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CERTIFICATE REGARDING RESOLUTIONS

I, Ralph J. Kennedy, the undersigned Secretary/Treasurer of the Canaveral Port
Authority (the "Authority™), DO HEREBY CERTIFY that attached hereto arc copies of:

(a) "A RESOLUTION OF THE CANAVERAIL PORT AUTHORITY
AUTHORIZING THE ISSUANCE OF NOT EXCEEDING $50,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE REFUNDING BONDS,
SERIES 1992 IN ORDER TO PROVIDLE FUNDS IFOR THLE PURPOSES OF FINANCING
THIE COSTS OF REFUNDING CERTAIN OUTSTANDING OBLIGATIONS OF THE
AUTHORITY AND FFOR FINANCING CERTAIN PORT IMPROVEMENTS; PLEDGING
THE GROSS REVENUES RECEIVEED BY THE AUTHORITY TO SECURE PAYMENT
OF THE PRINCIPAL OF AND INTEREST ON SAID BONDS; PROVIDING FOR THE
RIGHTS OF THE HOLDERS OF SAID BONDS; PROVIDING FOR CERTAIN
ADDITIONAL MATTERS IN RESPECT TO SAID BONDS; AND PROVIDING FOR AN
EFFECTIVE DATE FOR THIS RESOLUTION" adopted at a mecting of the Authority duly
called and held on October 7, 1992, at which meeting a quorum was present and acting
throughout, which resolution has heen compared by me with the original thereofreeorded in
the Minutes Book of said Authority and that said resolution is a true, complete and correct
copy thereof, and said resolution has been duly adopted and has not been further modificd,
amended or repealed, except as amended by Resolution No. 96-11 of the Authority, and is in
full foree and effect on and as of the date hereol 1n the form attached hereto as Exhibit A;

(b)  "RESOLUTION OF THE CANAVERAL PORT AUTHORITY AMENDING
AND RESTATING INITS ENTIRETY A RESOLUTION ENTITLED:'RESOLUTION Of
THE CANAVERAL PORT AUTHORITY, AMENDING AND SUPPLEMENTING
RESOLUTION 92-8 OF THE AUTHORITY, AS SUPPLEMENTED; AUTHORIZING
THE ISSUANCE OF NOT EXCEEDING $16,000,000 IN AGGREGATIE PRINCIPAL
AMOUNT OF PORT IMPROVEMENT REVENUE BONDS, STERIES 1996A, IN ORDER
TO FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN THE CANAVERAL
PORT DISTRICT AND TIHE ISSUANCE OF NOT EXCEEDING $16,000,000 IN
AGGREGATLE PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE
REFUNDING BONDS, SERIES 19968, IN ORDER TO REFUND THE AUTHORITY'S
REVENUE BONDS, SERIES 1975-B AND ITS REFUNDING REVENUE BONDS,
SERIES 1976 AND TO FINANCE CERTAIN CAPITAL IMPROVEMIENTS WITHIN
THE CANAVERAIL PORT DISTRICT; MAKING CERTAIN OTHER COVENANTS
AND AGREEMENTS IN CONNECTION WITH THE ISSUANCE OF SUCH BONDS;
PROVIDING CERTAIN TERMS AND DETAILS OI' SUCH BONDS, INCLUDING
AUTHORIZING A NEGOTIATED SALE OI' SAID BONDS AND THE EXECUTION
AND DELIVERY OF A BOND PURCHASE CONTRACT WITH RESPECT THEERETO
UPON COMPLIANCE WITH CERTAIN PARAMETERS,; APPOINTING THE PAYING
AGENT AND REGISTRAR WITH RESPECT TO SAID BONDS; AUTHORIZING Tt



EXECUTION AND DELIVERY OF AN OFFICIAL STATEMENT WITH RESPLCT
THERETO; AUTHORIZING THE EXECUTION AND DELIVERY OF AN ESCROW
DEPOSIT AGREEMENT; AND PROVIDING AN EFFECTIVE DATE; AND
PROVIDING AN EFFECTIVE DATE" adopted at a meeting of the Authority duly called
and held on July 17, 1996, at which meeting a quorum was present and acting throughout,
which resolution has been comparcd by me with the original thereof recorded in the Minutes
Book of said Authority and that said resolution is a true, complete and corrcct copy thereof,
and said resolution has been duty adopted and has not been further modified, amended or
rcpealed, and is in full force and effeet on and as of the date hercof in the form attached

hereto as Exhibit B;

(¢) "ARESOLUTION APPROVING THE ISSUANCEBY THE CANAVLERAL
PORTAUTHORITY OF ITS PORT IMPROVEMENT REVENUE BOND, SERIES 2008
IN AN AMOUNT NOT TO EXCEED $32,000,000 TO FINANCE CERTAIN CAPITAL
PROJECTS IN THE PORT AUTHORITY:; PROVIDING AN EITECTIVI: DATE" adopted
at a mecting of the Authority duly called and held on June {8, 2008, at which meeting a
quorum was present and acting throughout, which resolution has been compared by me with
the original thercof to be recorded in the Minutes Book of said Authority and that said
resolution is a true, complete and correct copy thereof, and said resolution has been duly
adopted and has not been further modified, amended or repealed. and is i full force and
effeet on and as of the date hereof in the form attached hereto as Exhibit C; and

(d) "RESOLUTION OF THE CANAVERAL PORT AUTHORITY
SUPPLEMENTING A RESOLUTION ENTITLED: "A RESOILUTION OF THI
CANAVERAL PORT AUTHORITY AUTHORIZING THE ISSUANCE OF NOT
EXCEEDING $50,000,000 IN AGGREGATE PRINCIPAL. AMOUNT OF PORT
IMPROVEMENT REVENUE REFUNDING BONDS, SERIES 1992 IN ORDER TO
PROVIDE T'UNDS FOR THE PURPOSES OF FINANCING THE COSTS OF
REFUNDING CERTAIN OUTSTANDING OBLIGATIONS OF THE AUTHORITY AND
FOR FINANCING CERTAIN PORT IMPROVEMENTS; PLEDGING THE GROSS
REVENUES RECEIVED BY THE AUTHORITY TO SECURE PAYMENT OF TIIE
PRINCIPAL OF AND INTEREST ON SAID BONDS; PROVIDING FOR THE RIGHTS
OF THIE HOLDIEIRS OF SAID BONDS; PROVIDING FOR CERTAIN ADDITIONAL
MATTERS IN RESPECT TO SAID BONDS; AND PROVIDING FOR AN EFFECTIVE
DATE FOR THIS RESOLUTION" AUTHORIZING THE ISSUANCE OF $32,000,000
PRINCIPAL AMOUNT OF CANAVIEIERAL PORTAUTHORITY PORT IMPROVEMENT
REVENUE BONDS, SERIES 2008, IN ORDER TO FINANCE CERTAIN CAPITAL
IMPROVEMENTS; PROVIDING CERTAIN TERMS AND DETAILS OF SUCH BONDS;
AUTHORIZING A NEGOTIATED SALE OF SAID BONDS; ACCEPTING A
COMMITMENT FROM SUNTRUST EQUIPMENT TINANCE & [.EASING
CORPORATION TO PURCHASE THI SERIES 2008 BONDS; AND PROVIDING AN
EFFTSCTIVE DATE" adopted at a meeting of the Authority duly called and held on June 18,
2008. at which meeting a quorum was present and acting throughout, which resolution has



been compared by me with the original thereof to be recorded in the Minutes Book of said
Authority and that said resolution is a true, complcte and correct copy thereof, and said
resolution has been duly adopted and has not becen further modified, amended or repealed,
and is in full force and effect on and as of the date hercof in the form attached hereto as

Exhibit 1D,

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official seal
of the Authority this Ist day of July, 2008,

(SEAL)

Secretary/Treasurer, Canaveral Port Authority



CANAVERAL PORT AUTHORITY

PORT IMPROVEMENT REVENUE REFUNDING BCND RESOLUTION

ADOPTED OCTOBER 7, 1992
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A REBOLUTION OF THE CANAVERAL PORT AUTHORITY
AUTHORIZING THE ISBAUANCE OF NOT EXCEEDING
$50,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
PORT IMPROVEMENT REVENUE REFUNDING BONDS,
SERTES 1992 IN ORDER TO PROVIDE FUND8 FOR THE
PURPOSBES OF PINANCING THE COST8 OF REFUNDING
CERTAINR OUTBTANDING OBLIGATIONS OF THE
AUTHORITY AND POR FPINANCING CERTAIN PORT
IMPROVEMENTE; PLEDGING THE GRO5S8 REVENUES
RECEIVED BY THE AUTHORITY TO BECURE PAYMENT OF
THE PRINCIPAL OF AND INTEREST ON BAID BONDS;
PROVIDING FOR THE RIGHT8 OF THE HOLDERB OF
S8AID BONDS; PROVIDING FOR CERTAIN ADDITIONAL
MATTERS 1IN RESPECT TO SAID BOND8; AND
PROVIDING FOR AN EFFECTIVE DATE FOR THIB

RESOLUTION.

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY (THE "ISSUER")
as follows:

ARTICLE 1
GENERAL

SECTION 1.01. DEFINITIONS. When used in this Resolution, the
following terms shall have the following meanings, unless the
context clearly cotherwise reguires:

“Accreted Value' shall mean, as of any date of computation
with respect to any Capital Appreciation Bond, an amount equal to
the principal amount of such Capital Appreciation Bond (the
principal amount at its initial offering) plus the interest accrued
on such Capital Appreciation Bond from the date of delivery to the
original purchasers thereof to the Interest Date next preceding the
date of computation or the date of computation if an Interest Date,
such interest to accrue at a rate not exceeding the legal rate,
compounded semiannually, plus, with respect to matters related to
the payment upon redemption or acceleration of the Capital
Appreciation Bonds, If such date of computation shall not be an
Interest Date, a portion of the difference between the Accreted
Value as of the immediately preceding Interest Date and the
Accreted Value as of the immediately succeeding Interest Date,
calculated based on the assumption that Accreted Value accrues
during any semi-annual period in equal daily amounts on the basis
of a 360-day vyear.



"“act" shall mean Chapter 315, Florida Statutes, Chapter 28322,
Laws of Florida, Special Acts of 1953, as amended and supplemented,

and other applicable provisions of law.

»aAdditional Bonds"™ shall mean the obligations issued at any
time under the provisions of Section 5.06 herecf on a parity with

the Serles 1992 Bonds.

“additional Project' shall mean the acquisition, construction
and improvement of such properties as may be financed pursuant to

the Act.

"Amortization Installment™ shall mean an amount designated as
such by Supplemental Resolution of the Issuer and established with

respect to the Term Bonds.

“annual Budget" shall mean the annual budget for the Marine
Facilitles prepared pursuant to the requirements of Section 5.03

hereof.

“Annual Debt Bervice' shall mean, at any time, the aggregate
amount in the then current Fiscal Year of (1} interest reguired to
be paid on the Outstanding Bonds during such Fiscal Year, except
to the extent that such interest is to be paid from depesits in the
Payment Account made from Bond proceeds, (2) principal of
Outstanding Serial Bonds maturing in such Fiscal Year, and {3) the
Amortization Installments designated with respect to such Fiscal
Year. For purposes of this definition, all amounts payable on a
Capital Appreciation Bond shall be considered a principal payment
due in the year of its maturity or earlier wmandatory redemption,
and the interest rate to be paid on Variable Rate Bonds shall be

deemed to be 9.2% per annum.

. If, in connection with the issuance of a Series of Bonds, the
Issuer shall enter inte an Interest Rate Swap and such provider of
the Interest Rate Swap 1s rated at least "Aa" by Moody's and "AA®"
by S & P, then, if, to the extent and in the manner so provided in
the Supplemental Resoluticon with respect to such Series of Bonds,
Anhual Debt Service as to such Series of Bonds shall be calculated
as of any calculation date or for any period of time in which the
Interest Rate Swap is in effect as being the amount required to be
paid by the Issuer to the Bondholders on such date or during such
period as "interest" on such Bonds, plus the amount reguired to be
paid by the Issuer on such date or during such period pursuant to
the Interest Rate Swap (pricr to any netting of such amount against
the amount required to be paid to the Issuer by the Counterparty})
(provided that if the Issuer is regquired to pay a variahle rate
pursuant to such Interest Rate Swap, the interest rate shall be
assumed to be the most recently published Bond Buyer 25-Bond
Revenue Index (or comparable index, if no longer published) plus
50 basis points} and minus the amount reguired to be paid to the
Issuer by the Counterparty on such date or during such period
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{prior to any netting of such amount against any amount required
to be paid by the Issuer to such Counterpartyj}.

“Authorized Investments* shall mean any of the following, if
and to’ the extent that the same are at the time legal for

investment of funds of the Issuer:

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

{"Direct Obligations");

(2) Direct obligations and fully gquaranteed certificates of
beneficial interest of the Export-Import Bank of the United States,
senior debt obligations of the Federal Home Loan Banks; debentures
of the Federal Heousing Administration; guaranteed mortgage-backed
bonds and guaranteed pass-~through obligations of the Gevernment
National Mortgage Association; gquaranteed Title XI financing of the
U.S. Maritime Administration; mortgage-backed securities and senior
debt obligations of the Federal National Mortgage Assoclation;
participation certificates and senior debt obligations of the
Federal Home Loan Mortgage Corporation; and obligations of the
Resolution Funding Corporation {collectively, "Agency

Obligations™};

{3} Direct obligations of any state of the United States of
America or any subdivision or agency thereof whose unsecured
general obligation debt 1is rated “A3" or better by Moody's
Investors Service and "A-" or better by Standard & Poor's
Corporation, or any obligation fully and unconditicnally guaranteed
by any state, subdivision or agency whose unsecured general
obligation debt 1s rated "A3" or better by Moody's Investors
Service and "A-" or better by Standard & Poor's Corporation:

{4) Commercial paper rated "Prime-1" by Moody's Investors
Service and "A-1" or better by Standard & Poor's Corporation;

(5) Obligations rated "A3" or better by Moody's Investors
Service and “A-" or better by Standard & Pcor's Corporation;

(6) Deposits, Federal funds or bankers acceptances of any
domestic bank, including a branch office of a foreign bank which
branch office is located in the United States, provided legal
opinions are received to the effect that full and timely payment
of such deposit or similar obligation is enforceable against the
princlipal office or any branch of such bank, which:

_ (a} has an unsecured, uninsured and unguaranteed
obligation rated "“Prime-1" or “A3"™ or better by Moody's



Investors Service or "A-1" or "A-" or better by Standard &
Poor's Corporation, or

(b) is the lead bank of a parent bank holding company
with an uninsured, unsecured and unguaranteed obligation
meeting the rating reguirements in (a) above; provided, that
the Issuer may invest in such obligations of an institution
rated only "A3" or "Prime-1" or better by Moody's Investors
Service, but shall be required to divest such Investment
within 45 days after notice of a downgrading of the Moody's

rating below YA3" or “Prime-1";

(7) Deposits of any bank or savings and loan association
which has combined capital, surplus and undivided profits of not
less than $3 million, provided such deposits are fully insured by
the Bank Insurance Fund or the Savings Assoclation Insurance Fund
administered by the Federal Deposit Insurance Corporation;

(8) Investments in a money-market fund rated "Am" or "“Am-G"
or better by Standard & Poor's Corporation;

{9) Repurchase agreements collateralized by Direct
Obligaticns, GNMAs, FNMAs or FHLMCs with any registered
broker/dealer subject to the Securities Investors' Protection
Corporation jurisdiction or any commercial bank insured by the
FDIC, if such broker/dealer or bank has an uninsured, unsecured and
unguaranteed obligatien rated "P-1" or "A3" or better by Moody's
Investors Service and "A-1" or "A-" or better by Standard & Poor's

Corporation, provided:

a. a master repurchase agreement or specific
written repurchase agreement governs the transaction; and

b. the securitjes are held free and clear of any
lien by an independent third party acting solely as agent
("Agent"} for the Bondholders, and such third party is
(i} a Federal Reserve Bank, {(ii} a bank which is a member
of the Federal Deposit Insurance Corporation and which
has combined capital, surplus and undivided profits of
net less than $50 million or (iiil) a bank approved in
writing for such purpose by Financial Guaranty Insurance
Compahy, and the Issuer shall have received written
confirmation from such third party that it holds such
securities, free and clear of any lien, as agent for the
Bondholders; and

C. a perfected first security interest under the
Uniform Commercial Code, or book entry procedures
prescribed at 31 C.F.R. 306.1, et seq., or 31 C.F.R
3150.0, et seg. in such securities 1s created for the
benefit of the Bondholders; and



d. the repurchase agreement has a term of 180 days
or less, and the Agent will value the collateral
securities no less frequently than weekly and will
liguidate the collateral securities if any deficiency in
the required collateral percentage is not restored within
two business days of such valuation; and

e. the fair market value of the securities in
relation to the amount of the repurchase obligation,
including principal and interest, is equal to at least

103%.
{(10) Investment agreements satisfactory to each Insurer.

(11) Units of participation in the Local Government Surplus
Funds Trust Fund established pursuant to Part IV, Chapter 218,
Florida Statutes, as amended.

vAuthorized Issuer Officer' shall mean any person authorized
by resolution of the Issuer to perform such act or sign such

document.

""Bond Counsel” shall mean Nabors, Giblin & Nickerson, P.A. or
any other attorney at law or firm of attorneys, of natiocnally
recognized standing in matters pertaining to the federal tax
exemption of interest on obligations issued by states and political
subdivisions, and duly admitted to practice law before the highest
court of any state of the United States of America.

"Bond Year' shall mean the period commencing and ending on
the dates specified by Supplemental Resclution of the Issuer.

"Bondholder" or "Holder™ or '"holder" or any similar term, when
used with reference to a Bond or Bonds, shall mean any person who
shall be the registered owner of any Outstanding Bond or Bonds as
provided in the registration books of the Issuer.

“"Bond Insurance Policy" shall mean the municipal! bond
insurance'policy issued by an Insurer guaranteeing the payment of
the principal of and interest con the applicable Series of Bonds.

"Bonds" shall mean the Series 1992 Bonds, together with any
Additional Bonds issued pursuant to this Resolution and any
Subordinated Indebtedness which accedes to the status of Bonds
pursuant to Section 5.08 hereof.

"Business Day" shall mean any day other than a Saturday,
Sunday or a day on which commercial banks in the State of Florida
are authorized by law to remain closed.

_ WCapital Appreciation DBonds"™ shall mean those Bonds so
designated by Supplemental Resolution of the Issuer, which may be
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either Serial Bonds or Term Bonds and which shall bear interest
payable at maturity or redemption. In the case of Capital
Appreciation Bonds that are convertible to Bonds with lnterest
payable prior to maturity or prior to redemption of such Bonds,
such Bonds shall be considered Capital Appreciation Bonds only
during the period of time prior to such conversion.

“"rchairman' shall mean the Chairman of the Issuer, and such
other person as may be duly authorized to act on his or her behalf.

#Ccode” shall mean the Internal Revenue Code of 1886, as
amended, and the regulations and rules thereunder in effect or

proposed.

“"construction Fund® shall mean the Canaveral Port Authority
Port Improvement Revenue Bond Construction Fund established
pursuant to Section 4.03 hereof.

*Consulting Engineers"™ shall mean any engineering firm of
reputation for skill and experience with respect to the
construction and operation of facilities similar to the Marine
Facilities, which is duly licensed under the laws of the State of
Florida and designated by the Issuer to perform the duties of the
Consulting Engineers under the provisions hereof.

"Cosgt" or ¥Costs", when used in conpnection with a Project,
shall mean {1) the Issuer’s cost of physical construction; (2)
costs oOf acquisition by or for the Issuer of such Project; (3)
costs of land and interests therein and the cost of the Issuer
incidental to such acquisition; {4) the cost of any indemnity and
surety bonds and premiums for insurance during construction; (5)
all interest due to be pald on the Bonds and other obligations
relating to the Project during, and if advisable by the Issuer,
for up to one (1) year after the end of, the construction pericd
of such Project; (6) engineering, legal and other consultant fees
and expenses; ({7} costs and expenses of the financing incurred
during, and if advisable by the Issuer, for up to one (1) year
after the end of, the construction period for such Project,
including audits, fees and expenses of any Paying Agent, Registrar,
Insurer, Credit Bank or depository; (8) payments, when due (whether
at the maturity of principal or the due date of interest or upon
redemption} on any indebtedness of the Issuer (other than the
Bonds) 1incurred for such Project; (9} costs of machinery or
equipment required by the Issuer for the commencement of coperation
of such Project; {10) any other costs properly attributable to such
construction or acquisition, as determined by generally accepted
accounting principles and shall include reimbursement to the Issuer
for any such items of Cost heretofore paid by the Issuer. Any
Supplemental Resolution may provide for additional items to be
included in the aforesaid Costs.
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woredit Bank™ shall mean as to any particular Series of Bonds,
the Person {other than an Insurer) providing a letter of credit,
a line of credit or another credit or 1lliquidity enhancement
facility, as designated in the Supplemental Resolution providing

for the: issuance of such Bonds.

“credit Facility' shall mean as to any particular Series of
Bonds, a letter of credit, a line of credit or another credit or
legal 1liquidity enhancement facility {other than an insurance
policy issued by an Insurer) provided by a Credit Bank rated in one
of the two highest rating categories by Moody's and S & P, as
approved in the Supplemental Resclution providing for the issuance

of such Bonds.

shall mean the Canaveral Port Authority

"“Hhebt Bervice Fund"
Fund established

Port Improvement Revenue Bond Debt Service
pursuant to Section 4.04 hereof.

“pscrow Agent" shall mean any Escrow Agent for the Bonds
appointed by or pursuant to Supplemental Resclution and its
successors and a551gns, and any other Person which may at any time
be substituted in its place pursuant to this Resolution.

"Egcrow Agreement"™ shall mean that certain Escrow Deposit
Agreement dated as of October 1, 1932 by and between the Issuer and
the Escrow Agent.

“"Event of Default' shall mean any Event of Default specified
in Section 6.01 of this Resolution.

“Fiscal Year"™ shall mean the period commencing on October 1
of each year and continuing through +the next succeeding
September 30, or such other period as may be prescribed by law.

'Gross Revenues' shall mean all rents, fees, charges or other
income from any source received by or accrued to the Issuer from
the operation of the Marine Facilities, and all parts thereof, and
income from the investment of funds except as otherwise expressly
provided in this Resolution. "Gross Revenues" shall not include
proceeds from ad valorem taxes, but shall be deemed to specifically
include, without 1lihiting the generality of the foregoing, the
following:

. {l) The gross rentals received on account of lands and
buildings owned or leased by the Port District;

{2) The gross revenues received from the sale of gasocline,
0il, fuel oi1l, or fuel products or any other merchandise or
products, after deducting the cost thereof if the sale 1is made
directly by the Issuer; or the gross revenues received by virtue
of the Issuer's licensing or permitting others to make such sales;



and all concessions

(3) Gross revenues received by any d a.
granted by the Issuer of any of the Marine Faclilitles;

(4) Gross receipts from wharfage, dockage, warehousing,
storage’, and port terminal charges made for use of the Marine

Facilities of the Port District:

(5) Gross revenues received from any and all leases of lands,
buildings, or structures, or any parts thereof or therein owned,
leased or controlled by the Port PDistrict as part of the port
facilities of the Port District, including facilities related

thereto or appurtenant thereto.

Said term "Gross Revenues® shall alsco 1lnclude such revenues,
as provided above, hereafter at any time derived from any port
facilities hereafter constructed or acquired by the Port District,
in addition to the port facilities now cwned by the Port District,
and to be constructed and acquired pursuant to this Resolution.
Said term "Gross Revenues™ shall not include revenues derived from
the operation of Special Purpose Facilities financed with the
proceeds of Special Purpose Bonds issued pursuant to the Senilor
Resolution, except to the extent hereinafter expressly provided.

"Insurer" shall mean such Person as shall be 1in the business
of 1insuring or guaranteeing the payment of principal of and
interest on municipal securities and whose credit is such that, at
the time of any action or consent required or permitted by the
Insurer pursuant to the terms of this Resolution, all municipal
securities insured or guaranteed by it are then rated, because of
such insurance or guarantee, in one of the two most secure grades
by cne of the two most widely nationally recognized rating agencies
which regularly rate the credit of municipal securities. The
Insurer for the Seriles 19392 Bonds shall be Financial Guaranty
Insurance Company, or any successor thereto,

“Interest Date' or "interest payment date' shall be such date
or dates for the payment of interest on a Series of Bonds as shall
be provided by Supplemental Resolution.

“Interest Rate 8wap" shall mean an agreement in writing by and
between the Issuer ‘and another entity rated in one of the two
highest rating categories by Moody's and S & P (the "Counterparty")
pursuant to which (i} the Issuer agrees to pay to the Counterparty
an amount, either at one time or periodically, which amount may,
but is not required to, be determined by reference to an assumed
lnterest rate payable on an amount (the "notional amount")
specified in such agreement in the period specified in such
agreement and (i1} the Counterparty agrees to pay to the Issuer an
amount, either at one time or periodically, which amount may, but
1s not required to, be determined by reference to an assumed
interest rate payable on the notional amount in the period
specified In such agreement.



nIgssuer" shall mean the Canaveral Port Authority, or any

successor thereof.

“Marine Pacilities'" shall mean all harbor, seaport and marine
facilities for commercial shipping, now or hereafter owned by the
Port District and operated either by the Issuer or by others under
contract with or lease from the Port District including, but not
limited to, the docks and terminals formerly acquired from the Port
District, harbors, channels, turnirng basins, anchorage areas,
jetties, breakwaters, water ways, canals, locks, tidal basins,
wharves, docks, piers, slips, bulkheads, public landings,
warehouses, terminals, refrigerating and cold storage plants,
railroads and motor terminals for passengers and freight, rolling
stock, car ferries, boats, conveyors and appliances of all kinds
for the handling, storage, inspections and transportation of
freight and the handling of passenger traffic, mail, express and
freight, administration and service buildings, teoll highways,
tunnels, causeways, and bridges connected therewith or incident or
auxiliary thereto, or other facilities authorized by law, and may
include all property, structures, facilities, rights, easements and
franchises relating thereto and deemed necessary or convenient for
the acquisition, construction, purchase or operation thereof.
Marine Facilities shall not include Special Purpose Facillities
financed with the proceeds of Special Purpose Bonds issued pursuant
to the Senior Resolution, except to the extent expressly therein

provided.

“"Maximum Annual Debt Service" shall mean the largest aggregate
amount of the Annual Debt Service becoming due in any Fiscal Year
in which Bonds are Outstanding, excluding all Fiscal Years which
shall have ended prior to the Fiscal Year in which the Maximum
Annual Debt Service shall at any time be computed.

“Maximum Interest Rate" shall mean, with respect to any
particular Variable Rate Bonds, a numerical rate of interest, which
shall be set forth in the Supplemental Resolution of the Issuer
delineating the details of such Bonds, that shall be the maximum
rate of interest such Bonds may at any particular time bear.

"Moody's Invesfors Service" or "Moody's" shall mean Moody's
Investors Service, and any assigns or successors thereto.

"yet Revenues' shall mean Gross Revenues, 1if any, after
deduction of Operating Expenses.

1992 Project shall mean the acquisition and construction of
certain port improvements as more particularly described in Exhibit
A’ qttached hereto and made a part hereof, including, without
limitation, the acquisition of all property rights, appurtenances,
easements and franchises relating thereto, with such changes,



deletions, additions or modifications as approved by the Issuer in
accordance with the Act.

“Operation and Maintenance Furd" shall mean the fund created
pursuant to Section 4.04 hereof.

*"Operating Expenses' shall mean the Issuer's expenses for
maintenance and repairs with respect to the Marine
Facilities, which shall include, without limiting the generality
of the foregoing, administration expenses {including general
overhead expenses of the Port District allocable to the Marine
Facilities}, insurance and surety bond premiums, the fees to the
provider of a Reserve Account Insurance Policy or Reserve Account
Letter of Credit (but excluding any expenses or reimbursement
obligations for draws made thereunder), legal and engineering
expenses, ordinary and current rentals of equipment or other
property pursuant to operating or capital leases, refunds of moneys
lawfully due to others, payments to pension, retirement, health and
hospitalizaticn funds, and any other expenses required to be paid
for or with respect to proper operation or maintenance of the
Marine Facilities, all to the extent properly attributable to the
Marine Facilities 1n accordance with generally accepted accounting
principles employed in the operation of port facilities similar to
the Marine Facililities, and disbursements for the expenses,
liabilities and compensation of any Paying Agent or Registrar under
this Resoclution, but does not include (i} any costs or expenses in
respect of original construction or improvement other than
expenditures necessary to prevent an interruption or continuance
of an interrupticn of Gross Revenues or minor capital expenditures
necessary for the proper and economical operation or maintenance
of the System, {11} any provision for interest, depreciation,
amortization or similar charges (iii} if the Issuer shall lease or
license the Marine Facilities, or any part thereof, and under the
terms providing for payment of net rentals to the Issuer the lessee
or licensee pays part or all of the cost of operation and
maintenance, the cost of operation and maintenance paid by such
lessee or licensee, or (iv} operating expenses of Special Purpose
Faclilities financed with the proceeds of Special Purpose Bonds
issued pursuant to the Senior Resolution, except to the extent
provided therein.

operation,

.-

"Ooutstanding", when used with reference to Bonds and as of
any particular date, shall describe all Bonds theretofore and
thereupon being authenticated and delivered except, (1) any Bond
in lieu of which another Bond or other Bonds have been issued under
agreement to replace lost, mutilated or destroyed Bonds, (2) any
Bond surrendered by the Holder thereof in exchange for another Bond
or other Bonds under Sections 2.06 and 2.08 hereof, (3) Bonds
deemed to have been paid pursuant to Section 8.01 herecf, and (4)
Bonds cancelled after purchase in the open market or because of
payment at or redemption prior to maturity.
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"Paying Agent* shall mean any paying agent for Bonds appointed
by or pursuant to Supplemental Resolution and its successor or
assigns, and any other Person which may at any tlme be substituted
in its place pursuant to this Resolution.

*"Payment Account' shall mean the separate account in the Debt
Service Fund established pursuant to Section 4.04 hereof.

"person'" shall mean an individual, a corporation, a
partnership, an assoclation, a )Joint stock company, a trust, any
unincorporated organization or governmental entity.

“Pledged Funds" shall mean (1} the Gross Revenues, and (2)
until applied in accordance with the provisions of this Resolution,
all moneys, including investments thereof, in the funds and
accounts established hereunder, other than the Unrestricted Revenue

Account and the Rebate Fund.

"port DPistrict" shall mean the Canaveral Port District created
under the Act..

"Prerefunded Obligations' shall mean Municipal Obligations,
the timely payment of the principal of, interest on and redemption
premium, 1f any, on which are irrevocably secured by Direct
Obligations and which obligations have been deposited in an escrow
account which 1is 1rrevocably pledged to the payment of the
principal of, interest on and redemption premium, if any, of such
municipal obligations which are rated in the highest rating
category (without regard to any gradation within such category) by
both Moody's Investors Service and Standard & Poor's Corporation.

"Project'" shall mean the 1992 Project and any Additional
Proiect.

“Rebate Fund" shall mean the Rebate Fund established pursuant
to Section 4.04 hereof.

"Redemption Price' shall mean, with respect to any Bond or
portion thereof, the principal amount or portion thereof, plus the
applicable premium, 1if any, payable upon redemption thereof
pursuant to such Borid or this Resolution.

"Refunded oObligations® shall mean the Issuer's Port
Improvement Revenue Bonds, Series 19%1.

"Refunded Resolution” shall mean the First Amended and
Restated Port Improvement Bond Resolution adopted by the Issuer on
May 22, 1991, authorizing the Refunded Obligations, as amended and
supplemented.

"Refunding Securities" shall mean non-callable United States
Obligations and Prerefunded Obligations.
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“Registrar* shall mean any registrar for the Bonds appointed
by or pursuant to Supplemental Resolution and its successors and
assigns, and any other Person which may at any time be substituted
in its place pursuant to this Resolution.

"Reserve Account! shall mean the separate account in the Debt
Service Fund established pursuvant to Section 4.04 hereof.

""Reserve Account Insurance Policy" shall mean the insurance
policy deposited in the Reserve Account in lieu of or in partial
substitution for cash on deposit therein pursuant to

Section 4.05(A){3) hereof.

"Reserve Account Letter of Credit' shall mean a letter of
credit issued by any bank or national banking institution and then
on deposit in the Reserve Account in lieu of or in partial
subpstitution for cash on deposit therein pursuant to Section

4.05{A) {3} hereof.

“"Reserve Account Requirement' shall mean, as of any date of
calculation for a particular subaccount of the Reserve Account, an
amount equal to the lesser of (1) Maximum Annual Debt Service for
all Outstanding Bonds which are secured by such subaccount, (2)
125% of the average annual debt service for all Outstanding Bonds
which are secured by such subaccount, or {3) 10% of the proceeds
of Bonds which are secured by such subaccount. In computing the
Reserve Account Requirement in respect of any subaccount of the
Reserve Account which secures Bonds that constitute Variable Rate
Bonds, the interest rate on such Bonds shall be assumed to be the
most recently published Bond Buyer 25-Bond Revenue Index (or
comparable index, if no longer published} plus 50 basis points.
In computing the Reserve Account Requirement in accordance with
clause {3) of this definition 1n respect of any Capital
Apprecilation Bonds, the principal amount of such Bonds shall be the
original principal amount thereof, not the Accreted Value.

‘ "Resgolution®™ shall mean this Resolution, as the same may from
time to time be amended, modified or supplemented by Supplemental
Resolution.

. "Restricted Revenue Account®” shall mean the separate account
in the Revenue Fund established pursuant to Section 4.04 hereof.

“Revenue Fund" shall mean the Canaveral Port Authority Port
Improvement Revenue Bond Revenue Fund established pursuant to
Section 4.04 hereof.

"secretary" shall mean the Secretary of the Issuer, or such
other person as may be duly authorized to act on his or her behalf.

12



n"genior Obligations” shall mean the Issuer's outstanding
Revenue Bonds, Series 1975-B and its outstanding Refunding Revenue

Bonds, Series 1976.

“Senior Resolution" shall mean the Issuer's resolution adopted
April 9, 1975, as amended and supplemented.

""cerial Bopds! shall mean all of the Bonds other than the Term
Bonds.

“geries" shall mean all the Bonds delivered on original
issuance 1n a simultaneous transaction and identified pursuant tec
Sections 2.01 and 2.02 hereof or a Supplemental Resolution
authorizing the issuance by the Issuer of such Bonds as a separate
Series, regardless of variations 1in maturity, interest rate,
Amortization Installments or other provisions.

"Series 1992 Bonds" shall mean the Issuer's Port Improvement
Revenue Refunding Bonds, Series 1992, authorized pursuant to

Section 2.02 hgreof.

vSpecial Purpose Bonds" shall mean oblligations issued as
Special Purpose Bonds under the Senior Resolution, which are not
secured by the Pledged Funds.

"special Purpose Projects"™ or “Special Purpose Facilities”
shall mean lands, buildings, facilities and structures, the cost
of construction or acquisition of which are financed with the

proceeds of Special Purpose Bonds.

“'Standard and Poor's Corporation® or “S&P" shall mean Standard
and Poor's Corporation, and any assigns and successors thereto.

itstate’ shall mean the State of Florida.

"gubordinated Indebtedness' shall mean that indebtedness of
the Issuer, subordinate and Jjunior to the Bonds, issued in
accordance with the provisions of Section 5.05 hereof.

**supplemental Resolution* shall mean any resolution of the
Issuer amendlng or' supplementing this Resolution enacted and
becoming effective in accordance with the terms of Sections 7.01,
7.02 and 7.03 hereof.

"Taxable Bond'" shall mean any Bond which states, in the body
thereof, that the interest income thereon 1is includable in the
gross 1ncome oOf the Holder thereof for federal income taxation

purposes.

"Term Bonds™ shall mean those Bonds which shall be designated
as Term Bonds hereby or by Supplemental Resclution of the Issuer
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and which are subject to mandatory redemption by Ameortization
Installment.

"“"gnited Btates Obligations™ shall mean (a) obligaticns

describied in paragraph (1) of the definition of "Authorized
Investments", (b} Refcorp interest strips and (c) CATS, TIGRS or
STRPS.

"gnrastricted Ravenue Account™ shall mean the separate account
in the Revenue Fund established pursuant to Section 4.04 hereof.

"variable Rate Bonds" shall mean Bonds issued with a variakle,
adjustable, convertible or other similar rate which is not fixed
in percentage for the entire term thereof at the date of issue.

The terms "herein," “hereunder,'" "hereby," "hereto," "hereof,"
and any similar terms, shall refer to this Resolution; the term
"heretofore" shall mean before the date of adoption of this
Resolution; and the term "hereafter” shall mean after the date of

adoption of this Resolution.

Words importing the masculine gender include every other
gender,

Words importing the singular number include the plural number,
and vice versa,

SECTION 1.02. AUTHORITY FOR RESOLUTION. This Resolution is
adopted pursuant to the provisions of the Act.

BEECTION 1.03. RESQLUTION TO CONSTITUTE CONTRACT. in
consideration of the purchase and acceptance of any or all of the
Bonds by those who shall hold the same from time to time, the
provisions of this Resolutlion shall be a part of the contract of
the Issuer with the Holders of the Bonds and any Credit Bank and/or
any Insurer and shall be deemed to be and shall constitute a
contract between the Issuer and the Holders from time to time of
the Bonds and any Credit Bank and/or any Insurer. The pledge made
in this Resolution and the provisions, covenants and agreements
herein set forth to be performed by or on behalf of the Issuer
shall be for the edqual benefit, protection and security of the
Holders of any and all of said Bonds and for the benefit,
protection and security of any Credit Bank and/or any Insurer. All
of the Bonds, regardless of the time or times of their issuance or
maturity, shall be of equal rank without preference, priority or
distinction of any of the Bonds over any other thereof except as
expressly provided in or pursuant to this Resolution.
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SECTION 1.04. PINDINGS. It is hereby ascertained, determined

and declared:

(A} That the Issuer deems it necessary, desirable and ip the
best interests of the Issuer that the 1992 Project be acquired,

constructed and eqguipped.

(B That the 1992 Project shall be financed by the proceeds
of the Series 1992 Bonds issued pursuant to this Resolution.

(C} That the Issuer has heretofore Iissued and has now
outstanding and unpald the Refunded Obligations.

(D} That the Pledged Funds are not pledged or encumbered in
any manner except for the pledge thereof to secure payment of
principal of and interest on the Senior Obligations and the

Refunded Obligations.

(E) That it is deemed to be in the best interests of the
Issuer that the Refunded Obligations be paid from proceeds of the
Series 1992 Bonds.

(F) That there is hereby authorized the payment and refunding
of the Refunded Obligations all in the manner as provided by this

Rescoluticn.

(G} For the payment of said Refunded Obligations, the Issuer
shall, as provided herein, deposit part of the proceeds derived
from the sale of the Series 1992 Bonds in an irrevocable trust fund
(the "Escrow Fund"} which, together with other moneys deposited
therein, shall be sufficient, at the time of such deposit, to pay
and refund the Refunded Obligations as the same become due and
payable or are redeemed prior to maturity, as provided in this
Resolution and the Escrow Agreement between the Issuer and the

Escrow Agent.

(H} That the estimated Pledged Funds will be sufficient to
pay the principal of and interest on the Bonds to be issued
pursuant to this Resolution, as the same become due, and all other
payments provided for in this Resoclution.

(I) That the principal of and interest on the Bonds to be
issued pursuant to this Resolution, and all other payments pravided
for in this Resolution will be paid solely from the Pledged Funds;
and the ad valorem taxing power of the Issuer will never be
necessary or authorized to pay the principal of and interest on the
Bonds to be 1ssued pursuant to this Resolution and, except as
otherwise provided herein, the Bonds shall not constitute a lien
upcen any property within the Port District.

EECTION 1.05. AUTHORIZATION OF 1992 PROJECT AND REFUNDING
REFUNDED OBLIGATIONS. The Issuer hereby specifically authorizes
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the acguisition and construction of the 1992 Project and the
refunding of the Refunded Obligations.

16



ARTICLE II

AUTHORIZATION, TERMS8, EXECUTION AND
REGISTRATION OF BONDS

SECTION 2.01. AUTHORIZATION OF BONDS. This Resclution
creates an 1issue of Bonds of the Issuer to be designated as
“canaveral Port Authority, Port Improvement Revenue Refunding
Bonds" which may be issued in one or more Serles as herelnafter
provided. The aggregate principal amount cf the Bonds which may
be executed and delivered under this Resclution is not limited
except as 1s or may hereafter be provided in this Resolution or as

limited by the Act or by law.

The Bends may, if and when authorized by the Issuer pursuant
to this Resclution, be issued in one or more Series, with such
further appropriate particular designations added to or
incorporated in such title for the Bonds of any particular Series
as the Issuer may determine and as may be necessary to distinguish
such Bonds from the Bonds of any other Series. Each Bond shall
bear upon its face the designation so determined for the Series to

which it belongs.

The Bonds shall be issued for such purpose or purposes; shall
bear interest at such rate or rates not exceeding the maximum rate
permitted by law; and shall be payable in lawful money of the
United States of America on such dates; all as determined hereby

or by Supplemental Resolution.

The Bonds shall be issued in such denominations and such form,
whether coupon or registered; shall be dated such date; shall bear
such numbers; shall be payable at such place or places; shall
contain such redemption provisions; shall have such Paying Agents
and Registrars; shall mature in such years and amounts; and the
proceeds shall be used in such manner; all as determined by
Supplemental Resolution. The Issuer may issue Bonds which may be
secured by a Credit Facility or by an insurance policy of an
Insurer all as shall be determined by Supplemental Resolution.

BECTION 2.02. AUTHORIZATION AND DESCRIPTION OF SERIES 1992
BONDS.

(A) A Serles of Bonds entitled to the benefit, protection and
Security of this Resolution are hereby authorized in the aggregate
principal amount of not exceeding $50,000,000 for the principal
purposes of refunding the Refunded Obligations, funding the 1992
Project, funding the appropriate subaccount of the Reserve Accournt
and paying certain costs of issuance incurred with respect to the
Serles 1992 Bonds. Such Series of Bonds shall be designated as,
and shall be distinguished from the Bonds of all other Series by
the titie, "Canaveral Port Authority, Port Improvement Revenue
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Refunding Bonds, Series 1992;" provided the Issuer may change such
designation in the event that the total amount of Series 1992_Bonds
authorized herein are not issued in a simultaneous transaction.

(B) The Series 19%2 Bonds shall be dated as of the first day
of the month in which occurs the delivery of the Series 19%2 Bonds
to the purchaser or purchasers thereof or such other date as may
be set forth by Supplemental Resolution of the Issuer; shall be
issued as fully registered Bonds; shall be numbered consecutively
from one upward in order of maturity preceded by the letter "R";
shall be in such denominations and shall bear interest at a rate
or rates not exceeding the maximum rate permitted by law, payable
in such manner and on such dates; shall consist of such amounts of
Serial Bonds, Term Bonds, Variable Rate Bonds and Capital
Appreciation Bonds; maturing in such amounts and in such years not
exceeding forty (40) {or such longer or shorter period as may be
permitted by law at the time of issuance} years from their date;
shall be payable in such place or places; shall have such Paying
Agents and Registrars; and shall contain such redemption
provisions; all as the Issuer shall provide hereafter by
Supplemental Resolution. Notwithstanding anything contained hereiln
to the contrary, no Variable Rate Bonds shall be issued without the
consent of each Insurer of Bonds Qutstanding.

{C} The principal of or Redemption Price, if applicable, on
the Series 1992 Bonds are payable upon presentation and surrender
of the Series 1992 Bonds at the office of the Paying Agent.
Interest payable on any Series 1992 Bond on any Interest Date will
be paid by check or draft of the Paying Agent to the Holder in
whose name such Bond shall be registered at the close of business
on the date which shall be the fifteenth day (whether or not a
business day) of the calendar month next preceding such Interest
Date, or, at the request and expense of such Holder of at least
$1,000,000 or more in aggregate principal amount of Series 1992
Bonds, interest may be payable by bank wire transfer for the
account of such Holder as specified in writing with the Paying
Agent on or prior to the fifteenth day {whether or not a business
day) of the calendar month next preceding such Interest Date (such
directions to remain in effect until the Paying Agent is otherwise
notified in writing}. All payments of principal of or Redemption
Price, if applicable, and interest on the Series 1992 Bonds shall
be payable in any coin or currency of the United States of America
which at the time of payment is legal tender for the payment of
public and private debts. CUSIP identification numbers shall
accompany all payments.

SECTION 2.03. APPLICATICON OF SERIES 1992 BOND PROCEEDS.
Except as otherwise provided by Supplemental Resolution of the
Issuer, the proceeds derived from the sale of the Series 1992
Bonds, 1ncluding accrued interest and premium, if any, shall,
51multaneously with the delivery of the Series 1992 Bonds to the
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purchaser or purchasers thereof, be applied by the Issuer as

follows:

(1} Accrued interest shall be deposited in the Payment
Account ‘ and shall be used only for the purpose of paying the
interest which shall thereafter become due on the Series 1992

Bonds.

(2) A sufficient amount of Series 19%2 Bond proceeds shall
be deposited in the appropriate subaccount of the Reserve Account
which, together with any Authorized Investments and securities on
deposit therein and Reserve Account Insurance Policy and/or
Reserve Account Letter of Credit obtained in accordance with
Section 4.05(a){3) hereof, shall equal the Reserve Account
Requirement for such subaccount.

(3) A sufficient amount of the Series 1992 Bond proceeds
shall be applied to the payment of the premiums of any Bond
Insurance Policy applicable to the Series 1992 Bonds or reserves
established therefor and to the payment of costs and expenses
relating to the issuance of the Series 1992 Bonds which must be
paid upon delivery of the Series 1992 Bonds. Such amount may, at
the option ©of the Issuer, be deposited in and disbursed from the

Construction Fund.

{4) An amount of Series 1992 Bond proceeds shall be deposited
irrevocably in trust in the Issuer's escrow fund under the terms
and provisions of the Escrow Agreement. Such moneys shall be
invested in Refunding Securities in the manner set forth in the
Escrow Agreement, which investments shall mature at such times and
in such amounts as shall be sufficient to pay the principal of,
redemption premium, if any, and interest on the Refunded
Obligations as the same mature and become due and payable or are
redeemed prior to maturity.

(5) Any remaining amounts of Series 1992 Bond proceeds shall
be deposited in the Construction Fund and used for the acquisition
and construction of the 13992 Project.

SECTION 2.04. EXECUTION OQF BONDS. The Bonds shall be
executed in the name of the Issuer with the manual or facsimile
signature of the Chairman and the official seal of the Issuer shall
be 1mprinted thereon, attested and countersigned with the manual
or facsimile signature of the Secretary. In case any one or more
of the officers who shall have signed or sealed any of the Bonds
or whose facsimile signature shall appear thereon shall cease to
be such officer of the Issuer before the Bonds so signed and sealed
have been actually sold and delivered such Bonds may nevertheless
be sold and delivered as herein provided and may be issued as if
the person who signed or sealed such Bonds had not ceased to hold
such office. Any Bond may be signed and sealed on behalf of the
Issuer by such person who at the actual time of the execution of

1%



such Bond shall hold the proper office of the Issuer, although at
the date of such Bond such person may not have held such office or
may not have been so authorized. The Issuer may adopt and use for
such purposes the facsimile signatures of any such persons who
shall have held such offices at any time after the date of the
adoption of this Resolution, notwithstanding that either or both
shall have ceased to hold such office at the time the Bonds shall

be actually sold and delivered.

SECTION 2.05. AUTHENTICATION. No Bond of any Series shall
be secured hereunder or entitled to the benefit hereof or shall be
valid or obligatory for any purpose unless there shall be manually
endorsed on such Bond a certificate of authentication by the
Reglistrar or such other entity as may be approved by the Issuer
for such mutilated Bond upon surrender and cancellation of such
mutilated Bond or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder furnishing the
Issuer and the Registrar proof of his ownership thereof and
satisfactory indemnity and complying with such cother reasonable
regulations and conditions as the Issuer or the Registrar may
prescribe and paying such expenses as the Issuer and the Registrar
may incur. All Bonds so surrendered or otherwise substituted shall
be cancelled by the Registrar. If any of the Bonds shall have
matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same or cause the Bond to be paid,
upon being indemnified as aforesaid, and if such Bonds be lost,
stolen or destroyed, without surrender thereof.

Any such duplicate Bonds issued pursuant to this Section 2.07
shall constitute original, additional contractual obligations on
the part of the Issuer whether or not the lost, stolen or destroyed
Bond be at any time found by anyone, and such duplicate Band shall
be entitled to equal and proporticnate benefits and rights as to
lien on the Pledged Funds to the same extent as all other Bonds

issued hereunder.,

SECTION 2.08, INTERCHANGEABILITY, NEGOTIABILITY AND TRANSFER.
Bonds, upon surrender thereof at the office of the Registrar with
a written instrument of transfer satisfactory to the Registrar,
duly executed by the Holder thereof or his attorney duly authorized
in writing, may, at the option of the Holder thereof, bhe exchanged
for an equal aggregate principal amount of registered Bonds of the
same Series and maturity of any other authorized denominations.

The Bonds issued under this Resolution shall be and have all
the qualities and incidents of negotiable instruments under the
law merchant and the Uniform Commercial Code ©f the State of
Florida, subject to the provisions for registration and transfer
contained in this Resolution and in the Bonds. So long as any of
the Bonds shall remain Outstanding, the Issuer shall cause to be
malntained and kept, at the office of the Registrar, books for the
registration and transfer of the Bonds. Upon the occurrence of an
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Event of Default pursuant to Section 6.01 hereof whigh would
reguire an Insurer or Credit Bank to make payments under 1ts Bond
Insurance Policy or guarantee, respectively, such Insurer or Credilt
Bank and their designated agents shall be provided with access to
inspect and copy the registraticn books cf the Issuer.

Fach Bond shall be transferable only upon the books of the
Issuer, at the office of the Reglstrar, under such reasonable
regulations as the IssuUer may prescribe, by the Holder thereof in
person or by his attorney duly authorized in writing upon surrender
thereof together with @ written instrument of transfer satisfactory
to the Registrar duly executed and guaranteed by the Holder or his
duly authorized attorney. Upon the transfer of any such Bond, the
Issuer shall issue, and cause to be authenticated, ir the name of
the transferee a new Bond or Bonds of the same aggregate principal
amount and Series and maturity as the surrendered Bond. The
Issuer, the Registrar and any Paying Agent or fiduciary of the
Issuer may deem and treat the Person in whose name any Outstanding
Bond shall be registered upon the books of the Issuer as the
absolute owner of such Bond, whether such Bond shall be overdue or
not, for the purpocse of receiving payment of, or on account of, the
principal or Redemption Price, if applicable, and interest on such
Bond and for all other purposes, and all such payments so made to
any such Holder or upon his order shall be valid and effectual to
satisfy and discharge the liability upon such Bond to the extent
of the sum or sums so paid and neither the Issuer nor the Registrar
nor any Paying Agent or other fiduciary of the Issuer shall be
affected by any notice to the contrary.

The Registrar, in any case where it is not also the Paying
Agent in respect to any Series of Bonds, forthwith (A} following
the fifteenth day prior to an interest payment date for such
Series; {(B) following the fifteenth day next preceding the date of
first mailing of notice of redemption of any Bonds of such Series;
and (C) at any other time as reasconably requested by the Paying
Agent of such Serles, certify and furnish to such Paying Agent the
names, addresses and holdings of Bondholders and any other relevant
information reflected in the registration books.

In all cases in which the privilege of exchanging Bonds or
transferring Bonds ‘s exercised, the Issuer shall execute and
deliver Bonds and the Registrar shall authenticate and deliver such
Bonds in accordance with the provisicons of this Resolution.
Execution of Bonds by the Chairman and Secretary for purposes of
exchanging, replacing or transferring Bonds may occur at the time
©0f the original delivery of the Series of which such Bonds are a
part, All Bonds surrendered in any such exchanges or transfers
shall be held by the Registrar in safekeeping until directed by the
Issuer to be cancelled by the Registrar. For every such exchange
or transfer of Bonds, the Issuer or the Reglstrar may make a charge
sufficlent to reimburse it for any tax, fee, expense or other
governmental charge required to be paid with respect to such
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exchange or transfer. The Issuer and the Registrar shall not be
obligated to make any such exchange or transfer of Bonds of any
Series during the fifteen (15} days next preceding an Interest Date
on the Bonds of such Series (other than Capital Appreciation Bonds
and Variable Rate Bonds), or, in the case of any proposed
redemption of Bonds of such Series, then during the fifteen (15)
days next preceding the date of the first mailing of notice of such
redemption and continuing until such redemption date.

Upon the occurrence of an Event of Default which would require
an Insurer to pay a claim under its beond insurance policy, said
Insurer and its designated agent shall be provided with access to
the registration books for the particular Series of insured Bonds.

The Issuer may elect to issue any Bonds as uncertificated
registered public obligations (not represented by instruments),
commonly known as book-entry obligations, provided it shall
establish a system of registration therefor by Supplemental

Resclution.

SECTION 2.0%. COUPON BONDB. The Issuer, at its discretion,
may by Supplemental Resolution authorize the issuance of coupon
Bonds, registrable as to principal only or as to both principal and
interest. Such Supplemental Resolution shall provide for the
negotiability, transfer, interchangeability, denominations and form
of such Bonds and coupons appertaining thereto., Coupon Bonds shall
only be issued 1if an opinion of Bond Counsel 1s received to the
effect that issvance of such coupon Bonds will not adversely affect
the exclusion of interest earned on such Bonds (other than Taxable
Bonds) from gross income for purposes of federal income taxation.

GECTICN 2.10. FPORM OF BONDS. The text cof the Bonds, except
as otherwise provided pursuant to Section 2.09 hereof and except
for Capital Appreciation Bonds and Variable Rate Bonds, the form
of which shall be provided by Supplemental Resolution, shall be in
substantially the following form with such omissions, insertions
and variations as may be necessary and/cr desirable and approved
by the Chairman or the Secretary prior to the issuance thereof
{which necessity and/or desirability and approval shall be presumed
by such officer's execution of the Bonds and the Issuer's delivery
of the Bonds to the purchaser or purchasers thereof):
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No. R-
UNITED BTATES OF RMERICA
BTATE OF FLORIDA
CANAVERAL PORT AUTEORITY
PORT INPROVEMENT REVENGE BOND,
SERIESB
Interest Maturity Date of
Rate Date Original Issue cysip

Registered Holder:

Principal Amount:

KNOW ALL MEN BY THESE PREBENTS, the Canaveral Port Authority,
a public body corporate and politic of the State of Florida (the
"Issuer”), for value received, hereby promises to pay, solely from
the Pledged Funds hereinafter described, to the Registered Holder
identified above, or registered assigns as hereinafter provided,
on the Maturity Date identified above, the Principal Amount
identified above and to pay interest on such Principal Amount from
the Date of Original Issue identified above or from the most recent
interest payment date to which Iinterest has been paid at the
Interest Rate per annum identified above on and
of each year commencing until
such Principal Amount shall have been paid, except as the
provisions hereinafter set forth with respect to redemption prior
to maturity may be orx become applicable hereto.

Such Principal Amount and interest and the premium, if any,
on this Bond are payable in any coin or currency cf the United
States of America which, on the respective dates of payment
thereof, shall be legal tender for the payment of public and
private debts. Such Principal Amount and the premium, if any, on
this Bond, are payable, upon presentation and surrender hereof, at
the principal corporate trust office of ‘
_ ' , as Paying Agent. Payment of each
installment of interest shall be made to the person in whose name
this Bond shall be registered on the reglilstration books of the
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Issuer maintalned by » . .
as Registrar, at the close of business on the date which shall be

the fifteenth day (whether or not a business day) of the calendar
month next preceding each interest payment date and shall be paid
by a check:or draft of such Paying Agent mailed to such Registered
Holder at the address appearing on such registration books or, at
the option of such Paying Agent, and at the request and expense of
such Registered Holder of at least $1,000,000 or more in aggregate
principal amount of Bonds, interest may be payable by bank wire
transfer for the account of such Holder as specified by the
Registered Holder in writing with the Paying Agent on or prior to
the fifteenth day (whether or not a business day) o©f the calendar
month next preceding such interest payment date (such directions
to remain in effect until the Paying Agent is otherwise notified

in writing).

This Bond is one of an authorized issue of Bonds in the
aggregate principal amount of $ {the "Bonds"] of like
date, tenor and effect, except as to maturity date, interest rate,

denomination and number, issued to finance
) , in and for the Issuer, under the authority

of and in full compliance with the Constitution and laws of the
State of Florida, particularly Chapter 28922, Laws of Florida,
Special Acts of 1953, as amended and supplemented, Chapter 315,
Florida Statutes, and other applicable provisions of law (the
"Act), and a resolution duly adopted by the Issuer oh
- , 1992, as supplemented {the "Resolution"), and 1is
subject to all the terms and conditions of the Resolution.

This Bond and the interest herean are payable solely from and
secured by a lien upon and a pledge of (1} the Gross Revenues (as
defined in the Resolution) and (2) until applied in accordance with
the provisions of the Resclution, all moneys, including investments
therecf, in certain of the funds and accounts established by the
Resolutien, all in the manner and to the extent described in the
Resolution (collectively, the "Pledged Funds"); provided, however,
the lien on and pledge of the Gross Revenues for the benefit of the
holders of the Series 1992 Bonds shall be Jjunior and subordinate
in all respects to the pledge of and lien on such Gross Revenues
granted to the Senior Obligations (as defined in the Resolution).

It is expressly agreed by the Registered Holder of this Bond
that the full faith and credit of the Issuer, the State of Florida,
or any political subdivision therecf, are not pledged to the
payment of the principal of, premium, if any, and interest on this
Bond and that such Holder shall never have the right to require or
compel the exercise of any ad valorem taxing power of the Issuer,
the State of Florida, or any pelitical subdivision thereof, to the
payment o©of such principal, premium, if any, and interest. This
Bond and the obligation evidenced hereby shall not constitute a
llen upon any property of the Issuer, but shall constitute a lien
cnly on, and shall be payable solely from, the Pledged Funds.
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Neither the members of the Issuer nor any person executing
this Bond shall be liable personally hereon or be subject to any
personal liability or accountability by reason of the issuance

hereof.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER
PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET

FORTH ON THE FRONT SIDE HEREDF.

This Bond shall not be valid or become obligatory for any
purpose until the certificate of authentication hereon shall have

been signed by the Registrar.

IN WITNESS WHERBOP, the Canaveral Port Authority has issued
this Bond and has caused the same to be executed by the maznual or
facsimile signature of its Chairman and by the manual or facsinmile
signature of 1ts Secretary and its official seal or a facsimile
thereof to be affixed or reproduced hereon, all as of the day
of . 19

CANAVERAL PORT AUTHORITY

(SEAL)

Chairman

) Secretary
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{Provisicns on Reverse Side of Bond)

This Bond 1is transferable in accordance with .the terms of the
Resolution only upon the books of the Issuer kept for that purpose
at the principal corporate trust office of the Registrar by the
Registered Holder hereof 1n person or by his attorney duly
authorized in writing, upon the surrender of this Bond together
with a written instrument of transfer satisfactory to the Registrar
duly executed by the Registered Holder or his attorney duly
authorized in writing, and thereupon a new Bond or Bonds in the
same aggregate principal amount shall be issued to the transferee
in exchange therefor, and upon the payment of the charges, if any,
therein prescribed. The Bonds are issuable in the form of fully
registered Bonds in the denomination of 55,000 and any integral
multiple thereof, not exceeding the aggregate principal amount of
the Bonds. The Issuer, the Registrar and any Paying Agent may
treat the Regilstered Holder of this Bond as the absclute owner
hereof for all purposes, whether or not this Bond shall be overdue,
and shall not be affected by any notice to the contrary. The
Issuer and the 'Registrar shall not be obligated to make any
exchange or transfer of the Bonds during the fifteen (15} days next
preceding an interest payment date or, 1in the case of any proposed
redemption of the Bonds, then, during the fifteen (15) days next
preceding the date of the first mailing of notice of such

redemption.
(INSERT REDEMPTION PROVISIONS)

Redemption of this Bond under the preceding paragraphs shall
be made as provided in the Resolution upon notice given by first
class mail sent at least thirty (30) days prior to the redemption
date to the Registered Holder hereof at the address shown on the
registration books maintained by the Registrar; provided, however,
that failure to mail notice to the Registered Holder hereof, or any
defect therein, shall not affect the validity of the proceedings
for redemption of other Bonds as to which no such failure or defect
has occurred. In the event that less than the full principal
amount hereof shall have been called for redemption, the Registered
Holder hereof shall surrender this Bond in exchange for one or more
Bondg in an aggregate principal amount equal to the unredeemed
portion of principal, as provided in the Resolution.

Reference to the Resoclution and any and all resolutions
supplemental thereto and modifications and amendments thereof and
to the Act 1s made for a description of the pledge and covenants
securing this Bond, the nature, manner and extent of enforcement
of such pledge and covenants and the rights, duties, immunities and
obligations of the Issuer.
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It is hereby certified and recited that all acts, conditions
and things required to exist, to happen and to be performed
precedent to and in connection with the issuance of this Bong,
exist, have happened and have been performed, 1in regular and due
form and time as required by the laws and Constitution of the State
of Florida applicable thereto, and that the issuance of the Bonds
does not violate any constitutional or statutory limitations or
provisions.
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ASBBIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and

transfers unto

Insert Social Security or Other
Identifyling Number of Assignee

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint
, as attorneys to register

the transfer of the said Bond on the books Xept for registration
thereof with full power of substitution in the premises.

Dated:

Signature guaranteed:

NOTICE: Signature(s) must be
guaranteed by a member firm

of the New York Stock Exchange
or a commercial bank or trust

company.

NOTICEB: The signhature to this
assignment must correspond with the
name of the Registered Holder as it
appears upon the face of the within
Bond in every particular, without
alteration or enlargement or any
change whatever and the Social
Security or other identifying
number of such assignee must bhe
supplied.
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The following abbreviations, when used in the inscription on
the face of the within Bond, shall be construed as though they were
written out in full according to applicable laws or regulations:

as tenants in commoh

TEN COM --
TEN ENT -- as tenants by the entireties
JT TEN -- as joint tenants with right of

survivorship and not as tenants
in common

UNIF TRANS MIN ACT --

(Cust.}

Custodian for

under Uniform Transfers to Minors act of

(State)

Additional abbreviations may also be used though not in list
above.

CERTIFICATE OF AUTHENTICATION

‘ This Bond is one of the Bonds of the Issue described in the
within-mentioned Resolution.

DATE OF AUTHENTICATION:

Registrar

By:
Authorized Officer
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RRTICLE IIX
REDEMPTION OF BONDSB

BECTION 3.01. PRIVILEGE OF REDEMPTIOCN. The terms of this
Article III shall apply to redemption of Bonds other than Capital
Appreciation Bonds or Variable Rate Bonds.  The terms and
provisions relating to redemption of Capital Appreciation Bonds and
Variable Rate Bonds shall be provided by Supplemental Resolution.

SECTION 3.02. SELECTION OF BONDS8 TO BE REDEEMED. The Bonds
shall be redeemed only in the principal amount of $5,000 each and
integral multiples thereof. The Issuer shall, at least sixty (60)
days prior to the redemption date (unless a shorter time pericd
shall be satisfactory to the Registrar) notify the Registrar of
such redemption date and of the principal amount of Bonds to be
redeecmed. For purposes of any redemption of less than all of the
Outstanding Bonds of a single maturity, the particular Bonds or
portions of Bonds to be redeemed shall be selected not more than
forty-five (45} days prior to the redemption date by the Registrar
Trom the Qutstanding Bonds of the maturity or maturities designated
by the Issuer by lot within a maturity, in principal amounts of
$5,000 and integral multiples thereof.

If less than all of the Qutstanding Bends of a single maturity
are to be redeemed, the Registrar shall promptly notify the Issuer
and Paying Agent (if the Registrar is not the Paying Agent for such
Bonds) in writing of the Bonds or portions of Bonds selected for
redemption and, in the case of any Bond selected for partial
redemption, the principal amount thereof to be redeemed.

SECTION 3.03. NOTICE OF REDEMPTION. Notice of such
redemption, which shall specify the Bond or Bonds {or portions
thereof) to be redeemed and the date and place for redemption,
shall be given by the Registrar on behalf of the Issuer, and (A)
shall be filed with the Paying Agents of such Bonds, (B} shall be
mailed first class, postage prepaid, at least thirty (30) days but
no more than sixty (60) days prior to the redemption date to all
Holders of Bonds to be redeemed at their addresses as they appear
on the registration books kept by the Registrar, and (C) shall be
mailed, registered or certified, postage prepaid, or by telecopy
or facsimile transmission at least thirty-five (35} days prior to
the redemption date to the holders of $1,000,000 or more in
aggregate principal amount of Bonds and to the registered
securities depositaries and two or more nationally recognized
municipal bond information services. FPailure to mail notice to the
Holders of the Bonds to be redeemed, or any defect therein, shall
not atffect the validity of the proceedings of redemption of such
Bonds as to which no such failure or defect has occurred. Notice
of any redemption of Bonds at the option of the Issuer, other than
notice that refers to Bonds that are the subject of an advance or
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current refunding, shall be given only upon the prior deposit into
the Debt Service Fund of sufficient amounts to effect such
redemption. A second notice of redemption shall be mailed not more
than 60 days after the redemption date, by the same means as the
first notice, to any registered holder of Bonds who has not turned
Bonds in for redemption within 30 days after the redemption date.

Each notice of redemption shall state: (1) the complete

official name of the issuwe with Series designation, CUSIP numbers
and certificate numbers of all Bonds being redeemed; (2} the
original issue date of such Bonds; (3) the maturity date and rate
of interest borne by each Bond being redeemed; {4) the redemption
date; (5) the Redemption Price; (6) the date on which such notice
is mailed; (7) 1if 1less than all Outstanding Bonds are to be
redeemed the certificate number {and, in the case of a partial
redemption of any Bond, the principal amount) of each Bond to be
redeemed; (8} that on such redemption date there shall become due
and payable upon each Bond to be redeemed the Redemption Price
thereof, or the Redemption Price of the specified portions of the
principal thereof in the case of Bends to be redeemed in part only,
together with interest accrued thereon to the redemption date, and
that from and after such date interest thereon shall cease to
accrue and be payable; (9} that the Bonds to be redeemed, whether
us a whole or in part, are to be surrendered for payment of the
redemption price at the principal office of the Paying Agent at an
address specified; and (10) the name and telephone number of a
person designated by the Paying Agent to be responsible for such
redemption.

SECTION 3.04. REDEMPTION OF PORTIONS8 OF BONDS. Any Bond
which is to be redeemed only in part shall be surrendered at any
place of payment specified in the notice of redemption (with due
endorsement by, or written instrument of transfer 1in form
satisfactory to the Registrar duly executed by, the Holder thereof
or his attorney duly authorized in writing) and the Issuer shall
execute and the Registrar shall authenticate and deliver to the
Holder of such Bond, without service charge, a new Bond or Bonds,
of the same interest rate and maturity, and of any authorized
denomination as requested by such Holder, in an aggregate principal
amount equal to and in exchange for the unredeemed portion of the
principal of the Bonds so surrendered.

BECTION 3.05. PAYMENT OF REDEEMED BONDS. Notice of
redemption having been given substantially as aforesaid, the Bonds
or portiens of Bonds so to be redeemed shall, on the redemption
date, become due and payable at the Redemption Price therein
specified, and from and after such date (unless the Issuer shall
default in the payment of the Redemption Price) such Bonds or
porticns of Bonds shall cease to bear interest. Upon surrender of
such Bonds for redemption in accordance with said notice, such
Bonds shall be paid by the Registrar and/or Paying Agent at the
appropriate Redemption Price, plus accrued interest. All Bonds
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which have been redeemed shall be cancelled by the Registrar and
shall not be reissued. Amounts held by the Paying Agent for
redemption of Bonds which are not presented for payment must be
held until the later of (A) one year after the final waturity date
of such Bonds or {B} the maximum period of time allowed by State
law.
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ARTICLE IV

BECURITY, SPECIAL FUNDS8 AND
APPLICATION THEREOP

SECTION 4.01. BONDS NOT TO BE INDEBTEDNES8S OF IB8UER. The
Bonds shall not be or constitute general obligations or
indebtedness of the Issuer as "bonds* within the meaning of any
constitutional or statutory provision, but shall be special
obllqatlons of the Issuer, payable scolely from and secured by a
prior lien upon and pledge of the Pledged Funds in accordance with
the terms of this Resolution. No Holder of any Bond or any Credit
Bank or Insurer shall ever have the right to compel the exercise
of any ad valorem taxing power to pay such Bond, or be entitled to
payment of such Bond from any moneys of the Issuer or the Pport
District except from the Pledged Funds in the manner provided

herein.

The Pledged Funds shall immediately be subject to the lien of
this pledge without any physical delivery thereof or further act,
and the lien of this pledge shall be valid and binding as against
all parties having claims of any kind in tort, contract or
otherwise agalnst the Issuer.

SECTION 4.02. BECURITY FOR BONDS. The payment of the
principal of or Redemption Price, if applicable, and interest on
the Bonds and the payment of any amounts owed to the issuer of a
Reserve Account Insurance Policy or Reserve Account Letter of
Credit securing any Series of Bonds shall be secured forthwith
equally and ratably by a pledge of and prior lien upon the Pledged
Funds subject to the lien on and pledge of the Gross Revenues of
the Senior Obligations; provided, however, a Series of Bonds may
be further secured by a Credit Facility or Bond Insurance Policy
in addition to the security provided herein; and provided further
that each Series of Bonds shall be secured independently of any
other Series of Bonds by the corresponding subaccount in the
Reserve Account, except as otherwlise provided herein. The pledge
gf_the Pledged Funds with respect to any obligations owed to the
1ssuer of a Reserve Account Insurance Policy or Reserve Account
Letter of Credit shall be deemed to be subordinate to the lien an
and pledge of the Pledged Funds to the holders of the Bonds. The
Issuer does hereby irrevocably pledge the Pledged Funds to the
payment of the principal of or Redemption Price, if applicable, and
interest on the Bonds in accordance with the provisions hereof.

SECTION 4.03. CONSTRUCTION FUND. The Issuer covenants and
agrees to establish a separate fund, to be known as the “"Canaveral
Port Authority Port Improvement Revenue Refunding Bond Construction
Fund," which shall be used only for payment of the Costs of the
Projects. Moneys in the Construction Fund, until applied in
payment of any 1item of the Cost of a Project in the manner
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hereinafter provided, shall be held in trust by the Issuer and
shall be subject to a lien and charge in favor of the Holders of
the Bonds and for the further security of such Holders. There
shall be paid into the Construction Fund the amounts required to
be so paid by the provisions of this Reseclution or Supplemental

Resolution.

The Issuer shall establish within the Construction Fund a
separate account for the 1992 Project and each Additiocnal Project,
the Cost of which is to be paid in whole or 1in part out of the

Construction Fund.

The Issuer covenants that the acquisition, construction ang
installation of each Project will be completed without delay and
in accordance with sound engineering practices. The Issuer shall
make disbursements or payments from the Construction Fund to pay
the Cost of a Project upon the filing with the Secretary of
documents and/or certificates signed by an Authorized Issuer
Officer, stating with respect to each disbursement or payment to
be made: {1) the item number of the payment, (2} the name and
address of the Person to whom payment is due, (3} the amount to be
paid, (4} the Construction Fund account from which payment 1is to
be made, (5) the purpose, by general classification, for which
payment is to be made, and (6} that (A} each obligation, item of
cost or expense mentioned therein has been properly incurred, 1is
in payment of a part of the Cost of a Project and is a proper
charge against the account of the Construction Fund from which
payment 1s to be made and has not been the basis of any previous
disbursement or payment, or (B) each obligation, item of cost or
expense mentioned therein has been paid by the Issuer, 1is a
reimbursement of a part of the Cost of a Project, is a proper
charge against the account of the Construction Fund from which
payment is to be made, has not bheen theretofore reimbursed to the
Issuer or otherwise been the basis of any previous disbursement or
payment and the Issuer 1s entitled to reimbursement thereof. The
Secretary shall retain all such documents and/or certificates of
the Authorized Issuer Officers for seven (7) years from the dates
of such documents and/or certificates. The Secretary shall make
avallable the documents and/or certificates at all reasonable times
for inspection by any Holder of any of the Bonds or the agent or
representative of any Holder of any of the Bonds.

Notwithstanding any of the other provisions of this
Section 4.03, to the extent that other moneys are not available
therefor, amounts in the Construction Fund shall be applied to the
payment of principal and interest on Bonds when due.

The date of completion of any Project shall be determined by
the Authorized Issuer Officer who shall certify such fact in
w;lting to the Issuer. Promptly after the date of the completion
of a Project, and after paying or making provisions for the payment
of all urpaid items of the Cost of such Project, the Issuer shall
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deposit in the following order of priority any balance of moneys
remaining in the Construction Fund in (1} another account of the
Construction Fund for which the Authorized Issuer Officer has
stated that there are insufficlent moneys present to pay the Cost
of the related Project, (2) the Reserve Account, to the extent of
a deficiency therein, and {3} such other fund or account
established hereunder as shall be determined by the Issuer,
provided the Issuer has received an cpinion of Bond Counsel to the
effect that such transfer shall not adversely affect the exclusion,
if any, of interest on the Bonds from gross income for purposes of

federal income taxation.

BECTION 4.04., PFPUND8 AND ACCOUNTB. The Issuer covenants and
agrees to establish separate funds to be known as the "Canaveral
Port Authority Port Improvement Revenue Refunding Bond Revenue
Fund," the "Canaveral Port Authority Port Improvement Revenue
Refunding Bond Debt Service Fund" and the “Canaveral Port Authority
Port Improvement Revenue Refunding Bond Rebate Fund.” The Issuer
shall maintain in the Revenue Fund two accounts: the "Restricted

Revenue Account" and the "“Unrestricted Revenue Account.® The
Issuer shall maintain in the Debt Service Fund two accounts: the
"Payment Account"™ and the "Reserve Account.” Moneys 1in the

aforementioned funds and accounts, other than the Rebate Fund and
the Unrestricted Revenue Account, until applied in accordance with
the provisions hereof, shall be subject to a prior lien and charge
in favor of the Holders of the Bonds and for the further security

of such Holders,

The Issuer shall at any time and from time to time appoint
one or more depositories to hold, for the benefit of the
Bondholders, any one or more of the funds and accounts established
hereby. Such depository or depositories shall perform at the
direction of the Issuer the dutles of the Issuer in depositing,
transferring and disbursing moneys to and from each of such funds
and accounts as herein set forth, and all records of such
depositary 1Iin performing such duties shall be open at all
reasonable times to inspection by the Issuer and its agent and
employees. Any such depository shall be either the Florida State
Board of Administration or a bank or trust company duly authorized
te exercise corporate trust powers and subject to examination by
federal or state authority, of good standing, and having a combined
capital, surplus and undivided profits aggregating not less than
fifty million dollars ($50,000 ,000) or part of a state-wide banking
system which in the aggregate meets such requ1rements and shall be
?llglble under the laws of the State to receive funds of the

ssuer.

BECTION 4.05. FLOW OF FUNDS.
(A) The Issuer shall promptly deposit, after application in
accordance with the Senior Resolution as long as the Senior

Obligations are outstanding, the Gross Revenues into the Restricted
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Revenue Account. The moneys in the Restricted Revenue Account
shall be deposited or credited on or before the last day of each
month, commencing in the month immediately following delivery of
any of the Bonds to the purchasers thereof, or such later date as
hereinafter provided, in the following manner and in the following

order of priority:

(1) Operation and Maintenance Fund. Moneys in the Restricted
Revenue Account shall first be used each month to deposit in the
Operation and Maintenance Fund such sums as are necessary to pay
Operating Expenses for the ensuing month which are not paid from
amounts on deposit in the operation and maintenance fund
established under the Senior Resclution; provided the Issuer may
transfer moneys from the Revenue Fund to the Operation and
Maintenance Fund at any time to pay Operating Expenses to the
extent there is a deficiency in the Operation and Maintenance Fund
for such purpose. Amounts in the Operation and Maintenance Fund
shall be disbursed from time to time by the Issuer for reasonable
and necessary Operating Expenses; provided, however, that no such
disbursement shall be _made unless the provisions of Section 5.03
hereof in regard to the current Annual Budget are complied with.

(2) Payment Account. The Issuer shall deposit or credit to
the Payment Account the sum which, together with the balance on
deposit in saild Payment Account, shall equal ({a) the interest on
all outstanding Bonds (other than Capital Appreciation Bonds)
accrued and unpaid and to accrue to the end of such month, (b) the
principal amounts on all Outstanding Bonds due and unpaid and that
portion of the principal next due which would have accrued during
such month 1f such principal amounts were deemed to accrue dailly
{assuming that a year consists of twelve (12) equivalent calendar
menths of thirty (30} days each) in egual amounts from the next
preceding principal payment due date, or if there 1s no preceding
principal payment due date, from a date one year preceding such
principal payment due date, and (¢} the Amortization Installments
on all Bonds due and unpaid and the portion of the Amortization
Installments on all Bonds Outstanding next due which would have
accrued on such Bonds during such month as such Amertization
Installments were deemed to accrue daily in the manner described
above for principal payments. Moneys in the Payment Account shall
be used to pay interest, principal and Amortization Installments
on all Outstanding Bonds, on a pro-rata basis, as and when the same
become due, whether by redemption or otherwise, and for no other
purpose. The Issuer shall adjust the amount of the deposit into
the Payment Account not later than the month immediately preceding
any Interest Date so as to provide sufficient moneys in the Payment
Account to pay the interest, oprincipal and Amortizatien
Installments on the Bonds coming due on such Interest Date.

Serial Capital Appreciation Bonds shall be payable from the
Payment Account in the Bond Year 1n which such Bonds mature and
monthly deposits or credits into the Payment Account shall commence
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in the month which is one year prior to the date on which such
Bonds mature.

Amounts accumulated in the Payment Account with respect to any
amortization Installment {together with amounts accurulated in the
Payment Account with respect to interest, if any, on the Term Bonds
for which such Amortization Installment was established} may be
applied by the Issuer, on or prior to the sixtieth (60th) day
preceding the due date of such Amortization Installment, (a} to the
purchase of Term Bonds of the Series and maturity for which such
Amortization Installment was established, or {(b) to the redemption
at the applicable Redenption Prices of such Term Bonds, 1if then
redeemable by their terms. The applicable Redemption Price (or
principal amount c¢f maturing Term Bonds} of any Term Bonds so
purchased or redeemed shall be deemed to constitute part of the
Payment Account until such Amortization Installment date, for the
purposes of calculating the amount of such Account. As soon as
practicable after the sixtieth ({60th} day preceding the due date
of any such Amortization Installment, the Issuer shall proceed to
call for redemption on such due date, by causing notice to be given
as provided in Sectilon 3.03 hereof, Term Bonds of the Series and
maturity for which such Amortizaticn Installment was established
{except in the case of Term Bonds maturing on an Amortization
Installment date) in such amount as shall be necessary to complete
the retirement of the unsatisfied balance of such Amortization
Installment. The Issuer shall pay ocut of the Payment Account to
the appropriate Paying Agents, on or before the day preceding such
redemption date (or maturity date), the amount required for the
redemption (or for the payment of such Term Bonds then maturing),
and such amount shall be applied by such Payling Agents to such
redemption (or payment). All expenses in connection with the
purchase or redemption of Term Bonds shall be paid by the Issuer

from the Revenue Fund.

(3) Reserve Account. The Issuer shall establish within the
Reserve Account a separate subaccount for each Series of Bonds
issued hereunder. The moneys on deposit in each such subaccount
shall be applied in the manner provided herein solely for the
payment of maturing principal of, Redemption Price, if applicable,
or interest or Amortization Installments on the Series of Bonds for
which it 1is designated and shall not be available to pay debt

service on any other Series.

There shall be deposited to each subaccount of the Reserve
Account such sum, If any, as will be necessary to immediately
restore any funds on deposit in each such subaccount to an amount
equal to the Reserve Account Requirement applicable thereto
including the reinstatement of any Reserve Account Insurance Policy
or Reserve Account Letter of Credit on deposit therein; provided,
in no event shall the amount deposited in the subaccounts of the
applicable Reserve Account be less than (a} one fourth (1/4) of the
amount which would enable the Issuer to restore the funds on
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deposit in each subaccount to an amount egual to the Reserve
Account Requirement in four (4) months from the date of such
shortfall in the event such shortfall is a result of a decrease in
the market value of Authorized Investments on deposit therein, or
(b} one twelfth (1/12) of the amount which would enable the Issuer
to restore the funds on deposit 1in each such subaccount to an
amount equal to the Reserve Account Requirement in one (1) year
from the date of such shortfall if such shortfall is a result of
a withdrawal from such subaccount(s}. Such obligation tc replenish
the Reserve Account shall be payable from amounts on deposit in the
Revenue Fund after the deposits required in paragraphs (1) and (2)
above. To the extent there are insufficient moneys in the Revenue
Fund to make the required monthly deposit into each subacccount of
the Reserve Account, such deposits shall be made to each subaccount
on a pro rata basis in relation to the awmount of the deficiency
existing in each subaccount. ©On or prior to each principal and
interest payment date for the Bonds, meoneys in each subaccount of
the Reserve Account shall be applied by the Issuer to the payment
of the principal of, or Redemption Price, if applicable, and
interest on related Series of Bonds to the extent moneys in the
Payment Account and the Restricted Revenue Account are insufficient
therefor. Whenever there shall be surplus woneys in any subaccount
of the Reserve Account by reason of a decrease 1n the Reserve
Account Requirement or due to a deposit of a Reserve Account Letter
of Credit or Reserve Account Insurance Policy, such surplus moneys
shall be deposited by the Issuer, upon receipt of an approving
opinion of Bond Counsel, on a pro rata basis into other
subaccounts, if any, containing less than the Reserve Account
Reguirement applicable thereto, and otherwise, into the Payment

Account.

Upecn the issuance of any Series of Bonds under the terms,
limitations and conditions as herein provided, the Issuer shall
fund the <corresponding subaccount of the Reserve Account
established for such Series in an anount at least egual to the
Reserve Account Requirement applicable to such Series of Bonds.
Such required amount shall be paid in full from the proceeds of
such Series of Bonds or other sources, on the date of delivery of

such Series of Bonds.

Notwithstanding the foregoing provisions, in lieu of the
required deposits Into a subaccount of the Reserve Account, the
Issuer may cause to be deposited into the Reserve Account a Reserve
Account Insurance Policy and/or Reserve Account Letter of Credit
for the benefit of the Bondholders in an amount egual to the
difference between the Reserve Account Requirement applicable
thereto and the sums then on deposit in the subaccount of the
Reserve Account, if any. Such Reserve Account Insurance Policy
and/or Reserve Account Letter of Credit shall be payable to the
Paying Agent (upon the giving of notice as required thereunder) on
any principal payment date or Interest Date on which a deficiency
exists which cannot be cured by moneys in any other fund or account
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held pursuant to this Resolution and available for such purpose.
A Reserve Account Insurance Policy issued to the Paying Agent, as
agent of the Bondholders, by a company licensed to 1ssue an
insurance policy guaranteeing the timely payment of debt service
on the Bonds (a "“minicipal bond insurer") may be deposited in the
Reserve Account to meet the Reserve Account Requirement if the
claims-paying ability of the issuer thereof shall be rated at least
"ARA" by Standard & Poor's Corporation or at least "ARaa" by
Moody's. A Reserve Account Insurance Policy issued to the Paying
Agent, as agent of the Bondholders, by an entity other than a
municipal bond insurer, may be deposited in the Reserve Account to
meet the Reserve Account Requirement if the form and substance of
such Reserve Account Insurance Policy and the issuer thereof shall

be approved by the Insurer.

A Reserve Account Letter of Credit issued to the Paying Agent,
as agent of the Bondholders, by a bank may be deposited in the
Reserve Account to meet the Reserve Account Requirement 1if the
issuer thereof is rated at least "AA" by Standard & Poor's
Corporation. The Reserve. Account Letter of Credit shall be payable
in one or more draws upon presentation by the beneficiary of a
sight draft accompanied by its certificate that it then holds
insufficient funds to make a regquired payment of principal or
interest on the Bonds. The draws shall be payable within two days
of presentation of the sight draft. The Reserve Account Letter of
Credit shall be for a term of not less than three years and shall
be subject to a revolving reinstatement feature so as to provide
the Issuer with at least 30 months notice of termination. The
issuer of the Reserve Account Letter of Credit shall be reguired
to notify the Issuer and the Paying Agent, not later than 30 months
prior to the stated expiration date of the Reserve Account Letter
of Credit, as to whether such expiration date shall be extended,
and if so, shall indicate the new expiration date. If such notice
indicates that the expiration date shall not be extended, the
Issuer shall deposit in the appreopriate subaccount of the Reserve
Account an amount sufficjient to cause the cash or Authorized
Investments on depesit in such subaccount of the Reserve Account,
together with any other Reserve Account Insurance Policies and
Reserve Account Letters of Credit, to equal the Reserve Account
Requirement on all Outstanding Bonds, such deposit to be paid in
equal installments: on at 1least a semiannual basis over the
remaining term of the Reserve Account Letter of Credit, unless the
Reserve Account Letter of Credit is replaced by a Reserve Account
Insurance Policy and/or Reserve Account Letter of Credit meeting
the requirements of this Section 4.05(A)(3}. The Reserve Account
Letter of Credit shall permit a draw in full not less than two
weeks prior to the expiration or termination of such Reserve
Account Letter of Credit if the Reserve Account Letter of Credit
has not been replaced or renewed. The Paying Agent shall draw upon
the Reserve Account Letter of Credit prior to its expiration or
termination unless an acceptable replacement is in place or the
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subaccount of the Reserve Account is fully funded in its required

amount.

The use of any Reserve Account Insurance Pollicy or Reserve
Account Letter of Credit pursuant to this Section 4.05(A) (3) shall
be subject to receipt of an opinion of counsel acceptable to the
Insurer, in form and substance satisfactory to the Insurer, as to
the due authorization, execution, delivery and enforceability of
such instrument in accordance with its terms, subject to applicable
laws affecting creditors' rights generally, and, in the event the
issuer of such Reserve Account Insurance Policy or Reserve Account
Letter of Credit is not a domestic entity, an opinion of foreign
counsel in form and substance satisfactory to the Insurer. In
addition, the use of a Reserve Account Letter of Credit shall be
subject to receipt of an opinion of counsel acceptable to the
Insurer in form and substance satisfactory to the Insurer to the
effect that payments under such Reserve Account Letter of Credit
would not constitute avoidable preferences under Section 547 of the
United States Bankruptcy Code or similar state laws with avoidable
preference provisions in the event of the filing of a petition for
relief under the United States Bankruptcy Code or similar state
laws by or against the issuer of the Bonds {or any other account
party under the Reserve Account Letter of Credit}.

The obligation to reimburse the 1ssuer of a Reserve Account
Insurance Policy or Reserve Account Letter of Credit for any fees
or expenses or claims or draws upon such Reserve Account Insurance
Policy or Reserve Account Letter of Credit shall be subordinate to
the payment of debt service on the Bonds. The right of the issuer
of a Reserve Account Insurance Policy or Reserve Account Letter of
Credit to payment or reimbursement of its fees and expenses shall
be subordinated to cash replenishment of the appropriate subaccount
of the Reserve Account, and, subject to the second succeeding
sentence of this paragraph, its right to reimbursement for claims
or draws shall be on a parity with the cash replenishment of such
subaccount of the Reserve Account. Each Reserve Account Insurance
Policy and Reserve Account Letter of Credit shall provide for a
revolving feature under which the amount available thereunder will
be reinstated to the extent of any reimbursement of draws or claims
paid. If the revolving feature is suspended or terminated for any
reason, the right of the issuer of the Reserve Account Insurance
Policy or Reserve Account Letter of Credit to reimbursement will
be further subordinated to cash replenishment of the appropriate
subaccount of the Reserve Account to an amount egual to the
difference between the full original amount available under the
Reserve Account Insurance Policy or Reserve Account Letter of
Credit and the amount then available for further draws or claims.
In the event (a) the issuer of a Reserve Account Insurance Policy
Or Reserve Account Letter of Credit becomes insclvent, or (b) the
issuer of a Reserve Account Insurance Policy or Reserve Account
Letter of Credit defaults in its payment obligations thereunder,
or {c} the claims-~ paying ability of the issuer of the Reserve
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Account Insurance Palicy falls below "AAA" by Standard & ?oor’s
Corporation or "Aaa" by Moody's, or (d) the rating of the 1ssuer
of Reserve Account Letter of Credit falls below "AA" by Standard
& Poor's corporation, the obligation to reimburse the 1issuer of
such Reserve Account. Insurance Policy or Reserve Account Letter of
Credit shall be subordinate to the cash replenishment of the
appropriate subaccount of the Reserve Account.

In the event (a) the revolving reinstatement feature described
in the preceding paragraph is suspended or terminated, or (b} the
rating of the claims-paying ability of the issuer of the Reserve
Account Insurance Policy falls below "AAA"™ by Standard & Poor's
Corporation or “paa%" by Moody's Investors Service, or (c) the
rating of the issuer of the Reserve Account Letter of Credit falls
below YAA" by Standard & Poor's Corporation, the Issuer shall
either (1) deposit into the Reserve Account an amount sufficient
to cause the cash or Authorized Investments on deposit in the
appropriate subaccount of the Reserve Account to equal the Reserve
Account Requirement on all outstanding Bonds, such amount to be
paid over the ensuing five years in equal installments deposited
at least semiannually orf (1i) replace such Reserve Account
Insurance Policy or Reserve Account Insurance Letter of Credit with
a Reserve Account Insurance Policy or Reserve Account Letter of
Credit meeting the reguirements provided herein within six months
of such occurrence. In the event (a) the rating of the
claims~paying ability of the issuer of the Reserve Account
Insurance Policy falls below "A", or (b} the rating of the issuer
of the Reserve Account Letter of Credit falls below "A"™, or (c) the
issuer of the Reserve Account Insurance Policy or Reserve Account
Letter of Credit defaults in its payment obligations hereunder, or
(d) the 1issuer of the Reserve Account Insurance Policy or Reserve
Account Letter of Credit becomes insolvent, the Issuer shall either
(1) deposit into the Reserve Account an amount sufficient to cause
the cash or Authorized Investments on deposit in the Reserve
Account to egual the Reserve Account Requirement on all Cutstanding
Bonds, such amount to be paid over the ensuing year in equal
installments on at least a monthly basis, or (ii) replace such
instrument with a Reserve Account Insurance Policy or Reserve
Account Letter of Credit meeting the reguirements provided herein
within six months of such occurrence. The amount available for
draws or claims under the Reserve Account Insurance Policy or
Reserve Account Letter of Credit may be reduced by the amount of
cash or Authorized Investments deposited in the appropriate
subaccount of the Reserve Account.

Cash.on deposit in the appropriate subaccount of the Reserve
Account shall be used (or investments purchased with such cash
shall be liguidated and the proceeds applied as required)} prior to
any drawing on any Reserve Account Insurance Policy or Reserve
Account Letter of Credit. If and to the extent that more than one
Reserve Account Insurance Policy or Reserve Account Letter of
Credit is deposited in the Reserve Account, drawings thereunder and
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repayments of costs associated therewith shall be mgde on a pro
rata basis, calculated by reference to the maximum amounts

available thereunder.

If a disbursement is made from a Reserve Account Insurance
pPolicy and/or Reserve Account Letter of Credit provided pursuant
to this Section 4.05(A) (3}, the Issuer shall reinstate the maximum
limits of such Reserve Account Insurance Policy and/or Reserve
Account Letter of Credit immediately following such disbursement
from Funds received in accordance with the provisions of this

section 4.05(A) {3).

If three (3) days prior to an interest payment or redemption
date or such other time as may be provided by the terms of the
Reserve Account Insurance Policy or Reserve Account Letter of
Credit, the Issuer shall determine that a deficiency exists in the
amount of moneys available to pay in accordance with the terms
hereof interest and/or principal due on the Bonds on such date, the
Issuer shall Immediately notify (&) the issuer of the applicable
Reserve Account Insurance Policy and/or the issuer of the Reserve
Account Letter of Credit, and (B} the Insurer, if any, of the
amount of such deficiency and the date on which such payment is
due, and shall take all action to cause such issuer or Insurer to
provide moneys sufficient to pay all amounts due on such interest
payment date (subject to the provisions relating to use of cash in
the Reserve Account provided herein).

The Issuer may evidence its obligation to reimburse the issuer
of any Reserve Account Letter of Credit or Reserve Account
Insurance Policy by executing and delivering to such issuver a
promissory note therefor, provided, however, any such note (a}
shall not be a general obligation of the Issuer the payment of
which is secured by the full faith and credit or taxing power of
the Issuer, and (b) shall be payable solely from the Pledged Funds
in the manner provided herein.

Any consent or approval of the Insurer described in this
Section 4.05(A){(3) shall be required only so long as there are
outstanding Bonds secured by a Bond Insurance Policy issued by the
Insurer which is in full force and effect. The term "Paying Agent*
as used in this Section 4.05(A)(3) may include one or more Paying
Agents for the outstanding Bonds.

The Issuer may also establish a separate subaccount in the
Reserve Account for any Series of Bonds and provide a pledge of
such subaccount to the payment of such Series of Bonds apart from
the pledge provided herein. To the extent a Series of Bonds is
secured separately by a subaccount of the Reserve Account, the
Holders of such Bonds shall not be secured by any other moneys 1in
the Reserve Account. Moneys 1in a separate subaccount of the
Reserve Account shall be maintained at the Reserve Account
Requirement applicable to such Series of Bonds secured by the
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subaccount unless otherwise provided by Supplemental Resolution.
Moneys shall be deposited to separate subaccounts in the Reserve
Account on a pro-rata basis. In the event the Issuer shall
maintain a Reserve Account Insurance Policy or Reserve Account
Letter of Credit and moneys in such subaccount, the moneys shall
be used prior to making any disbursements under such Reserve
Account Insurance Policy or Reserve Account Letter of Credit.

{4) Unrestricted Revenue Account. The balance of any moneys
remaining in the Restricted Revenue Account after the payments and
deposits required by Section 4.05(A) (1) through (3) may be
transferred, at the discretion of the Issuer, to the Unrestricted
Revenue Account or any other appropriate fund or account of the
Issuer and be used for any lawful purpose.

(B} Whenever the amount on deposit in a subaccount of the
Reserve Account, together with the other amcunts in the Debt
Service Fund, are sufficient to fully pay the corresponding Series
of all outstanding Bonds in accordance with their terms (including
principal or applicable Redemption Price and interest thereon)}, no
further deposits to the Debt Service Fund for such Series need be
made and the funds on deposit in such subaccount of the Reserve
Account may be transferred to the other accounts of the Debt

Service Fund for the payment of the Bonds.

The Issuer, in its discretion, may use moneys in the Payment
Account to purchase or redeem Bonds coming due on the next
principal payment date, provided such purchase or redemption does
not adversely affect the Issuer‘s ability to pay the principal or
interest coming due on such principal payment date on the Bonds not
S0 purchased or redeemed.

(C} Prior to the close of business on the sixteenth Business
Day (or, if no Reserve Account Letter of Credit or Reserve Account
Insurance Policy is then in place, prior to the close of business
on the third Business Day) prior to any date established for the
payment of principal of or Redemption Price, if applicable, or
interest on any Series of Bonds, the Issuer shall certlfy to the
Paying Agent that sufficient moneys are on deposit in the Payment
Account to make all payments due on such forthcoming date. The
Paying Agent shall +be entitled to verify such certification by
examination of any books, records or other proceedings deemed
necessary by the Paying Agent to effectuate such verification and
shall be entitled, at its request, to receive the certificate
described in the preceding sentence in writing. At least one (1)
business day prior to the date established for payment of any
principal of or Redemption Price, if applicable, or interest on the
Bonds, the Issuer shall wlthdraw from the appropriate account of
the Debt Service Fund sufficient moneys to pay such principal or
Redemption Price, if applicable, or interest and deposit such
moneys with the Paying Agent for the Bonds to be paid.
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(D) In the event the Issuer shall issue a Series of Bonds
secured by a <Credit Facility, the Issuer may establish such
separate subaccounts in the Payment Account, to provide for payment
of the principal of and interest on such Series; provided one
Series of Bonds shall nét have preference in payment from Pledged
Funds over any other Series of Bonds. The Issuer may also deposit
moneys in such subaccounts at such other times and in such other
amounts from those provided 1n this Section 4.0% as shall be
necessary to pay the principal of and interest on such Bonds as the
same shall become due, all as provided by the Supplemental

Resolution auvtheorizing such Bonds.

In the case of Bonds secured by a Credit Facility, amounts on
deposit in any subaccounts established for such Bonds may be
applied as provided in the applicable Supplemental Resolution to
reimburse the Credit Bank for amounts drawn under such Credit
Facility to pay the principal of or Redemption Price, if
applicable, and interest on such Bonds; provided such Credit
Facility shall have no priority over Bondholders or the Insurer to

amounts on deposit in the Debt Service Fund.

BEECTION 4.06. REBATE FOND. Amounts an deposit in the Rebate
Fund shall be held in trust by the Issuer and used solely to make
required rebates to the United States (except to the extent the
same may be transferred to the Revenue Fund) and the Bondholders
shall have no right to have the same applied for debt service on
the Bonds. The Issuer agrees to undertake all actions required of
i1t in its Certificate as to Arbitrage and Certain Other Tax
Matters, dated the date of issuance of the Series 1992 Bonds,
relating to such Bonds, as well as any successor Certificate
thereto, including, but not limited to:

{A} making a determination in accordance with the Code of
the amount required to be deposited in the Rebate Fund;

{B} depositing the amount determined in clause (A} above into
the Rebate Fund;

(C} paying on the dates and in the manner reguired by the
Code to the United States Treasury from the Rebate Fund and any
other legally available moneys of the Issuer such amounts as shall
be required by the Code to be rebated to the United States

Treasury; and

(D) keeping such records of the determinations made pursuant
to.this Section 4.06 as shall be required by the Code, as well as
evidence of the fair market value of any investments purchased with
"gross proceeds" of the Bonds (as defined in the Code).

The provisions of the above-described Certificate may be
amended from time to time as shall be necessary, in the opinion of
Bond Counsel, to comply with the provisions of the Code.
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EECTION 4.07. INVESTMENTH. The Construction Fund, the

Restricted Revenue Account and the Debt Service Fund shall be
continuously secured in the manner by which the deposit of public
funds are authorized to be secured by the laws of the State.
Moneys on deposit in the Construction Fund, the Operation and
Maintenance Fund, the Restricted Revenue Account and the Debt
Service Fund, other than the Reserve Account, may be invested and
reinvested in Authorized Investments maturing not later than the
date on which the moneys therein will be needed for the purposes
of such fund or account. Moneys on deposit in the Reserve Account
may be invested or reinvested in (A) Authorized Investments which
shall mature no later than five (5) years from the date of
acquisition thereof, or (B) investment agreements approved by each
Insurer. Notwithstanding any other provision hereof, all amounts
on deposit in the Construction Fund or Payment Account representing
accrued or capitalized interest shall be held by the Issuer, shall
be pledged solely to the payment of interest on the corresponding
Series of Bonds and shall be invested only 1in United States
Cbligations maturing at such times and in such amounts as are
necessary to pay the interest to which they are pledged.

Any and all income received by the Issuer from the investment
of moneys in the Construction Fund, the Operation and Maintenance
Fund, the Payment Account, the Restricted Revenue Account and each
subaccount of the Reserve Account {to the extent such income and
the other amounts therein are less than the Reserve Account
Requirement applicable thereto), shall be retained 1in such
respective Fund, Account or subaccount. Any and all 1income
received by the Issuer from the 1investment of moneys in each
subaccount of the Reserve Account (to the extent such income and
the other amounts therein ave greater than the Reserve Account
Requirement applicable thereto) shall be deposited in the Payment
Account. All investments shall be valued in accordance with

generally accepted accounting principles.

Nothing contained 1in this Resolution shall prevent any
Authorized Investments acquired as investments of or security for
funds held under this Resolution from being issued or held in
book-entry form on the books of the Department of the Treasury of

the United States. .

If at any time after investment of any funds under this
Resolution an investment ceases to meet the criteria set forth in
the definition of Authorized Investments and such obligation,
aggregated with other non-conforming investments, exceeds ten
percent (10%) of invested funds, such investment shall be sold or
liguidated unless otherwise approved by each Insurer and Credit

Bank.

- The Issuer shall terminate any repurchase agreement upon a
failure of the counterpart thereto to maintain the requisite
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collateral percentage after the restoration period and, if not paid
by the counterpart in federal funds agalnst transfer of the repo

securities, liquidate the collateral.

The Issuer shall give notice to any provider of an investment
agreement in accordance with the terms of the investment agreement
so as to receive funds thereunder with no penalty or premium paid.

The Paying Agent or the Issuer shall, upon actual knowledge
of the withdrawal or suspension of either of the ratings of an
investment agreement provider or a drop in the ratings thereon
below M"A", so notify each Insurer and Credit Bank and, 1if so
directed by such Insurer or Credit Bank, shall demand further
collateralization of the agreement or liquidation thereof.

BECTION 4.08. BSEPARATE ACCOUNT8. The moneys required to be
accounted for in each of the foregoing funds, accounts and
subaccounts established herein may be deposited in a single bank
account, and funds allocated to the various funds, accounts and
subaccounts established herein may be 1invested 1n a common
investment poocl, provided that adequate accounting records are
maintained to reflect and control the restricted allocation of the
moneys on deposit therein and such investments for the various
purposes of such funds, accounts and subaccounts as herein

provided.

The designation and establishment of the various funds,
accounts and subaccounts in and by this Resolution shall not be
construed to reguire the establishment of any completely
independent, self-balancing funds as such term is commonly defined
and used 1in governmental accounting, but rather is intended solely
to constitute an earmarking of certain revenues for certain
purpeses and to establish certain priorities for application of
such revenues as herein provided.
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ARTICLE V

SUBORDINATED INDEBTEDNESS,
ADDITIONAL BONDS8, AND COVENANTS8 OF ISSUER

SECTION 5.01. GENERAL. The Issuer hereby makes the following
covenants, in addition to-all other covenants in this Resolution,
with each and every successive Holder of any of the Bonds so long
as any of said Bonds remain Outstanding.

BECTICN 5.02. OPERATION AND MAINTENANCE. The Issuer will
maintain or cause to be maintained the Marine Facilitles and all
portions thereof in good condition and will operate or cause to be
operated the same in an efficient and economical manner, making or
causing to be made such expenditures for equipment and for
renewals, repairs and replacements as wmay be proper for the
economical operation and maintenance thereof.

EECTION 5.03. ANNUAL BUDGET. The Issuer shall annually
prepare and adopt, prior to the beginning of each Fiscal Year, an
Annual Budget in accordance with applicable law. All expenditures
for the operation and maintenance of the Marine Facilities shail
be reflected in the interim financial statements approved monthly

by the Issuer.

If for any reason the Issuer shall not have adepted the Annual
Budget hefore the first day of any Fiscal Year, other than the
first Fiscal Year, the preliminary budget for such year prepared
by the Issuer's finance director and submitted to the Issuer or,
1f no such preliminary budget has been prepared and submitted, the
Annual Budget for the preceding Fiscal Year, shall be deemed to be
in effect for such Fiscal Year until the Annual Budget for such

Fiscal Year 1is adopted.

SECTION 5.04. RATES. The Issuer shall, to the extent
permitted by law, fix, establish and maintain such rates and
collect such fees, rates or other charges for the product, services
and facilities of its Marine Facilities, and revise the same from
t@me to time, whenever necessary, as will always provide in each
Flscal Year, (A} sufficient revenues to comply with all rate
covenants contained in the Senior Resolution plus (B) Net Revenues
adequate at all times to pay in each Fiscal Year at least one
hundred twenty~five percent (125%) of the Annual Debt Service an
all Outstanding Bonds and one hundred percent (100%) of any amounts
required by the terms hereof to be deposited in the Reserve Account
or with any issuer of a Reserve Account Letter of Credit or Reserve
Account Insurance Policy as a result of a withdrawal from the

Reserve Accgunt- The Issuer hereby represents that it has the
power to raise its rates and charges for the use of the Marine
Facilities without the approval of any regqulatory body. For

purposes of the above-~-referenced covenant, Annual Debt Service with
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respect to any Variable Rate Bonds shall be calculated based on an
interest rate equal to the maximum rate on such Varlable Rate Bgnds
during the preceding twelve-month peried, not to exceed the Maximum

Interest Rate.

8ECTION 5,05. SBUBORDINATED INDEBTEDNEBS. The Issuer will not
issue any other obligations, except under the conditions and in the
manner provided herein, payable from the Pledged Funds or
voluntarily create or cause to be created any debt, lien, pledge,
assignment, encumbrance or other charge having priority to or being
on a parity with the lien thereon in favor of the Bonds and the
interest thereon. The Issuer may at any time or from time to time
issue evidences of indebtedness payable in whole or in part out of
the Pledged Funds and which may be secured by a pledge of the
Pledged Funds; provided, however, that such pledge shall be, and
shall be expressed to be, subordinated in all respects to the
pledge of the Pledged Funds created by this Resolution and
provided, further, that such evidence of indebtedness shall provide
by its terms that it cannot be accelerated unless the Bonds have
been previously accelerated. The Issuer shall have the right to
covenant with the holders from time to time of any Subordinated
Indebtedness to add to the conditions, limitations and restrictions
under which any Additional Bonds may be issued pursuant to Section
5.06 hereof. The Issuer agrees to pay promptly any Subordinated
Indebtedness as the same shall becone due.

SBECTION 5.06, IBSUANCE OF ADDITIONAL BONDS. No Additional
Bonds, payable on a parity with the Bonds then Outstanding pursuant
to this Resclution, shall be issued except upon the conditions and
in the manner herein provided. The Issuer may issue one or more
Series of Additional Bonds for any one or more of the following
purposes: financing the Cost of an Additional Project, or the
completion thereof or of the 1992 Project, or refunding any or all
Outstanding Bonds or of any Subordinated Indebtedness of the

Issuer.

No such Additional Bonds shall be issued unless the following
conditions are complied with: '

(A} Except as otherwise provided in Section 5.06(E) hereof,
there shall have keen obtained and filed with the Issuer a
statement of an independent <certified public accountant of
reasonable experience and responsibility: (1} stating that the
books and records of the Issuer relating to the Net Revenues have
been examined by him; (2) setting forth the amount of the Net
Revenues which have been received by the Issuer during any twelve
(12} consecutive months designated by the Issuer within the twenty-
four (24) months immediately preceding the date of delivery of such
Additional Bonds with respect to which such statement is made; and
{3) stating that the amount of the Net Revenues, adjusted as
hereinafter provided, received during the aforementioned 12-month
period equals at Jleast (a) 1.25 times the Maximum Annual Debt
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Service of the Senior Obligations and all Bonds then Outstanding
and such Additional Bonds with respect to which such statement 1s
made and (b} 1.00 times any amounts reguired by the terms hereof
to be deposited in the Reserve Account and any amounts then owing
to the issuer of any Reserve Account Letter of Credit or Reserve
Account Insurance Policy as a result of a drawdown on such Reserve
Account Letter of Credit or Reserve Account Insurance Policy.
Notwithstanding anything herein contained to the contrary, 1f
amounts owed to the issuer of any Reserve Account Letter of Credit
or Reserve Account Insurance Policy are unpaid, no Additional Bonds
may be issued without the prior written consent of the issuer of
such Reserve Account Letter of Credit or Reserve Account Insurance

Policy.

(B} For the purpose of determining the Maximum Annual Debt
Service under Section 5.06{A) hereof, the interest rate on
additional parity Variable Rate Bonds then proposed to be 1ssued
and on Qutstanding Variable Rate Bonds shall be deemed to be the
Maximum Interest Rate.

(C} The Net Revenues calculated pursuant to the foregoing
Section 5.06(A) may be adjusted by the independent certified public
accountant upon the written advice of the Issuer's financial
advisors, at the opticn of the Issuer, if the Issuer, (1) prior to
the issuance of the proposed Additional Bonds, shall have increased
the rates, fees or other charges for the product, services or
facilities of the Marine Facilities, which increase shall be then
in effect, the Net Revenues for the twelve (12} consecutive months
shall be adjusted to show the Net Revenues which would have been
derived from the Marine Facilities in such twelve (12} consecutive
months as 1f such increased rates, fees or other charges for the
preduct, services or facilities of the Marine Facilities had been
in effect during all of such twelve {12) consecutive months; and/or
(11) in connection with the issuance of the Additional Bonds, the
Issuer shall enter into a contract satisfactory to each Insurer to
use proceeds of such Additional Bonds to purchase Authorized
Investments satisfactory to each Insurer, the principal and
interest on such Authorized Investments will be used solely to make
payments when due on any Bonds OQutstanding, the Net Revenues for
the twelve (12) consecutive months shall be adjusted to show the
Net Revenues which would have been derived in such twelve (12)
consecutive months as if amounts to be derived from such Authorized
Investments had been received during all of such twelve {12)
consecutive months.

(D} Additional Bonds shall be deemed to have been issued
pursuant to this Resolution the same as the Qutstanding Bonds, and
all of the other covenants and other provisions of this Resolution
(except as to details of such BAdditional Bonds inconsistent
therewith) shall be for the equal benefit, protection and security
of the Holders of all Bonds issued pursuant to this Resolution.
Except as provided in Sections 4,02 and 4.05 hereof, all Bonds,
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regardless of the time or times of their issuance, shall rapk
equally with respect to their lien on the Pledged Funds and thelr
sources and security for payment therefrom without preference of

any Bonds over any other.

(E} In the event any Additional Bonds are issued for the
purpose of refunding any Bonds then Outstanding, the conditions of
Section 5.06(A) hereof shall not apply, provided that (1) the
issuance of such Additional Bonds shall not result in an increase
in the aggregate amount of principal of and interest on the
Outstanding Bonds, {2) the issuance of such Additional Bonds shall
not result in an increase in the Maximum Annual Debt Service on the
Bonds, and {3) the Annual Debt Service on such Additional Bonds in
any Fiscal Year does not exceed by more than ten percent (10%} the
Annual Debt Service in any corresponding Fiscal Year on the Bonds
being refunded. The conditions of Section 5.06{A) hereof shall
apply to Additional Bonds issued to refund Subordinated
Indebtedness and to Additional Bonds issued for refunding purposes
which cannot meet the conditions of the first sentence 1in this

paragraph.

{F} 1In the event that the total amount of Series 1992 Bonds
herein authorized to be issued are not issued simultaneocusly, such
Series 1992 Bonds which are subsequently issuved shall be subject
to the conditions of Section 5.06{A) hereof.

{G) No Additional Bonds shall be issued hereunder if any
Event of Default shall have occurred and be continuing hereunder.

SECTION 5.07. BOND ANTICIPATION NOTES. The Issuer may issue
notes 1in anticipation of the issuance of Bonds which shall have
such terms and details and be secured in such wanner, not
inconsistent with this Resolution, as shall be provided by
resolution of the Issuer.

BECTION 5.08. ACCESSION OF SUBORDINATED INDEBTEDNESE TO
PARITY SETATUS WITH BONDS8. The Issuer may provide for the accession
of Subordinated Indebtedness to the status of complete parity with
the Bonds, if (A) the Issuer shall meet all the requirements
imposed upon the lissuance of Additional Bonds by Section 5.06
hereof, assuming, for purposes of said requirements, that such
Subordinated Indebtedness shall be Additional Bonds, and (B) a
subaccount in the Reserve Account is established, upon such
accession, which shall contain an amount egqual to the Reserve
Account Reguirement in accordance with Section 4.05(A)(3) hereof.
If the aforementioned conditions are satisfied, the Subordinated
Indebtedness shall be deemed to have been issued pursuant to this
Resolution the same as the Outstanding Bonds, and such Subordinated
Indebtedness shall be considered Bonds for all purposes provided
1n this Resolution.
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BECTION 5.09. BOOKS8 AND RECORDS. The Issuer will keep books
and records of the receipt of the Gross Revenues, 1n accordance
with generally accepted accounting principles, and any Credit Bank,
Insurer, or Holder or Heolders of Bonds shall have the right at all
reasocnable times to inspect the records, accounts and data of the
Issuer relating thereto. The Issuer shall make available to
Bondholders without charge upecn request, outstanding balances by
maturity, redemption history including redemption dates, amount,
sources of funds and distribution of the call to maturities and

the current status of insurance coverage,

The Issuer covenants that within one hundred twenty (120) days
of the close of each Fiscal Year it will cause to be prepared and
filed with the Secretary and mailed to any Insurer and all Holders
who shall have filed their names and addresses with the Secretary
for such purpose a statement setting forth in respect of the
preceding Fiscal Year: ({A) the amount of the Gross Revenues
recelived 1n the preceding Fiscal Year; (B) the total amounts
deposited to the credit of each fund, acceunt and subaccount
created under the provisions of this Rescolution; (C} the principal
amount of all Bonds issued, paid, purchased or redeemed; and (D)
the amounts on deposit at the end of such Fiscal Year to the credit
of each such fund, account or subaccount.

SECTION 5.10. ANNUAL AUDIT. The Issuer shall, within 120
days after the close of each Fiscal Year, cause the financial
statements of the Issuer to be properly audited by a recognized
independent certified public accountant or recognized independent
firm of certified public accountants, and shall require such
accountants to complete their report on the annual financial
statements 1in accordance with applicable law. Such annual
financial statements shall be 1in accordance with generally
accepted accounting principles, and a report by such accountants
disclesing any material default on the part of the Issuer of any
Covenant or agreement herein which is disclosed by the audit of the
financial statements. The annual financial statement shall be
prepared 1in conformity with generally accepted accounting
principles. A copy of the audited financial statements for each
Flscal Year shall be furnished to any Credit Bank or Insurer and
to any Holder of a Bond who shall have furnished his address to the
Secretary and requested in writing that the same be furnished to
him. The Issuer shall be pernitted to make a reascnable charge for
furnishing such audited financial statements, except for copies
furnished to any Insurer or Credit Bank.

SECTION 5.11. NO IMPAIRMENT. The pledging of the Pledged
Funds in the manner provided herein shall not be subject to repeal,
modification or impairment by any subseguent ordinance, rescluticn
or other proceedings of the Issuer.

SECTION 5.12. COLLECTION OF GR0OSS REVENUES. The Issuer
covenants to proceed diligently to perform legally and effectively
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all steps required on its part in the levy and collection of the
Gross Revenues and shall exercise all legally available remedles
to enforce such collections now or hereafter available under State

law.

SECTION 5.13, COVENANTS WITH CREDIT BANKS AND INSURER8. The
Issuer may make such covenants as it may, in its sole discretion,
determine to be appropriate with any Insurer, Credit Bank or other
financial institution that shall agree to insure or to provide for
Bonds of any one or more Series credit or liquidity support that
shall enhance the security or the value of such Bonds. Such
covenants may be set forth in the applicable Supplemental
Resolution and shall be binding on the Issuer, the Registrar, the
Paying Agent and all the Holders of Bonds the same as if such
covenants were set forth in full in this Resolution.

SECTION 5.14. FEDERAL INCOME TAX COVENANTS; TAXABLE BONDS.

(A} The Issuer covenants with the Holders of each Series of
Bonds {other than Taxable Bonds), that it shall not use the
proceeds of such Series of Bonds in” any manner which would cause
the interest on such Series of Bonds to be included in gross income
for purposes of federal income taxation to the extent not otherwise
included therein on the date cf issuance of each such Series.

(B) The Issuer covenants with the Holders of each Series of
Bonds (other than Taxable Bonds) that nelther the Issuer nor any
Person under its control or direction will make any use of the
proceeds of such Series of Bonds (or amounts deemed to be proceeds
under the Code) in any manner which would cause such Series of
Bonds to be "arbitrage bonds® within the meaning of Section 148 of
the Code and neither the Issuer nor any other Person shall do any
act or fail to do any act which would cause the interest on such
Series of Bonds to become subject to inclusion within gross income
for purposes of federal income taxation.

(C) The Issuer hereby covenants with the Holders of each
Series of Bonds {other than Taxable Bonds} that it will comply with
all provisions of the Code necessary to maintain the exclusion from
gross income of interest on the Bonds for purposes of federal
income taxation, 1including, in particular, the payment of any
amount required to be rebated to the U.S. Treasury pursuant to the
Code.

(D) The Issuer may, if 1t so elects, issue one or more Series
of Taxable Bonds the interest on which is (or may be} includable
in the gross 1income of the Holder thereof for federal income
Laxation purposes, so long as each Bond of such Series states in
Lhe body thereof that interest payable thereon is (or may be)
subject to federal Income taxation and provided that the issuance
thereof will not cause the interest on any other Bonds theretofore
issued hereunder to be or become subject to federal income
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taxation. The covenants set forth in paragraphs {A}, (B) and (C)

above shall not apply to any Taxable Bonds.

RESIGNATION AND REMOVAL OF PAYING AGENT AND

SECTICN 5.15,
or

REGISTRAR. No resignation or removal of the Payling Agent
Registrar shall become effective until a successor has accepted
the duties thereof. Each Insurer shall be furnished with written
notice of the resignation or removal of the Paying Agent and
Registrar and the appointment of any successor thereto.

SBECTICN 5.16. ARTICLES AND NOTICE FURNISHED TO INSURERE AND
CREDIT BANK8. Each Insurer and Credit Bank shall be provided with

the following information:

{1) Annual budget and annual audited financial statements
within 120 days after the end of the Issuer's Fiscal
Year.

A statement of the amount on deposit in the Reserve
Account as of the last valuation, and, 1f not presented
in the audited financial statement, a statement of the
net revenues pledged to payment of the Bonds in such
fiscal vyear, within 120 days after the end of the

Issuer's Fiscal Year.

(ii)

(i1i} Official statements, if any, prepared in connection with
the issuance of additional debt of the Issuer, whether
or not it is on a parity with the Series 1992 Bonds,

within 30 days of the bond sale;

{(iv} Notice of any draw upon, or deficiency due to market
fluctuation 1in the amount on deposit in, the Reserve
Account within two Business Days of knowledge thereof;

{(v) Notice of any failure of the Issuer to make any required
deposit 1nto the Payment Account or Reserve Account

within two Business Days of knowledge thereof;

(v1) Notice of the redemption, other than mandatory sinking
fund redemption, of any of the Bonds, including the
principal amount, maturities and CUSIP numhers thereof;

and

{vii) Such additional information as an Insurer or Credit Bank
from time to time may reasonably request.

SECTION 5.17. ADDITIONAL SENIOR OBLIGATIONS. The Issuer
hereby covenants and represents that it will not issue any
additional obligations payable on a parity with the Senior
Obligations under the Senior Resolution.



SECTION 5.18. INSURANCE. The Issuer will <carry such
insurance as 1is ordinarily carried by private or public
corporations owning and operating port facilities similar to the
Marine Facilities with a reputable insurance carrier or carriers,
including public liability insurance in such amounts as the Issuer
shall determine to be sufficient and such other insurance against
loss or damage by fire, explosion (including underground
explosion), hurricane, tornade or other hazards and risks, and said
property loss or damage 1nsurance shall at all times be in an
amounts or amounts equal to the fair appraisal value of the
buildings, properties, furniture, fixtures and eguipment of the

Marine Facilities.

The Issuer may establish levels and types of coverage for
which the Issuer may self-insure. Such levels of self-insurance
shall be in amounts as recommended in writing by an insurance
consultant who has a favorable reputation and experience and 1is
qualified to survey risks and to recommend insurance coverage for
Persons engaged in operations similar to the Marine Facilities.

The proceeds of any such insurance shall be held in the
Construction Fund and applied in accordance with the requisition
procedure provided in Section 4.03 hereof to the necessary costs
involved in such repair and replacement and, to the extent not so
applied, shall (together with proceeds of any such use and
occupancy insurance) be deposited into the Revenue Fund as Gross

Revenues.

SECTION 5.19. PAYMENTS UNDER BOND INSURANCE POLICY FOR SERIES
1992 BONDS.

(A) If, on the third day preceding any lnterest payment date
for the Series 1992 Bonds there is not on deposit in the Payment
Account sufficient moneys available to pay all principal of and
interest on the Series 1992 Bonds due on such date, the Paying
Agent shall immediately notify the Bond Insurer and Citibank, N.A.,
New York, New York or its successor as 1its Fiscal Agent (the
"Fiscal Agent") of the amount of such deficiency. If, by said
interest payment date, the Issuer has not provided the amount of
such deficiency, the Paying Agent shall simultaneously make
available to the Bond Insurer and to the Fiscal Agent the
registration books for the Bonds maintained by the Paying Agent.
In addition:

{1} The Paying Agent shall provide the Bond Insurer with
a list of the Bondholders entitled to receive principal or
interest payments from the Bond Insurer under the terms of the
Bond Insurance Policy and shall make arrangements for the
Bond Insurer and its Fiscal Agent (1) to mail checks or drafts
to Bondholders entitled to receive full or partial interest
payments from the Bond Insurer and (2) to pay principal of the
Bonds surrendered to the Fiscal Agent by the Bondholders
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entitled to receive full or partial principal payments from
the Bond Insurer; and

(ii)} The Paying Agent shall, at the time it makes the
registration books available to the Bond Insurer pursuant to
(A) above, notify Bondholders entitled to receive the payment
of principal of or interest on the Bonds from the Bond Insurer
(1) as to the fact of such entitlement, (2) that the Beond
Insurer will remit to them all or part of the interest
payments coming due, (3) that, except as provided in paragraph
(ii} below, in the event that any Bondholder is entitled to
receive full payment of principal from the Bond Insurer, such
Bondholder must tender his Bond with the instrument of
transfer in the form provided on the Bond executed in the name
of the Bond Insurer, and (4) that, except as provided in
paragraph (B} below, in the event that such Bondholder 1is
entitled to receive partial payment of principal from the Bond
Insurer, such Bondholder must tender his Bond for payment
first to the Paying Agent, which shall note on such Bond the
portion of principal paid by the Paying Agent, and then, with
the form of transfer executed in the name of the Bond Insurer,
to the Fiscal Agent, which will then pay the unpaid portion
of principal to the Bondholder.

(B} In the event that the Paying Agent has notice that any
payment of principal of or interest on a Series 1992 Bond has been
recovered from a Bondhelder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the
final, nenappealable order of a court having competent
jurisdiction, the Paying Agent shall, at the time it provides
notice to the Bond Insurer, notify all Series 1%92 Bondholders that
in the event that any Bondholder'’s payment is So recovered, such
Bondholder will be entitled to payment from the Bond Insurer to the
extent of such recovery, and the Paying Agent shall furnish to the
Bond Insurer 1its records evidencing the payments .of principal of
and interest on the Bonds which have been made by the Paying Agent
and subsequently recovered from Bondholders, and the dates on which

such payments were made,

(C) The Bond Insurer shall, to the extent it makes payment
of principal of or+ interest on the Series 1992 Bonds, become
subrogated to the rights of the reciplents of such payments in
accordance with the terms of the Bond Insurance Policy and, to
evidence such subrogation, (1) in the case of subrogation as to
claims for past due interest, the Paying Agent shall note the Bond
Insurer's rights as subrogee on the registration books maintained
by the Paying Agent upon receipt from the Bond Insurer of proof of
the payment of interest thereon to the Bondholders of such Bonds
and (2) in the case of subrogation as to claims for past due
principal, the Paying Agent shall note the Bond Insurer's rights
as subrogee on the registration books for the Bonds maintained by
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the Paying Agent upon receipt of proof of the payment of principal
thereof tc the Bondholders of such Bends.

(DY The notice address for the Bond Insurer and the Fiscal
Agent shall be included: ’

Financial Guaranty Insurance Company
115 Broadway

New York, New York 10006

Attention: Managing Counsel

Citibank, N.A.

20 Exchange Place -—- 16th Floor

New York, New York 10005

Attention: Municipal Trust and Agency
Services Administration

SECTION 5.20. ADDITIONAL NOTICE REQUIREMENTS. Any holder of
at least $1,000,000 in principal amount (or maturity amount in the
case of Capital Appreciation Bonds} of.Bonds may reguest that an
additional copy of any notice delivered to Bondholders hereunder
be sent by first class mall toc a second address simultaneously
with, and in addition to, the regular mailing cof such notices to
registered Holders recorded on the books of the Registrar.

SECTION 5.21. INTEREST RATE EWAPS; INTEREET. If, in
connection with any Series of Bonds, the Issuer shall enter into
an Interest Rate Swap, then, to the extent provided in the
Supplemental Resclution applicable to such Series of Bonds, for any
or all purposes of this Resolution, as provided in such Series
Resolution, (1) the term "interest" with respect to such Bonds may
be calculated by taking inte account payments required to be made
by or anticipated to be received by the Issuer with respect to such
Interest Rate Swap and (ii} payments reguired to be made by the
Issuer pursuant to such Interest Rate Swap may. be treated as
“"interest" hereunder, entitled to payment from the sources pledged
to the payment of the Bonds in the same manner as all other

interest on the Bonds.



ARTICLE VI
DEPAULTS AND REMEDIES

SECTION 6.01. EVENT8 OF DEFAULT. The following events shall
each constitute an "Event of Default’:

(A} Default shall be made by the Issuer in the payment of
the principal of, Amortization Installment, redemption premium or
interest on any Bond when due. In determining whether a payment
default has occurred, no effect shall be given to payments made

under the Bond Insurance Peolicy.

{B) There shall occur the dissolution or liguidaticon of the
Issuer, or the filing by the Issuer of a voluntary petition in
bankruptcy, or the commission by the Issuer of any act of
bankruptcy, or adjudication of the Issuer as a bankrupt, or
assignment by the Issuer for the benefit of its creditors, or
appointment of a receiver for the Issuer, or the entry by the
Issuer into an agreement of composition with its creditors, or the
approval by a court of competent Jjurisdiction of a petition
applicable to the Issuer in any proceeding for its reorganization
instituted under the provisions of the Federal Bankruptcy Act, as
amended, or under any similar act in any jurisdiction which may now
be in effect or hereafter enacted.

(C} The Issuer shall default in the due and punctual
performance of any other of the covenants, conditiocns, agreements
and provisions contained in the Bonds or in this Resolution on the
part of the Issuer to be performed, and such default shall continue
for a period of thirty (30) days after written notice of such
default shall have been received from the Holders of not less than
twenty-five percent (25%) of the aggregate principal amcunt of
Bonds Outstanding or the Insurer of or Credit Bank with respect to
such amount ©of Bonds. Notwithstanding the foregoing, the Issuer
shall not be deemed in default hereunder if such default can bhe
cured within a reasonable period of time (not exceeding sixty days
unless otherwise approved by all Insurers) and if the Issuer in
good faith institutes curative action and diligently pursues such
action until the default has been corrected.

The Paying Agent shall provide each Insurer and Credit Bank
with immediate notice of any payment default, and notice of any
other default known to the Paying Agent within five Business Days
of the Paying Agent's knowledge thereof.

S8ECTION 6.02. REMEDIES, Any Holder of Bonds issued under
the provisions of this Resolution or any trustee or receiver acting
for such Bondholders may either at law or in equity, by suit,
action, mandamus or other proceedings in any court of competent
jurisdiction, protect and enforce any and all rights under the Laws
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of the State of Flerida, or granted and contained 1in this
‘Resolution, and may enforce and compel the performance of all
duties required by this Resolution or by any applicable statutes
to be performed by the Issuer or by any officer thereof.

The Holder or Holders of Bonds in an aggregate principal
amount of not less than twenty-five percent (25%) of the Bonds then
outstanding may by a duly executed certificate in writing appoint
a trustee for Holders of Bonds issued pursuant to this Resolution
with authority +to represent such Bondholders in any legal
proceedings for the enforcement and protection of the rights of
such Bondholders and such certificate shall be executed by such
Bondholders or their duly authorized attorneys or representatives,
and shall be filed in the office of the Secretary. Notice of such
appointment, together with evidence of the requisite signatures of
the Holders of not less than twenty-five percent (25%) in aggregate
principal amount of Bonds Outstanding and the trust instrument
under which the trustee shall have agreed to serve shall be filed
with the Issuer and the trustee and notice of appointment shall be
given to all Holders of Bonds in the same manner as notices of
redemption are given hereunder. After the appointment of the first
trustee hereunder, no further trustees may be appointed; however,
the holders of a majority in aggregate principal amount of all the
Bonds then Outstanding may remove the trustee initially appointed
and appoint a successor and subsequent successors at any time.

SECTION 6.03. DIRECTIONS TO TRUSTEE AB TO REMEDIAL
PROCEEDINGS. . The Holders of a majority in principal amount of the
Bonds then Outstanding {or any Insurer or Credit Bank insuring or
guaranteeing any then Outstanding Bonds) have the right, by an
instrument or concurrent instruments in writing executed and
delivered to the trustee, to direct the method and place of
conducting all remedial proceedings to be taken by the trustee
hereunder with respect to the Series of Bonds owned by such Holders
or insured by such Insurer or guaranteed by such Credit Bank,
provided that such direction shall require the consent of any
Insurer or Credit Bank for the corresponding Series of Bonds and
shall not be otherwise than in accordance with law or the
provisions hereof, and that the trustee shall have the right to
decline to fellow any such direction which in the opinion of the
trustee would be unjustly prejudicial to Holders of Bonds not
parties to such direction.

SECTION 6.04. REMEDIES CUMULATIVE. No remedy herein
conferred upon or reserved to the Bondholders and any Insurers or
Credit Banks is intended to be exclusive of any other remedy or
remedies, and each and every such remedy shall be cumulative, and
shall be in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity or by statute.

S8ECTION 6.05. WAIVER OF DEFAULT. No delay or omission of
any Bondholder to exercise any right or power accruing upon any

-
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default shall impair any such right or power or shall be construed
to be a wailver of any such default, or an acqguiescence therein;
and every power and remedy given by Section 6.02 hereof to the
Bondholders may be exercised from time to time, and as often as may
be deemed expedient. No waliver of ‘any Event of Default hereunder
shall be granted without the prior written consent of each Insurer

and Credit Bank.

S8ECTION 6.046. APPLICATION OF MOKEYB AFTER DEFAULT. If an
Event of Default shall happen and shall not have been remedied,
the Issuer or a trustee or receiver appointed for the purpose shall
apply all Pledged Funds (except as for amounts in the subaccounts
of the Reserve Account which shall be applied solely to the payment
of the Series of Bonds for which they were established) as follows

and in the following order:

A. To the payment of the reasonable and proper charges,
expenses and liabilities of the trustee or receiver, Registrar and

Paying Agent hereunder;

B. To the payment of the interest and principal or
Redemption Price, if applicable, then due on the Bonds, as follows:

{1} Unless the principal of all the Bonds shall have
become due and payable, all such moneys shall be applied:

FIRST: te the payment to the Persons entitled
thereto of all installments of interest then due, in the
order of the maturity of such installments, and, if the
amount available shall not be sufficient to pay in full
any particular installment, then to the payment ratably,
according to the amounts due on such installment, to the
Persons entitled thereto, without any discrimination or

preference;

SECOND: to the payment to the Persons entitled
thereto of the unpaid principal of any of the Bonds which
shall have become due at maturity or upon mandatory
redemption prior to maturity (other than Bonds called for
redemption for the payment of which moneys are held
pursuant to the provisions of Section 8.01 of this
Resolution), in the order of their due dates, with
interest upon such Bonds from the respective dates upon
which they became due, and, if the amount available shall
not be sufficient to pay in full Bonds due on any
particular date, together with such interest, then to the
payment first of such interest, ratably according to the
amount of such interest due on such date, and then to the
payment of such principal, ratably according to the
amount of such principal due on such date, to the Persons
entitied thereto without any discrimination or
preference; and
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THIRD: to the payment of the Redemption Price of
any Bonds called for optional redemption pursuant to the

provisions of this Resolution.

(2) 1If the principal of ail the Bonds shall have become
due and payable, all such moneys shall be applied to the
payment of the principal and interest then due and unpaid upon
the Bonds, with interest thereon as aforesaid, without
preference or priority of principal over interest or of
interest over principal, or of any installment of interest
over any cther installment of interest, or of any Bond over
any other Bond, ratably, according %to the amounts due
respectively for principal and interest, to the Persons
entitled thereto without any discrimination or preference; and

(C) To the payment of all fees due any provider of a Reserve
Account Insurance Policy or Reserve Account Letter of Credit.

BECTIOCN 6.07,. CONTROL BY INSURER COR CREDIT BANKGS. Upon the
occurrence and continuance of an Event of Default, each Insurer or
Credit Bank, 1f such Insurer or Credit Bank is not in default in
its payment obligations under its Bond Insurance Policy or
guarantee, as applicable, shall be entitled to direct and control
the enforcement of all right and remedies with respect to the Bonds
it shall insure or guarantee. Any Insurer or Credit Bank may
notify the Paying Agent of an event of default and the Paying Agent
will be required to accept such notice of default from any Insurer
or Credit Bank. Upon an Event of Default, any Insurer or Credit
Bank shall have the right to accelerate the maturity of the Series
of Bonds it insures or guarantees and may elect, in its sole
discretion, to pay principal and interest accrued on such principal
to the date of such payment by such Insurer or Credit Bank and the
Paying Agent shall be required to accept such amounts. Payment of
such amount shall discharge such Insurer or Credit Bank from all
obligations under its Bond Insurance Policy or guarantee. Any
Insurer or Credit Bank shall have the right to request the Issuer
to intervene in judicial proceedings that affect the Bonds or the

security therefor.
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ARTICLE VII
S8UPPLEMENTAL RESOLUTIONS

BECTION 7.01. SUPPLEMENTAL RESOLUTICN WITHOUT BONDHOLDERS'
CONSENT. The Issuer, from time to time and at any time, may adopt
such Supplemental Resolutions without the consent of the
Bondholders, but with the prior consent of the Insurer or Credit
Bank with respect to a corresponding Series of Bonds with respect
to paragraphs (&), {(E}, {H) and (J) below only, which Supplemental
Resolution shall thereafter form a part hereof, for any of the

following purposes:

(A) To cure any ambiquity or formal defect or omission or to
correct any inconsistent provisions in this Resclution or to
clarify any matters or questions arising hereunder.

{(B) To grant to or confer upon the Bondholders any additional
rights, remedies, powers, authority or security that may lawfully
be granted to or conferred upcn the Bondholders.

(C) To add to the conditions, limitations and restrictions
on the issuance of Bonds under the provisions of this Resolution
other conditions, limitations and restrictions thereafter to be

observed.

(D} To add to the covenants and agreements of the Issuer in
this Resolution other covenants and agreements thereafter to be
observed by the Issuer or to surrender any right or power herein
reserved to or conferred upon the Issuer.

(E} To specify and determine the matters and things referred
to in Sections 2.01, 2.02 or 2.09 hereof, and also any other
matters and things relative to such Bonds which are not contrary
to or inceonsistent with this Resclution as theretofore in effect,
or to amend, modify or rescind any such authorization,
specification or determination at any time prior to the first
delivery of such Bonds.

(F) To authorize Additiornal Projects or to change or modify
the description of a Project.

{G} To specify and determine matters necessary or desirable
for the issuance of Capital Appreciation Bonds or Variable Rate
Bonds.

{H} To provide for the establishment of a subaccount in the
Reserve Account which shall equally and ratably secure more than
one Series of Bonds issued hereunder; provided the establishment
of such subaccount shall not materially adversely affect the
security of any Outstanding Bonds.
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(I) To authorize the issuance of Additional Bonds pursuant
to Section 5.02 hereof.

(J) To make any ather change that, in the opinien of the
Issuer, would not materially adversely affect the security for the
Bonds. In making any such determination, the Issuer shall not take
into account the existence of any Bond Insurance Policy.

SECTION 7.02. BSUPPLEMENTAL RESOLUTION WITH BONDHOLDERES' AND
INSURER'S OR CREDIT BANK'E CONEENT. Subject to the terms and
provisions contained in this Section 7.02 and Section 7.01 hereof,
the Holder or Holders of not less than a majority in aggregate
principal amount of the Bonds. then Outstanding shall have the
right, from time to time, anything contained in this Resclution to
the contrary notwithstanding, to consent to and approve the
adoption of such Supplemental Resolution or Resolutions hereto as
shall be deemed necessary or desirable by the Issuer for the
purpose of supplementing, modifying, altering, amending, adding to
or rescinding, in any particular, any of the terms or provisions
contained in this Resolution; provided, however, that 1f such
modification or amendment will, by its terms, not take effect so
long as any Bonds of any specified Series or maturity remain
Outstanding, the consent of the Holders of such Bonds shall not be
required and such Bonds shall not be deemed to be Outstanding for
the purpose of any calculation of Outstanding Bonds under this
Section 7.02. Any Supplemental Resolution which 1is adopted in
accordance with the provisions of this Section 7.62 shall also
require the written consent of the Insurer or Credit Bank
guaranteeing or insuring any Bonds which are Outstanding at the
time such Supplemental Resolution shall take effect. No
Supplemental Resclution may be approved or adopted which shall
permit or require (A) an extension of the maturity of the principal
of or the payment of the interest on any Bond issued hereunder, {B)
reduction 1in the principal amount of any Bond or the Redemption
Price or the rate of interest thereon, {(C) the creation aof a lien
upon or a pledge of the Pledged Funds other than the 1lien and
pledge created by this Resolution which adversely affects any
Bendholders, (D} a preference or priority of any Bond or Bonds over
any other Bond or Bonds, or (E) a reduction in the aggregate
principal amount of the Bonds required for consent to such
Supplemental Resolution. Nothing herein contained, however, shall
be construed as making necessary the approval by Bondholders or the
Insurer of the adoption of any Supplemental Resolution as
authorized in Section 7.01 hereof.

If at any time the Issuer shall determine that it is necessary
or desirable to adopt any Supplemental Resclution pursuant to this
Section 7.02, the Secretary shall cause the Registrar to give
notice of the proposed adoption of such Supplemental Resolution and
the form of consent to such adoption to be mailed, postage prepaid,
to all Bondholders at their addresses as they appear on the
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registration books. Such notice shall briefly set forth the natgre
of the preoposed Supplemental Resolution and shall state that coples
thereof are on file at the offices of the Secretary and the
Registrar for inspection by all Bondholders. The Issuer shall not,
however, be subject to any liability:to any Bondholder by reason
of its failure to cause the notice reguired by this Section 7.02
to be mailed and any such failure shall not affect the validity of
such Supplemental Resclution when consented to and approved as

provided in this Section 7.02.

Whenever the Issuer shall deliver to the Secretary an
instrument or instruments in writing purporting to be executed by
the Holders of not less than a majority in aggregate principal
amount of the Bonds then Outstanding, which 1instrument or
instruments shall refer to the proposed Supplemental Resolution
described 1n such notice and shall specifically consent to and
approve the adoption thereof in substantially the form of the copy
thereof referred to in such notice, thereupon, but not otherwise,
the Issuer may adopt such Supplemental Resolution in substantially
such form, without liability or responsibility to any Holder of any
Bond, whether or not such Holder shall have consented thereto.

If the Holders of not 1less than a majorlty 1n aggregate
principal amount of the Bonds Outstanding at the time of the
adoption of such Supplemental Resolution shall have consented to
and approved the adoption thereof as herein provided, no Holder of
any Bond shall have any right to object to the adoption of such
Supplemental Resolution, or to object to any of the terms and
provisions contained therein or the operation thereof, or in any
manner to guestion the propriety of the adoption thereof, or to
enjoin or restrain the Issuer from adopting the same or from taking
any action pursuant to the provisions thereof.

Upon the adoption of any Supplemental Resolution pursuant to
the provisions of this Section 7.02, this Resolution shall be
deemed to be modified and amended in accordance therewith, and the
respective rights, duties and obligations under this Resoluticn of
the TIssuer and all Holders of Bonds then Outstanding shall
thereafter be determined, exercised and enforced in all respects
under the provisions of this Resolution as so modified and amended.

SECTION 7.03. AMENDMENT WITH CONSENT OF INSURER OR CREDIT
BANK ONLY. If all of the Bonds Outstanding hereunder are insured
or guaranteed as to payment of principal and interest by an Insurer
or Insurers or Credit Bank or Credit Banks, and the Bonds, at the
time of the hereinafter described amendment, shall be rated by the
rating agencies which shall have rated the Bonds at the time such
Bonds were insured or guaranteed no lower than the ratings assigned
thereto by such rating agencies on the date of being insured or
guaranteed, the Issuver may enact one or more Supplemental
Resolutions amending all or any part of Articles I, IV, V and VI
hereof with the written consent of said Insurer or Insurers or
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credit Bank or Credit Banks and the acknowledgment by sald Insurer
or Insurers or Credit Bank or Credit Banks, that its insurance or
guaranty policy will remain in full force and effect. The consent
of the Holders of any Bonds shall not be necessary. The foregoing
right of amendment, however, does not apply to any amendment to
Section 5.10 hereof with respect to the exclusion, if applicable,
of interest on said Bonds from gross income for purposes of federal
income taxation nor may any such amendment deprive the Holders of
any Bond of right to payment of the Bonds from, and their lien on,
the Pledged Funds to the extent provided herein. Upon filing with
the Secretary of evidence of such consent of the Insurer or
Insurers or Credit Bank or Credit Banks as aforesaid, the Issuer
may adopt such Supplemental Resolution. After the adoption by the
Issuer aof such Supplemental Resclution, notice thereof shall be
mailed in the sane manner as notice of an amendment under Section
7.02 hereof. Copiles of any Supplemental Resolution proposed to be
adopted pursuant to this Section 7.03 shall be provided to Moody's
and Standard & Poor's at least ten business days prior to such

adoption.

EECTION 7.04. TRANSCRIPT OF DOCOMENTS TO INSURERSB AND CREDIT
DANKE. The Issuer shall provide each Insurer and Credit Bank with
a complete transcript of all proceedings relating to the execution
of any Supplemental Resoluticn.
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ARTICLE VIIIX
HISCELLANEQUS

BECTION 8.01. DEFEASBANCE. If the Issuer shall (i) pay or
cause to be paid or there shall otherwise be paid teo the Holders
of all Bonds the principal or Redemption Price, if applicable, and
interest due or to become due thereon, at the times and 1in the
manner stipulated therein and in this Resclution and (ii} shall
cause to be paid all amounts owing to the issuer of any Reserve
Account Insurance Policy or Reserve Account Letter of Credit, then
the pledge of the Pledged Funds, and all covenants, agreements and
other obligations of the Issuer fto the Bondholders, shall thereupon
cease, terminate and become void and be discharged and satisfied.
In such event, the Paying Agents shall pay over or deliver to the
Issuer all money or securities held by them pursuant to this
Resolution which are not required for the payment or redemption of
Bonds not theretofore surrendered for such payment or redemption.

Any Bonds or interest installments appertaining thereto,
whether at or prior to the maturity or redemption date of such
Bonds, shall be deemed to have been paid within the meaning of this
Section 8.01 if (A) in case any such Bonds are to be redeemed prior
to the maturity thereof, there shall have been taken all action
necessary to call such Bonds for redemption and notice of such
redemption shall have been duly given or provision shall have been
made for the giving of such notice, and (B} there shall have been
deposited in irrevocable trust with a banking institution or trust
company by or on behalf of the Issuer either moneys in an amount
which shall be sufficlent, or Refunding Securities the principal
of and the interest on which when due, as verified by a nationally
recognized certified public accountant or firm of certified public
accountants submitted to each Insurer and Credit Bank will provide
moneys which, together with the moneys, if any, deposited with such
bank or trust company at the same time shall be sufficient, to pay
the principal of or Redemption Price, if applicable, and interest
due and to become due on said Bonds on and prior to the redemption
date or maturity date thereof, as the case may be. EXcept as
hereafter provided, neither the Refunding Securities nor any moneys
so deposited with such bank or trust company nor any moneys
received by such bank or trust company on account of principal of
or Redemption Price, if applicable, or interest on said Refunding
Securities shall be withdrawn or used for any purpose other than,
and all such moneys shall be held in trust for and be applied to,
the payment, when due, of the principal of or Redemption Price, if
applicable, of the Bonds for the payment or redemption of which
they were deposited and the interest accruing thereon to the date
of maturity or redemption; provided, however, the Issuer may
substitute new Refunding Securities and moneys for the deposited
Refunding Securities and moneys if the new Refunding Securities and
moneys are sufficlient to pay the principal of or Redemption Price,
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if applicable, and interest on the refunded Eonds. The Issuer
shall provide an opinion of Bond Counsel to the effect that such
Bonds are no longer outstanding hereunder in connection with any
defeasance of Bonds prior to the maturity date thereof 1in
accordance with this Section 8.01. The .accountant's verification
and the legal opinion referenced in the preceding paragraph shall
each be addressed to the Issuer and any Insurer or Credit Bank.

For purposes of determining whether Variable Rate Bonds shall
be deemed to have been paid prior to the maturity or the redemption
date thereof, as the case may be, by the deposit of moneys, or
specified Refunding Securities and moneys, 1if any, in accordance
with this Section 8.01, the interest to come due on such Variable
Rate Bonds on or prior to the maturity or redemption date thereof,
as the case may be, shall be calculated at the Maximum Interest
Rate; provided, however, that if on any date, as a result of such
Variable Rate Bonds having borne interest at less than the Maximum
Interest Rate for any period, the total amount of moneys and
specified Refunding Securities on deposit for the payment of
interest on such Variable Rate Bonds 1is in excess of the total
amount which would have been reguired to be deposited on such date
in respect of such Variable Rate Bonds in order to satisfy this
Section 8.01, such excess shall be paild to the Issuer free and
clear of any trust, lien, pledge or assignment securing the Bonds
or otherwise existing under this Resolution.

In the event the Bonds for which moneys are to be deposited
for the payment thereof in accordance with this Section 8.01 are
not by their terms subject to redemption within the next succeeding
sixty (60) days, the Issuer shall cause the Registrar to mail a
notice to the Holders of such Bonds that the deposit required by
this Section 8.01 of moneys or Refunding Securities has been made
and said Bonds are deemed to be paid iIn accordance with the
provisions of this Section 8.01 and stating such maturity or
redemption date upon which moneys are to be availlable for the
payment of the principal of or Redemption Price, if applicable, and
lnterest on said Bonds.

Nothing herein shall be deemed to require the Issuer to call
any of the Outstanding Bonds for redemption prior to maturity
pursuant to any applicable optional redemption provisions, or to
impair the discretion of the Issuer in determining whether to
exercise any such option for early redemption.

In the event that the principal of or Redemption Price, if
applicable, and interest due on the Bonds shall be paid by an
Insurer or Insurers or Credit Bank or Credit Banks, such Bonds
shall remain Outstanding, shall not be defeased and shall not be
considered paid by the Issuer, and the pledge of the Pledged Funds
and all covenants, agreements and other obligations of the Issuer
to the Bondholders shall continue to exist and such Insurer cor
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Insurers or Credit Bank or Credit Banks shall be subrogated to the
rights of such Bondholders.

BEECTION 8.02. CAPITAL APPRECIATION BONDS. For the purposes
of (A) receiving payment of the Redemption Price 1if a Capital
Appreciation Bond is redeemed prior to maturity, or (B} recelving
payment of a Capital Appreciation Bond if the principal of all
Bonds becomes due and payable under the provisions of this
Resolution, or (C) computing the amount of Bonds held by the Holder
of a Capital Appreciation Bond 1in giving to the Issuer or any
trustee or receiver appointed to represent the Bondholders any
notice, consent, request or demand pursuant to this Resolution for
any purpose whatsoever, the principal amount of a Capital
Appreciation Bond shall be deemed to be i1ts Accreted Value.

BECTION 8.03. SALE OF BONDS. The Bonds shall be issued and
sold at public or private sale at one time or in installments from
time to time and at such price or prices as shall be consistent
with the provisions of the Act, the reguirements of thls Resolution
and other applicable provisions of law.

SECTION 8.04. SEVERABILITY OF INVALID PROVISIONS,. If any
one or more of the covenants, agreements or provisions of this
Resolution shall be held contrary to any express provision of law
or contrary to the policy of express law, though not expressly
prohibited, or against public policy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable
from the remaining covenants, agreements and provisions of this
Resolution and shall in no way affect the validity of any of the
other covenants, agreements or provisions herecf or of the Bonds
issued hereunder.

SECTION 8.05. VALIDATION AUTHQRIZED. To the extent deemed
necessary by Bond Counsel or desirable by Counsel for the Issuer,
the Counsel for the Issuer 1s authorized to institute appropriate
proceedings for validation of the Bonds herein authorized pursuant
to Chapter 75, Florida Statutes.

EECTION 8.06. REPEAL OF INCONBISTENT RESOLUTIONS. All
ordinances, resclutions or parts thereof in conflict herewith are
hereby superseded and repealed to the extent of such conflict.

BECTION 8.07. EFFECTIVE DATE. This Resolution shall take
effect immediately upon its adoption.
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DULY ADOPTED this 7th day of October, 1992.
CANAVERAL PORT AUTHORITY

{SEAL)

Chairman

ATT Vj,/ %T
%cxftay/y /
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RESOLUTION NO. 96- L1

RESOLUTICN OF THE CANAVERAL PORT AUTHCRITY
AMENDING AND RESTATING 1IN ITS ENTIRETY A
RESOLUTION ENTITLED: "RESOLUTION OF THE
CANAVERAL PORT AUTHORITY, AMENDING AND
SUPPLEMENTING RESOLUTION 92-8 OF THE
AUTHORITY, AS SUPPLEMENTED; AUTHORIZING THE
ISSUANCE OF NOT EXCEEDING $16,000,000 IN
AGGREGATE PRINCIPAL AMOCUNT OF PORT IMPROVEMENT
REVENUE BONDS, SERIES 1936A, IN ORDER TO
FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN
THE CANAVERAL PORT DISTRICT AND THE ISSUANCE
QF NOT EXCEEDING 516,000,000 1IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE
REFUNDING BONDS, SERIES 1996B, IN ORDER TO
REFUND THE AUTHORITY'S REVENUE BONDS, SERIES
1975-B AND ITS REFUNDING REVENUE BONDS, SERIES
1976 AND TO FINANCE CERTAIN CAPITAL
IMPROVEMENTS WITHIN THE CANAVERAL PCRT
DISTRICT; MARING CERTAIN OTHER COVENANTS AND
AGREEMENTS IN CONNECTION WITH THE ISSUANCE OF
SUCH BONDS; PROVIDING CERTAIN TERMS AND
DETAILS OF SUCH BONDS, INCLUDING AUTHQRIZING A
NEGOTIATED SALE OF SAID BONDS AND THE
EXECUTION AND DELIVERY OF A BOND PURCHASE
CONTRACT WITH RESPECT THERETO UPON COMPLIANCE
WITH CERTAIN PARAMETERS; APPOINTING THE PAYING
AGENT AND REGISTRAR WITH RESPECT TO SAID
BONDS; AUTHORIZING THE EXECUTION AND DELIVERY
OF AN OFFICIAL STATEMENT WITH RESPECT THERETO;
AUTHORIZING THE EXECUTION AND DELIVERY OF AN
ESCROW DEPOSIT AGREEMENT; AND PROVIDING AN
EFFECTIVE DATE;"™ AND PROVIDING AN EFFECTIVE

DATE.

BE IT RESOLVED BY THE CANAVERAL PORT AUTHGRITY as follows:

SECTION 1. AMENDMENT AND RESTATEMENT OF RESOLUTION NO.96-6,
Resolution No.96-6 of the Canaveral Port Authority, adopted April
17, 1996, 1s hereby amended and restated in its entirety to read as

follows:

"SECTION 1. FINDINGS. It 15 hexeby found and determined
that:

(A}  On October 7, 1992, the Canaveral Port Authority (the
“Issuer”) duly adeopted Resclution No. 92-8. Resclution 92-8 has
been supplemented by Resoclution No. 92-%, adopted on October 7,
1992, Resolution 92-8 as supplemented prior toc the date hereof, is
referred to herein as the "Original Resolution.*®



The Original Resolution, as supplemented hereby, is

(B} .
*Bond Resolution®.

referred to herein as the

{(C}] The Original Resolution provides for the issuance of
additional Bonds, upon meeting the requirements set forth in the

Original Resclutioen.
(D} The Issuer deems 1t to be 1n the best interests of its

citizens and taxpayers to issue 1ts Port Improvement Revenue Bonds,
Series 1996A {the "1996A Bonds“} for purposes of funding the "1996A

Project," as more fully described herein, and ro issue its Port
Improvement Revenue Refunding Bonds, Series 19%6B {the "1996B
Bonds*) for the purpose of refunding all of the Issuer's Revenue

Bonds, Series 1975-B and Refunding Revenue Bonds, Series 1976
{collectively, the "Refunded Beonds”) and financing certain capital
improvements within the Canaveral Port District {the "1996B
Project,” as more particularly described herein). The 1936A Bonds
and 1996B Bonds are referred to collectively as the "Series 1996

Bonds . "

{E) For the payment of said Refunded Bonds, the Issuer shall,
as provided herein, deposit part of the proceeds derived from the
sale of the 1996B Bonds in an 1rrevocable rtrust fund {the "Escrow
Fund”} which, together with other moneys deposited therein, shall
be sufficient, at the time of such deposit, to pay and refund the
Refunded Bonds as the same become due and payable or are redeemed
prior to maturity, as provided in this Resolution and the Escrow
Deposit Agreement {the "Escrow Agreement”} between the Issuer and
Sun Bank, Natilonal Association, Orlando, Florida {the YEscrow

Agent "} .

(F} Except as expressly amended hereby, the covenants,
pledges and conditions 1in the Original Resolution shall be
applicable to the Series 199%6 Bonds herein authorized to the same
extent as the Issuer's outstanding Port Improvement Revenue
Refunding Bonds, Series 1932 (the "Series 1992 Bonds"), angd said
Series 1996 Bonds shall constitute "Bonds" within the meaning of

the Original Resclution.

(G) The principal of and interest on the Series 1996 Bonds
and all required sinking fund, reserve and other payments shall be
limited obligations of the Issuer, payable solely from the Pledged
Funds, as provided in the Bond Resolution, on a parity with the
Series 1992 Bonds. The Series 1996 Bands shall not constitute a
general obligation, or a pledge of the faith, credit or taxing
power of the Issuer, the State of Florida, or any political
subdivision thereof, within the meaning of any constitutional or
statutery provisions. Neither the State of Florida, nor any
political subdivision thereof, nor the Issuer shall be obligated
(1} to exercise its ad valorem raxing power in any form on any real
or personal property of or in the Issuer to pay the principal of
the Series 1996 Bonds, the interest thereon, or other costs
incidental thereto or {2) to pay the same from any other funds of



the Issuer except from the Pledged Funds, in the manner provided in
the Bond Resoluticn.

{H} Due to the present volatility of the market for tax-
exempt obligations such as the Series 1996 Bonds, it is in the best
interest of the Issuer to sell the Series 1996 Bonds by a
negotiated sale, allowing the Issuer to enter the market art the
most advantageous time, rather than at a specified advertised date,
thereby permitting the Issuer to obtain the best possible price and
interest rate for the Series 15%6 Bonds. The Issuer acknowledges
receipt of the information required by Section 218.385, Florida
Statutes, in connecticn with the negotiated sale of the Series 1996
Bonds. A copy of the letter of the underwriter for said Series
1996 Bonds containing the aforementioned information is reguired to
be attached to the Purchase Contract referred to below.

{I} Smith Barney Inc. {the "Underwriter") expects to offer to
purchase the Series 1936 Bonds from the Issuer and submit a Bond
Purchase Contract 1n the form attached hereto as Exhibit A {the
"Purchase Contract”)} expressing the terms of such offer, and,
assuming compliance with the provisions of Section 8 hereof, the
Issuer does hereby find and determine that it is in the best
financlal interest of the Issuer that the terms expressed in the

Purchase Contract be accepted by the Issuer.

{J) The Original Resclution provides that Bonds such as the
Series 1996 Bonds shall mature on such dates and in such amounts,
shall bear such rates of interest, shall be payable in such places
and shall be subject to such redemption provisions as shall be
determined by Supplemental Resclution adopted by the Issuer; and it
1s now appropriate that the Issuer determine parameters Ffor such

terms and details.

SECTION 2. AUTHORITY FOR THIS SUPPLEMENTAL RESOLUTION.
This Supplemental Resolution is adopted pursuant to Section S.06 of
Resolution 92-8, the provisions of the Act ({as defined in the
Original Resolution) and other applicable provisions of law. When
used in this Supplemental Resolution, the terms defined in the
Original Resolution shall have the meanings therein stated, except

as set forth below.

SECTION 3. AUTHORIZATION AND DESCRIPTION OF THE SERIES
18996 BONDS. The lssuer hereby determines to issue a series of
Bonds in an aggregate principal amount of not exceeding
$16,000,000,. to be known as "Port Improvement Revenue Bonds, Series
1996A" for the principal purpose of funding a portion of the cost
of the 1996A Project (as hereinafter defined), and to issue a
series of Bonds in an aggregate principal amount of not exceedlng
$16,000,000 to be known as "Port Improvement Revenue Refunding
Bonds, Series 1996B," for the principal purpose of advance
refunding the Refunded Bonds and funding a portion of the cost of
the 1996B Project. The Series 1996 Bonds shall be deemed a single
Series of Bonds for purposes of the Bond Resclution. The "1996A



Project” shall consist of the acquisition and construction cf a
cruise ship terminal facility and certain waterside improvements
related thereto pursuant to that certain Marine Terminal Agreement,
dated as of May 17, 1995, between the Authority and DCL Port
Facilities Corporation. The *1996B Project" shall consist of
capital improvements approved by the Board of the Issuer in its
Capital Improvement Plan, as may be modified by Supplemental
Resclution cf the Issuer. The 1996A Project and the 1%96B Project
are referred to collectively herein as the “1996 Project.™"

The Series 1996 Bonds shall be dated as of the date set forth
in the Purchase Contract; shall be issued as fully registered
Bonds, numbered consecutively from one upward in order of maturity
with the prefix ¥“R*; shall bear interest from their dated date,
payable semi-annually, on June 1 and December 1 of each year,
commencing on December 1, 1996, at such rates and maturing in such
amounts on June 1 of such years as set forth in the Purchase
Contract. The Series 1%%6 Bonds shall be issued in denominations
cf §5,000 and any integral multiple thereof.

The Series 1996 Bonds shall be subject to optional and
mandatory redemption as set forth in the Purchase Contracec.

The principal of, or redemption price, as applicable, or
maturity amount, as applicable, of the Series 1956 Bonds, shall be
payable at the corporate trust office of the Paying Agent for the
Series 1996 Bonds appointed in Section 10 hereof, or its successor,
upon presentation of the Seriles 19%6 Bonds. Payment of interestr on
the Series 1996 Bonds shall be made to the owner thereof and shall
be paid by check or drafr of the Paying Agent to the Holder in
whose name the Series 1996 Bond 1s registered at the close of
business on the 15th day of the month (whether or not a business
day) next preceding the interest payment date, or, unless otherwise
provided by Supplemental Resolution, at the option of the Paying
Agent, and abt the request and expense of such Holder, by bank wire
transfer for the account of such Holder. All payments shall be
made 1in accordance with and pursuant to the terms of the Bond
Resolution and the Series 1996 Bonds and shall be payable in any
coin and currency of the United States of America which, at the
time of paywent, 1s legal tender for the payment of public or

private debts.

SECTION 4. APPLICATION OF SERIES 1996 BOND PROCEEDS. (A)
The proceeds derived from the sale of the Series 1996A Bonds,
including accrued interest, shall, simultaneously with the delivery
of the Serles 1996A Bonds to the Underwriter, be applied by the

Issuer as follows:

(1) Accrued interest shall be deposited in the Payment
Account and shall be used only for the purpose of paying the
interest which shall thereafter become due on the Series 1996

Bonds.



{ii) A sufficient amount of Series 1996A Bond proceeds shall
be deposited into the Reserve Account which, together with other
amounts on deposit therein and any amounts transferred from the
reserve account for the Refunded Bonds, proceeds of the Series
19968 Ronds and any Reserve Account Insurance Policy and/or Reserve
Account Letter of Credit obtained in accordance with the provisions
of the Bond Resolution, shall equal the Reserve Account

Requirement.

{iii} An amount of Series 18%6A Bond proceeds sufficient to
repay all notes outstanding under the Line of Credit Agreement,
dated as of November 15, 1995, between the Issuer and Barnett Bank
of Central Florida, N.A., expended for the 13%9%6A Project shall be

applied for such purpose.

{iv) To the extent not paid or reimbursed by the Underwriter
of the Series 1996A Bonds, proceeds shall be used to pay all costs
and expenses in connection with the preparation, issuance and sale
of the Series 1996A Bonds, including, without limitation, the fees
and expenses of engineers, accountants, rating agencies, attorneys
and financial adviscrs, and the premium for any municipal bond
insurance and debt service reserve fund insurance policies, to
those persons who shall be entitled to receive the same.

{v} Any remaining Serles 19%6A Bond proceeds shall bg
deposited into the Series 1996A Account of the Construction Fund
and used to pay the costs of the acguisition and construction of

the 199¢A Project.

{B) The proceeds derived from the sale of the Series 199¢6B
Bonds, including accrued interest, shall, simultanecusly with the
delivery of the Series 1996B Bonds to the Underwriter, be applied

by the Issuer as follows:

{i) Accrued interest shall be deposited in the Payment
Account and shall be used only for the purpose of paying the
interest which shall thereafter become due on the Series 1996

Bonds.,

{i1) A sufficient amount of Series 19%6B Bond proceeds shall
be deposited into the Reserve Account which, together with other
amounts on deposit therein and any amcunts transferred from the
reserve account for the Refunded Bonds, proceeds of the Series
1996A Bonds and any Reserve Account Insurance Policy and/or Reserve
Account Letter of Credit obtained in accordance with the provisions
of the Bond Resolution, shall egual the Reserve Account

Reguirement .

(111) An amount of Series 1996B Bond proceeds shall be
deposited 1rrevocably in trust in the Escrow Fund under the terms
and provisions of the Escrow Agreement. Such moneys, together with
other amounts available therefor, shall be invested in obligations
of the United States of America in the manner set forcth in the



Escrow Agreement, which investments ghall mature at such times and
in such amounts as shall be sufficient to pay the principal of,
redemption premium, if any, and interest on the Refunded Bends as
the same mature and become due and payable or are redeemed prior to

maturity.

{iv) An amount of Series 1996B Bond proceeds sufficient to
repay all notes outstanding under the Line of Credit Agreement,
dated as of November 15, 1995, between the Issuer and Barnett Bank
of Central Florida, N.A., expended for the 1596B Project shall be

applied for such purpose.

(v) To the extent not paid or reimbursed by the Underwriter
of the Series 1996B Bonds, proceeds shall be used to pay all costs
and expenses in connection with the preparation, lissuance and sale
of the Series 1996B Bonds, including, without limitation, the fees
and expenses of engineers, accountants, rating agencies, attorneys
and financial advisors, and the premium for any municipal bond
insurance and debt service reserve fund insurance policies, to
those persons who shall be entitled Lo receive the same.

{vi) Any remaining Series 19%96B Bond proceeds shall be
deposited into the Series 1996B Account of the Construction Fund
and used to pay the costs of the acqguisition and construction of

the 1996B Project.

SECTION 5. DEFINITIONS. {p) The following definition
shall be added to the defined terms set forth in Article I of the
Original Resolution: "Supplemental Revenues® shall mean amounts
received by the Authority from amounts deposited into the State
Transportation Trust Fund for purposes of funding the Florida
Seaport Transportation and Economic Development Program pursuant to

Section 320.20, Fleorida Statutes.

{B) With the prior written consent of each TInsurer, the
definition of “"Pledged Funds" set forth in the Original Resolution
may be amended to read as follows: "Pledged Funds® shall mean {1}
the Gross Revenues, (2} the Supplemental Revenues {provided that
such Supplemental Revenues shall only be available to secure such
Series of Bonds as established by Supplemental Resolution of the
Authority} and {3) until applied in accordance with the provisions
of this Resolution, all meoneys, including investments thereof, in
the funds and accounts established hereunder, other than the
Unrestricted Revenue Account and the Rebate Fund.

SECTION &. RESERVE ACCOUNT. Section 4.05({A) {3) of the
Original Resclution is hereby amended 1n 1ts entirety to read as

follows:

" {3) Reserve Account. There shall be
deposited to the Reserve Account an amount
which shall not be less than one twelfth
{(1/12) of the amount which would enable the




Issver to restore the funds on deposit in the
Reserve Account to an amount equal to the
Reserve Account Requirement applicable thereto
in one {1} year from the ‘date of any
shortfall, whether such shortfall was caused
by decreased market wvalue or withdrawal
(whether from cash or a Reserve Account
Insurance Policy or Reserve Account Letter of
Credit); provided deficiencies resulting from
a decrease in market value of investments in
the Reserve Account must be remedied only if
the market value of such investments 1is less
than ninety-five percent (95%) of the Reserve
Account Requirement on the immediately
preceding date of wvaluarion as provided in
Section 4.07 hereof. On or priecr to each
principal payment date and Interest Date for
the Bonds, meoneys in the Reserve Account shall
be applied by the Issuer to the payment of the
principal of or Redempt ion Price, if
applicable, and interest on the Bonds to the
extent moneys 1n the Payment Account and
Restricted Revenue Account shall be
insufficient for such purpose. Whenever there
shall be surplus meneys in the Reserve Account
by reason of a decrease in the Reserve Account
Requirement, such surplus moneys shall be
deposited by the Issuer 1nto the Payment
Account. The Issuer shall inform each Insurer
and Credit Bank of any draw upon the Reserve
Account for purposes of paying the principal
of and interest on the Bonds.

Upecn the issuance of any Series of Bonds
under the terms, limitations and conditlons as
herein provided, the Issuer shall, on the date
of delivery of such Series of Bonds, fund the
Reserve Account 1n an amount at least equal to
the Reserve Account Regqulrement.

Notwithstanding the foregoing provisions,
in lieu of the required deposits into the
Reserve Account, the Issuer may cause to be
deposited intc the Reserve Account a Reserve
Account  Insurance Policy and/or Reserve
Account Letter of Credit for the benefit of
the Bondheolders in an amount equal to the
difference between the Reserve Account
Requirement applicable thereto and the sums
then on deposit in the Reserve Account, if
any. The Issuer may alsoc substitute a Reserve
Account Insurance Policy and/or Reserve
Account Letter of Credit for cash on deposit



in the Reserve Account upon compliance with
the terms of this Section 4.05(A) (3}. Such
Reserve Account Insurance Policy and/or
Reserve Account Letter of Credit shall be
payable to the Paying Agent (upon the giving
of notice as required thereunder) on any
principal payment date or Interest Date on
which a deficiency exists which cannot be
cured by moneys in any other fund or account
held pursuant to this Resolution and available
for such purpose. A Reserve Account Insurance
Policy issued to the Paying Agent, as agent of
the BRondholders, by a company licensed to
issue an insurance policy guaranteeing the
timely payment of debt service on the Bonds ({(a
"“municipal bond insurer¥} may be deposited in
the Reserve Account to meet the Reserve
Account Regquirement 1f the claims-paying
ability of the issuer thereol shall be rated
at least "AAA® by S&P or at least "Aaa" by
Moody's. A Reserve Account Insurance Policy
issued to the Paying Agent, as agent of the
Bondholders, by an entity other than a
municipal bond insurer, may be deposited in
the Reserve Account to meet the Reserve
Account Reqguirement 1f the form and substance
of such Reserve Account Insurance Policy and
the issuer therecf shall be approved by each

Insurer.

A Reserve Account Letter of Credit issued
to the Paying ARgent, as agent of the
Bondholders, by a bank may be deposited in the
Reserve Account to meet the Reserve Account
Regquirement 1f the issuer therecf is rated at
least "AA™ by S&P. The Reserve Account Letter
of Credit shall be payable in one or more
draws upon presentation by the beneficiary of
a sight draft accompanied by its certificate
that it then holds insufficient funds to make
a required payment of principal or interest on
the Bonds. The draws shall be payable within
two days of presentation of the sight draft.
The Reserve Account Letter of Credit shall be
for a term of not less than three years and
shall be subject to an "evergreening® feature
so as to provide the Issuer with at least 30
months® notice of termination. The issuer of
the Reserve Account Letter of Credit shall be
required to notify the Issuer and the Paying
Agent, not later than 30 months prior to the
stated expiration date of the Reserve Account
Letcer of Credit, as to whether such



expiratlon date shall be extended, and 1f so,
shall indicate the new expiration date. if
such notice indicates that the expiration date
shall not be extended, the Issuer shall
deposit in the Reserve Account an amount
sufficient to cause the c¢ash or Authorized
Investments on deposit in the Reserve Account,
together with any other Reserve Account
Insurance Policies and Reserve Account Letters
of C(Credit, to equal the Reserve Account
Requirement on all Outstanding Bonds, such
deposit to be paid in equal installments on at
least a semiannual basis cover the remaining
term of the Reserve Account Letrer of Credit,
unless the Reserve Account Letter of Credit is
replaced by a Reserve Account Insurance Policy
and/or Reserve Account Letter of Credit
meeting the requirements of rhis Section
4.05{(A) (3). The Reserve Account Letter of
Credit shall permit a draw in full not less
than two weeks prior to the expiration or
terminaticn of such Reserve Account Letter of
Credit if the Reserve Account Letter of Credit
has not been replaced or renewed or the
Reserve Account fully funded. The Paying
Agent shall draw upon the Reserve Account
Letter of Credit prior to its expiration or
termination unless an acceptable replacement
is in place or the Reserve Account 1is fully
funded 1n its regquired amcunt.

The use of any Reserve Account Insurance
Policy or Reserve Account Letter of Credit
pursuant to this Section 4.05{A) {3} shall be
subject tc receipt of an opinion of counsel
acceptable to each Insurer in form and
substance satisfactory to each Insurer as to
the due authorization, execution, delivery and
enforceability of such instrument in
accordance with its terms, subject Lo
applicable laws affecting creditors' rights
generally, and, in the event the 1issuer of
such Reserve Account Insurance Pelicy or
Reserve Account Letter of Credit 1is not a
domestic entity, an opinion of foreign counsel
in form and substance satisfactory to each
Insurer. In addition, the use of a Reserve
Account Letter of Credit shall be subject to
receipt of an opinion of counsel acceptable to
each Insurer in form and substance
satisfactory to each Insurer to the effect
that payments under such Reserve Account
Letter of Credit would not constitute



avoidable preferences under Section 547 of the
United States Bankruptcy Code or similar state
laws with avoidable preference provisions 1n
the event of the filing of a petition for
relief under the United States Bankruptcy Code
or similar state laws by or against the issuerx
of the Bonds f{or any other acceunt party under
the Reserve Account Letter of Credit).

The obligation to reimburse the issuer of
a Reserve Account Insurance Policy or Reserve
Account Letter of Credit for any fees or
expenses or claims or draws upon such Reserve
Account Insurance Policy or Reserve Account
Letter of Credit shall be subordinate to the
payment of debt service on the Bonds. The
right of the 1issuer of a Reserve Account
Insurance Policy or Reserve Account Letter of
Credit to payment or reimbursement cf its fees
and expenses shall be subordinated to cash
replenishment of the Reserve Account, and,
subject to the second succeeding sentence of
this paragraph, its right to reimbursement for
claims or draws shall be on a parity with the
cash replenishment of the Reserve Account.
Each Reserve Account Insurance Policy and
Reserve Account Letter of Credit shall provide
for a revolving feature under which the amount
available thereunder will be reinstated toc the
extent of any reimbursement of draws or claims
paid. If the revolving feature is suspended
or terminated for any reason, the right of the
issuexr of the Reserve Account Insurance Policy
or Reserve Account Letter of Credit to
reimbursement will be further subordinated to
cash replenishment of the Reserve Account to
an amount equal to the difference between the
full original amount available under the
Reserve Account Insurance Policy or Reserve
Account Letter of Credit and the amount then
available for further draws or claims. In the
event {a) the 1issuer of a Reserve Account
Insurance Policy or Reserve Account Letter of
Credit becomes insclvent, or {b} the issuer of
a Reserve Account Insurance Policy or Reserve
Account Letter of Credit defaults in its
payment obligations thereunder, or (¢} the
claims-paying ability of the issuer of the
Reserve Account Insurance Policy falls below
. "AAAT hy S&P or "Aaa" by Moody*s, or {(d) the
rating of the issuer of the Reserve Account
Letter of Credit falls below "RA" by S5&P, the
obligation to reimburse the issuer of such
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Reserve Account Insurance Policy or Reserve
hccount Letter of Credit shall be subordinate
tec the cash replenishment of the Reserve

Account.

In the event {a} the revolving
reinstatement  feature described in  the
preceding paragraph 15 suspended or

terminated, or (b} the rating of the claims-
paying ability of the 1issuer of the Reserve
Account Insurance Policy falls below "AAA"™ by
S&P or "Aaa" by Moody's, or (¢} the rating of
the issuer of the Reserve Account Letter of
Credit falls below "ARA"™ by S&P, the Issuer
shall either (i) deposit intc the Reserve
Account an amount sufficient to cause the cash
or Authorized Investments on deposit in the
Reserve Account to equal the Reserve Account
Requirement on all Outstanding Bonds, such
amount to be paid cover the ensuing five years
in egual installments deposited at least
semiannually or ({ii) replace such Reserve
Account Insurance Policy or Reserve Account
Insurance Letter of Credit with a Reserve
Account Insurance Policy or Reserve Account
Letter of Credit meeting the requirements
provided herein within six wmonths of such
occurrence. In the event {a} the rating of
the claims-paying ability of the issuer of the
Reserve Account Insurance Policy falls below
"A", or {b}) the rating of the issuer of the
Reserve Account Letter of Credit falls below
"A", or (c) the issuer of the Reserve Account
Insurance Policy or Reserve Account Letter of
Credit defaults 1in 1its payment obligations
hereunder, or (d) the issuer of rthe Reserve
Account Insurance Policy or Reserve Account
Letter of Credit becomes insolvent, the Issuer
shall either (i) deposit inte the Reserve
Account an amount sufficient to cause the cash
or Authorized Investments on deposit 1in the
Reserve Account to equal the Reserve Account
Requirement on all Outstanding Bonds, such
amount to be paid over the ensuilng year in
equal 1nstallments on at least a wmonthly
basis, or (i1} replace such instrument with a
Reserve Account Insurance Policy or Reserve
Account Letter of Credit meeting the
requirements provided herein within six months
of such occurrence. The amount available for
draws or claims under the Reserve Account
Insurance Policy or Reserve Account Letter of
Credit may be reduced by the amount of cash or
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Authorized Investments deposited 1in the
Reserve Account.

cash on deposit in-the Reserve Account
shall be used (or investments purchased with
such cash shall be liquidated and the proceeds
applied as required} prior to any drawing on
any Reserve Account Insvrance Policy or
Reserve Account Letter of Credit. If and to
the extent that more than one Reserve Account
Insurance Policy or Reserve Account Letter of
Credit 1is deposited 1in the Reserve Account,
drawings thereunder and repayments of costs
associated therewith shall be made ©on a pro
rata basis, calculated by reference to the
maximum amounts available thereunder,

If a disbursement is made from a Reserve
Account Insurance Policy and/or Reserve
Account Letter of Credit provided pursuant to
this Section 4.05(A} ({3}, the Issuer shall
reinstate the maximum limits of such Reserve
Account Insurance Policy and/or Reserve
Account Letter of Credit immediately following
such disbursement from moneys received in
accordance with the provisions of this Section
4.05{A) (3}.

I1f three {3} days prior to an interest
payment or redemption date, the Issuer shall
determine that a deficliency exists 1n the
amount of moneys available to pay in
accordance with the terms hereof Iinterest
and/or principal due on the Bonds on such
date, the Issuer shall immediately notify (A)
the issuer of the applicable Reserve Account
Insurance Policy and/or the 1ssuer of the
Reserve Account Letter of Credit, and (B) the
Insurer, if any, of the amount of such
deficiency and the date on which such payment
1s due, and shall take all action to cause
such 1ssuer or Insurer to provide moneys
sufficient to pay all amcunts due on such
interest payment date.

The Issuer may evidence its obligation to
reimburse the issuer of any Reserve Account
Letter of Credit or Reserve Account Insurance
Policy by executing and delivering to such
1ssuer a promissory note therefor, provided,
however, any such note {a} shall not be a
general obligation of the Issuer the payment
of which 1is secured by the full faich and
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credit or taxing power of the Issuer, and (b)
shall be payable solely from the Pledged Funds
in the manner provided herein.

Any consent or approval of any Insurer
described in this Section 4.05(A) (3} shall be
required only so long as there are COutstanding
Bonds secured by a Bond Insurance Policy
issued by such Insurer which is in full force
and effect and the commitments of which have
been honored by such Insurer. The term
"paying Agent" as used 1n this Section
4 .05{A) {3) may include one or more Paying
Agents for the Outstanding Bonds.

1f any Reserve Account Letter of Credit
or Reserve Account Insurance Policy shall
terminate prior to the stated expiration date
thereof, the Issuer agrees that it shall fund
the Reserve Account over a pericd not rto
exceed sixty {60} months during which it shall
make consecutive equal monthly payments in
order that the amount on deposit in the
Reserve Account shall equal the Reserve
Account Requirement; provided, the Issuer may
obtain a new Reserve Account Letter of Credit
or a new Reserve Account Insurance Policy in
lieu of making the payments required by this

paragraph.

Whenever the amount of cash or securities
in the Reserve Account, together with the
other amounts in the Debt Service Fund, are
sufficient to fully pay all Outstanding Bonds
in accordance with their terms {including
principal or applicable Redemption Price and
interest thereon}, the funds on deposit in the
Reserve Account may be transferred to the
other Accounts of the Debt Service Fund for
the payment of the Bonds.

The Issuer may also establish a separate
subaccount in the Reserve Account for any
Series of Bonds and provide a pledge of such
subaccount to the paymenc of such Series of
Bonds apart from the pledge provided herein.
To the extent a Series of Bonds is secured
separately by a subaccount of the Reserve
Account, the Holders of such Bonds shall not
be secured by any other moneys 1n the Reserve
Account. Moneys in a separate subaccount of
the Regerve Account shall be maintained at the
Reserve Account Reguirement applicable to such
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of Bonds secured by the subaccount

Series

unless otherwise provided by Supplemental
Resolution. Moneys shall be deposited to
separate subaccounts in theé Reserve Account on
a pro rata basis. In the event the Issuer

shall maintain a Reserve Account Insurance
Policy or Reserve Account Letter of Credit and
moneys in such subaccount, the moneys shall be
used prior to making any disbursements under
such Reserve Account Ipsurance Policy or
Reserve Account Letter of Credit.®

All provisions of the Original Resolution which reference a
"subaccount " of the Reserve Acccunt shall be deemed to refer to the
entire Reserve Account unless the Issuer specifically establishes
a subaccount pursuant to Section 4.05(A}(3). No subaccount shall
be deemed to have been established with respect to the Series 1992
Bonds, and the Series 1992 Bonds shall be secured by the Reserve
Account on the same basis as the Series 1996 Bonds and, unless a
subaccount 1is established therefor, any Additicnal Bonds issued

pursuant to the Resolution. :

SECTION 7. EATE COVENANT. Section 5.04 of the Original
Resolution 1is hereby amended to read as follows: “The Issuer
shall, to the extent permitted by law, fix, establish and maintain
such rates and collect such fees, rates or other charges for the
product, services and facilities of its Marine Facilities, and
revise the same from time to time, whenever necessary, as will
always provide in each Fiscal Year, NetrC Revenues and, with the
prior written consent of each Insurer, Supplemental Revenues
adequate at all tilmes to pay in each Fiscal Year at least one
hundred twenty-five percent (125%) of the Annual Debt Service on
all Outstanding Bonds and one hundred percent {100%} of any amounts
required by the terms hereof to be deposited in the Reserve Account
or with any issuer of a Reserve Account Letrer of Credit or Reserve
Account Insurance Policy as a result of a withdrawal from the
Reserve Account. The Issuer hereby represents that it has the
power to ralse its rates and charges for the use of the Marine
Facilities without the approval of any regulatory body. For
purposes of the above-referenced covenant, Annual Debt Service with
respect to any Variable Rate Bonds shall be calculated based on an
interest rate equal to the maximum rate on such Variable Rate Bonds
during the preceding twelve-month period, not to exceed the Maximum

Interest Rate."

SECTION B. ADDITIONAL BONDS. (A) Section S5.06(A) of the
Original Resclution is hereby amended to read as follows: "Except
as otherwise provided in Section 5.06(E}] herecf, there shall have
been obtained and filed with the Issuer a statement of an
independent -certified public accountant of reasonable experience

and responsibility: {1} stating that the books and records of the
Issuer relating to the Net Revenues and Supplemental Revenues have
been examined by him; (2} setting forth the amount of the Net
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Revenues and Supplemental Revenues which have been received by the
Issuer during any twelve {12) consecutive months designated by the
Issuer within the twenty-four {24) months immediately preceding the
date of delivery of such Additional Bonds with respect to which
such statement is made: and (3) stating that the amount of the Net
Revenues and Supplemental Revenues, adjusted as hereinafter
provided, received during the aforementioned 12-month period equals
at least f(a) 1.25 times the Maximum Annual Debt Service of the
Senior Obligations and all Bonds then Outstanding and such
Additional Bonds with respect to which such statement is made and
(b} 1.00 times any amounts required by the terms hereof to be
deposited in the Reserve Account and any amounts then owing to the
issuer of any Reserve Account Letter of Credit or Reserve. Account
Insurance Policy as a result of a drawdown on such Reserve Account
Letter of Credit or Reserve Account Insurance Policy; provided,
however that Supplemental Revenues may not be 1included in the
aforesaid calculation without the prior written consent of each
Insurer. Notwithstanding anything herein contained to the
contrary, if amounts owed to the issuer of any Reserve Account
L.etter of Credit or Reserve Account Insurance Policy are unpaid, no
aAdditional Bonds may be issued without the prior written consent of
the issuer of such Reserve Account Letter of Credit or Resgerve

Account Insurance Polilcy."

(B) Supplemental Revenues may, with the prior written consent
of each Insurer, be included in the calculation set forth 1in
Section 5.06(A} of the Original Resoclution if said Supplemental
Revenues became available after or during the twenty-four month
pericd described therein, by assuming the amount of Supplemental
Revenues which the Issuer has received notification from the
Florida Seaport Transportation and Economic Development Council or
any successor thereto that 1t 15 entitled to receive for the
twelve-month period commencing with the date of calculation.

SECTION 9. SPECIAL PURPOSE BOHNDS.

(A} The Original Resolution 1is hereby amended to authorize
the 1ssuance of Special Purpose Bonds. *Special Purpose Bonds”
shall mean obligations of the Issuer issued to finance Special
Purpose Facilities. "Special Purpose Faciliries" shall mean lands,
buildings, facilities and structures and the cost of construction
or accuisition of which are authorized by the Act and are financed
witih: the proceeds of Special Purpose Bonds issued pursuant to this

Section.

(B} Before any Special Purpose Facilities shall be
constructed or acquired by the Issuer, the Issuer, pursuant to this
Section, shall adopt a resolution (1} describing in reasonable
detail sufficient for identification thereof, the Special Purpose
Faclilities to be constructed or acquired by the Issuer, (ii}
authorizing the issuance of Special Purpose Bonds to finance the
cost of construction or acquisition of such Special Purpose
Facilities and (iii} prescribing the rights, duties, remedies and
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obligations of the Issuer and the holders, from time to time, of
such Special Purpose Bonds.

{C} The Special Purpose Bonds authorized by the resolution
referred to above shall be revenue bonds payable solely from
rentals or other charges derived by the Issuer under and pursuant
tc a lease or leases relating to the Special Purpose Facilities
entered intc by and between the Issuer, as lessor, and such person,
firm or corporation, either public or private, as shall lease, as
lessee, the Special Purpose Facilities from the Issuer and may be
issued by the Issuer notwithstanding the limitations, restrictions
and conditions ctherwise contained in the Bond Resolution relating
to the issuance of Additional Bonds or other obligations,; provided,
however, that no Special Purpose Bonds shall be issued by the
Issuer unless the Consulting Engineers shall have, prior thereto,
filed with the Issuer a certificate, certifying that the estimated
rentals or other charges to be derived by the Issuer under and
pursuant to the lease or leases relating to the Special Purpose
Facilities then being financed with such Special Purpose Bonds will
be at least sufficient te pay {1) the principal of and interest on
such Special Purpose Bonds as the same mature and become due, (i1}
all costs of operating and maintaining such Special Purpose
Facilities not paid for by the lessee thereof and {i1i) all sinking
fund, reserve or other payments requlired by the resolution
authorizing the Special Purpose Bonds as the same become due, and
further certifying that the constructicon and operaticn cof such
Special Purpose Facilities will not decrease the revenues to be
derived by the Issuer from the Marine Facilities, and provided
further that no such Special Purpose Bonds shall be issued by the
Issuer until the Issuer has entered into a lease as aforesaid,
which lease shall be for a term at least as long as the period
during which such Special Purpose Bonds are outstanding and unpaid
and except for the acguisition of property then under lease or
purchase and lease-back agreements, which lease shall provide for
annual payments to the Issuer, in addition to all rentals and other
charges for the use of the Special Purpose Facilities, of ground
rent in an amount which is determined by the parties o such lease
to be a fair and reasonable rental for the land on which said

Special Purpose Facilities are constructed.

{D} All ground rents received by the Issuer under and
pursuant to the leases referred to above shall be deemed to be part

of the Gross Revenues.

{E} All rentals and other charges received by the Issuer for
the use of the services and facilities of Special Purpose
Facilities under and pursuant to the leases referred to above,
except ground rents hereinbefore referred to, shall be used by the
Issuer to the full extent necessary for the payment of the
principal of and interest on the Special Purpose Bonds issued to
finance the cost of construction of the Special Purpose Facilities
trom which said rentals and other charges are derived and for all
other payments reguired by the resclution authorizing the issuance
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of such Special Purpose Bonds. After such Special Purpose Bonds
have been fully paid and recired, all rentals and othpr charges
derived by the Issuer from the lease or leases rglatlng_to the
Special Purpose Facilities constructed or acguired with the
proceeds of such Special Purpose Bonds shall be deemed to be part
of the Gross Revenues and all costs of operating and maintalning
such Special Purpose Facilities not paid for by the lessee thereof
shall be deemed to be Operating Expenses and said Special Purpose
Facilities shall be deemed to be part of the Marine Facilitles of

the Issuer.

{F) Special Purpose Bonds shall not constitute "Bonds* within
the meaning of the Bond Resclution.

{G) All references to Special Purpose Bonds or Special
Purpose Facilities in the Original Resolution te being described or
defined in the Senior Resolution shall be amended to mean as
described or defined in the Bond Resolution.

SECTION 10. SUPFLEMENTAL REVENUES FUND. () The Original
Resolution is hereby amended to provide that the Authority shall
maintain a special fund, to be known as the "Supplemental Revenues
Fund.” The Authority shall deposit all Supplemental Revenues, as
received, into the Supplemental Revenues Fund until the amount on
deposit therein is equal to the aggregate required deposits to the
Payment Account on or before the last day of said month.

(R) On the last business day of each month, amounts on
deposit in the Supplemental Revenues Fund shall be deposited or
credited to the Payment Account, when the moneys therein are
insufficient to pay the principal of and interest on the Bonds
coming due, but only to the extent money transferred from the
Unrestricted Revenue Account for such purpose shall be inadequate
to fully provide for such insufficiency. Any funds on deposit in
the Supplemental Revenues Fund not required for deposit or credit
to the Payment Account shall be transferred out of the Supplemental
Revenueg Fund and may be used for any other lawful purpose of the

Issuer.

SECTICON 11. TRANSFER OF AMOUNTS IN FUNDS AND ACCOUNTS FOR
THE REFUNDED BONDS. Upon issuance of the Series 19%6 Bonds, all
amounts on deposit in the funds and accounts established with
respect to the Refunded Bonds shall be transferred to the funds and
accounts established pursuant to the Bond Resolution as specified
in the Issuer's Certificate as to Arbitrage and Certain Other Tax
Matters executed at the time of issuance of the Series 1996 Ronds.

SECTION 12, SALE OF THE SERIES 1996 BONDS. Upon delivery
to the Chairman or Vice Chairman and the Finance Director or the
Issuer's Executive Director or his designee of a Purchase Contract
substantially in the form of Exhibit A attached hereto, evidencing:
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Series 1996A Bonds in an aggregate principal amount not
exceeding $16,000,000 and Series 1996B Bonds 1in an
aggregate principal amcunt not exceeding $16,000,000;

{B) A true interest cost on such Series 1396 Bonds not
greater than 6.75% per anum; and

Optional redemption of the Seriles 1996 Bonds beginning
no later than June 1, 20086 at a price not 1in excess of
102% of par, declining to par no later than June 1, 2008;

{C)

the Series 1996 Bonds shall be sold to the Underwriter pursuant to
the Purchase Contract at the purchase price provided therein
(including any original issue discounts}, plus accrued interest on
the Series 1996 Bonds from the date of the Series 1996 Bonds to the
date of delivery and payment therefor; all terms and conditions set
forth in said Purchase Contract being hereby approved. Upon
compliance with the foregoing, the Chalrman or Vice Chairman is
hereby authorized and directed to execute said Purchase Contract
and to deliver the same to the Underwriter.

SECTION 13. OFFICIAL STATEMENT;I CONTINUING DISCLOSURE
AGREEMENT.

{p} The form, terms and provisions of rhe Official Statement,
dated the date of execution of the Purchase Contract, in
substantially the form of the Preliminary Official Statement
attached hereto as Exhibit B, relating to the Series 1996 Bonds, be
and the same hereby are approved with respect to the information
therein contained. The Chairman, Finance Director and Secretary,
upon execution of the Puxchase Contract described above, are hereby
authorized and directed tc execute and deliver the 0Official
Statement in substantially the form of the Preliminary Official
Statement in the name and on behalf of the Issuer, and thereupon to
cause such Official Statement to be delivered to the Underwriter
with such changes, amendments, omissions and additions as may be
approved by the Chairman. The form of the Preliminary OGfficial
Statement attached hereto as Exhibit B 1s hereby approved. The use
of the Preliminary Official Statement in the marketing of the
Series 1996 Bonds is hereby authorized and the 0fficial Statement,
including any such changes, amendments, modifications, omissions
and additions as approved by the Chairman, and the information
contained therein are hereby authorized to be used in connectien
with the sale of the Series 1996 Bonds to the public. Execution by
the Chairman of the ©QOfficial Statement shall be deemed to be
conclusive evidence of approval of such changes, amendments,
modifications, omissions and additions.

{B} In order to enable the Underwriter to comply with the
provisions. of SEC Rule 15¢2-12 relating to secondary market
disclosure, the Chairman 1s hereby authorized and directed to
execute and deliver the Continuing Disclosure Agreement in the name
and on behalf of the Issuer substantially in the form attached
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hereto as Exhibit D with such c¢hanges, amendments, omissions and
additions as shall be approved by the Chairman, his execution and
delivery thereof being conclusive evidence of such approval.

SECTION 14. APPCINTMENT OF REGISTRAR AND PAYING AGENT,
SunTrust Bank, Central Florida, National Association, Orlando,
Florida, 15 hereby designated Registrar and Paying Agent for the
Series 1996 Bonds. The Chairman and the Secretary are hereby
authorized to enter into any agreement which may be necessary to
effect the transactions contemplated by this Section 10.

SECTION 15. AUTHORIZATION OF EXECUTION OF ESCROW AGREEMENT.
The Issuer hereby authorizes and directs the Chairman to execute,
and the Secretary to attest under the corporate seal of the Issuer,
the Escrow Agreement and to deliver the Escrow Agreement to
SunTrust Bank, Central Florida, WNational Association, Orlande,
Florida (the *"Escrow Agent"), and does hereby authorize and direct
the executicn, sealing and delivery of the Escrow Agreement. All
of the provisions of the Escrow Agreement, when executed and
delivered by the Issuer as authorized herein and when duly
avthorized, executed and delivered by the Escrow Agent, shall be
deemed tc be a part of this Supplemental Resolution as fully and to
the same extent as 1f incorporated verbatim herein, and the Escrow
Agreement shall be in substantially the form of the Escrow
Agreement attached hereto as Exhibit C with such changes,
amendments, modifications, omissions and additions, including the
date of such Escrow Agreement, as may be approved by said
Chairman. Execution by the Chairman of the Escrow Agreement shall
be deemed to be conclusive evidence of approval of such changes.
The Chairman is further authorized to approve the purchase, from
proceeds of the Series 1936 Bonds and other available moneys of the
lssuer, of obligations of the United States of America which,
together with other funds to be deposited pursuant to the Escrow
Agreement, shall be sufficient at the time of such deposit to pay
and refund the Refunded Bonds as the same become due and payable or

are redeemed prior to maturity.

SECTION 16. PAYMENTS PURSUANT TO BOND INSURANCE POLICY FOR
THE SERIES 1996 BONDS. '

{A) If, on the third day preceding any interest payment date
for the Series 1896 Bonds there is not on deposit in the Payment
Account sufficient moneys available to pay all principal of and
interest on the Series 1996 Bonds due on such date, the Paying
Agent shall immediately notify the Bond Insurer and State Street
Bank and Trust Co., N.A., New York, New York, or its successor as
its Fiscal Agent (the "Fiscal Agent"} of the amount of such
deficiency. If, by said interest payment date, the Issuery has not
provided the amount of such deficiency, the Paying Agent shall
simultaneously make available to the Bond Insurer and to the Fiscal
Agent the registration books for the Bonds maintained by the Paying

Agent. In addition:
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(i} The Paying Agent shall provide the Bond Insurer with
a list of the Bondholders entitled to receive principal or
interest payments from the Bond Insurer under tne terms of the
Bond Insurance Policy and shall make arrangements for the Boend
Insurer and its Fiscal Agent (1) to maill checks or drafts to
Bondholders entitled to receive full or partial interest
payments from the Bond Insurer and (2) to pay principal of the
Bonds surrendered to the Fiscal Agent by the Bondholders
entitled to receive full or partial praincipal payments from

the Bond Insurer; and

{ii) The Paying Agent shall, at the time it makes the
registration books available to the Bond Insurer pursuant to
(A} above, notify Bondholders entitled to receive the payment
of principal of or interest on the Bonds from the Bond Insurer
(1) as to the fact of such entitlement, (2} cthat the Band
Insurer will remit to them all or part of the interest
payments coming due, (3} that, except as provided in paragraph
fB) below, in the event that any Bondholder is entitled to
receive full payment of principal from the Bond Insurer, such
Bondholder must tender his Bond with the instrument of
transfer in the form provided on the Bond executed in the name
of the Bond Insurer, and (4) that, except as provided 1in
paragraph (B} below, in the event that such Bondholder is
entitled to receive partial payment of principal from the Bond
Tnsurer, such Bondholder must tender his Bond for payment
first vo the Paying Agent, which shall note on such Bond the
portion of principal paid by the Paying Agent, and then, with
the form of transfer executed in the name of the Bond Insurer,
to the Fiscal Agent, which will then pay the unpaid portion of
principal to the Bondholder.

(B} In the event thab the Paying Agent has notice that any
payment of principal of or interest on a Series 1996 Bond has been
recovered from a Bondholder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the
final, nonappealable order of a court having competent
jurisdiction, the Paying Agent shall, at the time it provides
notice to the Bond Insurer, notify all Series 1996 BRondholders
that, in the event that any Bondholder's payment is so recovered,
such Bondheolder will be entitled to payment from the Baond Insurer
to the extent of such recovery, and the Paying Agent shall furnish
to the Bond Insurer its records evidencing the payments of
principal of and interest on the Bonds which have been made by the
Paying Agent and subsequently recovered from Bondholders, and the

dates on which such payments were made.

(C) The Bond Insurer shall, to the extent it makes payment of
principal of or interest on the Series 1996 Bonds, become
subrogated to the rights of the recipients of such payments in
accordance with the terms of the Bond Insurance Policy and, to
evidence such subregation, (1} in the case of subrogation as to
claims for past due interest, the Paying Agent shall note the Bond
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Insurer’'s rights as subrogee on the registration books maintailned
by the Paying Agent upon recelpt from the Bond Insurer of proof of
the payment of interest thereon to the Bondholders of such Bonds
and (2} in the case of subregation as to claims for past due
principal, the Paying Agent shall note the Bond Insurer's rights as
subrogee on the registration books for the Bonds maintained by the
Paying Agent upon recelpt of proof of the payment of principal
thereof to the Bondholders of such Bonds.

{D} The notice address for the Bond Insurer and the Fiscal
Agent shall be included:

Financial Guaranty Insurance Company
115 Broadway

New York, New York 10006

Attention: Managing Counsel

State Street Bank & Trust Co., N.A.
61l Broadway

New York, New York 10006

Attention: Corporate Trust Department

SECTION 17. AUTHORIZATION OF 1996 PROJECT AND REFUNDING OF
REFUNDED BONDS. The Issuer hereby authorizes and approves the
acquisition and construction of the 1996 Project and the Refunding
of the Refunded Bonds. Upon issuance of the Series 1996 Bonds, all
references 1n the Bond Resolution to the "Senior Obligations* and
the *Senior Resclution®” shall be no longer applicable.

SECTICN 18. GENERAL AUTHORITY. The members of the Issuer
and the officers, attorneys and other agents or employees of the
Issuer are hereby authorized tae do all acts and things required of
them by this Supplemental Resolution or the QOriginal Resolution, or
desirable or consistent with the requirements hereof or the
Original Resolution for the full punctual and complete performance
hereof or thereof. Each wmember, employee, attorney and officer of
the Issuer is hereby authorized and directed to execute and deliver
any and all papers and instruments and to be and cause to be done
any and all acts and things necessary or proper for carrying out
the transactions contemplated hereunder. The Chairman and/or the
Secretary are hereby authorized to execute such security purchase
forms or agreements as shall be necessary to effect the
transactions contemplated hereby, including designating the
Financial Advisor and Bond Counsel to assist or act as agent in

such security purchase,

SECTION 15. ORIGINAL RESCLUTION TO CONTINUE 1IN FORCE.
Except as herein expressly provided, the Original Resoclution and
all the terms and provisions thereof, including the covenants
contained therein, are and shall remain in full force and effect.

SECTION 20. SEVERABILITY AND INVALID PROVISIOQNS. If any
one or more of the covenants, adreements or provisions herein
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contained shall be held contrary to any express provision of law or
contrary to the policy of express law, even though not expressly
prohibited, or against public pelicy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and veid and shall be deemed separable
from the remaining covenants, agreements or provisions and shall in
no way affect the wvalidity of any of the other covenants;
agreements or provisions herecf or the Bonds issued hercunder.

SECTION 21. EFFECTIVE DATE. This Supplemental Resolution
shall become effective immedlately upon its adoption.”

SECTION 2. EFPFECTIVE DATE. This Amended and Restated
Resolution shall become effective immediately upon 1ts adoption.

DULY ADOPTED, this 17th day of July, 1996.

CANAVERAL PORT AUTHORITY

{SEAL)

Donald N. Molitor



CANAVERAL PORT AUTHORITY
RESOLUTION NQO. 2008-03

A  RESOLUTION APPROVING THE I[ISSUANCE BY THE
CANAVYERAL PORT AUTHORITY OF ITS PORT IMPROVEMENT
REVENUE BONDS, SERIES 2008 IN AN AMOUNT NOT TO EXCEED
$32,000,000 TO FINANCE CERTAIN CAPITAL PROJECTS IN THE
PORT AUTHORITY; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Canaveral Port Authority (the "Port Authority™) desires to issue its
Port Improvement Revenue Bonds, Series 2008 (the "Series 2008 Bonds") in order to finance
various capital improvements (the "2008 Project") described in the Notice attached hereto;

and

WHEREAS, the Port Authority desires to approve, for purposes of Section 147(f) of
the [nternal Revenue Code of 1986, as amended, the i1ssuance by the Port Authority of its

Series 2008 Bonds in order to finance the 2008 Project;

NOW, THEREFORE, BE IT RESOLVED BY THE CANAVERAL PORT
AUTHORITY:

SECTION 1. AUTHORITY. This resolution is adopted pursuant to the laws of the
State of Florida.

SECTION 2. FINDINGS. The Port Authority hereby finds, determines and declares
as follows:

A. Notice ofa public hearing to be held by the Port Authority, inviting comments
and discussion concerning the issuance of the Series 2008 Bonds and the 2008 Project, was
published in The Florida Today, a newspaper of general circulation in Brevard County,
Florida, at least 14 days prior to the date of such public hearing. The form of such notice is
attached hereto as Exhibit A. A proof of publication of such notice is on file with the Port

Authority Secretary.

B. At the time and place described in such notice, a public hearing was held by
the Port Authority, during which comments and discussions concerning the issuance of the
Series 2008 Bonds and the financing of the 2008 Project was requested and allowed.

C. The 2008 Project and the issuance of the Series 2008 Bonds by the Port
Authority for purposes of financing the 2008 Projcct will have a substantial public benefit.

. The Port Authority is an elected legislative body and has jurisdiction over the
entire area in which the 2008 Project is located.



SECTION 3. APPROVAL. For purposes of Section 147(f) of the Intemal Revenue
Code of 1986, as amended, the Port Authority hereby approves the issuance of the Series
2008 Bonds and financing of the 2008 Projeet.

SECTION 4. EFFECTIVE DATE. This resolution shall become effective
immediately.

DULY ADOPTED this 18th day of June, 2008.
(SEAL) CANAVERAL PORT AUTHORITY

o o S W

Joe D. Matheny, Chalr a

ATTEST:

7 _z/.’ L

e
By: /7 Pl
RalphJ. Kennedy, Secretary




EXHIBIT A

FORM OF NOTICE OF PUBLIC HEARING



NOTICE OF PUBLIC HEARING

Notice is hereby given of a public hearing to be held by the Canaveral Port Authority
{the "Port Authority") at 3:00 p.m. on June 18, 2008, at 445 Challenger Road,
Commissioner's Meeting Room, Cape Canaveral, Florida, for the purpose of receiving
comments and hearing discussion of a plan of financing relating to the issuance by the Port
Authority of not exceeding $32,000,000 of 1ts Port Improvement Revenue Bonds, Series

2008 (the "Series 2008 Bonds™).

The Series 2008 Bonds will be 1ssued for the principal purpose of financing various
projects to be owned by the Port Authority (the "2008 Project”):

CRUISE TERMINAL NO. 8 - Waterside Improvements: Cruise Terminal No. 8
Waterside [mprovements consist of constructing a deep watier buikhead wall to allow longer
ships to berth at the terminal, additional deep water mooring dolphin, several fandside
mooring dolphins, and a foundation for a new mobile gangway system. All the
improvements are being performed to accommodate new larger passenger ships at this

terminal.

CRUISE TERMINAL NO. 8 — Terminal lmprovements: Cruise Terminal No. 8
Terminal Improvements consist of constructing an addition to the terminal building to
provide a larger baggage handling facility, larger customns inspection stations, additional x-
ray facilities, additional passenger check-in facilities, upgrades for additional passenger
capacity, and improvements to traffic flow. These improvements are being performed for
accommodating new larger passenger ships at this terminal.

CRUISE TERMINAL NO. 8 — Parking Garage: Cruise Terininal No. 8 Parking
Garage will consist of the construetion of a garage of approximately 6 stories and provide
[,000 parking spaces in the terminal parking tot. This will provide additional parking for the
additional passengers anticipated with the new farger cruise ships at this terminal.

The 2008 Project shall be utilized by DCL Port Facilities Corporation. The Port
Authority is located at the Canaveral Port Authority, 445 Challenger Road, Cape Canaveral,
Florida 32920. The 2008 Project is located at 9155 Charles M. Rowtand Drive, Cape

Canaveral, Florida.

All affected taxpayers, property owners and citizens and all other interested persons
are invited to attend said hearing and, either personally or through their representatives,
present comments and discussion, oral or written, concermng the proposed plan of financing
and the nature and location of the 2008 Project. Should any person decide to appeal any
decision, he will need a record of the proceedings, and he may need to ensure that a verbatim
record of the proceedings is inade, which record includes the testimony and evidence upon



which the appeal is to be based. Any persons with disabilities requiring accommodations in
order to participate in the hearing should contact 321/783-7831 at least 24 hours in advance
to request such accommeodation.

The public hearing 15 required by Section 147(f) of the Internal Revenue Code of
1986, as amended (the "Code"). Any person interested in the proposed plan of financing or
the location or nature of the 2008 Projeet may appear and be heard.

CANAVERAL PORT AUTHORITY

By:  Margaret T. Starkey, Deputy Executive Director,
Chief Financial Officer



RESOLUTION NO. 2008-04

RESOLUTION OF THE CANAVERAL  PORT
AUTHORITY SUPPLEMENTING A RESOLUTION
ENTITLED: "A RESOLUTION OF THE CANAVERAL
PORT AUTHORITY AUTHORIZING THE ISSUANCE
OF NOT EXCEEDING $50,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT
REVENUE REFUNDING BONDS, SERIES 1992 IN
ORDER TO PROVIDE FUNDS FOR THE PURPOQOSES
OF FINANCING THE COSTS OF REFUNDING
CERTAIN OUTSTANDING OBLIGATIONS OF THE
AUTHORITY AND FOR FINANCING CERTAIN PORT
IMPROVEMENTS; PLEDGING THE GROSS
REVENUES RECEIVED BY THE AUTHORITY TO
SECURE PAYMENT OF THE PRINCIPAL OF AND
INTEREST ON SAID BONDS; PROVIDING FOR THE
RIGHTS OF THE HOLDERS OF SAID BONDS;
PROVIDING FOR CERTAIN ADDITIONAL MATTERS
IN RESPECT TO SAID BONDS; AND PROVIDING FOR
AN EFFECTIVE DATE FOR THIS RESOLUTION"
AUTHORIZING THE ISSUANCE OF $§32,000,000
PRINCIPAL AMOUNT OF CANAVERAL PORT
AUTHORITY PORT IMPROVEMENT REVENUE
BONDS, SERIES 2008, IN ORDER TO FINANCE
CERTAIN CAPITAL IMPROVEMENTS; PROVIDING
CERTAIN TERMS AND DETAILS OF SUCH BONDS;
AUTHORIZING A NEGOTIATED SALE OF SAID
BONDS; ACCEPTING A COMMITMENT FROM
SUNTRUST EQUIPMENT FINANCE & LEASING
CORPORATION TO PURCHASE THE SERIES 2008
BONDS; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows:

SECTION 1. FINDINGS. {t is hereby found and determined that:

(A) On October 7, 1992, the Canaveral Port Authority (the "Issuer”) duly
adopted Resolution No. 92-8, as amended and supplemented (the "Bond Resolution™).



(B) The lIssuer currently has outstanding pursuant to the Bond Resolution
Canaveral Port Authority Port Immprovement Revenue Refunding Bonds, Series 1996B
(the "Sertes 1996B Bonds"), Canaveral Port Authority Port Revenue Refunding Bonds,
Series 2002A (the "Series 2002A Bonds"), Canaveral Port Authority Port Improvement
Revenue Bonds, Series 2002B (the "Series 2002B Bonds"), Canavera) Port Authority
Port Revenue Refunding Bonds, Series 2005 (the "Series 2005 Bonds"), Canaveral Port
Authority Port Revenue Refunding Bonds, Series 2006A (the "Series 2006A Bonds”) and
Canaveral Port Authority Port Improvement Revenue Bonds, Series 20068 (the "Series
20068 Bonds"). The Series 19963 Bonds, the Series 2002A Bonds, the Series 2002B
Bonds, the Series 2005 Bonds, the Series 2006A Bonds and the Series 20063 Bonds are

collectively referred to herein as the "Parity Bonds.”

(Cy The Bond Resoclution provides for the tssuance of Additional Bonds upoen
meeting the requirements set forth in the Bond Resolution.

(D)  The Issuer deems 1t in its best interests to 1ssue its Canaverai Port Authority
Port Improvement Revenue Bonds, Series 2008 (the "Series 2008 Bonds"™) in order to
finance certain capital improvements {the "2008 Project") as described in Exhibit A

attached herecto.

{E)  The covenants, pledges and conditions n the Bond Resolution shall be
applicable to the Series 2008 Bonds herein authorized to the same extent as for the Parity
Bonds, and said Series 2008 Bonds shall constitute "Bonds” within the meaning of the

Bond Resolution.

(F)  The principal of and interest on the Series 2008 Bonds and all required
sinking fund, reserve and other payments shali be limited obligations of the Issuer,
payable solely from the Pledged Funds, as provided in the Bond Resolution, on a parity
with the Parity Bonds. The Series 2008 Bonds shall not constitute a general obligation, or
a pledge of the faith, credit or taxing power of the [ssuer, the Port District, the State of
Florida, or any potitical subdivision thereof, within the meaning of any constitutional oy
statutory provisions. Neither the State of Florida, any political subdivision thereof, the
Issuer nor the Port District shall be obligated {1) to exercise its ad valorem taxing power
in any form on any real or personal property of or in the Issuer to pay the principal of the
Series 2008 Bonds, the interest thereon, or other costs incidental thereto or (2) to pay the
same from any other funds of the Issuer except from the Pledged Funds, in the manner

provided i the Bond Resolution.

(G) Due to the volatility of the market for tax-exempt obligations such as the
Series 2008 Bonds and the nature of the transactions involving the Senes 2008 Bonds, it
is in the best interest of the Issuer to sell the Series 2008 Bonds by a negotiated sale,
allowing the Issuer to enter the market at the nost advantageous time, rather than at a

[S]



specified advertised date, thereby permitting the Issuer to obtain the best possible price
and interest rate for the Series 2008 Bonds.

(H)  The Issuer has received a favorable offer to purchase the Series 2008 Bonds
from SunTrust Equipment Finance & Leasing Corporation {the "Bank”) in the form of
the Commitiment attached hereto as Exhibit B (the "Commitment”), ali within the

parameters set forth herein.

(1) The Bond Resolution provides that Bonds such as the Series 2008 Bonds
shall mature on such dates and i such amounts, shall bear such rates of interest, shall be
payable in such places and shall be subject to such redemption provisions as shall be
determined by Supplemental Resolution adopted by the Issuer; and it is now appropriate
that the Issuer determine parameters for such terms and details.

SECTION 2. DEFINITIONS. When used in this Supplemental Resolution,
the terms defined in the Bond Resolution shali have the meanings thercin stated, except
as such definitions may be hereinafter amended or defined.

SECTION 3. AUTHORITY FOR THIS SUPPLEMENTAL
RESOLUTION. This Supplemental Resolution is adopted pursuant to the provisions of
the Act and the Bond Resolution.

SECTION 4. DESCRIPTION OF THE SERIES 2008 BONDS. (A) The
Issuer hereby authorizes the issuance of a Series of Bonds in the aggregate principal
amount of $32,000,000 to be known (notwithstanding any provision of Section 2.01 of
the Bond Resolution to the contrary) as the "Canaveral Port Authority Port Improvement
Revenue Bonds, Series 2008." The Series 2008 Bonds shail be issued for the principal
purposes of financing the 2008 Project, funding the Reserve Account and paying costs of

issuance of the Series 2008 Bonds.

The Series 2008 Bonds shall be dated as of the date of their delivery and shall be
issued in the form of a fully registered bond or bonds. The Series 2008 Bonds shali bear
interest computed on the basis of a 360-day year consisting of twelve 30-day months,
from their dated date, payable on such dates {each an "Interest Date"), and at such interest
rate or rates as shall be provided in the Commitment. Principal shall be payable in such
amounts on such dates as shall be provided 1in the Commitment and approved by the
Chief Executive Officer, subject to the conditions set forth herein. The Series 2008 Bonds
shall be subject to such redemption provisions as shall be provided in the Commitment
and approved by the Chief Executive Officer. The final maturity date shall be

November 1, 2023.

Interest payable on the Series 2008 Bonds on any Interest Date and all principal
payments coming due will be paid by check or draft matled to the Holder in whose name
such Series 2008 Bond shall be registered at the close of business on the date which shall
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be the fifth day (whether or not a business day) next preceding such payment date, or, at
the request and expense of such Holder, by bank wire transfer for the account of such
Holder. All payments of principal of and interest on the Series 2008 Bonds shall be
payable in any coin or currency of the United States of America which at the time of
payment 1s legal tender for the payment of public and private debts.

(BY The form of the Commitment, with such amendments, changes and
modifications as shail be approved by the Chief Executive Officer, is hereby approved
subject to the conditions of this Section 2.01(B). Execution of the Commitment by the
Chief Executive Officer shall be conelusive evidence of approval of any such
amendments, changes and modifications. The Commitment shall not be executed by the
Chief Exccutive Officer until such time as all of the following conditions have been

satisfied:

(1) Receipt by the Chief Executive Officer of a disclosure statement and
a truth-in-bonding statement of the Bank dated the date of the Cominitment and
complying with Section 218.385, Florida Statutes.

Upon satisfaction of all the requirements set forth in this Section 2.01(B}, the
Chief Executive Officer is authorized to cxecute and deliver the Commitment containing
terms complying with the provisions of this Section 2.01(B) and the Seres 2008 Bonds
shall be sold to the Bank pursuant to the provisions of sueh Commitment.

SECTIONS. REDEMPTION PROVISIONS FOR SERIES 2008 BONDS.
The Series 2008 Bonds may be redeemed prior to their respective maturities from any
moneys legally available therefor upon the notice and conditions provided in the Bond

Resolution and the Commitment.

SECTION 6. APPLICATION OF SERIES 2008 BOND PROCEEDS. The
proceeds derived from the sale of the Series 2008 Bonds shall, simultancously with the
delivery of the Series 2008 Bonds to the Bank, be applied by the {ssucr as follows:

(A) An amount of proceeds of the Series 2008 Bonds sufficient to fund the
Reserve Account in an amount equal to the Reserve Account Requirement shall be

deposited to the Reserve Account.

(B) A sufficient amount of proceeds of the Series 2008 Bonds shall be used by
the Issuer to pay all costs and expenses in connection with the preparation, issuance and
sale of the Series 2008 Bonds.

(Cy  The remaining Sernies 2008 Bond proceeds shall be deposited to the
Construction Fund and used to pay the costs of the acquisition and construction of the

2008 Project.



SECTION 7. APPOINTMENT OF PAYING AGENT AND REGISTRAR,
The Issuer shall serve as Registrar and Paying Agent for the Sertes 2008 Bonds.

SECTION 8. GENERAL AUTHORITY. The members of the governing
body, the Chief Executive Officer, the Chief Financial Officer and the officers, attorneys
and other agents or employees of the [ssuer are hereby authorized to do all acts and things
required of them by this Supplemental Resolution, the Bond Resolution or the
Comunttment or desirable or consistent with the requirements hereof or the Bond
Resolution or the Cominttinent for the fuil punctual and complete performance of all the
terms, covenants and agreements contained heremn or in the Series 2008 Bonds, the Bond
Resolution and the Commitment and each member, employee, attomey and officer of the
Issuer or the governing body is hereby authorized and directed to execute and deliver any
and all papers and Instruments and to do and cause t¢o be done any and all acts and things
necessary or proper for carrying out the transactions contemplated hereunder. If the
Chairman (s unavailable or unablc at any time to perform any duties or functions
hereunder, the Vice-Chairman or the Chief Executive Officer are hereby authorized to act
on his behalf. {f the Chief Executive Officer 15 unavatlable or unable at any time to
perform any of the duties or functions hereunder, including, but not limited to, those
described in Section 4 hereof, the Chief Financial Officer is hereby authorized to act on

his behalf,

SECTION9. AUTHORIZATION OF FUNDING OF 2008 PROJECT. The
[ssuer liereby authorizes and approves the finding of the 2008 Project.

SECTION t0. RESERVE ACCQOUNT. Pursuant to Section 4.05(A}3) of the
Bond Resolution, the [ssuer hereby determines to establish a separate subaccount in the
Reserve Account for the Series 2008 Bonds. Such subaccount shall secure only the Series
2008 Bonds, which shall not be secured by any moneys in the Reserve Account. The
Reserve Account Requirement for the Serics 2008 Bonds shall be $0.00.

SECTION 11. BOND RESOLUTION TO CONTINUE IN FORCE. Except
as herein expressly provided, the Bond Resolution and all the terms and provisions
thereof, inciuding the covenants contained therein, are and shall remain in full force and

cifect.

SECTION 12. SEVERABILITY AND INVALID PROVISIONS. If any one
or more of the covenants, agreements or provisions herein contained shall be held
contrary to any express provision of law or contrary to the policy of express law, even
though not expressiy prohibited, or agamst public policy, or shall for any reason
whatsoever be heid invalid, then such covenants, agreements or provistons shall be null
and void and shall be deemed separable from the remaining covenants, agreements or
provisions and shall in no way affect the validity of any of the other covenants,
agreements or provisions hereof or the Series 2008 Bonds 1ssued hercunder.



SECTION 13. EFFECTIVE DATE. This Supplemental Resolution shall
become effective immediately upon its adoption.

DULY ADOPTED, this 18th day of June, 2008.
(SEAL) CANAVERAL PORT AUTHORITY

ﬂthmy C\hag m o

ATTEST:

e /"J
< AL

Ralph J Kcnnedy, Sgcretar}f
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EXHIBIT A
DESCRIPTION OF THE 2008 PROJECT

CRUISE TERMINAL NO. 8 — Waterside Improvements: Cruise Terminal
No. 8 Waterside Improvements consist of constructing a deep water bulkhead wall to
allow longer ships to berth at the terminal, additional deep water nooring doiphin,
several landside mooring dolphins, and a foundation for a new mobile gangway system.
All the improvements are being performed to accommodate new larger passenger ships at

this terminal.

CRUISE TERMINAL NO. 8 — Terminal liaprovements: Cruise Terminal
No. 8 Terminal Improvements consist of constructing an addition to the teriminal buitding
to provide a larger baggage handling facility, larger customs inspection stations,
additional x-ray factlities, additional passenger check-in facilities, upgrades for additional
passenger capacity, and improvements to traffic flow. These unprovements are being
performed for accommodating new larger passenger ships at this terminai.

CRUISE TERMINAL NO. 8 — Parking Garage: Cruise Terminal No. 8 Parking
Garage will consist of the construction of a garage of approximately 6 stories and provide
1,000 parking spaces i the terminal parking lot. This wiil provide additional parking for
the additional passengers anticipated with the new larger cruise ships at this terminal.



EXHIBIT B

FORM OF COMMITMENT



SunTrusl Leasing Corporatian
330 8. Orange Avenue 8" Floar
Maiteede: FL Drgndo 1083
Odando, FL 32401

Tel (207) 237.5842

Fax: (407) 237-6704

G. Victor Bryson
Vice President

=
N

L ——

SUNTRUST

June 3, 2008

Margarel T. Starkey

Deputy Executive Direclor, Chier Financial Officer
Canaveral Port Authonty

4435 Chalienger Road

Cape Canaveral, Flonda 32920

Mitchell N. Gwens

Managing Director

RBC Capital Markels

1630 Prudential Droive, Suite 101
Jacksonville, Florida 32207

RE: REQUEST FOR PROPOSALS FOR NBQ TERM LOAN FOR CAPITAL IMPROVEMENT
PROJECTS.

Ladies and Gentiemen;

SunTrust Equipment Finance & Leasing Corporation {("SLC™}, n coordination with SunTrust Bank, is
pleased to present to The Canaveral Port Authonty, its proposal for a Non-Bank Qualified Term Loan
agreement between the Authonty and S1.C. SLC is providing this bid as a prinictpal 1n this transaction and
not as a broker, and ts not leoking te this as a syndication opportunity. This proposat should be considerad
a Term Sheet for pricing purposcs only and 1s subject to credit approvai by the Investment Commitiee of
SunTrust Bank. SLC is 14 wholly-owned subsidiary of SunTrust Bank . Please note, we are working through
the eredil approval process at this tme and will commit to providing such approval within 5 business days
of being selected as the winning bidder. The terins amd conditions of our propesal are outiined below:

BORROWER: Conaveral Port Authorny.  Bomower is a state or pohiical subdivision
within the meamng of Section 103{c¢) of the Internal Revenue Code of
1986, as amended (the ~Cuode™),

LENDER: SunTrust Equipment finance & Leasing Corporation.



LOAN PUROSE:

LOAN AMOUNT:

SECURITY:

AVAILABILITY:

TERM:

RATE:

RATE LOCKOPTION:

PAYMENT STRUCTURE:

PREPAYMENT:

AUTHORIZED SIGNORS:

NBQ Tenn Loan
Up 10 532,000,000

This loan will be secured by the Gross Revenues from the operation of the
Marine Facilities and will be issued as parity bonds under the Port’s
existing Port Improvement Revenue Bond Resolution.

This proposal will be vahd for 30 days from today s date.
15 years (approx}.
The rate for the Term Loan will be as follows:

Opfion [) 4.946%; Option 2) 4.732 % as of today’s date. (See
Prepaynient Section, helow.)

in order 1o hold cither tnterest rate through a closing date no later than
June 19, 2008, the Borrower must notify the Lender, in writing, that the
Lender s the apparent winner of the bid by 3:00 P.M., June 6, 2008. if
notification occurs by this date, the Lender wiil honor the Rate
indicated abeve for a closing on, or bafore, June 19, 2008, There wiill not
be a penaity 1f the Borrower accepts the Rate Lock by the indicated date,
but the transaction s not formally awarded to the Lender,

Payments of principal and interest will be made semi-annually,
begmning December 1, 2008 using the amortization outlined in the

REP dated May 15", 2008.

Payment Option A1: Borrower may prepay, in whole or in part, without
premium, by giving the Lender at least twenty-one (21) days advance
notice.

Pavinent Option #2: The Borrower may prepay the Loan at anytime
upon twenty-one Busmess Days’ prior written notice to SL.C. Such
prepayment nofice shal speci{y the anmount of the prepayment which is
to be applied. Inn the event of prepayment of the Note, the Bomower
will be required to pay to SLC an additional fee {a prepayment charge
af 103% of the baltance} to compensate SLC lor ail losses, costs and
expenses tncurred in connection with such prepavment,

The Borower’s governing boord shall provide SLC with its resolution



or ordinance authorizing tis Agreement and shall designate the
individuai({s) to execute ail necessary documents used therein.

LEGAL OPINION: The Borrower's counse! shall fumish SLC with an opimon covering

this transaction and the documents used herein. This opinion shall be
in a form and substance satisfactory to SLC.

DOCUMENTATION: Borrower’s Counsel wil prepare the documents for this transaction.

B)

C)

D)

E}

F)

ender will charge a document review fee of 52,500

Covenants and Conditions

All manters relating to this loan, including all instruments and documents required, are subject to
the Bank's poficies and procedures in eftect, applicable governmental reguiations and/or stanutes,
and appraval by the Bank and the Bank's Counsel.

Borrower's Counse! shalf submit a written opinjon, in form and substance acceplable o the Bank
and Bank's Counsel, that all documents are valid. binding and enforceable in accordance with their
terms, that execution and delivery of sawl dacuments has been duly authonzed, and addressing
such other matters as the Bank and the Bank’s Counset deem appropriate.

Borrower shall submat annual avdited staterments within 210 days of fiscal year end, together with
an annual budget within 30 days of adeption, together with any other information the Bank may
reasanzably request such as the annual budeet, etc.

The rax-exempt interest rates guoted herern take into consideration a corporate tax rate of 35%. [n
the event of a change in the maximum corporate tax rate, tie Bank shatl have the right to adjust the
interest ratc r order to maintain the same after tax yield.

The Bank shall have ithe nght to adjust the tax-cxempt interest raie in order to maintain the same
atler tax yicld if any amendments to existing law are enacted which would adversely affect the
Bank's after tax vield including any "detemunation of taxabidity” as will be defined in the loan

documentation.

The Bormower shall comply with and agree 10 such other covenants, terms. and conditions that may
he reasonably required by the Bank and 1ts counse! and are customary mn tax-exempl financings of
this nature. These covepads weuld include, but are nol to be himited to, covenants regarding
compliance with laws and regulation, remedies tn the event of default and bond counsel's opinion

regarding the tax exempt and "bank qualified” nature of the faciliny.



@3] The “Non-Bank-Qualified™ interest rate quoted herein assumes the obligations is a "qualified tax-
exempt obligation™ as definied in Section 265(b} 3) of the Intermal Revenue Service Code.

H} Additional Dbt Test: The additional debt test shall mimor the exisiing additional debt test as
outlined in the existing debt {2000A and 200613 Bonds).

5] Rale Covenant; The ratc covenant shall nurrar the existing rate covenant requirement as outlined i1
the existing debt (2006A and 20060B Bonds).

This fetter is not meant to be all-inclusive of the tenns and conditions that may apply in this transaction,
This financing is subject to final approval by SunTrust Bank and of the documents in SunTrust Leasing
Corporation’s sole discretion. Should SLC be awarded this transaction, we will be pleased to attempi to
provide an approval within five business days of your acceptance. it is a pleasure to offer thns proposal to
the Authonty and we ook {orward to your favarable acknowledgment.

Very truly yours.

Iy
, . .
/LM,-/ /7/”7‘”
T J

(. Victor Bryson
Vice Prestdent-Public Finance Group
SunTrust Equipment Finance & Leasmg Corp.

AGREED TO AND ACCEPTED BY:




INCUMBENCY CERTIFICATE

I, Ralph J. Kennedy, Sceretary/Treasurer of the Canaveral Port Authority (the
"Authority™), DO HEREBY CERTIFY as follows:

l. The following arc now, and have continuously been since the dates of
beginning of thcir respective current terms shown below, the duly clected and acting
members of the Authority, and the dates of the beginning and ending of their respective
current terms are bereunder correctly designated opposite their names:

. Member
Tom Goodsen
Ralph J. Kennedy
Joe D. Matheny
Charies Ragland*
Raymond P. Sharkey

Beginning Date
of Current Term

January 1, 2007
January 1, 2005
January 1, 2005
January 1, 2007
January 1, 2007

[inding Date
_of Curreat Term
December 31, 2010
December 31, 2008
December 31, 2008
December 31, 2010
December 31, 2610

Tf\-ﬁﬁaﬁted by the Governor in May 2008 to fill the remainder of the late Commissioner
Rodney Ketcham's term. A special clection will be held in November 2008.

2. The following are now, and have continuously becen since the dates of
beginning of their respective current terms of office shown below, the duly qualified and
acting officers of the Authority and the datcs of the beginning and ending of' their respective
current terms of office are hercunder correctly designated opposite their names:

Chairman
Sccretary/Treasurer

Beginning Date
Name of Current Term

Joe D. Matheny January 1, 2008
Ralph J. Kennedy January 1, 2008

Ending Datc
. of Current Term

December 31, 2008
December 31, 2008

IN WITNESS WHEREOF, | have hercunto set my hand and affixed the official seal
of the Authority this 1st day of July, 2008.

(SEAL)

Sl

e S T
retary/Treasurer, Canaveral Port Authority



I, Margarct T. Starkey, Chiel Financial Officer for the Authority, do hereby certify
that Ralph J. Kennedy is the duly qualificd and acting Secretary/Treasurer of the Authority.

W/MM

Chiefl Finghcial OThicer




SIGNATURE CERTIFICATE

We, the undersigned, DO HEREBY CERTIFY as follows:

L. That we did heretofore cause to be officially exccuted the obligation described
in Schedule A attached hereto {(the "Series 2008 Bond") of the Canaveral Port Authority (the

"Authority"),

Bond by his manual signature, and that said Chairman was on the date he executed the Series
2008 Bond and 1s now the duly chosen, qualified and acting Chairman of the Authority.

2 That Joe DD. Matheny, Chairman ot the Authority, has executed the Series 2008

3. That we have caused the official seal of the Authority to be imprinted on the
Series 2008 Bond, said scal imprinted thereon being the official scal of the Authority, and
that Ralph J. Kennedy, Secretary/Treasurer of the Authority, has caused such scal to be
attested by his manual signature, and that said Ralpb J. Kennedy was on the date he executed
the Series 2008 Bond and is now the duly qualified and acting Secretary/Treasurer of the

Authority.

4. That the seal which has been impressed on the Scries 2008 Bond and upon this
certificate is the legally adopted, proper and only seal of the Authority.

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the official
seal of the Authority this 1 day of July, 2008.

{SEAL)
Term of
_ Title of Office __ Office Expires
Chairman December 31, 2008

Secretary/Treasurer December 31, 2008




[, Margaret 1. Starkey, Chiel I'inancial Officer for the Authority, do hereby certify
that the signatures of the cfficers which appear above are true and genuine and that I know
said officers and know them to hold the offices set opposite their names.




SCHEDULE A

$32,000,000
CANAVERAL PORT AUTHORITY
PORT IMPROVEMENT REVENUE BOND, SERIES 2008

The Series 2008 Bond is dated as of July I, 2008 and is pavable as to principal and
interest commencing December 1, 2008 and semi-annually thercafier on June I and
December 1 of each year, through and including its {inal maturity on June 1, 2023. The
Series 2008 Bond bears interest at the rate of 4.752% per annum. Principal of the Series 2008
Bond shall be payable in instaliments in the following amounts on the following dates:

2009 $ 860,000
2010 825,000
2011 860,000
2012 895.000
2013 1,200,000
2014 1,265,000
2015 1,325,000
2016 1,390,000
2017 1,385,000
2018 1,495,000
2019 1,585,000
2020 1,665,000
2021 1,740,000
2022 7,575,000

2023 7,935,000



CERTIFICATE AS TO ARBITRAGE
AND CERTAIN OTHER TAX MATTERS

I, Margaret T. Starkey, Chief Financial Officer of the Canaveral Port Authority
(the "Authority"), with respect to its $32,000,000 Port Improvement Revenue Bond,
Series 2008 (the "Series 2008 Bond™), dated as of July 1, 2008 and being issued this day,
DO HEREBY CERTIFY that:

1. AUTHORIZATION AND DEFINITIONS. The Series 2008 Bond are
being issued pursuant to the authority contained in Chapter 315, Florida Statufes,
Chapter 2003-335, IL.aws of Florida, Special Acts of 2003, as amended, and other
applicable provisions of law, and pursuant to Resclution No. 92-8 of the Authority,
adopted October 7, 1992, as amended and supplemented, particularly as supplemented by
Resolution No. 2008-4 of the Authority, adopted June 18, 2008 (coliectively, the "Bond
Resolution").

The terms defined in the Bond Resolution shall retain the meanings set forth
therein when used in this Certificate unless the context clearly indicates another meaning
is intended. Other terms used in this Certificate shall have the meanings set forth herein
or in the Intermal Revenue Code of 1986, as amended, and the applicable Treasury
Regulations promuigated thereunder and under the Internal Revenue Code of 1954, as
amended {collectively, the "Code™), or in the Arbitrage Rebate Statement attached hereto
as Exhibit A, in each case unless the context clearly indicates another meaning is
intended.

2. PURPOSE. The 2008 Bonds are being issued for the principal purpose of
providing moneys to finance the construction of certain capital improvements within the
Port District, as more particularly described in the Bond Resolution (the "2008 Project").

3. FACTS, ESTIMATES AND CIRCUMSTANCES. On the basis of the
[acts, estimates and circumstances in existence on the date hereof, I reasonably cxpect the

following with respect to the Series 2008 Bond and with respect to the proceeds of the
Series 2008 Bond:

(a) NET PROCEEDS.

(i) Total. The amount of proceeds reccived by the Authority from the
sale of the Series 2008 Bond (the "Net Proceeds™), will be $32,000,000.

(11)  Construction Fund Deposit. An aggregate amount of the Net
Proceeds equal to $32,000,000 will be deposited on the date hereof to the
Construction Fund established under the Bond Resolution. Amounis in the
Construction Fund shall be uscd to pay the Costs of the 2008 Project.




(i11)  Accrued Intcrest. There is no accrued interest on the Series 2008

Bond.

(iv)  Costs of Issuance. The costs of issuance associated with the Scries
2008 Bond shall be paid from Authority moneys.

(dy NO OVERISSUANCE. The Net Proceeds will be $32,000,000 (the
"Qriginal Proceeds"). Taking into account other available funds, the amount of Original
Proceeds necessary to finance the 2008 Project equals or exceeds $32,000,000, plus any
investment earnings on amounts deposited in the Construction Fund.

(¢) AS TO THE 2008 PROJECT:

(1) Construction Fund. An amount of the Original Proceeds equal to
$32,000,000 will be deposited in the Construction Fund, and such amount and the
investment carnings thereon will be used to pay the Costs of the 2008 Project.

(it)  Use of Construction Fund Moneys. The Authority expects to spend
all of the Original Proceeds deposited to the Construction Fund and any
investment proceeds related thereto on or before July 1, 2011.

(iii)  Binding Obligations. The Authority has spent or expects, within six
months of the date hereof, to spend (or to enter into binding obligations with third
parties obligating the Authority to spend) from the Original Proceeds and any
investment proceeds thereon, an amount at least cqual to 5% of the costs of the
2008 Project to be {inanced from the Original Proceeds in order to construct such
portion of the 2008 Project.

(iv)  Due Diligence. Work on the construction of the 2008 Project funded
from the Original Proceeds will procecd with due diligence to the completion
thereof.

(v)  Disposal of 2008 Projcct. The 2008 Project is not expected to be sold
or disposed of prior to the last maturity date of the Series 2008 Bond, except such
portions as may be disposed of in the normal course of busincss.

(vi) No Reimbursement. The Autbority will not reimburse itself from the
proceeds of the Series 2008 Bond for any expenditures made by the Authority
prior to the date the Series 2008 Bond were 1ssued except for (A) any expenditures
that were made subsequent fo Aprii 19, 2008, and (B) any "preliminary
expenditures” authorized to be reimbursed pursuant to Treasury Regulations
Section 1.150-2.




() FLOW OF FUNDS.

(1) Restricted Revenue Account. The Authority is required to promptly
upon receipt deposit all Gross Revenues into the Restricted Revenue Account.

(i)  Payment Account. Except for the Payment Account, the Authority
has not created and established and does not expect to create or establish any fund
or account in connection with the Serics 2008 Bond that is expected to be used to
pay debt service on the Serics 2008 Bond. The Payment Aecount will be used
primarily to achieve a proper matching of rcvenues and deht service within cach
Bond Year and wiil be deplcted at least annually except for a reascnable carryover
amount not to excecd the greater of (A) one year's earnings on amounts in the
Payment Account, or (I3} one-twelfth of the annual debt service on the Series 2008
Bond. Amounts deposited in the Payment Account wiil be used to pay debt service
on the Series 2008 Bond within a 13 month period beginning on the date of
deposit therein.

(ili} Reserve Account. The Authority has established a separate
subaccount in the Reserve Account for the Series 2008 Bond. The Reserve
Accountt Requirement for such subaccount 1s $0.00. The Series 2008 Bond shall
not be secured by any moneys or investments in the Reserve Account.

(iv)  Construction Fund. Anounts in the Construction Fund shall be used
for the purpose of paying the Costs of the 2008 Project. Amounts deposited in the
Construction Fund may be used for the payment of debt service on the Series 2008
Bond; however, the Authorily does not expect that amounts in such Fund will be
used fo pay debt service on the Series 2008 Bond and there is no assurance that
any portion of the amounts deposited in such Fund will be available to pay such
debt service.

(v} Investment Farnings. Any and all income received from the
investment of moneys in the Construction Fund, Operation and Maintecnance Fund,
Restricted Revenue Account, the Payment Account and the Reserve Account (only
to the extent such income and the other amounts in such Account does not exceed
the Rescerve Account Requirement) shall be retainced in such respective Funds and
Accounts and shall be expended or transferred to the Unrestricted Revcnue
Account within one year of receipt.

{vi)  No Other Funds. Other than the funds and accounts described in this
Certificate, no fund or account has been established pursuant to any instrument
which secures or otherwise relates to the Series 2008 Bond.




4. YIELD.

(a) GENERAL. For purposes of this Certificate, bond yield is, and shall be,
calculated in the manner provided in Treasury Regulations Section 1.148-4, and the
provisions therein will be complied with in all respccts. The term "bond yield" means,
with respect to a bond, the discount rate that when used in computing the present valuc of
all the unconditionally payable payments of principal and interest and all the payments
for qualified guarantees paid and to be paid with respect to the bond produces an amount
equal to the present value of the issuc price of the bond. In computing the purchase price
of the Series 2008 Bond, which is equal to the issue price, the Authority did not take into
consideration the costs of issuance. The purchase price of the Sertes 2008 Bond,
therefore, is $32,000,000. For purposes hereof, vield is, and shall be, calculated on a
360-day year basis with interest compounded semiannually. The yield on the Series 2008
Bond calcuiated in the above-described manner is 4.7523% (thc "2008 Bond Yield").
Such yield calculation has been computed by RBC Capital Markets, Financial Adviser to
the Authority. It should be noted, however, that such yield may, under certain
circumstances set forth in the Treasury Regulations, be subjcct to recalculation.

The purchase price of all obligations other than certain Tax-Exempt Investments
{"Taxable Obligations") to which restrictions as to yield or rebate of excess eamings
under this Certificate applies shall be calculated using (i) the price, taking into account
discount, premium, and accrued interest, as applicable, actually paid or (i1} thc Fair
Market Value (as described in the Arbitrage Rebate Statement attached hereto as Exhibit
A) 11 less than the price actually paid and if such Taxable Obligations were not purchased
directly from the United States Treasury. The Authority will acquire all such Taxable
Obligations in accordance with the provisions set forth in Section 4 of the Arbitrage
Rebate Statement.

Any amounts subject to yield restrictions may be subject to yield reduction
payments pursuant to Treasury Regulations Section 1.148-5(c).

(by RESTRICTED REVENUE ACCQUNT. Amounts in the Restriclted
Revenue Account shall be invested without regard to yield restrictions.

(¢ RESERVE ACCOUNT. There shall be no amounts on deposit in the
subaccount of the Reserve Account established for the Series 2008 Bond.

{(d) PAYMENT ACCOUNT — ACCRUED INTEREST. There is no accrued
interest,

(e) PAYMENT ACCOUNT - DEBT SERVICE. Amounts held in the Paymcnt
Account which are set aside for the payment of the principal of and interest on the Bonds
wili be invested without regard to yield restrictions for a period not to exceed 13 months




from the date of deposit of such amounts in such Accounts. Any amounts not expended
within the period sct forth above shall be subject to yield restrictions.

()  CONSTRUCTION FUND. Amounts deposited in the Construction Fund
will be invested without regard to vield restrictions for a period not to exceed three years
from the date hereof. Any such amounts not expended within such time period shall be
invested at a yield not in excess of the 2008 Bond Yield.

(g) OPERATION AND MAINTENANCE FUND. Amounts held in the
Operation and Maintenance Fund shall be invested without regard to yield restrictions.

(h) UNRESTRICTED REVENUE ACCOUNT. Amounts on deposit in the
Unrestricted Revenue Account shall be invested without regard to yield restrictions.

(1) INVESTMENT EARNINGS. All investment earnings on amounis
deposited in the Payment Account may be invested without regard to yield restrictions for
a period not to exceed one year from the date of receipt of the amount earned. Any
investment earnings not expended within the applicable period set forth above shall be
subject to yield restrictions.

5. FURTHER CERTIFICATIONS. No bonds or other obligations of the
Authaority {a} were sold in the 15 days preceding the date of sale of the Series 2008 Bond
or {b) were sold or will be sold within the 15 days after the date of sale of the Scries 2008
Bond, pursuant to a common plan of financing with the plan for the issuance of the Series
2008 Bond and payable out of substantially the same source of revenucs.

The Authority does not expect tbat the proceeds of the Serics 2008 Bond will be
used in a manner that would cause them to be arbitrage bonds under Section 148 of the
Code. The Authority does not expect that the proceeds of the Series 2008 Bond will be
used in a manner that would cause the interest on the Series 2008 Bond to be includabie
in the gross income of the holder of the Series 2008 Bond under Section 103 of the Code.

6. REBATE. Pursuant to the Bond Resolution, the Authority has established a
Rebate Fund for the Series 2008 Bond and shall deposit moneys therein as required by
the terms of the Arbitrage Rebate Statement attached hereto as Exhibit A. Moneys in the
Rebate Fund shall be held in trust by the Authority and, subject to the provisions hereof,
shall be held for the benefit of the United States Government as contemplated under the
provisions hereof and shall not constitute part of the trust estate held for the benefit of the
holder of the Series 2008 Bond or the Authority. The Authority acknowledges and agrees
to comply with the terms of the Arbitrage Rebate Statement attached hereto as Exhibit A.

7. AMENDMENTS. The provisions hercof need not he observed and this
Certificate may be amended or supplemented at any time by the Authority if, in each
case, the Authority reccives an opinion or opinions of Bond Counsel that the failure to
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comply with such provisions will not cause, and that the terms of such amendment or
supplement will not cause, the Series 2008 Bond to become an arbitrage bond under
Section 148 of the Code, or other applicable section of the Code, or otherwisce cause
interest on the Series 2008 Bond to become includable in gross income for federal
income tax purposes under the Code.

8. SERIES 2008 BOND NOT FEDERALLY GUARANTEED. Payment of
debt service on the Series 2008 Bond is not directly or indirectly guaranteed in whole or
in part by the United States, within the meaning of Section 149(b) of the Code.

9. SERIES 2008 BOND NOT HEDGE BONDS. It is reasonably expected
that not less than 85% of the Original Proceeds will be used to carry out the governmental
purposes of the Series 2008 Bond within three years from the date of its issuance. Not
more than 50% of such Original Proceeds shall be invested in nonpurpese investments
having a substantially guaranteed yield for four years or more (including but not imited
to any investment contract or fixed yield investment having a maturity of {our years or
more). The reasonable expectations stated above are not bascd on and do not take into
account any expectations or assumptions as to the occurrence of changes in markct
interest rates or of federal tax law or regulations or rulings thereunder. These reasonable
expectations are not based on any prepayments of items other than items which are
customarily prepaid.

10. ADDITIONAL COVENANTS. The Authority further agrees to {(a)
impose such {imitations on the investment or use of moneys or investments related to the
Series 2008 Bond, (b) make such rebate payments to the United States Treasury, (c)
maintain such records, {d) perform such calculations, {e¢) enter into such agrcements, and
(f) perform such other acts as may be necessary under the Code to preserve the exclusion
from gross income f{or purposes of {ederal income taxation of interest on the Serics 2008
Bond, which it may lawfully do.

11.  INFORMATION. The Authority agrees to file all information statements
as may be required by the Code.

12. VALUATION AND MARKET PRICE RULES. In dctermining the
amounts on deposit in any fund or account for purposes of this Certificate, the purchase
price of the obligations, including accrued interest, shall be added together, adding to or
subtracting from such purchase prices any discount or premium, computed ratably on an
annual basis. With respect to any amounts requircd to be restricted as to yicld, the
"market price rules” set forth in Exhibit A attached hereto shall apply.

13.  NO REPLACEMENT. No portion of the amounts received from the sale
of the Scries 2008 Bond will be used as a substitute for other funds which were otherwise
to be used for the payment of the 2008 Project or payment of debt service of the



Series 2008 Bond, and which have been or will be used to acquire, directly or indirectly,
obligations producing a yield in excess of the 2008 Bond Yield. The weighted average
maturity of the Series 2008 Bond does not exceed 120% of the average rcasonable
expectcd economic life of the 2008 Project.

14. OTHER TAX REPRESENTATIONS. {a) Not less than 95% of the sum
of (i} proceeds received from the sale of the Series 2008 Bond and (ii) investment
earnings on proceeds described in (i) above have been or will be used to pay Qualified
Costs. Qualified Costs {a) consist of land or an improvement to land, or tangible personal
property subjcct to the allowance for depreciation under Section 167 of the Code and
having a useful life of more than onc year; and (b} includes only (i) docks and wharves,
and related storage and training facilities, or (it) property that is {A) functionally related
and subordinate to one or more items of property described in clause (i) of this sentence,
and (B} of a character and size commensurate with the character and size of the item of
property to which such property is functionally related and subordinate, For purposes of
the preceding sentcnee, a "rclated storage facility” includes only those storage facilities
which are both: (1) directly related to the docks and wharf facilities; and (2) physically
located on or adjacent to such facilities. Except as provided below, docks and wharves
include property such as structures alongside which vessel docks, the equipment needed
o receive and to discharge cargo and passcngers from vessels, such as cranes and
conveyors, handling, office and passenger areas, and similar facilities. No portion of the
Original Proceeds or investment earnings thereon shall be used to acquire (a) any lodging
facility, (b) any retail facility {other than food and beverage facilities) in excess of a size
necessary to serve passengers and employees, (c) any retail facility {other than parking)
for passengers or the general public located outside the 2008 Project, (d} any office
building for individuals who are not employees of the user of thc 2008 Project or
operating authority of the 2008 Project, and (i) any industrial park or manufacturing
facility.

(b)  Costs of 1ssuance of the Series 2008 Bond paid with proceeds of the Scries
2008 Bond will not exceed 2% of the "proceeds” of the Series 2008 Bond within the
meaning of Section 147(g) of the Code.

(¢)  Less than 25% of the "net proceeds"” of the Series 2008 Bond within the
meaning of Section 147(c) of the Code will be used, either directly or indircetly, for the
acquisition of land or an interest therein. No portion of such net proceeds will be used,
either directly or indirectly, for land (or an interest therein) which was or is to be used for
farming purposes.

(d)  The first use of any properly acquired as part of the 2008 Project (or with
respect to which an interest was acquired) will be pursuant to such acquisition. No
existing building or previously used equipment will be aequircd as part of the 2008
Project.



{c)  Any office space included in the 2008 Project is localted on the same
premises and not more than a de minimis amount of the functions to be performed at the
office is not directly related to the day-to-day operations of the 2008 Project.

AmnAdo
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an airplane, skybox or other private luxury box, any health club facility, any facility
primarily used for gambling or any store the principal business of which is the sale of

aicoholic beverages for consumption off premises.

(g)  The Authority will be the owner of the 20468 Project for federal income tax
purposcs.

15. RELIANCE. The Authority has relied on certain representations made by
RBC Capital Markets in 1ts certificate attached hereto as Exhibit B. The Authority is not
aware of any facts or circumstances that would cause it to question the accuracy of such
represcntations.

16. NO ADVERSE ACTION. The Authority has neither received notice that
this Certificate may not be rclicd upon with respect to its issues, nor has it been advised
that any adverse action by the Commissioner of Internal Revenue is contemplated.

To the best of my knowledge and belicf there are no facts, estimates or
eircumstances other than thosc expressed herein that materially affect the expcectations
herein expressed, and, to the best of my knowledge and belicf, the Authority's
cxpectations are reasonable. | further represent that the Authority expects and intends to
be able to comply with the provisions and procedures set forth herein, including Section
148 ol the Code.

IN WITNESS WHEREQF, | have hercunto set my hand as of this Ist day of
July, 2008.

CANAVERAL PORT AUTHORITY




EXHIBIT A
ARBITRAGE REBATE STATEMENT

This Arbitrage Rebate Statement (this "Statement”) is intended to set forth certain
duties and requirements necessary for compliance with Section 148(f) of the Code to the
extent necessary to preserve the tax-exempt treatment of interest on the $32,000,000
Canaveral Port Authority Port Improvement Revenue Bond, Series 2008 (the "Series
2008 Bond"). This Arbitrate Rebate Statement is based upon Section 148(f) of the Code
and by analogy, to the Regulations. However, it is not intended to be exhaustive.

Since the requirements of such Section 148(f) are subject 1o amplification and
clarification, it may be necessary to supplement or modify this Arbitrage Rebate
Statement from time to time to rcflect any additional or different requirements of such
Section and the Regulations or to specify that action required hereunder is no longer
requircd or that some further or different action is required to maintain or assure the
exemption from federal income tax of interest with respect to the Series 2008 Bond.

For purposes hereof, any covenant relating to a fund, account or subaccount
established under the Bond Resolution shall be decmed to apply only to that portion of
such fund, account or subaccount allocable to the Series 2008 Bond.

SECTION1. TAX COVENANTS. Pursuant to the Bond Resolution, the
Authority has made certain covenants designed to assure that the interest with respect to
the Series 2008 Bond is and shall remain excludable from gross income for purposes of
federal income taxation. The Authority shall not, directly or indirectly, use or permit the
use of any procecds of the Scries 2008 Bond or any other funds or take or omit to take
any action that would cause the Series 2008 Bond to be "arbitrage bonds" within the
meaning of Section 148 of the Code or that would cause intcrest on the Series 2008 Bond
to be included in gross income for federal income tax purposes under the provisions of
the Code. The Authority shall comply with all other requirements as shall be determined
by Bond Counsel to be necessary or appropriate to assure that interest on the Series 2008
Bond will be excludable from gross income for purposes of federal income taxation. To
that end, the Authority shall comply with all requiremcnts of Section 148 of the Code to
the extent applicable to the Series 2008 Bond.

SECTION 2. DEFINITIONS. Capitalized terms used herein, not otherwise
defined herein, shall have the same meanings set forth in the Bond Resolution and in the
Authority's Certificate as to Arbitrage and Certain Other Tax Matters relating to the
Scries 2008 Bond.
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"Bond Counsel” means Nabors, (Giblin & Nickerson, P.A., Tampa, Florida or
such other firm of nationally recognized bond counsel as may be selected by the

Authority.

"Bond Year" means any one-year period {or shorter period from the Issue Datc)
ending on the close of business on the day preceding the anniversary of the Issue Date.

"Code' means the Internal Revenue Code of 1986, as amended.

"Computation Date' means each date selected by the Authority as a computation
date pursuant to Scction 1.148-3(e) of the Regulations and the Final Computation Date.

"Fair Market Value" means, when applied to a Nonpurpose Investment, the Fair
Market Value of such Investment as determined in accordance with Section 4 hereof.

"Final Computation Date' means the date the Series 2008 Bond is discharged.
"Gross Proceeds'' means, with respect to the Series 2008 Bond:
(1}  Amounts constifuting Sale Proceeds of the Series 2008 Bond.
(2)  Amounts constituting Investment Proceeds of the Series 2008 Bond.
(3)  Amounts constituting Trans{erred Proceeds of the Series 2008 Bond.

{4)  Other amounts constituting Replacement Proceeds of the Series
2008 Bond, including Pledged Moneys.

"Investment Proceeds” means any amounts actually or constructively rcecived
from investing proceeds of the Series 2008 Bond.

"Investment Property" shall have the meaning ascribed to such term in Section
148(b)2) of the Code, which includes any security, obligation or other property held
principally as a passive vehicle for the production of income, within the meaning of
Section 1.148-1(e) of the Regulations.

"Issue Date' means July 1, 2008.

"Net Proceeds’ means Sale Proceeds, less the portion of such Proceeds invested
in a reasonably required reserve or replacement fund under the Code.

"Nonpurpose Investment' shall have the meaning ascribed to such term in
Section 148(b)(2) of the Code and shall include any Investment Property in which Gross
Proceeds are invested which is not an investment that i1s acquired io carry out the
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covernmental purpose of the Series 2008 Bond, e.g., obligations acquired with Gross
Procecds that are invested temporarily until needed for the govemmental purpose of the
Series 2008 Bond, that are used to discharge a prior issue, or that are invested in a
reasonably required reserve or replacement fund, as referenced in Section 1.148-1(b) of
the Regulations.

"Nonpurpose Payments™ shall include the payments with respect to Nonpurpose
Investments specified in Section 1.148-3(d)(1 )(i)-(v) of the Regulations.

"Nonpurpose Receipts” shall include the receipts with respect to Nonpurpose
Investments specified in Section 1.148-3(d}(2)(1)-(ii1) of the Regulations.

"Pledged Moneys" means moneys that are reasonably expccted to be used
directly or indirectly to pay debt service on the Serics 2008 Bond or as to which therc is a
reasonable assurance that such moneys or the eamings thereon will be available directly
or indirectly to pay debt service on the Series 2008 Bond if the Authority encounters
[inancial difficultics.

"Pre-Issuance Accrued Interest’ means amounts rcpresenting interest that has
accrued on an obligation for a period of not greater than one year before its issue date but
only if those amounts are paid within one year after the Issue Date.

"Proceeds” means any Sale Proceeds, Investment Proceeds and Transferred
Proceeds of the Series 2008 Bond.

"Qualified Administrative Costs'' means reasonable, direct administrative costs,
other than carrying costs, sueh as separately stated brokerage and selling commissions
that are comparable to those charged nongovernmental entities in transactions not
involving tax-exempt bond proceeds, but not legal and accounting fees, recordkeeping,
custody or similar costs. In addition, with respect to a guaranteed investment contract or
investments purchased for a yield restricted defeasance escrow, such costs will be
considered reasonable if (1) the amount of the fee the Authority treats as a Qualified
Administrative Cost does not exceed the lesser of (a) $34,000 (for calendar year 2008), or
(b) the greater of (x).2% of thc "computational base”, or (y)} $3,000; and (2) the
Authority does not treat as Qualified Administrative Costs more than $95,000 (for
calendar year 2008} in brokers' commissions or similar fees with respect to all guaranteed
investment contracts and investments for yield restricted defeasance escrows purchased
with Gross Proceeds of the issue. For purposes of this definition only, "computational
base" shail mean, with respect to guaranteed investment contracts, the amount of Gross
Proceeds the Authority reasonably expects, as of the date the contract is acquired, to be
deposited in the gunarantced investment contract over the term of the contract and for
investments other than guaranteed investment contracts, "computational base" shall mean
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the amount of Gross Proceeds initially invested in such investments. The above-described
safe harbor dollar amounts shall be increased each calendar year for cost-of-iiving
adjustments pursuant to Section 1.148-5{e)(3) of the Regulations.

"Rebatable Arbitrage' mcans, as of any Computation Date, the excess of the
future value of all Nonpurpose Receipts over the future value of all Nonpurposc
Payments.

"Rebate Fund" means the Rcbate Fund established pursuant to the Bond
Resolution and described in Section 3 hereof.

"Regulations” means Treasury Regulations Sections 1.148-0 through 1.148-11,
1.149(b)-1 and (d)-1, and 1.150-0 through 1.150-2, as amended, and any regulations
amendatory, supplementary or additional thereto.

"Replacement Proceeds” means amounts that have a sufficiently direct nexus to
the Series 2008 Bond or to the governmental purpose of the Series 2008 Bond to
conclude that the amounts would have been used for that governmental purpose if the
Proceeds of the Serics 2008 Bond were not used or to be uscd for that governmental
purpose. For this purpose, governmental purposes include the expected use of amounts
for the payment of debt service on a particular date. The mere availability or preliminary
earmarking of amounts for a governmental purpose, however, does not in itself establish
a sufficient nexus to cause those amounts to be Replacement Proceeds. Replacement
Procecds include, but are not limited to, amounts held in a sinking fund or a pledged
fund. For these purposes, an amount is pledged to pay principal of or interest on the
Series 2008 Bond if there is reasonable assurance that the amount will be available for
such purposes in the event that the Authority encounters financial difficulties.

"Sale Proceeds" means any amournts actually or constructively received by the
Authority from the sale of the Series 2008 Bond, including amounts used to pay
underwriters' discount or compensation and interest other than Pre-Issuance Accrued
Interest. Sale Proceeds shall aiso include, but are not limited to, amounts derived from the
sale of a right that is associated with a Series 2008 Bond and that is described in Section
1.148-4(b)(4) of the Regulations.

"Tax-Exempt Investment™ mecans (i) an obligation the intcrest on which is
excluded from gross income pursuant to Section 103 of the Code, (11) United States
Treasury-State and Local Government Series, Demand Deposit Securities, and (iii} stock
in a tax-exempt mutual fund as described in Section 1.150-1(b) of the Regulations. Tax-
Exempt Investment shall not include a specified private activity bond as dcfined in
Section 57(a)(5)(C) of the Code. For purposes of this Statement, a tax-exempt mutual
fund includes any regulated investment company within the meaning of Section 851(a) of
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the Code meeting thc requirements of Section 852(a) of the Code for the applicable
taxable vear; having only one class of stock authorized and outstanding; investing all of
its assets in tax-exempt obligations to the extent practicable; and having at least 98% of
(1) its gross income derived from interest on, or gain from the sale of or other disposition
of, lax-exempt obligations or (2) the weighted average value of its assets represented by
investments in tax-excmpt obligations.

"Transferred Proceeds" shall have the meaning provided thercfor in Section
1.148-9 of the Regulations.

"Universal Cap" mcans the value of all then outstanding Series 2008 Bond.

"Value" (of a Series 2008 Bond) means with respect to a Series 2008 Bond
issucd with not more than two percent original issue discount or original issuc premium,
the outstanding principal amount, plus accrued unpaid interest; for any other Series 2008
Bond, its prescnt value.

"Value'" (of an Investment) shall have the following meaning in the following
circumstances:

(1)  General Rules. Subject to the special rules in the following paragraph, an
issuer may determine the value of an investment on a date using one of the {ollowing
valuation methods consistentiy applied for all purposes relating to arbitrage and rebate
with respect to that investment on that date:

(a})  an investment with not more than two percent original issue discount
or original issue premium may be valued at its outstanding staicd principal
amount, plus accrued unpaid interest on such date;

(b)  a fixed ratc investment may be valued at its present value on such
date; and

{¢)  aninvestment may be valued at its Fair Market Value on such date.

(2)  Special Rules. Yield restricted investments are to be valued at present value
provided that (except for purposes of allocating Transferred Proceeds to an issuc, for
purposcs of the Universal Cap and for investments in a commingled fund other than a
bona fide debt service fund unless it is a certain commingled fund):

(a)  aninvesiment must be valued at its Fair Market Value when it is first
allocated to an issue, when it is disposed of and when it is decmed acquired or
deemed disposed of, and provided further that;
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(b)  in the case of Transferred Proceeds, the Value of a Nonpurpose
Investment that is aflocated to Transferred Proceeds of a refunding issue on a
transfer date may not exceed the Value of that investment on the transfer date used
for purposes of applying the arbitrage resirictions to the refunded issue.

"Yield on the Series 2008 Bond,"” 2008 Bond Yield' or "Bond Yield" mcans,
for ali Computation Dates, the Yield expected as of the date hereof on the Series 2008
Bond over the term of such Series 2008 Bond computed by:

(1)  using as the purchase price of the Series 2008 Bond, the amount at
which such Series 2008 Bond were sold to the public within the meaning of
Sections 1273 and 1274 of the Code; and

(2)  assuming that all of the Series 2008 Bond will be paid at their
scheduled maturity dates or in accordance with any mandatory redemption
requirements.

"Yield" means, generally, the discount rate which, when used in computing the
present value of all the unconditionally payable payments of principal and interest on an
obligation and all the payments for qualified guarantees paid and to be paid with respect
to such obligation, produces an amount equal to the present value of the 1ssue price of
such obligation. Present value is computed as of the date of 1ssue of the obligation. There
are, however, many additional specific rules contained in the Regulations which apply to
the calculation and recalculation of yicld for particular obligations and such rules should
be consulted prior to calculating the yield {or the Series 2008 Bond on any Computation
Date. Yield shall be calculated on a 360-day year basis with interest compounded semi-
annually. For this purpose the purchase price of a Nonpurpose Investment or a Tax-
LExempt Investment is its Fair Market Value, as determined pursuant to Scction 4 of this
Statement, as of the date that it becomes allocated to Gross Procecds of the Series 2008
Bond.

SECTION 3. REBATE REQUIREMENTS.

(a)  The Authority shall pay to the United States Government at the times and
in the amounts dectermincd hercunder, thc Rebatable Arbitrage. For purposes of
determining the Rebatable Arbitrage, thc Authority shall cause the calcuiations to be
made by competent tax counsel or other {inancial or accounting advisors or persons to
ensure correct application of the rules contained in the Code and the Regulations relating
to arbitrage rebate.

(b}  Pursuant to the Bond Resolution, there has been established a fund separate
from any other fund or account established and maintained under the Bond Resolution
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designated the "Rebate Fund." The Authority or ifs designated agent shall administer the
Rebate Fund and continuousty invest all amounts held in the Rebate IFund in investments
authorized by clauses (1) and (2} of "Authorized Investments” (as set forth in the Bond
Resolution) or Tax-Exempt Investments.

(c)  Within 30 days after any Computation Date, the Authority shall calculate or
cause to be calculated the Rebatable Arbitrage or any penalty duc pursuant to Section 3(f)
hereof. Immediately following such calculations, but in no event later than 60 days
following the Computation Date {90 days in the case of any penalty paymecnt due
pursuant to Section 3({) hercof), the Authority shall remit an amount which when added
to the future value of previous rebate payments shall not be less than 90% (100% with
respect to the Computation Date on the final rcpayment or retirement of the Series 2008
Bond) of the Rebatable Arbitrage or 100% of any penalty due pursuant to Section 3({)
hereof as of the applicable Computation Date.

Each payment shall be accompanied by Internal Revenuc Service Form 8038-T.

(d)  The obligation to pay Rebatable Arbitrage to the United States, as described
hercin, shall be treated as satisfied with respect to the Series 2008 Bond if (i) Gross
Proceeds are expended for the governmental purpose of the Series 2008 Bond by no later
than the date which is six months after the Issuc Date and if it is not anticipated that any
other Gross Proceeds will arise during the remainder of the term of the Series 2008 Bond
and (ii) the requirement to pay Rebatable Arbitrage, if any, to thc United States with
respect to the portion of the Reserve Account allocable to the Series 2008 Bond is met.
For purposes described above, Gross Proceeds do not include (i) amounts deposited in a
bona fide debt service fund, so long as the funds therein constitutc bona fide debt service
funds, or a reasonably required reserve or replacement fund (meeting the requirements of
Section 1.148-2(f) of the Regulations), (i1} amounts that, as of the Issue Date, are not
rcasonably expected to be Gross Procecds but that become Gross Proceeds after the date
which is six months after the Issue Date, (iil) amounts representing Sale or Investment
Proceeds derived from any Purpose Investment {as defined in Section 1.148-1 of the
Regulations) and earnings on those payments, and (1v) amounts rcpresenting any
repayments of grants (as defined in Section 1.148-6(d}4) of the Regulations). If Gross
Proceeds are in fact expended by such date, then, except as to the Reserve Account,
Rebatable Arbitrage with respect to such Gross Proceeds nced not be calculated and no
payment thereof to the United States Department of Treasury nced be made. Use of Gross
Proceeds to redeem the Series 2008 Bond shall not be treated as an expenditure of such
Gross Proceeds.

Notwithstanding the foregoing, if Gross Proceeds which were reasonably expected
to be Gross Proceeds on the Issue Date actually become available after the date which is
six months afier the Issue Date, then the requirements described herein relating to the
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calculation of Rebatable Arbitrage and the payment thereof to the United States must be
satisfied, except that no such calculation or payment nced be made with respect to the
initial six-month period. Any other amounts not described in this Section 3(d) which
constitute proceeds of the Series 2008 Bond, other than a bona fide debt service fund,
will be subject to rebate.

{c)  As an altemative to Section 3(d) above, the obligation of the Authority to
pay Rebatable Arbitrage to the United States, as described herein, shall be treated as
satisfied with respect to the Series 2008 Bond if (i) the rebate requirement is met for all
proceeds of the Series 2008 Bond other than Gross Proceeds {as defined in Section 3{d})
hereof) and (1) the Gross Procecds of the Series 2008 Bond are expended for the
governmental purposes of the issue within the periods set forth below:

(1) at least 15% of such Gross Proceeds are spent within the six-month
period beginning on the Issue Date;

(i1)  at least 60% of such Gross Proceeds are spent within the 1-year
period beginning on the Issue Date; and

(i11)  at least 100% of such Gross Proceeds are spent within the 18-month
period beginning on the Issue Date.

As set forth in Section 1.148-7(d}2) of the Regulations, for purposes of the
cxpenditure requirements set forth in this Section 3(e), 100% of the Gross Proceeds of the
Series 2008 Bond shall be treated as expended for the governmental purposes of the issue
within the 18-month period beginning on the Issue Date if such requirement is met within
the 30-month period beginning on the Issuc Date and such requirement would have been
met within such 18-month period but for a reasonable retainage (not exceeding 5% of the
Net Proceeds of the Series 2008 Bond). If Gross Proceeds are in fact expended by such
dates, then Rebatable Arbitrage need not be calculated and no payment thereofl to the
United States Department of Treasury nced be made. Any failure to satisfy the final
spending requirement shall be disregarded if the Authority exercises due diligence to
complete the 2008 Project financed by the Series 2008 Bond and the amount of the
failure does not exceed the lesser of (1) 3% of the issue price of the Series 2008 Bond or
{11) $250,000. Use of Gross Proceeds to redeem the Series 2008 Bond shall not be treated
as an expenditure of such Gross Proceeds. For purposes of this Section 3(e), "Gross
Proceeds” shail be modified as described in Section 3(d) above.

(fy  As an alternative to Sections 3(d) and (e) above, the obligation to pay
Rebatabie Arbitrage to the Unifed States, as described herein, shall be treated as satis{ied
with respect to the Series 2008 Bond if the Available Construction Proceeds (as defined
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in Section 148(D{4)(CY(vi) of the Code and described below) are expended for the
governmental purposes of the issue within the periods sct forth below:

(1) at least 10% of such Available Construction Procecds are spent
within the six-month period beginning on the Issuc Date;

(i)  at least 45% of such Available Construction Proceeds arc spent
within the 1-year period beginning on the Issue Date;

(ii1) at least 75% of such Available Construction Procecds are spent
within the eighteen-month period beginning on the Issue Datc; and

(ivy at least 100% of such Available Construction Procecds are spent
within the 2-year period beginning on the Issue Date.

For purposes of this Section 3(f), the term Available Construction Proceeds means the
Net Proceeds, increased by carnings on the Net Proceeds, earnings on amounts in the
Reserve Account to the extent that such amounts were not funded from proceeds of the
Series 2008 Bond, and earnings on all of the foregoing earnings, and reduced by the
amount of the Net Procecds deposited to the Reserve Account and amounts used to pay
issuance costs. Notwithstanding the foregoing, the Authority elects pursuant to Section
148(H4YCYvi){IV) of the Code not to include amounts earned on the Reserve Account
in the definition of "Available Construction Proceeds.” Any amounts which constitule
proceeds of the Series 2008 Bond other than Available Construction Proceeds and
amounts on deposit in a bona fide debt service fund will be subject to rebate.

As set forth in Section 148(f)(4)(C)(iii) of the Code, for purposes of the
expenditure requirements set forth in this Section 3(f), 100% of Available Construction
Proceeds of the Series 2008 Bond shall be treated as expended for the governmental
purposes of the issue within the 2-year period beginning on the Issue Datc if such
requircment is met within the 3-year period beginning on the Issue Date and such
requirement would have been met within such 2-year pertod but for a reasonable
retainage (not exceeding 5% of the Net Procecds). Use of Available Construction
Proceeds to redeem the Series 2008 Bond shall not be treated as an expenditure of such
Proceeds.

Any failure to satisfy the final spending requirement shall be disregarded if the
Authority exercises due diligence to complete the 2008 Project financed by the Series
2008 Bond and the amount of the failure does not exceed the lesser of (i) 3% of the issue
price of the Series 2008 Bond or (i1) $250,000.

For purposes of Section 148(f)(4)}C)(vii) of the Code, in the event the Authority
fails to meet the expenditure requirements referred to above, the Authority may elect to
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pay, in lieu of the Rebatable Arbitrage othcrwise required to be paid with respect to such
Gross Proceeds, a penalty with respect to the close of each 6-month period after the Issue
Date equal to 1.5% of the amount of the Available Construction Proceeds of the Series
2008 Bond which, as of the close of such period, are not spent as required by the
expenditure provisions set forth above. The penalty referred to above shall cease to apply
only after the Series 2008 Bond {(including any refunding bonds issued with respect
thereto) are no longer outstanding. The Authority makes no election in regard to the
above-described penalty.

In order to qualify for the exemption from the obligation to pay Rebatable
Arbitrage to the United States pursuant to this Section 3(f), at least 75% of the Available
Construction Proceeds must be used for construction expenditures (as defined in Section
1.148-7(g) of the Regulations) with respect to property which is owned by a
governmental unit or an organization described in Section 501{c)(3) of the Code. The
term "construction” includes reconstruction and rehabilitation of existing property and
rules similar to the rules of Section 142(b)(1)B) of thc Code shall apply. If only a portion
of an issue is to be used for construction expenditures, such portion and the other portion
of such issue may, at the election of the issuer, be treated as separate issues for purposes
of this Section 3(f} (although the remaining portion may not be entitled to the benefits of
Section 3(d) hercof). The Authority does not elect to treat any portion of the Series 2008
Bond as a separate issue for the purposes of this section.

(g)  The Authority shall keep propcr books of records and accounts containing
complete and correct entries of all transactions relating to the receipt, investment,
disbursement, allocation and application of the moneys related to the Series 2008 Bond,
including moneys derived from, pledged to, or to be used to make payments on the Series
2008 Bond. Such records shall, at a minimum, be adequate to enable the Authorily or its
consultants to make the calculations for payment of Rebatable Arbitrage as required by
this Statement. The records required to be maintained under this Section 3(g) shall be
retained by the Authority until six years after the retirement of the last obligation of the
Series 2008 Bond or for such other period as the United States Treasury may by
regulations otherwise provide. Such records shall at least specify the account or fund to
which each investment (or portion thereof) is to be allocated and shall set forth, in the
case of each investment security, (i) its purchase price {including the amount of accrued
interest to be stated separately), (ii) identifying information, including par amount,
coupon rate, and payment dates, (iii) the amount received at maturity or its sale price, as
the case may be, including accrued interest, (iv) the amounts and dates of any payments
made with respect thereto, (v) the dates of acquisition and disposition or maturity, (vi) the
amount of original issue discount or premium (if any), (vii) the frequency of periodic
payments (and aetual dates and amounts of receipts), (viii) the period of compounding,
(ix) the transaction costs {e.g., commissions) incurred in acquiring, carrying or disposing
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of the Nonpurpose Investments, and (x) market price data sufficient to establish that the
purchase price {disposition price) was not greater than (less than) the arm's-fength price
(see Scction 4 below) on the date of acquisition {disposition) or, if earlier, on the date of a
binding contract to acquire (dispose of) such Nonpurpose Investment.

SECTION 4. MARKET PRICE RULES. Ixcept as provided below, the
Authority agrees to comply with the requirements relating to the "Fair Market Value" of
acquired Nonpurpose Investments, as defined in Section 1.148-5(d} of the Regulations
("Fair Market Value"). All investmenis required to be made pursuant to this Statement
shall be made to the extent permitted by law. In this regard, the Authority agrees, among
other things, that it will not acquire or cause to be acquired a Nonpurpose Investment {or
any other investment acquired with Gross Procecds or on deposit in the Rebate Fund) for
a price in excess of its Fair Market Value or sell any such investment at a price
(determined without any reduction for transaction costs) less than its Fair Market Value,
except as provided below. For this purpose, the following rules shall apply:

(a)  Established securitics markets. Except as otherwise provided below, any
market especially established to provide a security or obligation to an issuer of municipal
obligations shall not be treated as an established market and shall be rcbuttably presumed
to be acquired or disposed of for a price that is not its Fair Market Value.

(b}  Arm's-length price. Any transaction in which a Nonpurpose Investment is
directly purchased with Gross Proceeds, or in which a Nonpurpose Investment altocable
to Gross Proceeds is disposed of, shall be undertaken in an arm's-length manner, and no
amount shall be paid to reduce the yield on the Nonpurpose Investment.

(¢)  Safe harbor for establishing Fair Market Value for guaranteed investment
contracts and Nonpurpose Investments purchased for a yield restricted defeasance
escrow. In the case of a guaranteed investment contract or Nonpurpose Investments
purchased for a yield restricted dcfeasance escrow, the purchase price shall not be
considered to be an arm's-length price unless all the following conditions are met:

(i) The Authority makes a bona f{ide solicitation ("Bona Fide
Solicitation"} for the purchase of the investment that satisfies all of the following
requiremients:

(1)  The bid specifications are in writing and are timely forwarded
to potential providers;

(2)  The bid specifications include all terms of the bid that may
directly or indirectly affect the yield or the cost of the investinent;



(3)  The bid specifications include a statement notifying potential
providers that submission of a bid is a representation that the potential
provider did not consult with any other potential provider about its bid, that
the bid was determined without regard to any other formal or informal
agreement that the potential provider has with the Authority or any other
person {whether or not in connection with the bond issue), and that the bid
is not being submitted solely as a courtesy to the Authority or any other
person for purposes of satisfying these requirements;

(4Y  The terms of the bid specifications are such that there is a
legitimate business purpose for each term other than to increasc the
purchase price or reduce the yield of the investment (e.g., for solicitations
of Nonpurpose Investments for a yield restricted defeasance escrow, the
hold firm period must be no longer than the Authority reasonably requires);

(5)  For purchases of guaranteed investment contracts only, the
terms of the solicitation take into account the Authority's reasonably
expected deposit and draw down schedule for the amounts to be invested;

(6)  All potential providers have an equal opportunity to bid {e.g.,
no potential provider is given the opportunity to review other bids before
providing a bid); and

{7) At least threc providers are solicited for bids that have an
established industry reputation as a competitive provider of the type of
investments being purchased.

(iiy  The bids received by the Authority must meet all of the following
requirements:

(1)  The Authority receives at least three bids from providers that
the Authority solicited under a Bona Fide Solicitation and that do not have
a material financial intcrest in the issue. A lead underwriter in a negotiated
underwriting transaction is deemed to have a material financiatl interest in
the issue until 15 days after the issue date of the issuc. In addition, any
entity acting as a financial advisor with respect to the purchase of the
investment at the time the bid specifications are forwarded to potential
providers has a material financial interest in the issue. A provider that is a
related party to a provider that has a material financial interest in the issue
is deemed to have a material financial interest in the issue.
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(2) At least one of the three bids described in paragraph (¢) (i1)(1)
above is from a provider that has an established industry reputation as a
competitive provider of the type of investments being purchased; and

(3)  If the Authority uses an agent to conduct the bidding process,
the agent did not bid to provide the investment.

(iti)  The winning bid must meet the following requirements:

(1) Guaranteed investment contracts. 1f the investment is a
guaranteed investment contract, the winning bid is the highest yielding
bona fide bid (determined net of any broker's fees).

(2)  Other Nonmpurpose Investments. If the investment is not a
guaranteed investment contract, the following requirements are met:

(A) The winning bid 1s the lowest cost bona fide bid
(including any broker's fees). The lowest bid is either the lowest cost
bid for the portlolio or, if the Authority compares the bids on an
investment-by-investment basis, the aggregate cost of a portfolio
comprised of the lowest cost bid for each investment. Any payment
received by the Authority from a provider at the time a guarantecd
investment confract is purchased (e.g., an escrow float contract) for a
yield restricted defeasance escrow under a bidding procedure
meeting these requirements is taken into account in determining the
lowest cost bid.

(B)  The lowest cost bona fide bid (including any broker's
fees) is not greater than the cost of the most efficient portfolio
comprised exclusively of State and Local Government Series
Securities from the Uniled States Department of the Treasury,
Bureau of Public Debt. The cost of the most efficient portfolio of
State and Local Government Series Securities is to be determined at
the time that bids arc required to be submitted pursuant to the terms
of the bid specifications. If such State and Local Government Series
Securities are not available for purchase on the day that bids are
required to be submitted because sales of those securities have been
suspended, the cost comparison described in this paragraph is not
required.
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(iv)  The provider of the investments or the obligor on the guaranteed
investment contract certifies the administrative costs that it pays {(or expects to
pay) to third parties in connection with supplying the investment.

(&)  The Authority shall retain certificates and records documenting compliance
with the above requirements until threc vears after the last outstanding Series 2008 Bond
is redecmed including, but not limited to, the following:

(1) For purchases of guaranteed investment contracts, a copy of the
contract, and for purchases of Nonpurpose Investments other than guaranteed
investment contracts, the purchase agreement or confirmation;

(i1)  The reccipt or other record of the amount actually paid by the
Authority for the investments, including a record of any administrative costs paid
by the Authority and the certification required in paragraph {(c)(iv) above;

(i1i) For each bid that is submitted, the name of the person and entity
submitting the bid, the time and date of the bid, and the bid results;

{iv}  The bid solicitation form and, if the terms of the purchase agreement
or the guaranteed investment contract deviated from the bid solicitation form or a
submitted bid is modified, a brief statement explaining the deviation and stating
the purposc for the deviation; and

(vy  For purchase of Nonpurposc Investments other than guaranteed
investment contracts, the cost of the most effictent portfolio of State and Local
Government Serics Securitics, determined at the time that the bids were required
to be submitied.

SECTION 5. MODIFICATION UPON RECEIPT OF BOND COUNSEL
OPINION. Notwithstanding any provision of this Statement, if the Authority shall
receive an opinion of Bond Counsel that any specified action required under this
Statement is no longer required or that some further or different action is required to
maintain or assure the exclusion from federal gross income of interest with respect to the
Series 2008 Bond, the Authority may conclusively rely on such opinion in complying
with the requirements of this Statement and the covenants hercin shall be decmed to be
modified to that extent. This Statement shall be amended or modified by the parties
hereto in any manner which 1s necessary to comply with such regulations as may be
promulgated by the United States Treasury Department from time to time,

SECTION 6. ACCOUNTING FOR GROSS PROCEEDS. In order to
perform the calculations required by the Code and the Regulations, it is necessary to track
the investiment and expenditure of all Gross Proceeds. To that end, the Authority must
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adopt rcasonable and consistently applicd methods of accounting for all Gross Procceds.
Appendix I hereto sets forth a description of the required allocation and accounting rules
with which the Authority agrees to comply.

SECTION 7. ADMINISTRATIVE COSTS OF INVESTMENTS. Except as
otherwise provided in this Section 7, an allocation of Gross Proceeds to a payment or
receipt on a Nonpurpose Investment 1s not adjusted to take into account any costs or
expenses paid, directly or indirectly, to purchase, carry, scll or retire the Nonpurpose
Investment {administrative costs). Thus, administrative costs generally do not increase
the payments for, or reduce the receipts from, Nonpurpose Investments.

In determining payments and receipts on Nonpurpose Investments, Qualified
Administrative Costs are taken into account by increasing payments for, or reducing the
receipts from, the Nonpurpose Investments. Qualified Administrative Costs are
reasonable, direct administrative costs, other than carrying costs, such as separately stated
brokerage or sciling commissions, but not legal and accounting fees, recordkeeping,
custody and similar costs. General overhead costs and similar indirect costs of the
Authority such as employee salaries and officc expenses and costs associated with
computing Rebatable Arbitrage are not Qualified Administrative Costs.

Allocation and accounting rules are provided in Appendix I attached hereto.
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APPENDIX 1
ALLOCATION AND ACCOUNTING RULES

{a)  General Rule. Any issuer may use any reasonable, consistently applied
accounting method to account for Gross Proceeds, investments and expenditures of an
issue. An accounting method is "consistently applied” if it is applied uniformly within a
Fiscal Period (as hereinafter defined) and between Fiscal Periods to account for Gross
Proceeds of an issue and any amounts that are in a commingled fund.

(b)  Allocation of Gross Proceeds to an Jssue. Amounts are allocable to only
one issue at a fime as Gross Proceceds. Amounts cease to be allocated to an issue as
Procceds only when those amounts (i) are allocated to an expenditure for a governmental
purpose; (ii) are allocated to Transferred Proceeds of another issue of obligations; or (iii)
cease to be ailocated to that issue at retirement of the issue or under the Universal Cap.

(¢}  Allocation of Gross Proceeds to Investments. Upon the purchase or sale of
a Nonpurpose Investment, Gross Proceeds of an issue are not allocated {o a payment for
that Nonpurpose Investment in an amount greater than, or to a receipt from that
Nonpurpose Investment in an amount less than, the Fair Market Value of the Nonpurpose
Investment as of the purchase or salc date. The Fair Market Value of a Nonpurpose
Investment is adjusted to take into account Qualified Administrative Costs allocable to
the investment. Thus, Qualified Administrative Costs increase the payments for, or
decrease the receipts from, a Nonpurpose Investment.

(dy  Allocation of Gross Proceeds to Expenditurcs. Reasonable accounting
methods for allocating funds from different sources to expenditures for the same
governmental purpose include a "specific tracing” method, a "gross-proceeds-spent-first™
method, a "first-in-first-out" method or a ratable allocation method, so long as the mcthod
used is consistently applied. An allocation of Gross Proceeds of an issue to an
expenditure must involve a current outlay of cash for a governmental purpose of the
issue. A current outlay of cash means an outlay reasonably expected to occur not later
than five banking days alter the date as of which the allocation of Gross Proceeds to the
expenditure is made.

(e) Commingled Funds. Any fund or account that contains both Gross
Proceeds of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that
issuc if the amounts in the fund or account are invested and accounted for collectively,
without regard to the source of the funds deposited therein, constitutes a "commingied
fund™ All payments and receipts (including deemed payments and receipts) on
investments held by a commingled fund must be allocated (but not nccessarily
distributed) among each different source of funds invested in the commingled fund in
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accordance with a consistently applied, reasonable ratable ailocation method. Reasonable
ratable allocation methods include, without limitation, methods that allocatc payments
and receipts in proportion to either (i) the average daily balances of the amounts in the
commingled fund from each different source of funds during any consistent time period
within its fiscal year, but at least quarterly {the "Fiscal Period"); or (ii) the average of the
beginning and ending balances of the amounts in the commingled fund from cach
different source of funds for a Fiscal Period that does notf exceed one month.

Funds invested in the commingled fund may be allocated directly to expenditures
for governmental purposes pursuant to a reasonable consistently applied accounting
method. If a ratable allocation method 1s used to allocate expenditures from the
commingled fund, the same ratablc allocation method must be used to allocatc payments
and reccipts on investments in the commingled fund.

Generally a commingled fund must treat all its investments as if sold at Fair
Market Value either on the last day of the fiscal year or on the last day of each Fiscal
Period. The net gains or losses from these deemed sales of investments must be allocated
to cach different source of funds invested in the commingled fund during the period since
the last allocation. This mark-to-market requirement does not apply if (i) the remaining
weighted average maturity of all investiments held by a commingled fund during a
particular fiscal ycar does not exceed 18 months, and the investments held by the
commingled fund during that fiscal year consist exclusively of obligations; or {ii) the
commingied fund operated exclusively as a rescrve fund, sinking fund or replacement
fund for two or more issues of the same issucr. Subject to the Universal Cap limitation,
and the principle that amounts are atlocable to only onc issue at a time as Gross Proceeds,
investiments held by a commingled fund must be allocated ratably among the issucs
served by the commingled fund in proportion to either (i} the relative values of the bonds
of those issues; (i) the relative amounts of the remaining maximum annual debt service
requirements on the outstanding principal amounts of those issues; or {iil) the relative
original stated principal amounts of the outstanding issues.

() Universal Cap. Amounts that would otherwise be Gross Proceceds allocable
to an issuc are allocated (and remain allocated) to the issue only to the extent that the
Value of the Nonpurposc Investments allocable to those Gross Proceeds does not exceed
the Value of all outstanding bonds of the issue. Nonpurpose Investments aliocated to
Gross Proceeds in a bona fide debt service fund for an issue are not taken into account in
determining the Value of the Nonpurpose Investments, and those Nonpurpose
Investments remain allocated to the issue. To the extent that the Value of the Nonpurpose
Investments allocable to the Gross Proceeds of an issue exceed the Value of all
cutstanding bonds of that issue, an issuer should seek the advice of Bond Counsel for the
procedures necessary to comply with the Universal Cap.
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(g)  Expenditure for Working Capital Purposes. Subject to certain exceptions,
the Proceeds of an issue may only be allocated fo "working capital expenditures” as of
any date to the extent that those expenditures exceed "available amounts™ as of that date
(i.e., "proceeds-spent-last™).

For purposes of this section, "working capital expenditures" include all
expenditures other than "capital expenditures.” "Capital expenditures” are costs of a type
properly chargeable (or chargeable upon proper election) to a capital account under
general federal incomc tax principles. Such costs include, for example, costs incurred to
acquire, construct or improve land, buildings and cquipment having a reasonably
expccted useful life in excess of onc year. Thus, working capital expenditures include,
among other things, expenditures for current operating expenscs and debt service.

For purposes of this section, "available amount" means any amount that is
available to an issuer for working capital expenditure purposes of the type financed by
the issue. Available amount excludes Proceeds of the issue but includcs cash, investments
and other amounts held in accounts or otherwise by an issucer for working capital
expenditures of the type being financed by the issue without legislative or judicial action
and without a legislative, judicial or contractual requirement that those amounts be
rcimbursed. Notwithstanding the preceding sentence, a "reasonable working capital
reserve” is treated as unavailable. A working capital rescrve is reasonable if it does not
exceed {ive percent of the actual working capital expenditures of an issuer in the fiscal
year before the year in which the determination of available amounts is made. [or
purpose of the preceding sentence only, in determining the working capital expenditures
of an issuer for a prior fiscal year, any cxpenditures (whether capital or working capital
expenditures) that are paid out of current revenues may be treated as working capital
cxpenditures.

The proceeds-spent-last requircment does not apply to expenditures to pay (i} any
Qualified Administrativc Costs; (i1} fecs for qualified guarantees of the issuc or payments
for a qualified hedge for the issue; (iii) interest on the issue for a period commencing on
the Issue Date and cnding on the date thaf is the later of threc ycars from the Issue Datc
or one year after the date on which the financed 2008 Project is placed in service; (1v) the
United States {or yield reduction payments (including rebate payments) or penalties for
the failure to meet the spend down requirements associated with cerlain spending
exceptions to the rebate requirement; (v} costs, other than those described in (i) through
(iv) above, that do not exceed f{ive percent of the Sale Proceeds of an issue and that are
dircetly related to capital expenditures financed by the issue {e.g., initial operating
expenses for a new capital 2008 Project); (vi) principal or interest on an issue paid from
unexpected excess sale or Investment Proceeds; {vii} principal or interest on an issuc paid
from investment earnings on a rcserve or replacecment fund that are deposited in a bona
fide debt service fund; and (viii) principal, interest or redemption premium on a prior
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issue and, for a crossover refunding issue, intcrest on that issuc. Notwithstanding the
preceding paragraph, the exceptions described above do not apply if the allocation merely
substitutes Gross Proceeds for other amounts that would have been used to make those
expenditurcs in a manner that gives rise to Replacement Proceeds.
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EXHIBIT B

FINANCIAL ADVISOR'S CERTIFICATE

The undersigned, acting on behalf of RBC Capital Markets, Financial Advisor
with respect to the $32,000,000 Canaveral Port Authority Port Improvement Revenue
Bond. Serics 2008 (the "Series 2008 Bond"), hereby certifies to the Canaveral Port
Authority {the "Authority”) that the 2008 Bond Yield as described in the Arbitrage
Certificate is accurate as of the date hercof.

We understand that the representations set forth above are being relied on by the
Authority in the Authority's Arbitrage Certificate.

Dated: July 1, 2008.
RBC CAPITAL MARKETS

5l M

LY

Authorized Signatory
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CERTIFICATE AS TO SPECIMEN BOND

1, Margaret T. Starkey, the undersigned Chief Financial Officer of the Canaveral Port
Authority (the "Authority™), DO HEREBY CERTIFY that attached hereto as Iixhibit Ais a
specimen of the Authority's Port Improvement Revenue Bond, Series 2008 {the "Series 2008
Bond"), which specimen is identical in all respects with the Series 2008 Bond this day
delivered to the initial purchaser thereof.

IN WITNESS WHEREOYF, I have hereunto set my hand this 1st day of July, 2008,

j WMM Ay / i,

Chief F-m cial Ofﬁcer Canaveral Poft Authdrlt}‘_




No. R-1 $32,000,000.00

UNITED STATES OF AMERICA
STATE OF FLORIDA
CANAVERAL PORT AUTHORITY
PORT IMPROVEMENT REVENUE BOND,
SERIES 2008

_Interest Rate  Date of Original Issue  Final Maturity Da_.ti_a_u
4.752% July 1, 2008 June 1, 2023

CANAVERAL PORT AUTHORITY (the "Issuer"), for value reccived, hereby
promises to pay, solely from the Pledged Funds hereinafter described in the within
mentioned Bond Resolution, to the order of SUNTRUST EQUIPMENT FINANCE &
LEASING CORP., or its successors or assigns (the "Bondhoider"), the principal sum of
THIRTY TWO MILLION AND 00/100 DOLLARS ($32,000,000) (the "Principal
Amount"), and to pay intcrest on such outstanding Principal Amount from the Date of
Original Issue thereof, or from the most recent date to which interest has been paid at the
Interest Rate per annum identified above semi-annually on June 1 and December 1 of
cach vear, commencing December 1, 2008 (the final interest payment date shall be
June 1, 2023), until such Principal Amount shall have been paid. The Principal Amount
hereof shall be payable as described below or upon earlier redemption described herein.
Such Principal Amount and interest is payable in any coin or currency of the United
States of America which, at the time of payment, is legal tender for the payment of public
and private debts. The Paying Agent and Registrar for the Bond shall be the Issuer.

The Principal Amount of this Bond shall be payable in the following amounts on
the following dates (a complete debt service schedule is attached hereto as Exhibit A):

Principal Principal
Payment Date Principal Payment Date Principal
(June 1) Amount (Junel) Amount
2009 $ 860,000 2017 $1,385,000
2010 825,000 2018 1,495,000
2011 860,000 2019 1,585,000
2012 895,000 2020 1,665,000
2013 1,200,000 2021 1,740,000
2014 1,265,000 2022 7,575,000
2015 1,325,000 2023 7,935,000

2016 1,390,000



This Bond is issued for the principal purpose of financing certain capital
improvements relating 1o the Issuer's Cruise Terminal No. 8, under the authority of and
full compliance with the Constitution and laws of the State of Florida, particularly
Chapter 2003-335, Laws of Florida, Special Acts of 2003, as amended and supplemented,
Chapter 315, Ilorida Statutes, and other applicable provisions of law (the “Act"), and
Resolution No. 92-8 duly adopted by the Issuer on October 7, 1992, as amended and
supplemented, particularly as supplemented by Resolution No. 2008-04, duly adopted by
the Issuer on June 18, 2008 (collectively, the "Bond Resolution), and is subject to ail the
terms and conditions of the Bond Resolution. Any capitalized term used in this Bond and
not otherwisc defined shall have the meaning ascribed to such term in the Bond

Resolution.

If the Holder reccives a notice, in any form, from the Internal Revenue Service
that the Holder may not exclude any interest paid under this Bond from its gross income
for federal tax purposes, the Issuer shall (i) pay 1o the Holder within five days from the
date of demand (x) an amount which, with respect to pavinents previously paid and
taking into account all penaltics, fines, interest and additions to tax (including all federal,
state and local taxes imposed on the interest due through the datc of such event), will
restore to the Holder its after-tax yield (assuming tax at the highest marginal tax rate and
taking into account the time of receipt of payments and reinvestment at the after-tax yield
raic) on the transaction evidenced by this Bond through the date of such event and (y) as
additional payments to the Holder on each succecding date of payment such amount as
will maintain such after-tax vield to the Holder, or (i) redeem the principal due and
owing on this Bond in accordance with the redemption provisions (including any
applicable premium) as set forth herein, along with accrued intercst to the date of such
redemption.

If the Maximum Corporate Tax Rate (as defined herein) as applicable to the
Bondholder decreases froin 35%, the Interest Rate otherwise borne by this Bond shall be
increased to the product obtained by multiplying the interest rate otherwise borne thercby
by a fraction, the numerator of which is 1 minus the Maximum Corporate Tax Ratc as
dccreased, as the case may be, and the denominator of which is 0.65. "Maximum
Corporate Tax Rate" shall mean the highest marginal United States federal income tax
rate applicable to the taxable income of corporations without regard to any increase in tax
designed to normalize the rate for all income at the highest marginal tax rate, which as of
the date hereof is 35%.

This Bond and the interest hereon are payable solely from and secured by a parity
lien upon and a parity pledge of (1) the Gross Revenues (as defined in the Bond
Resolution) and (2) until applied in accordance with the provisions of the Bond
Resolution, all moneys, including investments thercof, in certain of the funds and
accounts established by the Bond Resolution, all in the manner and to the cxtent



described in the Bond Resolution (collectively, the "Pledged IF'unds™). This Bond shall be
issucd on parity with certain other obligations of the Issuer.

Reference to the Bond Resolution is hercby made for a description of the funds
charged with and pledged to the payment of the principal of and interest on this Bond, the
nature and extent of the security [or the payment of this Bond, a statement of the rights,
duties and obiigations of the Jssuer, the rights of the Bondholder, to all the provisions of
which Bond Resolution the holder hereof by the acceptance of this Bond assents. The
Bond Resolution is incorporated by reference as il fully stated herein. '

It is hereby certified and recited that all acts, conditions and things required to
exist, to happen and to be performed precedent to and in the issuance of this Bond exist,
have happened and have been performed in regular and due [orm and timc as required by
the laws and Constitution of the Statc of Florida applicable thereio, and that the issuance
of this Bond of this issue does not violate any constitutional, statutory, or charter
limitation or provision, and that provision has been made [or the collection of a direct
annual tax, without limitation, on all property in the Issuer taxable for such purpose
sufficient to pay and discharge the principal hereof at maturity,

The transfer of this Bond is registrable by the Bondholder hereof in person or by
his attorney or legal representative at the designated corporate trust office of the Registrar
but only in the manner and subject to the conditions provided in the Bond Resolution and
upon surrender and cancellation of this Bond. -

At any time up to and including June 1, 2018 and following twenty-one (21) days
prior written notice from the Issuer to the Registered Holder, this Bond may be redeemed,
in whole, on any date and, in part, on any principal payment date, at the option of the
Issuer, for 103% of the principal amount being redeemed. At any time after June 1, 2018,
the Bonds may be redeemed in whole only, at the option of the [ssuer, for the face or par
value of the Bond, without premium or penalty. The Issucr shall be responsible for all
payment of all accrued and nnpaid principal and interest up to the date of redemption.



IN WITNESS WHEREOF, the Canaveral Port Authority has issued this Bond
and has caused the same 10 be executed by the manual signature of its Chairman and to
be attested and countersigned by the manual signature of its Secretary/Treasurer and its
official seal to be affixed hereon, all as of the Date of Original Issue.

(SEAL) CANAVERAL PORT AUTHORITY

Chairman

Secretary

CERTIFICATE OF AUTHENTICATION

This Bond is the Series 2008 Bond: describcd in the within-mentioned Bond
Resolution.

Date of Authentieation: July1,20'08 -~ CANAVERAL PORT AUTHORITY,
Registrar

By:

o

Authorized Offieer



ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

Insert Social Security or Other Identifving Number of Assignee

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint

B , as attorneys 1o register the transfer of the said Bond
on the books kept for registration thereof with full power of substitution in the premises.

Dated:

Signaturc Guaranteed:

NOTICE: Signature(s) must be guaranteed
by an institution which is a participant in
the Securities Transfer Agent Mcdallion
Program (STAMP) or similar program.

Assignment must correspond with the
name as it appears on the face of the
within Bend in every particular without
alteration or any change whatever.



EXHIBIT A

Debt Service Schedule



BOND DEBT SERVICE

2008 Bank Loan at Sun Trust non prepayable rate

Period Annual Bond Total

Ending Principal Coupon Interest Debt Service Ixebt Service Balance  Bond Value
12:01/2008 633.600.00 933.600.00 32.000,000 32,000,000
06012009 905,000 4.752% 760.320.00 1.663,320.00 2,298.920.00 31,095,000 31,093,000
120172000 738.817.20 738.817.20 31.095,000 31.095.000
(16:01/2010 820,000 4.752% 738.817.20 1.558.817.20 2,297.634.40 30,275,000 30,275,000
12:012010 719,334.00 719.334.00 36,273,000 30.275,000
06/01/201 1 860,000 4.752% 719,334 .00 1.57%9,334.00 2.298,668.00 29.415.000 29,41 5,000
12:0172011 698 900,40 698.900.40 29,415,000 29,115,000
06/01/2012 893,000 4.752% 698.900.40 1,593.900.40 2,292.800.80 28,520,600 28.520.000
12/01/2012 677,635.20 677,63520 28.520,000 28,520,000
06012013 1,200,000 4.752% 677,635.20 1,877,635.20 2,555.270.40 27.320.000 27.320.000
12/01/2013 640,123.20 649,123.20 27.320,000 27,320,000
(6/01/2014 1,260,000 4.753% 64912320 1.909,123.20 2,558,246.40 26,060,000 26,060,000
12/01/2014 619,185.60 619,185.60 26,060,000 26.060,000
06/01/24015 1,320,000 4.752% ¢19,185.60 1.939.183.60 2,358,371.20 24,740,000 24,740,000
1270172015 587.422.40 387.822.40 24.740.000 24,740,000
06/61/2016 1,385.000 4.752% 587,822 .40 1,972.822.40 2,560,644 80 23,355,000 23355000
12701/2016 554,914.80 554.914.80 23.335,000 23.355,000
06/01:2017 1.385.000 4.732% 554,914 80 1.939.914.80 2.494.829.60 21,970,000 21,970,000
127002017 522,007.20 322,607.20 21,970,000 21,970,000
06012018 1.495,000 4.752% 522,007.20 2,017.007.20 2,539,014.40 20,475,000 20,475,000
12/0172018 486,486.00 486,486.00 20,475,000 20,475,000
060172019 1,380,000 4.752% 486,486.00 2.066,486.00 2,552.972.00 18.895.000 18.895.000
12:04/2019 448,945.20 448,945.20 18,895.000 18.895.000
06/01:2020 1,660,000 4.752% 448.945.20 2,108.945.20 2,557.850.40 17,233.000 17.235,000
12:01/2020 409.503.60 409,503.60 17,235,000 17,235,060
06:01:2021 i,735,000 4.752% 409.503.60 2.144.503.60 2,554,007.20 13,500,000 15,550,000
12:01:2021 368,280.00 308,280.00 15,500,000 15.500,000
06/01:2022 7,570,000 4.752% 368.280.00 7,93%,280.00 §,306.560.00 7.930,000 7,950,600
12:01/2022 [88.416.80 188.416.80 7.930.000 7.930.000
064012023 7,930,000 4.752% 188.416.80 §,118416.80 8.306,833.60

32.000.000 48.732,663.20

16.732.663.20

48.732.663.20

Jun 26, 2008 2:38 pm Prepared by RBC Capital Markets

(Finance 6.005 port canavera . PORTCAN-BANKUPD3) Pape 2



o 8038-6G information Return for Tax-Exempt Governmental Obligations

» Under Internal Revenue Code section 149%{e)} ORAG Ao Y545 0020
iRev. November 2000} » See separate Instructions.
:fl'lg‘:];'g:”’f [:,“‘)l:t vt Caution: ¥ tie issue price s under $100.000, use Form 8038-GC.
Reporting Authority If Amended Return, check here B [ ]
1 Issuer's name 2 ]ssuer S employer |dem|hcat|0n number
Canavera! Port Authority (Florida) 59: 6002482
3 ‘N_meizr and streat {or P.O. box if mail is not detvered 1o street address) i Roomfsmt:z 4 Report number
445 Challenger Road 3 01
5 City. town. or post office, state. and ZIP code o & Date of issve T
Cape Canaveral, Florida 32920 July 1, 2008
oo of st 8 CUSIP number T
Port Improvement Revenue Bond, Series 2008 NA

g Name and utie of officer or legal representative whomn the IRS may call for more information |10 Telephane number of officer or legaf represerts: o
L. Thomas Giblin, Bond Counsel ( 813 j281-2222
XX Type of Issue (check applicable box{es) and enter the issue price} See instructions and altach schedule

11 [ Education "
12 [ Health and hospml . . 12
13 B Yansportation . . . . . . . . . . . . . . . . . . . . . . . . . . . la1s)] $32000000.00
14 {J Pubiic safety. . . . . O A 1. |
15 [0 Environment (including sowage bonds) . . . . . . Las
‘16[:]Housmg_.,.......,,,,...,A.........‘16
17 L[] Uilities . . O
18 [ Other Describe » ) - 18
19  If obligations are TANs or RANS, check Dbox > [1  1f obligations are BANs, check box » [ %
20 If obligations are in the form of a Jease or instaliment sale, check box . . . . . . »[]
EURE  Description of Obligations. Complete for the entire issue for which this form is being filed.
T T— o1 s prce ) Stated cdompton 19 e o1 e
06/01/2023 $ 32,000,000.00 | s 32,000,000.00 | 11.0494 vears 4752 %
Uses of Proceeds of Bond Issue {including underwriters’ discount}
22  Proceeds used for accrued interest ., | A 44 -0-
23 Issue price of entire issue (enter amount from flne 21 (‘olumn (b]} N 32.000,000.00
24 Proceeds used for bond issuance costs fincluding underwriters” discount) . |24 [ -0-
25 Proceeds used for credit enhancement . . . . R . i -0-
26 Proceeds allocated to reasonably required reserve or ropiacement fund . .26 -0-
27 Proceeds used to currently refund prior issues . . . . . . . . _ 27 -0-
28 Proceeds used to advance refund prior issues . . . . . . . . .28 -0-
29 Total {add lines 24 through 28} . . . . o129 -0-
30 Nonrefunding proceeds of the issue {sublrac[ line 29 from line 23 and enter amount here) e 30§ 32,000,000.00
Description of Refunded Bonds (Complete this part only for refunding bonds.}

31 Enter the remaining weighted average maturity of the bonds 1o be currently refunded . . years
32 Enter the remaining weighted average maturity of the bonds to be advance refunded . . . ™ _ years
33 Enter the fast date on which the refunded bonds will be ¢called . . . . . . . . . . . ®»
34  Enter the date(s} the refunded bonds were issued ™

_Miscellaneous
35 Enter the amount of the slate volume cap allocated 1o the issue under section 1415 . . . 1 35 NIA
36a Erter the amount of gross proceeds nvested of 1o be invested 10 a quaranteed investment contract {see instructions] | 36a -0-

b Enter the final maturity date of the guaranteed investment contract » W

37  Poolec financings: a Proceeds of this issue that are to be used to make loans 1o other governmental units [ 37@] -0-

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box » [] and enter the name of the

Issuer » and the date of the issug »
38 If the issuer has designated the issue under section 265(D) MBI} (small issuer exception), check box .. o » 4
39 If the issuer has elected to pay a penalty in licu of arbitrage rebate, cheekbox . . . . . . . . . . . »[]
40 M the issuer has identfied a hedge. check box . . . . . . w»[]
oder penathes of perjury. | dectare thal | have examingd ihis fetarn and accompanyng schedules and staternents, and to the best of my knowledye
E Che¥, they are true, concet. and gfmpleje
Sign M t T. Stark
Here / W 7, 2008 argaret T. Starkey
i 7/“"7 _Chief Financial Officer
Signafure l)//‘;‘\llt acR-1l) m’!d TR RSeMAlve Dt Py OfF print Aame o e
For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cat No 537738 toim 8038-G (rev 17 2000

FaaY



STATE OF FLORIDA - DIVISION OF BOND FINANCE LOCAL BOND
MONITORING

7 Hore

- Logout. |

NOTICE OF SALE STATUS

Notice of Sale submission successful, |

Seeaut Date: 06/17/2008

Canaveral Port Authority Port Improvement Revenue
Bond, Series 2008

SALE DATE: 6/18/2008
Crosivg Date:  6/19/2008

BoxnDp 1ssux Nawve:

Print this page



LN AME OF GOVERNMENTAL UNEY
Canaveral Port Authority
MAILING ADBRESS OF GOVERNMENTAL UNIT OR [TS MANAGER

Address(1) 455 Challenger Road

Address(2)
City Cape Canaveral
Stale FL
| Zip 32920
LCOUNT(IES) IN WHICH GOVERNMENTAL UNIT HAS JURISIHCTION
’ Brevard
TYPE OF ISSUER
Authority
IS ThE ISSUER A COMMUNITY DEVELOPMENT THSTRICT?
ISSUE NaME AMOQUNT ?\11}(?1%11‘10\ YIELD
Canaveral Port Authority Port — Arbitrage
Improvement Revenue Bond, {$32,000,000.00 Yield 4.752

|1Series 2008

AMOUNT AUTHORIZED

$32,000,0600.00

DaTER DATE (MM/DD/YYYY)
7/1/2008
SALE DATE (MM/DIFYYYY)
7/1/2008
DELIVERY DATE ((MMWDD/YYYY)
7/1/2008
LEGAL AGTHORITY FOR ISSUANCE
FS Ch 315 and Ch. 2003-335, Laws of Fiorida
Tyre OF IsS1UE
Revenue
Is THIS & PRIVATE ACTIVITY BOND (PAB)?
Pid This Issuc Receive a PAR Allocation?

Amount of Allocanon

$0.60
SeeciFic REVENUES(S) PLEDGED
Primary
Facility/Revenues/User Fees

Secondary
Other

PURPOSE(S) OF THE ISSUE
Primary
Port/Marina

Secondary

Other




i
Is THIs A REFUNDING ISsUE?

Rerusned DEBT Has BEEN
Dip THE REFENDING ISSUE ConTAIN NEw MONEY?
APPROXIMATELY WHAT PERCENTAGE OF PROCEEDS 18 Nuw Money?

TYPE OF SALE
Negotiated Private Placement
FEINSTURANCE/ENHANCEMENTS
| No Credit Enhancement
I RATING(S)

Moody's
NR
S&P
NR
Fuch
NR
Other

DEBT SERVICE SCHEDULE PROVIDED BY
E-mail
| OPTIONAL REDEMPTION PROVISIONS PROVIDED BY

E-mail

' PROVIDE THE NAME AND ADDRESS OF THE SENTOR AANAGING UNDERWRITER OR SOLE PURCHASER

Underwriter SunTrust Equip. Finance & Leasing Corp.
Address(1) 200 S. Orange Avenue, 8th FL

Address(2) - Mail Code FL-ORL-1089

City Orlando

State FL

Zip 32801

CO-Underwriter None

Address{1)

Address(2)

City

State -

Zip
PROVIDE THE NAME{S} AND ADDRESS{ES) OF ANY ATTORNEY OR FINANCIAL CONSULTANT WHO ADVISED
1HE UNIT OF LOCAL GOVERNMENT WITH RESPECT 10 THE BOND [SSUE.

Bond Counsel Nabors, Giblin & Nickerson

Address(1} 2502 Rocky Point Drive

Address(2) Suite 1060

City Tampa
Stale FL

Zip 33607
CO-Bond Counsel Nonie
Address(l)

Address(2)

City

State -~




Zip
Financial Advisor/Consuitant RBC Capital Markets

Address(1} 100 Second Avenue South
Address{2} Suite 800

City St. Petersburg

State FL

Zip 33701

CO-Financial Advisor/Consultant Npne

Address( 1)

Address(2)

City

State -

Zip

Other Professionals Stromire, Bistline & Miniclier
Address(1) 1970 Michigan Avenue
Address(2) Buitding E

City Cocoa

State FL

Zip 32922

PAYING AGENT
SunTrust Bank
REGISTRAR

SunTrust Bank

BF2004-A AND BF2004-B

i 1THE TOTAL FEES PAID TO APPLICABLE PARTICIPANTS,

NOTE: The following items are requited to be completed o full for all bond 1ssues except those sold pursuant
to Section 134 Pant T, Scctions 1539 Parts 10 I, or V; or Section 243 Part [, Florida Statutes.

Has ANY FEE, Bonys, OR GRATUITY BEEN PAID BY aNy TNDERWRITER OR FINANCIAL CONSULTANT, [N
CoNyeCTION WITH THE BOND T58UE, TO ANY PERSON NOT REGULARLY EMPLOYED OR ENCAGED BY SUCH
UNDERWRITER OR CONSULTANT? [F YES, PLEASE PROVIDE THE FOLLOWISG INFORMATION WITH RESPECT
17O Each SLCH UNDERWRITER OR CONSULTANT.

HavE ANy OTHER FEES BEEN Patb By THE UNIT OF LOCaL GOVERNMENT WITH RESPECT 10 THE BoOND
ISSUE, INCLUDING ANY FEE PAID 7O ATTORNEYS OF FINanClAL CONsSULTANTS? IF YES, PLEASE PROVIDE

Total Bond Counscl Fees Paid

$35,000.00

Total Financial Advisor Fees Paid
$47,500.00

Other Fees Paid

SERVICE PROVIDED OR
FUNCTION SERVED

$2,500.00 |Legal Fees

CoMPANY NAME FrE Palb

SunTrust Equipment &
Finance Leasing Corp.

FILING OF THIS FORM HAS BEEN AUTHORIZED BY THE OFFICIAL OF THFE ISSUER fDENTIFIED BELOW
Name
Margaret T. Starkey, Deputy Executive Director, Chief Financial
Officer
Tite
Governmental Officer primarily responsible for coordinating

‘issuance of the bonds

Fres CHARGED BY UNDERWRITER
Managemnent Fee {Per Thousand Par Value)

0




Private Placement Fee

0

USDERWRITER'S EXPECTED GROSS SPREAD (PER THOUSAND PAR VALUE)

0

FOR ADDITIONAL INFORMATION, THE DIvISION OF BoND Fixvance SHOULD CONEACT:
Nare L. Thomas Giblin
Title Bond Counsel
Phone 813-281-22272
Company Nabors, Giblin & Nickerson PA
Address(l) 2502 Rocky Point Drive
Address(2) Suite 1060
City Tampa
State FL
Zip 33607
INFORMATION RELATING TO PARTY COMPLYTING THIS FORM (1F DIFFERENT FROM ABOVE)
Name
Title
Phouc - -
Company
Address(1)
Addressi2)
City
State -
Zip

In order to better serve local governments, the Division of Bond Finance will remind issuers as their deadlines
approach for (iling continuing disclosure mformation required by SEC Rule 15¢2-12, based on the following
information:

1r THE ISSUER IS REQUIRED TO PROVIDE CONTINUING DISCLOSERE INFORMATION I% ACCORDANCE WITH SEC
RuLr F5C2-12, DO YOU wWANT THE DIVISION OF BOND FINANCE TO REMIND YOU OF YOUR FILING

DEADLINE?

Ox WHAT DATE 18 THE CONTINGING DISCLOSURE INFORMATION REQUIRED TO BE FILED? {MM/PD)

PrROVIDE THE FOLLOWING INFORMATION REGARDING THE PERSOXN(S) RESPONSIBLE FOR FILING CONTINUING
DISCLOSURE INFORMATION REQUIREDBY SEC RuULE 1502-12 axt THE CONTINUING DISCLOSURE
AGREEMENT (INCLUDING OTHER OBLIGATED PARTIES, IF APPROPRIATE).

Name

Title

Phone - -
Company
Address( 1)
Address(2)

Caty

State -
Zip

Fax - -
Fmail




PARITY CERTIFICATE

The undersigned, on behalf of Hoyman Dobson, independent certified public
accountants, do hereby certify as follows pursuant to Resolution No. 92-8 of the Canaveral Port
Authority (the "Issuer"), adopted on October 7, 1992, as amended and supplemented, in
particular as supplemented by Resolution No. 2008-04 adopted on June 18, 2008 {collectively,
the "Bond Resolution").

1. We have examined the books and records of the Issuer relating to the Net Revenues
(as defined in the Bond Resolution).

2. The amount of Net Revenues which have been received by the Issuer during the 12
consecutive months beginning October 1, 2006 and ending September 30, 2007,
which period is within 24 months immediately preceding the date of delivery of the
Canaveral Port Authority Port Improvement Revenue Bond, Series 2008 (the "Series
2008 Bond"), is not less than $23,700,000.

3. The amount of Net Revenues received during the aforementioned 12-month period
equals at least 1.25 times the Maximum Annual Debt Service (as defined in the Bond
Resolution) of the Bonds outstanding subsequent to the issuance of the Series 2008
Bonds {which is no greater than $8,314,000).

The Issuer has certified to us that no amounts have been required under the terms of the
Bond Resolution to be deposited into the Reserve Account established pursuant to the Bond
Resolution and that no Reserve Account Letter of Credit or Reserve Account Insurance Policy
(each as defined in the Bond Resolution) is currently in effect with respect to the Bonds.

IN WITNESS WHEREOF, I have hereunto executed this certificate this 12th day of
June, 2008.

HOYMAN DOBSON

By: M‘I_ a. Hpmde

s _AudI Lrectr
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Published Daily

STATE OF FLORIDA
COUNTY OF BREVARD

Before the undersigned authority personally appeared KATHY CICALA who on

oalh says that she is LEGAL ADVERTISING SPECIALIST

ofthe. FLORIDA TODAY . a newspaper published in Brevard County. Florida;
f

that the attached copy of advertising beinza  LEGAL NOTICE

{AD #963227 8262.15) the matter of
CANAVERAL PORT AUTHQRITY

the Court
NOTICE OF PUBLIC HEARING
“SERIES 2048 BONDS”

FLORIDA TODAY

_was published in the

i the issues of  Mav 30", 2008

affiant further says that the said __FLORIDA TODAY

is a newspaper in said Brevard County. Florida, and that the said newspaper has
heretofore been continuously published in said Grevard County. Fiorida. regularly as
stated above. and has been entered as periodicals maner at the post office in
MELBOURNE in said Brevard County. Florida, for a peried of one year next preceding
the first publication of the attached copy of advertisement; and afhant further savs that
she has neither paid nor promised any persen. fiem or corporation any discount. rebate,

commission or refund for the purpose of sccuring this advenisement for publication in

. e
L Pl /f/ , \.
P B -
NaTou ) it/
k(Sigt]a;ﬁre‘\QfAfﬁanl)
30t day of MAY, 2008

saul newspaper.

Swaorn to and subscribed before this

Susan J. Newton = . ; : i
Commission # D0593517 {Signature of Notary Public)

E Expiies Seplember 25,2010 5;54n ). NEWTON
P Gonces ey {Naine of Notary Typed. Printed or Stamped)

Personally Known X or Produced ldentification

Type ldentification Produced
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SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

BOND PURCHASE AGREEMENT
AGREEMENT NO. 443-5006777-001

This BOND PURCHASE AGREEMENT (the “Agreement”), dated as of July 1, 2008 is
made and entered into by and between SUNTRUST EQUIPMENT FINANCE & LEASING
CORP., a Virginia corporation, as purchaser of bonds issued hereunder {the “Original Purchaser”),
and CANAVERAIL PORT AUTHORITY, a public body corporate and politic and a political
subdivision (as such term is defined under the Internal Revenue Code of 1986, as may from time to
time be amended) of the State of Florida, as the issuer of bonds hercunder (“Issuer”).

Section 1:  Auwthority for this Agreement. The Issuer is entering into this Agreement
pursuant to the provisions of the Constitution and laws of the State of TFlorida, including
particularly Chapter 315, Florida Statutes, Chapter 28922, as amended, and all other applicable
provisions of law (collectively, the “Act”) and pursuant to Resolution No. 92-8, duly and validly
adopted by the Issuer’s governing body on October 7, 1992 (the “Composite Resolution”) as
well as Resolution No. 96-11 amending and restating Resolution No. 92-8, which was duly and
validly adopted on July 17, 1996 (the “Amending Resolution”}, Resolution No. 2008-03 duly and
validly adopted on june 18, 2008 (the “TEFRA Reselution™), and Resolution No. 2008-04 duly
and validy adopted on June 18, 2008 supplementing Resolution 92-8 and authorizing the award
and sale of the Series 2008 Bond to the Original Purchaser (“Authorizing Resolution”).
Collectively, the Composite Resolution, Amending Resolution, TEFRA Resolution, and the
Authorizing Resolution shall be referred to as the “Bond Resolution.”

Section 2:  Defiitions.  The following words and phrases shall have the following

meanings when used herein:
“Act” shall have the meaning ascribed thereto in Section 1 hereof.
“Board” shall mean the governing body of the Issuer.
“Bornd Resolution” shall have the meaning ascribed to it in Section 1 of this Agreement.
“Bonds” shall have the meanings provided therefor in the Composite Resolution.

“"Commtbmeit Letter,” as from time to tune used in the Bond or Bond Resolution, shall be
deemed to be this Bond Purchase Agreement.

“Issuer” means Canaveral Port Authority.



“Fiscal Year” shall mean the period commencing on the first day of October of a given
year and ending on the last day of September of the following year as the same may be

amended from time to time to conform to the fiscal year of the Issuer.

“Original Purchaser” means SunTrust Equipment Finance & Leasing Corp. and its

successors and assigns.

“Oroner” or “Owners” means the Person or Persons in whose name or names Bonds shail
be registered on the books of the Issuer kept for that purpose in accordance with provisions of

this Agreement.

“Person” means natural persons, firms, trusts, estates, associations, corporations,

partnerships and public bodies and other legal entitics.

“Principal Office” means, with respect to the Original Purchaser, 300 E. Joppa Road, 7th
Floor, Towson, Maryland 21256.

“Project” shall mean collectively the acquisition and improvement of capital
improvements as more fully defined in the Authorizing Resolution.

“Series 2008 Bond or Bonds” shall mean the Canaveral Port Authority Port Iimprovement
Revenue Bonds, Series 2008, authorized pursuant to the Authorizing Resolution.

“State” means the State of Florida.

All other defined tering used herein shall be assigned the meanings given to them in the Bond

Resolution.

Section 3: Description of Series 2008 Boud. The Series 2008 Bond shall be issued as single
Bond or multiple Bonds, if requested by Original Purchaser, which shall be dated the date of its
execution and delivery, which shall be in an amount up to $32,000,000.00, which shall be a date
agrecd upon by the Issuer and the Original Purchaser, shall mature on June 1, 2023 and bear
interest at the rate of tour and seven hundred, fifty-two, one thousands per cent (4.752%) per
annum, or as otherwise provided in each Series 2008 Bond. DPayments of principal shall be
made annually on each June I*, commencing with June 1, 2009 (“Principal Payment Date”).
Payment of interest shall be made semi-annually on each June 1% and December 14,
contmencing December 1, 2008 (“Interest Payment Date”). A copy of the Payment Schedule for
the Sertes 2008 Bond is attached hereto as Exhibit A and made a part of this Agreement and
Series 2008 Bond. The Series 2008 Bond shall have such other terms and provisions, including
prepayment and other terms and provisions as stated herein and/or in the Bond. In the event of
any conflicting terms or conditions between the Bond and this Agreement, the Series 2008 Bond
shall control and be deemed to be definitive.



Section 4: Payment of Serivs 2008 Bonds. The Issuer promises that it will promptly pav
the principal and interest on the Series 2008 Bond at the place, on the dates and in the manner
provided in this Agreement and the Series 2008 Bond, according to the true intent and meaning
hereof and thereof. 1f requested by the Original Purchaser or any subsequent Owner of the
Series 2008 Bond, the Issuer agrees to make payments to any such Owner via wire transfer, if
requested in writing, not less than 30 days prior to principal or interest payment due date. All
payments of principal and interest shall be made without surrender, except for the final
Principal Payment Date.

Section 5: Security for the Sertes 2008 Bonds. The payment of the principal of or
Redemption Price, if applicable, and interest on the Series 2008 Bond shall be secured forthwith
equally and ratably by a pledge of and prior lien upon the Pledged Funds subject to the lien on
and pledge of the Pledged Funds of the Senior Obligations. The Issuer has irrevocably pledged
the Pledged Funds to the payment of the principal of or Redemption Price, if applicable, and
intercst on the Series 2008 Bond in accordance with the provisions of the Bond Resolution.

The Issuer shall be permitted to issue subordinate debt, but shall not be permitted to
issue any senior or parity debt, except as expressly permitted in the Composite Resclution, the
terms and conditions of which are incorporated herein by reference as if fully restated.

All deposits into the funds and accounts, including bul not Himited to those Sections 4.03
and 4.04 of the Composite Resolution and elsewhere in the Bond Resolution shall be deemed to
be held in trust by the Issuer for the benefit of the Owner for the purposes provided in the
Composite Resolution and used and applied only for the purposes and in the manner provided
for n the Compaosite Resolution.

Section 6: Optional Redemplion.. At any time up to and incuding June 1, 2018 and
following twenty-one {21) days prior written notice from the Issuver to the Owner, the Series
2008 Bond shall be subject to redemption, in whole, on any date and, in part, on any principal
payment date, at the option of the Issuer, for 103% of the principal amount being redeemed. At
any time after June 1, 2018, the Series 2008 Bond shall be subject to redemption in whale only, at
the option of the Issuer, for the face or par value of the Series 2008 Bond, without premium or
penalty. Issuer shall be responsible for all payment of all accrued and unpaid principal and
interest up to the date of the proposed redemption as a condition precedent to exercising this

redemption option.

Section 7: Application of Proceeds of Bond, Application of Revenues; Flow of Funds. Proceeds
from the sale of the Series 2008 Bond shall be used to pay the costs of the 2008 Project after
being deposited in the Construction Fund and applied pursuant to the Compostite Resolution.

All of the terms and conditions contained in the Composite Resolution relating to Flow
of Funds and the Application of Revenues remain true and correct, in full force and effect, and



have not been materially or substantially modified. Said terms and conditions shall be fully

incorporated by reference as if fully restated herein.

Section 8: Representations and Warrauties of the Issuer. The lssuer represents and
warrants:

(a) Issuer is a  validly existing public body corporate and politic under the Act,
constitutes a political subdivision of the State within the meaning of Section 103{c) of the Code,
and js authorized under the Act and the Bond Resolution to enter into this Agreement, to exccute,
issue and deliver the Series 2008 Bond and the transactions contemplated hereby and thereby, and
to perform all of its obligations under this Agreement, the Bond Resolution, and the Series 2008
Bond.

(b) The execution and delivery of this Agreement, the Bond Resolution and the Scries
2008 Bond have been duly authorized by all necessary action of the Board and such action is in
compliance with all State and federal laws applicable to this Agreement and the Series 2008 Bond.

() This Agreement, the Bond Resolution, and the Scries 2008 Bond have been duly
executed and delivered by and constitute the valid and binding obligation of issuer, enforceable
against Issuer in accordance with their respective terms, subject to bankruptcy laws and other
laws affecting creditors’ rights and to the exercise of judicial discretion.

(d) The execution, delivery and performance of this Agreement, the Bond Resolution,
and the Series 2008 Bond by Issuer shall not (i) vielate any State or federal law or local law or
ordinance, or any order, writ, injunction, decree, or regulation of any court or other governmental
agency or body applicable to Issuer, or (if) conflict with or result in the breach or violation of any
term or provision of, or constitute a default under, any note, bond, mortgage, indenture,
agreement, resolution, deed of trust, lease or other obligation to which Issuer is bound.

(e) There is no achion, suit, proceeding, claim, inquiry or investigation, at law or in
equity, before or by any court, regulatory agency, public board or body pending or, to the best of
Issuer’'s knowledge, threatened against or affecting Issuer, challenging Issuer’s authority to enter
into this Agreement or the Series 2008 Bond or any other action wherein an unfavorable ruling or
finding would adversely affect the enforceability of this Agreement or the Series 2008 Bond.

(f) The financial information concerning the Issucr heretofore delivered to the
Origmal Purchaser is complete and correct and fairly presents the financal condition of the
Issuer for the period(s) referred to and has been prepared in accordance with generally accepted
accounting principles applied on a consistent basis throughout the period(s) involved. There
are no liabilities (of the type required to be reflected on balance sheets prepared in accordance
with generally accepted accounting principles), direct or indirect, fixed or contingent, of the
Issuer as of the date of such financial information which are not reflected therein. There has
been no material adverse change in the financial condition or operations of the Tssuer since the
date of such information (and to the Issuer's knowledge no such matevial adverse change is
pending or threatened), except as disclosed in such information

{2) The representations, warranties, covenants and terms and conditions in the Bond
Resolution are and remain true and correct and all other terms, conditions, and agrecments,
including the Issuer’s pledge of and parity lien on the Pledged Funds, remain in full force and
effect and have not been materially modified, superceded, or amended, but also that the pledge



of parity lien on the Pledged Funds is a non-cancellable obligation of the Issuer, which shall
continue until all payment other amounts due under this Agreement and the Series 2008 Bond

are paid in full.

Section 9: Covenants of the Issuer.

AL In accordance with the express provisions of the Composite Resolution, the
Issuer covenants to provide its audited annual financial reports, budgets and other reasonable
financial information, if requested by the Owner and not readily publicly available.

B. In accordance with the express provisions of the Composite Resolution, the
Owner will have the right to inspect any and all of the Issuer’s books and records during
normal business hours, including but not limited to any records, accountings, statements, or
other documentation and the like relating to the any funds and accounts created pursuant ot the
Bond Resoclution, including but not limited to the Construction Fund, Debt Service Fund and
Rebate Fund.

C. In accordance with the express provisions of the Composite Resolution, the
Issuer will not incur any indebtedness payable from Pledged Funds, unless such indebtedness
mects the criteria established by Composite Resolution, including but not limited to Sections
5.05 and 5.06 of the Composite Resolution.

[ The Issuer agrees to establish and maintain rates and collect such fees, rates, and
other charges as Provided for in the Composite Resolution, including but not linited to Section
5.04 of sard Composite Resolution.

L. The Issuer covenants and agrees to take no action, and to do all in its recasonable
power to keep the Composite Resolution and Bond Resolution in full force and effect, and to
permit no changes to said Composite Resolution and Bond Resolution, unless expressly
permitted in the Composite Resolution. The Issuer covenants and agrees that the Composite
Resolution, except to the extent contradicted by this Agreement, shall be tully incorporated by
reference as if fully restated herein and shall form a part of the terms, conditions and

agreement.

Section 10: Event of Taxabifity.

{a) The Issuer covenants that it shall comply with the requirements of the Internal
Revenue Code of 1986, as amended (the "Code”), and shall take all actions and do all things
necessary and desirable in order to maintain the exclusion from gross income for federal income
tax purposes of interest on the Series 2008 Bond, and shall refrain from taking any actions or
permitting any omissions that would cause interest on the Series 2008 Bond to be included in

gross income for federal income tax purposes.

(L) All representations, warranties, terms, conditions, and covenants of the Issuer in
the Series 2008 Bond, Certificate of Arbitrage and Certain Other Tax Matters, Bond Resolution,



and other closing documents arc incorporated in, remade, and made a part of this Agreement as

though expressly stated in this Agreement.

() The provisions relating to an "Event of Taxability”, as such term is defiend in the
Series 2008 Bond shall govern this Agreement and Series 2008 Bond.

Section 11: Ewvenis of Default; Remedies of Noteholder. (A) Any Owner of the Series 2008
Bond shall have all of the same rights and remedies accorded to parity bond holder in the
Composite Resolution..

(B} If the Owner has not recetved payment of principal and interest within 10 days after
it becomes due and regardless of whether any Owner has declared an Event of Default, the
[ssuer shall be subject to and required to pay additional intercst at the daily equivalent rate of
the lesser of 12% APY for the total number of days for which the [ate payment is past due or the
maximum rate permitted by law.

Section 12: fmpairment of Contract. The Issuer covenants with the Owner of the Series
2008 Bond that it will not, without the written consent of the Owner of the Series 2008 Bond or
as otherwise expressly permitted in the Composite Resolution, adopt any resolution which
repeals, impairs or amends in any manner adverse to the Owner the rights granted to the
Owner of the Series 2008 Bond hereunder.

Section 13: Terms and Conditions in Hiwe Series 2008 Bond or Bond Resolutions. This
Agreement shall be deemed to be the Commitment Letter as referenced in the Bond and Bond
Resolution. Additionally, all references to Bank shall be replaced with Original Purchaser, as
SunTrust Lquipment Finance & Leasing Corp. is not a banking corporation or chartered bank.

Section 14 Applicable Provisions of Law. This Agreement shall be governed by and
construed in accordance with the laws of the State.

Section 16: Capticnts. The captions and headings in this Agrecement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or sections of
this Resolution.

Section 17: Members of the Board and Officer and Agents of the Original Purchaser Shail Be
Exempt from Personal Liability. No recourse under or upon any obligation, covenant or
agreement of the Bond Resolution or the Series 2008 Bond or for any claim based thereon or
otherwise in respect thereof, shall be had against any member of the Board (the “Membcers”) or
any officer, emplovee, director, or agent of the Original Purchaser (the “Agents”), as such, past,
present or future, either directly or through the Parties it being expressly understood (a) that no
personal liability whatsoever shall attach to, or is or shall be incurred by, the Members or
Agents, as such, under or by reason of the obligations, covenants or agreements contained in
this Agreement or implied therctrom, and (b} that any and all such personal liability, either at
common law or In equity or by constitution or statute, of, and any and all such rights and claims



against, every such Member or Agent, as such, are waived and released as a condition of, and as
a consideration for, the execution of this Agreement, on the part of the Parties.

Section 18: Effective Date. This Agreement shall become effective immediately upon its

execution and delivery by the parties.
IN WITNESS WHEREOF, Canaveral Port Authority, as Issuer, and SunTrust Equipment

Finance & Leasing Corp., as Original Purchaser, have caused this Agreement to be executed as
of the date first written above.

CANAVERAL PORT AUTHORITY SUNTRUST EQUIPMENT FINANCE &
LEASING CORP.

By

Michael J. Powers, Secrctary




against, every such Member or Agent, as such, are waived and released as a condition of, and as
a consideration for, the execution of this Agreement, on the part of the Parties.

Section 18: Effective Date. This Agreement shall become effective immediately upon its
execution and delivery by the parties.

IN WITNESS WHEREOQF, Canaveral Port Authority, as Issuer, and SunTrust Equipment

Finance & Leasing Corp., as Original Purchaser, have caused this Agreement to be executed as
of the date first written above.

CANAVERAL PORT AUTHORITY SUNTRUST EQUIPMENT FINANCE &
LEASING CORP.
!

i
By: By: /;%

Michaei ]. M?ers, Secretary




Payment Schedule to

CANAVERAL PORT AUTHORITY, FLORIDA
PORT IMPROVEMENT REVENUE BOND
SERIES 2008

Payment Principal  Prepayment
Date Payment Principal Interest Balance Option Price

06/26/2008 0 ) 0 32,000,000.00

12/01/2008 0

06/01/2009

12/01/2009 0

06/01/2012

12/01/2012 0

06/01/2011

12/012011 0]

06/01/2012

12/01/2012 0

06/01/2013

12/01/2013 0

06/01/2014

12/01/2014 0

06/01/2015

12/01/2015 0

06/01/2016

12/01/2016 0]

06/01/2017

12/01/2017 0

06/01/2018

12/01/2018 0

06/01/2019

12/01/2018 0

06/01/2020

12/01/2020 0

06/01/2021

12/01/2021 0

06/01/2022

12/01/2022 0

06/01/2023 0 0

Totals nfa n/a



June 26, 2008

Canaveral Port Authority
Cape Canaveral, Florida

Re: Port Improvement Revenue Bond, Series 2008 in the amount of $32,000,000.00
(“Bond”} sold on July 1, 2008 by Canaveral Port Authority (“Issuer”) to
SunTrust Kquipment Finance & Leasing Corp. (“Original Purchaser.

Dear Sir or Madam:

In connection with the above-referenced Bond, the Issuer agreed to make ail payments of
principal and interest via wire transfer if requested by the Onrginal Purchaser or any
registered owner and in accordance with the express terms and conditions of the Bond, the
Bond Purchase Agreement, and the Payment Schedule attached thereto.

Kindly note that the Original Purchaser, who 1s the registered owner of the Bond as of the
date of this letter, requests that all payments of principal and intervest be made to the
Original Purchaser via wire transfer in accordance with the instructions as follow:

SunTrust Equipment Finance & Leasing Corp.

SunTrust Bank ABA 061000104

Acct # 201-150-263

For Credit to STEFL Acct. No. 443-5006777-001

Bond Payment Due on Junel & December 1

Fed ID 26-1256148

It is the of the parties that all payvments of prineipal and interest will be made in
accordance with the Payment Schedule attached to the Bond and without surrender or
presentation of the Bond, except for surrender of the Bond with the final payment of
principal.

Veryyruly vours,

Agreed and acknoledged:
Canaveral Port Authority

Michael J. Powers

By:




June 26, 2008

Camaveral Port Authority
Cape Canaveral, Florida

Re: Port Improvement Revenue Bond, Series 2008 in the amount of $32,000,000.00
("bond”) sold on July 1, 2008 by Canaveral Port Authority ("Issuer”) to
SunTrust Kquipment Finance & Legsing Corp. ("Original Purchaser.

. Dear Sir or Madam:

In connection with the above-referenced Bond, the [ssuer agreed to make all pavnients of
principal and interest via wire transfer if requested by the Oviginal Purchaser or any
registered owner and in accordance with the express terms and conditions of the Bond, the
PBond Purchase Agreenient, and the Payment Schedule attached thercto.

Kindly note that the Original Purchaser, who is the registered owner of the Bond as of the
date of this letter, requests that all payments of principal and interest be made to the
Original Purchaser via wire transfer in accordance with the instructions as follow:

SunTrust Equipment Finance & Leasing Corp.

SunTrust Bank ABA 061000104

Acct # 201-150-263

IFor Credit to STEFL Acet. No. 443-5006777-001

Bond Payment Due on Junel & December 1

Fed ID 26-1256148

It is the of the parties that all payments of prineipal and interest will be made In
accordance with the Pavment Schedule attached to the Bond and without surrender or
presentation of the Bond, except for surrender of the Bond with the final payment of
principal.

Very truly yours,

Agreed and acknowledged:
Canaveral Port Authority

Michael J. Powers
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SUNTRUST EQUIPMENT FINANCE & LEASING CORP.
DISCLOSURE LETTER AND
TRUTH-IN-BONDING STATEMENT

July 1, 2008

Canaveral Port Authority
Cape Canaveral, Florida

Re:  Canaveral Port Authority Port Improvement Revenue Bond, Serics
2008

Gentlemen:

In connection with the purchase of the $32.000,000 principal amount of the Canaveral
Port Authority Port Improvement Revenue Bond, Series 2008 (the "Series 2008 Bond")
authorized to be issued by Resolution No. 92-8, adopted on October 7, 1992, as amended and
supplemented, in particular as supplemented by Resolution No. 2008-04 adopted by the
Canaveral Port Authority (the "Authority™) on June 18, 2008 (the "Resolution”), the
undcrsigned purchaser of the Series 2008 Bond (the "Original Purchaser™), hereby
acknowledges and represents that (1) the Original Purchaser is familiar with the Authority as
it relates to the above transaction; (2) the Original Purchaser has been {urnished certain
business and financial information about the Authority; (3) the Authority has made available
to the Original Purchaser the opportunity to obtain additional information and to evaluate the
merits and risks of'an investment in the Sertes 2008 Bond; and (4) the Ongmal Purchaser has
had the opportunity to ask questions of and receive answers from representatives of the
Authority concerning the terms and conditions of the offering and the information supplied
to the Original Purchaser.

The Original Purchaser acknowledges and represents that it has been advised that the
Series 2008 Bond has not been registered under the Securities Act of 1933, as amended, in
reliance upon the exemption contained in Section 3(a)(2) thereof, and that the Authority is
not presently registered under Section 12 of the Securities and IExchange Act of 1934, as
amended. Further, no trading market now exists for the Series 2008 Bond. Accordingly, the
Original Purchascr understands that it may need to bear the risks of this investinent for an
indefinite time, since any sale prior o the maturity of the Series 2008 Bond may not be
possible or may be at a price below that which the Original Purchaser is paving for the Serics
2008 Bond.

The Original Purchaser has conducted its own investigation to the extent it deemed
necessary. The Original Purchaser has been oftered an opportunity to have made available to
it any and all such information it might request from the Authority. On this basis. it is agreed
by acknowledgment of this letter that the Original Purchaser hereto is not relying on any
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other party or person to undertake the furnishing or verification of information relating to
this transaction.

The Original Purchaser acknowledges that the Series 2008 Bond s being purchased as
part of a private placement of the Series 2008 Bond ncgotiated directly between the
Authority and representatives ol the undersigned. Accordingly, no Official Statement or
other disclosure document has been prepared in connection with the issuance of the Series
2008 Bond and we hereby acknowledge that we have made our own independent
examination of all facts and circumstances surrounding the Series 2008 Bond.

The Original Purchaser is purchasing the Series 2008 Bond primarily for its own
investment purposes and not with a present intent to distribute or rescll the Scries 2008
Bond. The Original Purchaser hereby agrees that prior to any distribution or resale of the
Serics 2008 Bond, it wiit comply in all respects with all applicable securitics laws.
Notwithstanding the foregoing, nothing contained herein shall otherwise restrict the
assignability or transferability of the Bond.

The Original Purchaser further acknowledges and represents that (1) it is the only
initial purchaser of the Series 2008 Bond, (2) it has such knowledge and experience in
(inancial and business matiers that 1t 1s capable of evaluating the merits and risks of the
Scries 2008 Bond, and (3) it is not currently purchasing the Scries 2008 Bond for more than
one account or with a present view to distributing the Series 2008 Bond. The Original
Purchaser acknowledges that the representations contained in this paragraph are being made
in order to mcet one of the exceptions to the continuing disclosure requircments sct forth in
Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934,

Pursuant to the provisions of Section 218.385, Florida Statutes, the Original Purchaser
is providing the following information with respect to the purchase of the Series 2008 Bond.
The Original Purchaser represents to you as follows:

(a)  The nature and estimated amounts of expenses to be incurred and paid by the
Original Purchaser in connection with the issuance and sale of the Serics 2008
Bond are: $2,500 fees and expenses of counsel to the Original Purchaser to be
paid by you.

{b}  There are no "finders,” as defined in Section 218.386, Florida Statutes, as
amended, in conncction with the 1ssuance of the Series 2008 Bond.
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(©)

(d)

(e)

&y

No underwriting fee will be charged by the Original Purchaser in connection
with the issuance of the Series 2008 Bond.

No management {ee will be charged by the Original Purchaser in connection
with the issuance of the Series 2008 Bond.

No other fee, bonus or other compensation will be paid by the Original
Purchaser in commection with the issuance of the Series 2008 Bond to any
person not regularly employed or retained by the Original Purchaser (including
a "finder" as delined in Section 218.386, Florida Statutes).

The name and address of the Original Purchaser is:

SunTrust Equipment Finance & Leasing Corp.
300 E. Joppa Road, 7 Floor
Towson, Maryland 21286

The Authority is proposing to issue the Series 2008 Bond for the principal
purpose of financing certain capital improvements relating to Cruise Terminal
No. 8. The Series 2008 Bond is expecled to be repaid over approximately
15 years. The interest rate on the Series 2008 Bond is 4.752%. Total interest
paid over the life of the Series 2008 Bond is estimated to be $16,802,121.60.
The expected source of repayment for the Series 2008 Bond is gross revenue
of the Authority. The Series 2008 Bond will result in an estimated and
approximate average of $3,253,474.77 of such revenue of the Authority being
expended to pay debt service on the Series 2008 Bond each year and not being
available to pay for other services or purposes of the Authority.

Very truly yours,

SUNTRUST EQUIPMENT FINANCE &
LEASING COR

By: / [6)@//
Michael J. Péwers, Secretary
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CERTIFICATE AS TO DELIVERY AND PAYMENT

July 1, 2008

Canaveral Port Authority
Cape Canaveral, Florida

Gentlemen:

We have transferred to you herewith an amount equal to $32,000,000 being payment
of the purchase price for your Canaveral Port Authority Port Improvement Revenue Bond,
Series 2008, received today from you by the undersigned. Such amount shall be wired to
your account at U.S. Bank National Association. The undersigned hereby acknowledges
delivery of said Series 2008 Bond.

SUNTRUST EQUIPMENT FINANCE &
LEASING CORP.

By: . @//

Michaet J. Pf)'@ers, Secretary
Please acknowledge receipt of the foregoing

deposit by signing and returning the original or
a counterpart of this letter.

CANAVERAL PORT AUTHORITY

Chiel Financial Officer, Canaveral Dort
Authority
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CERTIFICATE AS TO DELIVERY AND PAYMENT

July 1, 2008

Canaveral Port Authority
Cape Canaveral, Florida

Gentlemen:

We have transferred to you herewith an amount equal to $32,000,000 being payment
of the purchase price for your Canaveral Port Authority Port Improvement Revenue Bond,
Serics 2008, reccived today from you by the undersigned. Such amount shall be wired to
your account at U.S. Bank National Association. The undersigned hereby acknowledges
delivery of said Scrics 2008 Bond.

SUNTRUST EQUIPMENT FINANCE &
LEASING CORP.

By:

Michacel J. Powef’é, Sceretary o
Please acknowledge receipt of the forcgoing

deposit by signing and retirning the original or
a counterpart of this letter.

CANAVERAL PORT AUTHORITY

“Chief/ !F%ncial ‘\,O/fﬁccrf, Canaﬁal Port
Authority
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Nabors

[: ] .
The Poirte. Suite 1060 . _ Suite 200
2602 Rocky Point Dnve 1 1 [ ] 1500 Mahan Drive
Tallzhassee, Florida 32308

Tampa, Florida 33607
(8RB0} 224-4070 Tel

::ji;] s:iﬁfzzs :zl N]_ Cke rS O n PA. {850) 224-4073 Fax
July 1, 2008

Canaveral Porl Authority
Cape Canaveral, Florida

Ladies and Gentlemen:

We have examined a record of proceedings relating to the issuance of $32,000,000
Canaveral Port Authority Port Improvement Revenue Bond, Series 2008 (the "Series
2008 Bond"). The Series 2008 Bond is issued under and pursuant to Chapter 315, FFlorida
Statutes, Chapter 2003-335, Laws of Florida, Special Acts of 2003, as amended and
supplemented, and Resolution No. 92-8 of the Canaveral Port Authority (the "Authority")
adopted on October 7, 1992, as amended and supplemented, in particular as
supplemented by Resolution No. 2008-04 adopted on June 18, 2008 (collectively, the
"Bond Resolution™).

The Series 2008 Bond is dated and shall bear interest from the date hereof. The
Series 2008 Bond will be payable on the dates and in the principal amounts, and wili bear
interest at the rate per annum, as provided in the Bond Resolution and the Series 2008
Bond. The Serics 2008 Bond is subject to redemption prior to maturity as provided in the
Bond Resotution and the Series 2008 Bond. The Series 2008 Bond is being issued for the
principal purpose of financing capital improvements relating to the Authority's Cruise
Terminal No. 8 (the "2008 Projcet™).

As to questions of fact material to our opinion, we have relied upon the
representations of the Authority contained in the Bond Resolution and in the certified
proceedings relating thereto and to the issuance of the Scries 2008 Bond and other
certifications of public officials furnished to us in connection therewith without
undertaking to verily the same by independent investigation.

Based on the foregoing, we are of the opinion that:

1. The Authority is a duly created and validly existing public body corporatc
and politic of the State of Florida.
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2. The Authority has the right and power under the Constitution and Laws of
the State of Florida to adopt the Bond Resolution, and the Bond Resolution has been duly
and lawfully adopted by the Authority, is in full force and effect in accordance with its
terms and is valid and binding upon the Authority and enforceable in accordance with its
terms, and no other authorization for the Bond Resolution is required. The Bond
Resolution creates the valid pledge which it purports to create of the Pledged Funds (as
such term is defined in the Bond Resolution), subject to the provisions of thc Bond
Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth in the Bond Resolution.

3. The Authority is duly authorized and entitled to issuc the Series 2008 Bond,
and the Series 2008 Bond has been duly and validly authorized and issued by the
Authority in accordance with the Constitution and L.aws of the State of Florida and thc
Bond Resolution. The Series 2008 Bond constitutes a valid and binding obligation of the
Authority as provided in the Bond Resolution, 1s enforceable in accordance with its terms
and the terms of the Bond Resolution and is entitled to thc benefits of the Bond
Resolution and the laws pursuant to which it 1s issued. The Series 2008 Bond does not
constitute a general indebtedness of the Authority, the Port District, the State of Florida
or any agency, department or political subdivision thercof, or a pledge of the faith and
credit of such entities, but is payable solely from the Pledged Funds in the manner and to
the extent provided in the Bond Resolution. No holder of the Scries 2008 Bond shal} cver
have the right to compel the exercise of any ad valorem taxing power of the Authority,
the Port District or the State of Florida or any political subdivision, agency or department
thereof to pay the Series 2008 Bond.

4. The Series 2008 Bond and income thercon are exempt from taxation under
existing laws of the State of Florida, except as to any tax imposed by Chapter 220,
Florida Statutes, on income, interest or profits on debt obligations owned by corporations,
as defined in said Chapter 220.

5. Under existing statutes, regulations, rulings and court decisions, the interest
on the Series 2008 Bond is excluded from gross income for tederal income tax purposes,
except during any period while the Series 2008 Bond is held by a "substantial user” of the
2008 Project or a "related person” within the meaning of Section 147(a) of the Internal
Revenue Code of 1986, as amended (the "Code™). It should be noted, however, that such
interest is an item of tax preference for purposes of the {ederal alternative minimum tax
imposed on individuals and corporations. The opinion set forth in the first sentence of
this paragraph is subject to the condition that the Authority comply with all requirements
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of the Code that must be satisfied subscquent to the tssuance of the Series 2008 Bond in
order that interest thereon be (or continues to be) excluded from gross income for federal
income tax purposes. Failure to comply with certain of such requirements could cause the
intcrest on the Scries 2008 Bond to be so included in gross income retroactive to the date
of issuance of the Series 2008 Bond. The Authority has covenanted to comply with all
such requirements. Ownership of the Series 2008 Bond may result in collateral federal
tax consequences to certain taxpayers. We express no opinion regarding such federal tax
consequences arising with respect to the Series 2008 Bond.

It should be noted that we have not been engaged or undertaken to review the
compliance with any federal or state law with regard to the salc or distribution of the
Scrics 2008 Bond and we express ne opinion relating thereto.

The opinions expressed in paragraphs 2 and 3 hereof are qualified to the extent
that the enforceability of the Bond Resolution and the Series 2008 Bond may be limited
by any applicable bankruptcy, insolvency, moratorium, reorganization or other similar
laws affecting creditors' rights generally, or by the exercise of judicial discretion in
accordance with gencral principles of equity.

This opinion spcaks only to the facts and circumstances expressly sct fortb herein
as such cxist as of the date hereof and we assume no obligation to update or supplement
this opinion.

Respcctﬁ,ll v submitted,

Jy}‘/ M) brinn Q(]
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July 1, 2008

SunTrust Equipment Finance
& Leasing Corp.
Towson, Maryland

[adies and Gentlemen:

We have acted as Bond Counsel to the Canaveral Port Authority (the "Authority™)
in connection with the issuance by the Authority of its $32,000,000 Port Improvement
Revenue Bond, Series 2008 (the "Series 2008 Bond"). Of even date hcrewith, we have
delivered to the Authority our approving opinion with respcct to the Series 2008 Bond.
You, and your successors and/or assigns, may rely upon such opinion as if it was
addressed to you, but only with respect to those facts and circumstances expressly sct
forth therein and existing as of the date such opinion was given.

Respectiully submitted,

2 hoom, Yl = (Fhcdamma R
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July 1, 2008

Canaveral Port Authority
Cape Canaveral, Florida

SunTrust Eguipment Financing
& Leasing Corporation
Orlando, Florida

lLadies and Gentlemen:

In connection with the issuance by the Authority of its
$32,000,000 principal amount of Port Improvement Revenue Bond,
Series 2008 (the "Series 2008 Bond") pursuant to Resolution No. 92Z-
8 of the Authority adopted on October 7, 15%2, as amended and
supplemented, in particular as supplemented by Resclution No. 2008-
04 adopted on June 18, 2008 (collectively, the "Bond Resclution"},
I have participated in various proceedings in connection therewich.

1! terms noct otherwise defined herein shall have the meanings
ascribed thereco in the Bond Resolution.

I am of the opinion that:

1. The Authority is a duly existing public body politic and
corporate of the State of Florida (the "State")}) and had and has
good right and lawful authority under the Constituticn and laws of
the State, including the Act, {a) tc adopt the Bond Resolution and
{h} to authorize and issue the Series 2008 Bond, and the Bond
REesplution has been duly adopted by the Authority and is in full
force and effect as of this date.

2. As of this date, the Authority has duly performed all
obligations reguired to be performed by it pursuant te the Bond
Resolution.

3. The adoption of the Bond Resolution and the

authorization, execution and delivery of the Series 2008 Bond, and
all documents related theretc and compliance with the provisions
thereof, will not conflict with, or constibtute a breach of or
default under, any law, administrative regulation, court decree,
ordinance, rescolutlcon or any agreement or other instrument to which
the Authority was or is subject, as the case may be, nor will such
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enactmernt, adoption, exXecution, delivery, authorization cr
compliance result in the c¢reation or imposition of any lien,
charge, or other security interest or encumbrance of any nature
whatsoever upon any of the property or assets of the Authority, or
under the terms of any law, administrative regulation, ordinance,
resoluticon or instrument, except as expressly provided in the Bond
Resciution.

4, The Authority is lawfully empowered under the Act and
Constitution and Laws of the State of Florida tc pledae the Pledged
Funds as security for the Series 2008 Bond to the extent provided
in the Bond Resolution, and upon issuance and delivery thereof, the
Series 2008 Bond will be secured by and payable from a valid and
effective pledge of and first lien upcon the Pledged runds, on a
parity with the Parity Bonds and any Additlonal Bonds thereafter
issued pursuant to the Bond Resolution, to the extent provided in
the Bond Resclution.

5. To the best cof my knowiedge after due inguiry with
respect thereto, no litigation or other proceedings are pending cr
threatened 1n any court or other <tribunal o¢f competenc
jurisdiction, State or Federal, 1in any way (a) restralning or
enjoining the issuance, sale or delivery of the Series 2008 Bond,
or {b) questioning or affecting the wvalidity of the Series 2008
Bond, the Bond Resclution or the pledge by the Auvthoraty of the
Gross Revenues or Pledged Funds so vpledged under the Rond
Resclution and/or use of other funds as provided in the Bond
Resclution, or {c¢} guestioning or affecting the validity of any of
the proceedings for the authorization, sale, execution,
registration, issuance or delivery of the Series 2008 Beona ana the
security therefor, or {(d} questioning or affecting the organization
or existence of the Authority or the Port District or the titie to
office of the Commissioners thereof, or {(e) which could materialily
adversely affect the operations of the 2008 Project, the Marine
Facilities ox the financial condition of the Authority.

6. All approvals, consents, authorizations and aorders of any
governmental authority or agency having jurisdiction in any mattay
which would constitute a condition precedent to the performance by
the Authority of its obligations under the Bond Resoluticn or any
other documents related to the i1ssuance of the Series 2008 Bond
have been obtained and are in full force and effect {except that no
opinion 1is expressed with respect to approvals, consents,
authorizations and orders relating to the Blue Sky or legal
investment laws of any jurisdiction or with respect to Federal
securities laws).
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A1l of the above opinions as to enforceability cf the legal
obligations of the Authority shall be subject to and limited by
bankruptcy, insclvency, reorganizaticon, moratorium and similar
laws, in each case relating or or affecting the enforcement of

S oA

creditors rights generally, and other general principles of equity.

Resgpectfully submitted,

4

Harold T. Bistline
Port Atiorney

HTRB/pc
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