

All income and earnings received from the investment and reinvestment of moneys in the Interest Account,
the Principal Account and the Bond Redemption Account in the Sinking Fund shall be retained in the respective
accounts and applied as a credit against the obligation of the City to transfer moneys to such accounts pursuant to
the Resolution.

All income and earnings received from the investment and reinvestment of moneys in the Debt Service
Reserve Account in the Sinking Fund shall be retained in the Debt Service Reserve Account and applied as a credit
against the obligation of the City to transfer moneys to such account, unless the amount in such account shall exceed
the Reserve Account Requirement, in which event such excess may be applied in the manner set forth for excess
amounts in the Debt Service Reserve Account, as set forth in the Resolution.

All income and eaings received from the investment and reinvestment of moneys in the Cost of Issuance
Fund shall be transferred to the Interest Account.

All income and earnings received from the investment and reinvestment of moneys in the Revenue Fund
shall be retained therein and applied as provided in the Resolution.

For the purpose of investing or reinvesting, the City and the Trustee may commingle moneys in the funds
and accounts created and established hereunder in order to achieve greater investment income; provided that the
City and the Trustee shall separately account for the amounts so commingled.

Other Covenants

Pursuant to the Resolution, the City has additionally covenanted (i) to take all necessary actions, including
the filing of reports and other acts, as are necessary in order to maintain the eligibility of the City to receive the State
Revenue Sharing Moneys, in accordance with the provisions of Chapter 218, Part 11, Florida Statutes, and (ii) that
the pledge of the Pledged Revenues, in the manner provided in the Resolution, shall not be subject to repeal,
modification or impairment by any subsequent resolution, ordinance or other proceedings of the City so long as any
Bonds are Outstanding and that the City shall take all actions necessary and pursue such legal remedies which may
be available to it either in law or in equity to prevent or cure any such impairment by any entity other than the City.

FINANCIAL GUARANTY INSURANCE

The following information has been furnished by MBIA Insurance Corporation ("MBIA") for use in this
Official Statement. Reference is made to Appendix D for a specimen of MBIA's policy.

MBIA's policy unconditionally and irrevocably guarantees the full and complete payment required to be
made by or on behalf of the City to the Paying Agent or its successor of an amount equal to (i) the principal of
(either at the stated maturity or by an advancement of maturity pursuant to a mandatory sinking fund payment), the
accreted value and interest on, the Series 2004 Bonds as such payments shall become due but shall not be so paid
(except that in the event of any acceleration of the due date of such principal by reason of mandatory or optional
redemption or acceleration resulting from default or otherwise, other than any advancement of maturity pursuant to a
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mandatory sinking fund payment, the payments guaranteed by MBIA's policy shall be made in such amounts and at
such times as such payments of principal would have been due had there not been any such acceleration); and
(ii) the reimbursement of any such payment which is subsequently recovered from any owner of the Series 2004
Bonds pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidable
preference to such owner within the meaning of any applicable bankruptcy law (a "Preference”).

MBIA's policy does not insure against loss of any prepayment premium which may at any time be payable
with respect to any Series 2004 Bonds. MBIA's policy does not, under any circumstance, insure against loss relating
to: (i) optional or mandatory redemptions (other than mandatory sinking fund redemptions); (ii) any payments to be
made on an accelerated basis; (iii) payments of the purchase price of Series 2004 Bonds upon tender by an owner
thereof; or (iv) any Preference relating to (i) through (iii) above. MBIA's policy also does not insure against
nonpayment of principal of, accreted value or interest on the Series 2004 Bonds resulting from the insolvency,
negligence or any other act or omission of the Paying Agent or any other paying agent for the Series 2004 Bonds.

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by
registered or certified mail, or upon receipt of written notice by registered or certified mail, by MBIA from the
Paying Agent or any owner of a Series 2004 Bond the payment of an insured amount for which is then due, that such
required payment has not been made, MBIA on the due date of such payment or within one business day after
receipt of notice of such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank
Trust National Association, in New York, New York, or its successor, sufficient for the payment of any such insured
amounts which are then due. Upon presentment and surrender of such Series 2004 Bonds or presentment of such
other proof of ownership of the Series 2004 Bonds, together with any appropriate instruments of assignment to
evidence the assignment of the insured amounts due on the Series 2004 Bonds as are paid by MBIA, and appropriate
instruments to effect the appointment of MBIA as agent for such owners of the Series 2004 Bonds in any legal
proceeding related to payment of insured amounts on the Series 2004 Bonds, such instruments being in a form
satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such
owners or the Paying Agent payment of the insured amounts due on such Series 2004 Bonds, less any amount held
by the Paying Agent for the payment of such insured amounts and legally available therefor.

MBIA

MBIA Insurance Corporation ("MBIA") is the principal operating subsidiary of MBIA Inc., a New York
Stock Exchange listed company (the "Company"). The Company is not obligated to pay the debts of or claims
against MBIA. MBIA is domiciled in the State of New York and licensed to do business in and subject to regulation
under the laws of all 50 states, the District of Columbia, the Commonwealth of Puerto Rico, the Commonwealth of
the Northern Mariana Islands, the Virgin Islands of the United States and the Territory of Guam. MBIA has three
branches, one in the Republic of France, one in the Republic of Singapore, and one in the Kingdom of Spain. New
York has laws prescribing minimum capital requirements, limiting classes and concentrations of investments and
requiring the approval of policy rates and forms. State laws also regulate the amount of both the aggregate and
individual risks that may be insured, the payment of dividends by MBIA, change in control and transactions among
affiliates. Additionally, MBIA is required to maintain contingency reserves on its liabilities in certain amounts and
for certain periods of time.

MBIA does not accept any responsibility for the accuracy or completeness of this Official Statement or any
information or disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the
information regarding the policy and MBIA set forth under the heading "FINANCIAL GUARANTY
INSURANCE" and the subheading "SECURITY FOR THE SERIES 2004 BONDS - Reserve Account Insurance
Policy." Additionally, MBIA makes no representation regarding the Series 2004 Bonds or the advisability of
investing in the Series 2004 Bonds.

MBIA Information

The following documents filed by the Company with the Securities and Exchange Commission (the "SEC")
and incorporated herein by reference:

) The Company's Annual Report on Form 10-K for the year ended December 31, 2003.

@ The Company's Quarterly Report on Form 10-Q for the quarter ended June 30, 2004.
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Any documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
of 1934, as amended, after the date of this Official Statement and prior to the termination of the offering of the
Series 2004 Bonds offered hereby shall be deemed to be incorporated by reference in this Official Statement and to
be a part hereof. Any statement contained in a document incorporated or deemed to be incorporated by reference
herein, or contained in this Official Statement shall be deemed to be modified or superseded for purposes of this
Official Statement to the extent that a statement contained herein or in any other subsequently filed document which
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statements
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Official Statement.

The Company files annual, quarterly and special reports, information statements and other information with
the SEC under File No. 1-9583. Copies of the SEC filings (including (1) the Company's Annual Report on Form
10-K for the year ended December 31, 2003, and (2) the Company's Quarterly Reports on From 10-Q for the
quarters ended March 31, 2004 and June 30, 2004 are available (i) over the Internet at the SEC's web site at
http://www.sec.gov; (ii) at the SEC's public reference room in Washington, D.C.; (iii) over the Internet at the
Company's web site at hitp://www.mbia.com; and (iv) at no cost, upon request to MBIA Insurance Corporation, 113
King Street, Armonk, New York 10504. The telephone number of MBIA is (914) 273-4545.

As of December 31, 2003, MBIA had admitted assets of $9.9 billion (audited), total liabilities of $6.2
billion (audited), and total capital and surplus of $3.7 billion (audited) determined in accordance with statutory
accounting practices prescribed or permitted by insurance regulatory authorities. As of June 30, 2004 MBIA had
admitted assets of $10.5 billion (unaudited), total liabilities of $6.7 billion (unaudited), and total capital and surplus
of $3.8 billion (unaudited) determined in accordance with statutory accounting practices prescribed or permitted by
insurance regulatory authorities.

Financial Strength Ratings of MBIA
Moody's Investors Service, Inc. rates the financial strength of MBIA "Aaa."

Standard & Poor's, a division of The McGraw-Hill Companies, Inc. rates the financial strength of MBIA
"AAA"

Fitch Ratings rates the financial strength of MBIA "AAA."

Each rating of MBIA should be evaluated independently. The ratings reflect the respective rating agency's
current assessment of the creditworthiness of MBIA and its ability to pay claims on its policies of insurance. Any
further explanation as to the significance of the above ratings may be obtained only from the applicable rating
agency.

The above ratings are not recommendations to buy, sell or hold the Series 2004 Bonds, and such ratings
may be subject to revision or withdrawal at any time by the rating agencies. Any downward revision or withdrawal
of any of the above ratings may have an adverse effect on the market price of the Series 2004 Bonds nor does it
guaranty that the ratings on the Series 2004 Bonds will not be revised or withdrawn.

The insurance provided by the policy is not covered by the Florida Insurance Guaranty Association created
under Chapter 631, Florida Statutes.

REVENUE SHARING

General

The Revenue Sharing Trust Fund for Municipalities (the "Municipal Trust Fund") is created under the
provisions of Chapter 218, Part II, Florida Statutes, as amended, which is known as the Florida Revenue Sharing Act
of 1972 (the "Revenue Sharing Act"). Pursuant to various provisions of Florida law, moneys are deposited into the
Municipal Trust Fund. Historically municipalities in Florida could only pledge to their debt that amount in the
Municipal Trust Fund equal to the "guaranteed entitlement.” Guaranteed entitlement is defined in the Revenue
Sharing Act as that amount of revenue which a municipality shall receive from the Municipal Trust Fund in any
fiscal year equal to the aggregate amount it received from the State in the fiscal year ended June 30, 1972 from
certain then existing taxes on cigarettes, roads and motor fuels. The City's guaranteed entitlement is $91,142.

11



However, effective July 1, 2004, the Revenue Sharing Act provides that a local government may assign, pledge, or
set aside as a trust for the payment of principal or interest on bonds, tax anticipation certificates, or any other form of
indebtedness an amount up to 50 percent of the revenue sharing funds received in the prior year. It is this new
legislation which permits the City to pledge the Pledged State Revenue Sharing Moneys to the Series 2004 Bonds.

The Revenue Sharing Act sets forth criteria for participation in revenue sharing, the method of distribution
and a formula basis for apportionment of receipts available for distribution. Revenues deposited in the Municipal
Trust Fund are distributed monthly to the municipalities.

Eligibility to Participate in Revenue Sharing

To be eligible to participate in revenue sharing beyond the minimum entitlement (as defined in the Revenue
Sharing Act) in any fiscal year municipalities must have: (a)reported their finances for their most recently
completed fiscal year to the Florida Department of Banking and Finance pursuant to Section 218.32, Florida
Statutes; (b) made provisions for annual postaudits of their financial accounts in accordance with provisions of law;
(c) levied ad valorem taxes, exclusive of taxes levied for debt service or other special millage authorized by the
voters, to produce revenue equivalent to a millage rate of 3 mills on the dollar based on the 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 mills advalorem tax, to have received a remittance from the county pursnant to
Section 125.01(6)(a), Florida Statutes, as amended, collected an occupational license tax or utility tax, levied an
ad valorem tax, or received revenue from any combination of these sources; (d) certified compliance with State
standards for qualification for employment of law enforcement officers, minimum annual salary structure and salary
plans of law enforcement officers; (e) certified compliance with State standards of qualification for employment of
firefighters; and (f) certified that each dependent special district that is budgeted separately from the general budget
of the municipality has met the provisions for annual postaudit of its financial accounts in accordance with the
provisions of law.

Additionally, to be eligible to participate in revenue sharing, a unit of local government must certify to the
Department of Revenue that its millage rates have been fixed in accordance with statutorily prescribed procedures.

Any portion of revenue sharing funds which are not distributed to a unit of local government because it has
not met all of the requirements for such distribution, are to be deposited in the General Revenue Fund for twelve
(12) months following a determination of non-compliance by the State Department of Revenue.

For municipalities the apportionment factor is generally composed of three equally weighted portions
which consist of the following:

(@) The proportion of the population of a given municipality to the total population of all the eligible
municipalities in the state, as adjusted by multiplying the population of such municipality by the following factors:

¢)) for a municipality with a population in excess of 50,000, a factor of 1.791;

(03] for a municipality such as the City with a population in excess of 20,000, but less than
50,001, a factor of 1.709;

3) for a municipality with a population in excess of 5,000, but less than 20,001, a factor of
1.425; and

“) for a municipality with a population in excess of 2,000, but less than 5,001, a factor of
1.135.

The estimated April 2004 population of the City was 88,572.

®) The proportion of the sales tax collected within a given municipality to the total sales tax collected
within all eligible municipalities in the state. The sales tax collected within a given municipality is derived by
allocating the amount of sales tax collections for the county in which the municipality is located to each
municipality in the county on the basis of the proportion of each municipality's population to the total population of
the county.
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(©) The ratio of the relative local ability to raise revenue, determined by:

1) dividing the per capital nonexempt assessed real and personal property valuation of all
eligible municipalities by the per capita non-exempt real and personal property valuation
of each eligible municipality;

2) multiplying the population of an eligible municipality by the percentage applicable to that
municipality as established under subparagraph (a); and

3 dividing the population, as recalculated to reflect the relative local ability, by the total
recalculated population of all eligible municipalities in the state.

Effective July 1, 2004 the amount of state sales tax deposited to the Municipal Trust Fund was increased
from 1.0715% of available proceeds to 1.3409% of available proceeds. Pursuant to the Revenue Sharing Act,
revenues attributed to such increase are generally to be distributed to each eligible municipality based on the amount
it received from the half-cent sales tax in the prior state fiscal year divided by the total half-cent sales tax receipts in
the prior state fiscal year for all eligible municipalities.

The following table shows the Revenue Sharing receipts received or expected to be received by the City in
each of the indicated fiscal years.

Fiscal Year
2005 $2,742,900*
2004 $2,300,000*
2003 $2,191,005
2002 $1,996,206
2001 $1,953,615
*Projected

Limitation on State Revenues Amendment

At the November 8, 1994, general election, Florida voters approved an amendment to Article VII,
Section 1(e) of the Florida Constitution which is commonly referred to as the "Limitation on State Revenues
Amendment." This amendment provides that state revenues collected for any fiscal year shall be limited to state
revenues allowed under the amendment for the prior fiscal year plus an adjustment for growth. Growth is defined as
an amount equal to the average annual rate of growth in Florida personal income over the most recent twenty
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 Il 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 the Legislature, by a two-thirds vote of each house.

The term "state revenues”, as used in the amendment, means taxes, fees, licenses, and charges for services
imposed by the Legislature on individuals, businesses, or agencies outside state government (subject to certain
exceptions specified in the amendment). The amendment took effect on January 1, 1995. Revenue Sharing is a
source of revenue which is subject to this amendment.

To the extent that the City traditionally receives revenues from the State which are subject to, and limited
by, the amendment, the future distribution of such state revenues to the City may be adversely affected by the
amendment. However, the City does not expect the amendment to adversely affect the ability of the City to continue
to receive Revenue Sharing at historical levels.

{(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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DEBT SERVICE COVERAGE

Set forth below are the Pledged State Revenue Sharing Moneys for the City's fiscal year ended
September 30, 2003 (50% of Revenue Sharing receipts) and the coverage provided by such Pledged State Revenue
Sharing Moneys of maximum annual debt service on the Series 2004 Bonds.

Pledged State Revenue Sharing Moneys $1,095,502.50
Maximum Annual Fiscal Year Debt Service 721,337.50
Debt Service Coverage 1.52x

DEBT SERVICE REQUIREMENTS

The following table sets forth the scheduled annual principal and interest requirements (including the
accreted value for the Series 2004 Capital Appreciation Bonds) for the Series 2004 Bonds and the annual total debt
service for the Series 2004 Bonds.

Year Ending
QOctober 1
(inclusive) Principal Interest Total Debt Service
2005 $ - $ 248,225.10 $ 248,225.10
2006 5,000.00 247,537.50 252,537.50
2007 15,000.00 247,315.00 262,315.00
2008 30,000.00 246,647.50 276,647.50
2009 50,000.00 245,312.50 295,312.50
2010 65,000.00 243,087.50 308,087.50
2011 85,000.00 240,195.00 325,195.00
2012 89,401.95 257,010.55 346,412.50
2013 103,341.55 260,623.45 363,965.00
2014 116,720.25 264,124.75 380,845.00
2015 129,591.00 267,654.00 397,245.00
2016 144,472.00 273,693.00 418,165.00
2017 161,320.50 277,284.50 438,605.00
2018 179,997.50 282,887.50 462,885.00
2019 193,090.20 288,294.80 481,385.00
2020 210,651.50 293,713.50 504,365.00
2021 234,576.75 301,613.25 536,190.00
2022 251,120.00 305,805.00 556,925.00
2023 273,917.80 312,924.70 586,842.50
2024 291,182.70 319,487.30 610,670.00
2025 312,967.50 325,712.50 638,680.00
2026 545,000.00 135,240.00 680,240.00
2027 605,000.00 104,720.00 709,720.00
2028 675,000.00 70,840.00 745,840.00
2029 235,000.00 33,040.00 268,040.00
2030 265,000.00 19,880.00 284,880.00
2031 90,000.00 5.040.00 95.040.00

Total  $5.357,351.20 $6,117,908.90 $11.475,260.10

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ESTIMATED SOURCES AND USES OF FUNDS

Sources of Funds:
Original Principal Amount of Series 2004 Bonds $5,376,446.75
Less Net Original Issue Discount on Series 2004 Current Interest Bonds (23,983.15)
Total Estimated Sources of Funds $5,352,463.60
Uses of Funds:
Deposit to Police and Firefighters Retirement Pension Plan $5,159,104.51
Cost of Issuance'” 193.359.09
Total Estimated Uses of Funds $5,352,463.60

D Includes underwriters' discount, legal fees and expenses, and other costs of issuance, and other fees and
expenses including the financial guaranty insurance policy premium and Reserve Account Insurance Policy
premium associated with the issuance of the Series 2004 Bonds.

THE CITY

The City was incorporated January 16, 1960 and is located on the central east coast of Florida
approximately 75 miles southeast of Orlando. The City had an estimated April, 2004 population of 88,572 and is
approximately 71 square miles in area.

The City Council (the "Council") is the principal legislative and governing body of the City. The Council
consists of a mayor, a deputy mayor, and three council members elected by the voters of the City for terms of three
years each.

The chief administrative official of the City is the City Manager who is appointed by the Council.

Mr. Lee R. Feldman has been the City Manager of Palm Bay since October 2002. Prior to that he has
served as the City Manager and Deputy City Manager for the City of North Miami and as the Assistant City
Manager and Assistant to the City Manager for the City of North Miami Beach. He received a Bachelor of Arts
(Public Policy) from Washington and Lee University and a Masters of Government Administration from the Fels
Center of Government, University of Pennsylvania. He has completed the Senior Executive Program for State and
Local Government at the Kennedy School of Government, Harvard University. Mr. Feldman is a Credential
Manager (ICMA) and an active participant and full member of that association. In addition, Mr. Feldman serves as
Secretary/Treasurer of the Florida City/County Management Association.

Mr. Jonathan R. Lewis has been the Deputy City Manager for the City of Palm Bay since August 2004.
Prior to that, he served as the Assistant Town Manager and Assistant to the Town Manager for the Town of Belleair.
Mr. Lewis received a Bachelor of Arts (Political Science) and a Masters of Public Administration from the
University of South Florida. Mr. Lewis is a Credentialed Manager Candidate (ICMA) and a full member in good
standing with that association. He currently serves as a board member for the Florida City/County Management
Association.

Yvonne A. McDonald, the City's Finance Director since 2003, has more than 23 years experience in
municipal government with special emphasis in treasury management. Prior to being appointed the Finance
Director, Ms. McDonald had served as the City's Assistant Finance Director from 1998 to 2003. Ms. McDonald has
an MBA in Business Administration from Florida Institute of Technology and a BA in Business Administration
from the University of South Florida. She became a certified government finance officer in 1998.

The City reasonably believes that the damage done to City properties as a result of Hurricanes Charley and
Frances will not have a material adverse affect on the financial condition of the City.

For additional information concerning the City see Appendices A and C hereto.
LITIGATION

There is not now pending any litigation restraining or enjoining the issuance or delivery of the Series 2004
Bonds or the collection and application of Pledged Revenues or questioning or affecting the validity of the Series
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2004 Bonds or the Pledged Revenues. Neither the creation, organization or existence of the City, nor the title of the
Mayor or present City Council members or other officials of the City to their respective offices is being contested.
There is no litigation pending which in any manner questions the right of the City to issue the Series 2004 Bonds or
pledge the Pledged Revenues in accordance with the provisions of the Resolution and the laws of the State of
Florida.

The City experiences routine litigation and claims incidental to the conduct of its affairs. The City carries
insurance or is self insured for these exposures.

LEGAL MATTERS

Certain legal matters incident to the validity of the Series 2004 Bonds and the issuance thereof by the City
are subject to the approval of Squire, Sanders & Dempsey L.L.P., Tampa, Florida, Bond Counsel. Certain legal
matters will be passed upon for the City by Nicholas F. Tsamoutales, Esquire, City Attorney, Palm Bay, Florida, and
by Akerman Senterfitt, Orlando, Florida, Disclosure Counsel. The Underwriter is being represented by Akerman
Senterfitt, Orlando, Florida.

The proposed legal opinion of Bond Counsel is set forth as Appendix E. The actual legal opinion to be
delivered may vary from that text if necessary to reflect facts and law on the date of delivery. The opinion will speak
only as of its date, and subsequent distribution of it by recirculation of the Official Statement or otherwise shall
create no implication that Bond Counsel has reviewed or expresses any opinion conceming any of the matters
referenced in such opinion subsequent to its date. Bond Counsel has not been engaged by the City to confirm or
verify, and, except as may be set forth in an opinion of Bond Counsel delivered to the Underwriter, expresses and
will express no opinion as to, the accuracy, completeness or faimess of any statements in this Official Statement.

TAX MATTERS
Federal Tax Matters

NO ATTEMPT HAS BEEN MADE TO COMPLY WITH CERTAIN REQUIREMENTS RELATING TO
THE EXCLUSION FROM GROSS INCOME FOR FEDERAL INCOME TAX PURPOSES OF INTEREST ON
THE SERIES 2004 BONDS. INTEREST ON THE SERIES 2004 BONDS IS INCLUDABLE IN GROSS
INCOME OF THE HOLDERS THEREOF FOR FEDERAL INCOME TAX PURPOSES. NO OPINION IS
RENDERED WITH RESPECT TO THE FEDERAL TAX CONSEQUENCES OF OWNERSHIP OF THE SERIES
2004 BONDS AND EACH PURCHASER SHOULD CONSULT ITS OWN TAX ADVISOR TO DETERMINE
THE FEDERAL TAX CONSEQUENCES OF OWNING THE SERIES 2004 BONDS.

Payments of principal of and interest on the Series 2004 Bonds may be subject to "backup withholding tax"
under Section 3406 of the Internal Revenue Code of 1986, as amended (the "Code"), at a rate of thirty percent (30%)
if recipients of such payments (other than foreign investors who have properly provided required certifications) fail
to properly provide to the payor certain information, including their taxpayer identification numbers, or otherwise
fail to establish an exemption from such tax. Any amounts deducted and withheld from a payment to a recipient are
allowed as a credit against the federal income tax of such recipient. Furthermore, certain penalties may be imposed
by the Internal Revenue Service on a recipient of payments who is required to supply information but does not do so
in the proper manner.

State Tax Matters

In the opinion of Squire, Sanders & Dempsey L.L.P., Bond Counsel, under existing law the Series 2004
Bonds and the income thereon are exempt from taxation under the laws of the State of Florida, except estate taxes
imposed by Chapter 198, Florida Statutes, as amended, and net income and franchise taxes imposed by Chapter 220,
Florida Statues as amended. Bond Counsel will express no opinion as to any other federal or state tax consequences
regarding the Series 2004 Bonds.

Original Issue Discount

Certain of the Series 2004 Bonds as set forth on the cover page were offered and sold to the public at an
original issue discount (the "Discount Bonds"). Original Issue discount ("OID") is the excess of the state
redemption price at maturity (the "Face Amount") over the "Issue Price” of such Series 2004 Bonds. The Issue Price
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of a Discount Bond is the first price at which a substantial amount of the Discount Bonds of the maturity are sold
(excluding sales to bond houses, brokers or similar persons acting in the capacity of underwriters, placement agents,
or wholesalers). For federal income tax purposes, OID accrues to the owner of a Discount Bond over the period to
maturity based on the constant yield to maturity method, compounded semi-annually (or over such shorter permitted
compounding interval selected by the owner). With respect to a purchaser of a Discount Bond at its Issue Price in
the first offering, the portion of OID that accrues during the period such purchaser owns the Discount Bond (i) is
includable in that purchaser's gross income for federal income tax purposes and (ii) is added to that purchaser's tax
basis for purposes of determining gain or loss on the maturity, redemption, prior sale or other disposition of that
Discount Bond. Owners of Discount Bonds should consult their own tax advisors as to the determination for federal
income tax purposes of the amount of OID properly accruable each year with respect to the Discount Bonds and as
to other federal tax consequences and any state and local tax consequences of owning Discount Bonds. Discount
Bonds acquired in the secondary market at a purchase price less than the stated redemption price of the Discount
Bonds will be treated as "market discount bonds" for purposes of Sections 1276-1278 of the Code. Owners of
Discount Bonds should consult their own tax advisors as to the tax consequences of owning and disposing of market
discount bonds.

UNDERWRITING

The Underwriter shown on the cover page hereto (collectively, the "Underwriter") has agreed, subject to
certain conditions, to purchase the Series 2004 Bonds from the City at a purchase price of $5,292,076.83 (original
par amount of $5,376,446.75, less underwriters' discount of $60,386.77, and less net original issue discount on the
Series 2004 Current Interest Bonds of $23,983.15). The Underwriter has furnished the information on the cover
page of this Official Statement pertaining to the public offering prices of the Series 2004 Bonds. The Underwriter's
obligation is subject to certain conditions precedent, and it will be obligated to purchase all of the Series 2004 Bonds
if any Series 2004 Bonds are purchased. The Series 2004 Bonds may be offered and sold to certain dealers
(including dealers depositing such Series 2004 Bonds into investment trusts) at prices lower than the public offering
price, and such public offering price may be changed from time to time by the Underwriter.

INVESTMENT POLICY

The City's investment policy applies to all the investment activity of the City except for its employees'
pension funds, which are organized and administered separately, and funds created by ordinance or Resolution
authorizing the issuance of debt.

The City's current investment policy which was enacted on December 5, 2002 includes a list of authorized
investments with maturity and portfolio limitations. The City's investment policy does not permit investment in any
derivative products or the use of reverse repurchase agreements. With the exception of certificates of deposit, all
securities are to be held with a third party custodian. The foremost objective of the City's investment policy is safety
of principal with a second priority of liquidity and a third priority of income. Management responsibility for the
investment policy is delegated to the City's Finance Director.

The City may revise the aforementioned investment policy from time to time.

For information relating to the investment of funds and accounts created pursuant to the Resolution, please
see Appendix B hereto.

ADVISORS AND CONSULTANTS

The City has retained certain advisors and consultants in connection with the issuance of the Series 2004
Bonds. These advisors and consultants are compensated from a portion of the proceeds of the Series 2004 Bonds,
identified as "Costs of Issuance" under the heading "ESTIMATED SOURCES AND USES OF FUNDS" herein; and
their compensation is, in some instances, contingent upon the issuance of the Series 2004 Bonds and the receipt of

the proceeds thereof.

Bond Counsel, Disclosure Counsel and Underwriter's Counsel. Squire, Sanders & Dempsey L.L.P.,
Tampa, Florida and Akerman Senterfitt, Orlando, Florida, represent the City as Bond Counsel and Disclosure
Counsel, respectively, with respect to the issuance of the Series 2004 Bonds. Akerman Senterfitt, Orlando, Florida,
is also serving as counsel to the Underwriter.
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RATINGS

The Series 2004 Bonds are expected to be rated "Aaa" by Moody's Investors Service, Inc. ("Moody's) and
"AAA" by Fitch Ratings ("Fitch") with the understanding that, upon delivery of the Series 2004 Bonds the Policy
will be issued by MBIA. Such ratings reflect only the views of such organizations and any desired explanation of
the significance of such ratings should be obtained from the rating agency furnishing the same, at the following
addresses: Moody's, 99 Church Street, New York, New York 10007-2796, and Fitch, One State Street Plaza, New
York, New York 10004. Generally, a rating agency bases its rating on the information and materials furnished to it
and on investigations, studies and assumptions of its own. There is no assurance such ratings will continue for any
given period of time or that such ratings will not be revised downward or withdrawn entirely by the rating agency, if
in the judgment of such rating agency, circumstances so warrant. Any such downward revision or withdrawal of
such ratings may have an adverse effect on the market price of the Series 2004 Bonds.

FINANCIAL STATEMENTS

The City's general purpose financial statements for its fiscal year ended September 30, 2003 are attached
hereto as Appendix C. Such financial statements are being included as a publicly available document and consent of
the auditors to their inclusion hereto was not obtained.

CONTINUING DISCLOSURE

The City has agreed and undertaken for the benefit of Series 2004 Bondholders and in order to assist the
Underwriter in complying with the continuing disclosure requirements of Securities and Exchange Commission
("S.E.C.") Rule 15¢2-12 (the "Rule"), to provide certain financial information and operating data relating to the City
and the Series 2004 Bonds in each year (the "Annual Report"), and to provide notices of the occurrence of certain
enumerated events, if material. Such undertaking shall only apply so long as the Series 2004 Bonds remain
outstanding under the Resolution. In order to provide continuing disclosure with respect to the Series 2004 Bonds in
accordance with the Rule, the City will enter into a Disclosure Dissemination Agreement ("Continuing Disclosure
Agreement") for the benefit of the Holders of the Series 2004 Bonds with Digital Assurance Certification, L.L.C.
("DAC"), under which the City will designate DAC as Disclosure Dissemination Agent. The specific nature of the
information to be contained in the Annual Report and the notices of material events are described in Appendix F
hereto.

With respect to the Series 2004 Bonds, no party other than the City is obligated to provide, nor is expected
to provide, any continuing disclosure information with respect to the aforementioned Rule. The City has never
failed to comply with an undertaking to provide continuing disclosure pursuant to the Rule.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Section 517.051, Florida Statutes, and the regulations promulgated thereunder (the "Disclosure Act")
requires that the City make a full and fair disclosure of any bonds or other debt obligations that it has issued or
guaranteed and that 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 only as a conduit issuer such as industrial
development or private activity bonds issued on behalf of private businesses). The City is not and has not since
December 31, 1975 been in default as to principal and interest on its bonds or other debt obligations.

Although the City is not aware of any payment defaults with respect to bonds or other debt obligations as to
which it has served only as a conduit issuer, it has not undertaken an independent review or investigation of such
bonds or other obligations. The City does not believe that any information about any default would be considered
material by a reasonable investor in the Series 2004 Bonds because the City was not liable to pay the principal of,
premium, if any, or interest on any such bonds except from payments made to it by the private companies on whose
behalf such bonds were issued and not funds of the City were pledged to pay such bonds or the interest thereon.

FORWARD LOOKING STATEMENTS

This official statement contains certain "forward-looking statements" concerning the City's operations,
performance and financial condition, including its future economic performance, plans and objectives and the
likelihood of success in developing and expanding. These statements are based upon a number of assumptions and
estimates which are subject to significant uncertainties, many of which are beyond the control of the City. The
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words "may," "would," "could," "will," "expect,” "anticipate,”" "believe," "intend," "plan," "estimate” and similar
expressions are meant to identify these forward-looking statements. Actual results may differ materially from those
expressed or implied by these forward-looking statements.

ENFORCEABILITY OF REMEDIES

The remedies available to the owners of the Series 2004 Bonds upon an event of default under the
Resolution and any policy of insurance referred to herein are in many respects dependent upon judicial actions
which are often subject to discretion and delay. Under existing constitutional and statutory law and judicial
decisions, the remedies specified by the federal bankruptcy code, the Resolution, the Series 2004 Bonds and any
policy of insurance referred to herein may not be readily available or may be limited. The various legal opinions to
be delivered concurrently with the delivery of the Series 2004 Bonds (including Bond Counsel's approving opinion)
will be qualified, as to the enforceability of the remedies provided in the various legal instruments, by limitations
imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors enacted
before or after such delivery.

MISCELLANEOUS

Any statements made in this Official Statement involving matters of opinion or of estimates, whether or not
so expressly stated, are set forth as such and not as representations of fact, and no representation is made that any of
the estimates will be realized. Neither this Official Statement nor any statement that may have been made verbally or
in writing is to be construed as a contract with the owners of the Series 2004 Bonds.

The information contained above is neither guaranteed as to accuracy or completeness nor to be construed
as a representation by the City or the Underwriter. The information and expressions of opinion herein are subject to
change without notice and neither the delivery of this Official Statement nor any sale made hereunder is to create,
under any circumstances, any implication that there has been no change in the affairs of the City from the date
hereof.

This Official Statement is submitted in connection with the sale of the securities referred to herein and may
not be reproduced or used, as a whole or in part, for any other purpose. Any statements in this Official Statement
involving matters of opinion, whether or not expressly so stated, are intended as such and not as representations of
fact. This Official Statement is not to be construed as a contract or agreement between the City and the purchasers or
the Holders of any of the Series 2004 Bonds.

CERTIFICATE AS TO OFFICIAL STATEMENT

The execution and delivery of this Official Statement has been duly authorized by the City Council of the
City. At the time of delivery of the Series 2004 Bonds to the Underwriter, the City will provide to the Underwriter a
certificate (which may be included in a consolidated closing certificate of the City) relating to the accuracy and
completeness of certain materials in this Official Statement.

CITY OF PALM BAY, FLORIDA

By: __/s/ John Mazziotti
Mayor

By: __/s/ Lee R. Feldman
City Manager
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GENERAL INFORMATION REGARDING
CITY OF PALM BAY, FLORIDA

The City of Palm Bay is located on the east Central Florida coast, approximately midway
between Jacksonville and Miami, in south Brevard County, adjacent to the Indian River Lagoon,
which is part of the Intracoastal Waterway. The Kennedy Space Center is approximately 50
miles to the north and Disney World is approximately 65 miles to the west. The Melbourne
International Airport is within minutes of the City, and the Orlando International Airport is 60
miles northwest of the City.

With approximately 71 square miles of territory and over 860 miles of local roads, Palm
Bay is the largest incorporated area in Brevard County and the eighth largest incorporated area in
the state on a geographic basis. Over 43,000 acres of land are committed to development with
84,000 platted lots.

The following information concerning Palm Bay, Florida (the "City") has been derived
from the statistical section of the City's Comprehensive Annual Financial Report for its fiscal
year ended September 30, 2003, and is included only for purposes of supplying general
information regarding the City:

Property Tax Valuation, Levies and Collections

Last Ten Fiscal Years

Taxable Tax Total Current Delinquent Total Ratio of Outstanding Denl?rt\’:ugfm

Fiscal Assessed Rate in Taxes Tax Tax Tax Collections  Delinquent Taxes to

year Valuation Mills Levied Collections Collections Collections fo Levy Taxes Tax Levy
2003 $2,140,181,100 7.639 $16,348,843 $15,818,623 $150932  $15,969,555 96.8% $104,894 0.6%
2002 2,018,400,118 7.656 15,453,477 14,735,939 165,067 14,901,006 95.4% 107,855 0.7%
2001 1,907,434,163 7.656 14,603,858 13,964,511 159,501 14,124,012 95.6% 86,312 0.6%
2000 1,827,260,105 7.174 13,108,764 12,504,705 120,988 12,625,693 96.3% 51,700 0.4%
1999 1,775,798,285 7474 12,739,577 12,172,105 91,698 12,263,803 96.3% 66,960 0.5%
1998 1,783,936,791 7.174 12,797,964 12,225,176 457 12,225,633 95.5% 72,534 0.6%
1997 1,741,620,686 7474 12,494,735 11,737,811 74,603 11,812,414 94.5% 82,719 0.7%
1996 1,730,974,055 5.632 9,749,538 9,236,848 134,005 9,370,853 96.1% 34,416 0.4%
1995 1,735,518,566 5.279 9,162,497 8,717,748 201,612 8,919,360 97.3% 58,731 0.6%
1994 1,704,220,470 4.828 8,228,658 7,725,000 455,260 8,180,260 99.4% 47,159 0.6%

Source: City of Palm Bay, Finance Department
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Schedule of Property Tax Rates and Tax Levies - Direct and Overlapping Governments

Last Ten Fiscal Years

Tax Rate
(per $1,000 of assessed valuation) Tax Levies

Fiscal

Year City County  Schools  Other Total City County School Other Total
2003  7.6394 6440  B.605  0.6375 23321 $16349,699  $13,781,696  $18,416258 $1,364,365  $49,912,018
2002 76563 6214  B674  0.6431  23.188 15453477 12542944 17,507,603  1298,033 46,802,057
2000 7.656 5503 8908 0663 22730 14,603,888  10,496992 16,991,424 1,264,629 43,356,933
2000  7.174 5599 9171 0623  22.567 13,109.129 10231012  16757,802 1,137,835  41,235778
1999 7174 5648 9578 0630  23.030 12,739,932 10,029,176 17,008,576 1,118,398 40,896,102
1998  7.174 5703 9458  0.634  22.969 12798319 10,174,683 16,873,366 1,130,124 40,976,492
1997  7.174 5523 9662 0846  23.205 12,494,735 9,618,797  15827,530 1,474,108 40,415,179
1996 5632 5520 9195 0860  21.207 9,749,538 9,553,592 15916306 1,487,945 36,707,381
1995 5279 5680 9289 0882 21130 9,162,497 9,856,531 16,121,232 1,529,860 36,670,120
1994 4828 5934 9215 0624 20601 8,228,658 10,113,526 15,704,392 1,062,581 35,109,157

Source: Brevard County Tax Collector
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Computation of Direct and Overlapping Bonded Debt-General Obligation Bonds

September 30, 2003

(@
Percentage of
Net Debt Debt Applicable City's Share
Taxing District Outstanding to the City of Debt
Brevard County $84,506,179 10.82% $9,147,767

Notes:  (a) Based on 2002 taxable assessed valuation.

Source: City of Palm Bay, Finance Department
Brevard County, Finance Department



Demographic Statistics (Population)

Last 33 years
% Change Brevard % Change
Fiscal During County During
Year Population Period Population Period
2003 84,994 3% 507,810 3%
2002 82,611 2% 494,102 2%
2001 80,685 2% 485,178 2%
2000 *79,413 4% *496,198 5%
1999 79,131 2% 474,803 2%
1998 77,973 3% 465,825 2%
1997 75,987 2% 458,035 2%
1996 74,395 2% 459,164 1%
1995 73,137 2% 444,992 2%
1994 71,492 3% 436,333 2%
1993 69,197 3% 427,035 2%
1992 66,963 3% 417,740 2%
1991 65,015 4% 409,370 3%
1990 *62,632 237% *398,978 46%
1980 *18,560 159% *272,959 19%
1970 *7,176 - *230,006 -
Note:  *Per U.S. Census

Source:

All other information is as of April 1 of each year.

Bureau of Economic and Business Research, University of Florida

U.S. Census



Construction, Property Value and Bank Deposits

Last Ten Fiscal Years
Commercial/Industrial Residential
Construction (1) Construction (1)
Savings &

. Bank Deposits Loan Deposits
Fiscal Number of Number of Taxable Property 3 3)

Year Permits Value Permits Value Value (2) (in thousands) (in thousands)
2003 866 $34,437,490 11,271 $240,043,886 $2,388,467,215 $4,491,000 $799,000
2002 963 37,672,743 7,943 126,279,151 2,146,815,860 4,246,000 701,000
2001 1027 38,532,468 6,676 88,847,672 2,017,875,252 4,135,000 542,000
2000 827 23,164,673 7,011 76,438,882 1,907,434,163 3,829,482 488,437
1999 853 31,906,232 6,139 72,751,409 1,827,260,105 3,731,422 450,877
1998 782 11,942,178 6,174 69,076,761 1,775,798,285 3,608,692 412,020
1997 1,088 31,382,193 5,642 64,853,973 1,783,936,791 3,395,078 419,342
1996 650 15,366,880 5,815 64,845,362 1,741,620,686 3,139,118 536,130
1995 926 28,319,282 5,736 57,336,567 1,730,974,055 3,120,132 469,461
1994 943 10,473,194 4,681 81,171,849 1,735,518,566 3,092,501 414,435

Note:  Bank and Savings & Loan Deposits are for Brevard County

Sources:

) City of Palm Bay Building Department
2) Brevard County Property Appraiser
3) FDIC
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Principal Taxpayers

September 30, 2003

Percentage
of Total

Taxpayers Taxes Levied  Taxes Assessed
Harris Corporation 1.6% $ 256,174
Intersil Corporation 1.4% 225,575
Edens & Avant 0.9% 145,598
LBK3LP 0.4% 71,774
Lighthouse Pointe Project 0.4% 61,520
Vestcor Fund XII LTD 0.4% 59,470
HF Partnership 0.4% 58,103
Park at Palm Bay, Limited 0.4% 57,419
Capstone Capital Corporation 0.3% 56,667
Farash, Max 0.3% 49,900

Total 6.4% $1,042.200

Note:  The fiscal year ended September 30, 2003 tax levy is based on the 2002 tax year

Source: Brevard Tax Collector
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APPENDIX B
FORM OF THE RESOLUTION

The following is the form of Resolution adopted by the City Council of the City on
September 16, 2004.

RESOLUTION NO. 2004-51

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF PALM BAY, FLORIDA, AUTHORIZING
THE ISSUANCE OF NOT MORE THAN $5,800,000 IN AGGREGATE PRINCIPAL AMOUNT OF CITY
OF PALM BAY, FLORIDA TAXABLE SPECIAL OBLIGATION BONDS (PENSION FUNDING
PROJECT) TO DISCHARGE THE CITY’S UNFUNDED ACTUARIAL ACCRUED LIABILITY WITH
RESPECT TO THE RETIREMENT PENSION PLAN FOR POLICE AND FIREFIGHTERS MAINTAINED
BY THE CITY; PROVIDING FOR THE RIGHTS AND SECURITY OF ALL HOLDERS OF BONDS
ISSUED PURSUANT TO THIS RESOLUTION; PROVIDING CERTAIN DETAILS OF THE BONDS;
DELEGATING THE DETERMINATION OF ALL OTHER DETAILS OF THE BONDS TO THE CITY
MANAGER SUBIJECT TO THE LIMITATIONS PROVIDED IN THIS RESOLUTION; APPOINTING A
PAYING AGENT AND REGISTRAR; PROVIDING FOR THE NEGOTIATED SALE OF THE BONDS;
APPROVING THE FORM AND EXECUTION OF A BOND PURCHASE AGREEMENT; APPROVING
THE FORM OF A PRELIMINARY OFFICIAL STATEMENT AND AUTHORIZING THE EXECUTION
OF AN OFFICIAL STATEMENT; PROVIDING FOR A BOND INSURANCE POLICY AND A RESERVE
ACCOUNT INSURANCE POLICY AND COVENANTS FOR THE BENEFIT OF THEIR ISSUER;
APPROVING THE FORM OF AND AUTHORIZING THE EXECUTION OF A RESERVE ACCOUNT
INSURANCE POLICY AGREEMENT; COVENANTING TO PROVIDE CONTINUING DISCLOSURE IN
CONNECTION WITH THE BONDS IN ACCORDANCE WITH SECURITIES AND EXCHANGE
COMMISSION RULE 15C2-12 AND AUTHORIZING THE EXECUTION OF A COMMITMENT WITH
RESPECT THERETO; AUTHORIZING A BOOK-ENTRY REGISTRATION SYSTEM FOR THE BONDS;
AUTHORIZING OFFICIALS OF THE CITY TO TAKE ALL NECESSARY ACTIONS IN CONNECTION
WITH THE ISSUANCE OF THE BONDS, AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, pursuant to Chapter 55 of the code of Ordinances of the City of Palm Bay, Florida (the “City”) (the
“Retirement System Legislation™), there is created and maintained in the City a retirement system for police officers and
firefighters (the “Retirement System”); and

WHEREAS, pursuant to the Retirement System Legislation and Chapter 112, Part VII, Florida Statutes, as amended
(“Chapter 1127), the City is obligated to make total contributions each year into the Retirement System in such amounts,
actuarially determined by independent actuaries (the “Actuaries”), as shall be sufficient, after taking into account member
contributions, to meet the normal cost of the Retirement System and to fully amortize, over a period not to exceed 40 years, with
interest, the liability that has accrued under the Retirement System and which has not been paid through normal contributions (the
“Unfunded Actuarial Accrued Liability”); and

WHEREAS, pursuant to the Retirement System Legislation and Chapter 112, the contributions described above,
including the Unfunded Actuarial Accrued Liability, are a liability and obligation of the City which must be funded and paid by
the City in accordance with such requirements and as such constitute a financial burden imposed upon the City and its taxpayers;
and

WHEREAS, the Actuaries have determined that the Unfunded Actuarial Accrued Liability with respect to the
Retirement System will be $5,159,504 as of September 30, 2004; and

WHEREAS, the Council has determined that it can obtain substantial savings in its required contributions to the
Retirement System by issuing its Taxable Special Obligation Bonds, Series 2004 (Pension Funding Project) (the “Series 2004
Bonds”) to be secured as described in this Resolution and applying the proceeds of the Series 2004 Bonds to the discharge of the
Unfunded Actuarial Accrued Liability, all under the authority of the Constitution of the State of Florida, Chapter 166, Florida
Statutes, as amended, Chapter 159, Part VII, Florida Statutes, as amended, and the Charter of the City (collectively, the “Act”),
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and that such issuance of the Series 2004 Bonds and application of the proceeds thereof serves a valid public and municipal
purpose in accordance with the Act; and

WHEREAS, the Council has determined to pledge the Pledged State Revenue Sharing Moneys, as described herein, to
the payment of the Series 2004 Bonds; and

WHEREAS, the Council has further determined that it is in the best interest of the City to delegate to the City Manager,
subject to the limitations provided in this Resolution, the determination of certain specific terms of the Series 2004 Bonds, the
final award of the Series 2004 Bonds, and certain other matters with respect to the Series 2004 Bonds; and

WHEREAS, for reasons more fully set forth in this Resolution, the Council finds and determines it to be in the best
interests of the City to authorize the sale of the Series 2004 Bonds on the basis of a negotiated sale rather than a public sale by
competitive bid;

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF PALM BAY,
BREVARD COUNTY, FLORIDA, as follows:



ARTICLEI

DEFINITIONS, AUTHORITY AND FINDINGS;
RESOLUTION CONSTITUTES A CONTRACT

Section 101. Definitions. In addition to the terms defined elsewhere in this Resolution, including the recitals, as
used in this Resolution, the following terms shall have the following meanings:

“Accreted Value” shall mean, with respect to each Compound Interest Bond, if any, the amount thereof on a particular
date determined by reference to a Table of Accreted Values (and linear interpolations therefrom).

“Act” shall mean the Constitution of the State, Chapter 166, Florida Statutes, as amended, Chapter 159, Part VII,
Florida Statutes, as amended, and the Charter of the City.

Additional Parity Bonds” means any obligations of the City issued pursuant to the terms and conditions of this
resolution, which are payable from the Pledged Revenues on a parity with the Series 2004 Bonds.

“Amortization Requirements” shall mean such moneys required to be deposited in the Bond Redemption Account for
the purpose of the mandatory redemption or payment at maturity of any Term Bonds, the specific amounts and times to be
determined by the City Manager in the City Manager’s Certificate.

“Annual Debt Service Requirement” for any Fiscal Year, as applied to the Bonds, shall mean the respective amounts
which are needed to provide:

(a) for paying the interest on all Current Interest Paying Bonds then Outstanding which is payable on each Interest
Payment Date in such Fiscal Year,

) for paying the principal of all Current Interest Paying Serial Bonds then Outstanding which is payable upon the
maturity of such Current Interest Paying Serial Bonds in such Fiscal Year,

© for paying the Accreted Value of all Capital Appreciation Serial Bonds which is payable upon maturity of such
Capital Appreciation Serial Bonds in such Fiscal Year; and

@ the Amortization Requirements, if any, for the Term Bonds for such Fiscal Year.

For purposes of computing (a), (b) and (c) above, any principal, interest or Amortization Requirements due on October 1 in a
Fiscal Year shall be deemed due in the preceding Fiscal Year.

If all or a portion of the principal of or interest on Bonds is payable from funds irrevocably set aside or deposited for
such purpose, together with projected earnings to the extent such earnings are projected to be from Defeasance Obligations, such
principal or interest shall not be included in determining Annual Debt Service Requirements if such funds and/or Permitted
Investments will provide moneys which shall be sufficient to pay when due such principal and interest.

“Bond Insurance Policy” shall mean the municipal bond insurance policy issued by the Bond Insurer guaranteeing the
scheduled payment of principal of and interest on the Bonds when due.

“Bond Insurer” shall mean MBIA Insurance Corporation, or any successor thereto or assignee thereof.

“Bond Purchase Agreement” shall mean the Bond Purchase Agreement substantially in the form attached as Exhibit B
to this Resolution to be entered into between the City and the Purchaser providing for the terms of the sale of the Bonds to such
Purchaser.

“Bondholder”, “Holder”, “Holder of Bonds” or “Owner” or any similar term, shall mean any person, who shall be
the registered owner of any Outstanding Bond or Bonds.
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