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1.1

CERTIFICATE REGARDING RESOLUTIONS

[, Malcolm McLouth, the undersigned Secretary/Treasurer of the Canaveral Port
Authority (the "Authority"), DO HEREBY CERTIFY that attached hercto are copices of:

(a) "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 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 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
EFFECTIVEDATE 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 been compared by me with the original thereofrecorded in
the Minutes Book of said Authority and that said resolution is a true, complete and eorrect
copy thercof, and said resolution has been duly adopted and has not been lurther modified,
amended or repealed, except as amended by Resolution No. 96-11 of the Authority, and is in
full force and effect on and as of the date hereof in the form attached hereto as Exhibit A;

(b  "RESOLUTION OF THE CANAVERAL PORT AUTHORITY AMENDING
ANDRESTATING INITS ENTIRETY A RESOLUTION ENTTTLED: ' 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
AMOUNT OF PORT IMPROVEMENT REVENUE BONDS, SERIES 1996A, IN ORDER
TO FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN THE CANAVERAL
PORT DISTRICT AND THE ISSUANCE OF NOT EXCEEDING $16,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE
REFUNDING BONDS, SERIES 1996B, IN ORDER TO REFUND THE AUTHORITY'S
REVENUE BONDS, SERIES 1975-B AND I'TS REFUNDING REVENUE BONDS,
SERIES 1976 AND TO FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN
THE CANAVERAL PORT DISTRICT; MAKING CERTAIN OTHER COVENANTS
AND AGREEMENTS IN CONNECTION WITH THE ISSUANCE OF SUCH BONDS;
PROVIDING CERTAIN TERMS AND DETAILS OF SUCH BONDS, INCLUDING
AUTHORIZING A NEGOTIATED SALE OF SAID BONDS AND THE EXECUTION
AND DELIVERY OF A BOND PURCHASE CONTRACT WITH RESPECT THERETO



UPON COMPLIANCE WITH CERTAIN PARAMETERS; APPOINTING THE PAYING
AGENT AND REGISTRAR WITH RESPECT TO SAID BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF AN OFFICIAL STATEMENT WITH RESPECT
THERETO; AUTHORIZING THE EXECUTION AND DELIVERY OF AN ESCROW
DEPOSIT AGREEMENT; AND PROVIDING AN EFFECTIVE DATE; AND
PROVIDING AN EFFECTIVE DATL" 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 compared by me with the original thereof 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 1s m full force and effect on and as of the date hereof in the form attached
hereto as Exhibit B;

(c) "ARESOLUTION APPROVING THE ISSUANCE BY THE CANAVERATI,
PORT AUTHORITY OF ITS PORT IMPROVEMENT REVENUE BONDS, SERIES 2010
IN AN AMOUNT NOT TO EXCEED $42,000,000 TO FINANCE CERTAIN CAPITAL
PROJECTS IN THE PORT AUTHORITY; PROVIDING AN EFFECTIVE DATE" adopted
at a meeting of the Authority duly called and heid on December &8, 2010, at which meeting a
quorumn 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
resclution 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 3s in full force and
effcct 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 RESOLUTION OF THE
CANAVERAL PORT AUTHORITY AUTHORIZING THE ISSUANCE OF NOT
EXCEEDING 550,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF PORT
IMPROVEMENT REVENUE REFUNDING BONIDS, SERIES 1992 IN ORDER TO
PROVIDE FUNDS FOR THE PURPOSES OF FINANCING THE COSTS OF
REFUNDING CERTAIN QUTSTANDING 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 SAI 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 EFFECTIVEH
DATE FOR THIS RESOLUTION" AUTHORIZING THE ISSUANCE OF $42,000,000
PRINCIPAL AMOUNT OF CANAVERAL PORT AUTHORITY PORTIMPROVEMENT
REVENUE BONDS, SERIES 2010, 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 PNC BANK, NATIONAL ASSOCIATION TO PURCHASE THE
SERIES 2010 BONDS; AND PROVIDING AN EFFECTIVE DATE" adopted at a meeting
of the Authority duty called and held on December 8, 2010, 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 reselution is a
true, complete and correet copy thereof, and said resolution has been duly adopted and has
not been further modified, amended or repealed, and is in full force and effect on and as of
the date hereof in the form attached hereto as Exhibit D.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official seal
of the Authority this 21st day of Deccmber, 2010.

(SEAL)

G LT IN

«" " Sccretary/Tréasurer, Canaveral Port Authority
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A RESOLUTION OF THE CANAVERAL PORT AUTHORITY
AUTHORIZING THE ISS8UBNCE OF NOT - BEXCEHEDING
550,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
PORT IMPROVEMENT REVENUE REFUNDIHG BONDB,
SERIES 1992 IN ORDER TC PROVIDE FUNDS FOR THE
PURPOBEB OF FINANCING THE CO8TB OF REFUNDING
CERTAIN CUTBTANDING OBRLIGATIONS OF THE
AUTHORITY AND FOR FINANCING CERTAIN PORT
IMPROVEMENTE; PLEDGING THE GROES REVENUES
RECEIVED BY THE AUTHORITY TO SBECURE PAYMENT OF
THE PRINCYPAL OF AND INTEREST ON BAID DONDS;
PROVIDING FQR THE RIGHTS OF THE HOLDERS8 OQF
BAID BONDSI; PROVIDING FOR CERTAIN ADDITIONAL
HATTERS IN REEPECT TO BAID BONLS; AND
PROVIDING FOR AN EFFECTIVE DATE FOR THIS

RESOLUTION,

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

ARTICLE I
GENERAL

SECTION 1.01. DEFINITIONS. When used in this Resclution, the
following terms shall have the folleowing meanings, unless the
context clearly otherwise requires:

"acereted Value' shall mwean, 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
origihal 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 redenption 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 year.



“Act® shall mean Chapter 315, Florida Statutes, Chapter 28922,
Laws of Florida, Special Acts of 1953, as amended and supplemented,

and other applicabhle provisions of law.

vAdditional bDonds" shall mean the obligations issued at any
time under the provisions af Section 5.06 herecf cn a parity with

the Serles 1992 Bonds.

"additional Project” shall mean the acguisition, construction
and improvement of such praperties as may be flnanced pursuant to

the Act.

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

respect to the Term Bonds.

""nnual Budgef shall mean the annual budget for the Marine
Facilitles prepared pursuant to the reguirements of Section 5.02

hereof.

"Annual Debt Bervice® shall mean, at any time, the aggregate
amount in the then current Fiscal Year of (1) interest required to
be paid on the Outstanding Bonds during such Fiscal Year, except
to the extent that such interest is to be paid from deposits 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 purpases of this definition, all amounts payable on a
Capital Appreciation Bond shall be conslidered a principal payment
due in the year of its maturity or earlier mandatory 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 into an Interest Rate Swap and such provider of
the Interest Rate Swap 1s rated at least "pa" by Moody's and "AA"
by S & P, then, if, to the extent and in the manner so provided in
the Supplemental Resolution with respect to such Series of Bonds,
Annual Debt Service as to such Series of Bonds shall be calculated
as of any calculation date or for any pericd of time in which the
Interest Rate Swap is in effect as being the amount reguired to be
paid by the Issuer to the Bondholders on such date or during such
period as “interest" on such Bonds, plus the amount required to be
paid by the Issuer on such date or during such period pursuant to
the Interest Rate Swap (prior to any netting of such amount against
the amount regquired to be paid to the Issuer by the Counterparty)
(provided that if the Issuer is required to pay a variable 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, 1if no longer published) plus
50 basis points) and minus the amount required ta be paid to the
Issuer by the Counterparty on such date or during such period

2



(prior to any netting of such amount against any amouni reguired
to be paid by the Issuer to such Counterparty} .

"authorized Investments* shall mean any of the following, 1f
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
paymenlt of principal and interest by the United States of America,
provided, that the full faith and credit of the Unilted States of
America must be pledged to any such direct obligation or guarantee

("Direct Obligations?®);

(2} Direct obligations and fully guaranteed certificates of
beneficial interest of the Export-Import Bank of the United States,
senior debt obligations of the Federal Home Loan Banks; debentures
of the Federal Housing Administration; guaranteed mortgage-backed
bonds and guaranteed pass-through obligations of the Government
National Mortgage Asscociation; guaranteed Title XI financing of the
U.S. Maritime Administration; mortgage-backed securities and senior
debt obligations of the Federal HNational Mortgage Association;
participation certificates and senior debt obligations ocf the
Federal Home Loan Mortgage Corporation; and obligations of the
Resolution Funding Corporation (collectively, "Agency

Obligations").;

(3) Direct obligaticns 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 unconditionally guaranteed
by any state, subdivision or agency whose unsecured general
obligation debt 1is 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 & Poor'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 obligatieon is enforceable against the
principal office or any branch of such bank, which:

- (a} bas 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 &
Poorts Corporation, or

(b} 1s the lead bank of a parent bank holding company
with an uninsured, unsecured and unguaranteed obligation
meeting the rating requirements 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 undlvided profits of not
less than $3 million, provided such deposits are fully insured by
the Bank Insurance Fund or the Savings Association 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
Obligations, 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, 1f such broker/dealer or bank has an uninsured, unsecured and
unguaranteed obligation rated "P-1" or "aA3" or better by Moody’'s
Investors Service and "A-1i" 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 securities are held free and clear of any
lien by an independent third party acting solely as agent
{"agent”} for the Bondhoiders, and such third party is
(i) a Federal Reserve Bank, (11} a bank which is a member
of the Federal Deposit Insurance Corporation and which
has cowbined capital, surplus and undivided profits of
not less than $50 million or (iii) a bank approved in
writing for such purpose by Financial Guaranty Insurance
Company, 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 seqg., or 31 C.F.R
350.0, et seg. in such securities is created for the

benefit of the Bondholders; and



d. the repurchase agreepment has a term of 180 days

or less, and the Agent will wvalue Gthe collateral
securities no less frequently than weekly and will
Jliguidate the collateral securities if any deficlency 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, 1s egual to at least
103%.

(10) Investment agreements satisfactory te 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.

t'‘authorized Issuer Officer® shall mean any perscen authorized
by resolution of the Issuer to perform such act or sign such

document.

"pond Counsel” shall mean Nabors, Giblin & Nickerson, P.A. or
any other attorney at law or firm of attorneys, of nationally
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 bafore 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 Resolution of the Issuer.

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

"pond Insurance Policy® shall mean the municipal bond -
insurance pelicy issued by an Insurer guaranteeing the payment of
the principal of and interest on the applicable Series of Bonds.

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

YCcapital Appreciation DBords' shall mean those Bonds so
designated by Supplemental Resolution of the Issuer, which may be

o
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either Serial Bonds or  Term Bonds and which shall bear interest
payable at maturity or redemptlen. In the case of Capital
Appreciation Bonds that are convertible to Bonds with interest
payable prior to maturity or prier to redemption of sguch Bonds,
such Bonds shall be considered Capital Appreciaticn Bonds only
during the period of time prior to such conversion.

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

1cpde shall mean the Internal Revenue Code of 1986, as
amended, and the regulations and rules thereunder in effect or

proposed,

Yiconstruction Fund” shall mean the Canaveral Port Authority
Port Improvement Revenue Bond Construction Fund established
pursuant to Section 4.03 hereof.

"Copsulting Engineers' shall mean any engineering firm of
reputation for skill and experlence 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,

"cost' or "Ceogts', when used In connectlion with a Project,
shall mean (1) the Issuer’s cost of physical construction; {2}
costs of acguisition 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 paid on the Bonds and other obligations
relating to the Preoject durimg, and 1f advisable by the Issuer,
for up to one (1) year after the end of, the construction period
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 ome (1) vyear
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) incurred for such Project; (9) costs of machinery or
eguipment required by the Issuer for the commencement of cperation
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 heretefore paid by the Issuer. Any
Supplemental Resolution may provide for additional items to be
included in the aforesaid Costs.



"Ccradit 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 liquidity enhancement
facility, as designated in the Supplemental Resclution providing
for the®issuance of such Bonds. : :

mcredit Pacility” shall mean as to any particular Series of
Bonds, a letter of credit, a line of credit or anocother credit or
legal liquidity enhancement facility ({other than an 1nsurance
policy issued by an Insurer) provided by a Credit Bank rated in one
of the two highest rating categories by Heedy's and S5 & P, as
approved in the Supplemental Resolution providing for the issuance

of such Donds.

“pebt Service Fund' shall mean the Canaveral Port Authority
Port Improvement Revenue Bond Debt Service Fund established
pursuant to Section 4.04 hereof.

"Escrow Agent" shall mean any Escrow Agent for the Bonds
appeointed by  or pursuant to Supplemental Resolution and 21ts
successors and assigns, and any other Person which may at any time
be substituyted in its place pursuant to this Resolution.

“"Egcrow Agreement®™ shall mean that certain Escrow Deposit
Agreement dated as of October 1, 1592 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 perieod commencing on October 1
of =esach year and continuing through the next succeeding
September 30, or such other pericd 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 1lihliting the generality of the foregoing, the
following:

_ (1) The dgross rentals received on account of lands and
buildings owned or leased by the Port District;

(2) The gross revenues received from the sale of gascline,
cil, fuel oil, or fuel products or any other merchandise or
products, after deducting the cost thereof if the sale is made
directly by the Issuer; or the gross revenuwes received by virtue
of the Issuer®s licensing or permitting others to make such sales;



(3) Gross revenues received by any and all concessions

granted by the Issuer of any of the Marine Facilities;

(4) Gross receipts {irom 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 therecof or therein owned,
leased or controlled by the Port District as part of the port
facilities of the Port District, including facilities related

thereto or appurtenant thereto.

Said term "Gross Revenues' shall alse include such revenues,
as provided abave, hereafter at any time derived from any port
Facilities hereafter constructed or acguired by the Port District,
in addition to the port facilities now owned by the Port District,
and to be constructed and acguired 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 Senior
Resolution, except to the extent hereinafter expressly provided.

“Insurer" shall mean such Person as shall be in the business
of 1insuring or guaranteeing the payment of principal of and
interest on municipal securities and whose credit 1s 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 insSured or guaranteed by it are then rated, because of
such insurance or guarantee, in one of the two most secure grades
by one of the two most widely naticnally recognized rating agencies
which regularly rate the credit of municipal securities. The
Insurer for the Series 1992 Bonds shall be Financial Guaranty
Insurance Company, oI 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 8vap" shall wmean 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
interest rate payable on an amount (the ‘'notional amocunt™)
specified in such agreement in the period specified in such
agreement and (1i) the Counterparty agrees to pay to the Issuer an
amount, either at one time or pericdically, 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 iIn such agreement.



“Issuer" 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 hereaftfer 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 acguired from the Port
District, harbors, channels, turning basins, anchorage .arcas,
jetties, breakwaters, water ways, canals, locks, tidal basins,
wharves, docks, piers, slips, bulkheads, public landings,
warehouges, fterminals, refrigerating and cold storage plants,
railroads and motor terminals for passengers and freighl, rolling
stock, caxr ferries, boats, conveyors and appliances of all kinds
for the handling, storage, inspections and transportation cof
freight and the handling of passenger traffic, mail, express and
freight, administration and service buildings, toll 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 convenlient for
the acquisition, construction, purchase or operation thereof.
Marine Facilities shall not include Special Purpose Facilities
financed with the proceeds of Special Purpose Bonds issued pursuant
to the Senior Resolution, except to the extent expressly therein

provided.

"Maximum Annual Debt Bervice' 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 Investors Service' or "Hoody's" shall mean Moody's
Investors Service, and any assigns or successors thereto.

“Net Revenues'" shall mean Gross Revenues, if 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 attached hereto and wmade 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 lthe Act.

"Ooperation and Maintenance Fund" shall mean the fund created
pursuant to Section 4.04 hereof.

voperating Expensgesa' shall mean the Issuer's expenses for
operation, maintenance and repairs with respect to the Marine
Facilities, which shall include, without limiting the generality
of the foregeing, administratien expenses (including general
overhead expénses 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 Trelmbursement
cbligations for draws wade 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
hospitalization funds, and any other expenses reguired to be paid
for or with respect to proper operation or maintenance of the
Marine Facilitles, all to the extent properly attributable to the
Marine Facilitles in accordance with generally accepted accounting
principles employed in the operation of port facilities similar to
the Marine Facilities, and disbursements for the expenses,
liabilities and compensation of any Paying Agent or Registrar under
this Resolution, 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 interruption of Gross Revenues or minor capltal expenditures
necessary for the proper and economical operation or maintenance
of the System, (i1) any provision for interest, depreciation,
amertization oxr similar charges (iii} if the Issuer shall lease or
license the Marine Facilitles, 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 ceost of operation and
maintenance, the cost of operation and maintenance paid by such
lessee or licensee, or (Iv) operating expenses of Special Purpose
Facilities financed with the proceeds of Special Purpose Bonds
issued pursuant to the Senicor Resclution, except to the extent
provided therein.

“outstanding”, 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 leost, mutilated or destroyed Bonds, {2) any
Bond surrendered by the Holder thereof in exchange for ancther Bond
or other Bonds under Sections 2.06 and 2.08 hereof, ({3) Bonds
deemed to have been paid pursuant to Section 8.01 hereof, and (4)
Bonds cancelled after purchase in the open market or because of
payment at or redewmption prior to maturity.
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"Paying Agent' shall mean any paylng 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 1its plare pursuant to this Resolution.

“'lPayment Account' shall mean the separate account in the Debt

Service Fund established pursuant to Section 4.04 hereof.

individual, a corporation, a

Hperson' shall mean an
a trust, any

partnership, an assocliation, a joint stock company,
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 wmoneys, including investments thereof, 1n the funds and
accounts established hereunder, other than the Unrestricted Revenue

Account and the Rebate Fund.

#port District' shall mean the Canaveral Port District created
under the Act..

“rrerefunded Obligations™ shall mean Municipal Obligations,
the timely payment of the principal of, interest on and redemption
premium, 1f any, on which are irrevocably secured Ly Direct
Obligations and which obligations have been deposited in an escrow
account which 1s irrevocably pledged to the payment of the
principal of, interest on and redemption premium, if any, of such
nunicipal obligations which are rated in the highest rating
category {wilthout regard te 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
Project.

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

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

“Refunded Cbligatiocng® shall mean the Issuer's Fort
Improvement Revenue Bonds, Series 1991.

""Refunded Resolution” shall mean the First Amended and
Restated Port Improvement Bond Resolution adopted by the Issuer on
May 22, 1851, authorizing the Refunded Obligations, as amended and

supplemented.

~ "Refunding Becurities" shall mean non-callable United States
Obligations and Prerefunded Obligations.
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"Raegistrar" 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 ite place pursuant to this Resoclution.

"Regerva Account' shall mean the separate acceunt in the Debt
Service Fund established pursuvant to Section 4.04 hereofl.

"Reserve Account Insurance Poliecy® 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.

BPReserve 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 1In lieu of or in partial
substitution for cash on deposit therein pursuant to Section

4.05(A){3) hereof.

“Raserve Account Requirement" shall mean, as of any date of
calculation for a particular subaccount cof the Reserve Account, an
amount egqual 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 1in respect of any subaccount of the
Reserve Account which secures Bonds that constitute Variable Rate

Bonds, the interest rate on such Beonds shall be assumed to be the
most recently published Bgnd_ 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 in respect of any Capital
Appreciation Bonds, the principal amount of such Bonds shall be the
original principal amount thereof, nct the Accreted Value.

“Resoluticn” shall mean this Resolution, as the same may from
time to time be amended, modified or supplemented by Supplemental
Resolution.

"Regtricted 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
Improvenment Revenue Bond Revenue Fund established pursuant to
Section 4.04 hereocf.

"secretary" shall mean the Secretary of the Issuer, or such
other person as may be duly authorized to act on his or her behalf.
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ngenicr Obligations™ shall mean the Issuer's outstanding
Revenue Bonds, Series 1975-B and its outstanding Refunding Revenue

Bonds, Series 1976.

“senior Regclution®™ shall mean the Issuer's resolution adopted
April g9, 1975, as amecnded and supplemented.

“serial Bonds' shall mean all of the Bonds other than the Term
Bonds.

geries’ shall mean all the Bonds delivered on original
issuance in a simultaneous {ransaction and identified pursuant to
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, Iinterest rate,
Amortization Installments or cther provisions.

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

Section 2.02 hereof.

"Special Purpose Bonds'' shall mean obligations issued as
Special Purpose Bonds under the Senior Resclution, which are nct
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 "8&P' shall mean Standard
and Poor's Corporation, and any assigns and successors thereto.

f'Istate shall mean the State of Florida.

"subordinated Indebtedness® shall mean that indebtedness of
the Issuer, subordinate and Jjunior to the Bonds, issued 1in
accordance wWwith the provisions of Section 5.05 hereof.

"Supplemental Resclution” shall mean any resclution of the
Issuer amending or" supplementing this Rescolution 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 income of 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 Resolution of the Issuer
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and which are subject to mandatory redemption by Amortization

Installment.

“ynited States Obligations' shall wean (a) obligations
descriljed in paragraph (1) of the definition of "Authorized
Investments®, (b) Refcorp interest strips and (c} CATS, TIGRS or

STRPS.

“OUnrestricted Revenusa Account' shall mean the separate account
in the Revenue Fund established pursuant to Sectlon 4.04 hereof.

"variable Rate Bounds' shall mean Bonds 1ssued with a variable,
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," Yhereof ”
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.

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

SECTION 1.03. RESOLUTION TO . CONSBTITUTE CONTRACT. In
cansideraticon of the purchase and acceptance of any or all of the
Bonds by those who shall hold the samne from time to time, the
provisions of this Resclution 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 provisicns, covenants and agreements
herein set forth to be performed by or on behalf of the Issuer
shall be for the edual 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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BECTION 1.04. FINDINGS. It is hereby ascertained, determined

and declared:

(A}  That the Issuer decms it necessary,'desirable and in the
best interests of the Issuer that the 1992 Project be acquired,

constructed and eguipped.

(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 1issuwed and has now
outstanding and unpaid the Refunded Okligations.

(D) “That the Pledged Funds are not pledged or encumbered in
any manner excepft for the pledge thereof to secure payment of
principal of and interest on the Senior Obligaticns and the

Refunded CObligations.

(E) That it is deemed to be in the Dbest interests of the
Issuer that the Refunded Obligations pbe paid from proceeds of the
S5eries 1952 Bonds.

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

Resolution.

(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 ilrrevocable 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 ¢Cbligaticns as the same Dbecome due and
payaple or are redeemed prior to maturity, as provided im 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 Resolution.

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

EECTION 1.05., AUTHORIZATION DF 19592 PROJECT AND REFUNDING
REFUNDED OBLIGATIONS, The Tssuer hereby specifically authorizes
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the acquisition and construction of the 19%2 Project and the
refunding of the Refunded Oblligations.
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ARTICLE I

AUTHORIZATION, TERHB, EXECUTION RAND
REGISTRATION OF BONDS

BECTION 2.01. AUTHORIZATION OF BONDS. This Resolutiqn
creates an issue of Bonds of the Issuer to be designated as
"Ccanaveral Port Authority, Port Improvement Revenue Refunding
Bonds" which may be issued in one or more Series as hereinafter
provided. The aggregate principal amount of the Bonds which may
be execuled and delivered under this Resolution is not limited
except as is or may hereafter be provided in this Resolution or as

limited by the Act or by law.

The Bonds may, if and when authorized by the Issuer pursuant
to thisg Resolution, 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 nmay 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 dencminations and such form,
whether coupen 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 wused 1in such manner; all as determined by
Supplemental Resclution. 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 deterwmined by Supplemental Resolution.

BECTION 2.02. AUTHORIZATION AND DESBCRIPTION OF BERIES 1992
BONDS.

(&) A Series of Bonds entitled to the benefit, protection and
security of this Resoluticn are hereby authorized in the aggregate
principal amount of not exceeding $50,000,000 for the principal
purposes of refunding the Refunded Obligaticns, funding the 1992
Project, funding the appropriate subaccount of the Reserve Account
and paying certain costs of issuance incurred with respect to the

Series 1992 Bonds. Such Series of Bonds shall be designated as,
and shall be distinguished from the Bonds of all cther Series by
the title, "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 Serles 1992‘Bonds
avthorized herein are not lssued in a simultancous transaction.

(B} The Series 1992 Bonds shall be dated as of the first day
of the month in which occurs the delivery of the Series 1992 Bonds
Lo 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 pe 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
hgents and Reglstrars; and shall contain such redemption
proviszions; all as the Issuer shall provide hereafter by
Supplerental Resolution. Notwithstanding apything contained herein
to the contrary, no Variable Rate Bonds shall be issued without the
consent of each Insurer of Bonds Outstanding.

(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 1in
whose name such Bend 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
51,000,000 or more in aggregate principal amount of Series 1992
Bonds, 1interest 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). BAll 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 1s legal tender for the payment of
public and private debts. CUSIP identification numbers shall
accompany all payments.

S5ECTION 2.03. APPLTICATION OF GBERIES 1%%2 DBOND PROCEEDS.
Except as otherwise provided by Supplemental Res¢lution of the
Issuer, the proceeds derived from the sale of the Series 1992
Bonds, including accrued interest and premium, if any, shall,
simultaneously with the delivery of the Series 1992 Bonds to the
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purchaser or purchasers thereof, be applicd Dby the Issuer a
follous:

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

Bends .

(z2) A sufficient amount of Series 19%2 Dond proceeds shall
be deposited in the appropriate subaccount of the Reserve Account
which, together with any Authorized Investwents 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 egual 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 Seriles 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, 1if any, and interest on the Refunded
Obligations as the same mature and become due and payable or are
redcemed 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 1992 Project.

SECTION 2.04. EXECUTION OF 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 imprinted thereon, attested and countersigned with the manual
or facsimile signature of the Secretary. 1In 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 perscen who at the actual time of the execution of
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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
The Issuer may adopt and use for

may nobt have been so authorized.
persons who

such purposes the facsimile signatures of any-:such
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 scld and delivered,

BECTION 2.0S. 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
Registrar 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 indemrnity and complying with such other reascnable
regulations and conditions as the Issuer or the Registrar may
prescribe and paying such expenses as the Issuer and the Registrar
may incur. &A1l Bends so surrendered or otherwise substituted shall
be cancelled by the Registrar. 1If 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 bhe at any time found by anyone, and such duplicate Bond shall
be entitled te equal and proportionate 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 therecf at the office of the Registrar with
a written instrument of transfer satisfactory to the Registrar,
duly executed by the Holder thereaf or his attorney duly autharized
in writing, may, at the option of the Holder thereof, be exchanged
for an egual 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 mwerchant and the Uniform Commercial Code of 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
raintained 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 pursuvant to Section 6.01 hereof whlch would
require an Insurer or Credit Bank toc make payments under 1ts Bogd
Insurance Policy or guarantee, respectively, such Insurer or Credait
Bank and their designated agents shall be provided with access to
inspect and copy the registration bocks of the lssuer.

Each Bond shall be transferable only upon the books of the
Issuer, at the office of the Registrar, under such reasonab¥e
regulations as the Issuer may prescribe, by the Holder thereof in
person or by his attorney duly authorized in writing upon surrender
thereof together with a written instrument of transfer satlsfactoyy
to the Registrar duly executed and guaranteed by the Holder or hils
duly autherized attorney. Upon the transfer of any such Bond, the
Issuer shall issue, and cause to be authenticated, in 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 Dbe registered upon the books of the Issuer as the
absolute owner of such Bond, whether such Bond shall be overdue or
not, for the purpose of receiving payment of, or on account of, the
principal or Redemption Price, if applicable, and interest on such
fond and for all other purposes, and all such payments so made Lo
any such Holder or upon his order shall be valid and effectual to
satisfy and discharge the liabkility upon such Bond to the extent
of the sum or sums so paid and neither the Issuer nor the Registrar
ner any Paying Agent or other fiduciary of the Issuer shall be
affected by any notice o the contrary.

The Registrar, in any case where it 1s 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 reasonably requested by the Paying
Agent of such Serles, certify and furnish te 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 -is exercised, the Issuer shall execute and
deliver Bonds and the Registrar shall authenticate and deliver such
Bonds in accordance with the provisions of this Resolution.
Execution of Bonds by the Chairman and Secretary for purposes of
exchanging, replacing or transferring Bonds may occur at the time
of the original delivery of the Series of which such Bonds are a
part. All Bonds surrendered 1n 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 Registrar may make a charge
sufficient te reimburse it for any tax, fee, expense or other
governmental charge reguired 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 Bondsg
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 potice of such
redemption and continuing until such redemption date.

Upon the occurrence of an Event of Default which would require
an JInsurer to pay a claim under its bond insurance policy, said
Insurer and 1ts desigpated agent shall be provided with access to
the registration books for the particular Series of insured Bonds.

The Issuer may elect to 1ssue 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

Resalution.

SECTION 2.09. COUPON BONDE. The Issuer, at its discretion,
may by Supplemental Resoclution 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, dencowminations and form
of such Bonds and coupons appertaining thereto. Coupon Bonds shall
only be issued if an opinion of Bond Counsel is received to the
effect that issuance of such coupon Bonds will not adversely affect
the exclusicon-of interest earned on such Bonds (other than Taxable
Bonds) from gross income for purposces of federal income taxation.

SECTION 2.10. FORM OF BOND8. The text of 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 Resclution, shall be in
substantially the following form with such omissions, insertions
and variations as may be necessary and/or 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 cfficer's exccution of the Bonds and the Issuer's deljvery
ot the Bonds to the purchaser or purchasers thereof):
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Na. R-
UNITED S8TATEBS OF MKHMERICA
BTATE OF FLORIDA
CANAVERAL PORT AUTHORITY
PORT IHPROYEMENT REVEHUE DOND,
BERIES
Interest Maturity : Date of
Rate - Date Original Issue cusIP

e ———rne N —

Registered Holder:

Yrincipal Amount:

ENOW ALL MEN BY THESE PREBENTH, the Canaveral Port puthority,
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,
o the Maturity Date lidentified above, the Principal Amount
identified above and to pay interest on such Principal Amount fromr
the Date of Original TIssue identified above or from the most recent
interest payment date to which interest has been paild at the
Interest Rate per annum ldentified above on . _and
L .. of each year commencing until
such Principal Amount shall have been paid, except as' the
provislions hereinafter set forth with respect to redemption prior
to maturity may be or become applicable hereto.

Such Principal Amount and interest and the premium, if any,
on this Bond are payable in any coin or currency of 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 herecf, at
the principal corporate trust office of .
¢ ——oo ..., as Paying Ahgent. Fayment of each
installment of interest shall be made to the person in whose name
this DBond shall be registered on the registration books of the
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Tssuer maintained by e S
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 reguest 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) of 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 o
", in and fer the Issuer, under the authority

of and in full compliance with the Constitution and laws of the
State of Florida, particularly Chapter 28%22, Laws of Florida,
Special Acts of 1953, as amended and supplenented, Chapter 315,
Florida Statutes, and other applicable provisions of law {the
bAct?y, and a Tesolution duly adopted by the Issuer an
o , 1992, as supplemented ({the "Resolution”), and 1s
subject teo all the terms and conditlions of the Resclution.

This Bond and the interest hereon 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 Resolution, all moneys, including investments
thereof, in certain of the funds and accounts established by the
Resoclution, all in the manner and to the extent described in the
Resclution (collectively, the "Pledged Funds'); provided, however,
the lien on and pledge of the Gross Revenues for the benefit of the
holders of the Seriles 1992 Bonds shall be junior 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 1s 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 thereof, 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 political subdivision thereof, to the
payment of such principal, premium, if any, and interest. This
Bond and the obligaticon evidenced hereby shall not constitute a
lien upon any property of the Issuer, but shall constitute a lien
only 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 reascn of the 1lssuance
hereof. '

REFERENCE 1S HEREBY MADE TO THE FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE SIDE HEREGF AND SUCH FURTHER
PROVISIONS SHALL FCOR ALL PURPOSES HAVE THE SaME RFFECT AS IF SET

FORTH ON THE FRONT SIDE HEREQF.

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

been signed by the Registrar.

IN WITHESS WHEREOF, the Canaveral Port Authority has issued
this Bond and has caused the same tc be executed by the manual or
facsimile signature of its Chairman and by the manual or facsimile
signature of its Secretary and its official seal or a facsimile
thereof to be affixed or reproduced hereon, all as of the __  day
of 19

S—

CANAVERAL PORT AUTHORITY

(SEAL)}

Chairman

Secretari
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(Provisions an Reverse Side of Bond)

This Bond is transferable in accordance with: the terms of the
Resolution only upon the beoks of the Issuer kept for that purpoce
at the principal corporate trust office of the Registrar by the
Registered Holder hereof in person or by his attorney duly
anthorized in writing, upon the surrender of thils Bond together
with a written instrument of transfer satisfactory to the Reglstrar
duly executed by the Registered Helder or his attorney duly
authorized in writing, and thereupon a new Bond or Bonds in the
same aggregate principal amount shall be lissued to the transferee
in exchange thercfor, and upon the payment of the charges, il any,
therein prescribed. The Bonds are issuakle 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. fThe Issuer, the Registrar and any Paving Agent may
Ereat the Registered Holder of this Bond as the absolute owner
hereof for all purpeoses, whether or nolt this Bond shall be overdue,
and shall not he 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, in the case of any propesed
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 vpon 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 bocks maintained by the Registrar; provided, however,
that failure to mail notice to the Registered Holder herecf, or any
defect therein, shall not affect the validity of the proceedings
for redemption of other Bonds as to which no such fallure or defect
has occcurred. In the event that less than the full principal
amount herecf shall have been called for redemption, the Registered
Holder hereof shall surrender this Bond in exchange for one ox more
Bonds 1in an aggregate principal amount equal to the unredeemed
portion of principal, as provided in the Resolution.

Reference to the Resolution and any and all resclutions
supplemental therete and modifications and amendments thereof and
to the Act 1s made for a description of the pledge and cevenants
securing this Bond, the nature, manner and extent of enforcement
af 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 Bond,
exlist, have happened and have been performed, 1n 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 violaté any constitutional or statutory limitations or
provisions.
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AEBEBIGNMENT

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

Insert social Security or Other
Identifying Number of Assignee

(Name and Address of pAssignee)

the within Bond and does hereby irrevocably constitute and appoint
. e, asattorneys toregister
the transfer of thie said Bond on the books kept for registration
thereof with full power of substitution in the premises.

Dated:

Signature gquaranteed:

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

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

ROTICE: The slgnature 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 identitying
number of such asslignee must be
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:

TEN COM -- as tenants in common
TEN ENT -- as tenants by the entireties
4% TEN  -- as joint tenants with right of

survivorship and not as tenants
1n common

UNIF TRANS MIN ACT —— _ U N
(Cust.) _

Custodian for _ -

under Uniform Transfers te Minors Act of

{State)

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

CERTIFICATE OF AUTHENTICATION

This Bond 1s one of the Bonds of the Issue described in the
wlithin-menticned Resclution.

DATE OF AUTHENTICATICON:

Registrar

By: -
Authorized Officer
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ARTICLE TIII
REDEKMPTION COF BONDS

BECTIOK 3.01. PRIVILEGE OF REDEMPTION. The terms of this
Article III shall apply to redewption 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.

GECTION 3.02. BELECTION 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
redeemed. For purposes of any redemption of less than all of the
gutstanding Bonds of a single maturity, the particular Bonds or
portions of Bonds te be redeemed shall be selected not more than
torty-five (45) days prior to the redemption date by the Registrar
from the Outstanding Bonds of the maturity or maturitlies 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 Outstanding Bonds 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
redermption, 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 Adents 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 heolders 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. Failure to mail notice to the
Holders of the Bonds to be redeemed, or any defect therein, shall
not affect the validity of the proceedings of redemption of such
Bonds as to which no such failure or defect has occurred., Notice
of any redemplion 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 Debr Service Fund of sufficient amounts to effect such
redenption. A second notice of redenption 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 nob turned

Bonds in for’ redemption within 30 days after the redemption date.

Fach notice of redemption shall state: (1} the complete
official name of the issue with Series designatlion, 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) if less than all Outstanding Bonds are to be
redeemed the certificate number (and, in the case of a partial
redemption of any Bond, the principal amocunt) of each Bond to be
redeemed; (8) that on such redemption date there shall becore due
‘and payable upon each Bond to be redeemed the Redemptlon 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
as 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 PORTICNE QF BONDS. Any DBond
which is to be redeemed only in part shall be surrendered at any
place of payment specified in the notice of redemption (with due
endorsement by, or written instrument of transfer in form
satisfactory to the Registrar duly executed by, the lHolder 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 Bend 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 unredeened portion of the
principal of the Bonds so surrendered.

BECTION 3.05. PAYHENT OF REDEEMED BORDS. Notice of
redempticn having been given substantially as aforesaid, the Bonds
or portions of Bonds so to be redeemed shall, on the redemption
date, become due and payable at the Redempticn Price therein
specified, and from and after such date (unless the Issuer shall
default in the payment of the Redemption Price) such Bonds or
portions of Bonds shall cease to bear interest. Upon surrender of
such Bonds for redempticn 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 maturity date

of such Bonds or (B} the maximum pericd of time allowed by State
law. .
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ARTICLE IV

BECURITY, BPECIAL FUNDE AND
APPLICATION THEREGF

BECTION 4.01. BONDS NHOT TO BE INDEBTEDNEZS OF ISBUER. The
Bonds shall not be or consktitute general obligations or
indebtedness of the Issuer as "bonds” within the meaning of any
constitutional or statutery provision, bhut shall be special
obligations of the Issuer, payable solely 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 tc pay such Bond, or be entitled to
payment of such Bond from any moneys of the Issuer or the Port
District except fraom the FPledged Funds 1in the manner provided

herein. :

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

GECTION 4.02. SBECURITY FOR BONDE, 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 upcn the Pledged
Funds subject to the lien on and pledge of the Gross Revenues of
the Senior Obligations; provided,. however, a Series of Bands may
be further secured by a Credit Facility or Bond Insurance Policy
in addition to the security provided herein; and previded further
that each Serjes of Bonds shall be secured independently of any
other Series of Bonds by the corresponding subaccount in the
Reserve Account, except as otherwise provided herein. The pledge
of the Fledged Funds with respect to any obligations owed to the
issuer of a Reserve Account Insurance Policy or Reserve Account
Letter of Credit shall be deemed to be subordinate ta the lien on
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.

SBECTICHN 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 1n the Construction Fund, until applied in
payment of any 1tem of the Cost of a Project in the nanner

33



hereinafter provided, shall be held in trust by the Issuer and
shall be subiject 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 reguired to
be so paid by the provisions of this Resolution or Supplewmental

Resolution.

The Issuer shall estaplish within the Construction Fund a
separate account for the 1992 Project and each Additional Project,
the Cosft of which is to be paid in whole or in part out of the

Caonstructlon Fund.

The Issuer covenants that the acquisition, construction and
installetion of each Project wiil be completed without delay and
in accordance with sound englneering practices. The Issuer shall
make disbursements or paymants from the Construction Fund to pay
the Cost of a Project upen the filing with the Secretary of
documents and/or certificates signed by an Authorized Issuer
Officer, stating with respect fto each disbursement or payment to

be made: (1} the item nunber 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 is to
be made, (5) the purpese, 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, is
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 toe 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, 1s a
reimbursement of a part of the Cost of a Project, is a proper
charge against the account of the Constructicon Fund from which
payment is toc be made, has not been theretofore reimbursed to the
Issuer or otherwise been the basis of any previous disbursement or
payment and the Issuer Is entitled to reimbursement thereof. The
Secretary shall retain all such documents andfor 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
Ehe Authorized Issuer Officer who shall certify such fact in
writing to the Issuer. Promptly after the date of the cowpletion
of a Project, and after paying or making provisions for the payment
of all unpald items of the Coest 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 insufficient moneys present to pay the Cost
of the related Project, (2) the Reserve Account, to the extent of

therein, and ({3) such other fund or account

a deficiency
Issuer,

established hereunder as shall be determined by the
provided the Issuer has received an opinion of Bond Counsel to the
cffect that such transfer shall not adversely affect the exclusion,
if any, of interest on the Bonds from gross incomne for purposes of

federal income taxaticn.

BECTICON 4.04. FUNDB8 AND ACCOUNTS. The Issuer covenants and
agrees to establish separate funds to be Xnown as the "Canaveral
Port Authority Port Improvement Revenue Refunding Bond Revenue
Fund," the "Canaveral Port Authority Port Improvement Revenuc
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 1n 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

cf such Holders.

The Issuer shall at any time and from time to time appeint
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 duties of the Issuer in depositing,
transferring and disbursing moneys te and from each of such funds
and accounts as herein set forth, and all records of such
depositary in 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
to 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 reguirements and shall be
eligible under the laws of the State to receive funds of the
Issuer.

SECTION 4.05. FLOW OF FUNHDS.
(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 iast day of each
month, commencing in the month immediately following delivery of
any of the Bonds to the purchasers thereocf, or such later date as
hereinafter provided, in the following manner and in the following

order of priority:

(1) Operatiogn 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 depesit in the operation and maintenance fund
established under the Senior Resolution; provided the Issuer may
transfer woneys from the Revenue Fund to the Operation and
Maintenance Fund at any time to pay Operating Expenses to the
extent therec 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 1n 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, tegether with the balance on
deposit in said Payment Account, shall equal {a} the interest on
all oOutstanding 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 daily
{assuming that a year consists of twelve (12} equivalent calendar
months 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 (c) 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 Amortization
Installments were deemed to accrue daily in the manner described
above for principal payments. Moneys in the Payment Account shall
be used to pay intaerest, principal and Amortization Installments
on all Cutstanding Bends, on a preo-rata basis, as and when the sanme
pecome due, whether by redempticn or otherwise, and for no other
purpcse. 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, principal and Amortization
Installments on the Bonds coming due on such Interest Date.

Serlial Capital Appreciation Bonds shall be payable from the
Payment Account in the Bond Year in 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 accumulated 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 Redemption Prices of such Term Bonds, if then
redeemable by their terms. The applicable Redemption Price {(or
principal amount of maturing 7Term 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 socon as
practicable after the sixtieth (60th) day preceding the due datle
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 Section 3.00 hereof, Term Bonds of the Series and
maturity for which such Anmortization 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 out 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 Paying Agents to such
redemption (or payment). All expenses in connectlon with the
purchase or redempticn of Term Bonds shall be paid by the Issuer

from the Revenue Fund.

{3} Reserve Account. The Issuer shall establish within the
Rescrve Account a separate subaccount for each Series of Bonds
issued hereunder. The maneys 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 1s 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, 1if any, as will be necessary to immediately
restore any funds on deposit in each such subaccount to an amount
equal to the Reserve Account Reguirement applicable thereto
including the reinstatement of any Reserve Account Insurance FPolicy
oY 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

37



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 1n
the market value of authorized Investments on deposit therein, or
(b} one twelfth (1112) of the amount which would enable the Issuer
o restore the funds on deposit 1n each such subacccount to an
amount eqgual to the Reserve Account Reguirement in cone (1) year
from the date of such shortfall If such shortfall is a result of
a withdrawal from such subaccount(s). Such obligation to replenish
the Reserve Account shall be payable from amounts on deposit in the
Revenue Fund after the deposits reguired in paragraphs (1) and-{2)
above. To the extent there are insufficient moneys in the Revenue
Fund tec make the reguired monthly deposit into each subaccount of
the Reserve Acceunt, such deposits shall be made to each subaccount
an a pro rata basis in relation to the amount of the deficiency
exlsting in each subaccount. On or prior te each principal and
interest payment date for the Bonds, moneys in each subaccount of
the Reserve Account shall be applied by the Issuer to the payment
of the principal of, or Redemption Price, 1f 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 moneys in any subaccount
of the Reserve Account by reason of a decrease 1in the Reserve
Account Reguirement 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 Dbasis 1into other
subaccounts, if any, containing less than the Reserve Account
Requirement applicable thereto, and otherwise, into the Payment

Account.

Upon the issuance of any Series of Bends under the terms,
limitations and conditions as herein provided, the Issuer shall
fund the <corresponding subaccount of the Reserve Account
established for such Series 1n an amount at least equal to the
Reserve Account Requirement applicable to such Series of Bonds.
Such reguired 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 equal 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 reguired 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 acceount
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held pursuant to this Resolution and available for such purpose.
A Reserve Account Insurance Policy Iissued 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 “municipal bond insurer™) may be deposited in the
Reserve Account to meet the Reserve Account Requirement 1f the
claims-paying ability of the issuer thereof shall be rated at least
"AAR'" by Standard & Poor's Corporation 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 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
Resaerve Account to meet the Reserve Account Requirement if 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 presentatlion by the beneficlary of a
sight draft accompanied by its certificate that 1t then holds
insufficient funds to make a reguired 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 1f so, shall indicate the new expiration date. 1If such notice
indicates that the expiration date shall not be extended, the
Issuer shall deposit in the appropriate subaccount of the Reserve
Account an amount sufficient to cause the cash or Autheorized
Investments on deposit 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
Reguirement on all Outstanding Bonds, such deposit to be paid in
equal installments+~on at Ileast 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 reguirements 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 termipnation of such Reserve
Account Letter of Credit if the Reserve Account Letter of Credit
has not been replaced or renewed. The Paying Agent shall gdraw 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 reguired

ameount .

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 to receipt of an opinlon 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 bto 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 Fform 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 chligation te reimburse the issuer of a Reserve Account
Insurance Policy or Reserve Account Letter of Credit for any fees
or expenses Or claims or draws upen such Reserve Account Insurance
Policy cor 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 apprepriate subaccount
of the Reserve Account, and, subject to the second succeeding
sentence of this paragraph, 1its right to reimbursement for claims
or draws shall be on a parity with the cash replenishment of such
subaccount of the Reserve Account. FEach 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 1s suspended or terminated for any
reason, the right of the issuer of the Reserve Account Insurance
Policy or Reserve Account Letfter 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 insolvent, 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 Policy falls below "AARARY by Standard & Eoor’s
Corporation or "ARaa" 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 issuer of
such Reserve Account: Insurance Policy or Reserve Account Letter of
credit shall be subordinate to the cash replenishment of the
appropriate subaccounkt of the Reserve Account.

In the event (a) the revolving reinstatement feature described
in the preceding paragraph is suspended or terminated, oxr (b) the
rating of the claims-paying ability of the issuer of the Reserve
Account Insurance Policy falls below "AAAY by Standard & Poor's
Corporation or "Aaa" by HMoody's Investors Service, or (c} the
rating of the issuer of the Reserve Account Letter of Credit falls
below "AA" by Standard & Poor's Corporation, the Issuer shall
either {i) deposit into the Reserve Account an amount sufficlent
to cause the cash or Authorized Investments on deposit in the
appropriate subaccount of the Reserve Account to egual the Reserve
Account Requirement on all outstanding Bonds, such amount to be
paid over the ensuing five years in egual installments deposited
at least semiannually of (ii) replace such Reserve jccount
Insurance Policy or Reserve Account Insurance Letter of Credit with
a Reserve Account Insurance Pollicy or Reserve Account Letter of
Credit meeting the requirements provided herein within six months
of such occurrence. In the event {a) the rating of the
claims—paying ability of the issuexr of the Reserve BAccount
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
1ssuer of the Reserve Account Insurance Policy or Reserve Account
Letter of Credit defaults in its payment obligations hereunder, or
{d} the issuer of the Reserve Account Insurance Policy ol Reserve
Account Letter of Credit becomes insclvent, 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 Reguirement on all Outstanding
Bonds, such amount to be paid over the ensuing year in equal
instaliments 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 1in 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) pricr 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 made on a pro

rata basis calculated by reference to the maximum amounts

avallable thereunder,

1f a disbursement is made from a Reserve Account Insurance
Policy and/or Reserve Account Leltter of Credit provided pursuant
to this Section 4.05(A)(23), the Issuer shall reinstate the max imuam
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 TInsurance 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 (A) 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 issuer 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 alsc 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 in a separate subaccount of the
Reserve Account shall be maintained at the Reserve Account
Requirement applicable to such Series of Bonds secured py the
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subaccount unless olherwise provided by Supplemental Reseolution.
Moneys shall be deposited to sSeparate subaccounts 1in the Reserve
rccount 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 undelr such Reserve
Account Insurance Policy or Reserve Account Letter of Credit.

{(4) Unrestricted Revenue Account. The balance of any moneys

deposits required by Section 4.05(3)(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 amounts 1in 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 depogit 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 redecm 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 ceoming due on such principal payment date on the Bonds not
so purchased or redeened. ' '

(C} . Pricr to the close of business on the zixteenth Business
Day (or, if no Reserve Account Letter of Credit or Reserve Account
Imsurance 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, lhe Issuer shall certify 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 ARgent 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 1its request, to receive the certificate
described in the preceding sentence in writing. At least one (1)
business day prior tco the date established for payment of any
principal of or Redemption Price, if applicable, or interest on the
Bonds, the Issuer shall withdraw 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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camounts from

(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
Serics 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
those provided in this Section 4.05 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 authorizing such Bends.

In the case of Bonds secured by a Credit Facility, amounts on
deposit in any subaccounts established for such Bonds may Dbe
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, 1if
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.

GECTICN 4.06. REBATE FUND. Amounts on depogsit in the Rebate
Fund shall be held in trust by the Issuer and used soclelvy to make
required rebates to the United States (excepht to the extent the
same may be transferred tc 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
1t 1n 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:

(&} making a determination in accordance with the Code of
the amount reguired to be deposited 1n the Rebate Fund;

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

{C) payling on the dates and in the manner required 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} keepilng 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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SECTION 4.07. INVEBTHMENTH. The Constructicon 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 Rccount and the Debt
Service Fund, other than the Reserve Account, may be invested and
reinvested in Authorized Investwments 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 (3} 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, chall
be pledged solely to the payment ¢f interest on the corresponding
Series of Bonds and shall be invested only 1n United States
Obligations 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
Reguirement applicable thereto), shall be retained 1in such
respective Fund, Account or subaccount. Any and all inccre
recelived by the Isswuer from the investment of moneys in each
subaccount of the Reserve Account {to the extent such income and
the other amcounts therein are greater than the Reserve Account
Reguirement applicable thereto) shall be deposited in the Payment
Account. All investments shall be wvalued in accerdance with
generally accepted accounting principles.

_ Nothing contained in 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 scld or
liquidated 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 peried and, if not paid
by the counterpart in federal funds against transfer of the repo
securities, liquidate the collateral.

The Issuer shall givé notice to any provider of an investment
agreement in accordance with the terms of the investment agreement
so as ko 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 1n the ratings thereon
below "A", so notify each Insurer and Credit Bank and, 1f so
directed by such Insurer or Credit Bank, shall demand further .
collateralization of the agreement or liquidation thereof.

BECTIOK 4.08. BEPARARTE ACCOUNTES. 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 invested 1n a common
investment pocol, provided that adeguate 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 require the establishment of any completely
independent, self-balancing funds as such term is commonly def ined
and used in governmental accounting, but rather is intended solely
to constitube an earmarking of certain revenues for certain
purposes and to establish certain priorities for application of
such revenues as herein provided.
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ARTICLE V

BUBORDINATED INDEBTEDHESSE,
ADDITIONAL BOHWNDS, AND COVENANTHE OF IBBUER

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

SBECTION 5.02. OPERATION AND MAINTENANCE. The Issuer will
maintain or cause to be waintained the Marine Facilities and all
portions thereof in good conditien 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 may be proper for the
economical operation and maintenance thereof,

BECTION 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 shall
be reflected in the interim financial statements approved monthly

by the Issuer.

If for any reason the Issuer shall not have adopted the Annual
Budget before 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,
if 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 1s adopted.

EECTICN 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 Facllities, and revise the same from
time to time, whenever necessary, as will always provide in ecach
Fiscal Year, (A) sufficient revenues to comply with all rate
covenants contained in the Senior Resclution plus {B) Net Revenues
adequate at all times to pay 1n 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
regquired 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 Account. 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 regulatory 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 variable Rate Bonds
during the preceding twelve-wmonth period, not to gexceed the Maxlmum

Interest Rate.

BECTION 5.05. SUBORDINATED INDEBTEDNEBS8. The Isguer will not
issue any other obligations, except under the conditions and 1n 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 prlorlty to or beling
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 rvespects to the
pledge of the Pledged Funds created by this Resolutien 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 becope due.

SECTION 5.06. ISSUANCE OF ADDITIONAL BONDS. No Additional
Bonds, payable on a parity with the Bonds then Outstanding pursuant
to this Resolution, shall be issued except upon the conditions and

in the wmanner herein provided. The Issuer nay iSsue one or more
Series of Additional Bonds for any one or more of the following
purposes: financing the Cost of an Additicnal Preoject, or the

completion thereof or of the 1992 Project, or refunding any or all
cutstanding Bonds or of any Suberdinated Indebtedness of the

Issuer.

No such Additional Bonds shall be 155upd 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 amcunt of the HNet
Reveriues 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
Additicnal 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 eguals at least (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 amounls required by the Lerms hercof
to be deposited in the Reserve Account and any amounts then owing
to the issuer of any Reserwve 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.
NHotwithstanding anything herein contained to the contrary, 1if
amounts owed to the issuer of any Reserve Account Letter of Credit
or Reserve Account Insurance Faolicy are unpaid, no Additional Bonds
may be issued without the prior written consent of the igsuer of

- such Reserve Account Letter of Credit or Reserve Account Insurance

Policy.

(B) For the purpose of determining the Maximum Annual Debl
Service under Section 5.06(A) hereof, the interest rate on
additional parity Variahbhle Rate Bonds then proposed to be issued
and on Outstanding Variable Rate Bonds shall be deemed to be the
Maximum Interest Rate.

{C) The Net Revenues calculated pursuant to the foregolng
Section 5.06(A) may be adjusted by the independent certified public
accountant upon the written advice of the Issuer's f[inancial
advisors, at the option of the Issuer, if the Issuer, (i) prior to
the lssuance 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 Nelt 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 1if such increased rates, fees or other charges for the
product, services or fagilities of the Marine Facilities had been
in effect during all of such twelve (12) consecutive months; and/or
(1i) in connectien with the issuvance of the aAdditional Bonds, the
Issuer shall enter into a contract satisfactory to esach 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 Qutstanding, the Net Revenues [for
the twelve (12} consecutive months shall bhe adjusted to show the
Net Revenues which would have been derived in such twelve (12)
consecutive months as 1f 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 1issued
pursuant to this Resolution the same as the Outstanding Bonds, and
all of the other covenants and other provisions of this Resolution
(except as to detalls of such Additional Bonds inconsistent
therewith) shall be for the egual benefit, protection and security
of the Holders of all Bonds issued pursuant to this Resolution.
Except as provided in Sectiaons 4.02 and 4.05 hereof, all Bonds,
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regardless of the time or times of thelr issuance, shall raqk
equally with respect to their lien on the Pledged Funds and their
sources and security for payment therefrom without preference of

any Bonds over any other.

(E} In the event any Additional Bonds are 1issued for the
purpose of refunding any Bonds then Outstanding, the conditlons 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 cerresponding Fiscal Year on the Bonds
being refunded. The conditions of Section $.06(A) hereof shall
apply to Additional Bonds issued to 1refund. Subordinated
Indebtedness and to Additional Bonds issued for refunding purposes
which cannot meet the conditlons of the first sentence in this

paragraph. o

. (F} In the event that the total amcount of Series 1992 Bonds
herein authcorized to be issued are not issued simultaneously, such
Series 1992 Bonds which are subseguently issued shall be subject
to the conditions of Section 5.06(A)} hereof.

(GY Ho &additiocnal Bonds shall be issued hereunder if any
Event of Default shall have occurred and be continuing hereunder.

EBECTION K.07. BOND ANTICIPATION NOTES. The Issuey may issue
notes in anticipation of the issuance of Bonds which shall have
such terms and details and be secured in such manner, not
inconsistent with this Resclution, as shall be provided by
resolution of the Issuer,

SECTION 5.08, ACCESSION OF GSUBORDINATED INDEBTEDNESE TO
PRRITY BTATUS WITH BONDS. The Issuer nay 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
inposed upon the issuance of Additional Bonds by Section 5.06
hereof, assuming, for purpeses of said requirements, that such
Subordinated Indebtedness shall be Additional Bonds, and (B) a
subaccount in the Reserve Account is established, wupon such
accessicn, which shall contain an amount equal to the Reserve
Account Requirement in accordance with Section 4.05(A) (3) herseof,
If the aforementioned conditions are satisfied, the Subordinated
Indebtedness shall be deemed to have been issued pursuant to this
Resolution the same as the Qutstanding Bonds, and such Subordinated
Indebtedness shall be considered Bonds for all purposes provided
in this Resolution.
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The Issuer will keep books

BECTION 5.09. BOOKS AND RECORDS.
in accordance

and records of the receipt of the Gross Revenues,
with generally accepted accounting principles, and any Credit Bank,
Insurer, or Holder or Holders of Bonds shall have the right at all
reasonable times to inspect the records, accounts and data of the
Issuer relating thereto. The Issuer shall make available to
Bondholders without charge upon reguest, outstanding balances Dby
maturity, redemption history including redemption dates, amount,
sources of funds and distribution of the call to maturities and
the current status of insurance coveradge.

The Issuver 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
received in the preceding Fiscal Year; (B} the total amounts
deposited to the credit of each fund, account and subaccount
created under the provisions of this Resolution; (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 fipancial
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 fipancial
statements 1in accordance with applicable law. Such annual
financial statements shall he 1in accordance with generally
accepted accounting principles, and a report by such accountants
disclosing 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 in conformity with generally accepted accounting
principles. A copy of the audited financial statements for each

Fiscal 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 permitted to make a reasonable charge for
furnishing such audited financial statements, except for copies
furnished to any Insurer or Credit Bank.

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

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

law.

SGECTION 5.13. COVENANTE WITH CREDIT BANKS AND INBURERB. The
Issuer may make Such covenants as it may, in its sole discretlion,
determine to be appropriate with any Insurer, Credit Bank ar other
financial institution thalk shall agree to insure or to provide fer
Bonds of any one or more Serics credit or liquidity support that
shall enhance the security or the value of such Bonds. Such
covenants may be set forth in the applicable Supplenental
Resoclution and shall be binding on the Issuer, the Registrar, the
Paying Agent and all the Holders of Bonds the same as 1f such
covenants were set forth in full in this Resolution. '

SECTION 5.14. FEDERAL INCOME 'TAX COVENANTS; TAXABLE BONDS.

(1) The Issuer covenants with the Holders of each Series of
Bonds {other than Taxable BRBonds), 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 of issuance of each such Series.

(B) The Issuer covenants with the Holders of each Series of
Bonds (other than Taxable Bonds) that neither 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) 1in any manner which would cause such Series of
Bonds to be "arbitrage bondsY within the meaning of Section 148 of
the Code and neither the Issuer nor any other Person shall do any
act or faill to do any act which would cause the interest on such
Series of Bonds to kecome subject to inclusion within gross income
for purposes of federal income taxation.

(Cy The TIssuer hereby coavenants with the Holders of each
Series of Bonds (other than Taxable Bonds) that it will comply with
all provisicns of the Code necessary to maintaln the exclusion from
gross income of interest on the Bonds for purposes of federal
income taxation, including, in particular, the payment of any
amount reguired to be rebated to the U.S. Treasury pursuant to the
Code.

(D) The Issuer may, if il so elecls, lssue gone or more Series
of Taxable Bonds the interest on which is (or may be} includable
in the gross income of the Holder thereof for federal income
taxation purposes, so long as each Bond of such Series states in
the body thereof that interest payable thereon is (or may be)
subject to federal income taxation and provided that the issuance
tLhereof will not cause the interest on any cther Bonds theretofore
issued hereunder to be or become subject teo federal income
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raxation. The covenants set forth in paragraphs (A}, (B} and (C)

above shall not apply to any Taxable Bonds.

SECTION 5.15. RESEIGNATION AND REMOVAL OF PAYING AGENT AND
REGISTRAR. No resignation or removal of the Paying Agent or
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.

BECTION 5.,16. ARTICLES AND NHOTICE FPURNIBHED TO INSURERB AND
CREDIT BANKB. 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.

(ii) 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 o©f the Bonds in such
fiscal year, within 120 days after the end of the
Issuer's Fiscal Year.

(11i) Official statements, if any, prepared in connection with
the issuance of additional debt of the Issuer, whether
or not 1t is on a parity with the Series 1992 Bonds,
within 30 days of the bongd sale;

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

{(v) Notice of any failure of the Issuer to make any reguired
deposit into the Payment RAccount or Reserve Account
within two Business Days of knowledge thereof;

(vi) Notice of the redempticn, other than mandatory sinking
fund redemption, of any of the Bonds, including the
principal amount, maturities and CUSIP numbers therecf;

and

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

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 Resclution.
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The Issuer will carry such

GECTION 5.18. INSURANCE. .
publlc

insurance as is ordinarily carried by private or
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 Issuelr
shall determine to be sufficient and such other insurance against
loss cor damage by fire, explosion {including underground
explosion), hurricane, tornado or other hazards and risks, and said
property loss or damage insurance shall at all times be in an
amounts or amounts egual to the falr appralsal value of the
buildings, properties, furniture, fixtures and eguipment of the

Marine Facilities.

The Issuer nay 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
conzultant who has a favorable reputation and experience and is
gqualified to survey risks and to recommend insurance coverage for
Persocns engaged in operations similar to the Marine Facilities.

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

Revenues.

SECTION-é.lQ. PAYMENTS UNDER BOND INSURANCE POLICY FOR SERIES
1992 BONDS3,

(A} If, on the third day preceding any interest 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 Bend Insurer and Citibank, 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 Issuer has not provided the amount of
such deficiency, the Paying Agent shall simultanecusly 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 te receive full or partial interest
payments frem 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

. {1i) The Paying Agent shall, at the time it makes the
registratiocn 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 Bond
Insurer will vremit 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 nane
of the Bond Insurer, and {4} that, except as provided in
paragraph (D) below, in the event that such Bondholder is
entitled to recelve 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 pald by the Paying Agent, and then, with
the form of transfer executed 1n 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 Bondholder pursuant to the United States
Bankruptcy Code by a trustee 1n bankruptcy in accordance with the
final, nonappealable order of a court having competent
jurisdiction, the Paying Agent shall, at the time it provides
notice tto the Bond Insurer, notify all Series 13392 Bondholders that
i the event that any Bonpdholder's payment 1is so recovered, such
Bondholder will be entitled te payment from the Bond 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 subseguently 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 o©of or. interest on the Series 1992 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 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 boocks maintained
by the Paying Agent upcon receipt from the Bond Insurer of proof of
the payment of interest thereon to the Bondholders of such Bonds
and {2} 1in 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 boocks for the Bonds maintained by



the Paying Agent upon receipt 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 Conpany
115 Broadway
Hew York, Hew York 10006

ttention: Managing Counsel

Citibank, N.A.

20 Exchange Place -~ 16th Flcor

New York, New York 10005

Attention: Municipal Trust and Agency
Services Administration

EECTION 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 reqguest that an
additional copy of any notice delivered to Bondholders hereunder
be sent by first class mail to a second address simultaneocusly
with, and in addition to, the regular mailing of such notices to
registered Holders recorded on the books of the Registrar.

SECTYION 5.21, INTEREST RATE EWAPE INTEREET. 1f, in
connection with any Series of Bonds, the Issuer shall enter into
an Interest :Rate &Swap, then, to the extent provided in the
Supplemental Resolution applicable to such Series of Bonds, for any
or all purposes of this Resclution, as provided in such Series
Resolution, (1) the term "interest® with respect to such Bonds may
be calculated by taking into account payments required to be made
by or anticipated to be received by the Issuer with respect teo such
Interest Rate Swap and (1i) 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
Lo the payment of the Bonds in the same manner as all other
interest on the Bonds.



ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 6.01. EVENTS8 OF DEFAULT. The followinq cvents 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 Policy.

(B) There shall occur the dissolution or liguidation of the
Issuer, or the filing by the Issuer of a wvoluntary petition in
bankruptey, or the commission by ‘the TIssuer 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 o©of a receiver for the Issuer, or the entry by the
Issuer into an agreement of composition with its crediteors, or the
approval by a court of competent jurisdiction of a petition
applicable to the Issuer in any proceeding for its reorganlization
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, conditions, 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 amount 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 be
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 Payving Agent's knowledge thereof.

SECTICN 6€.02. REMEDIES. Any Holder of Bonds issued under
the provisions of this Rescolution or any trustee or receiver acting
for such Bondholders may either at law or in equity, by suilt,
action, mandamus or other proceedings in any ceourt of competent
jurisdiction, protect and enforce any and all rights under the Laws
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of the State of TFlorida, or dJgranted and contalned 1in this
‘Resolution, and may enforce and compel the performance of all
duties reguired by this Resolution or by any applicable statutes
to be performed by the Issuer or by any officer Utheveof.

The Holder or Holders of Bonds in an aggregate principal
amount of not less than twenty-five percent (253%) 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 Bondbolders in any legal
proceedings far 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 reguisite signatures of
the Holders of not less than twenty-five percent (2%%) 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 PBonds 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 appolnt a successor and subseguent successcors at any time.

BECTION 6.03. DIRECTIONS TO TRUBTEE AH 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 1in 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 Serles of Bonds and
shall not be otherwise than 1in accordance with law or the
provisions hereof, and that the trustee shall have the right to
decline to follow 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., Ho remedy herein
conferred upon or reserved to the Bondheolders and any Insurers or
Credit Banks 1is 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.

EECTION 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 waiver of any such default, or an acguiescence therein;
and every power and remedy given by Section 6.02 hereof to the
Boendholders may be exercised from time to time, and as oflen as may
be deemed expedient. No waiver of ‘any Event of Default hereunder
shall be granted without the prior written consent of each Insurer

and Credit Bank.

BECTION &6.406. APPLICATION OF MONEYB 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 sclely to the paymant
of the Series of Bonds for which they were established) as follows

and 1n the following order:

A T¢ the payment of the reasonable and proper charges,
expenses and liabilities of the trustee or receiver, Registrar and
Paying Agent hereunder;

B. Te 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:

FIRBT: 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 te 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 upen mandatory
redemption prior to maturity {other than Bonds called for
redemption for the payment of which moneys are held
pursuant teo the provisions of Section 8.01 of this
Resolution), 1in 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 acceording 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
entitled thereto  without  any discrimination or
preference; and
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THIRD: (o the payment of the Redemption Price of
any Bonds called for optional redemption pursuant to the
provisions of this Resolution.

(2) If the principal of all the Bonds shall have beconme
due and payable, all such moneys shall be applied to the
pavment 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 other installment of interest, or of any Bond over
any other Dond, ratably, according to the amounts due
respectively for principal and 1interest, to the Perscns
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.

SBECTION 6.07. CONTROL BY INSURER OR CREDIT BANKE. Upon the
cccurrence and continuance of an Event of Default, ecach Insurer or
Credit Bank, if such Insurer or Credit Bank is not in default in
1E£s payment obligations wunder its Bond Insurance Pollicy 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 dguarantee. Any Insurer cr Credit Bank may
notify the Paylng Agent of an event of default and the Paying Agent
will be required.to accept such notice of default from any Insurer
or Credit Bapk. VUpeon an Event of Default, any Insurer or Credit
Bank shall have the right to accelerate the maturity of the Series
of Bonds 1t 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 reguired to accept such amounts. Payment of
such amount shall discharge such Insurer or Credit Bank from all
obligations under iks Bond Insurance Policy or gudrantee. Any
Insurer or Credit Bank shall have the right to reguest the Issuer
to intervene 1in judicial proceedings that affect the Bonds or the
security therefor.
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ARTICLE VII
BUPPLEMENTAL RESBCOLUTIONS

SECTION 7.01. HUPPLEMENTAI, RESOLUTION WITHOUT BONDHCLDERS'
CONSENT. The Issuer, from time to time and at any time, may adopt
such Supplemental Resoluticons without the consent of the
Bendholders, but with the prior consent of the Insurer or Credit
Bank with respect to a corresponding Series of Bonds with respect
to paragraphs {(A), (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 ambiguity or formal defect or omission or to
correct any 1lnconsistent provisions 1in this Resolution 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 upon the Bondholders.

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

cbserved.

{D} To add to the covenants and agreements of the Issuer in
this Resclution 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 1in 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 inconsistent with this Resolution as theretofore in effect,
or t¢o amend, modify or rescind any such authorization,
specification or determination at any time pricr to the first
delivery of such Bonds.

(F) Teo authorize Additional Preojects or to change or modify
the description of a Project.

{G) To specify and determine matters necessary or desirable
for the lissuance of Capital Appreclation Bonds or Variable Rate
Bonds. :

{H} Ta provide for the establishment of a subacccunt in the
Reserve Account which shall eqgually 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 Llhe issuance of Additional Bonds pursuant
to Section 5.02 hereof.

(J) To make any other 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

inte account the existence of any Bond Insurance Policy.

SECTION 7.02. SUPPLEMENTAL RESOLUTION WITHE BONWNDHOLDERS' AND
INSURER'B OR CREDIT DANK'S CONBENT. 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 awount of the Bonds. then Outstanding shall have  the
right, from time to time, anything contained in this Resolution to
the contrary notwithstanding, to consent to and approve the
adoption of such Supplemental Resclution 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 if such
modification or amendment will, by its terms, not take ceffect 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 Resclution which is adopted in
accordance with the provisions of this Section 7.02 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 Resclution shall take effect. No
Supplemental Resclution may be approved or adeopted which shall
permit or reguire (A) an extension of the maturity of the principal
of or the payment of the interest on any Bond issued hereunder, (B)
reduction in the principal amount of any Bond or the. Redemption
Price or the rate of interest thereon, (C} the creation of a lien
upon or a pledge of the Pledged Funds other than the lien and
pledge c<created by this Resolution which adversely affects any
Bondholders, (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 adopticon 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 Resoclution 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 adoptilon to be mailed, postage prepaid,
to all Bondholders at their addresses as they appear on the
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registration bocks. Such notice shall briefly set forth tne natgre
of the proposcd Supplemental Resolution and shall state that copies
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 DBondholder by reason
of its failure to cause the nolice required by this Section 7.02
to be mailed and any such failure shall not. affect the validity of
such Supplemental Rescolution when consented to and approved as

provided in this Section 7.02.

Whenever the Jssuer 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
amoupt of the Bonds then Outstanding, which 1instruwment or
instruments shall refer to the proposed Supplemental Resclution
described in such notice and shall specifically consent to and
approve the adoption thereof in substantially the form of the copy
thereof referred to in such neltice, 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 majority in aggregate
principal amount of the Bonds OCutstanding at the time of the
adoption o©f 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 Resclution, or to cbject to any of the terms and
provisions contalned therein or the operation thereof, or in any
manner te qguestion the propriety of the adopticon therecf, or fto
enjoin or restrain the Issuer fror adopting the same or from taking
any action pursuant to the provisions thereof.

Upon the adoption of any Supplemental Resolutlon 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 Resclution of
the Issuer and all Bolders of Bonds then oOutstanding shall
thereafter be determined, exercised and enforced in all respects
under the provisions of this Resolution as so medified and amended.

SECTION 7.03. AMENDMENT WITH CONSENT OF INSURER OR CREDIT
BANK ONLY. If all of the Bonds Qutstanding 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
CLime 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 Issuer may enact one or mere Supplemental
Resolutions amending all or any part of Articles I, IV, V and VI
hereof with the written consent of said Insurer or Insurers oOr
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Ccredit Bank or Credit Banks and the acknowledgment by said Insurer
or Insurers or Credit Bank or Credit Banks, that its insurance or
qguaranty policy will remain in full force and effect. The consent
of Lhe 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 gress inceme 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 thelr 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 of such Supplemental Resolution, notlce thereof shall be
mailed in the samwe manner as notice of an amendme2nt under Secticn
7.02 hereof. Coples of any Supplemental Resclution proposed to he
adopted pursuant to this Section 7.03 shall be provided to Moody's
and Standard & Poor's at least lten business days prior to such
adoption.

EECTION 7.04. TRANSCRIPT OF DOCUMENTH TO INBURERB AND CREDIT
DANKS. The Issuer shall provide each Insurer and Credit Bank with
a complete transcript of all proceedings relating to the execution
of any Supplemental Resolution.
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ARTICLE VYIII
HISCELLANEOUB

SECTION 8.01. DEFPEASBANCE. 1f the Issuer shall (i} pay or
cause to be paid or there shall otherwise be paid to the Holders
of all Bonds the principal or Redemption Price, if applicable, and
interest due or to become due therecn, af the times and in the
manner stipulated therein and in this Resolution 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 ohligations of the Issuer to 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
Aonds 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 therecf, 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 provisicn shall have been
made for the gilving 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 elther moneys in an amount
which shall be sufficient, or Refunding Securitles 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 Securitles 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 redewmption; provided, however, the Issuer may
substitute new Refunding Securities and moneys for the deposited
Refunding Securlties and moneys 1f the new Refunding Securities and
moneys are sufficient to pay the principal of or Redempticn Price,
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if applicable, and interest on the refunded Bonds. The Issuer
shall provide an opinion of Bond Counsel to the effect that such
Bonds are no leonger outstanding hereunder in connectlion with any
defeasance of Bonds prior to the maturity date thereof 1in
accordance with this Scction 8.01. The .:accountant's verification
and the legal opinion referenced in the preceding paragraph shall
cach 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 mconeys, or
specified Refunding Securities and moneys, if 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 1if on any date, as a result of such
Variable Rate Bonds having borne interest at less than the Maximum
Interest Rate for any pericd, the total amount of moneys and
specified Refunding Securities on deposit for the payment of
lnterest on such Variable Rate Bonds is in excess of the total
amount which would have been required to be deposited on such date
irn respect of such Variable Rate Bonds in order to satisfy this
Section 8.01, such excess shall be paid to the Issuer free and
clear of any trust, lien, pledge or asslgnment securing the Bonds
or otherwlse existing under this Resolution.

In the event the Bonds for which meneys are to be deposited
for the payment thereof in accordance with this Section B.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 arce deemed to be paid in accordance with the
provisions of this Section B8.01 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
interest on said Bonds.

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

In the event that the principal of or Redemption Price, if
appllcable, 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 or
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Insurers or Credit Bank or Credit Banks shall be subrogated to the
rights of such Bondholders.

SECTION B8.02. CAPITAL APPRECIATION DONDS. For the purposes
of (A) recelving payment of the Redemption Price 1if a Capital
Appreciation Bond ls redeemed prior to maturity, or (B) receiving
payment of a Capital Appreciation Bond if the principal of all
Bonds becomes due and payable under the provisiens of this
Resolution, or (C) computing the amount of Bonds held by the Holder
of a Capital Appreciation Bond in 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 whatsocever, +the principal amount of a Capital
Appreciation Bond shall be deemed to be its Accreted Value.

BECTION 8.03. SALE OF BONDS. The Bonds shall be issued and
sold at public or private sale at one time or 1n installments from
time to time and at such price or prices as shall be consistent
with the provisions of the Act, the requirements of this Resolution
and other applicable provisions of law.

SECTION B.04. SEVERABYLITY OF INVALID PROVIEIONS. If any
cne or more cof 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 veid and shall be deemed separable
from the remaining covenants, agreewents and provisions of this
Resolution and shall in no way affect the validity of any of the
other covenants, agreements or provisions hereof or of the Bonds
issued hereunder.

SECTION B.05, VALIDATION AUTHORIZED. Tce the extent deemed
neccssary by Bond Counsel or desirable by Counsel for the Issuer,
the Counsel for the Issuer is authorized to institute appropriate
proceedings for validation of the Bonds herein authorized pursuant
ta Chapter 75, Florida Statutes.

BECTION 8.06. REPEAL ©OF INCONBISTENT RESOLUTIONS. All
crdinances, resoluticns or parts thereof in conflict herewith are
hereby superseded and repealed to the extent of such conflict.

BECTION 8.07. EFFECTIVE DATE. This Resoluticn shall take
effect immediately upon its adoption.
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DOLY ADOPTED this 7th day of October, 1932.

CARHAVERAL PORT AUTHORITY

(SEAL) ~

Chairman
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RESOLUTION NO. 96-_11

RESQOLUTION OF THE C(CANAVERAL PORT AUTHORITY
AMENDING AND RESTATING IN ITS ENTIRETY A
RESOLUTION ERTITLED: "RESOLUTICN OF  THE
CANAVERAL PORT AUTHORITY, AMENDING AND
SUPFPLEMENTING RESOLUTION 52-8 OF THE
AUTHORITY, AS SUPPLEMENTED; AUTHORIZING THE
ISSUANCE OF NOT EXCEEDING $16,000,000 'IN
AGGREGATE PRINCIPAL AMOUNT OF PORT IMPROVEMENT
REVENUE BONDS, SERIES 1996A, IN ORDER TO
FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN
TUE CANAVERAL PORT DISTRICT AND THE ISSUANCE
OF NOT EXCEEDING 516,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE
REFUNDING BONDS, ‘SERIES 1996B, IN ORDER TO
REFUND THE AUTHCORITY'S REVENUE BONDS, SERIES
1975-B AND ITS REFUNDING REVENUE BONDS, SERIES
1976 AND TO FINANCE CERTAIN CAPITAL
IMPROVEMENTS - WITHIN  THE CANAVERAL PORT
DISTRICT;: MAKING CERTAIN OTHER COVENANTS AND
AGREEMENTS IN COWNNECTION WITH THE ISSUANCE OF
SUCH BONDS:; PROVIDING CERTAIN TERMS AND
DETAILS OF 5UCH BONDS, INCLUDING AUTHORIZING A
NEGOTIATED SALE OF SAID BONDS AND THE
EXECUTION AND DELIVERY OF A BOND PURCHASE
CONTRACT WITH RESPECT THERETO UPON COMPLIANCE
WITH CERTAIN PARAMETERS; APPOINTING THE PAYING
AGENT AND REGISTRAR WITH RESPECT TO SAID
BONDS; AUTHORIZING THE EXECUTION AND DELIVERY
OF AN OFFICIAL STATEMENT WITH RESPECT THERETG:
AUTHORIZING THE EXECUTION AND DELIVERY OF AN
ESCROW DEPOSIT AGREEMENT; AND PROVIDING AN
EFFECTIVE DATE:* AND PROVIDING AN EFFECTIVE

DATE.

BE IT RESOQLVED BY THE CANAVERAL PORT AUTHORITY as follows:

SECTION 1. -AMENDMENT AND RESTATEMENT OF RESOLUTION RQ.96-6.
Regolution No.96-6 of the Canaveral Port Authority, adopted Epril
17, 1996, is hereby amended and restated in its entirety to read as

follows:

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

(A} ©On October 7, 1982, the Canaveral Port Authority (the
“Issuer") duly adopted Resoluticn No. 92-8. Resolution $2-8 has
been supplemented by Rescluticn No. 92-9, adopted on October 7,
1992. Resolution 92-8 as supplemented priocr o the date herecf, is
referred to herein as the "Original Resolution.r®



IB) The Original Resolution, as supplemented hereby, 1is
referred to herein as the "Bond Resolution”.

(C) The Original Resclution provides for the issuvance of
additional Bonds, upon meeting the requirements set forth in the
Original Resolution.

{D} The Issuer deems it to be in 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 "1399¢6A

Project,* as more fully described herein, and to issue 1ts Port
Improvement Revenue Refunding Bonds, Series 1996B (the "1996B
Bonds"} for the purpose of refunding all of the Issuer's Revenue

Bonds, Series 1975-B and Refunding Revenue Bonds, Series 13576
(collectively, the "Refunded Bonds") and financing certain capital
improvements within the Canaveral Port District {the *"19%9GB
Project," as more particularly described herein}. The 1396A Bonds
and 19968 Bonds are referred to collectively as the "Series 1986

Bonds. "

(E) For the payment of said Refunded Bonds, the Issuer shall,
as provided herein, depesit part of the proceeds derived from the
sale of the 1996B Bonds in an irrevocable trust fund {the "Escrow
Fund") which, together with other moneys deposited therein, shall
be sufficient, at the time of such depesit, 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 lssuer and
Sun Bank, WNational Association, Orlando, Florida {the "Escrow

Bgenc") .

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

the Original Resolution.

(G) The principal of and interest on the Series 1996 Bends
and all reguired 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 1592 Bonds. The Series 1596 Bonds shall not constitute a
general obligation, or a pledge of the faith, credit or taxing
power of the 1lssuer, the State of Florida, or any political
subdivision thereof, within the meaning of any constitutional or
statutory provisions. Neither the State of Florida, nor any
pelitical subdivision thereef, nor the Issuer shall be obligated
{1} to exercise its ad valorem taxing power in any [orm on any real
or perscnal property of or in the Issuer to pay the principal of
the Series 19%6 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

che Bond Resclulion.

(H) Due to the present wvolatility of the market for tax-
exempt obligations such as Lhe Serles 1996 Bonds, 1t 15 in the best
interest of the Issuer to sell the Series 1996 Bonds by a
negotiated sale, allowing the Issuer to enter the market at the
most advantageous time, rather than at a specified advertised date,
thereby permitting the Issuer to obtain the best possible price and
interest rate for the Series 1956 Bonds. The Issuer acknowledges
receipt of the information reguired by Section 218.385, Florida
Statutes, in connection 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.

(¥) Smith Barney Inc. (the "Underwriter”} expects to offer to
purchase the Series 1996 Bonds from the Issuer and submit a Bond
Purchase Contract in the form attached hereto as Exhibit A {(the
"purchase Contract"}) expressing the terms of such offer, and,
assuming compliance with the provisions of Section 8 hereof, the
Issuer does hereby find and determine that it 1s in the best
financial interest of the Issuer that the Lerms expressed in the

Purchase Contract be accepted by the Issuer.

{J) The Original Resclution provides that Bonds such as tChe
Series 1996 Bonds shall mature on such dates and in such amounts,
shall bear such rates of interest, shall he 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
is now appropriate that the Issuer determine parameters for such

terms and details.

SECTION 2. AUTHORITY FOR THIS SUPPLEMENTAL RESOLUTION.
This Supplemental Resclution is adopted pursuant to Section 5.06 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 Resclution, 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
1996 BONDS. The Issuer 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 Reverniue Bonds, Series
1936A" 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 1n an aggregate principal amount of not exceeding
$16,000,000 to be known as "Port Improvement Rewvenue Refunding
Bonds, Series 1995B," for the principal purpose of advance
refunding the Refunded Bonds and funding a porticn of the cost of
the 19268 Project. The Series 1996 Bonds shall be deemed a single
Series of Bonds for purposes of the Bond Resolution. The "1956A



Project” shall consist of the acquisition and construction of =
cruise ship terminal facility and ce;tain waterside 1lmprovements
related thereto pursuant to that certain Marine Terminal Agreement,
dated a=z 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
Resolution of the Issuer. The 1396A Project and the 19968 Project
are referred to collectively herein as the "1596 Project.”

The Series 1996 Bonds shall be dated as of the date set forth
in the Purchase Contract; shall be 1ssued as fully registered
Bonds, numbered conszcutively 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 1996 Bonds shall be issued in denominationg
of 55,000 and any integral multiple thereof.

The Series 1996 Bonds shall be subject Lo optional and
mandatoxy redemption as set forth in the Purchase Contracrt.

The principal of, or redemption price, as applicable, or
maturity amount, as applicable, of the Series 1996 Bonds, shall be
payable at the corporate trust office of the Paying Agent for the
Series 1936 Bonds appointed in Section 10 herecof, or its successor,
upon presentation of the Series 1996 Bonds. Payment of interest on
the Series 19596 Bonds shall be made to the owner thereof and shall
be paid by check or draft of the Paying Agent to the Holder in
whose name the Series 1996 Bond is 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, cor, unless otherwise
provided by Supplemental Resolution, at the optien of the Paying
Agent, and at the request and expense of such Holder, by bank wire
transfer for the account of such Holder. All payments shall be
made in accordance with and pursuant to the terms of the Bond
Resolution and the Series 1996 Bonds and shall be payable in any
coin and currency of the United States of America which, at the
time of payment, 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 19962 Bonds,
including accrued interest, shall, simultaneously with the delivery
of the Series 19%6A Bonds to the Underwriter, be applied by the
Issuer as follows:

{i} Accrued interest shall be depcsited 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 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 Secries
19968 Bonds and any Reserve Account Insurance Policy and/or Rescrve
Account Letter of Credib cbtained in accordance with the provisions
of the Bond Resocolution, shall egual the Reserve Account

Reguirement .

{iii} An amount of Series 19%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 1996A Project shall be

applied for such purpose.

(iv) To the extent not pald 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 advisors, and the premium for any municipal bond
insurance and debt service regerve fund insurance policies, to
those persons who shall be entitled to receive the same.

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

the 1996A Project.

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

by the Issuer as follows:

{i) Accrued interest shall he deposited in the Paywment
Account and shall be used only for the purpose of paying the
interest which shall cthereafter become due on Che Series 1596

Bonds.,

{11} A sufficient amount of Series 193%6B 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
13964 Reonds and any Reserve AccounlL Insurance Policy and/or Reserve
Account. Letter of Credit obtained in accordance with the provisions
of the Bond Resolution, shall equal +the Reserve Account

Reguirement .

{i11} An amount of Series 19968 Bond proceeds snall be
deposited irrevocably 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 forth ipn 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, 1f any, and interest on the Refunded Bonds as
the same mature and become due and payable or are redeewmed prior to

maturiby.

(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 1996B Project shall be

applied for such purpose.

{v) To the extent nol paid or reimbursed by the Underwriter
of the Series 1936B Ronds, proceeds shall be used to pay all costs
and expenses 1n connection with the preparation, issuance 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 to receive the same.

{(vi} Any remalning Series 1996B Bond proceeds shall be
deposited into the Series 1996B Account of the Construction Fund
and used to pay the costs of the acquisition and construction of

the 1336B Project,

SECTION 5. DEFINITIONS. {n) The following definiticn
shall be added to the defined terms set forth in Article I of the
Original Resolution: "Supplemental Revenues® shdll mean amocunts
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, Florida Statutes.

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

SECTION 6. RESERVE ACCOUNT. Section 4.05(A){3)] of cthe
Original Resolution 1s hereby amended in 1its entirety to read as

follows:

M {3} Reserve Accounk. 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



Issuer to restore the funds on deposit in the
Reserve Account to an amount egqual to the
Reserve Account Requirement applicable thereéto
in ocne (1) vyear from the -date of any
chortfall, whether such shortfall was caused
by decreased market value or withdrawal
(whether from c¢ash or a Reserve Account
Insurance Policy or Reserve Account Letter of
Credit); provided deficiencies resulting from
a decrease 1n market value of investments 1in
the Reserve Account must be remedied only if
the market value of such investments 1s less
than ninety-five percent (95%) of the Reserve

hccount  Reguirement  on the  immediately
preceding date of wvaluation as provided 1in
Section 4.07 hereof. On or prior to each

principal payment date and Interest Date for
the Bonds, moneys in the Reserve Account shall
be applied by the Issuer Lo the payment of the
principal of or Redemption Price, if
applicable, and interest on the Bonds to lhe
extent moneys 1in the Payment Account and
Restricted Revenue Account shall be
insufficient for such purpose. Whenever there
shall be surplus moneys in the Reserve Account
by reason of a decrease in the Reserve Account
Requirement, such surplus moneys shall be
deposited by the Issuer 1into 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 ard interest on Lhe Bonds.

Upon the issuance of any Series of Bonds
under the terms, limitations and conditicns as
herein provided, the Issuer shall, on the date
¢f delivery of such Series of Bonds, fund the
Reserve Account 1in ar amount at least equal to
the Reserve Account Requirement.

Notwithstanding the foregoing provisions,
in lieu of the reguired deposits into 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 1in ap amount equal toc the
difference  between the Reserve Account
Requirement applicable theretc and Che sums
then on deposit in the Reserve Account, 1if
any. The Issuer may also substitute a Reserve
Account Insurance Policy and/or Recerve
Account Letter of Credit for cash on deposit
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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 reguired therxeundexr) 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 Resolubion and available
for such purpose. A Reserve Account Insurance
Policy issued to the Paying Rgent, as agent of
the Bondholders, by a company licensed to
issue an insurance pelicy guaranteeing the
timely payment of debt sexvice on the Bonds (a
"municipal bond insurer”) may be deposited in
Lhe Reserve Account to meet Lthe Reserve
Account Reguirement if the <¢laims-paying
ability of the issuer thereof shall be rated
at least "ARA" 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, way be deposited in
the Reserve Account to meet the Reserve
Account Reguirement if the form and substance
of such Reserve Account Insurance Policy and
the issuer Chereof shall be approved by each
Insurer.

A Regerve Account Letter of Credit issued
to the Paying Rgent, as agent of the
Bondholders, by a bank may be deposited in the
Reserve Account Lo meet the Reserve Acceunt
Requirement 1f the issuer thereof is rated at
least "AA" by S5&P. The Reserve hccount 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 drafrc.
The Reserve Account Letter of Credit shall be
for a term of not less than threes years and
shall be subject te 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 Credic 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
Lecter of Credit, 85 to whether such



expiration date shall be extended, and if so,
shall indicate the new expiration date. If
such notice indicates that the expiratlion date
shall not be extended, the Issuer shall
deposit in the Reserve Account an amount
sufficient to cause the cash or Authorized
investments on deposit in the Reserve Account,
together with any other Reserve Account
Insurance Policies and Reserve Account Leltters
of <Credit, to equal the Reserve Account
Requirement on all Outstanding Bonds, such
deposit to be paid in equal installments on at
least a semiannual basig over the remalning
term of the Reserve Account Letter of Credict,
unless the Reserve Account Letter of Credit is
replaced by a Reserve Account Insurance Policy
and/or Reserve RAccount Letter of Cregdit
meeting the regquirements of this Section
4.05(n) {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 Acccount lLetter of
Credit if the Reserve Account Letter of Credit
has not bheen replaced or renewed or the
Reserve Account fully £funded. The Paying
Agent shall draw upon the Reserve Account
Letter of Credit prior to 1its expiration or
termination unless an acceptable replacement
is in place or the Reserve Account is fully
funded in its required amount.

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 to receipt of an opinion of counsel
acceptable to each Insurer 1in form and
substance satisfactory to each Insurer as to
the due authorization, execution, delivery and
enforceability of such instrument in
accordarice with its terms, subject to
applicable laws affecting creditors' vights
generally, and, in the event the 1issuer of
such Reserve Account Insurance Policy or
Reserve Account Letter of Credit 1s 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
erach Insurer in form and substance
satigfactory to each Insurer to the effect
that payments under such Reserve Account
Letter o©f Credit would onot constitute



avoidable preferences under Section 547 ol the
United Stares 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 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 Rocount Letter of
Credit to payment or reimbursement of its fees
and expenses shall be subordinated to cash
replenishment of the Reserve Account, and,
subject to the second succeeding sentence of
this paragraph, 1ts right to reimbursement for
claims or draws shall be on a parity with the
cash replenishment of the Reserve Account.
FEach Reserve Account Insurance Policy and
Reserve Account Letter of Credit shall provide
for a revolving feature under which the amount
avalilable 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 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 f(a}) the issuer of a Reserve Account
Insurance Policy or Reserve Account Letter of
Credit becomes insclvent, or (b} LChe issuer of
2 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 Account Insurance Policy falls below
. "ABAM" by S&P or “Aaa" by Moody's, or {d) the
rating of the issuer of the Reserve Account
Lecter of Credit falls below "RA" by 5&P, the
cbligation to reimburse the issuer of such
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Reserve Account Insurance Policy or Reserve
Account Letter of Credit shall be subordinate
to the cash replenishment 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 "ARA" by
S¢P or "RAaa" by Moody's, or {c} the rating of
the issuer of the Reserve Account Letter of
Credit falls below "AA" by S&P, the Issuer
shall either (i} depesit inte the Reserve
Account an amount sufficient to cause the cash
or Authorized Investments on deposit in the
Reserve Rccount to equal fthe Regerve Account
Requirement on all Outstanding Bonds, such
amount to be paid over the ensuing five years
in equal installments deposited at least
semiannually or {11} replace such Reserve
Account Insurance Policy or Reserve Account
Insurance Letter of C(Credit with a Reserve
Account Insurance Policy or Reserve Account
Letter of Credit meeting the requirements
provided herxein 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 Lhe Reserve Account
Insurance Policy or Reserve Account Letter of
Credit defaults in 1ts payment obligations
hereunder, or {d) the issuer of the Reserve
Account Ingsurance Policy or Reserve Account
Letter of Credit becomes insolvent, the Issuer
shall either (i} deposit into the Rescrve
hcocount an amount sufficient to cause the cash
or Authorized Investments on deposit in the
Reserve Account to egual the Reserve Account
Requirement on all Outstanding Bonds, such
amount teo be paid over the ensuing year in
equal 1nstaliments on at least a monthly
basis, or {11} replace such instrument with a
Reserve Account Insurance Policy or Reserve
Account Letter of Credit meekbing 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

i1



Authorized Investments deposited in  the
Reserve Account .

Cash on deposit in the Reserve Acgount
shall be used {or investments purchased with
such cash shall be liguidated and Lhe proceeds
applied as required) prior to any drawlng on
any Reserve Account Insurance Policy or
Reserve Accounbt 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 repayments of costs
associated therewith shall be made on a pro
rata basis, calculated by reference to the
maximum amounts avallable thereunder.

If a disbursement is made from a Reserve
Account Insurance Policy angd/or Reserve
Account Letter of Credit provided pursuant to
this Section 4.035{(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 1in
accordance with the provisions of this Section
4.05{A} (3}.

If three (3) days prior to an interest
payment or redemption date, the Issuer shall
determine that a deficiency exists 1in the
amount of moneys availlable to pay in
accordance with the terms herecf interest
and/or principal due on the Bonds on such
date, Che Issuer shall immediately notify (A)
the issuer of the applicable Reserve Account
Insurance Policy and/or the issuer of the
Reserve Account Letter of Credit, and (B) the
Insurer, 1if any, of the amount of such
deficiency and the date on which such payment
is due, and shall take all action to cause
such 1issuer or Insurer to provide moneys
sufficient to pay all amounts due on such
interest payment date. :

The Issuer may evidence its cbligation to
reimburse the issuer of any Reserve Account
Letter of Credit or Reserve Account Insurance
Policy by executing and delivering to such
dssuer 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 faith 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 Cutstanding
Bonds secured by a Bond Insurance Policy
issued by such Insurer which i1s in full force
and effect and the commitments of which have
heen honored Dby such Insurer. The term
"Paying Agent" as wused 1in this Section
4.05(&) (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 period nobt to
exceed sixty (60) months during which it shall
make consecutive equal monthly payments in
order that the amount on deposit in the
Reserve Account chall 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 Resgserve Account, Cogether with the
obther 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 tche
cther BAccounts of the Debt Service Fund for
the payment of the Bonds.

The Issuer may also establish a separate
subaccount 1in 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 1is secured
separately by a subaccount of Lthe Reserve
Account, the Holders of such Bonds shall not
be secured by any other moneys in the Resgerve
Account. Moneys in a separate subaccount of
the Reserve Account shall be maintained at the
Reserve Account Requirement applicable to such
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Series of Bonds secured by the subaccount
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 Inpsurance Policy or
Reserve Account Letter of Creditc.®

All provisions of the Original Resolution which reference a
"subaccount" of the Reserve Account shall be deemed to refer to the
entire Reserve Account unless the Issuer gspecifically establishes
a subaccount pursuant to Section 4.05{A) (3). No subaccount shall
he deemed to have been established with respect to the Series 1992
Beonds, and the Series 1992 Bonds shall be secured by the Reserve
ARccount on the same basis as the Series 159%& Bonds and, unless a
subaccount is estaplished therefor, any Additional Bonds issued

pursuant to the Resolution.

SECTION 7. RATE COVENANT. Section 5.04 of the Original
Resolution is hereby amended to read as follows: “The Issuer
shall, to the extent perwitted by law, fix, establish and maintain
such rates and collect such fees, rates or other charges for the
produck, services and facilitcies of its Marine Facilities, and
revige the same from time Lto time, whenever necessary, as will
always provide in egch Fiscal Year, Net Revenues and, with the
prior written consent cf each Insurer, Supplemental Revenues
adeguate at all times 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 ip 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 Account. The Issuer hereby represents that it has the
power to ralse 1ts rates and charges feor 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 =gual (e the maximum rare on such Variable Rate Bonds
during the preceding twelve-month period, not to exceed the Maximum

Interest Rate. ™

SECTION 8. ADDITIONAL BONDS. [(A) Section 5.06(4) of the
Original Resclution is hereby amended to read as follows: "Except
as otherwise provided in Secticn 5.06{E} hereof, there shall have
been obtained and filed with the Issuer a staktement of an
independent .certified public accountant of reascnable 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 aforementicned 12-month period equals
at least f{(a) 1.25 times the Maximum Annual Debt Service of the
Senior Obligations and all DBonds Lhen Outstanding: and such
Addicional 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 included in the
aforesaid calculation without the prior written consent of each
Insurer. Notwithstanding anytbing herein contained to the
contrary, if amounts owed to the issuer of any Reserve Account
Letter of Credit or Reserve Account Insurance Policy are unpaid, no
Additiconal Bonds may be issued wilkhout the prior written consent of
Lhe issuer of such Reserve Account Letter of Credit or Reserve

Account Insurance Policy.” '

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

SECTION 9. SPECIAL PURPOSE BONDS.

(A}  The Original Resclution 1s hereby amended to authorize
the issuance of Special Purpose Bonds. "Speclal Purpose Bonds*
shall megan obligaticns of the Issuer issued to finance Special
Purpose Facilities. "Special Purpose Facilities® shall mean lands,
buildings, facilities and structures and the cost of construction
or acguisition of which are authorized by the Act and are financed
with the proceeds of Special Purpose Bonds issued pursuant to this

Section.

{B) Before any Special Purpese TFacilities shall be
constructed or acguired by the Issuer, the Issuer, pursuant to this
Section, shall adopt a resolution (i) describing in reasonable
detail sufficient for identification thereof, the Special Purpose
Facilities to be constructed or acguired by the Issuer, {il)
authorizing the issuance of Special Purpose Bonds to finance the
cost of constructicn or acguisition 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 rescolution
referred to above shall be revenue bonds payable solely from
rentals or other charges derived by the Issuer under and pursuant
ko a lease or lJeases relating to the Special Purpcese Facilitiles
entered into by and between the Issuer, as lessor, and such persen,
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 otherwise contained in the Bond Resolution relating
to the issuance of Additiconal 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 Issuver under and
pursuant to the lease or leases relating to the Special Purpose
Facilities then keing financed with such Special Purpose Bonds will
e at least sufficient to pay {1} the principal of and interest on
such Special Purpose Bonds as the same mature and become due, ({ii)
all costs of operating and maintaining such Special Purpose
Facilities not paid for by the lessee thereof and {111} all sinking
fund, reserve or other payments required by the resclution
authorizing the Special Purpose Bonds as the same become due, and
further certifying that the construction and operation of 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 intc a lease as afcoresaid,
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, 1n addition to all rentals and other
charges for the use of the Special Purpose Facilities, of ground
rent in an amount which 1s determined by the parties to such lease
to bhe a fair and reasonable rental for the land on which said
Special Purpose Facilities are constructed.

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

of the Grogs 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 toc 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
from which said rentals and other charges are derived and for all
Othexr payments reqguired by the resolution authorizing the issuance
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of such Special Purpose Bonds. After such Special Purpose Bonds
have been fully paid and retired, all rentals and other charges
derived by Lthe Issuer from the lease or leases relating to the
Special Purpose Facilities constructed or acquired with the
proceeds of such Special Purpose Bonds shall be deemed to be part
of the Gross Revenues and all costs of operating and maintainlng
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 Facilities of .

the Issuer.

(F) Special Purpose Beonds shall not constitute "Bonds®" within
the meaning of the Bond Resolution.

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

SECTION 10. SUPPLEMENTAL REVENUES FUND. (A} The Original
Resolution is hereby amended Lo 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 1s equal to the aggregate required deposits to the
Payment Account on or bhefore the last day of said month.

(B} 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 <f and interest con 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
Lo the Payment Account shall be transferred out of the Supplemental
Revenues Fund and may be used for any other lawful purpose of the

Issuer.

SECTIOCN 11. TRANSFER OF AMOUNTSE IN FUNDS AND ACCOUNTS FOR
THE REFUNDED BONDS. Upon issuance of the Series 1996 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 lssuance of the Series 1996 Bonds.

SECTION 12. SALE OF THE SERIES 1836 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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(A} Series 1996A Bonds in an aggregate principal amount not
exceeding $16,000,000 and Series 19568 Bonds 1in  an
aggregate principal amount not exceeding $16,000,000;

A true interest cost on such Series 1996 Bonds not
greater than 6.75% per anum; and

Opticnal redemption of the Series 1996 Bonds beginning
no later thap June 1, 2006 at a price not in excess of
102% of par, declining to par no later than June 1, 2008;

(<)

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), pius 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 sct
forth in said Purchase Contract being hereby approved. Upon
compliance with the foregoing, the Chairman ox Vice Chairman is
hereby authorized and directed to execute said Purchase Contract
and to deliver the same to the Underwriter.

SECTION 13. OFFICIAL STATEMENT:; CONTINUING DISCLOSURE
AGREEMENT . '

{A} The form, terms and provisions of the Official Statement,
dated the date of executicon of the Purchase Conbtract, 1in
substantially the form of the Preliminary ©Offlcial Statement
attached heretc as Exhibit B, relating tc 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 Purchase Contract described above, are hereby
authorized and directed to execute and deliver the Official
Statement 1n substcantially the form of the Preliminary Cfficial
Statewent in the name and on behalf of the Issuer, and thereupcn to
cause such Official Statcement to be delivered to the Underwriter
with such changes, amendments, omissicons and additlons as may be
approved by the Chairman. The form of the Preliminary Official
Statement attached hereto as Exhibit D is hereby approved. The use
of the Preliminary Official Statement in the marketing of the
Series 1396 Bonds is hereby authorized and the Qfficial 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 connection
with the sale of the Series 1996 Bonds to the public. Execution by
the Chairman of the Official Statement shall be deemed to be
conclusive evidence of appreoval o©of such changes, amendments,
modifications, omissions and additions.

(B) In order to enable the Underwriter to comply with the
provisions. of SEC Rule 15c2-12 relating to secondary market
disclosure, the Chairman 1is hereby authorized and directed to
execute and deliver the Continuing Disclosure hgreement in the name
and on behalf of the Issuer substantially in the form attached
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hereto as Exhibit D with such changes, amendments, omissions and

additrions as shall be approved by the Chairman, his execution and
delivery thereof being conclusive evidence of such approval. '

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

SECTION 15. AUTHORIZATION OF EXECUTION OF ESCROW AGREEMENT . .
The Issuer hereby authorizes and directs the Chalirman to execute,
and the Secretary to abttest under the corporate seal of the Issuer,
the Escrow Agreement and to deliver the Escrow Agreement to
SunTrust Bank, Central Florida, Naticnal Association, Orlando,
Florida {the “Escrow agent¥}, and does hereby authorize and direct
the execution, sealing and delivery of the Escrow Agreement. All
of the provisions of the Escrow Agreement, when execured and
delivered by the Issuver as authorized herein and when duly
authorized, executed and delivered by the Escrow Agent, shall be
deemed Lo be a part of this Supplemental Resolution as fully and to
the same extent as if incorporated verbatim herein, and the Escrow
Agreement shall be in substantially the feorm of the Escrow
Agrecment attached hereto as Exhibit ¢ 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 19396 Bonds and other available moneys of the
Issuer, of obligations of the United States of America which,
together with other funds tec be deposited pursuant te 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 radeemed prior Lo maturlily.

SECTION 16. PAYMENTS PURSUANT TO BOND INSURANCE. POLICY FOR
THE SERIES 1926 BONDS. :

{A} If, on the third day preceding any interest payment date
for the Series 1996 Bonds there 1s not on deposit in the Payment
Account sufficient moneys available to pay all principal of and
interest on the Series 19% Bonds due on such date, the Paying
Agent shall immediately notify the Bond Insurer and State Street
Bank and Trust Co., N.A., HNew 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 Issuer has not
provided the amount of such deficiency, the Paying Agent shall
simultanecusly make available to the Bond Insurer and to the Fiscal
Agent the registration books for the Bonds maintained by the Paying

Agent. In additlon:
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(i} The Paying Agent shall provide the Bond Insurer with
a list of the Bondholders entitled to receave 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} Lo pay principal of the
Bonds surrendered to the Fiscal Agent by the Bondholders
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 recelve the payment
of principal of or interest on the Bonds from the Bond Insurer
{1} as toc the fact of such entitlement, {2) that the Bond
Insurer will remit to them all or part of the interest
payments coming due, (3) that, except as provided in paragraph
{B) below, in Lhe event that any Bondholder is entitled to
receive full payment of principal frem 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} cthat, except as provided in
paragraph (B) below, in the event that such Bondholder is
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 Beond 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 Figcal Agent, which will then pay the unpald 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 1996 Bond has been
recovered from a DBondholder 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 19%6 Bondholders
that, in the event that any Bondholder's payment i1s 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 its records evidencing the payments of
principal of and interest on the Bonds which have been made by the
Paying Agent and subseguently 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 Bondsg, become
subrogated to the rights of the recipilents 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
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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 the
Paying Agent upon receipt 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.
61 Broadway

New York, New York 10006

Attention: Corporate Trust Department

SECTICON 17. - AUTHORIZATION OF 1596 PROJECT AND REFUNDING OF
REFUNDED BONDS. The Issuer hereby authorizes and approves the
acquisition and construction of the 139%6 Project and the Refunding
of the Refunded Bonds. Upon issuance of the Series 1996 Bonds, all
references in the Bond Resolutlion to the “Senior Obligations" and
the "Senicr Rescluticon® shall be no longer applicable.

SECTION 18. GENERAL AUTHCRITY. The members of the Issuer
and the officers, attorneys and other agents or employees of the
Issuer are hereby authorized to do all acts and things required of
them by this Supplemental Resclution or the Original Resolution, or
desirable or consistent with the requirements herecf or the
Original Resolution for the full punctual and complete performance
hereof or therecf. Each member, 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 ags agent in
such security purchase.

SECTION 19. ORIGINAL RESOLUTION TOQ CONTINUE 1IN FORCE.
Except as hereln expressly provided, the Original Resolution and
all the terms and provisions thereof, including the covenants
contained therein, are and shall remain in full Fforce and effecr.

SECTIGN 20. SEVERABILITY AND INVALID PROVISIONS. If any
one or mere of the covenants, agreements or provisions herein
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contained shall be held ceontrary to any express provision of law or
contrary to the policy of express law, even though not expressly
prohibited, or against public policy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and vold 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 ar provisions hereof or the Bonds issued hereunder.

SECTION 21. EFFECTIVE DATE. This Supplemental Resoclution
shall become effective i1mmediately upon its adoption.”

SECTION 2. EPFECTIVE DATE. This Amended and Restated
Resolution shall become effective immediately upon its adoption.

 DULY ADOPTED, this 17th day of July, 1956,

CANAVERAL PORT AUTHORITY

{SEAL)

Ralph J. Kennedy

Donald N. Molitor
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CANAVERAL PORT AUTHORITY
RESOLUTION NO. 2010-18

A RESOLUTION APPROVING THE ISSUANCE BY THE
CANAVERAL PORT AUTHORITY OF ITS PORT IMPROVEMENT
REVENUE BONDS, SERITES 2010 IN AN AMOUNT NOT TO EXCEED
$42,000,000 TO FINANCE CERTAIN CAPITAIL 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 2010 (the "Series 2010 Bonds™) in order to finance
varipus.capital improvements (the "2010 Project”) described in the Notice attached hereto;
and

WHEREAS, the Port Authority desires to approve, for purposes of Section 147(f) of
the Internal Revenue Code of 1986, as amended, the issuance by the Port Authority of its
Series 2010 Bonds in order to finance the 2010 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 declaves
as follows:

A.  Notice of a public hearing to be held by the Port Authority, inviting comiments
and discussion concerning the issuance of the Series 2010 Bonds and the 2010 Project, was
published in Florida Today, a newspaper of general circulation in Brevard County, Florida,
at least 14 days prior fo 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 lrearing was held by
the Port Authority, during which comments-and discussions concerning the igsuance of the
Sertes 2010 Bonds and the ﬁnancin_g of the 2010 Project was requested and aliowed.

C.  The 2010 Project and the issuance of the Series 2010 Bonds by the Port
Authority for purposes of financing the 2010 Project will have a substantial public benefit.



D. The Rort.Authority is an elected legislative body and has jurisdiction over the
entire area in which the 2010 Project is located.

SECTION 3. APPROVAL. For purposes of Section 147(f) of the Internal Revenue
Code of 1986, as amended, the Port Authority hereby approves the issuance of the Series
2010 Bonds and financing of the 2010 Project.

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

DULY ADOPTED this 8th day of Deceniber, 2010.

(SEAL) LCANAVERAL PORT AUTHORITY
ANV &
Chauman =
ATTEST

.By /I' 5
Pt Secretaly

)



EXHIBIT A

FORM OF NOTICE OF PUBLAIC HEARING



NOTICE OF PUBLIC HEARING

Notiee 18 hereby given of a public hearing to be held by the Canaveral Port Authority
(the "Port Authority™) at 2:15 p.m. on December 8, 2010, 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 io the issuance by the Port
Authority of not exceeding $42,000,000 of its Port Improvement Revenue Bonds, Series
2010 (the "Series 2010 Bonds"). The Series 2010 Bonds will be issued for the principal
purpose of financing various projects to be owned by the Port Authority (the "2010 Project”),
including the following:

1. CRUISE TERMINAL NO. 6 — Design and construction of a berth that is
capable of berthing a 1,000 foot long ship with mooring facilities, including dredging to a
dépth of 35 feet, a terminal building capable of handling a minimum of 4,000 passengers, an
approximately 700 c'ar‘_parki.ng garage, and site improvements to provide parking, utilities,
landscaping, and ¢ruise operation support.

2. NORTH CARGO PIERS N©. 5 & 8— Design and construction of two berths
cach eapable of handling an 800 foot long cargo ship, mooring facilities, dredging, utilities,
and site improvements for cargo handling operations.

ThePort Authority is located at the Canaveral Port Authority, 445 Challenger Road,
Cape Canaveral, Florida 32920. The 2010 Project locations Cruise Terminal No, 6, North
Cargo Pier 5 and North Cargo Pier § are located at 9243 Charles M. Rowland Drive, 9131
Grouper Road and 9285 Grouper Road, Cape Canaveral, Florida, respectively.

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, concerning the proposed plan of financing
and the nature and location of the 2010 Project. Should any person decide to appeal any
decision, he will need a record of the proceedings, and he may need fo ensure thata verbatim
record of the proceedings is made, which record includes the testimony and evidence upon
which the appeal is to be based. Any persons with disabilities requiring accommeodations in
orderto paﬂi'(_:\ipate in the hearing should coritact 321/783-7831 at least 24 hours in advance
to request such accommodation.

The public hearing is required by Section 147(f) of the Internal Revenue Code of
1986, as amended (the "Code™). Subsequent to the public hearing, the Port Authority will
conisider whether to approve the issuance of the Port Improvement Revenue Bonds as
required by Section 147(f) of the Code. Any person interested in the proposed plan of
financing or itlie location 6r nature-of the 2010 Project may appear and be heard.

CANAVERAL PORT AUTHORITY

By. Jeffrcy M. Long, Deputy Executive Diréctor,
Chief Financial Officer



RESOLUTION NG, 2010-19

RESOLUTION ©F THLE CANAVERAL PORT
AUTHORITY SUPPLEMENTING A RESOLUTION
ENTITLED: "A RESOLUTION OF THE CANAVERAL
PORT AUTHORITY AUTHORIZING THE ISSUANCE
OF NOT EXCEEDING 350,000,006 TN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT
REVENUE REFUNDING BONDS, SERIES 1992 IN
ORDER TO PROVIDE FUNDS 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 THE PRINCIPAL OF AND
INTEREST ON SAID BONDS; PROVIDING I'OR 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 RESOLITION"
AUTHORIZING THE 18SUANCE OF  $42,000,000
PRINCIPAL  AMOUNT OF CANAVERAL PORT
AUTHORITY PORT IMPROVEMENT REVENUE
BONDS, SERIES 2010, IN ORDER TO FINANCE
CERTAIN CAPITAL IMPROVEMENTS; PROVIDING
CERTAIN TERMS AND DETAILS OFF SUCH BONDS;
AUTHORIZING A NEGOTIATED SALLL OF SAlD
BONDS; ACCEPTING A COMMITMENT ¥ROM PNC
BANK, NATIONAL ASSOCIATION TO PURCHASE
THE SERIES 2010 BONDS; AND PROVIDING AN
FFFECTIVE DATE.

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows:

SECTION 1.  FINDINGS 1t 1s hereby found and determined that:

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

(3)  The Issuer cwrently has outstanding pursuant to the Bond Resolution
Canaveral Port Authority Port Improvement Revenue Refunding Bonds, Serics 199613



{the "Series 19960 Bonds"). Canaveral Port Authornty Port Revenue Refunding Bonds,
Series 2002A (the "Sevies 2002A Bonds™), Canaveral Port Authority Port Improvement
Revenue Bonds, Series 2002B (the "Sermes 2002B Bonds™), Canaveral Port Authonty
Port Revenue Refunding Bonds, Series 2005 (the "Sencs 2005 Bonds™), Canaveral Port
Awthoerity Port Revenue Refunding Bonds, Series 2006A (the "Series 2006A Bonds”),
Canaveral Port Authority Port Improvement Revenue Bonds, Series 20068 (the "Series
20068 Bonds™) and Canaveral Port Authority Port Improvement Revenue Bond, Series
2008 (the "Series 2008 Bonds™). The Series 19968 Bonds, the Series 2002A Bonds, the
Series 20021 Bonds, the Series 2005 Bonds, the Series 20064 Bonds, the Series 20068
Bonds and the Series 2008 Bonds are collectively referred to herein as the "Parity
Bonds."

(Cy  The Bond Resolution provides for the issuance of Additional Bonds upon
meeting the requirements set forth in the Bond Resolution.

(1D} The Issuer deems it 1n its best interests (o tssuc its Canaveral Port Authority
Port Tmprovement Revenue Bonds, Serics 2010 (the "Series 2010 Bonds") in order 1o
[nance certain capital improvements (the "2010 Prolect") as described in Exhibit A
attached herefo.

{E}  The covenants, pledges and condiitons m the Bond Resolution shall be
applicable to the Series 2610 Bonds herein authorized to the same exient as {or the Parity
Bonds, and said Series 2010 Bonds shall constitute "Bonds” within the meamng of the
Bond Resolution.

{IY  The principal of and interest on the Series 2010 Bonds and all required
sinking fund, reserve and other payments shall be [imited obligations of the Issuer,
pavable solely from the Pledged Funds, as provided in the Bond Resolution, on a parity
with the Parity Bonds. The Series 2010 Bonds shall not constiiute a general obligation, or
a pledge of the faith, credit or taxing power of the Issuer, the Port District, the State of
TFlorida, or any political subdivision thereot, within the meaning of any constitutional ar
statutory provisions. Neither the State of Flonda, any political subdivision thereof, the
Issuer nor the Port Districrt 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 2010 Bonds, the interest thereon, or other costs incidental thereto or (2) to pay the
samne from any other funds of the Issuer cxcept from the Pledeed Funds, in the manner
provided in the Bond Resolution.

{G)  Due to the volafility of the marke( for tax-exempt obligations such as the
Sertes 2010 Bonds and the nature of the ransactions involving the Series 2010 Bonds, it
is in the best interest of the Issuer to sell the Seres 2010 Bonds by a negotiaied sale,
allowing the Issuer to enter the market at the most advantageous time, rather than at a
specified advertised date, thereby permitting the Issuer to obtain the best possible vrice
and interest rate for the Series 2010 Bonds.
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()1 The Issuer has received a favorable offer to purchase the Series 2010 Bonds
from PNC Bank, National Association (the "Bank”) in the form of the Commitiment
attached hereto as Exhibit B (the "Commitment”}, all within the parameters set forth
herein

(I The Bond Resolution provides that Bonds such as the Series 2010 Bonds
shail mature on such dates and n such amounts, shall bear such rvates 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 18 now appropriate
that the lssuer determine parameters for such terms and details.

SECTION 2. DEFINITIONS. When used in this Supplemental Reselution,
the terms defined in the Bond Resolution shall have the meanings theren stated, except
as such definitions may be hereinatter amended or defined.

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

SECTION4. DESCRIPTION OF THE SERIES 2010 BONDS. (A) The
Issuer hereby authorizes the issuance of a Series of Bonds in the aggregare principal
amount of $42,000,000 to be known {notwithstanding any provision of Section 2.01 of
ihe Bond Resolution to the contrary) as the "Canaveral Port Authonty Port Improvement
Revenue Bonds, Series 2010." The Series 2010 Beonds shall be issued for the principal
purposes of financing the 2010 Project and paying costs of issuance of the Series 2010
Bonds.

The Series 2010 Bonds shall be dated as of the date of their delivery and shall he
issued in the form of a fully regisiered bond or bonds. The Series 2010 Bonds shall 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 raies as shall be provided in the Commitment. Principal shall be payable in such
amounts on such dates as shall be provided in the Commitment and approved by the
Chief Executive Officer, subject to the conditions set forth herein. The Series 2010 Bonds
shall be subject to such redemption provisions as shall be provided in the Comnmuiunent
and approved by the Chief Executive Officer. The fmal maturity date shall be June I,
2023

[oterest payable on the Series 2010 Bonds on any Interest Date and all principal
payments caming due will be paid by check or draft mailed to the Holder in whose name
such Series 2010 Bond shall be registered at the close of business on the date which shall
be the fifth day (whether or not a business day) next preceding such payment date, or, at
the request and expense ol such Holder, by bank wire transfer for ihe account of such

-~

Holder. All pavinents of mincipal of and mterest on the Series 2010 Bonds shall be
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payable in any coin or currency of the United States of America which at the time of
payment is [egal tender for the payment of public and privare debts,

(BY  The form of the Commitiment, with such amecndments, changes and
madifications as shall be approved by the Chuef Exccutive Officer, is hercby approved
subject to the conditions of this Section 2.01(B). Execution of the Conupitment by the
Chief Executive Officer shall be conclusive evidence of approval of any such
amendmenis, changes and modifications. The Commitiuent shall not be executed by the
Chief Iixecutive Officer until such time as all of the following conditions have been
satisfied:

(i} Receipt by the Chief Executive Olficer of a disclosure statemnent and
a truth-in-bonding statement of the Bank dated the date of the Commitment and
compiving with Section 218,385, Florida Siatutes.

Upon satisfaction of all the requirements set forth in this Section 2.01(B), the
Chiet Executive Officer 15 authorized o execute and deliver the Commitment containing
terms complying with the provisions of this Section 2.01(B) and the Series 2010 Bonds
shall be sold to the Banlk pursuant to the provisions of such Commitment.

SECTION 3. REDEMPTION PROVISIONS FOR SERIES 2010 BONDS.
The Series 2010 Bonds may be redecmed prior 1o thelr respective maturities from any
moneys legally available therefor upon the notice and conditions provided m the Bond
Resolution and the Commitment.

SECTION 6.  APPLICATION OF SERIES 2010 BOND PROCEEDS. The
proceeds dertved from the sale of the Series 2010 Bonds shall, simulianeously with the
delivery of the Series 2010 Bonds to the Bank, be applied by the Issuer as foliows:

(A) A sufficient amount of proceeds of the Sertes 2010 Bonds shall be used by
the [ssuer to pay all costs and expenses in connection with the preparation, tssuance and
sale of the Series 2010 Bonds.

(B} The remaimng Serics 2010 Bond proceeds shall be deposited 1o the
Construction Fund and used to pay the costs of the acquisition and construction of the
2010 Project.

SECTION 7. ATPPOINTMENT OF PAYING AGENT AND REGISTRAR.
The Issucr shall serve as Registrar and Paying Agent for the Series 2010 Bonds.

SECTIONS8. GENERAL AUTHORITY. The members of the governing
body, the Chief Executive Officer, the Chief Financial Officer and the officers, atiomeys
and other agents or emplovees of the Issuer are hereby authorized to do all acts and things
required of them by this Supplemental Resolution, the Bond Resolution or the
Commutment or desirable or consigstent with the requiremients hereof or the Bond



Resolution or the Commitment for the full punctual and complete performance of alt the
terims, covenants and agreements contained herein or in the Series 2010 Bonds, the Bond
Resolution and the Commitment and each member, employee, aitorney 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 10 be done any and all acts and things
necessary or proper for carrying out the transactions contemplated hereunder. If the
Chairman is unavailable or unable at any time io perform any duties or functions
hereunder, the Vice-Chairman or the Chief Executive Officer are hereby authorized to act
on his behalf. If the Chief Executive Officer is unavailable or unable at any time (o
perforin any of the duties or functions hereunder, meluding, but not Iimited to, those
described m Section 4 hereof, the Chiefl Financial Officer 1s hereby authorized to act on
his behalf.

SECTION 9.  AUTHORIZATION OF FUNDING OF 2010 PROJECT. The
Issuer hereby authorizes and approves the funding of the 2010 Project.

SECTION 10, RESERVE ACCOUNT. Pursvamt to Section 4.05(A)3) of the
Bond Resclution, the Issuer hereby determines to establish @ separate subaccount in the
Rescrve Account for the Series 2010 Bonds. Such subaccount shall secure only the Series
2010 Bonds, which shall not be secured by any moneys in the Reserve Account. The

Reserve Account Requirement for the Sertes 2010 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
thereot, including the covenants contained therein, are and shall remain in full force and
effect.

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 cxpress provision of law or contrary to the policy of express law, even
though not expressly prohibited, ov against public policy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or provisions shall be nulf
and void and shall be deemed scparable from the remaining covenants, agreentents or
provisions and shail in no way affect the validity of any of the other covenants,
agreements or provisions hereof or the Series 2010 Bonds issved hersunder.

L



SECTION 13, EFFECTIVE DATE. This Supplemenial Resolution shall
become effective immediately upon 1ts adopiton.

DULY ADOPTED. this 8th day of December, 2010.

s

(SEAL) CANAVERAL PORT AUTHORITY
el N v
Ve e, - i L
e AN
Cliairman
ATTEST:
| A
p— . - P ,,/‘ "’/r . .
Secretary



EXHIBIT A

DESCRIPTION OF THE 2010 PROJECT

CRUISE TERMINAL NO. 6 — Design and construciion of a berth that s capable
of berthing a 1,000 foot long ship with mooring facilities. including dredging to a depth
of 35 feet, a terminal building capable of handling a minimum of 4.000 passengers, an
approximately 700 car parking garage. and site nnprovemenis fo provide parking,
wilities, landscaping, and cruise operation support.

NORTH CARGO PIERS NO. 5 & 8 — Design and construction of two berths
each capable of handling an 800 (oot long carge ship., mooring [acilities, dredging,
niilities, and site improvements for cargo handling operations.



EXHIBITB

FORM OF COMMITMENT



1.2
INCUMBENCY CERTIFICATE

I, Malcolm Mclouth, Secretary/Treasurer of the Canaveral Port Authority (the
"Authority"), DO HEREBY CERTIFY as follows:

1. The following are now, and have continuously been since the dates of
beginning of their 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 hercunder correctly designated opposite their names;:

Beginning Date Ending Date
Member ~of Current Term of Current Term
Malcolm McLouth Janoary 1, 2009 December 31, 2010
Joe D. Matheny January 1, 2009 December 31, 2012
Raymond P. Sharkey January 1, 2007 Deccember 31, 2010
2. The following are now, and have continuously bcen 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 dates of the beginning and ending of their respective
current terms of office are hereunder correctly designated opposite their names:

Beginning Date Ending Date
______ Office Name of Current Term of Current Term
Acting Chairman Joe D. Matheny November 2, 2010 December 31, 2010
Secretary/Treasurer Malcolm MclLouth January 1, 2010 December 31, 2010

IN WITNESS WHEREOY, | have hercunto set my hand and affixed the official seal
of the Authority this 21st day of December, 2010.

(SEAL)




[, Jeffrey M. Long, Chicf Financial Officer for the Authority, do hereby certify tbat
Malcolm McLouth is the duly qualificd and acting Secretary/Treasurer of the Authonty.




1.3

SIGNATURE CERTIFICATE

We, the undersigned, DO HEREBY CERTIFY as follows:

L. That we did heretofore causc to be officially exccuted the ohligation described
in Schedule A attached hereto (the "Serics 2010 Bonds™) of the Canaveral Port Authority
(the "Authority").

2. That Joe D. Matheny, Acting Chairman of the Authonty, has executed the
Senes 2010 Bonds by his manual signature, and that said Acting Chairman was on the date
he executed the Series 2010 Bonds and 1s now the duly chosen, qualified and Acting
Chairman of the Authority.

-

3. That we have caused the official seal of the Authority to be imprinted on the
Series 2010 Bonds, said seal imprintcd thercon being the otficial scal of the Authority, and
that Malcolm McLouth, Sceretary/Treasurer of the Authority, has caused such seal to be
attestcd by his manual signature, and that said Maicolm McLouth was on the date he
cxccuted the Serics 2010 Bonds and is now the duly qualificd and acting Secretary/Treasurcr
of the Authornty.

4. That the seal which has been impressed on the Seriecs 2010 Bonds and upon
this certificate is the legally adopted, proper and only seal of the Authority.

IN WITNESS WHEREOQF, we have herecunto set our hands and affixed the official
scal of the Authority this 21st day of December, 2010.

(SEAL)
Term of
Title of Office Office Expires
Acting Chairman December 31, 2010

Secretary/Treasurer December 31, 2010




1, Jeffrey M. Long, Chief Financial Officer {for the Authority, do hereby certify that
the signatures of the officers which appear above are true and genuine and that [ know said
officers and know them to hold the offices set opposite their names.




SCHEDULE A

$42,000,000
CANAVERAL PORT AUTHORITY
PORT IMPROVEMENT REVENUE BONDS, SERIES 2010

The Series 2010 Bonds are dated as of December 21, 2010 and are payable as to
interest commencing June 1, 2011 and semi-annually thereatter on Junc 1 and December 1 of
cach year, through and including its final maturity on June 1, 2023. The Senes 2010 Bonds
bear interest at the rate of 3.144% per annum. Principal of the Series 2010 Bonds shall be
payable m instaliments on June 1 in the following amounts on the following dates:

Maturity Principal Amount

2011 $3,331,324.01
2012 2,702,460.83
2013 2,787,426.20
2014 2.875,062.88
2015 2.965,454.86
2016 3.058,688.76
2017 3,154,853.94
2018 3,254,042.54
2019 3,356,349.64
2020 3,461,873.27
2021 3,570,714.57
2022 3,682,077.84

2023 3,798,770.66



CERTIFICATE AS TO ARBITRAGE
AND CERTAIN OTHER TAX MATTERS

I, 1. Stanley Payne, Chicf Executive Otfficer of the Canaveral Port Authority (the
"Authority"), with respect to its $42,000,000 Port Improvement Revenue Bonds, Series
2010 (the "Series 2010 Bonds™), dated as of December 21, 2010 and being issued this
day, DO HEREBY CERTIFY that:

1. AUTHORIZATION AND DEFINITIONS. The Series 2010 Bonds are
being issued pursuant to the authority coniained in Chapter 315, Florida Statutes,
Chapter 2003-335, Laws of Florida, Special Acts of 2003, as amended, and other
applicable provisions of law, and pursuant to Resolution No. 92-8 of the Authority,
adopted October 7, 1992, as amended and supplemented, particularly as supplemented by
Resotution No. 2010-19 of the Authority, adopted December 8, 2010 (collectively, the
"Bond Resolution”).

The terms defined in the Bond Resolution shall retain the meanings sect forth
therein when used 1in this Certificate unless the context clearly indicates another meaning
is infended. Other ierms used in this Certificate shall have the meanings set forth herein
or in the Intcrnal Revenue Code of 1986, as amended, and the applicable Treasury
Regulations promulgated thereunder and under the Internal Revenue Code of 1934, as
amended (collectively, the "Code™), or in the Arbitrage Rebate Statement attached hereto
as LExhibit A, in each case unless the context clearly indicates another mcaning is
intended.

2. PURPOSE. The Series 2010 Bonds are being issucd for the principal
purpose of providing moneys to finance the construction of certain capital improvements
within the Port District, as morc particularly deseribed in the Bond Resolution (the "2010
Projcct").

3. FACTS, ESTIMATES AND CIRCUMSTANCES. On the basis of the
facts, estimates and circumstances in ¢xistence on the date hereof, I rcasonably expect the
[ollowing with respect to the Series 2010 Bonds and with respect to the proceeds of the
Scries 2010 Bonds:

(a) NET PROCEEDS.

(1) Total. The amount of procceds received by the Authority [rom the
sale of the Series 2010 Bonds (the "Net Proceeds™), will be $42,000,000.

(11)  Construction Fund Deposit. An aggregate amount of the Net
Proceeds equal to $42,000,000 will be deposited on the date hereofl to the




Construction Fund established under the Bond Resolution. Amounts in the
Construction Fund shall be used to pay the Costs of the 2010 Project.

(i)  Accrued Interest. There is no accrucd interest on the Scrics 2010
Bonds.

(iv)  Costs of Issuance. The costs ol issuance associated with the Series
2010 Bonds shall be paid from Authority monies.

(dy NO_OVERISSUANCI:. The Net Procceds will be $42.000,000 (the
"Original Proceeds”). Taking into account other available funds, the amount of Original
Proceeds necessary to finance the 2010 Project equals or exceeds $42,000,000, plus any
investment earnings on amounts deposited in the Construction Fund.

(¢} ASTOTHE 2010 PROJECT:

(1) Construction_Fund. An amount of the Original Proceeds equal to
$42.000,000 will be deposited in the Construction Fund, and such amount and the
mvestment earnings thereon will be used to pay the Costs of the 2010 Project.

(i)  Use of Construction Fund Moneys. The Authority expects to spend
afl of the Original Proceeds deposited to the Construction Fund and any
investment proceeds related thereto on or before December 8, 2013.

(i11) 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
pariies obligating the Authority to spend) from the Original Proceeds and any
investment proceeds thereon, an amount at least equal to 5% of the costs of the
2010 Project to be financed from the Original Proceeds in order to construct such
portion of the 2010 Project.

(iv}  Duc Diligence. Work on the construction of the 2010 Project funded
from the Original Proceeds will proceed with due diligence io the completion
thereof.

{v)  Disposal of 2010 Project. The 2010 Projecl is not expected to be sold
or disposed of prior to the last maturity date of the Series 2010 Bonds, except such
portions as may be disposed of in the normal course of business.

(vi)  No Reimbursement. The Authority will not reimburse itsetf from the
proceeds of the Series 2010 Bonds [or any expenditures made by the Authority
prior to thc date the Series 2010 Bonds were issued except for (A) any
expenditures that were madc subsequent to QOctober 10, 2010, and (B) any
"preliminary expenditures" authorized to be rcimbursed pursuant to Treasury
Regulations Section 1.150-2,




(g} FLOW Ol FUNDS.

(1) Restricted Revenuc Account. The Authority 15 required to promptly
upon receipt deposit all Gross Revenues into the Restricted Revenue Account.

(i1)  Payment Account. Except tor the Payment Account, the Authority
has not created and established and does not expect to create or establish any l[und
or account in connection with the Serics 2010 Bonds that 1s expected to be used to
pay debt service on the Serics 2010 Bonds. The Payment Account will be used
primarily to achicve a proper matching of revenues and debt service within each
Bond Yecar and will be depleted at teast annually except for a reasonable carryover
amount not to exceed the greater of (A) one year's earnings on amounts i the
Payment Account, or (B} one-twelith of the annual debt service on the Series 2010
Bonds. Amounts deposited in the Payment Account will be used 1o pay debt
service on the Series 2010 Bonds within a 13 month period beginning on the date
ol deposit therein.

(ii1)) Reserve Account. The Authority has established a separate
subaccount in the Reserve Account for the Series 2010 Bonds. The Reserve
Account Requirement for such subaccount is $0.00. The Series 2010 Bonds shall
not be secured by any moneys or investments in the Reserve Account.

(iv)  Construction Fund. Amounts in the Construction Fund shall be used
tor the purpose of paying the Costs of the 2010 Project. Amounts deposited in the
Construction I'und may be uscd for the payment of debt service on the Series 2010
Bonds; however, the Authority does not expect that amounts in such Fund will be
used to pay debt service on the Series 2010 Bonds 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 Eamings. Any and all incomec received [rom the
investment of moneys in the Construction Fund, Operation and Maintenance 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 Reserve Account Requircment) shall be retained in such respective Funds and
Aceounts and shall be expended or transferred to the Unrestricted Rcvenue
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 Scries 2010 Bonds.




4. YIELD.

{a)  GENERAL. For purposes of this Certificate, bond yield is, and shall be,
caiculated in the manner provided in Treasury Regulations Section 1.148-4, and the
provisions therein will be complied with in all respeets. The term "bond yield" means,
with respect to a bond, the discount rate that when used in computing the present value of
al} 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 ol the issue price of the bond. In computing the purchase price
of the Series 2010 Bonds, which is equal to the issue price, the Authority did not take into
consideration the costs of issuance. The purchase price of the Series 2010 Bonds,
therefore, is $42,000,000. For purposes hereol, yield is, and shall be, calculated on a
360-day year basis with interest compounded semiannuatly. The yicld on the Series 2010
Bonds calculated in the above-described manner is 3.144% (the "2010 Bond Yield"}.
Such yicld calculation has been computed by RBC Capital Markets, Financial Adviscr to
the Authority. It should bc noted, howcver, that such yield may, under certain
circumstances set forth in the Treasury Regulations, be subject to recalculation.

‘The purchase price of all obligations other than certain Tax-Exempt Investments
{"Taxable Obligations") to which restrictions as to yicld or rebate of excess earnings
under this Certilicate applies shall be calculated using (i) the price, taking into account
discount, premium, and accrued interest, as applicable, actually paid or (i1} the Fair
Markel Value {as described in the Arbitrage Rehate Statement atlached hereto as Exhibit
A) 1f less than the price actually paid and if such Taxable Obligations were not purchased
dircetly from the United Stales Treasury. The Authority will acquire all such Taxable
Obligations in accordance with the provisions set [orth in Scction 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).

(b) RESTRICTED REVENUE ACCOUNT. Amounts in the Restricted
Revenue Account shall be invested without regard to yield restrictions.

(¢}  RESERVE ACCQUNT. There shall be no amounts on deposit in the
subaccount of the Reserve Account cstablished for the Series 2010 Bonds.

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

(¢} PAYMENT ACCQUNT - DEBT SERVICE. Amounts held in the Payment
Account which are set aside for the payment of the principal of and interest on the Bonds
will 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 set forth above shall be subject to yield restrictions.

()  CONSTRUCTION FUND. Amounts deposited in the Construction Fund
will be invested withoul regard to yield restrictions [or a period not to exceed three years
{from the date hereol. Any such amounts not expended within such time period shall be
invested at a yicld not in excess of the 2010 Bond Yield.

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

(hy UNRESTRICTED REVENUE ACCOUNT. Amounis on deposit in the
Unrestricted Revenue Account shall be invested without regard to yicld restrictions.

(1) INVESTMENT EARNINGS. All investmenl carnings on amounts
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 earncd. Any
investment earnings not expended within the applicable peried set forth above shall be
subject to yield restrictions.

5. FURTHER CERTIFICATIONS. No bonds or other obligations ot the
Authority (a) were sold in the 15 days preceding the date of sale of the Series 2010 Bonds
or (b} were sold or will be sold within the 15 days after the datc of sale of the Series 2010
Bonds, pursuant to a common plan of [inancing with the plan for the issuance of the
Series 2010 Bonds and payable out of substantially the same source of revenues.

‘The Authority does not expect that the procceds ol the Series 2010 Bonds 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 2010 Bonds will be
uscd in a manncr that would cause the interest on the Series 2010 Bonds o be includable
in the gross income of the holder of the Series 2010 Bonds under Section 103 of the
Code.

6. REBATE. Pursuant 1o the Bond Resolfution, the Authority has established a
Rebate Fund for the Scries 2010 Bonds 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 hercof and shall not constitute part of the trust eslate held for the benefit of the
holder of the Series 2010 Bonds or the Authority. The Authority acknowiedges and
agrees to comply with the terms of the Arbitrage Rebate Statement attached hercto as
Exhibit A.
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7. AMENDMENTS. The provisions hereof need not be observed and this
Certificate may be amended or supplemented at any time by the Authority if, in each
casc, the Authority reccives an opinion or opinions of Bond Counsel that the failure to
comply with such provisions will not causc, and that the terms of such amendment or
supplement will not cause, the Scries 2010 Bonds to become an arbitrage bond under
Scction 148 of the Code, or other applicable section of the Code, or otherwise causc
interest on the Scries 2010 Bonds to become includable in gross income for federal
income tax purposcs under the Code.

8. SERIES 2010 BONDS NOT FEDERALLY GUARANTEED. Payment
of debt service on the Series 2010 Bonds is not directly or indirectly guaranteed in whole
or in part by the United States, within the meaning of Section 149(b) ol the Code.

9. SERIES 2010 BONDS NOT HEDGE BONDS. It is reasonably expected
that not less than 85% ot the Original Proceeds will be used to carry out the governmental
purposes of the Series 2010 Bonds within three years from the date of is issuance. Not
more than 50% of such Origina! Proceeds shafl be invested in nonpurpose investments
having a substantially guaranteed yield for four vears or more (including but not limited
fo any investment contract or fixed yield investment having a maturity of four years or
more). The reasonable expeclations stated above are not based on and do not take into
account any expectations or assumptions as to the oceurrence ol changes in market
interest rates or ol federal tax law or regulations or rulings thereunder. Thesc reasonable
expectations are not based on any prepayments of items other than items which are
customarily prepaid.

10. ADDITIONAL COVENANTS. The Authority further agrces to (a)
impose such limitations on the investment or usc of moneys or mvestments related to the
Serics 2010 Bonds, (b) make such rcbate payments to the United States Treasury, (c)
maintain such records, (d) perform such calculations, (e} cnter into such agreements, and
(f) perform such other acts as may be necessary under the Code to preserve the exclusion
from gross income for purposes of federal income taxation of interesi on the Series 2010
Bonds, which it may law{ully 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 detcrmining 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
annua! basis. With respect to any amounts required 1o be restricted as to yield, the
"market price rules” set forth in [xhibit A attached hereto shall apply.



13. NO REPLACEMENT. No portion of the amounts received [rom the sale
of the Series 2010 Bonds will be used as a substitute {or other funds which were
otherwise to be used for the payment of the 2010 Project or payment of debt service of
the Serics 2010 Bonds, and which have been or will be used to acquire, directly or
indirectly, obligations producing a yield in excess of the 2010 Bond Yield. The weighted
average maturily of the Series 2010 Bonds docs not exceed 120% of the average
reasonable expected economic lite of the 2010 Project.

14. OTHER TAX REPRESENTATIONS. (a) Not less than 95% ol the sum
of (i) proceeds received from the sale of the Scrics 2010 Bonds and (ii} investment
carnings on proceeds described in (i) above have been or will be used to pay Qualificd
Costs. Qualified Costs (a) consist of land or an improvement to land, or tangible personal
property subject to the allowance for depreciation under Section 167 of the Code and
having a usefut lifc of more than one year; and (b) includes only (i) docks and wharves,
and related storage and training tacilities, or (ii) property that is {A) functionally related
and subordinate to onc 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 sentence, a "related 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 facilitics. Except as provided below, docks and wharves
include property such as structures alongside which vessel doeks, the equipment nceded
to receive and to discharge cargo and passengers [rom vessels, such as cranes and
conveyors, handling, office and passenger areas, and similar facilities. No portion of the
Original Proceeds or tmvestment carnings thereon shall be used to acquire (a) any lodging
{acility, (b) any rctail 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 2010 Project, (d) any office
building for individuals who are not employces of the user of the 2010 Project or
operating authority of the 2010 Project, and (i) any industrial park or manufacturing
facility.

(b}  Costs of issuance of the Series 2010 Bonds paid with proceeds of the Serics
2010 Bonds will not exceed 2% of the "proceeds” of the Series 2010 Bonds within the
meaning of Section 147(g} of the Code.

(¢)  Less than 25% of the "net procecds” of the Series 2010 Bonds within the
meaning ot Section 147(c) of the Codc will be used, either directly or indirectly, for the
acquisition of land or an intcrest 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 property acquired as part of the 2010 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 acquircd as part of the 2010
Project.

(¢}  Any oftice space included in the 2010 Project is located on the same
premises and not more than a de minimis amount of the functions to be performed at the
office is not dircctly related to the day-to-day operations of the 2010 Project.

(f)  No portion of the proceeds of the Serics 2010 Bonds will be used to provide
an airplane, skybox or other privatc luxury box, any health club facility, any facility
primarily used for gambling or any storc the principal busincss of which is the sale of
alcoholic beverages tor consumption off premiscs.

{(g)  The Authority will be the owner of the 2010 Project {or federal income tax
purposes.

15.  RELIANCE. The Authority has relied on certain representations made by
RBC Capital Markets 1z its certificate attached hereto as Exhibit B. The Authority is not
awarc 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 Certificatc may not be relied upon with respect to its issues, nor has it becn 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
cireumstances other than those expressed herein that materially affect the cxpectations
herein expressed, and, to the best of my knowledge and belief, the Authority's
cxpectations are reasonable. 1 further represent that the Authority expects and intends to
be able to comply with the provisions and procedures set forth herein, including Section
148 of the Code.

IN WITNESS WHEREOF, | have hercunto set my hand as of this 21st day of
December, 2010.

CANAVERAL PORT AUTHORITY
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EXHIBIT A
ARBITRAGE REBATE STATEMENT

This Arbitrage Rebate Statement {this "Statement”) is intendced to set forth certain
dutics and requirements necessary for compliance with Section 148(f) of the Code to the
extent necessary to preserve the tax-cxempt treatment ol interest on the $42,000,000
Canaveral Port Authority Port Improvement Revenue Bonds, Series 2010 (the "Series
2010 Bonds"). This Arbitrage Rebate Statement is based upon Scction 148(f) of the Code
and by analogy, to the Regulations. However, it is nol intended to be cxhaustive.

Since the requirements of such Scction 148&(f) are subjcct to amplification and
clarification, it may bec necessary to supplement or modify this Arbitrage Rebaie
Statement from time to time to reflect any additional or different requirements of such
Scction and the Regulations or to specify that action required hereunder is no longer
required or that some further or different action is required to maintain or assurc the
exemption from federal income tax of interest with respect to the Series 2010 Bonds.

For purposes hercof, any covenant relating to a fund, account or subaccount
established under the Bond Resolution shall be deemed to apply only to that portion of
such fund, account or subaccount allocable 1o the Series 2010 Bonds.

SECTION 1. TAX COVENANTS. Pursuant to the Bond Resolution, the
Authority has made certain covenants destgned to assure that the interest with respect to
the Serics 2010 Bonds is and shall remain excludable from gross income for purposes of
federal income taxation. The Authority shall not, dircctly or indirectly, usc or permit the
usc of anv proceeds of the Scries 2010 Bonds or any other funds or take or omit to take
any action that would cause the Series 2010 Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code or that would cause interest on the Series 2010
Bonds to be included in gross income for [ederal income lax 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 Serics 2010 Bonds will be excludable from gross income for purposes of federal
income taxation. To that end, the Authority shall comply with all requirements of Section
148 of the Code to the extent applicable to the Series 2010 Bonds.

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
Series 2010 Bonds.

"Bond Counsel'" mecans Nabors, Giblin & Nickerson, P.A., Tampa, Florida or
such other firm of nationally recognized bond counsel as may be sclected by the
Authority.
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"Bond Year" mcans any one-ycar period (or shorter period [rom the Issuc¢ Date)
ending on the close of business on the day preceding the anniversary of the Issuc Date.

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

"Computation Date" means cach date selecied by the Authority as a computation
dale pursuant to Section 1.148-3(e) of the Regulations and the Final Computation Date.

"Fair Market Value" mcans, when applied to a Nonpurposc Investment, the Fair
Market Value of such Investment as determined in accordance with Section 4 hereol.

"Final Computation Date' means the date the Serics 2010 Bonds are discharged.
"Gross Proceeds” means, with respect to the Scries 2010 Bonds:
(1) Amounts constituting Sale Proceeds of the Series 2010 Bonds.

(2)  Amounts constituting Investment Proceeds of the Series 2010
Bonds.

(3) Amounts constituting Transferred Procceds of the Serics 2010
Bonds.

(4)  Other amounts constituling Replacement Proceeds of the Series
2010 Bonds, including Pledged Moneys.

"Investment Proceeds' means any amounts actually or constructively received
from investing proceeds of the Series 2010 Bonds.

"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' mcans December 21, 2010.

"Net Proceeds' means Sale Proceeds, less the portion of such Proceceds mvested
in a reasonably requircd reserve or replacement tund under the Code.

"Nonpurpose Investment' shall have the meaning ascribed to such tecrm 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 is acquired to carry out the
governmental purpose of the Series 2010 Bonds, c.g., obligations acquired with Gross
Procecds that arc invested temporarily until needed for the governmental purpose of the
Series 2010 Bonds, that are used to discharge a prior issue, or that are invested in a
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reasonably required reserve or replacement fund, as referenced in Section 1.143-1(b) of
the Regulations.

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

"Nonpurpose Receipts' shall inciude the receipts with respect to Nonpurpose
Investments specified in Section 1.148-3(d)2)(i)-(ii1) of the Regulations.

"Pledged Moneys" means moncys that are reasonably expected to bc used
dircctly or indirectly to pay debt service on the Serics 2010 Bonds or as to which there is
a reasonable assurance that such moneys or the carnings thereon will be available dircctly
or indirectly to pay debt service on the Seriecs 2010 Bonds il the Authority encounters
financial difliculties.

"Pre-Issuance Accrued Interest’” means amounts representing interest that has
accrued on an obligation for a period of not greater than one year before its issuc date but
only 1f those amounts arc paid within one year atter the Issue Date.

"Proceeds" mcans any Salc Proceeds, Investment Proceeds and Transferred
Procecds of the Scries 2010 Bonds.

"Qnalified Administrative Costs™ means rcasonable, direct administrative costs,
other than carrying costs, such as separately stated brokerage and selling commissions
thal are comparable to those charged nongovernmental entities in (ransactions not
involving tax-cxempt bond proceeds, but not legal and accounting fees, rccordkeeping,
custody or similar costs. In addition, with respect to a guaranteed investment contract or
investments purchased for a yicld restricled 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) $335,000 (for calendar year 2010), or
{b) the greater of (x).2% of the "computational base", or (v} $4,000; and (2) the
Authority docs not treat as Qualified Administrative Costs more than $100,000 (for
calendar year 2010) in brokers’ commissions or similar fees with respect to all guaranteed
investment contracts and investments [or yield restricted defcasance escrows purchased
with Gross Proceeds of the issue. For purposes of this deftnition only, "computational
base" shall mean, with respect to guaranteed investment contracts, tlie amount of Gross
Proceeds the Authority reasonably expects, as of the date the contract is acquired, to be
deposited in the guaranteed investment contract over the term of the contract and for
investments other than guaranteed investment contracts, "computational basc” shall mean
the amount of Gross Proceeds initially invested in such investments. The above-described
sale harbor dollar amounts shall bc incrcased each calendar year for cost-of-living
adjustments pursuant to Section 1.148-5(c)(3} of the Regulations,
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"Rebatable Arbitrage" means, as of any Computation Date, the excess of the
futurc value of all Nonpurpose Receipts over the future value of all Nonpurpose
Payments.

"Rebate Fund" mcans the Rcbatc Fund established pursuant to the Bond
Resolution and described in Scction 3 hereofl.

"Regulations" mcans 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 sulliciently dircet nexus o
the Scries 2010 Bonds or to the governmental purpose of the Scries 2010 Bonds {o
conclude that the amounts would have been used for that governmental purpose if the
Procceds of the Series 2010 Bonds were not used or to be used 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 itsclf establish
a sufficient nexus to cause thosc amounis to be Replacement Proceeds. Replacement
Proceeds include, butl 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
Serics 2010 Bonds if there is reasonable assurance that the amount will be available for
such purposcs in the event that the Authority encounters financial dilficulties.

"Sale Proceeds” mcans any amounts actually or constructively rececived by the
Authority [rom the sale of the Series 2010 Bonds, including amounts used to pay
underwriters' discount or compensation and intcrest other than Pre-Issuance Accrued
Interest. Sale Proceeds shall also include, but are not limited to, amounts derived from the
sale ol a right that is associated with a Series 2010 Bonds and that is described in Section
1.148-4(b)}(4) of the Recgulations.

"Tax-Exempt Investment" means (i} an obligation the interest on which is
excluded from gross income pursuant to Section 103 of the Code, (ii) United States
Treasury-State and Local Government Series, Demand Deposit Securitics, and (il1) stock
in a tax-exempt mutual fund as deseribed in Section 1.150-1(b) of the Regulations. Tax-
Exempt Investment shall not include a specified private activity bond as defined in
Section 37(a)(5)(C) of the Code. For purposes of this Statcment, a tax-exempt mutual
fund includes any regulated investment company within the meaning of Scction 851(a) of
the Code meeting the requirements of Section 852(a) of the Code for the applicabie
taxable year; having only one class of stock authorized and outstanding; investing all of
its asscts in tax-exempt obligations to the extent practicable; and having at least 98% of
(1) its gross income derived from intcrest on, or gain from the sale of or other disposition
of, tax-exempt obligations or (2) the weighted average value of its assets represented by
investments in tax-exempt obligations.
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"Transferred Proceeds™ shall have the mcaning provided therefor in Section
1.148-9 of the Regutations.

"Universal Cap'" means the value of all then outstanding Series 2010 Bonds.

"Value" (of a Series 2010 Bond) mecans with respect to a Scries 2010 Bond
issued with not more than two percent original issuc discount or original issue premium,
the outstanding principal amount, plus accrued unpaid interest; [or any other Series 2010
Bonds, its present valuc.

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

(1) General Rufes. 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 foillowing
valuation methods consistently applied for all purposcs relating to arbitrage and rebate
with respect to that investment on that date:

(a)  aninvestment with not more than two percent original issue discount
or original issuc premium may bc valued at ils outstanding stated principal
amount, plus accrued unpaid interest on such date;

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

(c)  aninvestment may be valued at its [Fair Market Value on such date.

(2)  Special Rules. Yicld restricted investments are to be valued at present value
provided that {cxcept lor purposes of allocating Transferred Proceeds to an issuc, for
purposes 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)  aninvestment must be valued at its IFair Market Value when it is first
allocated to an issue, when it is disposed of and when it is dcemed acquired or
deemed disposcd of, and provided further that;

(b} in the case of Transferred Proceeds, the Value of a Nonpurpose
Investment that is allocated to Transferred Proceeds of a refunding issuc on a
transfer date may not exceed the Value of that investment on the transfer date used
{or purposes ol applying the arbitrage restrictions to the refunded issue.

"Yield on the Series 2010 Bonds," 2010 Bond Yield"” or "Bond Yield" means,
for all Computation Dates, the Yield expected as of the date hereof on the Series 2010
Bonds over the term of such Scries 2010 Bonds computed by:



(1)  using as the purchase price of the Series 2010 Bonds, thc amount at
which such Series 2010 Bonds were sold 1o the public within the meaning of
Scctions 1273 and 1274 of the Code; and

(2)  assuming that all ot the Series 2010 Bonds will be paid at their
scheduled maturity dates or in accordance with any mandatory redemption
requirements.

"Yield" mcans, generally, the discount rate which, when used in computing the
present value of all the unconditionally payvable 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 issue price of
such obligation. Prescnt value is computed as of the date of issue of the obligation. There
are, however, many additional specific rules contained in the Regulations which apply to
the calcutation and recalculation of yield for particular obligations and such rules shouid
be consulted prior 1o calculating the yield for the Series 2010 Bonds 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-
Exempt 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 2010
Bonds.

SECTION 3. REBATE REQUIREMENTS.

{a)  The Authority shall pay to the United States Governiment at the times and
in the amounts determincd hereunder, the Rebatable Arbitrage. For purposes of
determining the Rebatable Arbitrage, the Authority shall cause the calculations to be
made by competent tax counsel or other financial 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 estahlished a fund scparate
from any other fund or account established and maintained under the Bond Resolution
designated the "Rebate Fund." The Authority or its designated agent shall administer the
Rebate Fund and continuously invest ali amounts held in the Rebate Fund in investments
authorized by clauses (1) and (2) of "Authorized Investinents” (as set forth in the Bond
Resolution) or Tax-Exempt Investments.

(c)y  Within 30 days after any Compuiation Date, the Authority shail calculate or
cause to be calculated the Rebatable Arbitrage or any penalty due pursuant to Section 3(f)
hercof. Immediately following such calculations, but in no event later than 60 days
[ollowing the Computation Date (90 days in the case of any penalty payment due
pursuant to Section 3{f) hercol), the Authority shall remit an amount which when added
to the future valuc of previous rebate payments shall not be less than 90% (100% with
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respect to the Computation Date on the final repayment or retirement of the Series 2010
Bonds) of the Rebatable Arbitrage or 100% of any penalty duc pursuant to Section 3(f)
hercol as of the applicable Computation Datc.

Fach payment shall be accompanied by Internal Revenue Service ['orm 8038-T.

(d)  Thc obligation to pay Rebatable Arbitrage to the United States, as deseribed
hercin, shall be treated as satisfied with respect to the Series 2010 Bonds if (i) Gross
Proceeds are expended for the governmental purpose of the Series 2010 Bonds by no
later than the date which is six months after the Issue Date and if it is not anticipaled that
any other Gross Proceeds will arise during the remainder of the term of the Scries 2010
Bonds and (31) the requirement to pay Rcbatable Arbitrage, if any, to the United States
with respect to the portion of the Reserve Account allocable to the Serics 2010 Bonds 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 thercin constitute bona fide debt
service funds, or a reasonably required rescrve or replacement fund (mecting the
requirements of Section 1.148-2(f) of the Regulations), (i1} amounts that, as ol the Issue
Date, are not reasonably cxpected to be Gross Proceeds but that become Gross Proceeds
after the date which is six months alter the Issuc Date, (ill) 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 {iv) amounts representing any
repayments of grants (as defined in Section 1.148-6(d}4) of the Regulations). It Gross
Proceeds are in fact expended by such date, then, except as to the Reserve Account,
Rebatable Arbilrage with respect to such Gross Proceeds need not be calculated and no
payment thereot to the United States Department of Treasury need be made. Use of Gross
Proceeds to redeem the Series 2010 Bonds shall not be treated as an expenditure ot such
Gross Proceeds.

Notwithstanding the foregoing, 1t Gross Proceeds which were reasonably expected
to be Gross Proceeds on the Issue Date actually become available alter the date which is
six months after the Issue Date, then the requirements described herein relating to the
caleulation of Rebatable Arbitrage and the payment thereot to the United States tnust be
satisfied, except that no such calculation or payment need be made with respect to the
initiai six-month period. Any other amounts not described in this Section 3{d) which
constitute proceeds of the Series 2010 Bonds, other than a bona fide dcbt service fund,
will be subject to rebate.

{¢)  As an alternative to Section 3(d) above, the obligation of the Authority to
pay Rebatable Arbitrage to the United States, as described hercin, shall be trcated as
satisfied with respect to the Series 2010 Bonds if (i) the rebate requirement is met for all
proceeds of the Series 2010 Bonds other than Gross Proceeds (as defined in Section 3(d)
hereof) and (ii) the Gross Proceeds of the Series 2010 Bonds arc expended [or the
governmental purposes of the issue within the periods set forth below:
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1) at teast 15% of such Gross Proceeds are spent within the six-month
period beginning on the Issuc Date;

(i)  at least 60% of such Gross Procecds are spent within the l-year
period beginning on the Issue Date; and

(iii)  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
expenditure requirements set forth in this Scction 3(e), 100% of the Gross Procceds of the
Series 2010 Bonds 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 Issue Date and such requirement wouid
have been met within such 18-month period but for a reasonable retainage (not exceeding
5% of the Net Procceds of the Series 2010 Bonds). If Gross Proceeds are in fact
expended by such dates, then Rebatable Arbitrage need not be calculated and no payment
thereof to the United States Department of Treasury need be made. Any [ailurc to satisfy
the final spending requirement shall be disregarded if the Authority exercises duc
diligence to complete the 2010 Project financed by the Scries 2010 Bonds and the amount
of the failure does not cxceed the lesser of (i) 3% of the issue price of the Series 2010
Bonds or (11) $250,000. Use of Gross Proceeds to redeem the Series 2010 Bonds shall not
be treated as an expenditure of such Gross Proceeds. For purposes of this Section 3(e),
"Gross Procceds” shall be modified as deseribed in Section 3(d) above.

(f) As an alternative to Sections 3(d) and (e) above, the obligation to pay
Rebatable Arbitrage to the United States, as described herein, shall be treated as satistied
with respect 1o the Series 2010 Bonds it the Available Construction Proceeds (as defined
in Scction 148(1)(4)(C)(vi) of the Code and described below) arc expended for the
governmental purposes of the issue within the periods set {orth below:

(i) at least 10% of such Awvailable Construction Proceeds are spent
within the six-month period beginning on the [ssue Datc;

(iiy  al least 45% of such Available Construction Proceeds are spent
within the 1-year period beginning on the Issue Datc;

(i)  at least 75% of such Available Construction Proceeds are spent
within the eighteen-month period beginning on the Issue Date; and

(iv) at least 100% of such Available Construction Proceeds arc spent
within the 2-year period beginning on the Issue Date.

For purposes ot this Section 3(f), the term Available Construction Proceeds means the
Net Procecds, increased by earnings on the Net Proceeds, earnings on amounts in the
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Reserve Account to the extent that such amounts were net [unded from proceeds of the
Series 2010 Bonds, and earnings on all of the foregoing carnings, and reduced by the
amount of the Net Proceeds deposited to the Reserve Account and amounts used to pay
issuance costs. Notwithstanding the foregoing, the Authority clects pursuant to Section
148(H)ANCHvI)IV) of the Code not to include amounts carned on the Reserve Account
in the definition of "Available Construction Proceeds." Any amounts which constitute
proceeds of the Series 2010 Bonds other than Available Construction Procceds and
amounts on deposit in a bona fide debt service fund will be subject to rcbate.

As sct forth in Section 148(H)(4)(C)(it1)) of the Code, lor purposes ol the
expenditure requirements set [orth in this Section 3(f), 100% of Available Construction
Proceeds of the Series 2010 Bonds shall be treated as expended [or the governmental
purposcs ol the issue within the 2-year period beginning on the Issue Date if such
requirement is met within the 3-year period beginning on the Issue Date and such
requircment would have been met within such 2-ycar period but for a reasonable
rctainage (not excceding 5% of the Net Proceeds). Use of Avaitable Construction
Proceeds to redcem the Series 2010 Bonds shall not be treated as an expenditure of such
Proceeds.

Any failure to satisfy the final spending requirement shall be disrcgarded if the
Authonty cxercises due diligence to complete the 2010 Project financed by the Serics
2010 Bonds and the amount of the failure does not exceed the lesser of (i) 3% of the
issue price of the Series 2010 Bonds or (i) $250,000.

IFor purposes of Section 148(H) (4} C)vii) of the Code, in the event the Authority
fails to mect the expenditure requirements referred to above, the Authority may clect to
pay, in lieu of the Rebatable Arbitrage otherwise required to be paid with respect to such
Gross Proceeds, a penalty with respect to the close of ecach 6-month period after the Issue
Date equal to 1.5% ol the amount of the Available Construction Procecds of the Series
2010 Bonds which, as of the closc of such period, arc not spent as required by the
expenditure provisions set forth above. The penalty referred to above shall cease to apply
only alter the Serics 2010 Bonds (including any refunding bonds issued with respect
thereto) are no longer outstanding. The Authority makes no clection in regard to the
above-described penalty.

In order to qualify for the cxemption from the obligation to pay Rebatable
Arbitrage to the United States pursuant to this Section 3(1). at least 75% ol the Availablc
Construction Proceeds must be used for construction cxpenditures (as defined in Section
1.148-7(g) of the Regulations) with respect o property which is owned by a
governmental unit or an organijzation described in Section 501{(c)3) of the Code. The
term “construction” includes reconstruction and rchabilitation of existing property and
rules similar to the rules of Section 142(b}(1)(B) of the Codc shall apply. If only a portion
ol an issue is to be used for construction expenditures, such portion and the other portion
of such issuc may, at the election ol the issuer. be treated as separate issues for purposes
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ol this Section 3(f) (although the remaining portion may not be entitled to the benefits of
Section 3(d) hereot). The Authority does not efect to treat any portion of the Serics 2010
Bonds as a separate issuc {or the purposes of this section.

(2)  The Authority shall keep proper 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 1o the Series 2010 Bonds,
including moneys derived from, pledged lo, or to be used to make payments on the Series
2010 Bonds. Such rccords shall, at a minimum, be adequate to cnable the Authority or its
consultants to make the calculations for payment of Rebatable Arbilrage as required by
this Statcment. The records required to be maintained under this Section 3(g) shall be
retained by the Authority until six years afler the retirement of the last obligation of the
Series 2010 Bonds or for such other period as the United States ‘Ircasury may by
regulations otherwise provide. Such records shail at least specity the account or fund to
which each investment (or portion thereof) is (o be alloealed and shall sct {orth, in the
case of each investment security, (i) its purchase price (including the amount of acerued
iterest to be stated separately), (ii) identifying information, including par amount,
coupon rate, and payment dates, (i11) 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 thercto, (v) the dates of acquisition and disposition or maturity, {vi) the
amount of original issue discount or premium (if any), {(vi1) the frequency of periodic
payments (and actual dates and amounts of receipts), (viii) the period of compounding,
(ix) the transaction costs {¢.g., commissions) incurred in acquiring, carrying or disposing
of the Nonpurpose Investments, and (x} market price data sutficient 1o establish that the
purchase pricc (disposition price) was not greater than (less than) the arny's-length price
{(sce Section 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. Except as provided below. the
Authority agrees (o comply with the requirements relating to the "Fair Market Value" of
acquired Nonpurposc Investments, as delined i Section 1.148-5(d) of the Regulations
("Fair Market Value"). All investments 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 1t will not acquire or cause to be acquircd a Nonpurpose Investment (or
any other investiment acquired with Gross Proceeds or on deposit in the Rebate Fund) for
a price m cxcess of its Fair Market Value or sell any such investment at a price
(determined without any reduction for transaction costs) [ess than its IFair Market Value,
except as provided below. For this purpose, the following rules shall apply:

(a)  Lstablished securities markets. Except as otberwise provided below, any
market especially established to provide a security or obligation to an issuer of municipal
obligations shall not be trcated as an established market and shall be rebuttably presumed
to be acquired or disposed of for a price that is not its Fair Market Value.

A-10



(b)  Arm's-length price. Any transaction in which a Nonpurpose Investment is
directly purchased with Gross Proceeds, or in which a Nonpurpose Investment allocable
to Gross Proceeds 1s disposed of, shall be undertaken in an arm's-length manner, and no
amount shall be paid to reducc the vield on the Nonpurposc Investment.

(¢)  Safe harbor {or cstablishing Fair Market Value for guaranteed investment
contracts _and Nonpurpose Investments purchased for a vield restricted defeasance
cscrow. In the case of a guaranteed investment contract or Nonpurpose Investments
purchased for a yicld restricted defeasance escrow, the purchase price shail not be
considered to be an arm's-length price unfess all the following conditions are met:

(1) The Authority makes a bona fide solicitation ("Bona T[ide
Solicitation") for the purchasc of the investment that satisfies all of the following
requirements:

(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 indircctly affect the yicid or the cost of the investment;

(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 i1ssue), and that the bid
is not being submitied selely as a courtesy to the Authority or any other
person for purposcs of satisfying these requirements;

(4)  The terms of the bid specifications are such that there is a
legititnate business purpose for each term other than to inerease 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 {irm period must be no longcer than the Authority reasonably requires);

(5)  TFor 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 (c.g.,

no potential provider is given the opportunity to review other bids before
providing a bid); and
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(7 At least thrce providers are solicited for bids that have an
established industry reputation as a competitive provider of the type of
investments being purchased.

(i)  The bids received by the Authority must meet all of the following
requircments:

(1)  The Authority rceeives at least three bids from providers that
the Authority solicited under a Bona Fide Solicitation and that do not have
a material financial interest in the issue. A lead underwriter in a negotiated
underwriting transaction is deemed to have a mater:al financial interest in
the issuc until 15 days after the issue date of the issue. In addition, any
entity acting as a [inancial advisor with respect to the purchase of the
investment at the time the bid specifications are forwarded to potential
providers has a material financial mterest in the issue. A provider that is a
refated party to a provider that has a material tinancial interest in the issue
is deemed to have a material financial interest in the issue.

{2) At lcast one of the three bids described in paragraph {(¢) (i1)(1)
above 15 from a provider that has an established industry reputation as a
competitive provider of the type of investments being purchased; and

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

(1ii}  The winning bid must meel the following requirements:

(1}  Guaranteed invesiment contracts. 1I' 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)y  Other Nonpurpose Investmenis. 1f the investment is not a
guaranteed investment contract, the following requirements are met:

(A} The winning bid is the Jowest cost bona {ide bid
(including any broker's fees). The lowest bid is either the lowest cost
bid for the portfolio or, if the Authority compares the hids on an
investment-by-investment basis, the aggregate cost of a portfolio
comprised of the lowest cost bid for each investiment. Any payment
received by the Authority from a provider at the time a guaranteed
investment contract is purchased (e.g.. an cscrow float contract) for a
vield restricted defeasance ecscrow under a bidding procedure
meeting these requirements is taken into account in determining the
towest cost bid.



(B)  The lowest cost bona fide bid {including any broker's
fees) is not greater than the cost of the most clficient portfolio
comprised cxclusively of State and Local Government Serics
Securities from the United States Dcepartment of the Treasury,
Bureau of Public Debt. The cost of the most efficient portfolio of
State and Local Government Series Securities is to be delermined at
the time that bids are required to be submitted pursuant to the terms
ol the bid specifications. If such State and Local Government Series
Securities arc not available for purchasc on the day that bids are
required to be submiticd because salces of those sceuritics have been
suspended, the cost comparison described in this paragraph 1s not
required.

(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.

(d)  The Authority shall retain certificates and records documenting compliance
with the above requircments until three years after the last outstanding Series 2010 Bonds
1s redeemed including, but not limited to, the [ollowing:

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

(ii}  The receipt or other record of the amount actually paid by the
Authority for the invesiments, including a record of any admintstrative costs paid
by the Authorily and the certification required in paragraph (c)(iv) above;

{(iii}  For cach bid that is submitted, the name of the person and entily
submitting the bid, the time and date ot the bid, and the bid resuits;

(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 purpose for the deviation; and

(v)  For purchasc of Nonpurpose Investments other than guaranteed
investment contracts, the cost of the most cfficient portfolio of State and Local
Government Series Securities, determined at the time that the bids were required
to be submitted.

SECTIONS. MODIFICATION UPON RECEIPT OF BOND COUNSEL
OPINION. Notwithstanding any provision of this Statement, if the Authority shali
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recceive 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 assurc the exclusion from federal gross income of interest with respect to the
Serics 2010 Bonds, the Authority may conclusively rely on such opinion in complying
with the requirements of this Statement and the covenants herein shall be decmed to be
modified to that extent. This Statement shall be amended or modified by the parties
hereto in any manner which is necessary to comply with such regulations as may be
promulgated by the United States Treasury Departinent 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 investment and cxpenditure of all Gross Proceeds. To that end, the Authority must
adopt reasonable and consistently applied methods of accounting for all Gross Procecds.
Appendix 1 hereto sets [orth a description of the required allocation and accounting rules
with which the Authority agrees to comply.

SECTION 7. ADMINISTRATIVE COSTS OF INVESTMENTS. Lxcept as
otherwise provided in this Section 7, an allocation of Gross Proceeds {o a payment or
rcceipt on a Nonpurpose Investment is not adjusted to take inte account any costs or
expenses paid, directly or indirectly, to purchase, carry, seil or retire the Nonpurpose
Investment (administrative costs). Thus, administrative costs generally do not increase
the payments for, or reduce the receipts from, Nonpurposc [nvestments.

In determining payments and receipts on Nonpurpose Investments, Qualified
Administrative Costs are taken into account by increcasing payments for, or reducing the
receipts from, the Nonpurpose Investments. Qualified Administrative Costs are
reasonable, direct administrative costs, other than carrying costs, such as scparatcly stated
brokerage or sclling commissions, but not legal and accounting fees, recordkecping,
custody and similar costs. Gencral overhead costs and similar indirect costs of the
Authority such as employec salarics and office expenses and costs associated with
computing Rebatable Arbilrage are not Qualified Administrative Costs.

Allocation and accounting rules are provided in Appendix I attached hercto.



APPENDIX 1
ALLOCATION AND ACCOUNTING RULES

(a)  General Rule. Any issuer may usc any reasonable, consistently applied
accounting method to account for Gross Proceeds, investments and expenditures of an
issuc. An accounting method is "consistently applied” if it is applicd uniforinly within a
Fiscal Period (as hercinafter defincd) and between Fiscal Periods 1o account for Gross
Procceds of an issue and any amounts that are in a commingled fund.

{b)  Allocation of Gross Proceeds to an_Issue. Amounts are allocable to only
one issuc at a time as Gross Proceeds. Amounts cease {0 be allocated to an issue as
Procecds only when those amounts (i) are allocated to an expenditure for a governmental
purposc; (1i} are allocated o Transferred Proceeds of another issue of obligations; or (iii)
ccase to be allocated to that issue at retirement ot the issue or under the Universal Cap.

(c)  Aliocation of Gross Proceeds to Inyestments. Upon the purchase or sale of
a Nonpurpose Investment, Gross Procceds of an issue arc not allocated to a payment for
that Nonpurpose Investment in an amount greater than, or to a receipt from that
Nonpurpose Investment in an amount Jess than, the Fair Market Value of the Nonpurpose
Investment as of the purchase or sale date. The J7air Market Value of a Nonpurpose
Investment 1s adjusted 1o take into account Qualified Administrative Costs allocable to
the investinent. Thus, Qualified Administrative Costs increase the payments for, or
decrease the receipts {rom, a Nonpurpose Investment.

(d)  Allocation ol Gross Proceeds to Expenditures. Reasonable accounting
methods for allocaling funds from differenl sources to expenditures for the same
governmental purpose include a "specilic tracing” method, a "gross-proceeds-spent-first”
mcthod, a "first-in-first-out" method or a ratable allocation method, so long as the method
used is consistently applied. An allocation of Gross Proceeds of an issuc to an
expenditure must invoive 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 [ive banking days afier the date as of which the allocation of Gross Proceeds to the
expenditure is made.

(¢) Commingled Funds. Any [und or account that contains both Gross
Proceeds of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that
issue 1[ the amounts in the fund or account are invested and accounted for collectively,
without regard to the source of the [unds deposited therein, constitutes a "commingled
tund." All payments and reccipts (including deemed payments and receipls) on
investments held by a commingled fund must be allocated (hut not necessarily
distributed) among each different source of funds invested in the commingled fund in
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accordance with a consistently applied, recasonable ratable allocation method. Reasonable
ratable allocation mcthods include, without limitation, methods that allocate payments
and reccipts 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 (i1} the average of the
beginning and ending balances of the amounts in the commingled (und from each
different source of funds for a Fiscal Period that does not excecd one month.

Funds invested in the commingled fund may be allocated directly to expenditures
for governmental purposcs pursuant {o a rcasonable consistently applied aceounting
method. 1[ a ratable allocation method is used to allocate expenditures from the
commingled fund, the same ratabic allocation method must be used to atlocate payments
and receipts on investments in the commingled fund.

Generally a commingled fund must treat all its investments as if sold at Fair
Market Value cither on the last day of the fiscal year or on the last day of each Fiscal
Period. The net gains or losses {rom these decmed sales of investments must be allocated
to each different souree 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 investments held by a commingied fund during a
particular fiscal year does not exceed 18 months, and the investments held by the
commingled fund during that fiscal year consist exclusively of obligations; or (ii) the
commingled fund operated exclusively as a reserve fund, sinking fund or replacement
fund for two or more issues of the same issuer. Subject to the Universal Cap limitation,
and the principle that amounts are allocable to only one issue at a time as Gross Proceeds,
mvestments held by a commingled fund must be allocated ratably among the issues
scrved by the commingled fund in proportion to cither (i) the relative values of the bonds
of those issues; (11) the refative amounts of the remaining maximum annual debt service
requircments on the outstanding principal amounts of those issues; or (iii) the relative
origina} stated principal amounts of the cutstanding issucs.

() Universal Cap. Amounts that would otherwise be Gross Proceeds allocable
to an issue are allocated (and remain allocated) to the issue only to the cxtent that the
Value of the Nonpurpose Investments allocable to those Gross Proceeds does not exceed
the Value of all outstanding bonds of the issue. Nonpurpose Investments allocated to
Gross Procceds in a bona fide debt scrvice fund for an issuc arc not taken into account in
determining the Value of the Nonpurpose Investments, and those Nonpurpose
Investments remain allocated {o the issue. To the extent that the Value of the Nonpurpose
Investments allocable to the Gross Procceds of an issuc exceed the Value of all
outstanding 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 Procceds of an issue may only be allocated to "working capital expenditures” as of
any datc to the cxlent that those expendifures exceed "availabic amounts” as of that date
(i.c., "procceds-spent-last”).

For purposes of this scction, "working capital expenditures” include all
cxpenditures other than "capital expenditures.” "Capital expenditures” arc costs of a type
properly chargcable (or chargeable upon proper clection) to a capital account under
acneral federal income tax principles. Such costs include, for cxample, costs incurred to
acquire, construct or improve land. buildings and equipment having a rcasonably
expected uscful life in excess of one year. Thus, working capital expenditures include,
among other things, expenditures for current aperating expenscs and debt service.

For purposes of this scciion, "available amount” means any amount that is
available to an issuer for working capital expenditurc purposes of the type financed by
the issue. Available amount excludes Proceeds of the issue but includes cash, investiments
and other amounts held in accounts or otherwise by an issuer 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
reimbursed. Notwithstanding the preceding scnience, a "reasonable working capital
reserve” is treated as unavailable. A working capital reserve s reasonable 1f it does not
exceed five 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. For
purpose ol the preceding sentence only, in determining the working capital expenditurcs
of an issuer for a prior fiscal year, any expenditurcs (whether capital or working capital
expenditurcs) that are paid out of current revenucs may be treated as working capital
expenditures.

The proceeds-spent-last requirement does not apply to expenditures to pay (i) any
Qualified Administrative Costs; (ii) fees for qualified guarantees of the issuc or payments
for a qualificd hedge for the issue; (iii) interest on the issue for a period commencing on
the Issue Date and ending on the date that is the later of three years from the Issuc Date
or onec vear after the date on which the financed 2010 Project is placed in service; (1v) the
United States for yicld reduction payments (including rebate payments) or penalties for
the failure to meet the spend down requirements associatcd with certain spending
exceptions to the rebate requirement; (v) costs, other than those described in (i} through
{(iv) above, that do not exceed five percent of the Sale Proceeds of an issue and that are
directly related to capital expenditures financed by the issue (e.g., initial operating
expenses {or a new capital 2010 Project); (vi) principal or interest on an issue paid [rom
unexpected excess sale or Investment Proceeds; (vii} principal or interest on an issue paid
from investment earnings on a reserve or replacement fund that arc deposited in a bona
fide debt service fund; and (viii) principal, inferest or redemption premium on a prior
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issue and, for a crossover refunding issue, interest on that issue. Notwithstanding the
preceding paragraph, the exceptions described above do not apply it the aliocation merely
substitutes Gross Proceeds for other amounts that would have been used to make those
expenditures in a manner that gives rise to Replacement Proceeds.
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EXHIBIT B

FINANCIAL ADVISOR'S CERTIFICATE

The undersigned, acting on behall of RBC Capital Markets, Financial Advisor
with respect to the $42,000,000 Canaveral Port Authority Port Improvement Revenue
Bonds, Series 2010 (the "Series 2010 Bonds™), hereby certifies to the Canaveral Port
Authority (the "Authority") that the 2010 Bond Yield as described in the Arbitrage
Certificate is accurate as of the date hereof.

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

Dated: December 21, 2010.
RBC CAPITAL MARKETS

o Y Y

" Authorized §1gndtorv



1.5

CERTIFICATE AS TO SPECIMEN BOND

[, Jeftrey M. Long, the undersigned Chiet Financial Officer of the Canaveral Port
Authority (the "Authority"), DO HEREBY CERTIFY that attached hereto as Exhibit Aisa
specimen of the Authority's Port Improvement Revenue Bonds, Series 2010 {the "Series
2010 Bonds"), which specimen is 1dentical in all respects with the Series 2010 Bonds this
day delivered to the initial purchaser thereof.

IN WITNESS WHEREOF, I have hereunto set my hand this 2 {st day of December,
2010.

fﬁ_c_er, Canayeral Port’:&-{ifhority_



No. R-1 ' $42,000,000

UNITED STATES OF AMERICA
STATE OF FLORIDA
CANAVERAL PORT AUTHORITY
PORT IMPROVEMENT REVENUE BONDS,
SERIES 2010

_Interest Rate  Date of Original Issue  Final Maturity Date

3.144% December 21, 2010 June 1, 2023

CANAVERAL PORT AUTHORITY (the "Issuer®), for value received, hereby
promises to pay, solely from the Pledged Funds heréinafter described in the within
mentioned Bond Resolution, to the order of PNC. BANK, NATIONAL
ASSOCIATION, or its successors or assigns (thc "Bendholder"), the principal sum of
FORTY-TWO MILLION AND 00/100 DOLLARS ($42,000,000) (the "Principal
Amoeunt”), and to pay intercst on such outstanding Priiicipai"Amount from the Date of
Original Issue thercof, or from the most recent date to which interest has been paid at the
Interest Rate per annum identified above scmi- annudily on June 1 and Deeember 1| of
each year, commencing June 1, 2011 (thc final intercst payment date shall be June 1,
2023), until such Principal Amount shall have been paid. The Principal Amount hercof
shall be payable as descmbed bt‘:low or upon earhier redemption described herein. Such
Principal Amount and interest 1s payab]t, mn any coin or currency of the United States of
America which, at the time of paymcnt is fegal tender for the payment of public and
private debts. The Paymg Agent and Registrar for the Bond shall be the Issuer.

The Principal Amount of thzs Bond is subject to mandatory redemption in the
following Amorn?at;on Installments on the following dates (a complete debt service
schedule 1s attaq__l__}i:_d__hercto as Exhibit A):

Principal

o Principal
Payment Date » Principal Payment Date Principal
(Junel) . Amount (June 1) Amount
2011 $3,331,324.01 2018 $3,254,042.54
2012 2,702,460.83 2019 3,356,349.64
2013 2,787,426.20 2020 3,461,873.27
2014 2,875,062.88 2021 3,570,714.57
2015 2,965,454 .86 2022 3,682,977.84
2016 3,058,688.76 2023 3,798,770.66

2017 3,154,853.94



Payment of any Amortization Installment shall not requirc presentment of this
Bond at the office of the Issuer or the Paying Agent, and the Paying Agent shall make a
notation of such payment in 1ts records.

In the event that this Bond, or any portion thereot, is callied for redemption other
than an Amortization Installment, the Issuer shall provide notice as provided in the Bond
Resolution.

This Bond is issued for the principal purpose of finaneing certain capital
improvements rclating to the Issuer’s Cruise Terminal No. 6 and North Cargo Piers No. 5
and 8, under the authority of and full compliance with the Constitition and laws of the
State of Florida, particularly Chapter 2003-335, Laws of Florida, Spccial Acts of 2003, as
amended and supplemented, Chapter 315, Florida 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. 2010-19, duly adopted by the Issuer on December 8, 2010 (coflectively,
the "Bond Resolution), and 1s subject to all the terms:and conditions of the Bond
Resolution. Any capitalized term used in this Bond and not: othcrwme defined shall have
the meaning ascribed to such term in the Bond Resolution.

In addition, 1f 1t 1s determined by PNC Bank, National Association (the "Bank™),
as registered owner of the Bond, supported by an opinion of counse! experienced in tax
matters relating to municipal bonds, or by the Intemal Revenue Service, that interest on
the Bonds 1s includable in gross income under Section 103 of the Internal Revenue Code
of 1986, as amended, then the interest rate on the Bond shall be adjusted to such amount
as shall be determined by the Bank as shail be necessary to provide to the Bank an after-
tax yield on the then éutstanding principal amount of the Bond equal to the after-tax yicld
the Bank would have received thereon if such determination had not been made, from the
date such interest must be included in such gross income, whereupon the Issuer shail
reimburse the Bank for the difference between (x) the interest then due computed at the
adjusted rate, and (¥) the interest previously paid on the Bond at the unadjusted rate,
along with all costs; cxpenscs, penalties, attorney's fees and all other losses incurred by
the Bank as a result of such determination, within thirty (30) days after the date a written
notice is delivered by the Bank to the Issuer stating that such a determination has been
made and stating the amount that is then due. The obligation to pay such additional
interest and’such other costs, expenses, penaltics, attorney's fees and other losses shall
survive the payment of the principal of the Bond. The determination of any adjusted
interest rate of the Bond pursuant to this paragraph (absent manifest error) shall be
conclusive and binding upon the Issuer, and the Holder of the Bond.

In the event any payment of the principal of and interest on this Bond 1s not paid
when due, the unpaid amounts shall bear intercst, from and after five (5} days after the
duc date, at a default rate equal to 3% over the Bank's "Base Rate” (as hereinafter
defined). The terim "Base Rate" shall mean the highest of (i) the Prime Rate (as



hereinafter defincd), (i1) the sum of the Federal Funds Open Rate (as hereinafter defined)
plus fifty (50} basis points (0.50%), and (i) the sum of the Daily LIBOR Rate (as
hercinafter defined) plus one hundred (100} basis points (1.0%), so long as a Daily
LIBOR Rate is offered, ascertainable and not unlawtul. For purposcs of the foregoing, the
following terms be defined as follows:

“Daily LIBOR Rate"” shall mean, for any day, the rate per annum
determincd by the Bank by dividing (x) the Published Rate (as hereinafter defined)
hy (y) a number equal to 1.00 minus the LIBOR Reserve Percentage (as
hercinafter defincd). '

"Federal Funds Open Rate" shall mean, for any day, the rate per annum
(based on a year of 360 days and actual days elapsed) which is the daily {ederal
funds open rate as quoted by FCAP North America, [nc. {or any successor) as set
forth on the Bloomberg Screen BTMM for that day opposiie the caption "OPEN"
{or on such other substitute Bloomberg Screen that displays such rate), or as sct
forth on such other recognized electronic source.used for the purpose of displaying
such rate as selected by the Bank (an "Alternatc”Source' D (or if such rate for such
day does not appcar on the Bloomberg Screen BTMM (or any substitute screen) or
on any Alternate Source, or if there shall at any time, for any reason, no longer
cxist a Bloomberg Scrcen BTMM {(or any substitute screen) or any Alternate
Source, a comparable rep’l-"s[éémentfaie determined by thc Bank at such time
(which dctermination shall be conclusive absent manifest error); provided
however, that if such day:is not a Business Day, the Federal Funds Open Rate for
such day shall be the "open" rate on the immediately preceding Business Day.
The rate of interest charged shall be adjusted as of each Business Day based on
changes in the Federal Funds Open Rate without notice to the Borrower.

"LIBOR Reserve Percentage” shall mean the maximum effective
percentagc in effect on such day as prescribed by the Board of Governors of the
Federal - R,eserve System {(or any successor) for determmning the reserve
requirements (including, without limitation, supplemental, marginal and

emergency reserve requirements) with respect to eurocutrency funding (currently
referred to as "Eurocurrency liabilities").

"Prime Rate"” shall mcan the rate publicly announced by the Bank from
time to time as its prime rate. The Prime Rate is determined from time to time by
the Bank as a means of pricing some loans to its borrowers. The Prime Rate 1s not
tied to any external rate of interest or index, and does not necessanly rcflect the
lowest rate of interest actually charged by the Bank to any particular class or
category of customers.

"Published Rate" shall mean the rate of interest published each Business
Day 1n the Wall Street Journal "Money Rates" listing under the caption "London



Interbank Offered Rates" for a one month period (or, if no such rate is published
therein for any rcason, then the Published Rate shall be the curodoliar rate for a
one month period as published in anotber publication selected by the Bank).

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 moncys, 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 (collcctively, the "Pledged Fundb") This Bond shall be
issued on parity with certain other obligations of the Issuct. i

Refercnce to the Bond Resolution is hereby made for a description of the funds
charged with and pledged to the payment of the pnincipal of and interest on this Bond, the
nature and extent of the security for the payment of this Bond, a statement of the rights,
duties and obligations of the Issuer, the rights of the'Bondholder, to all the provisions of
which Bond Resolution the holder hereof by the acéé_:ptzi_n_g:e of this Bond assents. The
Bond Resolution is incorporated by reference as if fully statéd:-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 form and time as required by
the laws and Constitution of the State of Florida applicable thereto, and that the issuance
of this Bond of this issuec does not violate any constitutional, statutory, or charter
limitation or provision, and that proviston has been madc for the collection of a direct
annual tax, without limitation, on all property in the Issuer taxablc for such purpose
sufficient to pay and discharge the prittcipal hereof at maturity.

The transfer of this Bond is registrable by the Bondholder hereof in person or by
his attorncy or legal répresentative 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 sutrender and cancellation of this Bond.

- On or.prior to June 1, 2017, this Bond is subject to redemption upon notice prior to
matunty, at the election of the Issuer, as a whole at any time, or in part on any [nterest
Date, at the redemption price of 100% of the principal amonnt of the Bond or portions
thereof to be redcemed, together with accrued intercst to the redemption date, plus the
Cost of Prepayment. "Cost of Prepayment” mecans an amonnt equal to the present value,
if positive, of the product of (a) the amount obtained by subtracting (i) the yield on the
prepayment date of a U.S. Treasnry obligation with a maturity simitar to thc remaining
maturity of the Bond from (i1) the yield on the date of issuance of the Bond of a U.S.
Treasury obligation with a maturity similar to the Bond and (b) the principal amount to
be prepaid, and (¢) the remaining average life of the Series 2010 Bonds immediately prior
to the prepayment. The yield on any U.S. Treasury obligation shall be determined by



reference to Federal Rescrve Statistical Release H.15 (519) "Selected Interest Rates”. For
purposes of making present value calculations, the yield to maturity of a similar maturity
U.S. Treasury obligation on the prepayment date shall be deemed the discount rate. In the
cvent of any such partial redemption, the principal amount of Series 2010 Bonds
redeemed shall be applied to reduce pro rata, to the extent possible, cach of the remaining
Sinking Fund Installments on the Series 2010 Bonds.

On or after June 2, 2017 this Bond is subject to redemption upon notice prior to
maturity, at the election of the Issuer, as 2 whole at any time, or in part on any Intercst
Date, at the redemption price of 100% of the principal amount of the Bond or portions
thercof to be redeemed, together with accrued interest to the redemptlon date..

IN WITNESS WHEREOVF, the Canaveral Port Authorlty hdS issued this Bond
and has caused the same to be executed by the manual signature of its Aeting Chairman
and to be attested and countersigned by the manual signature of its Secretary/Treasurcr
and 1its official seal to be affixed hereon, all as of the ate of Original [ssue.

(SEAL) _ CANAVERAL P.RT AUTHORITY

/Wff\ RS W

e C,ccrt,tary/'l reasurer



CERTIFICATE OF AUTHENTICATION

This Bond is the Series 2010 Bond described i the within-mentioned Bond
Resolution.

Date of Authentication: December 21, CANAVERAL PORT AUTHORITY,
2010 Registrar

" AutRorized Qfﬁcer




ASSIGNMENT

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

Insert Social Security or Other Idchtifying Number of Assignee

(Namc and Address of Assignee)

the within Bond and does hereby irrevocably constitute: and appoint
, as attomcys to rgglatcr the trdnsfcr of the said Bond

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed
by an institution which 1s a participant m

the Securities Transfer Agent Medallion
Program (STAMP) or similar program.

NOTICE: The assignor's signature to this
Assignment must correspond with the
name as it appcars on thc face of the
within Bond in cvery partieular without
alteration or any change whatever.



Information Return for T ax-Exempt
- 8038

Fev, June 2010 Private Activity Bond Issues OB No. 1545-0720

Dwpartmen of the Treasury {Under Internal HEVE]’IUE.CO(JC S_BCﬁBn 149{e})

lernal Severue Service b See separate insiructions.

P Reporting Authority o __ Check if Amended Return »> [
1 Isouer 5 name 2 Issuar's employer identilication number lEIN]
Canaveral Port Authority {Florida} 5% 6002432
3 Numbear .jnd stree! for PuO. box if mail s not delivered to street address) Room/suite 4 Report runiber {For RS Use Only)

445 Chalfenger Road 1 ] 5]
5 City, town, or post office, state, and ZiFP code 5 Digte of issue
_Cape Canaveral, Florida 32920 e o December 9, 2010
7 Nameofissue  port jmprovement Revenue Bonds, Series 2010 & CUSIP number "

A
2] F\I:;ne dnd title of cfficer of the issuer or ather person whorn the IRS may call for more JnTDrnmiron 10 I'.I';}ephone nuimber of ofﬁce; or other person
L. Thomas Giblin, Bond Counsel { 813 } 281-2222

i Tvpe of Issue (Enter the issue price for each} _ lssue Price
11 Exempt facility bond:

a Airport {sections 142{s){(1) and 142(c)) . . . . . . . . . . . . . . . . . .. (a _
b Docks and wharves (sections 142{a)2} and 142{c)). . . . . . . . . . . . _ . . . 110 42,000,000
c Water furnishing facilities (sections 142(a){4} and 142{c)) .

d Sewage facilities (section 142{a){5)) _

e Solid waste disposal facilities {section 142{a)(6)). i

f Qualifted residential renfal projects {sections 142{a}{7) and 142(d) (sr*e !n%frun,t:on

Meeting 20-50 test (section 142(d){1)(A)) .
Meeting 4080 test {section 142{d){1}{B)
Meeting 2560 test (NYC only) (section 142{d}{6)} . . .o
Has an election been made for deep rent skewing {section 14 >{d)(4){B))? . [TYes [ClNo
g Facilities for the local furnishing of electric energy or gas {sections 142(2}{8) and 142{)
h Facilities allowed under a transitional rule of the Tax Reform Act of 15386 (see instructions) |
Far iy YD e o e . e,
AOB0 At Sect ON . ;
Qualified enterprise zone facility bonds {secticn 1394) (sce instructions)
Oualified empowerment zone facility bonds (section 1394(f) (see insiructions)
District of Columbia Enterprise Zone facility bonds {section 14004} .
Qualified public educational facility bonds (sections 142{z){(13) and 142{(k}). .o
Gualified green building and sustainable design projects {sections 142{a)(14) and 142(l)) .
Qualified highway or surface freight transfer facilities {sections 142{a)(15) and 142(m)}
Other {see INstruC i ON S L i
Qualified New York Liberty bonds {section MO(JL{d)) _________________________________________________
Other {see instructions}) e e
Qualified mortgage bond (section 143(a)) . ..
Other (s INStrUCHOMS)
Qualified veterans’ morigage bond {section 143{b)} {see instructions) . . . . . . . . .b
Check the box if you elect io rebate arbitrage profits to the Unifed States. ., . . . [
14 Qualified small issue bond (section 144(a)} {see instructions)y . . . . . . . . . . . B
Check the box for $10 million small issue exemption. . . . . . . . . . . . . 3
15 Qualified student ioan bond (section 144(by .
16 Qualified redevelopment bond {section 144{c)) . .
17  (Qualified hospital bond {zsection 145(c) (attach schedule—zee ms‘lructions} .
18  Quaiified 501{c){3) nonhospital bond {(section 145(b}) (aliach schedule—see instructions) .
Check box if 95% or more of net proceeds will be used enly for capital expenditures B [
19  Nongovernmental output property bond {treated as private activity bond} (section 141{d)).
20a Other (see INSIMUCHONSY | e
b New York Liberty Zone advance refunding bond (section 1400\ (e}) {see instructions) __._.___._.___.

ninlnt S

oD o 3 3 — x— =

s
R
w

o

-
]

¢ Other. Describe (see instructions) »- 20¢c
{ Description of Bonds (Complete for the entire issue for which this form is heing filed)
fa)} Final maturity date {b) Issue price (e} Stated redemption {d) Weighted {e] Yield
pr'lce at matunty average maturity
21 June 1, 2023 $ 42,000,000 ] $ 42,000,000 6.768 years T

For Privacy Act and Paperwork Reduction Act Nolice, see separate instructions. Caat, Mo 430738 Form 8038 fev. 5-2010;



Form 038 {Rev. 6-2010

22

23
24
25
25
27
28
29

36

Page 2

204  Uses of Proceeds of Issue (including underwriters’ discount)

Arnount

Proceceds used for accrued interest. . .
Issue price of entire issue (enter amount from ||nc ?1 column (b))
Proceeds used for bond issuance costs {including underwriters” discount} |_24

22 -0-

23 42 GOO 000

Proceeds used for credit enhancement . . . | 25

Proceeds allocated to reasonably required reserve or replacement fund 26

Proceeds used o currently refund prior issue {complete Part V1} . . . 27

Proceeds used o advance refund pricr issue (complete Part VI} . . . 28 AT
Add lines 24 through 28 .28 -0-
Nonrefunding proceeds of the issue (subtract Irne 29 frorn Ilne 23 and entf=r 'arnount here} 30 42,600,000

Description of Property Financed by Nonrefunding Proceeds

Caution: The fotal of lines 37a through e below must equal line 30 above. Do nol complete for qualified student loan

bonds, qualified mortgage bonds, or qualified veterans’ mortgage bonds.

31  Type of Property Financed by Nonrefunding Proceeds: Amount
a Land . , 31a .
b Buildings and struc‘rures . - 31b 42,000,008
c Equipment with recovery period of mare than 5 years He|
d Equipment with recovery period of 5 years or less, 3id R
e Other. Describe (see instructions) » 3e R
32 North American Industry Classification System (NAICS) of the projects financed by nonrefundmg proceeds.
MAICE Code Amount of nonrefunding proceeds MNAICS Code Amount of notwrefunding pr_gceeds -
_a 488310 | § e #20000,000] ¢ | 5
b ¥ d $
P Description of Refunded Bonds (Complete this part only for refunding bonds.})
33 Enter the remaining weighted average maturity of the bonds to be currently refunded . L years
34  Enter the remaining weighted average maturity of the bonds to be advance refunded . » ._yedrs
35 Enter the last date on which the refunded bonds will be called » I
36 Enter the dateis} the refunded bonds were issued » .
LUl Miscellaneous . L o S
37 Name of governmentat umt(s} approving issue {see the instructions) b See. attached Schedule
38 Check the box if you have designated any izstre under section 265(b)(3HBINIL) . S
33 Check the box if you have elected to pay a penalty in lieu of arbitrage rebate » I
40  Check the bux if you have identified a hedge {see instructions) . - >
41 Check the box if the issue is comprised of gualified redevelopment, quahﬂed omall issue, or exernpt facumes bonds and
provide name and EIN of the primary private user . e e B[]
EIN i .
ar Volume Caps e e e Amount
42 Amount of state volume cap allocated to the issuer. Attach copy of stale cemflcatlon . pd42F - NA
43 Amount of issue subject to the unified state volurme cap. . ) 43 ~
44  Amount of issue not subject to the unified state volume cap or other vofume I|m:tat|0ns 44 ——
a Of bonds for governmentally owned solid waste facilities, airports, docks, wharves, environmental
enhancements of hydroelectric generating facilities, or high-speed intercity rait facilities . 44a
b Under a carryforward election. Aflach a copy of Form 8328 to this return . 4b| -
¢ Under tfransitional rules of the Tax Reform Act of 1986. Enter Act section™ ... ... . ... 4c e
d Under the exception for current refunding {section 146() and section 1313(a) of the Tax Relorm Act of 1986) | 44d
45a Amount of issue of qualified veterans’ mortgage bonds
b Enter the state limit on gualified veterans” morigage bonds
46a Amount of section 1394{f) volume cap allocated to issuer. Attach copy of Ioc.al government certlﬁcatzon
b Name of empowerment zone »
47  Amount of section 142(k){5) volurne cap allocated to issuer. Attach copy of state certification
Under penalties of petjury, | declare that | bave examined ihis return, and accompanying schedules and statements, and to the best of my knowledpe
Signature and betief, they are true, correct, and complete. § further declare that | conzent to the IRS's disclosure of e issuer's return information, as necessary
and to process thiz-rpt 1 1 have authorized above.
Consent _ e :12321}201(3} Jeffrey 4. Long, Chief Financial Officer
" 77 e
S er s'a‘uthon i p/}sentatw{ // Date Type or print name and title
; . Date Preparer's 5N or PTIN
Paid o P‘//f % M 12212016 | sefemployed [ PO1241677
Preparer’s Firm's name for Nabors, thhn & Nzc“lr;ersan P.A. EIN_ 59 2427546“_“““‘_"—
Use On]y yours it self-employed), b o
address, and ZIP code 2502 Rocky Point Dr, Ste 1060, Tampa, FL 33807 Phone ao. (813) 281-2222

Form 8038 (Rev. 5.2010)



SCHEDULE A TO FORM 8038

Issuer's Name: Canaveral Pon Asthority (Flovida)
Issuer's Employer ldentification No: 59 - 6002482

IRS Form: ' 8033

Report Number: 1

Page 2, Line 37

Resolution Date of
Name of Governmenial Unit Adopted Public Hearing

Canaveral Port Authority December 3, 2010 BPrecember 8, 2010



STATE OF FLORIDA - DIVISION OF BOND FINANCE LOCAL BOND
MONITORING

NOTICE OF SALE STATUS

Notice of Sale submission successful,

SUuBMIT DATE: 11/29/2010

_ Canaveral Port Authority (Florida) Port Improvement
: SS1E INAME:
BOND Issuk NAME Revenue Bonds, Series 2010

SALE DATE: 12/21/2010
C1LOSING DATE: 12/21/2010

Print this page



NAME OF GOVERNMENTAL UNIT
Canaveral Port Authority
MANLING ADDRESS OF GOVERNMENTAL UNIT OR 115 MANAGER

Address(1) 445 Challenger Road

Address(2)
City Cape Canaveral
State FL
Zip 32920
COUNT(IES) IN WEICH GOVERNMENTAL UNIT HAS JURISDICEION
Brevard
TYPE OF 15SUER
Authority
IS THE 1SSUER A COMMUNITY DEVELOPMENT DISTRICT?
ISSUE NAME ANMOUNT ?:E&l:l\uon YIELD
Canaveral Port Authority Port Arbitrage
Improvement Revenue Bonds, |$42,000,000.00 Yield 3.144%

Series 2010

AMOUNT AUTHORIZED
$42,000,000.00

DatED DATE (MM/DD/YYYY)
12/21/2010

SALE DavE (MV/DD/YYYY)

12/21/2010
DELIVERY DATE {MM/DD/YYYY)

12/21/2010

LEGAL AUTTIORITY FOR 1SSUANCE

FS 315 and Chapter 28922, Special Acts of 1953, as amended

Typre OF 1SSUE
Revenue
Is THis A PRIVATE ACTIVITY BOND {(PAB)?
Did This Issue Receive a PAB Allocation?
Amount of Allocation

$0.00
SreciFic REVERUES(S) PLEDGED
Primary
Facility/Revenues/User Fees
Secondary

Other

PURPOSE(S) OF THE ISSUE
Primary

Port/Marina
Sccondary

Other




Is TS A REFUNDING ISSURT
REFUNDED DEBT Has BEEX

Dip THE, REFUNDING [850K CONTAIN NEW MONEY?
APPROXIMATELY WHAT PERCENTAGE OF PROCEEDS 18 Nuw MoNEY?

TYPE OF SALE
Negotiated
INSURANCE/ENIIANCEMENTS
No Credit Enhancement
RATING(S)
Moody's
NR
S5&7p
NR
Fitch
NR
Other

DEBT SERVICE SCHEDULE PROVIDED BY
E-mail

OrTIONAL REDEMPTION PROVISIONS PROVIDED BY
E-mail

PROVIDE TITE NAME AND ADDRESS OF T1IE SENIOR MANAGING UNDERWRITER OR SO1LE PURCHASER

Underwriter PNC Bank, National Association

Address(l) 1600 Market Street

Address(2)  22nd Floor

City Philadelphia

State PA

Zip 19103

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
THE Un1T OF LOCAL GOVERNMENT WITH RESPECT 10O THE BOND ISSCE.

Bond Counsel Nabors, Giblin & Nickerson

Address(l) 2502 Rocky Point Drive

Address(2) Suite 1060

City Tampa
State FL

Zip 33607
CO-Bond Counsel None
Addressr 1}

Address(2)

City

State -




Zip
Financial Advisor/Consultant RBC Capital Markets, LLC

Address(1) 1650 Prudential Drive
Address(2) Suite 101

City Jacksonviile

State FL

Zip 32207

CO-Financial Advisor/Consultant None

Address(1)

Address(2)

City

State -

Zip

Other Professionals  Stromire, Bistline & Niniclier
Address(1) 1570 Michigan Avenue
Address(2) Building E

City Cocoa

State FL

Zip 32922

PAYING AGENT

REGISTRAR

BF2004-A AND BF2004-B

NOTE: The following items are required Lo be completed in full for all bond issucs except those sold pursuant
to Section 154 Part 111, Sections 159 Parts 11, 111, or V; or Section 243 Part {, Florida Statutes.

HAS ANY FEE, BONUS, OR GRATUITY BEEN PAID BY ANY UNDERWRETER OR FINANCIA), CONSULTANT, iN
CONNECTION WITH THE BOND 18SUE, TO ANY PERSON Not REGULARLY EMPLOYED OR ENGAGED BY SUCH
UNDERWRITER OR CONSULTANT? IF YES, PLEASE PROVIDE THE FOLLOWING [NFORMATION WITH RESPECT
1O EAct SUCH UNDERWRITER OR CONSULTANT,

HavE Any OTHER FEES BEEN PaIp 8Y TiE UNIT OF LOCAL GOVERNMENT WITH RESPECT TO THE BOND
ISSUE, INCLUDING ANY FEE PAID TO ATTORNEYS OF FINANCIAL CONSULTANTS? IF YES, PLEASE PROVIDE
T11E YOTAL FEES PAID TO APPLICARLFE, PARTICIPANTS.

Total Bond Counsel Fees Paid
$50,000.00
Total Financial Advisor Fees Paid
$0.00
Other Fees Paid
FILING OF THIS FORM ITAS BEEN AUTHORIZED BY TIIE QFFLCIAL OF THE ISSUER IDENTIFIED BELOW
Name

Joe D. Matheny, Acting Chairman
Title

Governmental Officer primarily responsible for coordinating
issuance of the bonds
FEES CHARGED BY UNDERWRITER
Management Fee {Per Thousand Par Value)
0
Private Placcment Fee
$0.00
UNDERWRITER'S EXPECTED GROSS SPREAD (PER THOUSAND PAR VALUE)

0




FOR ADDEFIONAL INFORMATION, THE DIVISION OF BOND FiNANCE S1100LD CONTACT:

Name L. Thomas Giblin

Title Bond Counsel

Phone 813-281-2222

Company Nabors, Giblin & Nickerson PA
Address{1) 2502 Rocky Point Drive
Address(2) Suite 1060

City Tampa

State FL

Zip 33607

INFORMATION RELATING TO PARTY COMPLETING THIS FORM (IF DIFFERENT FROM ABOVE)
Name
Title
Phone - -
Company
Address{1)
Address(2)
City
Staie -
Zip

In order 1o better serve local governments, the Division of Bond Finance wiil remind issuers as their deadlines
approach for filing continuing disclosure information required by SEC Rule 15¢2-12, based on the following
information:

I¥ THE ISSUER IS REQUIRED TO PROVIDE CONTINUING DISCLOSURE INFORMATION IN ACCORDANCE Wit SEC
RuLE 15¢2-12, RO YOU WANT THE DIVISION OF BOND FINANCE TO REMIND YOU OF YOUR FILING

BEADLINE?

ON WHAT DATE 18 THE CONTINUING DISCLOSURE INFORMATION REQUIRED TO bE FILED? (MALDD)

PROVIDE THE FOELOWING INFORMATION REGARDING THE PERSON(S) RESPONSIBLE FOR FiLInG COXNTINUING
DiSCLOSURE INFORMATION REQUIREDBY SEC RULE 15¢2-12 AxD THE CONTINUING DISCLOSURE
AGREEMENT (INCLUDING OTHER OBLIGATED PARTIES, IF APPROPRIATE),

Name

Title

Phone - -

Company

Address{1)

Address(2)

City

State -

Zip

Fax - -

Email




1.8

PARITY CERTIFICATE

The wundersigned, on behalf of Hoyman Dobson, independent certified public
accountants, do hereby certify as foliows pursuant to Section 5.06 of Resolution No. 92-8 of the
Canaveral Port Authority (the "Issuer™), adopted on October 7, 1992, (as amendcd and
supplemented, the “Bond Resolution™).

1.

[

L

We have examined the books and records of the Issuer relating fo the Net Revenues
{as defined in the Bond Resolution).

The amount of Net Revenues which have been received by the Issuer during the 12
consecutive months beginning October 1, 2009 and ending September 30, 2010,
which period is within 24 months immediately preceding the date of delivery of the
Canaveral Port Authorily Port Improvement Revenue Bonds, Series 2010 (the "Series
2010 Bonds™), is not less than $20,371,000.

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 1o the issuance of the Series 2010
Bonds (which is no greatcr than $12,228.000).

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
{cach as defined in the Bond Resolution) is currently in effect with respect to the Bonds.

IN WITNESS WHEREOF, | have hereunto execuled this certificate this 2§ st day of
Dececember, 2010.

HOYMAN DOBSON
vy i ahomd . Hode.

1ts: Audit Director
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Y P BAY,

(S.aﬁa.usv of Wolary PubT‘ir

Mary Grifiin
(Mama of Nolay Typad, Phnted o¢ Staraped)

Personally Known X or Produced identificztion .
Type ldentification Produced: -
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PNC BANK, NATIONAL ASSOCIATION
DISCLOSURE LETTER AND
TRUTH-IN-BONDING STATEMENT

Deccember 21, 2010

Canaveral Port Authority
Capc Canaveral, Florida

Re:  Canaveral Port Authority Port Improvement Revenuc Bonds, Scries
2010

Gentlemen:

In connection with the purchasc of the $42,000,000 principal amount of the Canaveral
Port Authority Port Improvement Revenuc Bonds, Scries 2010 (the "Scries 2010 Bonds")
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. 2010-19 adopted by the
Canaveral Port Authority (the "Authority™) on December 8, 2010 (the "Resolution™), the
undersigned purchaser of the Series 2010 Bonds (the "Original Purchascr"), hcreby
acknowledges and represents that (1) the Original Purchaser 1s familiar with the Authority as
it relates to the above transaction; (2) the Original Purchaser has been furnished certain
bustness and financial information about the Authority; (3) the Authority has made available
to the Origimat Purchaser the opportunity to obtain additional information and to evaluate the
merits and nisks of an investment in the Series 2010 Bonds; and (4} the Original Purchaser
has had the opportunity to ask qucstions 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 Oniginal Purchaser acknowledges and represents that it has been advised that the
Series 2010 Bonds bas not been registered under the Securitics Act of 1933, as amended, in
reliance upon the cxemption contained 1n Section 3(a)(2) thereof, and that the Authority is
not presently registered under Scction 12 of the Securitics and Exchange Act of 1934, as
amended. Further, no trading market now exists for the Series 2010 Bonds. Accordingly, the
Original Purchaser understands that it may need to bear the risks of this investment for an
indefinite time, since any sale prior to the maturity of the Serics 2010 Bonds may not be
possible or may be at a price betow that which the Original Purchaser is paying for the Scries
2010 Bonds.

The Original Purchaser has conducted its own investigation to the extent it deemed
necessary. The Original Purchaser has been offered an opportunity to have made available to
itany and all such information it might request from the Authority. On this basis, 1t is agreed
by acknowicdgment of this letter that the Original Purchaser hercto 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 Onginal Purchaser acknowledges that the Series 2010 Bonds are being purchased
as part of a privatc placement of the Serics 2010 Bonds negotiated directly between the
Authority and representatives of the undersigned. Accordingly, no Official Statement or
other disclosure document has been preparcd in connection with the 1ssuance of the Series
2010 Bonds and we hcreby acknowledge that we have made our own independent
examination of all facts and circumstances surrounding the Scries 2010 Bonds.

The Onginal Purcbaser is purchasing the Scries 2010 Bonds primarily for its own
imvestment purposes and not with a present mtent to distribute or resell the Series 2010
Bonds. The Original Purchascr hercby agrees that prior to any distribution or resale of the
Series 2010 Bonds, it will comply in all respects with all applicable sccuritics laws.
Notwithstanding the foregoing, nothing contained hcrein shall otherwise restrict the
assignability or transferability of the Bond.

The Original Purchaser further acknowledges and represents that (1) it is the only
initial purchascr of the Series 2010 Bonds, (2) it has such knowledge and expericnce in
tinancial and business matters that it is capable of evaluating thc merits and risks of the
Serics 2010 Bonds, and (3) it is not currently purchasing the Serics 2010 Bonds for more
than one account or with a present view to distributing the Series 2010 Bonds. The Original
Purchaser acknowledges that the representations contained tn this paragraph are being made
in order to mect onc of the exceptions to the continuing disclosure requirements set forth in
Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934.

Pursnant to the provisions of Section 218.3¥5, Florida Statutes, the Onginal Purchaser
1s providing the following information with respect to the purchase of the Series 2010 Bonds.
The Oniginal Purchaser represents to you as follows:

(a)  The naturc and estimated amounts of expenses to be incurred and paid by the
Original Purchascer in connection with the issuance and sale of the Scries 2010
Bonds are: $8,000.00 tees and expenses of counsel to the Original Purchaser to
be paid by you.

(b}  There are no "finders,” as defined m Section 218.386, Flonda Statutes, as
amended, in connection with the issuance of the Serics 2010 Bonds.

(¢)  No underwriting fce will be charged by the Original Purchaser in connection
with the issuancc of the Sertes 2610 Bonds.
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(d)

{e)

(f)

(g)

No management fee will be charged by the Original Purchaser in connection
with the 1ssuance of the Senes 2010 Bonds.

No other fee, honus or other compensation will be paid by the Original
Purchascr in connection with the issuance of the Serics 2010 Bonds to any
person not regularly employed or retained by the Original Purchaser (including
a "finder" as defined in Section 218.3806, Florida Statutes).

The name and address of the Original Purchaser is:

PNC Bank, National Association
1600 Market Street, 22nd Floor
Philadelphia, Pennsylvania 19103

The Authority 18 proposing to issuc the Scrics 2010 Bonds for the principal
purpose of financing certain capital improvements refating to Cruise Terminal
No. 6 and North Cargo Piers No. 5 and 8. The Sertes 2010 Bonds are expected
to be repaid over approximately 12.5 years. The interest rate on the Serics
2010 Bonds is 3.144%. Total interest paid over the life of the Senes 2010
Bonds is estimated to be $8,936,652.08. The expected source of repayment {or
the Series 2010 Bonds is gross revenue of the Authority. The Series 2010
Bonds will resuit in an estimated and approximate average of $3,918,204.01
of such revenue of the Authornty being expended to pay debt service on the
Series 2010 Bonds cach year and not being available to pay for other services
or purposes of the Authority.

Very truly yours,

PNC BANK, NATIONAL ASSOCIATION

By: d/jw ...... M\“f
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CERTIFICATE AS TO DELIVERY AND PAYMENT

December 21, 2010

Canaveral Port Authorty
Cape Canaveral, Florida

Gentlemen:

We have transterred to you herewith an amount equal to $42,000,000 being payment
of the purchase price for your Canaveral Port Authority Port Improvement Revenue Bonds,
Series 2010, 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 2010 Bonds.

PNC BANK, NATIONAL ASSOCIATION

[ <J r £ l T U —_—

Plcase acknowledge receipt of the forcgoing
deposit by signing and returning the original or
a counterpart of this lctfer.

CANAVERAL PORT AUTHORITY

c@%’cm Officey; Zanaveral Port
Adthorty



FORT LAUDER ALE
208 S.E. Sixth Street
Fort Lauderdale, Flarida 23301
TAMPA a O rS {954} 525-8000 Tel

Suite 1060 . . L3 (954) 525-8331 Fax
2502 Rocky Point Crive %3
Tampa, Florida 33607 ( ; 1 ln A
(813) 281-2222 Tel o TALLAHASSEE

[ ]
(813) 281-0129 Fax Nl C ke I’ S O n PA. 1503 ll:jlt:h::lgODrive

Tallahassee, Florida 32308
{850} 224-4070 Tel
(850) 224-4073 Fax

December 21, 2010

Canaveral Port Authonty
Cape Canaveral, Flonda

Ladies and Gentlemnen:

We have examined a record of proceedings relating to the issuance of $42,000,000
Canaveral Port Authority Port Improvement Revenue Bonds, Series 2010 (the "Serics
2010 Bonds"). The Series 2010 Bonds are issued under and pursuant to Chapter 315,
Florida 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. 2010-19 adopted on December 8, 2010 (collectively, the
"Bond Resolution™).

The Series 2010 Bonds are dated and shall bear interest from the date hercof. The
Scries 2010 Bonds will be payable on the dates and in the principal amounts, and will
bear interest at the rate per annum, as provided in the Bond Resolution and the Series
2010 Bonds. The Series 2010 Bonds are subject to redemption prior to maturity as
provided in the Bond Resolution and the Senies 2010 Bonds. The Series 2010 Bonds are
being issucd for the principal purpose of financing capital improvements relating to the
Authority's Cruise Terminal No. 6 and North Cargo Piers No. 5 and 8 (the "2010
Project™).

As to questions of fact material to our opinion, we have rclied upon the
representations of the Authority contained in the Bond Resolution and in the certified
proceedings relating thereto and to the 1ssuance of the Scries 2010 Bonds and other
certifications of public officials furnished to us in connection therewith without
undertaking to verify the same by independent mvestigation.
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Based on the foregoing, we are ol the opinion that:

l. The Authority is a duly created and vahdly existing pubhic body corporate
and politic of the State of Florida.

2. The Authority has the right and power under the Constitution and Laws of
the Statc of Florida to adopt the Bond Resolution, and the Bond Resolution has been duly
and lawfully adopted by the Authority, 1s in full force and etfect in accordance with its
terms and 1s valid and binding upon the Authority and enforceable in accordance with its
terms, and no other authonzation for the Bond Resolution is required. The Bond
Resolution creates the valid pledge which it purperts to create of the Pledged Funds (as
such term Is defined in the Bond Resolution), subject to the provisions of the Bond
Resolution permutting the application thereot” for the purposcs and on the terms and
condttions set Torth in the Bond Resolution.

3. The Authority is duly authorized and entitled to issuc the Series 2010
Bonds, and the Serics 2010 Bonds have been duly and validly authorized and issued by
the Authority in accordance with the Constitution and Laws of the State of Florida and
the Bond Resolution. The Series 2010 Bonds constitute a valid and binding obligation of
the Authority as provided in the Bond Resolution, 1s enforecable in accordance with its
terms and the terms of the Bond Resolution and is entitled to the benefits of the Bond
Resolution and the laws pursuant to which it 1s 1ssued. The Scries 2010 Bonds do not
constitute a general indebtedness of the Authonty, 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 payahic solcly from the Pledged Funds in the manner and to
the extent provided 1 the Bond Resolution. No holder of the Series 2010 Bonds shall
ever have the right to compel the exercise of any ad valorem taxing power of the
Authonty, the Port District or the State of Florida or any political subdivision, agency or
dcpartment thereof to pay the Series 2010 Bonds.

4. The Series 2010 Bonds and income thereon arc exempt from taxation under
existing laws of the State of Florida, except as to any fax imposed by Chapter 220,
Flonda Statutes, on income, interest or profits on debt obligations owned by corporations,
as defined i said Chapter 220.

5. Under existing statutes, regulations, rulings and court decisions, the interest
on the Series 2010 Bonds (a) 1s excluded from gross mcome for federal income tax
purposes, except during any pertod while the Series 2010 Bonds are held by a
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"substantial user” of the 2010 Project or a "related person” within the meaning of Section
147(2) of the Internal Revenue Code of 1986, as amended (the "Code"), (b) 1s not an item
of tax preference for purposes of the federal alternative minimum tax 1mposed on
individuals and corporations, and {c) is not taken into account in determining adjusted
current earnings for the purpose of computing the alternative minimum tax imposed on
corporations. The opinion sct forth in the first sentence of this paragraph 1s subject to the
condition that the Authority comply with all rcquircments of the Code that must be
satistfied subsequent to the issuance of the Serics 2010 Bonds in order that interest
thercon be (or continues to be) excluded from gross mcome for federal income tax
purposes. Failure to comply with certain of such requirements could cause the interest on
the Series 2010 Bonds to be so included in gross income retroactive to the date of
issuance of the Scries 2010 Bonds. The Authornity has covenanted to comply with all such
requircments. Ownership of the Series 2010 Bonds may result in collateral federal tax
consequences to ccrtain taxpayers, We express no opinion regarding such federal tax
conscquences arising with respect to the Sertes 2010 Bonds.

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 sale or distribution of the
Series 2010 Bonds and we express no opinion relating thercto.

The opinions expressed in paragraphs 2 and 3 hercof are qualified to the extent
that the enforceability of the Bond Resolution and the Series 2010 Bonds may be limited
by any applicable bankruptcy, msolvency, moratorium, rcorganization or other similar
laws affecting creditors' rights gencrally, or by the cxercise of judicial discretion in
accordance with general principles of equity.

This opinion speaks only to the facts and circumstances expressly set forth herein
as such exist as of the date hereof and we assume no obligation to update or supplement
this opinion.

Respectfully submitt

070%3/ y%%/ *’47«%;0) CH,



FORT LAUDERDALE,
208 S.E. Sixth Strést

Fort Lauderdale, Florida 33301
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December 21, 2010

PNC Bank, National Association
Philadelphia, Pennsylvamia

[.adies and Gentiemen:

We have acted as Bond Counsel to the Canaveral Port Authority (the "Authority™)
in connection with the issuance by the Authority of its $42,000,000 Port Improvement
Revenue Bonds, Series 2010 (the "Senes 2010 Bonds"). Of cven date herewith, we have
delivered to the Authority our approving opinion with respect to the Serics 2010 Bonds.
You, and your successors and/or assigns, may rely upon such opinion as if it was
addressed to you, but only with respeet to those facts and circumstances cxpressly sct
forth thercin and existing as of the date such opinion was given. Pleasc note that no
attorncy-client relationship has existed or exists between PNC Bank, National
Association and our firm in connection with the Serics 2010 Bonds by virtue of this letter
OT our approving opinion.

Respectfully sub

'/)/}vbw, @;nﬁttcf,m« Hr;44 ; W A .



Law QFFICES OF

STROMIRE, BisTLINE & MINICLIER

AN ASSOCIATION OF PROFESSIONAL ASSOCIATIONS

1037 PATHFINDER WAY
SUITE #1BO

RockLEDGE, FLORIDA 32955

H&ROLD T. BISTLINE, FA. E-MalL: sbmmglaw@aclcorm

JOSEFH E. MINICLIER, FA.
e FAX. (Z21)836-117C

LEON ETROMIRE PHONE! (32116350505
193242001

December 21, 2010

Canaveral Port Authority
Cape Canaveral, Flcrida

PNC Bank, National Assocciaticn
Philadelphia, Pennsylwvanila

L.adies and Gentlemen:

In connection with the issuance by the Authority of its
542,000,000 principal amount of Port Improvement Revenue Bond,
Series 2010 {(the "Serieg 2010 Bonds") pursuant to Resolution No.
92-8 of the Authority adopted on October 7, 1922, as amended anad
supplemented, in particular as supplemented by Resclulbion Ho. 2010-
19 adopted on December 8, 2010, {collectively, the "Bond
Resolution”"), I have particilpated 1in wvarious proceedings in
connection therewith. All terms not ctherwige defined herein shall
have the meanings ascribed thereto in the Bond Resolution.

I am of the opinion that:

1. The Authority is a duly existing public body poiitic and
corporate of the State of Florida (the "State") and had and has
good right and lawful authority under the Constitution and laws of
the State, including the Act, {(a) teo adopt the Bond Resclution and
{b} to authorize and issue the 8Series 2010 Bonds, and the Bond
Resolukion has been duly adopted by the Authority and is in full
force and effect as of this dacte.

2. As of this date, the Authority has duly performed all
cbligations required to be performed by 1t pursuant Lo the Bond
Resoclution.

3. The adoption of the Bond Resolution and the
authorization, execution and delivery of the Series 2010 Bondsg, and
all documents related thereto and compliance with the provisions
therecf, will not conflict with, or constitute a breach of or
default under, any law, adminigtrative requlation, court decree,
ordinance, resclution or any agreement or other instrument Lo which
the Authority was or is subject, as the case may be, nor wilil such
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enactment, adoption, executbion, delivery, authorization or

compliance result in the creation or impesition 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,
regsolution or instrument, except as expressly provided in the Bond
Resolution.

4. The Authority is lawfully empowered under the Act and
Constitution and Laws of the State of Florida to pledge the Fledged
Funds as securilty for the Series 2010 Bonds to the extent provided
in the Bond Resolution, and upon issuance and delivery therecf, the
Series 2010 Bonds will be secured by and payable from a valid and
effective pledge of and first lien upon the Pledged Funds, on a
parity with the Parity Bonds and any Additional Bonds thereafter
issued pursuant to the Bond Resolution, Eo the extent provided in
the Bond Rescolution.

5. To the best of my knowledge after due inquiry with
respect thereto, no litigation or other proceedings are pending or
threatened 1in any ccurt or other tribunal of competent
jurisdiction, State or Federal, 1in any way f(a) regtraining or
enjoining the issuance, sale or delivery of the Serieg 2010 Bonds,
or (b) questioning or affecting the wvalidity of the Series 2010
Bonds, the Bond Resolution or the pledge by the Authority of the
Gross Revenues or Pledged Funds so pledged under the Bond
Resolution and/or use of other funds as provided in the Bond
Resolution, or (c) questioning or affecting the validity of any of
the  proceedings for the authorization, sale, execution,
registration, issuance or delivery of the Series 2010 Bonds and the
gecurity therefor, or (d} gquestioning or affecting the organization
or exlstence of the Authority or the Port District or the title to
office of the Commissioners thereof, or (e} which could materially
adversely affect the operations of the 2010 Project, the Marine
Facilities or the financial condition of the Authority.

6. All approvals, consents, authorizations and orders of any
governmental authority or agency having jurisdiction in any matter
which would constitute a condition precedent to the performance by
the Authority of its obligations under the Bond Resclution or any
other documents related to the issuance of the Series 2010 Bonds
have been obtained and are in full force and effect (except that no
opinicn 1g expressed with respect to approvals, consents,
authorizations and orders relating to the Blue Sky or legal
investment laws of any Jjurisdiction or with respect to Federal
sgecurlties laws) .
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All of the above copinicns as to enforceability of the legal
obligations cof the Authority shall be subject to and limited by
bankruptcy, insoclvency, reorganization, moratorium and sgimilar
laws, in each case relating to or affecting the enforcement of
creditors rights generally, and other general principles of equity.

Regpectfully submitted,

a9

Harold T. Bistlins
Port Attorney

HTB/pc
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(b)
Resolution No. 96-11, adopted July 17, 1996, amending and restating Resolution No. 92-8;

(c)
Resolution No. 2010-18, adopted December 8, 2010, approving the issuance of the Series 2010 Bonds in satisfaction of the requirements of Section 147(f) of the Internal Revenue Code of 1986, as amended; and
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