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1.1

CERTIFICATE REGARDING RESOLUTIONS

I, Jerry W. Allender, the undersigned Secretary/Treasurer of the Canaveral Porl
Authority (the "Authority"), DO HEREBY CERTIFY that attached hereto are copies of:

{a) "A RESOLUTION OF THE CANAVERAIL PORT AUTHORITY
AUTHORIZING THE ISSUANCE OF NOT EXCEEDING $50,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF PORT REVENUE REFUNDING BOND, SERIES 1992 IN
ORDER TO PROVIDE FUNDS FOR THE PURPOSES OF FINANCING THE COSTS OF
REFUNDING CERTAIN OQUTSTANDING OBLIGATIONS OF THE AUTHORITY AND
FOR FINANCING CERTAIN PORT IMPROVEMIENTS; PLEDGING THE GROSS
REVENUES RECEIVED BY THE AUTHORITY TO SECURE PAYMENT OF THE
PRINCIPAL OF AND INTEREST ON SAID BONDS; PROVIDING FOR THE RIGHTS
OF THE HOLDERS OF SAID BONDS; PROVIDING FOR CERTAIN ADDITIONAL
MATTERS IN RESPECT TO SAID BONDS; AND PROVIDING FOR AN EFFECTIVE
DATE FOR TIIS RESOLUTION" adopted at a meeting 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 correct copy thereof,
and said resolution has been duly adopted and has not been further 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repealed, except as amended by Resolution No. 96-11 of the Authority, and is in full force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 ENTITLED: ' RESOLUTION OF
THE CANAVERAI PORT AUTHORITY, AMENDING AND SUPPLEMENTING
RESOLUTION 92-8 OF THE AUTHORITY, AS SUPPLEMENTED; AUTHORIZING
THE ISSUANCE OF NOT EXCEEDING $16,000,000 IN AGGREGATI 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 EXCELEDING $16,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF PORT REVIENUE REFUNDING BOND,
SERIES 19961, IN ORDER TO REFUND THE AUTHORITY'S REVENUE BONDS,
SERIES 1975-B AND ITS REFUNDING REVENUE BONDS, SERIES 1976 AND TO
FINANCLE 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
ABOND PURCHASE CONTRACT WITHRESPECT THERETO UPON COMPLIANCE



WITH CERTAIN PARAMETERS; APPOINTING THE PAYING AGENT AND
REGISTRAR WITH RESPECT TO SAID BONDS; AUTHORIZING THE EXECUTION
AND DELIVERY OF AN OFFICIAL STATEMENT WITH RESPECT THERETO;
AUTHORIZING THE EXECUTION AND DELIVERY OF AN ESCROW DEPOSIT
AGREEMENT; AND PROVIDING AN EFFECTIVE DATE; AND PROVIDING AN
EFFECTIVE DATE" 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 thereol recorded in the Minutes Book of said
Authority and that said resolution is a true, complete and correct copy thereof, and said
resolution has been duly adopted and has not been further modified, amended or repealed,

and is i full force and effect on and as of the date hereef in the form attached hercto as
Exhibit B; and

(¢y "RESOLUTION OF THE CANAVERAL PORT AUTHORITY
SUPPLEMENTING A RESOLUTION ENTITLED: "A RESOLUTION OF THE
CANAVERAIL PORT AUTHORITY AUTHORIZING THE ISSUANCE OF NOT
EXCEEDING $50,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF PORT
REVENUE REFUNDING BOND, 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 AUTIHORITY 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 RIESPECT
TO SAID BONDS; AND PROVIDING FOR AN EFFECTIVE DATE FOR THIS
RESOLUTION" AUTHORIZING THE ISSUANCE OF NOT TO EXCEED $8,800,000
PRINCIPAL. AMOUNT OF CANAVERAL PORT AUTHORITY PORT REVENUE
REFUNDING BOND, SERIES 2012, IN ORDER TO PAY AND DEFEASE ALL OFF THE
OUTSTANDING CANAVERAL PORT AUTHORITY PORT IMPROVEMENT
REVENUE BONDS, SERIES 2002B; PROVIDING CERTAIN TERMS AND DETAILS
OFF SUCH BOND; AUTHORIZING A NEGOTIATED SALE OF SAID BOND;
ACCEPTING A COMMITMENT FROM REGIONS CAPITAL ADVANTAGE, INC. TO
PURCHASE THE SERIES 2012 BOND; AND PROVIDING AN EFFECTIVE DATE."
adopted at a2 meeting of the Authority duly called and held on February 22, 2012, at which
meeting a quorum was present and acting throughout, which resolution has been compared
by me with the original thereof'to be recorded in the Minutes Book of said Authority and that
said resolution is a true, complete and correct 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 C.
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A RESOLUTION OF THE CANAVERAL PORT AUTHORITY
AUTHORIZING THE IBBUANCE OF NOT - EXCEEDING
$50,000,000 IN AGGREGATE PRINCIPAL AHMOUNT OF
PORT IMPROVEMENT REVENUE REFUNDING BORDS,
FERIES. 1992 IN ORDER TC PROVIDE FUND8 FOR THE
PURPOBEB OF PINANCING THE CO8TB OF REFUNDING
CERTRIK  OUTSBTRNDING OBLIGATIONB OF THE
ADUTHORITY AND FOR FINANCING CERTAIN PORT
IMPROVEMENTS; PLEDGING THE GROS8 REVENUES
RECEIVED BY THE AUTHORITY TO S8ECURE PAYMENT OF
THE PRINCIPAL OF AND INTEREST ON BAID DBONDE;
PROVIDING FOR THE RIGHTE OF THE HOLDERB OF
BAID BONDS; PROVIDING FOR CERTAIN ADDITIONAL
MATTERB 1IN RESPECT TO SGARID BONDB; AND
PROVIDING FOR AN EFFECTIVE DATE PFOR THIS

RES0OLUTION.

DE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY (THE “IESUERY;
as follows: '

ARTICLE I
GENERAL

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

"accreted Value® shall mean, as of any date of computation
with respect to any Capital Appreciation Bond, an amount equal to
the principal amount of such Capital Appreciation Bond (the
principal amount at its initial offering) plus the interest accrued
on such Capital Appreciation Bond from the date of delivery to the
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 semiannudlly, plus, with respect to matters related to
the payment upon redenmption 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 VvValue accrues
during any semi-annual period in egual daily amounts on the basis
of a 360-day year.



“pct” shall wmean Chapter 315, Florida Statutes, Chapter 28922,
Laws of Florida, Special Acts of 1953, as amended and supplemented,

and other applicable provisions of law.

vadditional Donds” shall mean the obligations issued at any
time under the provisions of Section 5.06 hereof on a parity with

the Serles 1992 Bonds.

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

the Act.

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

respect to the Term Bonds.

“annual Dudget'™ shall mean the annual pudget for the Marine
Facilities prepared pursuant to the reguirements of Section 5.03

hereocof.

"aAnnual Debt Service" shall mean, at any time, the aggregate
amount in the then current Fiscal Year of (1) interest required to
be paid on the OQutstanding Bonds during such Fiscal Year, except
ta 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 purposes of this definiticen, all amounts payable on a
Capital Appreciation Bond shall be considered a principal payment
due in the year of its maturity or earlier mandatory redemptiocn,
and the interest rate to be paid on Variable Rate Bonds shall be

deemed to be 39.2% 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 is rated at least "Aa" by Moody's apnd "“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 period of time in which the
Interest Rate Swap is in effect as being the amount required to be
paid by the Issuer toc 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 pericd pursuant to
the Interest Rate Swap (prior to any netting of such amount against
the amount required to be paid to the Issuer by the Counterparty)
(provided that if the Issuer 1is required to pay a variable rate
pursuant €o such Interest Rate Swap, the interest rate shall be
assumed to be the most recently published Bond Buyer 25-Bond
Revenue Index {or comparable index, if nc longer published} plus
50 basis points) and minus the amount required to be palid to the
Issuer by the Counterparty on such date or during such period
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(prior to any netting of such amount against any amount required
to be paid by the Issuer to such 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
payment of principal and interest by the United States of America,
provided, that the full faith and credit of the United States of
America must be pledged to any such direct obligation or guarantee

("Direct Obligations%};

{2) Direct obligations and fully guaranteed certificates of
beneficial interest of the Export-Import Bank of the United States,
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 Association; guaranteed Title XI financing of the
U.S5. Maritime Administration; mortgage-backed securities and senior
debt obligaticns of the Federal National Mortgage Asscciation;
participation certificates and senior debt obligations of the
Federal Home Loan Mortgage Corporation; and obligations of the
Resolution Funding Corporation (collectively, "Agency

Obligations®}.;

(3) Direct obligations of any state of the United States of
america or any subdivision or agency therecf whose unsecured
general obligation debt 1is rated ©“A3" or better by Moody's
Investors Service and ©YA-" or Dbetter by Standard & Poor's
Corporation, or any obligation fully and uncenditionally guaranteed
by any state, subdivision or agency whose unsecured general
obligation debt is 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;

E(S) 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
opinicons are received to the effect that full and timely payment
of such deposit or similar obligation is enforceable against. the
principal office or any branch of such bank, which:

~ (a) bas an unsecured, uninsured and unguaranteed
cbligation rated '"Prime-1" or ¥"A32" or bhetter by Moody's



Investors Service or "A-1'" or "A-" or better by Standard &

Poor'’s Corperation, or

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

rating below "A3" or "Prime-17;

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

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

{9} Repurchase agreements collateralized by Direct
Ohligations, GNMAs, FNMAs or FHILMCs with any registered
broker/dealer subject to the Securities Investors' Protection
Carporation Jjurisdiction or any commercial bank insured by the
FDIC, if such broker/dealer or bank has an uninsured, unsecured ang
unguaranteed obligation rated "P-1" or "A3" or betfer by Moody's
Investors Service and "A-1" or "A-" or better by Standard & Poor's

Corporation, provided:

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

b. the securities are held free and clear of -any
lien by an independent third party acting solely as agent
{""Agent") for the Bondholders, and such third party is
(1) a Federal Reserwve Bank, (ii} a bank which is a member
of the Federal Deposit Insurance Corporation and which
has combined capital, surplus and undivided profits of
not less than $50 million or (iii} a bank approved in
writing for such purpese by Financial Guaranty Insurance
Company, and the Issuer shall have received written
confirmation from such third party that it heolds such
securities, free and clear of any lien, as agent for the
Bondholders; and

C. a perfected first security interest under the
Uniferm Commercial Code, or book entry procedures
prescribed at 31 C.F.R. 306.1, et seg., or 31 C.F.R
350.0, et seqg. in such securities is created for the

benefit of the Bondholders; and



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

e. the fair market value  of the securities in
relation to the amount of the repurchase obligation,
including principal and interest, 1s egual to at least
103%.

{10) Investment agreements satisfactory to each Insurer.

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

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

decument.

“"Bond 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 poclitical
subdivisions, and duly admitted to practice law before the highest
court of any state of the United States of America.

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

"Bondholder' or ¥Bolder” or 'holder" or any similar term, when
used with reference to a Bond or Boends, shall mean any person who
shall be the registered owner of any Outstandlng Bond or BOnds as
provided in the registration books of the Issuer.

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

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

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

""Capital BAppreciation Bonds" shall mean those Bonds soO
designated by Supplemental Resclution of the Issuer, which may be
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either Serial Bonds or Term Bonds and which shall bear interest
payable at maturity or redewplion. In the case of Capital
Appreciation Bonds that are convertible to Bonds with 1nterest
payable prior to maturity or prior to redemption of such Bonds,
such Bé&nds shall be considered Capital Appreciation Bonds only
during the period of time prier to such conversion.

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

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

proposed.

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

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

“cost" or “Costs?, when used in connection with a Project,
shall mean (1} the Issuer's cost of physical construction; (2}
costs of acquisition by or for the Issuer of such Project; (3}
costs of land and interésts 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 Project during, 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 one (1) vyear

-after the end of, the construction peried 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
equipment required by the Issuer for the commencement of operation
of such Project; {10) any other costs properly attributable to such
construction or acguisition, as determined by generally accepted
accounting principles and shall include reimbursement to the Issuer
for any such items of Cost heretofore paid by the Issuer. Any
Supplemental Resolution may provide for additional items to ke
included in the aforesaid Costs.



wcredit Bank' shall mean as to any particular Series of Bonds,
the Person (other than an Insurer} providing a letter of credit,
a line of ecredit or another credit or liguidity enhancement
facility, as designated in the Supplemental Rasolutlon providing
for the®issuance of such Bonds. :

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

of such Bonds.

“Debt Bervice Fund" shall mean the Canaveral Port Authority
Port JImprovement Revenue .Bond Debt Service Fund established
pursuant to Section 4.04 hereof.

"Escrow Agent'" shall mean any Escrow Agent for the Bonds
appointed by ,or pursuant to Supplemental Resclution and 1its
successors and assigns, and any other Person which may at any time
be substituted in its place pursuvant to this Resclution.

"Escrow Agreement™ shall mean that certain Escrow Deposit
Agreement dated as of Octcber 1, 1992 by and between the Issuer and
the Escrow Agent.

"Event of Default"! shall mean any Event of Default specified
in Section 6.0 of this Resolution.

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

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

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

(2) The gross revenues received from the sale of gascline,
oil, fuel o0il, or fuel preoducts or any other merchandise or
products, after deducting the cost thereof if the sale is made
directly by the Issuer; or the gross revenues received by virtue
of the Issuer's licensing or permitting others to make such sales;



(3} Gross revenues recelved by any and all concessions

granted by the Issuer of any of the Marine Facilities;

(4) Gross receipts from wharfage, dockage, warcehousing,
storage’, and port terminal charges made for use of the Marine
Facilities of lLhe Port District;

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

thereto or appurtenant thereto.

Said term "Gross Revenues” shall also 1include such revenues,
as provided above, hereafter al any time derived from any port
facilities hereafter constructed or acquired by the Port District,
in addition to the port facilities now owned by the Port District,
and to be constructed and acguired pursuvant to this Resclution.
Said term "Gross Revenues"” shall not include revenues derived from
the operation of Special Purpose Facilities financed with the
proceeds of S5pecial 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 insuring or guaranteeing the payment of principal of and
interest on municipal securities and whose credit is such that, at
the time of any action or consent required or permitted by the
Insurer pursuant to the terms of this Resclution, all municipal
securities insured oxr 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 nationally recognized rating agencies
which regularly rate the credit of municipal securities. The
Insurer for the Series 1992 Bonds shall be Financial Guaranty
Insurance Company, ©r 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 Resclution.

"Interest Rate Bwap' shall mean an agreement in writing by and
between the Issuer ‘and another entity rated in one of the two
highest rating categories by Moody's and § & P {the "Counterparty®)
pursuvant te which (1) the Issuer agrees to pay to the Counterparty
an amount, either at one time or pericdically, which amount may,
but is not required to, be determined py reference te an assumed
interest rate payable on an amount (the "notional amcunt")
specified in such agreement in the period specified in such
agreement and (iil) the Counterparty agrees to pay to the Issuer an
amount, elther at one time or periodically, which amount may, but
i1s not required to, be determined by reference to an assumed
interest rate payable on the notional amount in the period
specified in such agreement.



HIssuer'
successor thereof.

shall mean the Canaveral Port BAuthority, eor any.

HMarine Facilities™ shall mean all harbor, seaport and marine
facilities for commercial shipping, now or hereafter owned by the
Port District and operated either by the Issuer or by others under
contract with or lease from the Port District including, but neot
limited to, the docks and terminals formerly acquired from the Port
District, harbors, channels, turning basins, anchorage .areas,
jetties, breakwaters, water ways, canals, 1locks, tidal basins,
wharves, docks, piers, slips, bulkheads, public landings,
warehouses, terminals, refrigerating and c¢cld storage plants,
rallrcads and motor terminals for passengers and freight, rolling
stock, car ferries, boats, conveyers and appliances of all kinds
for the handling, storage, 1inspections and transpertation of
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 convenient for
the acquisition, c¢onstruction, purchase or operation thereof.
Marine Facilities shall not include Special Purpose Facilities
financed with the proceeds of Special Purpose Bonds issued pursuant
te the Senior Resolution, except to the extent expressly therein

provided.

“Maximum Annual Debt Service' shall mean the largest aggregate
amount of the Annual Deblt 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 vVariable 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 "Moody'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 imprevements as more particularly described in Exhibit
A attached heretc and made a part hereof, including, without
limitation, the acgquisition of all property rights, appurtenances,
easements and franchises relating thereto, with such changes,



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

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

ngperating Expensges 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, administration expenses (including general
overhead expeénses 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 relmbursement
obligations for draws made thereunder}), legal and engineering
expenses, ordinary and current rentals of equipment or other
property pursuant te 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 Facilities, all to the extent properly attributable to the
Marine Facilities in accordance with generally accepted accounting
principles employed in the coperation 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 dees 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 capital expenditures
necessary for the proper and economical operation or maintenance
of the System, (1i) any provision for 1interest, depreciation,
amortization or similar charges (111} if the Issuer shall lease or
license the Marine Facilities, or any part thereof, and under the
terms providing for payment of net rentals to the Issuer the lessee
or licensee pays part or all of the cost of operation and
maintenance, the cost of operation and malntenance paid by such
lessee or licensee, or (iv)} operating expenses of Special Purpose
Facilities financed with the proceeds of Special Purpese Bonds
issued pursuant to the Senior Rescolution, except to the extent
provided therein.

r"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 lost, 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 redemption prior to maturity.
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#paying Agent' shall mean any paying agent for Bonds appointed
by or pursuant to Supplemental Resolution and its successor or
assigns, and any other Person which may at any time be substituted
in its place pursuant to this Resclution. ”

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

“'pergon’”™ shall mean an individual, a corporation, a
partnership, an association, a joint stock company, a trust, any
unincorporated organization or governmental enptity.

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

Account and the Rebate Fund.

"pPort District® shall mean the Canaveral Port District ¢reated
under the Act..

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

"Project™ shall mean the 1992 PFroject and any Additional
Pro-jcct.

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

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

""Refunded Obligations' shall mean the Issuer's Port
Improvement Revenue Bonds, Series 1991.

""Refunded Resolution” shall mean the First Amended and
Restated Port Improvement Bond Resclution adopted by the Issuer on
May 22, 1891, authorizing the Refunded Obligations, as amended and
supplemented.

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

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

“"Regserve 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.

“"Reserve Account Letter of Credit” shall mean a letter of
credit issued by any bank or national banpking institution and then
on deposit in the Reserve Account in lieu of or in partial
substitution for cash on deposit therein pursuant to Sectlon
4.05(A) {3) hereof.

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

P"Resolution' shall mean this Resolution, as the same may from
tine to time be amended, modified or supplemented by Supplemental
Resclution.

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

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

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

Bonds, Series 1976G.

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

""ferial Bonds' shall mean all of the Bonds other than the Term
Bonds,

“gerios" shall mean all the Bonds delivered on original
issuance in a simultanecous transaction and identified pursuant to
Sections 2.01 and 2.02 herecf or a Supplemental Resolution
authorizing the issuance by the Issuer of such Bonds as a separate
Series, regardless of variatiocns in maturity, interest Trate,
Amortization Installments or other provisions.

“"Series 1992 Bopds' shall mean the Issuer's Port Improvement
Revenue Refunding Bonds, Series 1992, authorized pursuant to
Section 2.02 hereof.

“'special Purpose Bonds" shall mean obligations issued as
Special Purpose Bonds urder the Senior Resolution, which are nct
sccured by the Pledged Funds.

Ygpecial 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 "§&P" shall mean Standard
and Poor's Corporation, and any assigns and successors thereto.

'etate’ shall mean the State of Florida.

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

"supplemental Resclution' shall mean any resclution of the
Issuer amending or“ supplementing this Resoclution 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 is includable in the
gross income of the Holder theresf for federal income taxation
purposes. :

"Term Bonds®™ shall mean those Bonds which shall be designated
as Texrm 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 wmean (a) obligations
descrilfed in paragraph (1) of tne definition of "Authorized
Thvestments", (b) Refcorp interest strips and (c) CATS, TIGRS or

STRPS.

i"Dgnrastricted Revenus Account™ shall mean the separate account
in the Revenue Fund established pursuant to Section 4.04 hereof.

“variable Rate Bonds” shall mean Bonds issued with a variable,
adjustable, convertible or other similar rate which 1s not fixed
in percentage for the entire term thereof at the date of issue.

The terms "herein, " “hereunder," "hereby," "hereto,” "herecf 7
and any similar terms, shall refer te this Resolution; the term
"heretofore” shall mean before the date of adoptien of this
Resolution; and the term “hereafter”" shall mean after the date of
adoption of this Resolution.

Words importing the masculine gender include every other
gender. '

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

SECTION 1l.02. ZAUTHORITY FOR RBSDLUTIQN. This Resolution is
- adopted pursuant to the provisions of the Act.

BECTIOCN 1.03. RESOLUTION TO = CONSTITUTE CONTRACT. in
consideration of the purchase and acceptance of any or all of the
Bonds by those who shall hold the same from time to time, the
provisions of this Rescolution shall be a part of the contract of
the Issuer with the Holders of the Bonds and any Credit Bank andjor
any Insurer and shall be deemed to be and shall constitute a
contract between The Issuver and the Holders from time to time of
the Bonds and any Credit Bank and/cr any Insurer. The pledge made
in this Rescolution and the provisions, covenants and agreements
herein set forth te be performed by or on behalf of the Issuer
shall be Ffor the edqual benefit, protection and security of the
Holders of any and all of said Bonds and for the benefit,
protection and security of any Credit Bank and/or any Insurer. All
of the Bonds, regardless of the time or times of their issuance or
maturity, shall be of eqgual rank without preference, priority or
distinction of any of the Bonds over any other thereof except as
expressly provided in or pursuant te this Resclution.

14



8ECTION 1.04. PFINDINGS. It is hereby ascertained, determined
and declared:

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

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 issued and has now
outstanding and unpaid the Refunded Obligations.

{D) That the Pledged Funds are not pledged or encumbered 1n
any manner except for the pledge thereof to secure payment of
principal of and interest on the Senior Obligations and the

Refunded Obligations.

(E} That it is deemed to be in the best interests of the
Issver that the Refunded Obligations be pald from proceeds of the
Series 1992 Bonds.

(F) That there is hereby authorized the payment and refunding
of the Refunded Obligations all in the manner as provided by this
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 1952 Bonds in an irrevocable trust fund
(the "Escrow Fund”) which, together with other moneys deposited
therein, shall be sufficient, at the time of such deposit, to pay
and refund the Refunded Cbligations as the same become due and
payable or are redeemed prior to maturity, as provided in this
Resolution and the Escrow Agreement.between the Issuer and the
Escrow Agent.

{H} That the estimated Pledged Funds will be sufficient to
pay the principal of and interest on the Bonds te be issued
pursuant to this Resoclution, 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
issued 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 Issuer will never be
necessary or authorized to pay the principal of and interest on the
Bonds to be issued pursuant to this Resolution and, except as
otherwise provided herein, the Bonds shall not constitute a lien
upeon any  property within the Port District.

SEECTION 1.05. AUTHORIZATION OF 1992 FPROJECT AND REFONDING
REFUNDED ORLIGATIONS. The Issuer hereby specifically authorizes
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the acquisition and construction of the 1992 Project and the
refunding of the Refunded Obligations.
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ARTICLE II

ADTHORIZATIDH, TERMB, EXECUTION AND
REGISBTRATION OF BONDE

SECTION 2.01. AUTHORIZATION OF DONDS. This Resolution
creates an lissue of Bonds of the Issuer to bpe designated as
"Canaveral 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 executed 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 this 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 may be necessary to distinguish
such Beonds from the Beonds of any other Series. Each Bond shall
bear upon its face the deslgnatlon so determined fer 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 bé payable in lawful mnoney of the
United States of America on such dates; all as determined hereby
cr by Supplemental Resolution. :

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

BECTION 2.02. AUTHORIZATION AND DEBCRIPTION OF BERIES 1992
BONDS.

(A) A Series of Bonds entitled to the benefit, protection and
security of this Resclution are hereby authorized 1n the aggregate
principal amount of not exceeding $50,000,000 for the principal
purposes of refunding the Refunded Obllgatlons funding the 19%2
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 other 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 Series 1992 Bonds
authorized herein are not issued in a simultaneous 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 1892 Bonds
to the purchaser or purchasers thereof or such other date as may
be set forth by Supplemental Resolution of the Issuer; shall be
issued as fully registered Bonds; shall be numbered consecutively
from one upward in order of maturity preceded by the lettexr "R";
shall be in such denominations and shall bear interest at a rate
or rates not exceeding the maximum rate permitted by law, payable
in such manner and on such dates; shall consist of such amounts of
Serial Bonds, Term Bonds, Variable Rate Bonds and capital
Appreciation Bonds; maturing in such amounts and in such years not
exceeding forty (40) (or such longer or shorter period as may be
permitted by law at the time of issuance} years from their date;
shall be payable in such place or places; shall have such Paying
Agents and Registrars; and shall contain such redemption
provisions; all as the Issuer shall provide hereafter by
Supplemental Resolution. Notwithstanding anything contained herein
Lo 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 Rate will
be paid by check or draft of the Paying Agent teo the Holder in
whose name such Bond shall be registered at the close of business
on the date which shall be the fifteenth day {whether or not a
business day} of the calendar wonth next preceding such Interest
Date, or, at the request and expense of such Helder of at least
$1,000,000 or more in aggregate principal amount of Series 1992
Bonds, interest may be payable by bank wire transfer for the
account of such Holder as specified in writing with the Paying
Agent on or prior to the fifteenth day {(whether or not a business
day) of the calendar month next preceding such Interest Date {such’
directions to remain in effect until the Paying Agent is otherwise
notified in writing). All payments of principal of or Redemption
Price, if applicable,, and interest on the Series 1992 Bonds shall
be payable in any coin or currency of the United States of America
which at the time of payment is legal tender for the payment of
public and private debts. CUSIP identification numbers shall
accompany all payments.

SECTION 2.03. APPLICATION OF BERIES 1992 _ BOND PROCEEDS.
Except as otherwise provided by Supplemental Resoélution of the
Issuer, the proceeds derived from the s=ale 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 applied by the Issuer a

follows:

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

Bonds.

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

(3 A sufficient amount of the Series 1992 Bond proceeds
shall be applied to the payment of the premiumrs of any Bond
Insurance Policy applicable to the Series 1992 Bonds or reserves
established therefor and to the payment of costs and expenses
relating to the issuance of the Serles 1392 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 dishursed 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 provisicns of the Escrow Agreement. Such meneys shall be
invested in ‘Refunding Securities in the manner set forth in the
Escrow Agreenent, 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
Okligations as the same mature and become due and payable or are
redeemed prior to maturity.

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

BECTION 2.04. EXECUTION OF BONDS. The Bonds shall be
executed in the npame of the Issuer with the mpanual 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. In case any one or more
of the cfficers 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 so0ld and delivered such Bonds may nevertheless
be sold and delivered as herein provided and may be issued as if
the person whe signed or sealed such Bonds had not ceased to hold
such office. Any Bond may be signed and sealed on behalf of the
Issuer by such person who at the actual time of the execution of
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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 cffice or
may not bave been so authorized. The Issuer may adopt and use for
such purposes the facsimile signatures of any :such persons who
shall have held such offices at any time after the date of the
adoption of this Resolution, notwithstanding that either or both
shall have ceased to held such office at the time the Bonds shall
be actually sold and dellvered

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

Any such duplicate Bonds issued pursuanit to this Section 2.07
shall constitute origirnal, additiornal contractual ghligations on
the part of the Issuer whether or not the lost, stolen or destroyed
Bond be at any time found by anyone, and such duplicate Bond shall
be entitled to egqual and proportionate benefits and rights as to
lien on the Pledged Funds to the same extent as all other Bonds
lssued hereunder.

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

The Bonds issued under this Resolutien shall be and have all
the qualities and incidents of negotiable instruments under the
law merchant and the Uniform Commercial Code of the State of
Florida, subject to the provisions for registration and transfer
contained in this Resclution and in the Bonds. So long as any of
the Bonds shall remain Outstanding, the Issuer shall cause to be
maintained and kept, at the offjce of the Registrar, books for the
registration and transfer of the Bonds. Upon the occurrence of an
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Event of Default pursuant to Section 6.01 hereof which would
require an Insurer or Credil Bank to rake payments under its Bogd
Insurance Policy or guarantee, respectively, such Insurer or Credit
Bank and their designated agents shall be provided with access to
inspect and copy the registration books of the Issuer.

Fach Bond shall be transferable only upon the bocks of the
Issuer, at the office of the Registrar, undexr such reasonable
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 satisfactory
to the Registrar duly executed and guaranteed by the Holder or his
duly authorized attorney. Upon the transfer of any such Bond, the
Issuer shall issue, and cause to be authenticated, 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 Reglstrar and any Paying Agent or fiduciary of the
Issuer may deem and treat the Person in wheose name any Outstanding
Bond shall be registered upon the books of the Issuer as the
absolute owner of such Bond, whether such Bond shall be overdue or
not, for the purpose of receiving payment of, or on account of, the
principal or Redemption Price, 1f applicable, and interest on such
Bond and for all other purposes, and all such payments so made to
any such Holder or upon his order shall be valid and effectual to
satisfy and discharge the liability upon such Bond to the extent
of the sum or sums so pald and neither the Issuer nor the Registrar
nor any Paying Agent or other fiduciary of the Issuer shall be
affected by any notice to the contrary.

The Registrar, in any case where it 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 walling 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 Seriles, certify and furnish to such Paying Agent the
names, addresses and holdings of Bondholders and any other relevant
information reflected in the registration books.

In all cases in which the privilege of exchanging Bonds or
transferring Bonds +is exercised, the Issuer shall execute angd
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. Rll Bonds surrendered in any such exchanges or transfers
shall be held by the Registrar in safekeeping untlil 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 to 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) dayvs next preceding an Interest Date
on the Bonds of such Series (other than Capital Appreclation Bonds
and Variable Rate Bonds), or, 1in the case of any proposed
redemption of Bonds cof such Series, then during the fifteen (15)
days next preceding the date of the First mailing of notice of such
redemption and centinuing until such redemption date.

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

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

BECTION 2.99. COUPON BONDB. The Issuer, at 1ts discretion,
may by Supplemental Resolution authorize the issuance of coupon
Bonds, registrable as to principal only or as to both principal and
interest. Such Supplemental Resolution shall provide for the
negotiability, transfer, interchangeability, denominations and form
of such Bonds and coupons appertaining thereto. Coupon Bonds shall
only be issued if an ocpinion of Bond Counsel is received to the
effect that issuance of such coupon Bonds will not adversely affect
the exclusion- of interest earned on such Bonds (other than Taxable
Bonds} from gross income for purposes of federal income taxation.

BECTION 2.1G. FORM OF BONDS8. 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 Resolution, 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 officer’s execution of the Bonds and the Issuer‘s delivery
of the Bonds to the purchaser or purchasers thereof):
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Nao. R-
UNITED STATES OF AMERICA
BTATE OF FLORIDA
CAMAVERAL PORT AUTEHORITY _
PORT INMPROVEMENT REVENUE BOND,
EERIEB
Interest Maturity : Date of
Rate - Date criginal Issue CUSIP

e

Registered Holder:

Principal Amount:

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

Such Principal Amount and interest arnd 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 hereof, at
the principal corporate trust office of .

: ., as Paying Agent. Payment of each
instaliment of interest shall be made to the person in whose name
this Dond shall be registered on the reqgistration boogks of the
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Tssuer maintained by o .o i ,
as Registrar, at the close of buglncod on Lhe datL whlrh shall be

the fifteenth day (whether or not o 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 aof
such Registered Holder of at least $1,000,000 or more in aggregate
principal amount of BDonds, 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 onhe of an authorized issue o©of Bends in Lhe

aggregate principal amount of $_ ____ {the "Bonds') of like
date, tenor and effect, except as to maturity date, interest rate,
denomlnatlon and number issued to finance _ .

e , in and for the Issuer, under the authority
of and in full compliance with the Conotltution and laws of the
State of Florida, particularly Chapter 28922, Laws of Florida,
Special Acts of 1953, as amended and supplerented, Chapter 315,
Florida Statutes, and other applicable provisions of law (the
"Act "), and a resclution duly adopted by the Tssuer on
' ", 1992, as supplemented {the “Resolution®}, and 1is
subject to all the terms and conditions of the Resolution.

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
Resolution, all in the manner and to the extent described in the
Resolution {collectively, the "Pledged Funds”); provided, however,
the lien on and pledge of the Gross Revenues for the benefit of the
holders of the Series 1992 Bonds shall be junicr 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 npot 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 obligation evidenced hereby shall not constitute a
lien upon any property of the Issuer, but shall constitute a lien
oenly on, and shall be payable solely from, the Pledged Funds.
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Neither the members of the Issuer nor any person executing
this Bond shall be liable personally hereon or be subject to any
personal liability or accountability by reason of the issuance

hereaf .

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISICNS OF THIS
BOND SET FORTH ON THE REVERSE SIDE HERECF AHD SUCH FURTHER
PROVISICNS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET
FORTH ON THE FRONT SIDE HEREOQOF.

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

peen signed by the Registrar.

IN WITHESSE WHEREOF, the Canaveral Port Authority has i1ssued
this Bond and has caused the same to 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 :

CANAVERAL PORT AUTHORITY

(SEAL)

Chailrman

Secretary
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(Provisions on Reverse 5ide of Bond)

This Bond is transferable in accordance with the terms of the
Resolution only upon the books of the Issuer Xept for that purpose
at the principal corporate trust office of the Registrar by the
Registered Holder hereof 1in person or by his attorney duly
authorized in writing, upon the surrender of this Bond together
with a written instrument of transfer satisfactory to the Reglstrar
duly executed by the Registered Holder or his attornex duly
authorized in writing, and thereupon a new Bond or Bonds 1n the
same aggregate principal amount shall be issued to the transferee
in exchange therefor, and upon the payment of the charges, if any,
therein prescribed. The Bonds are issuable in the form of fully
registered Bonds in the denomination of $5,000 and any integral
multiple thereof, not exceeding the aggregate principal amount of .
the Bonds. The Issuer, the Registrar and any Paying Ageni may
treat the Registered MHolder of this Bond as the absolute owner
hereof for all purposes, whether or not this Bond shall be overdue,
and shall not be affected by any notice to the contrary. The
Issuer and the 'Reglstrar 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 proposed
redemption of the Bends, then, during the fifteen (15} days next
preceding the date of the first mailing of notice of such
redemption. '

{INSERT REDEMPTION PROVISIONS)

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

Reference to the Rescolution and any and all resclutions
supplemental thereto and modifications and amendments thereof and
to the Act is made for a description of the pledge and covenants
securing this Bond, the nature, manner and extent of enforcement
of such pledge and covenants and the rights, duties, immunities and
obligations of the Issuer,
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It is hereby certified and recilted that all acts, conditions
and Uhings required to exist, to happen and to be performed
precedent to and 1in connection with the issuance of this Bond,
exlist, 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 the Bonds
does not wviolatée any constitutional or statutory limitations or
provisions.
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ABBIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto . S R — '

Insert Sccial Securf%} or Cther
Tdentifying Number of Assignee

{Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appeint

. , as attorneys to register
the transfer of the said Bond on the books kept for registration
therecof with full power of substitution in the premises.

Dated:

Signature gquaranteed:

NOTICE: Signature({s) must be
guaranteed by a member firm
cf the New York Stock Exchange
or a commercial bank or trust
company.

NOTICE: The sighature to this
assignment must correspond with the
name of the Registered Holder as it
appears upon the face of the within
Bond in every particular, without
alteration or enlargement or any
change whatever and the Social
Security or other identifying
number of such assignee must he
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
JT TEN ~- as joint tenants with right of

survivorship and not as tenants
in common

UNIF TRANS MIN ACT —~ _

{Cust.}

Custodian for __ i e : —_

under Uniform Transfers to Minors Act of
(State)

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

CERTIFICATE COF AUTHENTICATION

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

DATE OF AUTHENTICATION:

Registrar

By:

Authorized Officer
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ARTICLE TII
REDEMPTION OF BONDB

BECTION 3.01. PRIVILEGE OF REDEMPTION. The terms of this
Article II1 shall apply to redemption of Bonds other than Capital
Appreciation Bonds or Variable Rate Bonds.  The terms and
provisions relating to redemption of Capital Appreclation Bonds and
Variable Rate Bonds shall be provided by Supplemental Resolution.

SECTION 3.02. BSELECTION OF BONDS TO BE REDEEMED.  The Bonds
shall be redeemed only in the principal amount of $5,000 each and
Jntegral multiples thereof. The Issuer shall, at least sixty (&0Q)
days prior to the redemption date (unless a shorter time period
shall be satisfactory to the Registrar) notify the Reglstrar 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
Outstanding Bonds of a single maturity, the particular Bonds or
portions of Bonds to be redeemed shall be selected not more than
forty-five (45) days prior to the redemption date by the Registrar
from the Outstanding Bonds of the maturity or maturities designated
by the Issuer by lot within a maturity, in principal amcunts of
$5,000 and integral multiples thereof.

If less than all of the Qutstanding 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 <f Bonds selected for
redemption and, in the case of any Bond selected for partial
redemption, the principal amount thereof to be redeemed.

SECTION 3.03. NQOTICE OF REDEMPTION. Notice of such
redemption, which shall specify the Bond or Bonds (or portions
thereof) to be redeemed and the date and place for redemption,
shall be given by the Registrar on behalf of the Issuer, and (A)
shall be filed with the Paying Agents of such Bends, (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 bocks kept by the Registrar, and (C) shall he
mailed, registered or certified, postage prepaid, or by telecopy
or facsimile transmission at least thirty~five (35) days prior to
the redemption date to the holders of $1,000,000 or mcore 1n
aggregate principal amount of Bonds and to the registered
securities depositaries and two or more nationally recognized
municipal bond infermation services. Failure to mail notice to the
Holders of the Bonds to be redeemed, or any defect therein, shall .
not affect the wvalidity of the proceedings of redemption of such
Bonds as to which ne such failure or defect has occurred, Notice
of any redempticon of Bonds at the opltion of the Issuer, other than
notice that refers teo Bonds that are the subject of an advance or
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current refunding, shall be given only upon the prior depesit into
the Debt Service Fund of sufficient amounts te effect such
redemption. A second notice of redemption shall be mailed not wore
than 60 days after the redemption date, by the same means as the
first notice, to any registered holder of Bonds who has not turned
Bonds in for’ redemption within 30 days after the redemption date.

Each notice of redemption shall state: (1} the complete
official name of the issue with Series designation, CUSIP numbers
and certificate numbers of all Bonds being redeenmed; (2) the
original issuve 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 amount) of each Bond to be
redeemed; (8) that on such redemption date there shall become due
‘and payable upcon each Bond to be redeemed the Redemption Price
thereof, or the Redemption Price of the specified portions of the
principal thereof in the case of Bonds to be redeemed in part only,
together with interest accrued thereon to the redemption date, and
that from and after such date interest thereon shall cease to
accrue and be payable; (3} 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.

BECTION: 3.04. REDEMPTION OF PORTIONS OF BONDS. Any Bond
which is to be redeemed only in part shall be surrendered at any
place of payment specified in the notice of redemption (with due
endorsement by, or writkten instrument of transfer in form
satisfactory to the Registrar duly executed by, the Holder thereof
or his attorney duly authorized in writing) and the Issuer shall
execute and the Registrar shall authenticate and deliver tc the
Holder of such Bond, without service c¢harge, a new Bond or Bonds,
©f the same interest rate and maturity, and of any authorized
denamination as requested by such Holder, in an aggregate principal
ameunt equal to and in exchange for the unredeemed portion of the
principal of the Bonds so surrendered.

SECTION 3.05. PAYMENT OF REDEEMKED BONDB. Notice of
redemption 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 Redewption 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 redemption in accordance with said notice, such
Bonds shall be pald by the Regilstrar 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. kmounts held py 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 Bands or (B} the maximum period of time allowed by State
law. .
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ARTICLE IV

BECURITY, BPECIAL FUNDB AND
APPLICATION THEREOF

EECTION 4.01. BONDS NOT TO BE INDEBTEDNES8E OF 1BBUER. The
Bonds shall not be or constitute general cobligations or
indebtedness of the Issuer as "bonds" within the meaning of any
constitutional or statutory provision, but 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 to pay such Bond, or be entitled to
payment of such Bond from any moneys of the Issuer or the Port
District except from the Pledged Funds 1in the manner provided

herein. :

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

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

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

Resolution.

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

Construction Fund.

The Issuer covenants that the acguisition, construction and
installation of each Project will be completed without delay and
in accordance with scund engineering practices. The Issuer shall
make disbursements or payments from the Construction Fund to pay
the Cost of a Project upon the filing with the Secretary of
documents and/or certificates signed by an Authorized Issuer
Otficer, stating with respect to each disbursement or payment to
be made: (1} the item number of the payment, {(2) the name and
address of the Person to whom payment is due, {3) the amount to be
paid, (4) the Construction Fund account from which payment is to
be made, (5) the purpose, by general classification, feor which
payment is to be made, and (6) that (A) each obligation, item of
cost or expense mentioned therein has been properly incurred, 1is
in payment of a part of the Cost of a Project and is a proper
charge against the account of the Construction Fund from which
payment is to be made and has not been the basis of any previous
disbursement or payment, or (B) each obligation, item of cost or
expense mentioned therein has been paid by the Issuer, 18 a
relmbursement of a part of the Cost of a Project, is a proper
charge against the account of the Construction Fund from which
payment i1s te be made, has not been theretofore reimbursed to the
Issuer or otherwise been fthe basis of any previous disbursement or
payment and the Issuer is entitled to reimbursement therecf. The
Secretary shall retain all such ddcuments and/or certificates of

_the Authorized Issuer COfficers for seven (7) years from the dates
of such documents and/or certificates. The Secretary shall make
available 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.

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

The date of completion of any Project shall be determined by
the Authorized Issuer Officer who shall certify such fact in
writing to the Issuer. Promptly after the date of the completion
of a Project, and after paying or making provisions for the payment
©f all unpaid items of the Cost of such Project, the Issuer shall
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deposit in the following order of priority any balance of moneys
remaining in the Construction Fund in (1) another account of the
Construction Fund for which the Authorized Issuer Officer has
stated that there are insufficient moneys present to pay the Cost
of the related Project, (2) the Reserve Account, to the extent of
a deficiency therein, and ({3} such other fund or account
established hereunder as shall be determined by the Issuer,
provided the Issuer has received an 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 income for purposes of
federal income taxation.

BECTION 4.04., TFUNDS AND ACCOURTB. The Issuer covenants and
agrees to establish separate funds to be known as the "Canaveral
Port Authority Port Improvement Revenue Refunding Bond Revenue
Fund," +the "Canaveral Port Authority Port Improvement Revenue
Refunding Bond Debt Service Fund" and the "Canaveral Port Authority
Port Improvement Revenue Refunding Bond Rebate Fund.'" . The Issuer
shall maintain in the Revenue Fund two accounts: the "Restricted
Revenue Account® and  the YUnrestricted Revenue Account." The
Issuer shall maintain in the Debt Service Fund two accounts: the
"Payment Account" and the "Reserve Account.” Moneys in the
aforementioned funds and accounts, other than the Rebate Fund and
the Unrestricted Revenue Account, until applied in accordance with
the provisions hereof, shall be subject to a prior lien and charge
in favor of the Holders of the Bonds and for the further security
of such Holders.

The Issuer shall at any time and from time to time appoint
one or more depositories to hold, for the benefit of the
Bondholders, any one or more of the funds and accounts established-
hereby.  Such depository or depositories shall - perform at the
direction of the TIssuer 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
depogsitary 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 requirements and shall be
eligible under the laws of the State to receive funds of the
Issuer.

EECTION 4.05. FLCOW OF FUKDS.
(A) The Issuer shall promptly deposit, after application in
accordance with the Senior Resoclution as long as the Senior

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

order of priority:

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

(2) Payment Account. The Issuer shall deposit or credit to
the Payment Account the sum which, together with the balance on
deposit in said Payment Account, shall equal (a} the interest on
all oOutstanding Bonds (other than Capital BAppreciation 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 if such principal amounts were deemed to accrue daily
(assuming that a year consists of twelve {12} eguivalent calendar
months of thirty (30} days each} in equal amounts from the next
preceding principal payment due date, or if there is 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 porticn 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 interest, principal and Amortizatilion Installments
on all Cutstanding Bonds, on a pro-rata basis, as and when the same
become due, whether by redemption or otherwise, and for no other
purpese. The Issuer shall adjust the amount of the deposit into
the Payment Account not later than the month immedlately preceding
any Interest Date so as teo provide sufficient moneys in the Payment
Account to pay the interest, ©principal and Amortization
Installments on the Bonds coming due on such Interest Date.

Serial Capital Appreciation Bonds shall be payable from the
Payment Account in the Bond Year 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 accumitlated 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 prier 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 amocunt of maturing Term Bonds) of any Term Bonds so
purchased or redeemed shall be deemed to constitute part of the
Paymenl Account until such Amortization Installment date, for the
purposes of calculating the amount of such Account. As scon as
practicable after the sixtieth (60th) day preceding the due date
~of any such Amortization Installment, the Issuer shall proceed to
call for redemption on such due date, by causing notice to be given
as provided in Section 3.03 hereof, Term Bonds of the Series and
maturity for which such Amortization 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 reguired for the
redemnption (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 1in connection with the
purchase or redemption of Term Bonds shall be paid by the Issuer

from the Revenue Fund.

{3} Reserve Account. The Issuer shall estaklish within the
Reserve Account a separate subaccount for each Series of Bonds
issued hereunder. The moneys on deposit in each such subaccount
shall be applied in the manner provided herein solely for the
payment of maturing principal of, Redemption Price, if applicable,
or interest or Amortization Installments on the Series of Bonds for
wvhich 1t 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, 1f any, as will be necessary to immediately
restore any funds on deposit in each such subaccount to an amount
equal to the Reserve Account Requirement applicable theretoc
including the reinstatement of any Reserve Account Insurance Policy
or Reserve Account Letter of Credit on deposit therein; provided,
in no event shall the amount deposited in the subaccounts of the
applicable Reserve Account be less than {a} one fourth (1/4} of the
amount which would enakle the Issuer to restore the funds on
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deposit in each subaccount to an amount egqual to the Reserve
Account Reguirement in four (4) months from the date of such
shortfall in the event such shortfall is a result of a decrease 1n
the market wvalue of Authorized Investments on deposit therein, or
(b) one twelfth (1/12) of the amount which would enable the Issuer
to restore the funds on deposit in each Such subaccount to an
amount equal to the Reserve Account Reguirement 1n one (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 required in paragraphs (1} and-(2)
above. To the extent there are insufficient moneys in the Revenue
Fund to make the reguired monthly deposit into each subaccount of
the Reserve Account, such deposits shall be made to each subaccount
on a pro rata basis in relation to the amount of fthe deficlency
existing in each subaccount. ©On or prior to each principal and
interest payment date for the Bonds, moneys 1n each subaccount of
the Reserve Account shall be applied by the Issuer to the payment
of the principal of, or Redenmption Price, if applicable, and
interest an 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 1n 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 basis into other
subaccounts, :1f any, containing less than the Reserve Account
Reguirement applicable thereto, and otherwise, into the Payment
Account, '

Upon the 1issuance of any Series of Bonds under the terms,
limitations and conditions as herein provided, the Issuer shall
fund the corresponding subaccount of the Reserve Account
established for such Series in an amount at least equal to the
Reserve Account Requirement applicable To such Series of Bonds.
Such required amount shall be paid in full from the proceeds of
such Seriles of Bonds or other sources, on the date of delivery of
such Series of Bonds. :

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

be approved by the Insurer.

A Reserve Account Letter of Credit issued to the Paying Agent,
as  agent of the Bondholders, by a bank may be deposited in the
Reserve bAccount to neet the Reserve Account Regquirement if the
issuer thereof 1is rated at least  "AA" by Standard & Poor's
Corporation. The Reserve.hccount Letter of Credit shall be payable
in one or more draws upon presentatlon by the beneficlary of a
sight draft accompanied by its certificate that 1t then holds
insufficient funds %to make a reguired payment of principal oxr
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 terminatioen. The
issuer of the Reserve BAccount Letter of Credit shall be reguired
ta notify the Issuer and the Paying Agent, not later than 30 months
prior to the stated expiration date of the Reserve Account Letter
of Credit, as to whether such expiration date shall be extended,
and if 50, shall indicate the new expiration date. If such notice
indicates that the expiration date shall not be extended, the
Issuer shall deposit in the appropriate subaccount of the Reserve
Account an amocunt sufficient to cause the cash or Authorized
Investments on deposit in such subaccount of the Reserve Account,
together with any other Reserve Account Insurance Policiles and
Reserve Account Letters of Credit, to equal the Reserve Account
Reguirement on all Qutstanding Bonds, such deposit to be paid in
equal installments+~on at least 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 prier to the expiration or termination of such Reserve
Account Letter of Credit if the Reserve Account Letter of Credit
has not been replaced or renewed. The Paying Agent shall draw upon
the Reserve Account Letter of Credit prior to its expiration or
termination unless an acceptable replacement is in place or the

a9



subaccount of the Reserve hccount is fully funded in its reguired
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 opinlpn 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 ferm and substance satisfactory to the Insurer. In
addition, the use of a Reserve Account Letter of Credit shall be
subject to receipt of an opinion of counsel acceptable to the
Insurer in form and substance satisfactory to the Insurer to the
effecl 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 previsions 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 cbligation 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 issuer
of a Reserve Account Insurance Policy or Reserve Account Letter of
Credit to payment or reimbursement of 1its fees and expenses shall
be subordinated to cash replenishment of the appropriate subaccount
of the Reserve Account, and, subject to the second succeeding
sentence of this paragraph, its right to reimbursement for claims
or draws shall be on a parity with the cash replenishment of such
subaccount -of the Reserve Account. Each Reserve Account Insurance
Policy and Reserve Account Letter of Credit shall provide for a
revolving feature under which the amount available thereunder will
be reinstated to the extent of any reimbursement of draws or claims
paid. If the revolving feature is suspended or terminated for any
reason, the right of the issuer of the Reserve Account Insurance
Policy or Reserve RAccount Letter of Credit to reimbursement will
be further subordinated tc cash replenishment of the appropriate
subaccount of the Reserve Account to an amount egual to the
difference between the full original amount available under the
Reserve Account Insurance Policy or Reserve Account Letter of
Credit and the amount then available for further draws or claims.
In the event {a} the issuer of a Reserve Account Insurance Policy
or Reserve Account Letter of Credit becomes insclvent, or (b} the
issuer of a Reserve Account Insurance Policy or Reserve Account
Letter of Credit defaults in its payment obligations thereunder,
or (c} the claims- paying ability of the issuer of the Reserve
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Account Insurance Policy falls below “AAAY by Standard & Eoor's
Corporation or “Aaa" by Moody's, or (d} the rating of the issuer
of Reserve Account Letter of Credit falls below “aA" by Standard
& Poor's corporaticn, the obligation to reimburse the issuer of
such Reserve Accounl. Insurance Policy or Reserve Account Letter of
Credit shall be subordinate to the cash replenishment of the
appropriate subaccount of the Reserve Account.

In tha event (a) the revolving reinstatement feature described
in the preceding paragraph 1s suspended or terminated, or (b} the
rating of the claims~-paying ability of the issuer of the Reserve
Account Insurance Policy falls below "ARAY by Standard & Poor’s
Corporation or "Aaa" by Moody's Investors Service, or {c} the
rating of the issuer of the Reserve Account Letter of Credit falls
below H"AA"™ by Standard & Peoor'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 egqual the Reserve
Account Reguirenent on all outstanding Bonds, such amount to be
paid over the ensuing five years in equal installments deposited
at least semiannually or {1i) replace such Reserve Account
Insurance Policy or Reserve Account Insurance Letter of Credit with
a Reserve Account Insurance Policy cor Reserve Account Letter of
Credit meeting the reguirements provided herein within six months
of such occurrence. In the event {a}) the rating of the
claims—-paying ability of the issuer of fthe Reserve Account
Insurance Policy falls below "A", or (b} the rating of the issuer
of the Reserve Account Letter of Credit falls below YA", or {c) the
issuer of the: Reserve. Account Insurance Policy or Reserve Account
Letter of Credit defaults in its payment obligations hereunder, or
{d} the 1ssuer of the Reserve Account Insurance Policy or Reserve
Account Letter of Credit becomes insolvent, the Issuer shall either
{1) deposit into the Reserve Account an amcount sufficlent to cause
the cash or Authorized Investments on deposit 1in the Reserve
Account to equal the Reserve Account Requirement con all Cutstanding
Bonds, such amount to be paid over the ensuing year in equal
installwents 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 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 Authorized Investments deposited in the appropriate
subaccount of the Reserve Account.

Cash on deposit in the appropriate subaccount of the Reserve
Account shall be used (or investments purchased with such cash
shall be liguidated and the proceeds applied as required) prior to
any drawing on any Reserve Account Insurance Policy or Reserve
Account Letter of Credit. If and to the extent that more than one
Reserve Account Insurance Policy or Reserve Account Letter of
Credit 1s deposited in the Reserve Account, drawings thereunder and
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repdyments of cosls associated therewith shall be made on a pro
rata basis, calculated by reference to the maxX1mum amounts

avalilable thereunder.

1f a disbursement is made from a Reserve Account Insurance .
policy and/or Reserve hAccount Letter of Credit provided pursuant
to this Section 4.05(A) (1), the Issuer shall reinstate the maximumn
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 te an interest payment or redemption
date or such other time as may be provided by the terws of the
Reserve Account Insurance Policy or Reserve Account Letter of
Credit, the Issuer shall determine that a deficiency exists in the
amount of moneys available to pay in accordance with the terns
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 ta pay all amocunts due on such interest
payment date (subject te the provisions relating to use of c¢ash in
the Reserve Account provided herein).

The Issuer may evidence its obligation to reimburse the issuer
of any Reserve Aaccount 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 reguired only so long as there are
cutstanding 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 Payling
Agents for the outstanding Bonds.

The Issuer may alsc establiish a separate subacceount in the
Raserve Account for any Series of Bonds and provide a pledge of
such subacceount 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 in
the Reserve Account. Moneys 1in a separate subaccount of the
Reserve Account shall be maintained at the Reserve AaAccount
Reguirement appllicable to such Series of Bonds secured by the
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subaccount unless otherwise provided by Supplemental Resoclution.
Moneys shall be deposited to separate subaccounts in the Reserve
Account on a preo-rata basis. In the event the Issuer shall
maintain a Reserve Account Insurance Policy or Reserve Account
Letter of Credit and moneys 1in such subaccount, the moneys shall
be used prior to making any disbursements under such Reserve
Account Insurance Policy or Reserve Account Letter of Credit.

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

(B} Whenever the amount on deposit in a subaccount of the
Reserve Account, together with the other amounits 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 deposit in such subaccount of the Reserve
aAccount 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 1n the Payment
Account to purchase or redeem Bonds coming due on the next
principal payment date, provided such purchase or redemption does
not adversely affect the Issuer's ability to pay the principal or
interest coming due on such principal payment date on the Bonds not
S0 purchased or redeenmned. ' '

(C). Prior to the close of business on the sixteenth Business
Day (or, if no Reserve Account Letter of Credit or Reserve Account
Insurance Policy 1s then in place, prior to the close of business
on the third Business Day) prior to any date established for the
payment of principal of or Redemption Price, if applicable, or
interest on any Series of Bonds, the Issuer shall 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 Agent shall vbe entitled to verify such certification by
examination of any books, records or other proceedings deemed
necessary by the Paying Agent to effectuate such verification ang
shall be entitled, at its request, to receive the certificate
described 1n the preceding sentence in writing. At least one (1)
business day prior to the date established for payment of any
principal of or Redemption Price, if applicable, or interest on the
Bonds, the Issuer shall 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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(D) In the event the Issuer shall issue a Series pf Bonds
secured by a Credit Facility, the Issuer wmay establish such
separate subaccounts in the Payment Account, to provide for payment
of the principal of and interest on such Series; provided ane
Series of Bonds shall nét have preference in payment from Pledged
runds over any other Series of Bonds. The Issuer may also deposit
maneys in such subaccounts at such other times and 1n such other

.amounts from 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 Bonds.

In the case of DBonds secured by a Credit Facility, amounts on
deposit in any subaccounts established for such Bonds may be
applied as provided in the applicable Supplemental Resolution to

‘reimburse the Credit Bank for amounts drawn under such Credit

Facility to pay the principal of or Redemption Price, 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.

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

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

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

{C) paying on the dates and in the manner required py 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 reqguired by the Code to be rebated to the United States
Treasury; and

(D) kceping 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 Construction Fund, the
Restricted Revenue Account and the Debt Service Fund shall be
continuously secured in the manner by which the deposit of public
funds are authorized to be secured by the laws of the State.
Moneys on deposit in the Constructien Fund, the Operation and
Maintenance Fund, the Restricted Revenue BAccount and the Debt
Service Fund, other than the Reserve Account, may be invested and
reinvested in Authorized Investments maturing not later than the
date on which the moneys therein will be needed for the purposes
of such fund or account. Moneys on depogit in the Reserve Account
may be invested or reinvested in (A} Authorized Investments which
shall mature no later than five (5) years from the date of
acquisition thereof, or (B) investment agreements approved by each
Insurer. Notwithstanding any other provision hereof, all amounts
on deposit in the Construction Fund or Payment Account representing
accrued or capitalized interest shall be held by the Issuer, shall
be pledged solely to the payment of interest on the corresponding
Series of Bonds and shall be invested only 1in United States
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 Cperation and Maintenance
Fund, the Payment Account, the Restricted Revenuc 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 in such
respective Fund, Account or subaccount. Any and all incone
received by the Issuwer from the investment of moneys 1in each
subaccount of the Reserve Account (tc the extent such income and
the other amounts therein are greater than the Reserve Account
Reguirement applicable thereto) shall be deposited in the Payment
Account. All investments shall be valued in accordance with
generally accepted accounting principles.

_ Nothing contained in this Rescluticon <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 obiligation,
aggregated with other non-conforming investments, exceeds ten
percent {(10%) of invested funds, such investment shall be sold or
liguidated unless otherwise approved by each Insurer and Credit
Bank.

The Issuer shall terminate any repurchase agreement upon a
failure of the counterpart thereto to maintain the requisite

45



collateral percentage after the restoration period é“d: if not paid
by the counterpart in federal funds agalinst transier of the repo
securities, liguidate the collateral.

The Issuer shall givé notice to any provider of an investment
agreement in accordance with the terms of the investment agreement
s0 as to receive funds thereunder with no penalty or premium paid.

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

BECTION 4.08. BEPARATE ACCOUNTS. The moneys required lto be
accounted for in each of the foregoing funds, accounts and
subaccounts established herein wmay be deposited in a single bank
account, and funds allocated to the various funds, accounts and
subaccounts established bherein may be investaed 1In a common
investment pool, provided that adequate accounting records are
maintained to reflect and control the restricted allocation of the
moneys on deposit therein and such investments for the various
purposes of such  funds, 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 defined
and used in governmental accounting, but rather is intended solely
to constitute an earmarking of certain revenues for certain
purposes and to establish certain pricrities for application of
such revenues as herein provided.
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MRTICLE V

BUBORDINATED INDEBTEDNHEBS,
ADDITIONAL BONRB, AND COVENARNTB OF ISBUER

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

BECTION 5.02. OFERATION RAND HMAINTENANCE. The Issuer will
maintain or cause to be maintained the Marine Facillities and all
portions thereof in good condition and will operate or cause to be
operated the same in an efficient and economical manner, making or
causing to be made such expenditures for equipment and for
renewals, repalrs and replacements as may be proper for the
economical operaticon 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 reascn 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,
1f no such preliminary budget has been prepared and submitted, the
Annual Budget for the preceding Filiscal Year, shall be deemed to be
in effect for such Fiscal Year until the Annual Budget for such
Fiscal Year is adopted. :

SECTION 5.04. RATES. The Issuer shall, to the extent
permitted by law, fix, establish and maintain such rates and
collect such fees, rates or other charges for the product, services
and facilities of its Marine Faclillitles, and revise the same from
time to time, whenever necessary, as will always provide in each
Fiscal Year, (A} sufficient revenues bto comply with all rate
cevenants contained in the Senior Resoclution plus (B) Net Revenues
adequate at all times to pay in each Fiscal Year at least cne
hundred twenty-five percent ({125%) of the Annual Debt Service on
all Outstanding Bonds and one hundred percent (100%} of any amounts
required by the terms hereof to be deposited in the Reserve Account
or with any issuter 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 caléul;ted based on an
interest rate egual to the maximum rate on such Variable Rate Bonds
during the preceding twelve-month period, not to exceed the HMaxlmun
Interest Rate. o

SECTION 5.05. SUBORDINATED INDEBTEDNELEE. The Issuer will not
issue any other cbligations, except under the conditions and in the
manner provided herein, payable from the Pledged Funds or
voluntarily create or cause to be created any debt, lien, pledge,
assignment, encumbrance or other charge having priority to or being
on a parity with the lien thereon in favor of the Bonds and the
interest thereon. The Issuer way at any time or from time te time
issue avidences of indebtedness payable in whole or in part ocut of
the Pledged Funds and which may be secured by a pledge of Che
Pledged Funds; provided, however, that such pledge shall be, and
shall be expressed to be, subordinated in all respects to the
pledge of the Pledged Funds c¢reated by this Resolution and
provided, further, that such evidence of indebtedness shall provide
by its terms that 1t canncot 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 become due.

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

in the manner herein provided. The Issuer may issue one or more
Series of Additional Bonds for any one or more of the following
purposes: financing the Cost of an Additional Project, or the

completion thereof or of the 1992 Project, or refunding any or all
outstanding Bonds or of any Subordinated Indebtedness of the

Issuer.

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

(A} Except as otherwise provided in Section 5.06{E} hereof,
there shall have hkeen obtained and filed with the Issuer a
stabtement of an 1independent certified public accountant of
reascnable experience and responsibility: (1} stating that the
Pbooks and records of the Issuer relating to the Net Revenues have
been examined by him; (2} setting forth the amount of the HNet
Revenues which have beeéen 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; ang
{3) stating that the amount of the Net Revenues, adjusted as
hereinafter provided, received during the aforementicned 12-month
period egquals at least (a) 1.25 times the Maximum Annual Debt

48



Service of the Senior Obligations and all Bonds then Outqtandlng
and such Additional Bonds with respect to which such statement 15
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 Credlt or Reserve
account Insurance Policy as a result of a drawdown on such Reserve
Account Letter of Credit or Reserve Account Insurance Policy.
Notwithstanding anything herein contained to the contrary, 1if
amounts owed to the issuer of any Reserve Account Letter of Credit
or Reserve Account Insurance Policy are unpaid, no Additiocnal Bonds
may be issued without the prior written consent of the issuer of
- such Reserve Account Letter of Credit or Reserve Accounbt Insurance

Policy.

{B) For the purpecse of determining the Maximum Annual Pebt
Service under Section 5.06{&) hereof, the interest 1rate on
additional parity Variable Rate Bonds then proposed to be lssued
and on Outstanding Variable Rate Bonds shall be deemed to be the
Maximunm Interest Rate. :

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

(D) Additional Bonds shall be deemed to have been issued
pursuant to this Resolution the same as the Outstanding Bonds, and
all of the other covenants and other provisions of this Resclution
{(except as to details of such Additional Bonds inconsistent
therewith) shall be for the equal benefit, protection and security
of the Holders of all Bonds lssued pursuant teo this Resolution.
Except as provided in Sections 4.02 and 4.05 hereof, all Bonds,
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regardless of the time or times of their issuance, shall rapk
equally with respect to their lien on the Pledged Funds and their
sources and security for payment therefrom without preference of

any Bonds over any cbther.

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

paragraph.

(F} In the event thalt the total amocunt of Series 1992 Bonds
herein authorized 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.

{G) No Additicnal Bonds shall be 1issued hereunder if any
Event of Defaull shall have occurred and be continuing hereunder.

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

SBECTION 5.0B. ACCESSION OF GSUBORDINATED TNDEBTEDNESE TO
PARITY BETATUS WITH BONDS8. The Issuer may provide for the accession,
of Subcrdinated Indebtedness to the status of complete parity with
the Bonds, if (A) the . Issuer shall meet all the requirements
imposed upen the issuance of Additional Bonds by Secticon 5.06&
herecof, assuming, for purposes of said reguirements, ‘that such
Subordinated Indebtedness ghall be Additicnal Bonds, and (B) a
subaccount 1in the Reserve Account 1is established, upon such
accessliaon, which shall contain an amount egqual to the Reserve
Account Requirement in accerdance with Section 4.05(A) (3) hereof.
If the afeorementiconed conditions are satisfied, the Subordinated
Indebtedness shall be deemed to have been issued pursuant to this
Resolution the same as the Outstanding Bonds, and such Subordinated
Indebtedness shall be considered Bonds for all purposes provided
in this Resclution.



SECTION 5.09. BOOKS AND RECORDB. The Issuer will keep bOoks
and records of the receipt of the Gross Revenues, in accordance
with generally accepted accounting principles, and any Credilt 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 request, outstanding balances by
maturity, redemption history including redemption dates, amount,
sources of funds and distribution of the call to maturities and
the current status of insurance coverage.

The Issuer covenants that within one hundred twenty (120) days
of the close of each Fiscal Year it will cause to be prepared and
filed with the Secretary and mailed to any Insurer and all Holders
who shall have filed their names and addresses with the Secretary
for such purpose a statement setting forth in respect of the
preceding Fiscal Year: (&) 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 deposift at the end of such Fiscal Year to the credit
of each such fund, account or subaccount.

SECTICN 5.10. ANHNUAL AUDIT. The Issuer shall, within 120
.days after the close of each Fiscal Year, cause the financial
statements of the Issuer to be properly audited by a recognized
‘independent certified public accountant or recognized independent
firm of certified public accountants, and shall require such
accountants to complete their report on the annual financial
statements 1in accordance with applicable law. Such annual
financial statements shall be in 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 reguested in writing that the same be furnished to
him. The Issuer shall be permitted to make a reasconable charge for
furnishing such audited financial statements, except for copies
furnished to any Insurer or Credit Bank.

SECTION 5.11. HNOQ IMPAIRMENT. The pledging of the Pledged
Funds 1n the manner provided herein shall not be subject to repeal,
modification or impairment by any subsequent ordinance, resolution
or other proceedings of the Issuer.

SECTION 5.12. COLLECTION OF GRGOSS REVENUES. The Issuer
covenants to proceed diligently to perform legally and effectively
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all steps regquired on 1its part in the levy and cecllection of the

Gross Revenues and shall exercise all legally available remedies
to enforce such collections now or hercafter available under State

law.

SECTION 5.13. COVENANTS WITH CREDIT BANK& AND INBUDRERB. The
Issuer may make such covenants as it may, 1n its sole discretion,
determine to be appropriate with any Insurer, Credit Bank or other
financial institutlon that shall agree to insure or to provide for
Bonds of any one or more Series credit or liquidity support that
shall enhance the security or the value of such Bonds. Such
covénants may be set forth in the applicable Supplemental
Resolution and shall be binding on the Issuer, the Registrar, the
Paying Agent and all the Holders of Bonds the same as if such
covenants were set forth in full in this Resolution. '

SECTION 5.14. FEDERAL INCOME ‘TAX COVENANTS; TAXRELE BONDS.

(h) The Issuer covenants with the Holders of each Series of
Bonds {other than Taxable Bonds}, that 1t shall not use [he
proceeds of such ‘Series of Bonds in any manner which would cause
the interest on such Series of Bonds to be included in gross ilncome
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 contrel or direction will make any use of the
proceeds of such Series of Bonds (or amounts deemed te be proceeds
under the Code) in any manner which would cause such Series of
Bonds to be “arbitrage bonds"™ within the meaning of Section 148 of
the Code and neither the Issuer nor any other Person shall do any
act or fall teo do any act which would cause the interest on such
Serjes of Bonds to become subject to inclusion within gross ilncome
for purposes of federal income taxation.

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

(D) The Issuer may, if it so elects, issue one 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 1s (or may be)
subject to federal income taxation and provided that the issuance
thereof will not cause the interest on any cther Bonds theretofore
issued hereunder to be or become subject to 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.

BECTION 5.15. REBIGHATION AND REHOVAIL OF PAYING AGENT AND
REGLSTRAR. No resignation or removal of the Paying Agent or
Registrar shall become effective untll 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 NOTICE FPURNIBHED TO INSURERS AND
CREDIT BANKS. 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, if not presented
in the audited financial statement, a statement of the
net revenues pledged to payment of the Bonds in such
fiscal year, within 120 days after the end of the
Issuer's Fiscal Year.

(111} Official statements, if any, prepared in connection with

' the issuance of additional debt of the Issuer, whether

or not 1t 1s on a parity with the Series 1992 Bonds,
within 30 days of the bond sale;

{iv) Notice of any draw upon, or deficiency due to market
fluctuation in the amount on deposit in, the Reserve
Account within two Business Days of knowledge thexeof; -

(v} Notice of any failure of the Issuer to make any required
deposit inte the Payment Account or Reserve Account
within two Business Days of knowledge thereof:

(Vi) Notice of the redemption, other than mandatory sinking
fund redemption, of any of the Bonds, including the
principal gmount, maturitles and CUSIP numbers thereof;

and

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

SECTION 5.17. ADDITIONAL SENIOR OBLIGATIONS. The Issuer
hereby covenants and represents that 1t will not issue any
additional obligations payable on a parity with the Senior
Obligations under the Senior Resoclution.



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

Marlne Facllities.

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

The proceeds of any such insurance shall be held in the
Construction Fund and applied in accordance with the reguisition
procedure provided in Section 4.03 hereof to the necessary costs
involved in such repair and replacement and, to the extent not so
applied, shall (together with proceeds of any such use and
occupancy 1nsurance) be deposited into the Revenue Fund as Gross
Revenues.

SECTION-5.19. PRYMENTS UNDER BOND INSURANCE POLICY FOR SERIES
1952 BONDS.

(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 sufficienlt moneys available to pay all principal of and
interest on the Series 1992 Bonds due on such date, the Paying
Agent shall immediately notify the Bond Insurer and Citibank, N.A.,
New York, New York or its successor as . 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 simultaneocusly make
available to the Bond Insurer and to the Fiscal Agent the
registration beooks 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 te 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 wmail checks or drafts
to Bondholders entitled to receive full or partial interest
payments from the Bond Insurer and (2} to pay principal of the
Bonds surrendered to the Fiscal Agent by the Bondholders
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entitied to receive full or partial principal payments f{rom
the Bond Insurey; and

(i1 The'Paying Agent shall, at the time 1t makes the
registration books available to the Bond Insurer pursuant to
{A) above, notify Bondholders entitled to receive the payment
of principal of or interest on the Bonds from the Bond Insurer
(1} as to the fact of such entitlement, (2) that the Bond
Insurer will remit to them all or part of the interest
payments coming due, (3) that, except as provided in paragraph
(ii) below, in the event that any Bondholder is entitled to
receive full payment of principal from the Bond Insurer, such
Bondholder must tender his Beond with the instrument of
transfer in the form provided on the Bond executed in the name
of the Bond Insurer, and {4) that, except as provided in
paragraph (B) below, in Lthe 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 Bond the
portion of principal paid by the Pavying Agent, and then, with
the form of transfer executed in the name of the Bond Insurer,
to the Fiscal Agent, which will then pay the unpaid portion
of principal to the Boncholder.

(B} In the event that the Paying Agent has notice that any
payment of principal of or interest on a Series 1992 Bond has been
recovered from a Bondhelder pursuant to the United States
Bankruptcy Cade by a trustee In bankruptcy in accordance with the
final, nonappealable order of a court having conpetent
jurisdiction, the Paying Agent shall, at the time it provides
notice to the Bond Insurer, notify all Series 1992 Bondholders that
in the event that any Bondholder's payment 1s 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 subsequently recovered from Bondhelders, and the dates on which
such payments were made.

(C} The Bond Insurer shall, to the extent it makes payment
of principal of or-v interest on the 8Series 1992 Bonds, become
subrogated to the rights of the recipients of such payments in
accordance wlth the terms of the Bond Insurance Pelicy and, to
evidence such subrogation, (1) in the case of subrogation as to
claims for past due interest, the Paying Agent shall note the Bond
Insurer's rights as subrogee on the registration books maintained
by the Paying Agent upon receipt from the Bond Insurer of proof of
the payment of interest thereon to the Bondhelders of such Bonds
and (2}. in the case of subrogation as to claims for past due
principal, the Paying Agent shall note the Bond Insurer's rights
as subrogee on the registration books for the Bonds maintained by
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the Paying Agent upon receipt of proof of the payment of principal
thereof to the Dondholders 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

Citibank, H.A.

20 Exchange Place -- 16th Floor

New York, HNew York 10005

Attention: Municipal Trust and Agency
Services Administration

SECTIOK 5.20. ADDITIONAL NOTICE REQUIREMENTS8. Any holder of
at least $1,000,000 in principal amount {or maturity amount in Che
case of Capital Appreciation Bonds) of.Bonds may reguest that an
- additional copy of any notice delivered to Bondholders hereunder
be sent by first class mail toc a second address simultaneously
with, and in addition to, the regular mailing of such notices to
registered Holders recorded on the books of the Registrar.

BECTION 5.21. INTEREST RATE GWAPE; INTEREET. If, in
connection with any Series of Bonds, the Issuer shall enter into
an Interest Rate Swap, then, to the extent provided in the
Supplemental Rescluticn applicable to such Series of Bonds, for any
or all purposes of this Resolution, as provided in such Series
Resolution, (i) 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 to such
Interest Rate Swap and (1i} payments required to be made by the
Issuer pursuant to such Interest Rate Swap may. be treated. as
"interest" hereunder, entitled to payment from the sources pledged
to the payment of the Bends in the same manner as all other

interest on the Bonds.



ARTICLE VI
DEFAOLTS8 AND REMEDIES

SECTION 6.01. EVENTS OF DEFAULT. The followlng events shall
each constitute an "Event of Default':

(a) Default shall be mwade by the Issuer in the payment of
the principal of, Amortization Imstallment, 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 lignidation of the
Issuer, or the filing by the Issuer of a voluntary petition in
bankruptcy, or the commission by the Issuer of any act of
bankruptcy, or adjudication of the Issuer as a bankrupt, or
assignment by the Issuer for the bhenefit of its creditors, or
appointment of a receiver for the Issuer, or the entry by the
Issuer into an agreement of composition with its creditors, or the
approval by a court of competent Jjurisdiction of a petitiaon °
applicable to the Issuer in any proceeding for its reorganization
instituted under the provisions of the Federal Bankruptcy act, as
amended, or under any similar act in any jurisdiction which may now
be in effect or hereafter enacted.

(C}y 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 he 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 pripncipal amount of
Bonds Outstanding or the Insurer of or Credit Bank with respect to
such amount of Bonds. HNotwithstanding the foregoing, the Issuer
shall not be deemed in default hereunder 1if 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 Paying Agent's knowledge thereof.

SECTION 6£.02, REMEDIES. Any Holder of Bonds issued under
the provisians of this Resolution or any trustee or receiver acting
for such Bondholders may either at law or in equity, by suit,
action, mandamus or other preoceedings in any court of competent
jurisdiction, protect and enforce any and all rights under the Laws
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of the State of Florida, or granted and contained 1in this
‘Resclution, 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 thereof.

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

BECTION 6.03. DIRECTIONS TO TRUETEE A8 TO REMEDIAL
PROCEEDINGS. . The Helders of a majority in principal amount of Che
Bonds then Outstanding {or any Insurer or Credit Bank insuring or
guaranteeing' any then Outstanding Bonds} have the right, by an
instrument or concurrent instruments in writing executed and
delivered to the trustee, to direct the method and place of
conducting all remedial proceedings to be taken by the trustee
hereunder with respect to the Series of Bonds owned by such Holders
or insured by such Insurer or guaranteed by such Credit Bank,
provided that such direction shall reguire the consent of any
Insurer or Credit Bank for the corresponding Series of Bonds and
shall not be otherwise than in accordance with law or the
provisions hereof, and that the trustee shall have the right to
decline to 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 Bondholders and any Insurers or
Credit Banks is intended to be exclusive of any other remedy or
remedies, and each and every such remedy shall be cumulative, and
shall be in addition to every other remedy given hereunder or now
or hereafter existing at law or 1in eguity or by statute.

SECTION 6.05. WALVER 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 defaullt, or an acguiescence therein;
and every power and remedy gliven by Section 6.02 hereof to the
Bondholders may be exercised from time to fime, and as often as may
be deemed expedient. HNo waiver of ‘any Event of Default hereunder
shall be granted without the prior written consent of each Insurer

and Credit Bank,

BECTION €6.0¢8. APPLICATION OF HONEYE AFTER DEFAULT. If an
Event of Default shall happen and shall not have been remedied,
the Issuer or a trustee or receiver appointed for the purpose shall
apply all Pledged Funds (except as for amounts in the subaccounts
of the Reserve Account which shall be applied solely to the payment
of the Series of Bonds for which they were established} as follows

and in the following order: :

A Toe the payment of the reasonable and proper charges,
expenses and liabilities of the trustee or receiver, Reglstrar and

Paying aAgenkt hereunder;

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

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

FIRGT: to 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 te the payment ratably,
according to the amounts due on such installment, to the
Persons entitled thereto, without any discrimination or
preference;

SECOND: to the payment to the Persons entitled
thereto of the unpaid principal of any of the Bonds which
shall have beccome due at maturity or upon mandatory
redemption prior to maturity (other than Bonds called for
redemption for the payment of which mcneys are held
pursuant te the provisions of Section B8.01 of this
Resolution), in the order of their due dates, with
interest upon such Bonds from the respective dates upon
which they became due, and, if the amount available shall
not be sufficient to pay in full Bonds due on any
particular date, together with such interest, then to the
payment first of such interest, ratably according to the
amount of such interest due on such date, and then to the
payment of such principal, ratably according to the
amount of such principal due on such date, to the Persons
entitled theretec without any discrimination or
preference; and
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; -~ THIRD: to the payment of the Redemption Price of
any Bonds called for optional redemption pursuant to the
provisions of this Resolution, '

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

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

BECTION 6.07. CONTROL 3Y INBURER OR CREDIT BANKS. Upon the
occurrence and continuance of an Event of Default, each Insurer or
Credit Bank, if such Insurer or Credit Bank is not in default in
tts payment obligations under its Bond Insurance Policy or
guarantee, as applicable, shall be entitled to direct and control
the enforcement of all right and remedies with respect to the Bonds
it shall insure or guarantee. Any Insurer or Credit Bank may
notify the Paying Agent of an event of default and the Paying Agent
will be required to accept such notice of default from any Insurer
or Credit Bapk. Upon an Event of Default, any Insurer or Credit
Bank shall have the right to accelerate the maturity of the Series
of Bonds it insures or guarantees and may elect, in its sole
discretion, to pay principal and interest accrued on such principal
Lo the date of such payment by such Insurer or Credit Bank and the
Paying Agent shall be required to accept such amounts. Payment of
such amount shall discharge such Insurer or Credit Bank from all
obligations under its Bond Insurance Policy or gudrantee. Any
Insurer or Credit Bank shall-have the right to request the Issuer
to intexrvene in judicial proceedings that affect the Bends or the
security therefor.
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ARTICLE VII
BUPPLEHENTAL REBQLUTIONS

BECTION 7.01. BUPPLEMENTAL RESOLUTION WITHOUT BONDHOLDERB'®
CONSENT. The Issuer, from time to time and at any time, may adapt
such Supplemental Reésolutions without the consent of the
Bondholders, but with the prior consent of the Insurer or Credit
Bank with respect to a corresponding Series of Bonds with respect
to paragraphs {(A), (E), (H) and (J} below only, which Supplemental
Resolution shall thereafter form a part hereof, for any of the
following purposes:

(b) To cure any ambiguity or formal defect or omission or to
correct any 1lnconsistent provisions in 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
he granted lo or conferred upon the Bondholders.

{C} To add te the conditians, limitatlions and restrictions
on the issuvance of Bonds under the provisions of this Resolution
other conditions, limitations and restrictions thereafter to be
ocbserved.

(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 in Sections 2.01, 2.02 or 2.09 hereof, and also any other
matters and things relative to such Bonds which are net contrary
to or inconsistent with this Resolution as theretofore in effect,
or to amend, modify or rescind any such authorization,
specification or determination at any time prior to the first
delivery of such Bonds. -

(F} To authorize additional Proijects or to change or madify
the description of a Project.

(G) To specify and determine matiers necessary or desirable
for the issuance of Capital Appreciation Bonds or Variable Rate
Bonds. |

(H} To provide for the establishment of a subaccount in the
Reserve Account which shall egually 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 Lthe issuance of Additional Bonds pursuant
to Secktion 5.02 hereof.

(T} To make any other change that, 1in the opinion of the
TIssuer, would not materially adversely affeck the security for the
Bonds. In making any such determination, the Issuer shall not take
into account the existence of any Bond Insurance Policy.

SECTION 7.02. SUPPLEMENTAL RESOLUTION WITH BONDHOLDERS' AND
INSURER'8 OR CREDIT BANK'B CONEENT. Subject to the terms and
provisions contained in this Section 7.02 and Section 7.01 hereof,
the Holder or Holders of not less than a majority in aggregate
principal amount of the DBonds. then Outstanding shall have' the
right, from time to time, anything contained in this Resclution to
the contrary notwithstanding, to consent to and approve the
adoption of such Supplemental Resolution or Resolutions hereto as
shall be deemed necessary or desirable by the Issuer for the
purpose of supplementing, modifying, altering, amending, adding to
or rescinding, in any particular, any of the terms or provisions
contained in this Resclution; provided, however, that if such
modification or amendment will, by its terms, not take effect so
long as any Bonds of any specified Series or maturity remain
Outstanding, the consent of the Holders of such Bonds shall not be
regquired and such Bonds shall not be deemed to be Outstanding for
the purpose of any calculation of Outstanding Bonds under this
Section 7.02. Any Supplemental Resolution which is adopted in
accordance with the provisions of this Section 7.02 shall also
require the ‘written consent of the Insurer or Credit Bank
gquaranteeing or insuring any Bonds which are Outstanding at the
time such Supplemental Resclution shall take effect. No
Supplemental Resolution may be approved or adopted which ghall
permit or reguire (&) an extension of the maturity of the principal
of or the payment of the interest on any Bond issued hereunder, (B}
reduction 1in the principal amocunt of any Bond or the. Redewmption
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 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 BRonds required for consent to such
Supplemental Resolution. ©Nothing herein contained, however, shall
be construed as making necessary the approval by Bondholders or the
Insurer of the adoption of any Supplemental Rescluticon 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 Resolution pursuvant to this
Section 7.02, the Secretary shall cause the Registrar to give
notice of the proposed adoption of such Supplemental Resolution ang
the form ¢f consent to such adoption to be mailed, postage prepaid,
to all Bondholders at theilr addresses as they appear on the
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registration books. Such notice shall briefly set forth the natgre
of the proposed Supplemental Resolution and shall state that coples
thereof are on flle at the offices of the Secretary and the
Registrar for inspection by all Bondholders. The Issuer shall not,
however; be subject to any liability.to any Bondholder by reason
of its failure to cause the notice required hy this Sectlon 7.02
to be mailed and any such failure shall not affect the validity of
such Supplemental Resolution when consented to and approved as
provided 1n this Section 7.02.

Whenever the Issuer shall deliver to the Secretary an
instrument or instruments in writing purporting to be executed by
Lhe Holders of not less than a majority in aggregate principal
amount of the Bonds then Outstanding, which 1nstrument or
instruments shall refer to the proposed Supplemental Resolution
described in such notice and shall specifically consent to and
approve the adoption thereof in substantially the form of the copy
Lhereof referred to in such notice, théreupon, 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 less than a majority in aggregate
principal amount of the Bonds Outstanding at the time of the
adoption of such Supplemental Resolution shall have consented to
and approved the adoption therceof as herein provided, no Holder of
any Bond shall have any right to object to the adoption of such
Supplemental Resoclotion, cor to object te any of the terms and
provisions contained therein or the operation therecf, or in any
manner to questlon the propriety of the adoption thereof, or to
enjoin or restrain the Issuer from adepting the same or from taking
any action pursuant to the provisions thereof.

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

SECTION 7.03. BAMENDMENT WITH CONSENT OF INSURER OR CREDIT
BANK ONLY. 1If all of the Bonds Outstanding hereunder are insured
or guaranteed as to payment of principal and interest by an Insurer
or Insurers or Credit Bank or Credit Banks, and the Bonds, at the
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 1insured 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 more Supplemental
Resolutions amending all or any part of Articles I, IV, V and VI
hereof with the written consent of said Insurer or Insurers or
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credit Bank or Credit Banks and the acknowledgment by saild Insurer
or Insurers or Credil Bank or Credit Banks, that its insurance or
guaranty policy will remain in full force and effect. The consent
of the Holders of any Bonds shall not be necessary. The foregoing
right of amendment, however, does not apply to any amendment to
Section 5.10 herecf with respect o the exclusion, i1f applicable,
of interest on said Bonds from gross income for purposes of federal’
income taxatlon nor may any such amendment deprive the Holders of
any Bond of right to payment of the Bonds from, and their lien on,
the Pledged Funds to the extent provided herein. Upon filing with
the Secretary of evidence of such consent of the Insurer or
Insurers or Credit Bank or Credit Banks as aforesaild, the Issuer
may adopt such Supplemental Resolution. After the adoption by the
Issuer of such Supplemental Resolution, notice therecf shall be
mailled in the same manner as notice of an amendment under Section
7.02 hereof. Caoples of any Supplemental Resolutlon proposed to be
adopted pursuant to this Section 7.03 shall be provided to Moody's
and Standard & Poor's at least ten business days prior tae such
adoption.

BEECTION 7.04. TRANSCRIPT QF DOCUMENTS TCO INBURERS AND CREDIT
DANKE. The Issuer shall provide each Insurer and Credit Bank with
a complete transcript of all proceedings relating to the execution
of any Supplemental Resolution.
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ARTICLE VIIY
H1ISCELLARNEOUSB

BECTION 8.01. DEFEABANCE. If 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 thereon, aft the times and in the
manner stipulated therein and in this Resolution and (ii) shall
cause to be palid all amounts owing to the 1ssuer of any Reserve
Account Insurance Policy or Reserve Account Letter of Credit, then
the pledge of the Pledged Funds, and all covenants, agreements and
other obligations of the Issuer to the Bondholders, shall thereupon
cease, terminate and become vold 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
Resclution which are not required for the payument or redemption of
Bonds not theretofore surrendered for such payment or redemption.

Any Bonds or interest installments appertaining thereto,
whether at or prior teo the maturity or redemption date of such
Bonds, shall be deemed to have been paid within the meaning of this
Section 8.01 if (A) in case any such Bonds are to be redeemed prior
to the maturity thereof, there shall have been taken all action
necessary to call such Bonds for redemption and notice of such
redemption shall have been duly given or provision shall have been
made for the giving of such notice, and (B) there shall have been
deposited in irrevocable trust with a banking institution or trust
company by or on behalf of the Issuer either moneys 1in an amount
which shall be sufficient, or Refunding Securities the principal
of and the interest on which when due, as verified by a nationmally
recognized certiflied public accountant or firm of certified public
accountants submitted to each Insurer and Credit Bank will provide
moneys which, together with the moneys, 1f any, deposited with such
bank or trust company at the same time shall be sufficient, to pay
the principal of or Redemption Price, if applicable, and interest
due and to become due on said Bonds on and prior to the redemption
date or maturity date thereof, as the case may be. Except as
hereafter provided, neither the Refunding Securities nor any moneys
so deposited with such bank or trust ceompany nhor any moneys
received by such bank or trust company on account of principal of
or Redemption Price, 1f 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 redempticn of which
they were deposited and the interest accruing thereon to the date
of maturity or redemption; provided, however, the Issuer may
substitute new Refunding Securitles and moneys for the deposited
Refunding.Securities and moneys if the new Refunding Securities and
moneys are sufficient to pay the principal of or Redemption Price,
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i1f applicable, and inferest on the refunded Bonds. The Issuer
shall provide an opinion of Bond Counsel to the effect that such
Bonds are no longer outstanding hereunder in connection with any
defeasance of Bonds prior to the maturity date thereof in
accordance with this Section 8.01. The -accountant's verification
and the legal opinion referenced in the preceding paragraph shall
2ach 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 casc may ke, by the deposit of moneys, 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 i1f on any date, as a result of such
Variable Rate Bonds having borne interest at less than the Maximum
Interest Rate for any period, the total amcunt of moneys and
specified Refunding Securities on deposit for the payment of
interest on such Variable Rate Bonds is in excess of the total
amount which would have been required to be deposited on such date
in respect of such Varilable Rate Bonds in order to satisfy this
Section 8.01, such excess shall be paid te the Issuer free and
clear of any trust, lien, pledge or assignment securing the Bonds
or otherwise existing under this Resolutian.

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

Nothing herein shall be deemed to require the Issuer to call
any of the Outstanding Bonds for redemption prier to maturity
pursuant to any applluab1e 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, Lf
applicable, and interest due on the Bonds shall be paid by an
Insurer or Insurers or Credilt 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 obligaticns of the Issuer
to the Bondholders shall continue to exist and such Insurer or

66



insurers or Credit Bank or Credit Banks shall be subrogated to the
rights of such Bondholders.

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

S8ECTION 8.03. BSALE OF BONDS. The Bonds shall be issued and
sold at public or private sale at one time or in installments from
time to time and at such price or prices as shall be consistent
with the provisions of the Act, the requirements of this Resclution
and other applicable provisions of law.

SECTION 8.04. SEVERABILITY OF INVALID PROVISEIONS. If any
one or more of the covenants, agreements or provisions of this
Resolution shall be held contrary to any express provision of law
or contrary to the policy of express 1law, though not expressiy
prohibited, or against pubklic policy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or
provisions shall bhe null and void and shall be deemed separable
from the remaining covenants, agreements and provisions of this
Resclution 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 8.05. VALIDATION AUTHORIZED. To the extent deemed
necessary by Bond Counsel or desirable by Counsel for the Issuer,
the Counsel for the Issuer 1s authorized to institute appropriate
proceedings for validation of the Bonds herein authorized pursuant
to Chapter 75, Florida Statutes.

BECTION B.06. REPEAL OF INCONBISTENT RESOLUTIONS. All
ordinances, resclutions or parts thereof in conflict herewith are
hereby superseded and repealed to the extent of such conflict.

BECTICN 8.07. EFFECTIVE DATE. This Resclution shall take
effect immediately upon its adoption.
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DOLY ADOPTED iLhis 7th

(SEAL)

day of October, 1332,

CANAVERAL PORT AUTHORITY
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RESCLUTION NO. 96- 11

RESOLUTION OF THE CANAVERAL PORT AUTHORITY
AMENDYNG AND RESTATING IN ITS ENTIRETY &
RESOLUTION ENTITLED: YRESOQLUTION QF THE
CANAVERAL PORT AUTHORITY, AMENDING AND
SUPPLEWMENTING RESCLUTION 92-8 OF THE
AUTHORITY, AS SUPPLEMENTED; MAUTHORIZING THE
ISSUANCE OF NOT EXCEEDING §16,000,000 1IN
AGGREGATE PRINCIPAL AMOUNT OF PORT IMPROVEMENT .
REVENUE BONDS, SERIES I996A, IN OCRDER TO
FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN
THE CANAVERAL PORT DISTRICT AND THE ISSUANCE
OF HOT EXCEEDING 516,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IHPROVEMENT REVENUE
REFUNDING BONDS, -SERIES 159568, IN ORDER ToO
REFUND THFE AUTHORITY'S REVENUE BONDS, SERIES
1975-B AND ITS REFUNDING REVENUE BONDS, SERIES
1976 AND TO FINANCE CERTAIN  CAPITAL
IXPROVEMENTS WITHIN THE CANAVERAL PORT
DISTRICT; MAKING CERTAIN OTHER COVENANTS AND
BGREEMENTS 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 FPROVIDING AN
EPFFECTIVE DATE:" AND PROVIDING AN EFFECTIVE

DATE .

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows:

SECTION 1. AMENDMENT AND RESTATEMENT OF RESOLUTION NO,96-6,
Resolution No.9%6-6 of the Canaveral Port Aulhority, adopted April
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, 18%2, cthe QCapaveral Port Authority ({the
"Issuer”} duly adopted Resoclution No. 92-8. Resplution 52-8 has
been supplemented by Resolution Ne. 92-2, adopred on October 7,
1952, Resolution 92-8 as supplemented prior to the date hereof, is
referred to herein as the "Original Resoclution.”



t3) The ©Original Resolution, as supplemented hereby, 1is
referred to herein as the "Bond Resoclution®.

(C) The Original Resolution provides for the 1ssuance of
additional Bonds, upon meeting the requirements set forth in the
Original RescluCion.

(D} The Isguer deems it to be in the best interests of its
citizens and taxpayers L0 issue its Port Improvement Revenue Bonds,
Series 1996A (rhe "1996A4 Bonds®) for purposes of funding the "1396A
Project,® as more fully described herein, and to 1ssue its Port
Improvement Révenue Refunding Bonds, Series 1996B (the “13856B
Sonds") for the purpose of refunding all of the Issuer's Revenue
Bonds, Series 1975-B and Refunding Revenue Bonds, Series 1976
{collectively, the "Refunded Bends") and financing cerfain capital
improvements within the Canaveral Port District ({(the "199¢B
Project, " as more particularly described herein}. The 1996A Bonds
and 1996B Bonds are referred to collectively as Lhe "Series 1996

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 1396B Bonds in an irrevocable trust fund {che "Escrow
Fund") which, together with other moneys deposited therein, shall
be sufficient, at the time of such deposit, to pay and refund the
Refunded Bonds as the same become due and payable or are redeemed
prior to macurity, as provided ip this Resolution and the Escrow
Deposit Agreement {the "Escrow Agreement") between the Issuer and
Sun BRank, HNational Asscociation, Orlando, Florida (the "Escrow

Agenlt "} .

(F} Except as expressly amended hereby, the covenants,
pledges and conditions in the Original Resolution shall be
applicable to the Series 19%6 Bonds herein authorized to the same
extent as the Issuer's outstanding Port Improvement Revenue
Refunding Bonds, Series 1932 {(the "Serles 1952 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 1936 Bonds
and all required sinking fund, reserve and other payments shall be
limited obligations of the Issuer, payable solely from the Pledged
Funds, as provided in the Bond Resolution, on a parity with the
Series 1992 Bonds. The Series 1996 Bonds shall not constitute a
general obligation, or a pledge of the faith, credit or taxing
power of the Issuer, the State of Florida, cr any pelitical
subdivision thereof, within kthe weaning of any constituticonal or
statutory provisions. Neither the Staste of Florida, nor any
political subdivision thereof, nor the Issuer shall be obligated
{1) to exercise its ad valorem taxing power in any form on any real
or personal preoperty of or in the Issuer to pay the principal of
the Series 1996 Bonds, the 1interest therecon, 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 manuer provided in
the Band Resclulilon.

{H} Due to the present volatilify of the market for tax-
exempt obligations such as the Series 1996 Bonds, it i1s 1n the best
interest of the Issuer to sell the Series 1996 Bonds by a
negotiated sale, allowing the Issuer to enter the markel 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 Saries 1996 Bonds. The Issuer acknowiedges
receipt of the information required by Sectlon 218.3B5, Florida
Statulbes, in connection with the negotiated sale of the Series 139¢
Bonds. A copy of the letter of the underwriter for said Series
1996 Bonds containing the aforementioned information is required to
be attached to the Purchase Contract referred te belaw.

(I) 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 B herecf, the
Issuer does hereby find and determine that it 1is 1in the best
financial interest cof the Issuer that the terms expressed in the
Purchase Contract be accepted by the Issuer.

{(J) The Original Resolution provides tchat Bonds such as the
Series 1996 Bonds shall mature on such dateg and in such amounts,
shall bear such raktes of interest, shall be payable in such places
and shall be subject to such redemption provisions as shall he
determined by Supplemental Resolution adopted by the Issuer; and it
is now appropriate that the Issuer determine parameters for such

terms and details.

SECTION 2. AUTHORITY FOR THIS SUPPLEMENTAL RESOLUTION,
This Supplemental Resolution is adopted pursuant to Section S.06 of
Resolution 92-8, CLhe provisions of the Act (as defined in the
Original Resolution) and other applicable provisions of law. When
used 1in this Supplemental! Resolution, the terms defined in the
Original Resolution shall have the meanings therein stated, except

as set forth below.

SECTION 3. AUTHORIZATION AND DESCRIPTION OF THE SERIES
1396 BONDS. The Issuer hereby determines to issue a series of
Bonds in an aggregate principal amount of pot exceeding
$16,000,000, to be known as "Port Improvement Revenue Bonds, Series
1996Aa" for the principal purpese of funding a portion of the cost
of the 1996A Project {as hereinafter defined), and to issue a
series of Bonds in an aggregate principal amount of not exceeding
$16,000,000 to be known as "Port Improvement Revenue Refunding
Bonds, Series 1996B," for the principal purpose of adwvance
refunding the Refunded Bonds and funding a portion of the cost of
the 1996B Project. The Series 1956 Bonds shall bhe deemed a single
Series of Bonds for purposes of the Bond Resclutlion. The "1596&A



Project” shall consist of the acquisition and construction of a
cruise ship terminal facility and certain waterside improvements
related therero pursuant to that certaln Marine Terminal Agreement,
dated as of May 17, 1895, between Lhe Authority and DCL Port
Facilities Corporaticn. The ™19968B Project" shall consist of
capital improvements approved by the Board of the Issuer in its
Capital Improvement Plan, as may be modified by Supplemental
Resoluticon of the Issuer. The.1996A Project and the 1996B Project
are referred to collectively herein as the %1396 Project.”

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

The Series 199¢ Bonds shall be subject to optiornal and
mandatory redemption as set forth in the Purchase Contract.

The principal of, or redemption price, as applicable, or
maturity amount, as applicable, of the Series 1336 Bonds, shall be
pavable at the corporate trust oflice of the Paying Agent for the
Series 1996 Bonds appointed in Sectiocn 10 herecof, or its successor,
upon presentation of the Series 1396 Bonds. Payment of interest on
the Series 1996 Bonds shall be made to the owner thereof and shall
‘be paid by check or draft of the Paying Rdgent to the Holder in
whose name the Series 14996 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, or, unless otherwise
provided by Supplemental Resolution, at the option of the Paying
Agent, and at the request and expense of such Holder, by bank wire
transfer for the account of such Holder. All payments shall be
made in accordance with and pursuvant to the terms of the Bond
Reseclution and the Series 1956 Bonds and shall be payable in any
coin and currency of Lhe United States of America which, at the
time of payment, 1is legal tender for the payment of public or

private debts.

SECTION 4. " APPLICATION OF SERIES 1996 DOND PROCEEDS. (A}

The proceeds derived from Lhe sale of the Series 1996A Ronds,
including accrued interest, shall, simultaneocusly with the delivery
of the Scrics 15964 Bonds to the Underwriter, be applied by the
Igsuer as follows:

{i1) Accrued interest shall be deposited in the Payment
Account and shall be used only for the purpose of paying the
interest which shall thereafter become due on the Series 1996

Bends .



(ii1) A sufficient amcunt of Series 1336A 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 Hconds, proceeds of the Series
19968 Bonds and any Reserve Account Insurance Policy and/or Reserve
Account Letter of Credit cobtained in accordance with the provisicns
of the DBond Resclution, shall egual the Reserve Account

Reguirement. .

(i1i) An amount of Series 1996A 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 nort paid or reimbursed by the Underwriter
of the Series 19236A Bonds, proceeds shall he used to pay all costs
and expenses in conpection with the preparation, issuance and sale
of the Series 1936A Bonds, including, without limitation, the fees
and expenses of engineers, accountants, rating agencies, attorneys
and [inancial 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.

(v} Any remaining Series 1896A Bond proceeds shall be
deposited into the Series 1996A Account of the Construction Fund
and used to pay the costs of the acguisition and construction of

the 199GA Project.

(B) The proceeds derived from the sale of the Series 19968
Bonds, including accrued interest, shall, simultaneocusly with the
delivery of the Series 1996B Bonds to the Underwriter, be applied
by the Issuer as follows:

{1} Accrued idinterest shall be deposited in the Payment
Account and shall be used only for the purpose of paying the
interest which shall thereafter become due on the Series 13996

Bonds.

{ii) A sufficient amount of Series 1996B 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 Beonds, proceeds of the Series
1996A Bonds and any Reserve Account Insurance Policy and/or Reserve
Account Letter of Credit obtained in accordance with the provisions
of the Bond Resclution, shall egual the Reserve Account

Regquirement .

(i1i} An amount of Series 19963 Bond proceeds shall be
deposited irreveocably in trust in the Escrow Fund under the terms
and provisions of the Escrow Agreement. Such moneys, together with
other amounts avallable therefor, shall be invested in obligations
of the United States of America in the manner set forth in the



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

Escrow Agrecment,

maturity.

{iv] An amount of Series 19%6B Bond proceeds sufficient to
yepay all notes outstanding under the Line of Credit Agreement,
dated as of November 15, 1995, between the Issuver and Barnett Bank
of Central Florida, N.A., expended for the 1996B Project shall be

applied for such purpose.

{v} To the extent not paid or reimbursed by the Underwriter
ot the Series 1996B Bonds, proceeds shall be used to pay all costs
and expenses in connection with the preparation, issuance and sale
of the Series 1996B Bonds, including, without limitation, the fees
and expenses of engineers, accountants, rating agencles, 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 toc receive the same.

{vi} Any remaining Series 1996B Bond proceeds shall be
deposiled into the Series 19%6B Account of the Construction Fund
and used to pay the costs of the acquisition and construction of

the 19963 Project.

SECTION 5. DEFINITIONS. () The following definiition
shall be added to the defined terms set forth in Article I of the
Original Resolution: T"Supplemental Revenues" s5hall mean amounts
received by the Authority from amounts deposited into the State
Transportation Trust Fund for purposes ©f funding the Florida
Seaport Transportation and Economlic Development Program pursuant to
Secrion 320.20, Florida Statutes.

{B) With the pricr written consent of each Insurer, the
definition of "Pledged Funds" set forth in the Original Resclution
may be amended to read as follows: "Pledged Funda® shall mean (1}

the Gross Revenues, (2) the Supplemental Revenues [provided that
such Supplemental Revenues shall only be available to secure such
Series of Bonds as established by Supplemental Resolution of the
Authority) and (3} until applied in accordance with the provisions
of this 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. RESERYE ACCOUNT. Seclion 4.05(A} {3) of the
Original Resclution is hereby amended in itg entirety tc read as

follows:

* {3} Reserve _Account. There shall be

deposited to the Reserve Accounkt an amount
which shall not be less Lthan one twelfth
{(1/12) o©of the amcount which would enable the



Issuer to restore the funds on deposit in the
Reserve Account to an amount equal to the
Regerve Account Requirement applicable thereto
in one {1) year from <the ‘date of any
shorvfall, whether such shorcfall was caused
by decreased market value or wilhdrawal
{whether from c¢ash or a Reserve Account
Insurance Policy or Rescrve Account Letter of
Credit); provided deficiencies resulting from
a decrease in market wvalue of investments in
the Reserve Account must be remedied only 1f
the market value of such investments 1s less
than ninetry-~five percent (35%) of the Reserve

Account Requirement  on Lhe immediately
preceding date of wvaluation as provided in
Section 4.07 hereof. On or prior to each

principal payment date and Interest Pate for
the Bonds, moneys in the Reserve Accounk shall
be applied by the Issuer Lo the payment of the
principal of or Redemption Price, if
applicable, and interest on the Bonds to the
extent moneys in the Payment Account and
Restricted Revenue Rccounlk 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 into the Payment
Aoccount .  The Issuer shall inform each Insurer
and Credit Bank of any draw upon the Reserve
hccount for purposes of paying the principal
cof and interest on the Bonds.

Upon the issuance of any Series cof Bonds
under the terms, limitations and conditicns as
herein provided, the Issuer shall, on the darte
cf delivery of such Series of Bonds, fund the
Reserve Account in an amount at leasli equal Lo
the Reserve Account Requirement.

Notwithstanding the foregoing provisions,
in lieu of the required 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 Bondholdexrs in an amount equal to the
difference between the Reserve  Account
Requirement applicable thereto and the sums
then on deposit in the Reserve Account, if
any. The Issuer may also substitute a Reserve
Account Insurance Policy and/or Reserve
Account Letter of Credit for cash on deposit



in the Reserve hccount upen compliance with
the terms of this Section 4.05(A} (3}. Such
Reserve Account Insurance Policy and/or
Reserve Accounl Letter of Credit shall be
payable to the Paying Agent ({upon the giving
of notice as 1required thereunder] on any
principal payment date or Interest Date on
which a deficiency, exists which cannot be
cured by moneys in any other fund or account
held pursuant to Lhis Resolution and available
for such purpose. A Reserve Accounl Insurance
Policy issued to the Paying Agent, as agent of
the Bondholders, by a company licensed to
issue an insurance policy guaranteeing the
timely payment of debt service on the Bends (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 S5&P or at least "Aaa" by
Moocdy'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 Reguirement if the form and substance
of such Reserve Account Insurance Policy and
the issuer thereof shall be approved by each
Insurer.

A Reserve Account Letter cof Credit issued
to the Paying Agent, as agent of ¢the
Bondholders, by a bank may be deposited in the
Reserve Rccount to meelt the Reserve Account
Requirement 1f the issuer thereof is rated at
least "AA"™ by S&P. The Reserve Accounkt Letter
of Credit shall be payable in one or more
draws upon presentaticn by the beneficiary of
a sight draft accompanied by its certificate
that it 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 Credic shall be
for a term cf not less than three years and
shall be subject to an "evergreening® feature
50 as to provide the Issuer with ab least 30
months' notice of termination. The issuer of
the Reserve Account Letter cf Credit shall be
required to notify the Issuer and the Paying
Agent, nct later than 30 months prior to the
stated expiration date of the Reserve Account
Letter of Credit, as to whether such



expiration date shall be extended, and if so,
shall indicate the new expiratlon date. If
such noltice indicates that the expiration date
shall not be extended, the Issuer shall
deposit ip the Reserve Account an amount
sufficient Lo cause the cash or Authorized
investments on deposit in the Reserve Account,
together with any other Reserve Account
Insurance Policies and Reserve Account Letters
of Credit, to equal the Reserve Account
Requirement on all ODutstanding Bends, such
deposit to -be paid in equal installments on at
least a semiannual basis over the remaining
term of the Reserve Account Letter of Credit,
unless the Reserve Account Letter of Credit 1is
replaced by a Reserve Account Insurance Policy
and/or Reserve Account Letiter of Creditc
meelting Lhe requirements of this Section
4.05(n) (3). The Reserve Account Letter of
Credit shall permit a draw 1in full not less
than two weeks prior to the expiration or
termination of such Reserve Account Letter of
Credit if the Reserve Account Letter of Credic
has not been replaced or renewed or the
Reserve Account fully funded. The Paying
Agent shall draw upon the Reserve Account
Letter of Credit prior to 1ts expiration or
termination unless an acceptable replacement
is in place or the Reserve Account is fully
funded in its reguired amount.

The use of any Reserve Account Insurance
Policy or Reserve Account Letter of Credit
pursuant to this Section 4.0S5(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
accordance with ikts terms, subject to
applicable laws affecting creditors' rights
generally, and, in the event the issuer of
such Reserve Account Insuvrance Policy or
Reserve Account Letter of Credit is not a
domestic entity, an opinion of foreign counsel
in form and substance satisfactory to each
Insurer, In additicn, the use of a Reserve
Account Letter of Credit shall be subject to
receipt of an opinion of counsel acceptable to
ecach Insurer in form and substance
satisfactory to each Insurer te the effect
that payments wunder such Reserve Account
Lecter of Credit would not constitute

O



avoidable preferences under Section 547 of the
United States Bankruptcy Code or similar state
laws with avoidable preference provisions 1in
the ecvent of the filing of a petation 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 hccount Letbter 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 o¢f the 1ssuer of a Reserve Account
Insurance Poplicy or Reserve Account Lettber of
Credit to payment or reimbursement of its fees
and expenses s5hall be subordinated to cash
replenishment of the Reserve Accounk, and,
subject to the second succeeding sentence of
this paragraph, its right to reimbursement for
claims or draws shall be on a parify with the
cash replenishment of the Reserve Account .
Each Reserve Account Insurance Policy and
Reserve Account Letter of Credit shall provide
for a revolving feature under which the amount
available thereunder will be reinstated 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 Reservc Account Insurance Policy
or Reserve Account Letter of Credit to
reimbursement will be further subordinated to
cash replenishment of the Reserve Account to
an amount equal to the difference bekween the
full original amount available wunder 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 cthe issuer of the
Reserve Account Insurance Policy falls below
CU"BARY by S&P or “Aaa" by Moody's, or (d) the
rating of the issuver of the Reserve Account
Letter of Credit falls below "AA" by S5&F, the
chbligation to reimburse the issuer of such

10



Reserve Account Insurance Policy or Reserve
Account Letter of Credil shall be subordinate
te the cash replenishment of the Reserve

Account .

In the avent {a} the revolving
reinstatement feature described in the
preceding paragraph is suspended or

Lerminated, or (b} the rating of the claims-
paying abilivy of the 1issuer of the Reserve
Account Insurance Policy falls below "AAA" by
S&P or "haa" by Moody's, or {c} the raring of
the issuer of the Resgerve Account Letter of
Credit falls below "AA" by S&P, the Issuer
shall either (i) deposit into the Reserve
hccount an amount sufficient to cause the cash
or Authorized Investments on deposit in the
Reserve Account to egual the Reserve Account
Requirement on all OCutstanding Bends, such
amount to be paid over the ensuing five years
in equal installments deposited at least
semiannually or ({11} replace such Reserve
Account lInsurance Policy or Reserve Account
Insurance Letter of Credit with a Reserve
Account Insurance Policy oxr Reserve Account
Letter of Credit weeting the reguirements
provided herein within six months of such
oCCurrence. in the event (a}) the rating of
the claims-paying ability of the issuer of the
Reserve pccounk Insurance Policy falls below

"A*, or (b} the rating of the issuer of the
Reserve Account Letter of Credit falls below
"A", or (¢} the issuer of the Reserve Account

Insurance Policy or Reserve Account Letter of
Credit defaults in its payment obligations
hereunder, or {(d) the 1issuer of the Reserve
Account Insurance Policy or Reserve Account
Letter of Credit becomes insoclvent, the Issuer
shall either (i} deposit into the Reserve
Account an amount sufficient to cause the cash
or Authorized Investments on deposit in the
Reserve Account to equal the Reserve Account
Requirement on all CQutstanding Bonds, such
amount to be pald over the ensuing year in
equal installments on at 1least a monthly
basis, or (i1} replace such instrument with a
Reserve Account Insurance Policy or Reserve
Account Letter of Credit meeting the
requirements provided herein within six months
of such occurrence. The amount available for
draws or claims under the Reserve Account
Insurance Policy or Reserve Account Letter of
Credit may be reduced by the amount of cash or

11



Authorized Investments deposited in  the
Reserve Accounl.

Cash on deposit in’ the Reserve Account
shall be used {or investments purchased with
such cash shall be ligquidated and the proceeds
applied as reqguired) prior to any drawing on
any Reserve Account Insurance Policy or
Reserve Account Letter of Credit. If and to
the extent that more than one Reserve Account
Insurance Policy or Reserve Account Letter of
Credit is deposited in the Reserve Account,
drawings thereunder and repayments of costs
assoclated therewith shall be made on a pro
rata basis, calculated by reference to the
maximum amounts available thereunder.

If a disbursement is made from a Reserve
Account  Insurance  Policy andf/or  Reserve
Account Letter of Credit provided pursuant to
this Section 4.05(A)(3), the Issuer shall
reinstate the maximum limits of such Reserve
Account  Insurance Policy and/or Reserve
Account Letter of Credit immed:iately following
such disbursement from moneys received in
accordance with the provisions of this Section
4_05(Aa) {3).

If three {3) days prior to an 1interest
payment or redemption date, the Issuer shall
determine that a deficiency exists in the
amount of moneys available Eto pay in
accordance with the cterms 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
i3 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. .

The Issuver may evidence its obligation to
reimburse the issuver of any Reserve Account
Letter of Credit or Reserve Account Insurance
Policy by executing and delivering to such
.dssuer a promisscry 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

12



credir 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 Secbion 4.05(A) {3) shall be
required only so long as there are Qutstanding
Bonds secured by a Bond Insurance Policy
issued by such Insurer which is in full force
and effect and the commitments of which have
been honored by such Insurer. The term
"paying Agent® as wused 1in this ‘Seclion
4.05{a) (3} may include one or more Paying
hgents for the Cubtstanding Bonds.

If any Reserve Account Letter of Credit
or Reserve Account Ipnsurance Policy shall
terminate prior to the stated expiration date
thereof, the Issuer agrees that it shall fund
the Reserve -Account over a period not to
exceed sixty (60} months during which it shall
make consecutive equal monthly payments in
order that Lhe amount on deposit 1in the
Reserve Account shall egqual the Reserve
Account Requirement; provided, the Tssuer may
ohtain a new Reserve Account Letter of Credit
or a new Reserve Account Insurance Policy in
lieu of wmaking the payments required by this
paragraph.

Whenever the amount of cash or securities
in the Reserve Account, togethexy wibth the
other amounts 1n the Debt Service Fund, are
sufficient to fully pay all Outstanding Beonds
10 accordance with their terms (including
principal or applicable Redemption Price and
interest thereon), the funds on deposit in the
Reserve MAccount may be Gtransferred to the
other Accounts of the Debt Service Fund for
the payment of the Bonds.

The Issuer may also establish a separate
subaccount in the Reserve Account for any
Series of Bonds and provide a pledge of such
subacceount to the payment of such Series of
Bonds apart from the pledge provided herxrein.
To the extent a Series of Bonds is secured
separately Dby a subaccount of the Reserve
Account, the Holders of such Bonds shall not
be secured by any other moneys in the Reserve
Account. Moneys 1n a Separate subaccount of
the Reserve Account shall be maintained at the
Reserve RAccount Requirement applicable tc such
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Series of Bonds secured by Gthe subaccount
unless otherwise provided by Supplemental
Resolution. Moneys shall Dbe deposited to
separate subaccounts in thé Reserve Account on
a pro rata basis. In the event the Issucr
chall wmaintalin a Reserve Account Insurance
Policy or Reserve Account Letter of Credit and
moneys in such subaccount, the wmoneys shall be
used prior to making any disbursemencs undexr
such Reserve Account Insurance Policy or
Reserve Account Letter of Credit.®

All provisions of the Original Resoluticn which reference a
“subaccount" of the Reserve Account shall be deemed to refer to the
entire Reserve Account unless the Issuer specifically establishes
a subaccount pursuant te Section 4.05{A) (3). No subaccount shall
be deemed to have been established with respect te the Series 1592
Bonds, and the Series 1992 Bonds shall be secured by the Reserve
Account on the same basis as the Series 1996 Bonds and, unless a
subaccount is established therefor, any Additional Bonds issued

pursuant to the Resolution. :

SECTION 7. RATE COVENANT. Section 5.04 of the Original
Resolution 1s hereby amended to read as follows: “The Issuer
shall, to the extent permitted by law, fix, establish and mainvain
such rates and collect such fees, rates or other charges for the
product, services and facilities of its Marine Facilities, and
revise the same from time Lo time, whenever necessary, as wWill
always provide 1in each Fiscal Year, Net Revenues and, with Cthe
pricr written consent of each Insurer, Supplementazl Revenues
adequate 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
reguired by the verms herecf to be daposited in the Reserve Account
or with any issuer of a Reserve Account Letter of Credit oxr Reserve
Account Insurance Pgolicy as a result of a withdrawal from the

Regserve Account. The  Issuer hereby represents that it has the
power Lo 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 Sarvice with
respect to any Variable Rate Bonds shall be calculated based on an
interest rate equal tp the maximum rate on such Variable Rate Bonds
during the preceding twelve-month period, not Lo exceed the Maximum

Interest Rate."

SECTION 8. ADDITICNAL BONDS. (A) Section 5.06[A) of the
Original Resolution is hereby amended to read as follows: "Except
as otherwise provided in Sectien 5.06(E} hereof, there shall have
been obtained and £filed with Gthe Issuer a statement of an
independent -certified public accountant of reasconable experience

and responsibility: {1} stating that the books and records of the
Issuer relating to the Nel 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 whi;h have been rgceived by the
Issuer during any twelve (12} consccutlve months d651gnatedlby the
Issuay within the twenty-four (24) months immediately preceding Che
date of delivery of such Additional Bonds with respect to which
such statement is made; and {3) stating that the amount of the Net
Revenues and Supplemental Revenues, adjusted as hereinafter
provided, received during the aforementioned 12-month period equals
at least (a) 1.25 times the Maximum Annual Debt Service of the
Senior Obligations and all Bonds then Oulbstanding: and such
Additional Bonds with respect to which such statement is made and
(b} 1.00 times any amounts reguired by the terms hereof to be
deposited in the Reserve Accounf and any amounts then owing to the
issuer of any Reserve Bccount Letter of Credit or Reserve, Account
Insurance Policy as z 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 calculaktion without the prior written consent of each
Insurer. Notwithstanding anything herein contained to the
contrary, if amounts owed to the issuer of any Reserve Account
Letter of Credit or Reserve Account Insurance Policy are unpaid, no
Additional Bonds may be issued without the prior written consent of
the issuer of such Reserve Account Letter of Credit or Reserve

Account Insurance Peolicy."

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

SECTION 5. SPECIARL PURPOSE EONDS.

(A} The COriginal Resolution 1is hereby amended to authorize
the 1ssuance of Special Purpose Bonds. "Speclal Purpose Bonds™®
shall mean obligations of the Issuer issued to finance Special
Purpose Facilities. *3Special Purpose Facilities" shall mean lands,
buildings, facilities and structures and the cost of construction
or acquisition 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 Specizl Purpose Facilities shall be
constructed or acguired by the Issuer, the Issuer, pursuant to this
Section, shall adopt a rescluticn (i} describing in reasonable
derail sufficient for identificatiocon thereof, the Special Purpose
Facilivries to be constructed or acquired by the Issuer, {i1)
authorizing the issvance of Special Purpose Bonds to finance the
cost of construction or acquisition of such S8pecial Purpcse
Facilities and (iii) prescribing the rights, duties, remedies and

—
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obligations of the Issuer and the holders, from time fo time, of
such Special Purpose Bonds,

{C} The Special Purpose Bonds authorized by the resolution
referred to above shall be revenue bonds payable solely from
rentals or other charges derived by the Issuer under and pursuant
to a lease or leases relating to the Special Purpose Facilities
entered into by and between the Issuer, as lessor, and such person,
firm or corporation, either public or priwvate, as shall lease, as
lessee, the Special Purpose Facilities from the Issuer and may be
issued by the Issuer notwithstanding the limifations, restrictions
and conditions ctherwise contained in the Bond Rescluticon relating
to the issuance of hdditional Bonds or other obligations; provided,
however, that no Special Purpese Bonds shall be issuved by the
Issuer unless the Consulting Engineers shall have, prior thereto,
filed with the Issuer a certificate, certifying that the estimated
rentals or cther charges to be derived by the Issuer under and
pursuant to the lease or leases relating to the Special Purpose
Facilities then being financed with such Special Purpose Bonds will
be at least sufficient to pay (i) the principal of and interest on
such Special Purpose Bonds as the same mature and become due, {ii)
all costs of operating and maintaining suvch Speclal Purpose
Facilities not paid for by the lessee thereof and {iii}) all sinking
fund, reserve or other payments required by the resclubtion
authorizing the Special Purpcose 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 Issusr from the Marine Facilities, and provided
further that no such Special Purpose Bonds shall be issued by the
Issuer until the Issuer has entered into a lease as aforesaid,
which lease shall be for a term at least as long as the period
during which such Special Purpose Bonds are cutstanding and unpaid
and except for the acguisition of property then under lease or
purchase and lease-back agreements, which lease shall provide for
annual payments to the Issuer, in addition tc all rentals and other
charges for the use of the Special Purpose racilities, of ground
rent in an amount which is determined by the parties to such lease
tc be a fair and reasonable rental for the land on which said
Special Purpose Facllities are constructed.

(D) All ground rents received by the Issuer under and
pursuant to the leases referred to above shall be deemed to be part
of the Gross Revenues.

{E) All rentals and other charges received by the Issuer for
the wuse of the services and facilitlies of Special Purpose
Facilities under and pursuant to the leases referred to above,
except ground rents hereinbefore referred to, shail be used by the
Issuer to the full extent necessary for the payment of the
principal of and incerest on the Special Purpose Bonds issued to
[inance the cost of construction of the Special Purpose Facilities
from which said rentals and other charges are derived and for all
other payments reguired 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 revired, all rentals and other charges
derived by the Issuer from the lease or leases rqlatingfto the
Special Purpose Facilities constructed or acquired with the
proceeds of such Special Purpose Bonds shall be deemed ro be part
of the Gross Revenues and all costs of operating and maintalning
such Special Purpose Facilities not paid for by the lessee thereof
shall be deemed to be Operating Expenses and said Special Purpose
Facilities shall be deemed to be part of the Marine Facilities of

the Issucr.

{F}. Special Purpose Bonds 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 Resoclution to being described or
defined in the Senior Resolution shall be amended Lo mean as
described or defined in the Bond Resolution.

SECTION 10. SUPPLEMENTAL REVENUES FUND. {a) The Original
Resolution is hereby amended to provide Chat the Authority shall
maintain a special fund, to be known as the "Supplemental Revenues
Fund." The Authority shall deposit all Supplemental Revenues, as
received, inte the Supplemental Revenues Fund until the amgunt on
deposit therein is equal to the aggregate required deposits to the
Payment Account on or before 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 of and interestL on the Bonds
coming due, bub only to the extent money transferred from the
Unrestricted Revenue Account for such purpose shall be inadequate
to fully provide for such insuffliciency. Any funds on deposit in
the Supplemental Revenues Fund not required for deposit or credit
to the Payment Account shall be transferred out of the Supplemental
Revenues Fund and may be used for any other lawful purpose of the

Issuer.

SECTION 11. TRANSFER OF AMOUNTS IN FUNDS AND ACCOUNTS FOR
TBE REFUNDED BONDS. Upon issuance of the Series 1935 Bonds, all
amounts on depesit 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 Resclution as specified
in the Issuer's Certificate as to Arbitrage and Certain Ocher Tax
Matters executed at the time of issuance of the Series 1996 Bonds.

SECTION 12Z. SALE OF THE SERIES 1996 BONDS. Upon delivery
to the Chairman or Vice Chairman and the Finance Director or the
Issuer's Executive Director or his designee of a Purchase Conlract
substantially in the form of Exhibit A atrtached hereto, evidencing:
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(A) Series 1396A Bonds 1n an ayggregate principal amount not
exceeding $16,000,000 and Series 139568 Bonds 1in  an
aggregate principal amount not exceeding $16,800,000;

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

{C) Optional redemption of rche Series 1936 Bonds beginning
no later than June 1, 2006 at a price nolb in excess of
102% of par, declining Lo par ne later than June 1, 2008;

the Seriesg 1996 Bonds shall be sold to the Underwriter pursuant ta
the Purchase Contract at the purchase price provided therein
{inciuding any original issue discounts), plus acocrued interest on
the Series 1996 Bonds from the date of the Series 1996 Bonds to the
date of delivery and payment therefor; all terms and conditions set
forth in said Purchase Contract being hereby approved. Upon
complisnce with the foregoing, the Chairman or Vice Chairman is
hereby authorized and directed to execute sald Purchase Contract
and to deliver the same bo the Underwriter.

SECTION 13. OFFICIAL STATEMENT; CONTINUING DISCLOSURE
AGREEMENT . '

(A) The form, terms and provisions of the Official Statement,
dated the date of execution of the Puarchase Contrach, 1in
substantially the form of the Preliminary ©Official Stacement
attached hereto as Exhibib B, relating to the Sesries 19%6 Bonds, be
and the same hereby are approved with respect vro 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 0fficial
Statement in substantially the form of the Preliminary Officlal
Statement in the name and on behalf of the Issuer, and thereupon to
cause such Official Statement to be delivered to the Underwriter
with such changes, amendments, omissions and addifions as may be
approved by the Chairman. The form of the Preliminary Qfficial
Statement attached hereto as Exhibit B is hereby approved. The use
of the Preliminary Official Statement in the marketing of the
Series 1996 Bonds 1s hereby authorized and the 0fficial Statement,
including any such changes, amendments, meodifications, omigsions
and -additions as approved by the Chairman, and the information
contained therein are hereby authorized ro be used in connection
with the sale of the Series 1996 Bonds to the public. Execution by
the Chairman of the @Qfficial Statement shall be deemed o be
conclusive evidence of approval of such changes, amendments,
modifications, omigsions and additions. B

{B) In order to enable the Underwriter to comply with the
provisions. of SEC Rule 15c2-12 relating to secondary market
disclesure, the Chairman is hereby authorized and directed to
execute and deliver the Continuing Disclosure Agreement in the name
and on behalf of the Issuer substantially in the form attached
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herelo as Exhibit D with such changes, amendments, omissions and
additions as shall be appraoved by the Chairman, his execution and
delivery thereof being conclusive evidence of such approval.

SECTION 14. APPOINTHENT OF REGISTRAR AND PRYING AGENT.
SunTrust DBank, Central Florida, National Association, Orlando, |
Florida, is hereby designated Registrar and Paying Agent for the
Series 1996 Bonds. The Chairman and the Secretary are hereby
autheorized to enter into any agreemenlt which may be necessary to
effect the Lransactions contemplated by this Section 10.

SECTION 15. AUTHORIZATION OF EXECUTION QF ESCROW AGREEMENT. .
The Issuer hereby suthorizes and directs the Chairman fo execute,
and the Secretary to albtest under the corporate seal of the Issuer,
the Escrow Agreement and to deliver the Escrow Agreement Eto
SunTrust Bank, Central Florida, HNatiocnal BAssociation, Orlando,
Florida (the "Escrow Agent“}, and does hereby authorize and direct
tlhe execution, sealing and delivery of the Escrow Agreement. All
of the provisions of the Escrow Agreement, when executed and
delivered by the Issuer as authorized herein and when duly
auvthorized, executed and delivered by the Escrow Agent, shall be
deemed to be a part of rhis Supplemental Resoclutlicon as fully and to
the same extent as 1f incorperated verbatim herein, and the Escrow
Agreement shall be in substantially the form of Lthe Escrow
Agreement attached hereto as Exhibit € with such changes,
amendments, modifications, omissicns and additions, including the
date of such Escrow Agreement, as may be approved by said
Chairman. Executicn 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 15986 Bonds and other available moneys of the
Issuer, of g¢bligations of the United States of America which,
toegether with other funds to be deposited pursuant to the Escrow
Agreement, shall be sufficient at the time of such deposit co pay
and refund the Refunded Bonds as the same become due and payable or
are redeemed prior to maturily.

SECTIOCH 1l6. PAYMENTS PURSUANT TO BOND INSURANCE POLICY FOR
THE SERIES 1996 BONDS.

(R} If, on the third day preceding any interesk payment date
for the Series 1926 Bonds there is not on deposit in the Payment
Accaunt sufficient moneys available to pay all principal of and
interest on the Series 15%¢ DBeonds due on such date, the Paying
Agenbt shall immediately notify the Bond Insurer and State Street
Bank and Trust Co., N.A., Hew 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, tChe Issuer has not
provided the amount of such deficiency, the Paying Agent shall
simultaneously make available to the Bond Insurer and to the Fiscal
Rgent the registration books for the Bonds maintained by the Paying
Agent . In addition:

15



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

(ii) The Paying Agent shall, at the time it makes the
registration books avallable to the Bond Insurer pursuant to
{n} above, notify Bondholders entitled to receive the payment
of principal of or interest on the Bonds from the Bond Insurer
(1} as to bthe fact of such entitlement, ({(2) that the Bond

" Insurer will remit to them all or part o©of the interest
payments coming due, (3} that, except as provided in paragraph
{B} below, in the event that any Bendholder 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 execulted in the name
of the Bond Insurer, and ({4} that, except as provided in
paragraph (B) below, in the event that such Bondholder is
entitled Lo receive partial payment of principal from the Bond
Insurer, such Bondhalder must tender his Bond for payment
first to the Paying Agent, which shall note on such Bond the
portion ef principal paid by the Paying Agent, and then, with
the form of transfer executed in the name of the Bond Insurer,
to the Fiscal Agent, which will then pay the unpaid portion of
principal to the Bondheolder.

(B} In the event that the Paying Agent has notice that any
payment of principal of or interest on a Series 13996 Bond has been
recovered from a DBondholder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accorxdance with the
Final, nonappealable order of a court  having competent
jurisdiction, the Paying Agent shall, at the time it provides
notice to the Bond Insurer, notify all Series 1996 Bondholders
that, in the event that any Bondholder's payment is so recovered,
such Bondholder will be entitled to payment from the Bond Insurer
to the extent of such recovery, and the Paying Agent shall furnish
te the Bond Insurer its records evidencing the payments of
principal of and interest on the Bonds which have been made by the
Paying Adgent and subsequently recovered from Bondholders, and the
dates on which such payments were made.

{C}) The Bond Insurer shall, to the extent 1t makes payment of
principal of or interest on the Series 1996 Bonds, become
subrogated te the rights of the recipients of such payments in
accordance with the terms of the Bond Insurance Policy and. to
evidence such subrogation, (1) 1n the case of subrogation as to
claims for past due interesc, the Paying Agent shall note rthe Bond
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Insurer's rights as subrogee on the registration books maintalined
by the Paying Agent upon receipt from the Bond Insurer of proof of
the payment of interesst thereon to the Bondholders of such Bonds
and (2) in the case of subrogatjon as to claims for past due
principal, the Paying Agent shall note the Bond Insurer's rights as
subrogee on the registration bocks 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 incliuded:

Financial Guaranty Insurance Company
115 Broadway

New York, New York 10006

Attention: Managing Counsel

State Skreet Bank & Trust Co., N.A.
61 Broadway

New York, New York 10006

Attention: Corporate Trust Department

SECTION 17. - AUTHORIZATION OF 1996 PROJECT AND REFUNDING OF
REFUNDED BONDS. The Issuver hereby authorizes and approves Gthe
acquisition and construction of the 1936 Project and the Refunding
of the Refunded Bonds. Upon issuance of the Series 1996 Ronds, all
references in the Bond Resolution to the "Senior Obligationg® and
the "Senior Reseolution® shall be no longer applicable.

SECTION 18. GENERAL AUTHORITY. The members of the Issuer
and the officers, attorneys and other agents or employees of the
Issuer are hereby autherized to do all acts and things required of
them by this Supplemental Resolution or the Original Reseolution, or
desirable or consistent with the requirements hereof or the
Original Resolution for the full punctual and complete performance
herecof or thereof. 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 as agent in
such security purchase.

SECTICH 19. ORIGINAL RESOLUTION TO CONTINUE 1IN FORCE.
Except as herein expressly provided, the Original Resolution and
all the terms and provisions therecf, including the c¢ovenants
contained therein, are and shall remain in full force and effect.

SECTION 20. SEVERABILITY AND iNVALID PROVISIONS. If any
one or more of the covenants, agreements or provisions herein
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contained shall be held contrary to any express provision of law or
contrary to the policy of express law, even though not expressly
prohibited, or against public policy, or shall for any reason
whatsoever be held invalaid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable
from the remaining covenants, adreements or provisions and shall in
no way affect the wvalidity of &any of the other covenants;
agreements or provisions hereef or the Bonds issued hereunder.

SECTION 21. EFFECTIVE DATE. This Supplemental Resocluticn
shall become effective immediately upon its adoption."

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

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

CANAVERAL PCORT AUTHORITY

{SEAI,}

Jetretary
Donald M. Molitor

od
N



RESOLUTION NO. 2012-01

RESOLUTION OF THE CANAVERAL PORT
AUTHORITY SUPPLEMENTING A RESOLUTION
ENTITLED: "A RESOLUTION OF THE CANAVERAL
PORT AUTHORITY AUTHORIZING THE ISSUANCE
OF NOT EXCEEDING $50,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT
REVENUE REFUNDING BONDS, SERIES 1992 IN
ORDER TO PROVIDE FUNDS FOR THE 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 EFFECTIVE DATE FOR THIS RESOLUTION"
AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
$8,800,000 PRINCIPAL AMOUNT OF CANAVERAL
PORT AUTHORITY PORT REVENUE REFUNDING
BOND, SERIES 2012, IN ORDER TO PAY AND
DEFEASE ALL OF THE OUTSTANDING CANAVERAL
PORT AUTHORITY PORT IMPROVEMENT
REVENUE BONDS, SERIES 2002B; PROVIDING
CERTAIN TERMS AND DETAILS OF SUCH BOND;
AUTHORIZING A NEGOTIATED SALE OF SAID
BOND; ACCEPTING A COMMITMENT FROM
REGIONS CAPITAL ADVANTAGE, INC. TO
PURCHASE THE SERIES 2012 BOND; AND
PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows:
SECTION 1.  FINDINGS. It is hereby found and determined that:

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



{B) The Issucr has heretofore issued pursuant to the Bond Resolution its
Canaveral Port Authority Port Improvement Rcvenue Bonds, Scries 2002B, currently
outstanding in the principal amount of $8,650,000 (the "Refunded Bonds ™).

(C)  The Issuer also heretofore issued and currently has outstanding pursuant to
the Bond Resolution Canaveral Port Authority Port Improvement Revenue Refunding
Bonds, Scries 1996B (the "Series 19963 Bonds™), Canaveral Port Authority Port
Revenue Refunding Bonds, Series 2002A (the "Series 2002A Bonds"), Canaveral Port
Authority Port Revenue Refunding Bonds, Series 2005 (the "Series 2005 Bonds™),
Canaveral Port Authority Port Revenue Refunding Bonds, Series 2006A (the "Serics
2006A Bonds"), Canaveral Port Authority Port Improvement Revenue Bonds, Series
2006B (the "Series 2006B Bonds™), Canaveral Port Authority Port Improvement Revenue
Bond, Scries 2008 (thc "Series 2008 Bond") and Canaveral Port Authority Port
Improvement Revenue Bonds, Series 2010 (the "Scries 2010 Bonds"). The Series 19968
Bonds, the Series 2002A Bonds, the Series 2005 Bonds, the Scries 2006A Bonds, the
Series 20068 Bonds, the Series 2008 Bond and the Series 2010 Bonds are collectively
referred to herein as the "Parity Bonds.”

{D) The Bond Resolution provides for the issuance of Additional Bonds upon
meeting the requirements set forth in the Bond Resolution.

(E} The Issuer deems it to be in its best cconomic inlerests 1o issuc its
Canaveral Port Authority Port Revenue Refunding Bond, Serics 2012 (the "Series 2012
Bond") for the principal purpose of paying and defeasing all of the Refunded Bonds in
order to achieve debt service savings.

(F}  For the payment of the Refunded Bonds, the Issuer shall deposit part of the
proceeds derived from the sale of the Series 2012 Bond in an irrevocable trust fund (the
"Escrow Fund") which, together with other moneys deposited therein, shall be invested in
certain U.S. Treasury obligations (the "Escrow Securitics™), the principal of and interest
on which shall be sufficient, together with any cash deposit, to pay the principal of,
redemption premium, if any, and interest on the Refunded Bonds as the same become due
and payable or are redeemed prior to maturity, as provided in this Supplemental
Resolution and the Escrow Deposit Agreement (the "Escrow Agreement") between the
Issuer and U.S. Bank National Association (the "Escrow Agent™).

(G) Tbe covenants, pledges and conditions in the Bond Resolution shall be
applicable to the Series 2012 Bond herein authorized to the same extent as for the Parity
Bonds, and said Series 2012 Bond shali constitute a "Bond"” within the meaning of the
Bond Resolution.

(H)  The principal of and interest on the Scries 2012 Bond and all required
sinking fund, rcserve 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 Parity Bonds. The Scries 2012 Bond shall not constitute a general obligation, or
a pledge of the faith, credit or taxing power of the Issuer, the Port District, the State of
Florida, or any political subdivision thereof, within the meaning of any constitutional or
statutory provisions. Neither the State of Florida, any political subdivision thereof, the
Issuer nor the Port District shall be obligated {1} to exercise its ad valorem taxing power
in any form on any real or personal property of or in the [ssuer to pay the principal of the
Series 2012 Bond, the interest thereon, or other costs incidental thereto or (2) to pay the
same from any other funds of the Issucr except from the Pledged Funds, in the manner
provided in the Bond Resolution.

(I} Due to the volatility of the market for tax-exempt obligations such as the
Series 2012 Bond and the nature of the transacttons involving the Series 2012 Bond, it is
in the best interest of the Issuer to sell the Series 2012 Bond by a negotiated sale,
allowing the Issuer 1o enter the markel at the most advantagcous time, rather than at a
specified advertised date, thereby permitting the Issuer to ohtain the best possible price
and interest rate for the Series 2012 Bond.

(J)  The Issucr has received a favorable offer to purchase the Series 2012 Bond
from Regions Capital Advantage, Inc. (the "Bank") in the form of the Commitment
attached hercto as Exhibit A (the "Commitment"), all within the paramcters set forth
herein.

(K) The Bond Resolution provides that Bonds such as the Series 2012 Bond
shall mature on such datcs and in such amounts, shall bear such rates of interest, shail be
payablc in such places and shall be subject to sucb redemption provisions as shall be
determined by Supplemental Resolution adopted by the Issuer; and it is now appropriate
that the Issuer determine parameters for such tenms and details.

(L) Tt is rcasonably anticipated that not more than $10.000,000 of tax-exempt
obligations under Scction 265(b)(3) of the Internal Revenuc Code of 1986, as amended
{the "Code™) will be issucd by the Issuer in calendar year 2012. The Issuer designates the
Scries 2012 Bond as a "qualified tax-exempt obligation" under said Section 265(b}3) of
the Code.

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

SECTION3. AUTHORITY FOR THIS SUPPLEMENTAL
RESOLUTION. This Supplemental Resolution is adopted pursuant to the provisions of
the Act and the Bond Resolution.

SECTION 4. DESCRIPTION OF THE SERIES 2012 BOND. (A) The
I[ssuer hereby authorizes the issuance of a Series of Bonds in the aggregate principal



amount of not exceeding $8,800,000 to be known (notwithstanding any provision of
Section 2.01 of the Bond Resolution to the contrary) as the "Canaveral Port Authority
Port Revenue Refunding Bond, Series 2012." The Series 2012 Bond shall be issued for
the principal purposes of paying and defeasing the Refunded Bonds and paying costs of
issuance of the Series 2012 Bond.

The Serics 2012 Bond shall be dated as of the date of its delivery and shall be
issued in the form of a fully registered bond. The Series 2012 Bond shall bear interest
computed on the basis of a 360-day year consisting of twelve 30-day months, from its
dated date, payable on such dates (each an "Interest Date"), and at such interest rate or
rates as shall be provided in the Commitment and approved hy the Chief IExccutive
Officer. 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 2012 Bond shall be subject to such redemption provisions as
shall be provided in the Commitment and approved by the Chief Executive Officer. The
{inal maturity date shall be Junc 1, 2021.

Interest payable on the Series 2012 Bond on any Interest Date and all principal
payments coming due will be paid by check or draft mailed to the Holder in whose name
such Series 2012 Bond shall be registered at the close of business on the date which shall
be the {ifth day (whether or not a business day) next preceding such payment date, or, at
the request and expense of such Holder, by bank wire transfer for the account of such
Holder. All payments of principal of and interest on the Series 2012 Bond shall be
payable in any coin or currency of the United States of America which at the timc of
payment is legal tender for the payment of public and private debts.

(B) The form of the Commitment, with such amendments, changes and
modifications as shall be approved by the Chief Executive Officer, is hereby approved
subject to the conditions of this Section 2.01{B). Execution of the Commitment by the
Chiel Executive Officer shall be conclusive evidence of approval of any such
amendments, changes and modifications. The Commitment shall not be executed by the
Chief Executive Officer until such time as all of the following conditions have becn
satisfied:

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

(i)  The Chief Executive Officer shall determine the aggregate principal
amount of the Series 2012 Bond; provided it shall not exceed $8,800,000; and

(i1}  The Chief Executive Officer shall determine, based upon advice of
the Issuer's Financial Advisor, that the refunding of the Refunded Bonds shall



result in present value savings of not less than 5% of the par amount of the
Refunded Bonds.

Upon satisfaction of all the requirements set forth in this Section 2.01(B), the
Chief Executive Officer is authorized to execute and deliver the Commitment containing
terms complying with the provisions of this Section 2.¢1(B) and the Series 2012 Bond
shall be sold to the Bank pursuant to the provisions of such Commitment.

SECTIONS. REDEMPTION PROVISIONS FOR SERIES 2012 BOND.
The Scrics 2012 Bond may be redeemed prior to its maturity from any moneys legaily
available therefor upon the notice and conditions provided in the Bond Resolution and
the Commitment.

SECTION 6. APPLICATION OF SERIES 2012 BOND PROCEEDS. The
procceds derived from the sale of the Scries 2012 Bond shall, simultaneously with the
delivery of the Series 2012 Bond to the Bank, be applied by the Issuer as follows:

(A) A sufficient amount of procecds of the Series 2012 Bond shall he used hy

the Issuer to pay all costs and expenses in connection with the preparation, issuance and
sale of the Series 2012 Bond.

(B  The remaining Series 2012 Bond proceeds, together with any moneys
transferred as provided in Section 7 hereof, shall be deposited irrevocably in trust in the
Escrow Fund under the terms and provisions of the Escrow Agreement. Such moneys
shall be held uninvested in the manner set forth in the Escrow Agreement, and used to
pay the principal of, redemption premium, if any, and interest on the Refunded Bonds as
the same mature and become duc and payable or are redeemed prior to maturity. The
Chief Executive Officer may delermine bascd upon the advice of the Issuer's Financial
Advisor, to have the moneys held pursuant to the Escrow Agreement invested in Escrow
Securitics, which investments would mature at such times and in such amounts as shall
be sufficient, together with any cash deposits, to pay the principal of, redemption
premium, if any, and interest on the Refunded Bonds as the same mature and become due
and payable or are redeemed prior to maturity.

SECTION7. TRANSFER OF AMOUNTS IN FUNDS AND ACCOUNTS
FOR THE REFUNDED BONDS. Simultaneously with the issuance of the Series 2012
Bond, any amounts on deposit in the funds and accounts established with respect to the
Refunded Bonds shall be transferred to the Escrow Fund at the direction of the Chief
Financial Officer.

SECTIONS8. APPOINTMENT OF PAYING AGENT AND REGISTRAR.
The Issuer shall serve as Registrar and Paying Agent for the Series 2012 Bond.



SECTIONY9. AUTHORIZATION TO EXECUTE ESCROW DEPOSIT
AGREEMENT. Subject in all respects to the satisfaction of the conditions set forth in
Scction 4 hereof. the Issuer hereby authorizes and directs the Chairman and the Secretary
to execute an Escrow Agrcement and to deliver the Escrow Agreement to U.S. Bank
National Association, which is hereby appointed as Escrow Agent. The Escrow
Agreement shall be in substantially the form of the Escrow Agreement attached hereto as
Exhibit B with such changes, amendments, modifications, omissions and additions,
including the date of such Escrow Agreement, as may be approved by said Chairman and
Sccretary. Execution by the Chairman and the Secretary of the Escrow Agrcement shall
be deemed to be conclusive evidence of approval of such changes, amendments,
modifications, omissions and additions.

SECTION 10. GENERAL AUTHORITY. The members of the governing
body, the Chief Executive Officer, the Chief Financial Officer and the officers, attomeys
and other agents or employecs of the Issuer are hereby authorized to do all acts and things
required of them by this Supplemental Resolution, the Bond Resolution, the Escrow
Agreement or the Commitment or desirable or consistent with the requirements hereof or
the Bond Resolution, the Commitment or the Escrow Agrecment for the full punctual and
complete performance of all the terms, covenants and agrecments contained herein or in
the Series 2012 Bond, the Bond Resolution and the Commitment and each mcmber,
employee, attorncy 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 to be done any and all acts and things necessary or proper for carrying out the
transactions contemplated hereunder. I the Chairman is unavailable or unable at any time
to perform any duties or functions hereunder, the Vice-Chairman or the Chief Executive
Officer are hereby authorized to act on his behalf. If the Chiefl Iixecutive Officer is
unavailable or unable al any time to perform any of tbe duties or functions hereunder,
including, but not limited to, those described in Section 4 hercof, the Chief Financial
Officer is hereby autborized to act on his behalf.

SECTION 11. AUTHORIZATION OF PAYMENT AND DEFEASANCE
OF REFUNDED BONDS. The Issuer hereby authorizes and approves the payment and
defeasance of the Refunded Bonds. The Refunded Bonds shall be redeemed on June I,
2012, as provided in the Escrow Agreement.

SECTION I12. RESERVE ACCOUNT. Pursuant to Section 4.05(A)3) of the
Bond Resolution, the [ssuer hereby determines to establish a separate subaccount in the
Reserve Account for the Series 2012 Bond. Such subaccount shall secure only the Series
2012 Bond, which shall not be secured by any moneys in the Reserve Account. The
Reserve Account Requirement for the Series 2012 Bond shall be $0.00.

SECTION 13. BOND RESOLUTION TO CONTINUE IN FORCE. Except
as herein expressly provided, the Bond Resolution and all the terms and provisions
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FORM OF COMMITMENT



REGIONS CAPITAL ADVANTAGE, INC.

1900 5* Avenue Nodh
24" Floor

Bimingham, AL 35203

{205)-264-4749 Phone
{205)-264-4747 Fax

February 3, 2012

CONFIDENTIAL TERM SHEET

Mr. Mitchell N. Owens

Managing Director

RBC Capital Markets

1650 Prudentiai Drive, Suite 101
Jacksonville, FL 32207

Re: Canaveral Port Authority Port I_mpro';rernent Revenue Bonds, Refunding of Series 2002B -

Request for Tenmns

Dear Mr. Owens:

Regions Capital Advantage, Inc. (the “Lender™), is pieased to offer the following proposal for the
above-referenced loan request for Canaveral Port Authority, {the “Borrower™) pending final credit
review and approval and pursuant to the following terms and conditions:

Firm Name:

Primary Contact:

Issuer / Borrower:
Amount:

Tax Exemption:
Funding Date:
Purpose of

the Loan:

Rate Quote:

Repayment Terms:

Regions Capital Advantage, Inc.

Dee Dee King Secondary Contact:

Vice President Bo Buckner, Sr. Vice President
Regions Bank Regions Capital Advantage, Inc.
111 North Orange Avenue 1900 5" Avenue North

Suite 1585 24" Fiocor .
Orlando, FL. 32801 Birmingham, AL 35203

Phone: (407) 835-3041 Phone: {205) 264-4749

Fax: (407) 835.3035 Fax: (205)264-4747

Email: deedee.king@regions.com Email: bo.buckner@regions.com

Canaveral Port Authority {the “Borrower” or “Port™)

Not to exceed $8,800,000

An opinion from cotnsel accepiable to Regions Capital Advantage, Inc. that
interest on the loan is exempt from federal and state taxes will be required.

Expected on or before March 6, 2012

The proceeds of the loan will be used to current refund all of the Port’s
outstanding Port Improvement Revenue Bonds, Series 2002B.

Tax-Exempt Fixed Rate of 1.75%

Interest shall be payable semi-annually beginning June 1, 2012 with first
principal payment due June 1, 2012 and principal payments wili be payable
annually with a final matunity on Jnne 1, 2021.



Canaveral Port Avthority Port ITmprovement Revenue
Bonds, Refunding of Servies 2002B — Request for Terms

Interest
Compounding:

Interest Day
Count Method:

Early
Prepayment:

Security:

Additional Parity
Bonds:

Covenants and
Conditions:

Depository
- Requirements

Expenses:

Financial

Covenants:

Conditions
Precedent:

Page |2
None

30/360

Note may not be prepaid within four (4) }rears of the issuance date. The Note
may be prepaid in year five (5) with a 1 percent premium and at par on any
interest or principal payment date thereafter.

The Note will be secured by a pledge of and lien upon the Gross Revenues
from the operation of the Marine Facilities and will be issued as panty bonds
under the Port’s existing Port Improvement Revenue Bond Resolution.

.The Note is being issued as Additional Parity Bonds under the Original

Resolution. The Port has previcusly issued under the Original Resolution
Series 2002A (The “Outstanding Parity Bonds™).

The Original Resolution provides, in addition to other covenants, that
additional parity obligations may be issued upon meeting a parity requirement.
The Resclution and Certificates and/or any other agreements, docuinents or
instrument to be executed by the Lender and the Borrower with respect to the
Note will contain standard and customary representations, warraniies and
covenants as are typically contained in similar transactions.

None

All out of pocket expenses of the Lender, including fees of counsel
representing the Lender, shall be paid by Borrower, Mr. Joseph B. Stanton of
Broad & Cassel will represent the Lender. Such expenses shail not exceed
$3,000.

Usual and customary for transactions of this type, Such defimitions are subject
to legal review and shall be acceptable to the Lender and its counsel.

. The Lender shall have received duly executed agreements and resolutions,

opinionis. of Bormrower's counsel, and such other documents, agreements,
instruments and cerfificates necessary or advisable in connection with the
issuance of the Bond and execution and delivery of the Bond all of which shall
be in form and substance satisfactory to the Lender and its counsel.



Canaveral Port Authority Port Improvement Revenue
Bonds, Refunding of Series 2002B - Request for Terms

Page |3

Fnture Modifications

to Financing Plan: The terms, conditions and pricing levels herein reference the financing and the
Loan Amount as has been previously presented and are subject to revision in
the event that the Loan Amount changes, the transaction deviates materially
from what was initially contemplated or the proposed financing does not close
within 60 days of the receipt by the Lender of a signed term sheet (other than
as a result of action/Inaction by the Lender).

The preeceding terms and conditions are not exhaustive, and this proposal is subject to cerfain other
terms and clesing conditions customarily required by the Lender for similar transactions. The
Borrower will represent.and agree that all financial statements and other information with respect to
the Bond delivered to the Lender are correct and complete. The Lender’s obligations under this
proposal are conditicned upon the fulfilinent, to the Lender’s satisfaction, of each term and condition
referenced herein unless waived hy the Lender in writing.

If the foregoing proposal is acceptable, please confirm your acceptance by signing and returning the
original counterpart of this letter, We would anticipate final credit approval within five (3) days of

aceeptance of our proposal. This proposal will expire on February 29, 2012 unless accepted by such
date or as extended by the Bank in writing. '

- Thank you for the opportunity to be of service to the Canaveral Port Authority in connection with the
proposed financing. Should you have any questions or require clarification of any item contained in
this proposal please do not hesitate to contact e at the phone number or e-mail address listed below.

Sincerely,

Dee Dee King
Vice President
Commercial Banking
deedee.king@regions.com
(407) 835-3041



Canaveral Port Authorvity Port Improvement Revenue
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ACCEPTANCE OF PROPOSAL:
The above proposal dated February 3, 2012 from Regions Capital Advantage, Inc. to provide funds to

the Port to refund the Port's cutstanding Port Improvement Revenue Bonds, Series 2002B in an
amount up fo $8,800,000 is agreed to and accepted on the terms and conditions provided.

Canaveral Port Authority

BY:

TITLE:

DATE:




EXHIBIT B

FORM OF ESCROW DEPOSIT AGREEMENT



ESCROW DEPOSIT AGREEMENT

ESCROW DEPOSIT AGREEMENT, dated as of March 6, 2012, between
CANAVERAL PORT AUTHORITY (the "Issuer"), and U.S. Bank Nationa!l
Association {the "Escrow Agent"), a national banking association, having its designated
corporate trust office in Orlando, Florida, as escrow agent hereunder.

WHEREAS, the Issuer has herctofore issued its $8,650,000 Canaveral Port
Authority Port Improvement Revenue Bonds, Series 2002B (the "Refunded Bonds™)
pursuant to Resolution No. 92-8 adopted by the Issuer on October 7, 1992, as amendcd
and supplemented (the "Bond Resolution™); and

WHEREAS, the Issuer has determined to exercise its option under the Bond
Resolution to pay and defease the Refunded Bonds; and

WHEREAS, the Issuer has determined to issue its $8,747,000 Canaveral Port
Authority Port Revenue Refunding Bond, Series 2012 (the "Series 2012 Bond") pursuant
to the Bond Resolution, a portion of the proceeds of which Series 2012 Bond, together
with other legally available moneys of the Issuer, will be deposited with the Escrow
Agent to provide payment for the Refunded Bonds and discharge and satisfy the pledge
of the Issuer and the covenants, agreements and other obligations under the Bond
Resolution in regard to such Refunded Bonds; and

WHEREAS, the issuance of the Series 2012 Bond, the transfer of certain moneys
to the Escrow Agent, the deposit of such cash into an escrow deposit trust fund to be held
by the Escrow Apgent and the discharge and satisfaction of the pledge, covenants,
agreements and other obligations of the Issuer under the Bond Resoluticn in regard to the
Refunded Bonds shall occur as a simultanieous transaction; and

WHEREAS, this Agreement is intended to effectuate such simultaneous
transaction;

NOW, THEREFORE, in consideration of the foregoing and of the mutual
covenants hereinafter set forth, the parties hereto agree as follows:

SECTION 1. PREAMBLES. The Issuer represents that the recitals stated
above are true and correct, and the same are incorporated herein.

SECTION 2. RECEIPT OF BOND RESOLUTION AND VERIFICATION
REPORT. Receipt of a true and correct copy of the above-mentioned Bond Resolution
and this Agreement is hereby acknowledged by the Escrow Agent. The applicable and
necessary provisions of the Bond Resolution, including, witbout limitation, Sections 3.03
and 8.01 thereof, are incorporated herein by reference. The Escrow Agent also
acknowledges receipt of the verification report of GNP Services, CPA, PA, a firm of



certified public accountants, dated March 6, 2012 (the "Verification Report"). Reference
herein to or citation herein of any provisions of the Bond Resolution or the Verification
Report shall be deemed to incorporate the same as a part hereof in the same manner and
with the same effect as if the same were fully set forth herein. All capitalized terms not
otherwisc defined herein shall have the meanings ascribed thereto in the Bond
Resolution.

SECTION 3. DISCHARGE OF PLEDGE OF HOLDERS OF REFUNDED
BONDS. In accordance with Section 8.01 of the Bond Resolution, the Issuer by this
writing exercises its option to have the pledge of the Piedged Funds, and all covenants,
agreements and other obligations of the Issuer to the holders of the Refunded Bonds,
cease, terminate and become void and be discharged and satisfied.

SECTION 4. ESTABLISHMENT OF ESCROW FUND. There is hereby
created and cstablished with the Escrow Agent a special, segregated and irrevocable
escrow deposit trust fund designated the "Canaveral Port Authority Port Improvement
Revenue Bonds, Series 2002B Escrow Deposit Trust Fund" (the "Escrow Fund"). The
Escrow Fund shall be held in the custody of the Escrow Agent as a trust fund for the
benefit of the holders of the Refunded Bonds, separate and apart from other funds and
accounts of the Issuer and the Escrow Agent. The Escrow Agent hereby accepts the
Escrow Fund and acknowledges the receipt of and deposit to the credit of the Hscrow
Fund the suim of $8,746,890.62 received from the Issuer from proceeds of the Series 2012
Bond (the "Bond Proceeds") and the sum of $96,890.63 received from the Issuer from
certain excess moneys on deposit in the Payment Aceount established for the holders of
the Refunded Bonds and that portion of the Reserve Account allocable to the Refunded
Bonds (the "Issuer Moneys").

SECTIONS. DEPOSIT OF MONEYS IN ESCROW FUND. The Escrow
Agent represents and acknowledges that, the Bond Proceeds and the Issuer Moneys
transferred under Section 4 above (the "Cash Deposit') shall be deposited in the Escrow
Fund and held uninvested.

SECTION 6. SUFFICIENCY OF CASH DEPOSIT. In reliance upon the
Verification Report, the Issuer represents that the Cash Deposit is sufficient such that
moneys will be available to the Escrow Agent in amounts sufficient and at the times
required to pay the amounts of principal of, redemption premium, if any, and interest due
and to become due on the Refunded Bonds as described in Schedule A attached hereto. If
the Cash Deposit shall be insufficient to make such payments, the Issuer shall timely
deposit to the Escrow Fund, solely from legally available funds of the Issuer, such
additional amounts as may be required to pay the Refunded Bonds as described in
Schedule A hereto. Notice of any insufficiency shall be given by the Escrow Agent to the



[ssuer as promptly as possible, but the Escrow Agent shall in no manner be responsible
for the Issuer's failure to make such deposits.

SECTION7. CASH DEPOSIT IN TRUST FOR HOLDERS OF
REFUNDED BONDS. The deposit of the Cash Deposit in the Escrow Fund shall
constitute an irrevocable deposit of cash in trust solely for the payment of the principal
of, redemption premium, if any, and interest on the Refunded Bonds at such times and in
such amounts as set forth in Schedule A hereto, and the Cash Deposit shall be used solely
for such purpose.

SECTION 8. ESCROW AGENT TO PAY REFUNDED BONDS FROM
ESCROW FUND. The Escrow Agent hereby agrees that it will take all actions required
to be taken by it under the provisions of the Bond Resolution, including the timely
transfer of money to U.S. Bank National Association, as paying agent for the Refunded
Bonds (in such capacity, the "Paying Agent™) as provided in the Bond Resolution, in
order to effectuate this Agreement and to pay the Refunded Bonds in the amounts and at
the times provided in Schedule A hereto. The Cash Deposit shall be used to pay the
principal of, redemption premium, if any, and interest on the Refunded Bonds as the
same may mafure or be redeemed. If any payment date shall be a day on which either the
Paying Agent for the Refunded Bonds or the Escrow Agent is not open for the acceptance
or delivery of funds, then the Escrow Agent may make payment on the next business day.
The liability of the Escrow Agent for the payment of the principal of, redemption
premium, if any, and interest on the Refunded Bonds pursuant to this Agreement shall be

limited to the application of the Cash Deposit available for such purposes in the Escrow
Fund.

SECTION 9. REDEMPTION OF REFUNDED BONDS. The Issuer hereby
irrevocably instructs the Escrow Agent, as Registrar for the Refunded Bonds, to give at
the appropriate times the notice or notices, if any, required by the Bond Resolution in
connection with the redemption of the Refunded Bonds. The Refunded Bonds shall be
redeemed on June 1, 2012, at a redemption price of 100% of the par amount thereof, plus
interest accrued to such date.

SECTION 10. DEFEASANCE NOTICE TO HOLDERS OF REFUNDED
BONDS. Concurrently with the deposit of the Cash Deposit set forth in Section 5 hereof,
the Refunded Bonds shall be deemed to have been paid within the meaning and with the
effect expressed in Section 8.01 of the Bond Resolution. Within three days of the deposit
of moneys into the Escrow Fund the Escrow Agent, on behalf of the Issuer, shall cause to
be mailed, first-class mail, postage prepaid, to the holders of the Refunded Bonds the
notice substantially in the form provided in Schedule B attached hereto.



SECTION 11. ESCROW FUND IRREVOCABLE. The Escrow Fund hereby
created shall be irrevocable and the holders of the Refunded Bonds shall have an express
lien on the Cash Deposit deposited in the Escrow Fund pursuant to the terms hereof and
the interest earnings thereon until paid out, used and applied in accordance with this
Agreement and the Bond Resotution. Neither the Issuer nor the Escrow Agent shall cause
nor permit any other lien or interest whatsoever to be imposed upon the Escrow Fund.

SECTION 12. AMENDMENTS TO AGREEMENT. This Agreement is made
for the benefit of the Issuer and the holders from time to time of the Refunded Bonds and
it shall not be repealed, revoked, altered or amended without the written consent of all
such holders and the written consent of the Escrow Agent; provided, however, that the
Issuer and the Escrow Agent may, without the consent of, or notice to, such holders, enter
into such agreements supplemental to this Agreement as shall not adversely affect the
rights of such holders and as shall not be inconsistent with the terms and provisions of
this Agrecment, for any onc or more of the following purposes:

{a)  to cure any ambiguity or formal defect or cmission in this Agreement;

(b)  to grant, or confer upon, the Escrow Agent for the benefit of the holders of
the Refunded Bonds, any additional rights, remedies, powers or authority
that may lawfully be granted to, or conferred upon, such holders or the
Escrow Agent; and

(¢}  to subject to this Agreement additional funds, securities or properties.

The Escrow Agent shall be entitled to rely exclusively upon an opinion of Bond
Counsel with respect to compliance with this Section 12, including the extent, if any, to
which any change, modification or addition affects the rights of the holders of the

Refunded Bonds, or that any instrument executed hereunder complies with the conditions
and provisions of this Section 12.

SECTION 13, FEES AND EXPENSES OF ESCROW AGENT;
INDEMNIFICATION; LIABILITY. In consideration of the services rendered by the
Escrow Agent under this Agreement, the Issuer agrees to and shall pay to the Escrow
Agent the fees and expenses as shall be agreed to in writing by the parties hereto. The
Escrow Agent shall have no lien whatsoever upon the Cash Deposit in said Escrow Fund
for the payment of such proper fees and expenses. The Issuer further agrees to indemnify
and save the Escrow Agent harmless, to the extent allowed by law, against any liabilities
which it may incur in the exercise and performance of its powers and duties hereunder,
-and which are not due to its negligence or misconduct. Indemnification provided under
this Section 13 shall survive the termination of this Agreement.



Whenever the Escrow Agent shall deem it necessary or desirable that a matter be
proved or established prior to taking, suffering or omitting any action under this
Agreement, such matter may be deemed to be conclusively established by a certificate
signed by an authorized officer of the Issuer. The Escrow Agent may conclusively rely,
as to the correctness of statements, conclusions and opinions therein, upon any certificate,
report, opinion or other document furnished to the Escrow Agent pursuant to any
provision of this Agreement; the iscrow Agent shall be protected and shall not be liable
for acting or proceeding, in good faith, upon such reliance; and the Escrow Agent shall be
under no duty to make any investigation or inquiry as o any statements contained or
matters referred {o in any such instrument. The Escrow Agent may consult with counsel,
who may be counsel to the Issuer or independent counsel, with regard to legal questions,
and the opinion of such counsel shall be full and complete authorization and protection in
respect of any action taken or suffered by it hereunder in good faith in accordance
herewith. Prior to retaining such independent counsel, the Escrow Agent shall notify the
Issuer of its intention.

The Escrow Agent shall not be liable in connection with the performance of its
duties hereunder except for its own negligence or misconduct.

The Escrow Agent shall not be liable for the aecuracy of the calculations as to the
sufficiency of moncys to pay the Refunded Bonds and 1s relying upon the Verification
Report, exclusively, for this purpose. The Escrow Agent shall not be Hable for any

deficiencies in the amounts necessary to pay the Refunded Bonds caused by such
calculations.

SECTION 14. REPORTING REQUIREMENTS OF ESCROW AGENT. As
soon as practicable after June 1, 2012, the Escrow Agent shall forward in writing to the
Issuer a statement setting forth the activity of the Escrow Fund since the date hereof.

SECTION 15. RESIGNATION OR REMOVAL OF ESCROW AGENT.
The Escrow Agent, at the time acting hereunder, may at any time resign and be
discharged from the duties and obligations hereby created by giving not less than 60 days'’
written notice to the Issuer and mailing notice thereof, specifying the date when such
resignation will take effect, to the holders of the Refunded Bonds then outstanding, but
no such resignation shall take effect unless a successor Escrow Agent shall have been
appointed by the holders of a majority in aggregate principal amount of the Refunded
Bonds then outstanding or by the Issuer as hereinafter provided and such successor
Escrow Agent shall have accepted such appointment, in which event such resignation

shall take effect immediately upon the appointment and acceptance of a successor Escrow
Agent.



The Escrow Agent may be replaced at any fime by an instrument or concurrent
instruments in writing, delivered to the Escrow Agent and signed by either the Issuer or
the holders of a majority in aggregate principal amount of the Refunded Bonds then
outstanding. Such instrument shall provide for the appointment of a successor Escrow

Agent, which appointment shall occur simultaneously with the removal of the Escrow
Agent.

In the event the Escrow Agent hereunder shall resign or be removed, or be
dissolved, or shall be in the course of dissolution or liquidation, or otherwise become
incapable of acting hereunder, or in case the Escrow Agent shall be taken under the
control of any public officer or officers, or of a receiver appointed by a court, a successor
may be appointed by the holders of a majority in aggregate principal amount of the
Refunded Bonds then outstanding by an instrument or concurrent mstruments in writing,
signed by such holders, or by their attorneys in fact, duly authorized in writing; provided,
nevertheless, that in any such cvent, the Issuer shall appoint a temporary Escrow Agent to
fill such vacancy until a successor Escrow Agent shall be appointed by the holders of a
majority in aggregate principal amount of the Refunded Bonds then outstanding in the
manner above provided, and any such temporary Escrow Agent so appointed by the
Issuer shall immediately and without further act he superseded by the Escrow Agent so
appointed by such holders. The Issuer shall mail notice of any such appointment made by
it at the times and in the manner described in the first paragraph of this Section 15.

In the event that no appointment of a successor Escrow Agent or a temporary
successor Escrow Agent shall have been made by such holders or the Issuer pursuant to
the foregoing provisions of this Section 15 within 60 days after written notice of
resignation of the Escrow Agent has been given to the Issuer, the holder of any of the
Refunded Bonds or any retiring Escrow Agent may apply to any court of competent
jurisdiction for the appointment of a successor Escrow Agent, and such court may

thereupon, after such notice, if any, as it shall deem proper, appoint a successor Escrow
Agent.

In the event of replacement or resignation of the Escrow Agent, the Escrow Agent
shall remit to the Issuer the prorated portion of prepaid fees not yet incurred or payable,
less any termination fees and expenses at the time of discharge, the Issuer shall pay all
accrued and unpaid fees and expenses of the Escrow Agent and the Escrow Agent shall
have no further liability hereunder and the Issuer shall indemnify and hold harmiess

Escrow Agent from any such liability, including costs or expenses incurred by Escrow
Agent or its counsel.

No successor Escrow Agent shall be appointed unless such successor Escrow
Agent shall be a corporation with trust powers organized under the banking laws of the



United States or any State, and shall have at the time of appointment capital and surplus
of not less than $30,000,000.

Every successor Escrow Agent appointed hereunder shall execute, acknowiedge
and deliver to 1ts predecessor and to the Issuer an instrument in writing accepting such
appointment hereunder and thereupon such successor Escrow Agent, without any further
act, deed or conveyance, shall become fully vested with all the rights, immunities,
powers, irusts, duties and obligations of its predecessor; but such predecessor shall
nevertheless, on the written request of such successor Escrow Agent or the Issuer execute
and deliver an instrumecnt transferring to such successor Escrow Agent all the estates,
properties, rights, powers and trust of such predecessor hereunder; and every predecessor
Escrow Agent shall deliver all securities and moneys held by it to its successor; provided,
however, that before any such delivery is required to be made, all fees, advances and
expenses of the retiring or removed Escrow Agent shall be paid in full. Should any
transfer, assignment or instrument i1 writing from the Issuer be required by any successor
Escrow Agent for more fully and certainly vesting in such successor Escrow Agent the
estates, rights, powers and duties hereby vested or intended to be vested in the
predecessor Escrow Agent, any such transfer, assignment and instruments in writing
shall, on request, be executed, acknowledged and delivered by the Issuer.

Any corporation into which the Escrow Agent, or any successor to it in the trusts
created by this Agreement, may be merged or converted or with which it or any successor
to it may be consolidated, or any corporation resulting from any merger, conversion,
consolidation or tax-free reorganization to which the Escrow Agent or any successor to it
shall be a party shall be the successor Escrow Agent under this Agreement without the
execution or filing of any paper or any other act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

SECTION 16. TERMINATION OF AGREEMENT. Except for provisions
hereof which are stated to survive the termination hereof, this Agreement shall terminate
when all transfers and payments required to be made by the Escrow Agent under the
provisions hercof shall have been made. Upon such termination, all moneys remaining in
the Escrow Fund shall be released to the Issuer.

SECTION 17. GOVERNING LAW. This Agreement shall be governed by the
applicable laws of the State of Florida.

SECTION 18. SEVERABILITY. If any one or more of the covenants or
agreements provided in this Agreement on the part of the Issuer or the Escrow Agent to
be performed should be determined by a court of competent jurisdiction to be contrary to
law, such covenant or agreement shall be deemed and construed to be severable from the



remaining covenants and agreements herein contained and shall in no way affect the
validity of the remaining provisions of this Agrecment.

SECTION 19. COUNTERPARTS. This Agreement may be executed in several
counterparts, ail or any of which shall be regarded for all purposes as one original and
shall constitute and be but one and the same instrument.

SECTION 20. NOTICES. Any notice, authorization, request or demand
required or permitted to be given in accordance with the terms of this Agreement shall be
in writing and sent by registered or certified mail addressed to:

U.S. Bank National Association
225 E. Robinson Street, Suite 250
Maii Code EX-FL-UORT
Orlando, Florida 32801

Canaveral Port Authority

445 Challenger Road, Suite 301
Cape Canaveral, Florida 32920
Attention: Chief Financial Officer

IN WITNESS WHEREOF, the parties hereto have each caused this Escrow
Deposit Agreement to be executed by their duly authorized officers and appointed

officials and their seals to be hereunder affixed and attested as of the date first written
herein.

CANAVERAL PORT AUTHORITY

(SEAL)
Chairman
ATTEST:
Secretary/Treasurer
U.S. BANK NATIONAL
ASSOCIATION, as Escrow Agent
(SEAL)

Authorized Signatory



SCHEDULE A

DEBT SERVICE REQUIREMENTS FOR REFUNDED BONDS



SCHEDULE B

FORM OF NOTICE OF DEFEASANCE FOR REFUNDED BONDS

Notice is hereby given pursuant to Resolution No. 92-8 of the Canaveral Port
Authority (the "Authority"), adopted on October 7, 1992, as amended and supplemented
{the "Bond Resolution™), that the Canaveral Port Authority Port Improvement Revenue
Bonds, Series 2002B (the "Refunded Bonds™) are deemed to be paid within the meaning
of the Bond Resolution and shall no longer be secured from the revenues and other
moneys and funds and accounts provided in the Bond Resolution and shall be secured
solely from the irrevocable deposit of cash made by the Authority with U.S. Bank
National Association, Orlando, Florida, as Escrow Agent, in accordance with Section
8.01 of the Bond Resolution. The Refunded Bonds shall be redeemed on June 1, 2012 at
a redemption price of 100%.

The Refunded Bonds are described as follows:

Principal Maturity Date CUSIP
Amount June 1 Number
£800,000 2013 137288EP7
835,000 2014 137288EQS5
865,000 2015 137288ER3
895,000 2016 137288ES1
1,000,000 2017 137288ETY
1,000,000 2018 137288EU6
1,030,000 2019 137288EV4
1,085,000 2020 137288EX0
1,140,000 2021 137288EW2
U.S. BANK NATIONAL

ASSOCIATION, as Escrow Agent

Authorized Signatory
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Exhibit 3 - Verification of Debt Service and Call Requirements for the Refunded Bonds

Exhibit 4 - Verification of Total Escrow Cash Flow and Escrow Sufficiency



GNP SERVICES, CPA, PA

CERTIFIED PUBLIC ACCOUNTANTS

385 STILES AVENUE MAILING ADDRESS:
ORANGE PARK, FLORIDA 32073 PosT OFFICE BOX 1179
TELEPHONE: 904 278-8980 ORANGE PARK, FLORIDA 32067-1179

FACSIMILE: 904 278-4665 WWW.gnpcpas.com

March 6, 2012

Canaveral Port Authority
Cape Canaveral, Florida

Nabors, Giblin & Nickerson, P.A.
Tampa, Florida

RBC Capital Markets, LLC
Jacksonville, Florida

Regions Capital Advantage, Inc.
Birmingham, Alabama

U.S. Bank National Association
Orlando, Florida

RE: Canaveral Port Authority $8,747,000 Port Revenue Refunding Bond,
Series 2012

In connection with the proposed issuance of the above Bond (the “Bond”) on March 6, 2012,
RBC Capital Markets, LLC has provided us with certain schedules they have prepared,
including, but not limited to, the following:

1. total debt service on the Bond;
2. the arbitrage yield on the Bond (the “Arbitrage Yield”); and
3. debt service information and escrow requirements for the current

refunding of the outstanding amount of the Issuer’s $8,650,000 Port
Improvement Revenue Bonds, Series 2002B of which the entire
$8,650,000 of bond principal maturing June 1, 2013 through and
including June 1, 2021 are being refunded on June 1, 2012 (the
“Refunded Bonds”).

We have assumed all debt service payments on the Refunded Bonds to be current as of March
6, 2012. We have also assumed that all documentation provided to us by RBC Capital Markets,
LLC is accurate. This documentation includes the Official Statement for the Refunded Bonds
dated September 18, 2002, the Resolution for the Bond, the Escrow Deposit Agreement for the
Bond and the Closing Documents for the Bond. Nothing has come to our attention that has led
us to conclude that any of the information included in these documents has been affected by
events or circumstances occurring after their respective dates.

We have verified the arithmetical accuracy of certain computations prepared by RBC Capital
Markets, LLC. We have verified the arithmetical accuracy of only those computations
specifically described herein. We have not independently verified the existence of any of the
sources of funds presented on Exhibit 1, nor have we verified that the actual uses of funds are
consistent with the expected uses of funds presented on Exhibit 1.



Canaveral Port Authority
Nabors, Giblin & Nickerson, P.A.
RBC Capital Markets, LLC
Regions Capital Advantage, Inc.
U.S. Bank National Association
March 6, 2012

Page 2

We determined the following:

1. the maturity dates, principal, and interest rate for the Bond used in the
schedules prepared by RBC Capital Markets, LLC as shown on Exhibit 2
are the same as the information presented in Schedule A to the Closing
Documents for the Bond to be executed and delivered in connection with
the issuance of the Bond; and

2. the scheduled payment dates, bond principal, interest rates, and
redemption date for the Refunded Bonds used in the schedules prepared
by RBC Capital Markets, LLC as shown on Exhibit 3 where applicable,
are the same as the information presented in the Official Statement for
the Refunded Bonds.

In our opinion, the computations, as contemplated by this refunding transaction prepared by
RBC Capital Markets, LLC are arithmetically accurate and indicate that:

1. the Arbitrage Yield is 1.750188% as shown on Exhibit 2; and

2. an initial cash deposit of $8,843,781.25 to be deposited in the Refunding
Escrow as shown on Exhibit 4 will provide amounts at least equal to the
amounts necessary to pay the refunded bond principal and interest due
on the Refunded Bonds on June 1, 2012.

We have determined that the computation of the Arbitrage Yield followed an actuarial method
whereby that yield which has been calculated is the yield which when used in computing the
present value of all payments of principal and interest to be paid on an obligation, using
semiannual compounding on the basis of a 360 day year consisting of twelve thirty day
months, produces an amount equal to the issue price of such obligations as determined in
accordance with Section 148 of the Internal Revenue Code of 1986, as amended.

Because the aforementioned computations are based on assumptions and estimates, the
achievement of which is dependent upon future events and transactions, we do not express an
opinion on the attainability of the assumptions or the resultant projections included in the
accompanying schedules. We have no responsibility to update this report for events and
circumstances occurring after the date of this report.

We are an independent certified public accounting firm licensed to perform all services
described herein, and we carry errors and omissions insurance.

] - -
L 4 f 1
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Canaveral Port Authority
$8,747,000 Port Revenue Refunding Bond
Series 2012

Exhibit 1 - Sources and Uses of Funds

SOURCES (*)

Par Amount of Bond
Existing Sinking Fund

Total Sources

USES (*)
Refunding Escrow Deposits:
Cash Deposit
Additional Proceeds

Total Uses

* We have not independently verified the existence of any of the sources of funds

Total
$ 8,747,000.00
96,890.63
3 8,843,890.63
$ 8,843,781.25
109.38
3 8,843,890.63

presented on this Exhibit 1, nor have we verified that the actual uses of funds are

consistent with the expected uses of funds presented on this Exhibit 1.

Exhibit 1 - Page 1

5.1607 CanaveralPort2012 3-6-12



Canaveral Port Authority

$8,747,000 Port Revenue Refunding Bond

Series 2012

Exhibit 2 - Verification of Debt Service and Arbitrage Yield on the Bond

ARBITRAGE YIELD
MATURITY INTEREST SEMIANNUAL TOTAL DEBT ON THE BOND
DATES PRINCIPAL RATE INTEREST SERVICE 1.750188%
06-Mar-12 *) - $ - $ - $ -
01-Jun-12 27,000.00 1.750% 36,142.12 63,142.12 62,882.86
01-Dec-12 76,300.00 76,300.00 75,327.53
01-Jun-13 891,000.00 1.750% 76,300.00 967,300.00 946,687.00
01-Dec-13 68,503.75 68,503.75 66,462.34
01-Jun-14 913,000.00 1.750% 68,503.75 981,503.75 943,994.11
01-Dec-14 60,515.00 60,515.00 57,697.42
01-Jun-15 928,000.00 1.750% 60,515.00 988,515.00 934,313.62
01-Dec-15 52,395.00 52,395.00 49,092.52
01-Jun-16 939,000.00 1.750% 52,395.00 991,395.00 920,848.60
01-Dec-16 44,178.75 44,178.75 40,679.07
01-Jun-17 1,025,000.00 1.750% 44,178.75 1,069,178.75 975,941.80
01-Dec-17 35,210.00 35,210.00 31,860.73
01-Jun-18 993,000.00 1.750% 35,210.00 1,028,210.00 922,332.51
01-Dec-18 26,521.25 26,521.25 23,583.91
01-Jun-19 990,000.00 1.750% 26,521.25 1,016,521.25 896,095.40
01-Dec-19 17,858.75 17,858.75 15,606.48
01-Jun-20 1,011,000.00 1.750% 17,858.75 1,028,858.75 891,303.55
01-Dec-20 9,012.50 9,012.50 7,739.83
01-Jun-21 1,030,000.00 1.750% 9,012.50 1,039,012.50 884,550.74
GNP Services, CPA, PA 8,747,000.00 817,132.12 9,564,132.12 8,747,000.00
RBC Capital Markets, LLC 8,747,000.00 817,132.12 9,564,132.12 8,747,000.00
Difference 0.00 0.00 0.00 0.00
(*) Delivery Date Target Value $ 8,747,000.00

Exhibit 2 - Page 1

5.1607 CanaveralPort2012 3-6-12




Canaveral Port Authority

$8,747,000 Port Revenue Refunding Bond

Series 2012

Exhibit 3 - Verification of Debt Service and Call Requirements for the Refunded Bonds

SCHEDULED TOTAL REFUNDED
PAYMENT BOND INTEREST INTEREST DEBT SERVICE BOND REFUNDED REFUNDED
DATES PRINCIPAL RATES TO MATURITY TO MATURITY PRINCIPAL INTEREST DEBT SERVICE

01-Jun-12 *) - 193,781.25 | $ 193,781.25 | $ 8,650,000.00 | $ 193,781.25 | $  8,843,781.25
01-Dec-12 193,781.25 193,781.25
01-Jun-13 800,000.00 3.6000% 193,781.25 993,781.25
01-Dec-13 179,381.25 179,381.25
01-Jun-14 835,000.00 3.7500% 179,381.25 1,014,381.25
01-Dec-14 163,725.00 163,725.00
01-Jun-15 865,000.00 4.0000% 163,725.00 1,028,725.00
01-Dec-15 146,425.00 146,425.00
01-Jun-16 895,000.00 4.0000% 146,425.00 1,041,425.00
01-Dec-16 128,525.00 128,525.00
01-Jun-17 1,000,000.00 5.0000% 128,525.00 1,128,525.00
01-Dec-17 103,525.00 103,525.00
01-Jun-18 1,000,000.00 5.0000% 103,525.00 1,103,525.00
01-Dec-18 78,525.00 78,525.00
01-Jun-19 1,030,000.00 5.0000% 78,525.00 1,108,525.00
01-Dec-19 52,775.00 52,775.00
01-Jun-20 1,085,000.00 5.0000% 52,775.00 1,137,775.00
01-Dec-20 25,650.00 25,650.00
01-Jun-21 1,140,000.00 4.5000% 25,650.00 1,165,650.00

GNP Services, CPA, PA 8,650,000.00 2,338,406.25 10,988,406.25 8,650,000.00 193,781.25 8,843,781.25

RBC Capital Markets, LLC 8,650,000.00 2,338,406.25 10,988,406.25 8,650,000.00 193,781.25 8,843,781.25

Difference 0.00 0.00 0.00 0.00 0.00 0.00

(*) Redemption Date

Exhibit 3 - Page 1
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Canaveral Port Authority
$8,747,000 Port Revenue Refunding Bond
Series 2012

Exhibit 4 - Verification of Total Escrow Cash Flow and Escrow Sufficiency

TOTAL
CASH DRAW EXCESS
DATE DEPOSIT REQUIREMENTS BALANCE
06-Mar-12 $ 8,843,781.25 | $ - $ 8,843,781.25
01-Jun-12 8,843,781.25 0.00
GNP Services, CPA, PA 8,843,781.25 8,843,781.25
RBC Capital Markets, LLC 8,843,781.25 8,843,781.25
Difference 0.00 0.00

Exhibit 4 - Page 1
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ESCROW DEPOSIT AGREEMENT

ESCROW DEPOSIT AGREEMENT, dated as of March 6, 2012, bectween
CANAVERAL PORT AUTHORITY (thc "Issuer”), and U.S. Bank National
Association {the "Escrow Agent"), a national banking association, having its designated
corporate lrust oftice in Orlando, I'lorida, as escrow agent hereunder.

WHEREAS, the Issuer has herctofore issued its $8.650,000 Canaveral Port
Authority Port Improvement Revenue Bonds, Series 2002B (the "Refunded Bonds™)
pursuant o Resolution No. 92-8 adopted by the Issucr on October 7, 1992, as amcnded
and supplemented (the "Bond Resolution”); and

WHEREAS, the Issuer has determined to exercise its option under the Bond
Resolution fo pay and defease the Refunded Bonds: and

WHEREAS, the Issuer has determined to issue its $8.,747.000 Canaveral Port
Authority Port Revenue Refunding Bond, Series 2012 (the "Series 2012 Bond™) pursuant
to the Bond Resolution, a portion of the proceeds of which Series 2012 Bond, together
with other legally available moneys of the Issuer, will be deposited with the Escrow
Agent to provide payment for the Refunded Bonds and discharge and satisty the pledge
of the Issuer and the covenants, agreements and other obligations under the Bond
Resolution in regard to such Refunded Bonds; and

WHEREAS, the issuance of the Series 2012 Bond, the transfer of certain moncys
to the Escrow Agent, the deposit of such cash into an escrow deposit trust fund to be held
by the Escrow Agent and the discharge and satisfaction of the pledge, covenants,
agrecments and other obligations of the Issuer under the Bond Resolution in regard to the
Refunded Bonds shall occur as a simultancous transaction; and

WHEREAS, this Agreement is intended to effectuate such simullaneous
transaction;

NOW, THEREFORE, in consideration of the foregoing and of the mutual
covenanls hereinafter set forth, the parties hereto agree as follows:

SECTION 1. PREAMBLES. The Issuer represents that the recitals stated
above are true and correct, and the same are incorporated herein.

SECTION 2. RECEIPT OF BOND RESOLUTION AND VERIFICATION
REPORT. Receipt of a true and correct copy of the above-mentioned Bond Resolution
and this Agreement is hercby acknowledged by the IZIscrow Agent. The applicable and
nccessary provisions of the Bond Resolution, including, without limitation, Sections 3.03
and 8.01 thercof, are incorporated herein by reference. The Escrow Agent also
acknowledges receipt of the verification report of GNP Services, CPA, PA, a firm of



certificd public accountants, dated March 6, 2012 (the "Verification Report"). Reference
herein to or citation herein of any provisions of the Bond Resolution or the Verification
Report shall be deemed to incorporate the same as a part hercof in the same manner and
with the same effect as if the same were fully set forth herein. All capitalized terms not
otherwise defined herein shall have the meanings ascribed thereto in the Bond
Resolution.

SECTION 3. DISCHARGE OF PLEDGE OF HOLDERS OF REFUNDED
BONDS. In accordance with Section 8.01 of the Bond Resolution, the Issuer by this
writing cxercises its option to have the pledge of the Pledged Funds, and all covenants,
agreements and other obligations of the Issuer to the holders of the Refunded Bonds,
ceasc, terminate and become void and be discharged and satisfied.

SECTION 4. ESTABLISHMENT OF ESCROW FUND. There is hereby
created and established with the Escrow Agent a special, segregated and irrevocable
cscrow deposit frust fund designated the "Canaveral Port Authority Port Improvement
Revenue Bonds, Serics 20028 FEscrow Deposit Trust Fund” (the "Escrow Fund”). The
Escrow Fund shall be held in the custody of the Escrow Agent as a trust fund for the
benefit of the holders of the Refunded Bonds, separate and apart from other funds and
accounts of the Issuer and the Escrow Agent. The Escrow Agent hereby accepts the
Escrow Fund and acknowledges the receipt of and deposit to the credit of the Escrow
FFund the sum of $8,746,890.62 received from the Issuer from proceeds of the Series 2012
Bond {the "Bond Proceeds”) and the sum of $96,830.63 received from the Issuer from
certain excess moneys on deposit in the Payment Account established for the holders of
the Refunded Bonds and that portion of the Reserve Account allocable to the Refunded
Bonds (the "Issuer Moneys").

SECTION 5. DEPOSIT OF MONEYS IN ESCROW FUND. The Escrow
Apgent represents and acknowledges that, the Bond Proceeds and the Issuer Moneys
transferred under Section 4 above (the "Cash Deposit™) shall be deposited in the Escrow
Fund and held uninvested.

SECTION 6. SUFFICIENCY OF CASH DEPOSIT. In reliance upon the
Verification Report, the Issuer represents that the Cash Deposit is sufficient such that
moneys will be available to the Escrow Agent in amounts sufficient and at the times
required to pay the amounts of principal of, redemption premium, if any, and interest due
and 1o become due on the Refunded Bonds as described in Schedule A attached hereto. If
the Cash Deposil shall be insufficient to make such payments, the Issuer shall timely
deposit to the Escrow Fund, solely from legally available funds of the Issuer, such
additional amounts as may be required to pay the Relunded Bonds as described in
Schedule A hercto. Notice of any insufficiency shall be given by the Escrow Agent to the



fssuer as prompily as possible, bul the Escrow Agent shall in no manner be responsible
for the Issuer's failure to make such deposits.

SECTION7. CASH DEPOSIT IN TRUST FOR HOLDERS OF
REFUNDED BONDS. The deposit of the Cash Deposit in the Escrow Fund shall
constitute an irrevocahle deposit of cash in trust solely for the payment of the principal
of, redemption premium, if any, and interest on the Refunded Bonds at such times and in
such amounts as set forth in Schedule A hereto, and the Cash Deposit shall be used solely
for such purpose.

SECTIONS8. ESCROW AGENT TO PAY REFUNDED BONDS FROM
ESCROW FUND. The Escrow Agent hereby agrees that it will take all actions required
to be taken by it under the provisions of the Bond Resolution, including the timely
transfer of money to U.S. Bank National Association, as paying agent for the Refunded
Bonds (in such capacity, the "Paying Agent") as provided in the Bond Resolution, in
order fo effectuate this Agreement and to pay the Refunded Bonds in the amounts and at
the times provided in Schedule A hereto. The Cash Deposit shall be used to pay the
principal of, redemption premium, if any, and interest on the Refunded Bonds as the
same may mature or be redeemed. I{ any payment date shall be a day on which either the
Paying Agent for the Refunded Bonds or the Escrow Agent is not open for the acceptance
or delivery of funds, then the Escrow Agent may make payment on the next business day.
The liability of the Iiscrow Agent for the payment of the principal of, redemption
premium, if any, and interest on the Refunded Bonds pursuant to this Agreement shall be
limited to the application of the Cash Deposit available for such purposes in the Escrow
Fund.

SECTION 9. REDEMPTION OF REFUNDED BONDS. The Issuer hereby
irrevocably instructs the Fscrow Agent, as Registrar for the Refunded Bonds, to give at
the appropriate times the notice or notices, if’ any, required by the Bond Resolution in
connection with the redemption of the Refunnded Bonds. The Refunded Bonds shall be
redeemed on June 1, 2012, at a redemption price of 100% of the par amount thercof, plus
interest accrued 1o such date.

SECTION 10. DEFEASANCE NOTICE TO HOLDERS OF REFUNDED
BONDS. Concurrently with the deposit of the Cash Deposit set forth in Section 5 hereof,
the Refunded Bonds shall be deemed to have been paid within the meaning and with the
effect expressed in Section 8.01 of the Bond Resolution. Within three days of the deposit
of moneys into the Escrow Fund the Escrow Agent, on behalf of the Issuer, shall cause to
be mailed, first-class mail, postage prepaid, to the holders of the Refunded Bonds the
notice substantially in the form provided in Schedule B attached hereto.



SECTION 11. ESCROW FUND IRREVOCABLE. The Escrow Fund hereby
created shall be irrevocable and the holders of the Refunded Bonds shall have an express
lien on the Cash Deposit deposited in the Escrow FFund pursuant to the terms hereof and
the interest carmings thereon unti paid out, used and applied in accordance with this
Agrecment and the Bond Resolution. Neither the Issuer nor the Escrow Agent shall cause
nor permit any other lien or interest whatsoever to be imposed upon the Escrow Fund.

SECTION 12. AMENDMENTS TO AGREEMENT. This Agreement is made
for the benefit of the Issuer and the holders from time to time of the Refunded Bonds and
it shall not be repealed, revoked, altcred or amended without the written consent of all
such holders and the written consent of tbe Escrow Agent; provided, however, that the
Issuer and the Escrow Agent may, without the consent of, or notice to, such holders, enter
into such agreements supplemental to this Agrecment as shall not adversely affect the
rights of such holders and as shall not be inconsistent with the terms and provisions of
this Agreemecnt, for any one or more of the following purposes:

(a)  to cure any ambiguity or formal defect or omission in this Agreement;

(b)  to grant, or confer upon, the Escrow Agent for the benefit of the holders of
the Refunded Bonds, any additional rights, remedies, powcrs or authority
that may lawfully be granted to, or conferred upon, such holders or the
Iiscrow Agent; and

{c})  tosubject to this Agreement additienal funds, securities or properties.

The Escrow Agent shall be entitled to rely exclusively upon an opinion of Bond
Counsel with respect to compliance with this Section 12, including the extent, if any, to
which any change, modification or addition affects the rights of the holders of the
Refunded Bonds, or that any instrument executed hereunder complies with the conditions
and provisions of this Section 12,

SECTION 13. FEES AND EXPENSES OF ESCROW AGENT;
INDEMNIFICATION; LIABILITY. In consideration of the services rendered by thc
Escrow Agent under this Agreement, the Issuer agrees to and shall pay to the Escrow
Agent the fees and expenses as shall be agreed to in writing by the parties hereto. The
Escrow Agent shall have no lien whatsoever upon the Cash Deposit in said Escrow Fund
for the payment of such proper fees and expenses. The Issuer further agrees to indemnify
and save the Escrow Agent harmless, to the extent allowed by law, against any liabilities
which it may incur in the exercise and performance of its powers and duties hereunder,
and which are not due to its negligence or misconduct. Indemnification provided under
this Section 13 shall survive the termination of this Agreement.



Whenever the Escrow Agent shall deem it necessary or desirable that a matter be
proved or established prior to taking, suffering or omitting any action under this
Agreement, such mattcer may be deemed to be conclusively established by a certificate
signed by an authorized officer of the Issuer. The Iiscrow Agent may conclusively rely,
as to the correctness of statements, conclusions and opinions therein, upon any certificate,
report, opinion or other document furnished to the Escrow Agent pursuant to any
provision of this Agreement; the Escrow Agent shall be protected and shall not be liable
for acting or proceeding, in good faith, upon such reliance; and the Escrow Agent shall be
under no duty to make any investigation or inquiry as to any statements contained or
matters referred to in any such instrument. The Escrow Agent may consult with counsel,
who may be counsel to the Issuer or independent counsel, with regard to legal questions,
and the opinion of such counsel shall be full and complete authorization and protection in
respect of any action taken or suffered by it hereunder in good faith in accordancc
herewith. Prior to retaining such independent eounsel, the Escrow Agent shall notify the
[ssuer of its intention.

The Escrow Agent shall not be liable in connection with the performance of its
duties hercunder except for its own negligence or misconduct.

The Escrow Agent shall not be liable for the accuracy of the calculations as to the
sufficiency of moneys to pay the Refunded Bonds and is relying upon the Verification
Report, exclusively, for this purpose. The Escrow Agent shall not be hable for any
deficiencies in the amounts necessary to pay the Refunded Bonds caused by such
calculations.

SECTION 14. REPORTING REQUIREMENTS OF ESCROW AGENT. As
soon as practicable after June 1, 2012, the Escrow Agent shall forward in writing to the
Issuer a statement setting forth the activity of the Escrow Fund since the date hereof.

SECTION 15. RESIGNATION OR REMOVAL OF ESCROW AGENT.
The Escrow Agent, al the time acting hereunder, may at any time resign and be
discharged from the duties and obligations hereby created by giving not less than 60 days’
written notice to the Issucr and mailing notice thereof, specifying the date when such
resignation will take effect, to the holders of the Refunded Bonds then outstanding, but
no such resignation shall take effect unless a successor IZscrow Agent shall have been
appointed hy the holders of a majority in aggregate principal amount of the Refunded
Bonds then outstanding or by the Issuer as hereinafter provided and such successor
Escrow Agent shall have accepted such appointment, in which cvent such resignation
shall take effect immediatcly upon the appointment and acceptance of a successor Escrow
Agent.



The Escrow Agent may be replaced at any time by an instrument or concurrent
instruments in writing, delivered to the Escrow Agent and signed by cither the Issuer or
the holders of a majority in aggregate principal amount of the Refunded Bonds then
outstanding. Such instrument shall provide for the appointment of a successor Escrow
Agent, which appointment shall occur simultancously with the removal of the Escrow
Agent.

In the event the Escrow Agent hereunder shall resign or be removed, or be
dissolved, or shall be in the course of dissolution or liquidation, or otherwise become
incapable of acting hereunder, or in case the Escrow Agent shall be taken under the
control of any public officer or oflicers, or of a receiver appointed by a court, a successor
may be appointed by the holders of a majority in aggregate principal amount of the
Refunded Bonds then outstanding by an instrument or concurrent instruments in writing,
signed by such holders, or hy their attorneys in fact, duly authorized in writing; provided,
nevertheless, that in any such event, the [ssuer shall appoint a temporary Escrow Agent to
fill such vacancy until a successor Escrow Agent shall be appointed by the holders of a
majorily in aggregate principal amount of the Refunded Bonds then outstanding in the
manner above provided, and any such temporary Escrow Agent so appointed hy the
Issuer shall immediately and without further act be superseded by the Escrow Agent so
appointed hy such holders. The Issuer shall mail notice of any such appointment made by
it at the times and in the manner described in the first paragraph of this Section 15.

In the event that no appointment of a successor liscrow Agent or a temporary
successor Escrow Agent shall have been made by such holders or the Issuer pursuant to
the foregoing provisions of this Section 15 within 60 days after written notice of
resignation of the Escrow Agent has been given to the Issuer, the holder of any of the
Refunded Bonds or any retiring Escrow Agent may apply to any court of competent
jurisdiction for the appointment of a successor Escrow Agent, and such court may
thereupon, after such notice, if any, as it shall deem proper, appoint a successor Escrow
Agent.

In the event of replacement or resignation of the Escrow Agent, the Escrow Agent
shall remit to the Issuer the prorated portion of prepaid fees not yet incurred or payable,
less any termination fces and expenses at the time of discharge, the Issuer shall pay all
accrued and unpaid fees and expenses of the Escrow Agent and the Escrow Agent shall
have no further liability hereunder and the Issuer shall indemnify and hold harmless
Escrow Agent from any such liabilily, including cosis or expenses incurred by Escrow
Agent or its counsel.

No successor Escrow Agent shall be appointed unless such successor Escrow
Agent shall be a corporation with trust powers organized under the banking laws of the



United States or any State, and shall have at the time of appointment capital and surplus
of not less than $30,000,000.

Iivery successor Iiscrow Agent appointed hereunder shall execute, acknowledge
and deliver to its predeccssor and to the Issuer an instrument in writing accepting such
appointment hereunder and thereupon such successor Escrow Agent, without any further
act, deed or conveyance, shall become fully vested with all the rights, immunities,
powers, trusts, duties and obligations of its predecessor; but such predecessor shall
nevertheless, on the written request of such successor Escrow Agent or the [ssuer execute
and deliver an instrument transferring to such successor Escrow Agent all the estates,
propertics, rights, powers and trust of such predecessor hereunder; and every predccessor
Iiscrow Agent shall deliver all securities and moneys held by it to its successor; provided,
however, that before any such delivery is required to be made, all fees, advances and
expenses of the retiring or removed [iscrow Agent shall be paid in full. Should any
transfer, assignment or instrument in writing {rom the Issuer be required by any successor
Escrow Agent for more fully and certainly vesting in such successor Escrow Agent the
estates, rights, powers and duties hereby vesied or intended to be vested in the
predeccssor Escrow Agent, any such transfer, assignment and instruments in writing
shall, on request, be executed, acknowledged and delivered by the Issuer.

Any corporation into which the Escrow Agent, or any successor to it in the trusts
created by this Agreement, may be merged or converted or with which it or any successor
to it may be consolidated, or any corporation resulfing from any merger, conversion,
consolidation or tax-free reorganization to which the Escrow Agent or any successor to it
shall bc a party shall be the successor Iiscrow Agent under this Agreement without the
cxccution or filing ol any paper or any other act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

SECTION 16. TERMINATION OF AGREEMENT. Except for provisions
hereof which are stated to survive the termination hereof, this Agreement shall terminate
when all transfers and payments rcquired to be made by the LEscrow Agent under the
provisions hereof shall have been made. Upon sucb termination, all moneys remaining in
the Iiscrow Fund shall be released to the Issuer.

SECTION 17. GOVERNING LAW. This Agreement shall be governed by the
applicable laws of the State of Florida.

SECTION 18. SEVERABILITY. If any one or more of the covenants or
agrecements provided in this Agreement on tbe part of the Issuer or the Escrow Agent to
be performed should be determined by a court of competent jurisdiction to be contrary to
law, such covenant or agreement shall be deemed and construed to be severable from the






SCHEDULE A

DEBT SERVICE REQUIREMENTS FOR REFUNDED BONDS



Canaveral Port Authority

$8,747,000 Port Revenue Refunding Bond

Series 2012

Exhibit 3 - Verilication of Debt Service and Call Requirements for the Refunded Bonds

SCHEDULED TOTAL REFUNDED
PAYMENT BOND INTEREST INTEREST DEBT SERVICE BOND REFUNDED REFUNDED
DATES PRINCIPAL RATES TO MATURITY TQ MATURITY PRINCIPAL INTEREST DEBT SERVICE

01-Jun-12 *) . 193,781.25 163,761.25 | $ 8,650,000.00 | $ 193,781.25 |8 8,843,781.25

01-Dec-12 193,781.25 193,781.25

01-Jun-13 800,000.00 3.6000% 193,781.25 993,781.25

01-Dec-13 179,381.25 179,381.25

01-Jun-14 835,000.00 3.7500% 179,381.25 1,014,381.25

01-Dec-14 163,725.00 163,725.00

01-Jun-15 865,000.00 4.0000% 163,725.00 1,028,725.00

01-Dec-13 146,425.00 146,425.00

01-Jun-16 895,000.00 4.0000% 146,425.00 1,041,425.00

01-Dec-16 128,525.00 128,525.00

01-Jun-17 1,000,000,00 5.0000% 128,525.00 1,128,525.00

01-Dec-17 103,525.00 103,525.00

0l-Jun-18 1,000,000.00 5.0000% 103,525.00 1,103,525.00

01-Dec-18 78,525.00 78,525.00

01-Jun-19 1,030,000.00 5.0000% 78,525.00 1,108,525.00

01-Dec-19 52,775.00 52,775.00

01-Jun-20 1,085,000.00 5.0000% 52,775.00 1,137,775.00

01-Dec-20 25,650.00 25,650.00

01-Jun-21 1,140,000.00 4.5000% 25,650.00 1,165,650.00
GNP Services, CPA, PA 8,650,000.00 2,338,406.25 10,988,406.25 8,650,000.00 193,781.25 8,843,781.25
RBC Capital Markets, LLC 8,650,000.00 2,338,406.25 10,988,406.25 8,650,000.00 193,781.25 8,843,781.25
Dilference 0.00 0.00 0,00 0.00 0.00 0.00

{*) Redemption Date
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SCHEDULE B

FORM OF NOTICE OF BPEFEASANCE FOR REFUNDED BONDS

Notice is hereby given pursuant to Resolution No. 92-8 of the Canaveral Port
Authority (the "Authority™), adopted on Octlober 7, 1992, as amended and supplemented
(the "Bond Resolution™), that the Canaveral Port Authority Port Improvement Revenue
Bonds, Series 2002B (the "Refunded Bonds™) are deemed to be paid within the meaning
of the Bond Resolution and shall no longer be secured from the revenues and other
moneys and {funds and accounts provided in the Bond Resolution and shall be secured
solely from the irrevocable deposit of cash made by the Authority with U.S. Bank
National Association, Orlando, Florida, as Escrow Agent, in accordance with Section
8.01 of the Bond Resoluticn. The Refunded Bonds shall be redeemed on June 1, 2012 at
a redemption price of 100%.

The Refunded Bonds are described as follows:

Principal Maturity Date CUSIP
Amount {(June 1) Number
$800,000 2013 137288EP7
835,000 2014 137288EQ5
865,000 2015 137288ER3
895,000 2016 137288ES1
1,000,000 2017 137288ET9
1,000,000 2018 137288EU6
1,030,000 2019 137288EV4
1,085,000 2020 137288EX0
1,140,000 2021 137288EW2
U.S. BANK NATIONAL

ASSOCIATION, as Eserow Agent

Authorized Signatory



INCUMBENCY CERTIFICATE

1.3

I, Jerry W. Allender, 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 elected and acting
members of the Authority, and the dates of the beginning and cnding of their respective
current terms are hereunder correctly designated opposite their names:

Beginning Date

Ending Date

Member of Current Term of Current Term
R. Bruce Deardoff November 3, 2010 January §, 2013
Thomas W. Weinberg January 4, 2011 January 6, 2015
Jerry W. Allender January 4, 2011 January 6, 2015
Joe D. Matheny January 5, 2009 January §, 2013
Frank E. Sullivan January 4, 2011 January 6, 2015
2. The following are now, and have continuously been 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 cnding 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
Chatrman R. Bruce Deardoff January 4, 2011 December 31, 2012
Vice Chairman Thomas W. Weinberg January 4, 2011 December 31, 2012

Secretary/Treasurer Jerry W. Allender January 4, 2011

December 31, 2012






I, Jeffrey M. Long, Deputy Executive Director/Chief Financial Officer for the
Authority, do hereby certify that Jerry W. Allender is the duly qualified and acting
Secretary/1reasurer of the Authority.

/f/zz

Deputy ]:,}@tﬁ{é /I/fvfec /ﬁ/zf Financial Officer






I, Jeffrey M. Long, Deputy Executive Director/Chief Financial Officer for the
Authority, do hereby certify that the signaturcs of the officers which appear above are true
and genuinc and that I know said officers and know them to hold the offices set opposite
their names.

ﬁf)ir/ézﬂ Chief Financial Officer



SCHEDULE A

$8,747,000
CANAVERAL PORT AUTHORITY
PORT REVENUE REFUNDING BOND, SERIES 2012

The Series 2012 Bond is dated as of March 6, 2012 and is payable as to interest
commencing June 1, 2012 and semi-annually thereafter on June 1 and December 1 of each
year, through and including its final maturity on June 1, 2021. The Series 2012 Bond bears
interest at the rate of 1.75% per annum. Principal of the Series 2012 Bond shall be payable in
installments on June 1 in the following amounts on the following dates:

Payment
_ Date Principal Amount

2012 $ 27,000
2013 891,000
2014 913,000
2015 928,000
2016 939,000
2017 1,025,000
2018 863,000
2015 §50,000
2020 1,011,000
2021* 1,030,000

*Final Maturity



CERTIFICATE AS TO ARBITRAGE
AND CERTAIN OTHER TAX MATTERS

I, Jeftrey M. Long, Deputy Executive Director and Chict Financial Officer of the
Canaveral Port Authority (the "Authority™), with respect to its $8,747,000 Port Revenue
Refunding Bond, Series 2012 (the "Series 2012 Bond"), dated as of March 6, 2012 and
being issued this day, DO HEREBY CERTIFY that:

1. AUTHORIZATION AND DEFINITIONS. The Series 2012 Bond is
being issued pursuant to the authority contained in Chapter 315, Flonida Statutes,
Chapter 2003-335, Laws of Ilorida, 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
Resolution No. 2012-01 of the Authority, adopted February 22, 2012 (collectively, the
"Bond Resolution™). '

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

2. PURPOSE. The Series 2012 Bond is being issued for the purposes of
providing moneys {(a} to pay and defease all of the Canaveral Port Authority Port
Improvement Revenue Bonds, Series 2002B (the "Refunded Bonds"), and (b) to pay
certain costs related to the issuance of the Series 2012 Bond.

3. FACTS, ESTIMATES AND CIRCUMSTANCES. On the basis of the
facts, estimates and circuinstances in existence on the date hereof, I reasonably expect the
following with respect 1o the Series 2012 Bond and with respect to the proceeds of the
Series 2012 Bond:

(a) NET PROCEEDS.

(1) Total. The amount of proceeds received by the Authority from the
sale of the Series 2012 Bond (the "Net Proceeds™), will be $8,747.000.

(i1))  Lscrow Deposit for Refunded Bonds. An aggregate amount of the
Net Proceeds of the Series 20012 Bond equal to $8,746,890.62, plus $96,890.63




{rom moneys in the Payment Account allocable to the Refunded Bonds, for a total
of $8,843,781.25, will be deposited on the date hereof in the escrow deposit trust
fund (the "Escrow Fund") established pursuant to the Escrow Deposit Agreement,
dated as of March 6, 2012 (the "Escrow Deposit Agreecment”), between the
Authority and U.S. Bank National Association (the "Escrow Agent"). Such
moneys will be held in cash uninvested. Such cash deposit will be allocated to the
payment of principal of, redemption premium, if any, and interest on the Refunded
Bonds as provided in the Escrow Deposit Agreement. The Refunded Bonds shall
be redeemed on June 1, 2012 (the first call date) at a redemption price of 100% of
the principal amount thereof, plus accrued interest.

(1i1) Accrued Interest. There is no accrued inferest on the Series 2012

Bond.

(iv)  Costs of Issuance. An amount of the Net Proceeds of the Series 2012
Bond equal to $109.38 will be held by the Authority and will be used within six
months of the date hereof to provide for the payment of the expenses of issuing the
Series 2012 Bond.

(b) NO OVERISSUANCE. The Net Proceeds of the Series 2012 Bond
($8,747,000.00), less payment of the costs of issuance of the Series 2012 Bond from the
Net Proceeds of the Series 2012 Bond of $109.38, will be $8,746,890.62 (the "Original
Proceeds of the Series 2012 Bond"). Taking into account other available funds, the
amount of Original Proceeds of the Series 2012 Bond necessary to refund the Refunded
Bonds equals or exceeds $8,746,890.62. There are no unspent proceeds of the Refunded
Bonds, except as described herein.

(c) AS TO THE REFUNDING OF THE REFUNDED BONDS. An amount of
the Original Proceeds of the Series 2012 Bond equal to $8,746,890.62 will be deposited
on the date hereof into the Escrow Fund. Such amount will be applied in the manner
described in Section 3(a)(ii) of this Certificate.

(d) QUALIFIED TAX EXEMPT OBLIGATION. The Authority has heretofore
designated the Series 2012 Bond a "qualified tax exempt obligation™ within the meaning
of Section 265(b)(3) of the Code and hereby confirms such designation. The Authority
does not expect to issue in excess of $10,000,000 of tax-exempt obligations, which shall

include the Series 2012 Bond, in calendar year 2012 in accordance with Section
265(b)(3) of the Code.

(¢) FLOW OF FUNDS.

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




(il  Payment Account. Except for the Payment Account, the Authority
has not created and established and does not expect to create or establish any fund
or account in connection with the Series 2012 Bond that is expected to be used to
pay debt service on the Series 2012 Bond. The Payment Account will be used
primarily to achieve a proper matching of revenues and debt service within each
Bond Year and will be depleted at least annually except for a reasonable carryover
amount not to exceed the greater of (A) one ycar's earnings on amounts in the
Payment Account, or (B} one-twelfth of the annual debt service on the Series 2012
Bond. Amounts deposited in the Payment Account will be used to pay debt service
on the Series 2012 Bond within a 13 month period beginning on the date of
deposit therein.

(iif) Reserve Account. The Authority has established a separate
subaccount in the Reserve Account for the Serics 2012 Bond. The Reserve
Account Requirement for such subaccount 1s $0.00. The Series 2012 Bond shall
not be secured by any moneys or investinents in the Reserve Account.

(iv) Investment Famings. Any and all income received from the
investment of moneys in the 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 Requirement) shall be retained in such respective Funds and
Accounts and shall be expended or transferred to the Unrestricted Revenue
Account within one year of receipt.

(v}  No Other Funds. Other than the funds and accounts described in this
Certificate, no fund or account has becn established pursuant to any instrument
which secures or otherwise relates to the Scries 2012 Bond.

4, YIELD.

(a) GENERAL. For purposes of this Certificate, bond yield is, and shall be,
calculated in the manner provided in Treasury Regulations Section 1.148-4, and the
provisions therein will be complied with in all respects. The term "bond yield" means,
with respect to a bond, the discount rate that when used in computing tbe present value of
all the unconditionally payable payments of principal and interest and all the payments
for qualified guarantees paid and to be paid with respect to the bond produces an amount
equal to the present value of the issue price of the bond. In computing the purchase price
of the Series 2012 Bond, which is equal to the issue price, the Authority did not take into
consideration the costs of issuance. The purchase price of the Series 2012 Bond,
therefore, is $8,747,000. For purposes hereof, yield is, and shall be, calculated on a
360-day year basis with interest compounded semiannually. The yield on the Series 2012
Bond calculated in the above-described manner 1s 1.7502% (the "2012 Bond Yield").
Such yield calculation has been computed by RBC Capital Markets, Financial Adviser to



the Authority. It should be noted, however, that such yield may, under ccrtain
circumstances set forth in the Treasury Regulations, be subject to recalculation.

The purchase price of all obligations other than certain Tax-Exempt lnvestments
("Taxablc Obligations") to which restrictions as to yield or rebate of excess earnings
under this Certificate applics shall be calculated using (1) the price, taking into account
discount, premium, and accrued interest, as applicable, actually paid or (ii) the Fair
Market Value (as described in the Arbitrage Rebate Statement attached hereto as Exhibit
A) if less than the price actually paid and if such Taxable Obligations were not purchased
directly from the United States Treasury. The Authority will acquire all such Taxable
Obligations in accordance with the provisions set forth in Section 4 of the Arbitrage
Rebate Statement.

Any amounts subject to yield restrictions may be subjcct 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 ACCOUNT. There shall be no amounts on deposit in the
subaccount of the Reserve Account established for the Series 2012 Bond.

{d) PAYMENT ACCOUNT — ACCRUED INTEREST. There ts no accrued
interest.

(e) PAYMENT ACCOUNT - 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.

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

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

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

5. FURTHER CERTIFICATIONS. No bonds or other obligations of the
Authority (a) were sold in the 15 days preceding the date of sale of the Series 2012 Bond



or (b} were sold or will be sold within the 15 days after the date of sale of the Series 2012
Bond, pursuant to a common plan of financing with the plan for the issuance of the Series
2012 Bond and payablc out of substantially the same source of revenues.

The Authority does not expect that the proceeds of the Series 2012 Bond will be
used in a manner that would cause them to be arbitrage bonds under Section 148 of the
Code. The Authority does not expect that the proceeds of the Series 2012 Bond will be
used in a manner that would cause the interest on the Series 2012 Bond to be includable
in the gross income of the holder of the Series 2012 Bond under Section 103 of the Code.

6. REBATE. Pursuant to the Bond Resolution, the Authority has established a
Rebate Fund for the Series 2012 Bond and shall deposit moneys therein as required by
the terms of the Arbitrage Rebate Statement attached hereto as Exhibit A. Moneys in the
Rebate Fund shall be held in trust by the Authority and, subject to the provisions hereof,
shali be held for the benefit of the United States Government as contemplated under the
provisions hereof and shall not constitute part of the trust estate held for the benefit of the
holder of the Series 2012 Bond or the Authority. The Authority acknowledges and agrees
to comply with the terms of the Arbitrage Rebate Statement attached hereto as Exhibit A.

7. AMENDMENTS. The provisions hereof need not be observed and this
Certificate may be amended or supplemented at any time by the Authority if, in each
case, the Authority receives an opinion or opinions of Bond Counsel that the failure to
comply with such provisions will not cause, and that the terms of such amendment or
supplement will not cause, the Series 2012 Bond to become an arbitrage bond under
Section 148 of the Code, or other applicable section of the Code, or otherwise cause
interest on the Series 2012 Bond to become includable in gross income for federal
income tax purposes under the Code.

8. SERIES 2012 BOND NOT FEDERALLY GUARANTEED. Payment of
debt service on the Series 2012 Bond is not directly or indirectly guaranteed in whole or
in part by the United States, within the meaning of Section 149(b) of the Code.

9. SERIES 2012 BOND NOT A HEDGE BOND. It is reasonably expected
that not less than 85% of the Original Proceeds will be used to carry out the governmental
purposes of the Sernies 2012 Bond within three years from the date of its issuance. Not
more than 50% of such Original Proceeds shall be invested in nonpurpose investments
having a substantially guaranteed yield {or four years or more (including but not limited
to any investment contract or fixed yield investment having a maturity of four years or
more). The reasonable expectations stated above are not based on and do not take into
account any expectations or assumptions as to the occurrence of changes in market
interest rates or of federal tax law or regulations or rulings thereunder. These reasonable
expectations are not based on any prepayments of items other than items which are
customarily prepaid.



10. ADDITIONAL COVENANTS. The Authority further agrees to {a)
impose such limitations on the investment or use of moneys or investments related to the
Series 2012 Bond, (b) make such rebate payments to the United States Treasury, (c)
maintain such records, (d) perform such calculations, {e} enter 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 interest on the Series 2012
Bond, which it may lawfully do.

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

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

13.  NO REPLACEMENT. No portion of the amounts received from the sale
of the Series 2012 Bond will be used as a substitute for other funds which were otherwise
to be used for the purposes for which the Series 2012 Bond is being issued or payment of
debt service of the Series 2012 Bond, and which have been or will be used to acquire,
directly or indirectly, obligations produeing a yield in excess of the 2012 Bond Yield.
The weighted average maturity of the Series 2012 Bond does not exceed 120% of the
average reasonable expected remaining economic life of that portion of the capital
improvements which were financed or refinanced with proceeds of the Refunded Bonds.

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

15. NO ADVERSE ACTION. The Authority has neither received notice that
this Certificate may not be relied upon with respect to its issues, nor has it been advised
that any adverse action by the Commissioner of Internal Revenue 1s contemplated.

To the best of my knowledge and beliet there are no facts, estimates or
circumstances other than those expressed herein that materially affect the expectations
herein expressed, and, to the best of my knowledge and belief, the Authority's
expectations are reasonable. [ further represent that the Authority expects and intends to
be able to comply with the provisions and procedures set forth herein, including Section
148 of the Code.



IN WITNESS WHEREOF, 1 have hereunio set my hand as of this 6th day of
March, 2012.

CANAVERAL PORT AUTHORITY

By: /%/

Deput({ tive ik ector and
Chief Finaffcial Officer



EXHIBIT A
ARBITRAGE REBATE STATEMENT

This Arbitrage Rebate Statement (this "Statement™) is intended to set forth certain
duties and requirements necessary for compliance with Section 148(f) of the Code to the
extent necessary to preserve the tax-excmpt treatment of interest on the $8,747.,000
Canaveral Port Authority Port Revenue Refunding Bond, Series 2012 (the "Series 2012
Bond"). This Arbitrage Rebate Statement is based upon Section 148(f) ol the Code and
by analogy, to the Regulations. However, it is not intended to be exhaustive.

Since the requirements of such Section 148({) are subject to amplification and
clarification, it may be necessary to supplement or modify this Statement from time to
time to reflect any additional or different requirements of such Section and the
Regulations or to specify that action required hereunder is no longer required or that
some f{urther or different action is required to maintain or assure the exemption from
federal incoine tax of interest with respect to the Series 2012 Bond.

For purposcs hereof, 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 to the Serics 2012 Bond.

SECTION 1. TAX COVENANTS. Pursuant to the Bond Resolution, the
Authority has made certain covenants designed to assure that the interest with respect to
the Series 2012 Bond is and shall remain excludable from gross income for purposes of
federal income taxation. The Authority shall not, directly or indirectly, use or permit the
use of any proceeds of the Series 2012 Bond or any other funds or take or omit to take
any action that would cause the Series 2012 Bond to be "arbitrage bonds" within the
meaning of Section 148 of the Code or that would cause interest on the Series 2012 Bond
to be included in gross income for federal income tax purposes under the provisions of
the Code. The Authority shall comply with all other requirements as shall be determined
by Bond Counsel to be necessary or appropriate to assure that interest on the Series 2012
Bond will be excludable from gross income for purposes of [ederal 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 2012 Bond.

SECTION 2. DEFINITIONS. Capitalized terms used herein, not otherwise
defined herein, shall have the same meanings set forth in the Bond Resolution and in the

Authority's Certificate as to Arbitrage and Certain Other Tax Matters relating to the
Series 2012 Bond.

"Bond Counsel” means Nabors, Giblin & Nickerson, P.A., Tampa, Florida or
such other firm of nationally recognized bond counsel as may be selected by the
Authority.



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

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

"Computation Date" means each date selected hy the Authority as a computation
date pursuant to Section 1.148-3(¢) of the Regulations and the Final Computation Date.

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

"Final Computation Date" means the date the Series 2012 Bond is discharged.
"Gross Proceeds™ means, with respect to the Series 2012 Bond:
(1)  Amounts constituting Sale Proceeds of the Series 2012 Bond.
(2)  Amounts constituting Investment Proceeds of the Series 2012 Bond.
(3)  Amounts constituting Transferred Proceeds of the Series 2012 Bond.

(4)  Other amounts constituting Replacement Procecds of the Series
2012 Bond, including Pledged Moneys.

"Investment Proceeds" means any amounts actually or constructively received
from investing proceeds of the Series 2012 Bond.

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

"Issue Date™ means March 6, 2012.

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

"Nonpurpose Investment” shall have the meaning ascribed to such term in
Section 148(b)2) of the Code and shall include any Investment Property in which Gross
Proceeds are invested which is not an investment that is acquired to carry out the
governmental purpose of the Series 2012 Bond, e.g., obligations acquired with Gross
Proceeds that are invested temporarily until needed for the governmental purpose of the
Series 2012 Bond, that are used to discharge a prior issue, or that are invested in a
reasonably required reserve or replacement fund, as referenced in Section 1.148-1(b) of
the Regulations.



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

"Nonpurpose Receipts'™ shall include the receipts with respect to Nonpurpose
Investments specified in Section 1.148-3(d)}(2)(1)-(i11} of the Regulations.

"Pledgsed Moneys" means moneys that are reasonably expected to be used
directly or indirectly to pay debt service on the Series 2012 Bond or as to which there is a
reasonable assurance that such moneys or the carnings thercon will be available directly
or indirectly to pay debt service on the Series 2012 Bond if the Authority encounters
financial difficulties.

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

"Proceeds” means any Sale Proceeds, Investment Proceeds and Transferred
Proceeds of the Series 2012 Bond.

"Qualified Administrative Costs" means reasonable, direct administrative costs,
other than carrying costs, such as scparately stated brokerage and selling commissions
that are comparable to those charged nongovernmental entities in transactions not
involving tax-exempt bond proceeds, but not legal and accounting fees, recordkeeping,
custody or similar costs. In addition, with respect to a guaranteed investment contract or
investments purchased for a yield restricted defeasance escrow, such costs wiil be
considered reasonable il (1) the amount of the fee the Authority treats as a Qualified
Administrative Cost does not exceed the lesser of (a) $37,000 (for calendar year 2012), or
(b) the greater of {x).2% of the “computational base", or (y) $4,000; and (2) the
Authority does not treat as Qualified Administrative Costs more than $103,000 (for
calendar year 2012) in brokers' commissions or similar fees with respect to all guaranteed
investment contracts and investments for yield restricted defeasance escrows purchased
with Gross Proceeds of the issue. For purposes of this definition only, "computational
base" shall mean, with respect to guaranteed investment contracts, the amount of Gross
Proceeds the Authority reasonably expects, as of the date the contract is acquired, to be
deposited in the guaranteed investinent contract over the term of the contract and for
investments other than guaranteed investment contracts, "computational base" shall mean
the amount of Gross Proceeds initially invested in such investments. The above-described
safe harbor dollar amounts shall be increased each calendar year for cost-of-living
adjustments pursuant to Section 1.148-5{(e)(3) of the Regulations.

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



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

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

"Replacement Proceeds™ mcans amounts that have a sufficiently direct nexus to
the Series 2012 Bond or to the govemmental purpose of the Series 2012 Bond to
conclude that the amounts would have been used for that governmental purpose if the
Proceeds of the Series 2012 Bond 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 itself establish
a sufficient nexus to cause those amounts to be Replacement Proceeds. Replacement
Proceeds include, but are not limited to, amounts held in a sinking fund or a pledged
fund. For these purposes, an amount is pledged to pay principal of or interest on the
Series 2012 Bond if there 1s reasonable assurance that the amount will be available for
such purposes in the event that the Authority encounters financial difficulties.

"Sale Proceeds' means any amounts actually or constructively received by the
Authority from the sale of the Series 2012 Bond, including amounts used to pay
underwriters’ discount or compensation and interest other than Pre-Issuance Accrued
Interest. Sale Procceds shall also include, but are not lumnited to, amounts derived from the
sale of a right that is associated with a Serics 2012 Bond and that is described in Section
1.148-4(b)(4) of the Regulations.

"Tax-Exempt Investment"” means (1) an obligation the interest on which is
excluded from gross income pursuant to Section 103 of the Code, (i1) United States
Treasury-State and Local Government Series, Demand Deposit Securities, and (iii} stock
in a tax-exempt mutual fund as described in Section 1.150-1(b) of the Regulations. Tax-
Excmpt Investment shall not include a specified private activity bond as defined in
Section 57(a)(5)C) of the Code. For purposes of this Statement, a tax-exempt mutual
fund includes any regulated investment company within the meaning of Section 851(a) of
the Code meeting the requirements of Section 852(a) of the Code for the applicable
taxable year; having only one class of stock authorized and outstanding; investing all of
its assets in tax-exempt obligations to the extent practicable; and having at least $8% of
(1) its gross income derived from interest on, or gain from the sale of or other disposition
of, tax-exempt obligations or (2) the weighted average value of its assets represented hy
mvestments in tax-exempt obligations.

"Transferred Proceeds" shall have the meaning provided therefor in Section
1.148-9 of the Regulations.
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"Universal Cap' means the value of all then outstanding Serics 2012 Bond.

"Value" {of a Series 2012 Bond) mecans with respect to a Series 2012 Bond
issued with not more than two percent original issuc discount or original 1ssue premium,
the outstanding principal amount, plus accrued unpaid interest; for any other Series 2012
Bond, ifs present vaiue.

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

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

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

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

{c)  aninvestment may be valued at its I'air Market Value on such date.

(2)  Special Rules. Yield restricted investments are to be valued at present value
provided that (except for purposes of allocating Transferred Proceeds to an issue, for
purposes of the Universal Cap and for investments in a commingled fund other than a
bona fide debt service fund unless 1t 1s a certain commingled fund):

(a)  an investment must be valued at its Fair Market Value when it is first
allocated to an issue, when it is disposed of and when it is deemed acquired or
deemed disposed of, and provided furtber that;

(b) in the case of Transferred Proceeds, the Value of a Nonpurpose
Investment that is allocated to Transferred Proceeds of a refunding issue on a
transfer date may not exceed the Value of that investment on the transfer date used
for purposcs of applying the arbitrage restrictions to the refunded issue.

"Yield on the Series 2012 Bond," '"2012 Bond Yield” or "Bond Yield" means,
for all Computation Dates, the Yield expected as of the date hereof on the Series 2012
Bond over the term of such Series 2012 Bond computed by:

{1}  using as the purchase price of the Scries 2012 Bond, the amount at

which such Series 2012 Bond was sold to the public within the meaning of
Sections 1273 and 1274 of the Code; and
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(2)  assuming that all of the Series 2012 Bond will be paid at their
scheduled muaturity dates or in accordancc with any mandatory redemption
requirements.

"Yield" means, generally, the discount rate which, when used in computing the
present value of all the unconditionally payable payments of principal and interest on an
obligation and all the payments for qualified guarantees paid and to be paid with respect
to such obligation, produces an amount equal to the present value of the issue price of
such obligation. Present valuc 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 calculation and recalculation of yield for particular obligations and such rules should
be consuited prior to calculating the yield for the Series 2012 Bond on any Computation
Date. Yield shall be calculated on a 360-day year basis with interest compounded semi-
annually. For this purpose the purchase price of a Nonpurpose Investment or a Tax-
Exempt Investment is its Fair Market Value, as determined pursuant to Section 4 of this
Statement, as of the date that it becomes allocated to Gross Proceeds of the Scries 2012
Bond.

SECTION 3. REBATE REQUIREMENTS.

(a)  The Authority shall pay to the United Statecs Government at the times and
in the amounts determined 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 established a fund separate
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 all amounts beld in the Rebate Fund in investments
authorized by clauses (1} and (2) of "Authorized Investments” (as set forth in the Bond
Resolution) or Tax-Exempt Investments.

(¢)  Within 30 days after any Computation Date, the Authority shall calculate or
cause to be calculated the Rebatable Arbitrage or any penalty due pursuant to Section 3(f)
hereof. Immediately following such calculations, but in no event later than 60 days
following the Computation Date (90 days in the case of any penalty payment due
pursuant to Section 3(f) hereof), the Authority shall remit an amount which when added
to the future value of previous rebate payments shall not be less than 90% (100% with
respect to the Computation Date on the final repayment or retirement of the Series 2012
Bond) of the Rebatable Arbitrage or 100% of any penalty due pursuant to Section 3(f)
hereof as of the applicable Computation Date.



Each payment shall be accompanied by Internal Revenue Service IFform 8038-T.

(d)  The obligation to pay Rebatable Arbitrage to the United States, as described
herein, shall be treated as satisfied with respect to the Series 2012 Bond if (i) Gross
Proceeds arc expended for the governmental purpose ot the Series 2012 Bond by no later
than the datc which is six months after the [ssue Date and 1f it 1s not anticipated that any
other Gross Procceds will arise during the remainder of the term of the Series 2012 Bond
and (i) the rcquirement to pay Rebatable Arbitrage, if any, to the United States with
respect to the portion of the Reserve Account allocable to the Series 2012 Bond is met.
For purposes of the preceding sentence, Gross Proceeds do not include (i) amounts
deposited in a bona fide debt service fund, so long as the funds therein constitute bona
fide debt service funds, or a reasonably required reserve or replacement fund (meeting the
requirements of Section 1.148-2(f) of the Regulations), {it) amounts that, as of the Issue
Date, are not reasonably expected to be Gross Proceeds but that become Gross Proceeds
after the date which is six months after the Issue Date, (1ii) amounts representing Sale or
Investment Proceeds derived from any Purpose Investment (as defined in Section 1.148-1
of the Regulations) and eamings on those payments, and (iv) amounts representing any
repayments of granis (as defined in Section 1.148-6(d)(4) of the Regulations). If Gross
Proceeds are in fact expended by such date, then, except as fo the Reserve Account,
Rebatable Arbitrage with respect to such Gross Proceeds need not be calculated and no
payment thereof to the United States Department of Treasury need be made. Use of Gross
Proceeds to redeem the Series 2012 Bond shall not be treated as an expenditure of such
(Gross Proceeds.

Notwithstanding the foregoing, if Gross Proceeds which were reasonably expected
to be Gross Proceeds on the Issue Datc actually become available after the date which is
six months after the Issue Date, then the requirements described herein relating to the
calculation of Rebatable Arbilrage and the payment thereof to the United States must be
satisfied, except that no such calculation or payment need be made with respect to the
initial six-month period. Any other amounts not described in this Section 3(d} which
constitute proceeds of tbe Series 2012 Bond, other than a bona fide debt service fund,
will be subject to rebate.

THE FOLLOWING SUBSECTION (e) SHALL NOT APPLY TO THE
SERIES 2012 BOND.

(¢)  As an alternative to Section 3(d) above, the obligation of the Authority to
pay Rebatable Arbitrage to the United States, as described herein, shall be freated as
satisfied with respect to the Series 2012 Bond if (i) the rebate requirement 1s met for all
proceeds of the Series 2012 Bond other than Gross Proceeds (as defined in Section 3(d)
hercof} and (i1) the Gross Proceeds of the Series 2012 Bond are expended for the
governmental purposes of the issue within the periods set {orth below:
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(1) at least 15% of such Gross Proceeds are spent within the six-month
period beginning on the [ssue Date;

(i)  at least 60% of such Gross Proceeds are spent within the 1-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 Section 3(e}, 100% of the Gross Proceeds of the
Series 2012 Bond shall be treated as expended for the governmental purposes of the issue
within the 1&-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 would have been
met within such 18-month period but for a reasonable retainage (not exceeding 5% of the
Net Procceds of the Series 2012 Bond). 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 failure to satisfy the final
spending requirement shall be disregarded if the Authority exercises due diligenee to
complete the project financed by the Series 2012 Bond and the amount of the failure does
not exceed the lesser of (i) 3% of the issue price of the Series 2012 Bond or (i1} $250,000.
Use of Gross Proceeds to redeem the Series 2012 Bond shall not he treated as an
expenditure of such Gross Proceeds. For purposes of this Section 3(e), "Gross Proceeds”
shall be modified as described in Section 3(d) above.

THE FOLLOWING SUBSECTION (f) SHALL NOT APPLY TO THE
SERIES 2012 BOND.

() 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 to the Series 2012 Bond if the Available Construction Proceeds (as defined
in Section 148(£)(4)(C)(vi) of the Code and described helow) arc cxpended for the
governmental purposes of the 1ssue within the periods set forth below:

(i} at teast 10% of such Available Construction Proceeds are spent
within the six-month period beginning on the Issue Date;

(i1}  at least 45% of such Available Construction Proceeds are spent
within the 1-year period beginning on the Issue Date;

(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 are spent
within the 2-year period beginning on the Issue Date.
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For purpeses of this Section 3(f), the tenrm Available Construction Proceeds means the
Net Proceeds, increased by earnings on the Net Proceeds, eamings on amounts in the
Reserve Account to the extent that such amounts were not funded from procecds of the
Series 2012 Bond, 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 forcgoing, the Authority clects pursuant to Section
148(H(H(CY(v1)(IV) of the Code not to include amounts earned on the Reserve Account
in the definition of “Available Construction Proceeds.” Any amounts which constitute
proceeds of the Series 2012 Bond other than Available Construction Proceeds and
amounts on deposit in a bona fide debt service fund will be subject to rebate.

As set forth in Section 148(H)(4}C)(ii1)y of the Code, for purposes of the
expenditure requirements set forth in this Section 3(f), 100% of Awvailable Construction
Proceeds of the Series 2012 Bond shall be treated as expended for the governmental
purposes of 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
requirement would have becn met within such 2-year period but for a reasonable
retainage (not exceceding 5% of the Net Proceeds). Use of Available Construction
Proceeds to redeem the Series 2012 Bond shall not be treated as an expenditure of such
Proceeds.

Any failure to satisfy the final spending requirement shail be disregarded if the
Authority exercises due diligence to complefe the project financed by the Series 2012
Bond and the amount of the failure does not exceed the lesser of (1) 3% of the issue price
of the Series 2012 Bond or (ii) $250,000.

For purposes of Section 148(f)(4)}(C)(vii) of the Code, in the event the Authority
fails to meet the expenditure requirements referred to above, the Authority may 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 each 6-month period after the Issue
Date equal to 1.5% of the amount of the Available Construction Proceeds of the Series
2012 Bond which, as of the close of such period, are not spent as required by the
expenditure provisions set forth above. The penalty referred to above shall cease to apply
only after the Series 2012 Bond (including any refunding bonds issued with respect
thereto) are no longer outlstanding. The Authority makes no election in regard to the
above-described penalty.

In order to qualify for the exemption from the obligation to pay Rebatable
Arbitrage to the United States pursuant to this Section 3(f), at least 75% of the Available
Construction Proceeds must be used for construction expenditures (as defined in Scction
1.148-7(g) of the Regulations) with respect to property which is owned by a
governmental unit or an organization described in Section 501(c)(3) of the Code. The
term "construction” includes reconstruction and rehabilitation of existing property and
rules similar 1o the rules of Section 142(b}(1)}(B} of the Code shall apply. If only a portion
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of an issue is to be used for construction expenditures, such portion and the other portion
of such issue may, at the election of the issuer, be trcated as separate issues for purposes
of this Section 3(f) (although the remaining portion may not be entitled to the benefits of
Section 3(d} hcreol}. The Authority does not elect to treat any portion of the Series 2012
Bond as a scparatc issue [or the purposes of this section.

(g)  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 to the Series 2012 Bond,
including moneys derived from, pledged to, or to be used to make payments on the Series
2012 Bond. Such records shall, at a minimum, be adequate to enable the Authority or its
consultants to make the calculations for payment of Rebatable Arbitrage as required by
this Statement. The records required to be maintained under this Section 3(g) shall be
retained by the Authority until six years after the retirement of the last obligation of the
Series 2012 Bond or for such other period as the United States Treasury may by
rcgulations otherwise provide. Such records shall at least specify the account or fund to
which each investment (or portion thereof) is to be allocated and shall set forth, in the
case of cach investment security, (i) its purchase price (including the amount of accrued
interest to bc stated separately), (i1) identifying information, including par amount,
coupon rate, and payment dates, (ii1} the amount received at maturity or its sale price, as
the case may be, including accrued interest, (iv) the amounts and dates of any payments
made with respect thereto, (v} the dates of acquisition and disposition or maturity, {vi} the
amount of original issue discount or premium (if any), (vi1) the frequency of periodic
payments (and actual dates and amounts of receipts), (viii) the period of compounding,
(ix) the fransaction costs (e.g., commissions) incurred in acquiring, carrying or disposing
of the Nonpurpose Investments, and (x) market price data sufficient to establish that the
purchase price {disposition price) was not greater than (less than) the arm's-length price
(see 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 to comply with the requirements relating to the "Fair Market Value” of
acquired Nonpurpose Investments, as defined in Section 1.148-5(d} of the Regulations
("Fair Market Value"). All 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 it will not acquire or cause to be acquired a Nonpurpose Investment (or
any other investment acquired with Gross Proceeds or on deposit in the Rebate Fund) for
a price in excess of its Fair Market Value or sell any such investment at a price
(determined without any reduction for transaction costs) less than its Fair Market Value,
except as provided below. For this purpose, the following rules shall apply:

(a)  Established securities markets. Except as otherwise provided below, any
market especially established to provide a security or obligation to an issuer of municipal

A-10



obligations shall not be treated 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.

(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 is disposcd of, shall be undertaken in an arm's-length manner, and no
amount shall be paid to reduce the yield on the Nonpurpose Investment.

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

(1) The Authority makes a bona {ide solicitation ("Bona Fide
Solicitation™) for the purchase of the investment that satisfies all of the following
requirements:

(1)  The bid specifications are in writing and arc timely {orwarded
to potential providers;

(2)  The bid specifications include all terms of the bid that may
directly or indirectly affect the yield or the cost of the 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 issue), and that the bid
is not being submitted solely as a courtesy to the Authority or any other
person for purposes of satisfying these requirements:

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

(5)  For purchases of guaranteed investment contracts only, the
terms of the solicitation take into account the Authority's reasonably
expected deposit and draw down schedule for the amounts to be invested;
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(6)  All potential providers have an equal opportunity to bid (e.g.,
no potential provider is given the opportunity to review other bids before
providing a bid); and

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

(ii)  The bids received by the Authority must meet all of the {ollowing
requirements:

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

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

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

(iii)  The winning bid must meect the following requirements:

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

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

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

(B) The lowest cost bona [ide bid {including any broker's
fees) is not greater than the cost of the most efficient portfolio
comprised exclusively of State and Local Government Series
Securities from the United States Department of the Treasury,
Bureau of Public Debt. The cost of the most efficient portfolio of
State and Local Government Series Securities is to be determined at
the time that bids are required to be submitted pursuant to the terms
of the bid specifications. If such State and Local Government Series
Securities are not available for purchase on the day that bids are
required to be submitted because sales of those securities have been
suspended, the cost comparison described in this paragraph is not
required.

(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 invesiment.

(d)  The Authority shall retain certificates and records documenting compliance
with the above requirements until three years after the last outstanding Series 2012 Bond
is redeemed including, but not limited to, the following:

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

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

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

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

(v)  For purchase of Nonpurpose Investments other than guaranteed
investment contracts, the cost of the most cfficient portfolio of State and Local



Government Serics Securitics, determined at the time that the bids were required
to be submitted.

SECTION 5. MODIFICATION UPON RECEIPT OF BOND COUNSEL
OPINION. Notwithstanding any provision of this Statement, if the Authority shall
receive an opinion of Bond Counsel that any specificd action requircd under this
Statement is no longer required or that some further or different action is required to
maintain or assure the exclusion from federal gross income of interest with respect to the
Series 2012 Bond, the Authority may conclusively rely on such opinion in complying
with the requirements of this Statement and the covenants herein shall be deemed to be
modified to that extent. This Stalement shail be amended or modified by the parties
hereto in any manner which is necessary to comply with such regulations as may be
promuigated by the United States Treasury Department from time to time.

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

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

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

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

(a)  General Rule. Any issuer may use any reascnable, consistently applicd
accounting method to account for Gross Proceeds, investments and expenditures of an
issue. An accounting method is "consistently applied” if 1t is applied uniformly within a
Fiscal Peried (as hereinafier defined) and between Fiscal Periods to account for Gross
Proceeds of an 1ssue and any amounts that are in a commingled fund.

(b)  Allocation of Gross Proceeds to an Issue. Amounts are allocable to only
one issue at a time as Gross Proceeds. Amounts cease to be allocated to an issue as
Proceeds only when those amounts (1) are allocated to an expenditure for a govermnmental
purpose; (i1) are allocated to Transferred Proceeds of another issue of obligations; or (iii)
cease 1o be allocated to that issue at retirement of the issue or under the Universal Cap.

{c)  Allocation of Gross Proceeds to Investments. Upon the purchase or sale of
a Nonpurpose Investment, Gross Procceds of an issue are 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 {ess than, the IFair Market Value of the Nonpurpose
Investment as of the purchase or sale date. The Fair Market Value of a Nonpurpose
Investment 1s adjusted to take into account Qualified Administrative Costs allocable to
the investment. Thus, Qualified Administrative Costs increase the payments for, or
decrease the receipts from, a Nonpurpose Investment.

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

(¢) Commingled Funds. Any fund or account that contains both Gross
Proceeds of an 1ssue and amounts in excess of $25,000 that are not Gross Proceeds of that
issue if the amounts in the fund or account are invested and accounted for collectively,
without regard to the source of the funds deposited therein, constitutes a "commingled
fund." All payments and receipts (including deemed payments and receipts) on
investments held by a commingled fund must be allocated (but not necessarily
distributed) among each different source of funds invested in the commingled fund in
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accordance with a consistently applied, reasonable ratable allocation method. Reasonable
ratable allocation methods include, without limitation, methods that allocate payments
and receipts in proportion {o either (i) the average daily balances of the amounts in thc
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 fund from each
different source of funds for a Fiscal Period that does not exceed one month.

Funds invested in the commingled fund may be allocated directly to expenditures
for governmental purposcs pursuant to a recasonable consistently applied accounting
method. [f a ratable allocation mcthod is used to allocate expenditures from the
commingled fund, the same ratable allocation method must be used to allocate 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 either on the last day of the fiscal ycar or on the last day of each Fiscatl
Period. The net gains or losses from these deemed sales of investments must be allocated
to each different source of funds invested in the commingled fund during the period since
the last allocation. This mark-to-market requirement does not apply if (i) the remaining
weighted average maturity of all investments held by a commingled 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,
investments held by a conimingled fund must be allocated ratably among the issucs
served by the commingled fund in proportion to either (i) the relative values of the bonds
of those issues; (i1) the relative amounts of the remaining maximum annual debt service
requirements on the outstanding principal amounts of those issues; or (iii} the relative
original stated principal amounts of the outstanding issues.

(f) Universal Cap. Amounts that would otherwise be Gross Proceeds allocable
to an issue are allocated (and remain allocated) to the issue only to the extent 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 Proceeds in a bona fide debt service fund for an issue are not taken into account in
determining the Value of the Nonpurpose Investments, and those Nonpurpose
Investments remain allocated to the issue. To the extent that the Value of the Nonpurpose
Investments allocable to the Gross Procceds of an issuc cxceed 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 Purpgses. Subject to certain exceptions,
the Proceeds of an issue may only be allocated to "working capital expenditures” as of
any date to the extent that those expenditures exceed "available amounts” as of that date
(i.e., "proceeds-spent-last™).

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

For purposes of this section, "available amount” means any amount that is
available to an issuer for working capital expenditure purposes of the type financed by
the issue. Available amount excludes Proceeds of the issue but includes cash, investments
and other amounts held in accounts or otherwise by an issuer for working capital
expenditures of the type being financed by the issuc without legislative or judicial action
and without a legislative, judicial or contractual requirement that those amounts be
reimbursed. Notwithstanding the preceding sentence, a "reasonable working capital
reserve” 1s treated as unavailable. A working capital reserve is reasonable if 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 of the preceding sentence only, in determinming the working capital expenditures
of an issuer for a prior fiscal year, any expenditures (whether capital or working capital
expenditures) that are paid out of current revenues 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 issue or payments
for a qualified hedge for the issue; (iil) 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 Issue Date
or one year after the date on which the financed project is placed in service; (iv) the
United States {or yteld reduction payments (including rebate payments) or penalties for
the failure to meel the spend down requirements associated with certain spending
exceptions to the rebate requirement; (v) costs, other than those described in (1) 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 opcrating
expenses for a new capital project); (vi) principal or interest on an issue paid from
unexpected excess sale or Investment Proceeds; (vii) principal or interest on an issue paid
from investment earnings on a reserve or replacement fund that are deposited in a bona
fide debt service fund; and (viii) principal, interest or redemption premium on a prior
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issue and, for a crossover refunding issue, interest on that issue. Notwithstanding the
preceding paragraph, the exceptions described above do not apply if the allocation merely
substitutes Gross Proceeds for other amounts that would have been used to make those
expenditures in a manner that gives rise to Replacement Proceeds.
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No. R-1 $8,747,000

UNITED STATES OF AMERICA
STATE OF FLORIDA
CANAVERAL PORT AUTHORITY
PORT REVENUE REFUNDING BOND,
SERIES 2012

Interest Rate  Date of Original Issne  Final Maturiiﬁ--l)ate
1.75% March 6, 2012 June 1, 2021 * -

CANAVERAL PORT AUTHORITY (the "Issuer"), for Value recezved hcreby :
promises to pay, solely from the Pledged Funds heremafter described in -the within
mentioned Bond Resolution, to the order of REGIONS. CAPITAL ADVANTAGE, INC,
or its successors or assigns (the "Bondholder”), the principal sum of EIGHT MILLION
SEVEN HUNDRED FORTY-SEVEN THOUSAND AND . 00/ 100 DOLLARS
($8,747,000.00) (the "Principal Amount”), and to pay interest on such outstanding
Principal Amount from the Date of Origmak Tssue thercof or from the most recent date to
which interest has been paid at the Interest Rate per annum identified above semi-
annually on June 1 and December 1.of each year, co:nmencmg June 1, 2012 (the final
interest payment date shall be June-1; 2621), uitil Such Principal Amount shall have been
paid. The Principal Amount hereof shall be payable as described below or upon earlier
redemption described herein. Such Principal Amount and interest is payable in any coin
or currency of the United States of America which, at the time of payment, is legal tender

for the payment of publtc and. prlvate debts The Paying Agent and Registrar for the Bond
shall be the Issuer. < -

The Prmclpal Amoun’t of thlS Bond is subject to mandatory redemption in the
foliowing Amomzatlo_n Installments on the following dates (a complete debt service
schedule is attached héreto as Exhibit A):

Prmc1pal' Principal
Payment Date Prmc1pal Payment Date Principal
(June1) Amount (June 1) Amount
T 2012 $ 27,000 2017 $1,025,000
2013 891,000 2018 993,000
2014 913,600 2019 990,000
2015 928,000 2020 1,011,000
2016 939,000 2021% 1,030,000

* Final Maturity



Payment of any Amortization Installment shall not require 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 its records.

In the event that this Bond, or any portion thereof, is called 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 currently refunding all of the
Canaveral Port Authority Port Improvement Revenue Bonds, Series 2002B, under the
authority of and full compliance with the Constitution and laws of the-State_ of Florida,
particularly Chapter 2003-335, Laws of Florida, Special Acts of 2003, &y ainended and
supplemented, Chapter 315, Florida Statutes, and other apphcable 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 Resolutlon No. 2012-01,
duly adopted by the Issuer on February 22, 2012 (collcctwely, the "Bond Resolution),
and is subject to all the terms and conditions of the Bond, Resolutlon Any capitalized
term used in this Bond and not otherwise deﬁned shail have the meanmg ascribed to such
term in the Bond Resolution. T - L

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 apphed in accordance with the provisions of the Bond
Resolution, all moneys, including investments thereof, in certain of the funds and
accounts established by the Bond Resolution, all in the manner and to the extent
described in the Bond Resohution (collectively, the "Pledged Funds"). This Bond shall be
issued on parity with cértain other obligations of the Issuer.

Reference. to the'Bc')rid Resolution is hereby made for a description of the funds
charged with and pledged to the payment of the principal of and interest on this Bond, the
nature and extent of the secunty for the payment of this Bond, a statement of the rights,
duties a_r;gl___thgat;on_s of the Issuer, the rights of the Bondholder, to all the provisions of
which Bond Resolution the holder hereof by the acceptance of this Bond assents. The
Bond: Resolutzon Is 1ncorporated by reference as if fully stated herein.

It 1s hereby cer‘uﬁed 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 issue does not viplate any constitutional, statutory, or charter
limitation or provision, and that provision has been made for the collection of a direct
annual tax, without limitation, on all property in the Issuer taxable for such purpose
sufficient to pay and discharge the principal hereof at maturity.



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

This Bond is not subject to redemption prior to June 1, 2016. On or after June 1,
2016, this Bond 1s subject to redemption upon notice prior to maturity, in whole or in part

on any Interest Date, at the redemption price set forth below, together ‘with accrued
interest to the redemption date.

Redemption Date Redemp._ti'on _Priee_= . _
June 1, 2016 through May 31, 2017 T 101%
June 1, 2017 and thereafter _ 100%

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

(SEAL) CANAVERAL PORT AUTHORITY

Chalrman

c‘ﬁfaerreasurer




CERTIFICATE OF AUTHENTICATION

This Bond is the Series 2012 Bond described in the within-menticned Bond
Resolution.

Date of Authentication: March 6, 2012 CANAVERAL PORT AUTHORITY,
Registrar

Authorized Ofﬁcer




ASSIGNMENT

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

63-0642631
Insert Social Security or Other Identifying Number of Assignee

Regions Equipment Finance Corporation
(Name and Address of Assignee)

1900 5th Avenue North, Suite 2400. Birmingham, Alabama 35203

the within Bond and does hereby request that the Canaveral Port Authonty, ag chlstrar
register the transfer of the said Bond on the books kept for reglstratlon thereof

Dated: 03-06-12

Signature Guaranteed: o |
" Regions.Capital Advantage, Inc.
by Bo Buckner

NOTICE: Signature(s) must be guaranteed . NOTICE: The assignor's signature to this
by an institution which is a participant in * Assignment must correspond with the
the Securities Transfer: Agent Medalhon:.._-f:f name as it appears on the face of the
Program (STAMP) 0r51m11ar program * within Bond in every particular without
alteration or any change whatever.




Period Ending Principal Interest Debt Service
06/01/2012 $ 27,000 $36,142.12  -$63,142.12
12/01/2012 76,300.00 . 76,300.00" .
06/01/2013 891,000 76,300.00° 967,300.00

- 12/01/2013 68,503.75 = 68,503.75
06/01/2014 913,000 68,503.75 - 981,503.75
12/01/2014 60,515.00-  60,515.00
06/01/2015 928,000 60,515.00 ~ .-988,515.00
12/01/2015 52,3950 © 52,395.00
06/01/2016 939,000 .0 70.52,395.00-  991,395.00
12/01/2016 S A4 LTRSS 44,178.75
06/01/2017 1,025;000.- - 44,178.75 1,069,178.75
12/01/2017 oL .. 35210.00 35,210.00
06/01/2018 £993,000 - 35,210.00 1,028,210.00
12/01/2018 726,521.25 26,521.25
06/01/2019 - "7990,000 26,521.25 1,016,521.25
12/012019"° . 17,858.75 17,858.75
06/01/2020 ™ 1,011,000 17,858.75 1,028,858.75
12/01/2020- . = = 9,012.50 9,012.50
06/61/2021 . 1,030,000 9,012.50 1,039,012.50

TOTAL .. . $8,747,000 $817,132.12  $9,564,132.12

EXHIBIT A

DEBT SERVICE SCHEDULE

Total




- 8038-6G Information Return for Tax-Exempt Governmental Obligations

{Rev. September 2011) » Under Internal Revenue Code seclion 149(e)
» See separate instructions.
Caution: f the issue price is under $100,000, use Form B038-GC.

OMB No. 1545-0720

Department of the Treasury
Internal Rovenue Service

IEEl Reporting Authority o If Amended Return, check here &[]
1 Issuer's name 2 |ssuer’s employer idemification number (EIN)
Canaveral Port Authority {Florida) 59 6002482
_NSENa;; of person (other than issuer) with whom the IRS may communicate about this return (see inst.r-l;ctnons} 3b Telephone number of ather persan shown on 3a
L. Thomas Giblin, Bond Counsel 813/281-2222
4 Murmber and street {or P.O. box if mail is not delivered to street address) Roomy/suite 5 Report number (For 1RS LH}sHé Oniy)
cio Nabors Giblin & Nickerson, P.A., 2502 Rocky Point Drive 1060 13 I+
6 City, town, or post office, state, and ZIP code 7  Date of issue
Tampa, Florida 33607 March 6, 2012
8 MName of issue 9 CUSIF number
Port Imprevement Revenue Refunding Bond, Series 2012 NIA
102 MName and title;no? officer or ather employee of the issuer whom the IRS may calt for more information (see 10k Telephone number of officer or other
instructions) employee shown on 102
Jeffrey Long, Deputy Executive Director/Chief Financial Officer 221/783-7831
Type of Issue (enter the issue price). See the instructions and atiach schedule. B
Educatlon T T,
12 Heaith and hospital . . . . . . . . . . o . . . . . . . . L o oL 12
13 Tramsportation . . . . . L L L L L L oL o sl 13 8,747,006 00
14 Publicsafety . . . . . e e e e e e 14
16  Erwironment {inciuding sewage bonds) e e e e e e e e e 15
16 Housing . . . . . . L . . o L L L Lo oo 16
17 Utilities . . e e e e e e e s e e 17
18  Other. Describe > 18
19 K obligations are TANs or RANs, check only box 19a » [
If obligations are BANs, check only box 19b » []
20 If obligations are in the form of a lease or installment sale, check box » []
2= Description of Obligations. Compilete for the entire issue for which this form is being filed. L
{a} Final maturity date b Issue price © ;fg‘:g{;iﬂﬁ:"" a\};’;gjﬁ:‘tﬁfﬂy (@) Yield
21 06/01/2021 % 8747000 | § 8,747,000 53382 vyears 1.7502 %
Pa Uses of Proceeds of Bond Issue {incll,!g_ing underwriters’ discount) N
22  Proceeds used for accrued interest . 22
23  Issue price of entire issue {enter amount from line 21 co1umn (b)} e 23 B,747,000| OC
24 Proceeds used for bond issuance costs {including underwriters’ discounty . . 24 108] 38 -
25  Proceeds used for credit enhancement . . . . . | 23 ]
26 Proceeds allocated io reasonably required reserve or replacement fund . 26
27 Proceeds used to curmently refund priorissues . . . . . . . . . 27 8,745,890| 62
28  Proceeds used to advance refund priorissues . . . . . . . . . 28 )
29 Total {add lines 24 through 28} . 29 8,747,000| 00
Nenrefunding proceeds of the issue (subtract ||ne 29 from ||ne 23 and enter arnount here) 30 0 0
Description of Refunded Bonds. Complete this part only for refunding bonds.
31 Enter the remaining weighted average maturity of the bonds 1o be currently refunded . » 55303 years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded . » vears
33  Enter the last date on which the refunded bonds will be called (MM/DDAYYYY) . » June 1, 2012

34 Enter the date{s} the refunded bonds were issued » MM/DODYYYY) October 8, 2002
For Paperwork Reduction Act Notice, see separate instructions. Cat. Mo. 837735 Form B038-G Rev. 3-2011)







Bond Finance - Local Bond Monitoring: Print Form

Page 1 of 5

NAME OF GOVERNYENTAL UNIT

Canaveral Port Authority

Address(2)
City Cape Canaveral
State FL

Zip 32920

Brevard
TYPE OF ISSUER

Authority

MAILING ADDRESS OF GOVERNMENTAL UNIT OR 1TS MANAGER

Address(1) 445 Challenger Road

COUE\'T(IES) IN WHICH GOVERNMENTAL UNIT HAS JURISDICTION

Is THE 1SSUER A COMMUNITY DEVELOPMENT DISTRICT? D

ISSUE NAME

AMOUNT

INTEREST
CALCULATION

YiELD

Canaveral Port Authority Port
Revenue Refunding Bond,
Series 2012

$8,747,000.00

ARBI

1.7502

AMOUNT AUTHORIZER

$8,800,000.00

DATED DATE {MM/DD/YYYY)
3/6/2012

SALE DATE (MM/DD/YYYY)
3/6/2012

DELIVERY DATE (MM/PD/YYYY)
3/6/2012

LEGAL AUTHORITY FOR ISSUANCE

TyrE Or Issue
Revenue

Is THis A PrivaTE ACtiviTy Boxp (PAB)?
Amount of Allocation

$0.00

SreCTFIC REVENUES(S) PLEDGED
Primary

Sccondary
Cther

Purrosa(s) o¥ THE ISSUE

id This Issue Recelve a PAB Allocation?

Facility/Revenues/User Fees

https://bondissue.sbafla.com/print.aspx?print id=3424

F.S. 315 and Ch. 28922, Special Acts of 1953, as amended

2/16/2012



Bond Finance - Local Bond Menitoring: Print Form

Primary
Refunding
Secondary

COther

Is THis A REFUNDING ISSUE?

Page 2 of 5

ISS8UE NAME DATE ORIGINAL PAR VALUE

PArR VALUE REFUNDED

Canaveral Port Authority
Port Improvement
Revenue Bonds, Series
2002B

10/8/2002i$8,650,000.00

$8,650,000.00

ReruNpED DERT HaS BEEN
Defeased

DD THE REFUNDING ISSUE CONTAIN NEW MONEY?
APPROXIMATELY WIHAT PERCENTAGE OF PROCEEDS 1S NEwW MONEY?

TYPE OF SALE
Negotiated
[NSURANCE/ENHANCEMENTS
No Credit Enhancement
RATING(S)
Moody's
NA
S&P
NA
Fitch
NA
Other

Drp1 SERVICE SCHEDULE PROVIDED BY
E-mail

OPTIONAL REDEMPTION PROVISIONS PROVIDED BY
E-mail

PrOVIDE THE NAMYE AND ADDRESS OF THE SENIOR MANAGING UNDERWRITER OR SOLE PURCHASER

Underwriter Regions Capital Advantage, Inc.
Address(1y 1900 5th Avenue North
Address(2y  24th Floor

City Birmingham
State AL

Zip 35203
CO-Underwriter None
Address(1)

https://bondissue.sbafla.com/print.aspx?print_1d=3424

2/16/2012



Bond Finance - Local Bond Monitoring: Print Form Page 3 of 5

Address(2)

City

State -

Zip
PROVIDE THE NAME(S} AND ADDRESS(ES) OF ANY ATTORNEY OR FINANCIAL CONSULTANT WHO ADVISED
THE UNIT OF LOCAL GOVERNMENT WITH RESPECT TO THE BOND ISSUE.

Bond Counsel Nabors, Giblin & Nickerson
Address(1} 2502 Rocky Point Drive

Address{2) Suite 1060

City Tampa

State FL

Zip 33607

CO-Bond Counsel None

Address{1)

Address(2)

City

State -

Zip

Financial Advisor/Consnltant RBC Capital Markets, LLC
Address(1) 1650 Prudential Drive
Address{2) Suite 101

City Jacksonville

State FL

Zip 32207

CO-Financial Advisor/Consultant None
Address(]1)
Address(2)
City
State -
Zip
Other Professionals  Stromire, Bistline & Niniclier
Address(1) 1970 Michigan Avenue
Address(2) Building E
City Cocoa
State FL
Zip
PAYING AGENT
Canaveral Port Authority
REGISTRAR

Canaveral Port Authority
BF2004-A AND BF2004-B

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

Has aNY FEE, BONUS, OR GRATUITY BEEN PAID BY ANY UNDERWRITER OR FINANCIAL CONSULTANT, IN
CONNECTION WITH THE BoxD ISSUE, TO ARY PERSON NOT REGULARLY EMPLOYED OR ENGAGED BY SUCH
UNDERWRITER OR CONSULTANT? IF YES, PLEASE PROVIDE THY FOLLOWING INFORMATION WITH RESPECT
10 EACH SUCH UNDERWRITER OR CONSULTANT.

HavE ANY OTHER FEES BEEN PAID BY THE UNIT OF LOCAL GOVERNMENT WITH RESPECT TO THE BOKD
IsSUE, INCLUDING ANY FEE PAID TQO ATTORNEYS OF FINANCIAL CONSULTANTS? IF YES, PLEASE PROVIDE

https://bondissue.sbafla.com/print.aspx?print id=3424 2/16/2012



Bond Finance - Local Bond Monitoring: Print Form Page 4 of 5

THE TOTAL FEES PAID TO APPLICABLE PARTICIPANTS.
Total Bond Counsel Fees Paid

$27,500.00

Total Financial Advisor Fees Paid

$27,500.00
Other Fees Paid

SERVICE PROVIDED GR

CoMrany NAME FEE PAID
FURCTION SERVED

Stromire, Bistiine & $12,500.00 {Issuer's Counsel

Niniclier
Broad and Cassel $3,000.60 Bank's Counsel
. Verification
GNP Services, CPA, PA $2,000.00
Agent
FILING OF THIS FORM HAS REEN AUTHORIZED BY THE QFFICIAL OF THE ISSUER IDENTIFIED BELOW
Name

R. Bruce Deardoff, Chairman
Title

Governmental Officer primarily responsible for coordinating
issuance of the bonds
Fres CHARGED BY UNDERWRITER
Management Fee (Per Thousand Par Value)

0

Private Placement Fee

$0.00

UNDERWRITER'S EXPECTED GROSS SPREAD (PER THOUSAND PAR VALUE)
FoR ADDITIONAL INFORMATION, THE DrviSion oF BoND FINANCE SHOULD CONTACT:

Name L. Thomas Giblin

Title Bond Counsel

Phone 8132812222

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 ADOVE}

Name

Title

Phone
Company
Address{1}
Address(2}
City

State -
Zip

https://bondissue.sbafla.com/print.aspx?print id=3424 2/16/2012



Bond Finance - Local Bond Monitering: Print Form

https://bondissue.sbafla.com/print.aspx ?print_id=3424

In order to betier serve local governments, the Division of Bond Finance will remind issuers as their deadlines

approach for filing continuing disclosure information required by SEC Rule 15¢2-12, based on the following
information:

IF THE ISSUER IS REQUIRED TO FROVIDE CONTINUING DISCLOSURE INFORMATION IN ACCORDANCE wiTh SEC
RuLE 15¢2-12, D0 YOU WANT THE DIVISION OF BOND FINANCE TO REMIND YOU OF YOLUR FILING

DEADLINE? - |

Ox WHAT DATE 1§ THE CONTINUING DISCLOSURE INFORMATION REQUIRED TO BE FILED? {(MM/DD)

PrROVIBE THE FOLLOWING INFORMATION REGARDING THE PERSON(S) RESPONSIBLE FOR FILING CONTINUING
HSCLOSURE INFORMATION REQUIREDBY SEC RULE 15¢2-12 AND THE CONTINUING DISCLOSURE
AGREEMENT {INCLUDING OTHER OBLIGATED PARTIES, IF APPROPRIATE).

Name

Title

Phone

Company

Address(1}

Address(2)

City

State -

Zip

Fax

Email

Page 5 of 5

2/16/2012



Bond Finance - Local Bond Monitoring: Notice of Sale Page 1 of 1

STATE OF FLORIDA - DIVISION OF BOND FINANCE LOCAL BOND MONITORING

‘ Logeut ‘

Heme ‘ Account

Notice of Sale Status

Motice of Sale submission successful.

Submit Date: 2/7/2012

Bond Issue Name: Canaveral Port Authority Port Revenue Refunding Bond, Series 2012
Sale Date: 03/06/2012
Closing Date: 03/06/2012

Print this page

https://bondissue.sbafla.com/noes.aspx7bondname=Canaveral Port Authority Port Revenue R... 2/9/2012



1.9

REFUNDING BONDS CERTIFICATE

The undersigned, Jelfrey M. Long, Deputy Iixecutive Director/Chief Financial Officer
of the Canaveral Port Authority (the "Issuer”), does hereby certify as follows pursuant to
Section 5.06(E) of Resolution No. 92-8 of the Issuer, adopted October 7, 1992 (as amended
and supplemented, the "Bond Resolution"™). Capitalized terms used but not otherwise
defined herein shall have the meanings ascribed to them in the Bond Resolution.

1. The issuance of the Canaveral Port Authority Port Revenue Refunding Bond,
Series 2012 (the "Series 2012 Bond") will not result in an increase in the aggregate amount
of principal of and interest on the Outstanding Bonds.

2. The issuance of the Series 2012 Bond will not result in an increase in the
Maximum Annual Debt Service on the Bonds.

3. The Annual Debt Service on the Series 2012 Bond in any Fiscal Year does not
exceed by more than ten percent (10%) the Annual Debt Service in any corresponding Fiscal
Year on the Canaveral Port Authority Port Improvement Revenue Bonds, Series 2002B,
being refunded with the proceeds of the Series 2012 Bond.

IN WITNESS WHEREOPF, [ have hereunto executed this certificate this 6th day of
March, 2012.

CANAVERAL PORT AUTHORITY

prf Q/f g; Deputy Executive
Prect Financial Officer



2.1

REGIONS CAPITAL ADVANTAGE, INC.
DISCLOSURE LETTER AND
TRUTH-IN-BONDING STATEMENT

March 6, 2012

Canaveral Port Authority
Cape Canaveral, Florida

Re:  Canaveral Port Authority Port Revenue Refunding Bend, Series 2012

Gentlemen:

In connection with the purchase of the $8,747,000 principal amount of the Canaveral
Port Authority Port Revenue Refunding Bond, Series 2012 (the “"Serics 2012 Bond™)
authorized to be issued by Resolution No. 92-8, adopted on October 7, 1992, as amended and
supplemented, in particular as supplemented by Resolution No. 2012-01 adopted by the
Canaveral Port Authority (the "Authority") on February 22, 2012 (the "Resolution™), the
undersigned purchaser of the Series 2012 Bond (the "Original Purchaser"), hereby
acknowledges and represents that (1) the Original Purchaser is familiar with the Authority as
it relates to the above transaction; (2) the Original Purchaser has been furnished certain
business and financial information about the Authority; (3) the Authonty has made availablc
to the Original Purchaser the opportunity to obtain additional information and to evaluate the
merits and risks of an investment in the Series 2012 Bond; and (4) the Original Purchaser has
had the opportunity to ask questions of and receive answers from representatives of the
Authority concerning the terms and condifions of the offering and the information supplied
to the Original Purchaser.

The Original Purchaser acknowledges and represents that it has been advised that the
Series 2012 Bond has not been registered under the Securities Act of 1933, as amended, in
reliance upon the exemption contained in Section 3(a)(2) thereof, and that the Authority is
not presently registered under Section 12 of the Securities and Exchange Act of 1934, as
amended. Further, no trading market now exists for the Series 2012 Bond. 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 Series 2012 Bond may not be
possible or may be at a price below that which the Original Purchaser is paying for the Series
2012 Bond.

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
it any and all such information it might request from the Authority. On this basis, it 1s agreed
by acknowledgment of this letter that the Original Purchaser heretlo is not relying on any



Canaveral Port Authority Page 2
March 6, 2012

other party or person to undertake the furnishing or verification of information rclating to
this transaction.

The Original Purchaser acknowledges that the Series 2012 Bond is being purchased as
part of a private placement of the Series 2012 Bond negotiated directly between the
Authority and representatives of the undersigned. Accordingly, no Official Statement or
other disclosure document has been prepared in connection with the issuance of the Series
2012 Bond and we hereby acknowledge that we have made our own independent
examination of all facts and circumstances surrounding the Scries 2012 Bond.

The Original Purchaser is purcbasing the Series 2012 Bond primarily for its own
investtment purposes and not with a present intent to distribute or resell the Series 2012
Bond. The Original Purchaser hereby agrees that prior to any distribution or resale of the
Series 2012 Bond, it will comply in all respects with all applicable securities laws.
Notwithstanding the foregoing, nothing contained herein shall otherwise restrict the
assignability or transferability of the Series 2012 Bond.

The Original Purchaser further acknowledges and represents that (1) it is the only
initial purchaser of the Series 2012 Bond, (2) it has such knowledge and experience in
financial and business matters that it is capable of evaluating the merits and risks of the
Series 2012 Bond, and (3) it is not currently purchasing the Series 2012 Bond for more than
one account or with a present view to distributing the Series 2012 Bond. The Original
Purchaser acknowledges that the representations contained in this paragraph are being made
in order to meet one of the exceptions to the continuing disclosure requirements set forth in
Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934,

Pursuant to the provisions of Section 218.385, Florida Statutes, the Original Purchaser
1s providing the following information with respect to the purchase of the Series 2012 Bond.
The Original Purchaser represents to you as follows:

(a)  The nature and estimated amounts of expenscs te be incurred and paid by the
Original Purchaser in connection with the issuance and sale of the Series 2012
Bond are: $3,000.00 fees and expenses of counsel to the Original Purchaser to
be paid by you.

(b)  There arc no "finders," as defined in Section 218.386, Florida Statutes, as
amended, in connection with the issuance of the Series 2012 Bond.

(¢) Nounderwriting fee will be charged by the Original Purcbaser in connection
with the 1ssuance of the Series 2012 Bond.












Canavcral Port Authority Page 2
Regions Capital Advantage, Inc.
March 6, 2012

As to questions of fact matcrial 1o our opinion, we have relied upon the
representations of the Authority contained in the Bond Resolution, the Escrow Deposit
Agreement and in the certified proceedings relaling thereto and to the issuance of the
Series 2012 Bond and other certifications of public officials furnished to us in connection
therewith without undertaking to verify the same by independent investigation.

Based on the foregoing, we are of the opinton that:

1. The Authority is a duly created and validly existing public body corporate
and politic of the State of I'forida.

2. The Authority has the right and power under the Constitution and I.aws of
the State of I'lorida to adopt the Bond Resolution, and the Bond Resolution has been duly
and lawfully adopted hy the Anthority, is in full force and eflect in accordance with its
terms and is valid and binding upon the Authority and enforceable in accordance with its
terms, and no other authorization for the Bond Resolution is required. The Bond
Resolution creates the valid pledge which it purports to create ol the Pledged Funds (as
such term 1s defined in the Bond Resolution), suhject to the provisions of the Bond
Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth mn the Bond Resolution.

3. The Authority is duly authorized and entitled to issue the Series 2012 Bond,
and the Series 2012 Bond has 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 2012 Bond constitutes a valid and binding obligation of the
Authorily as provided in the Bond Resolution, is enforceable 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 pnrsuant to which it is issued. The Serics 2012 Bond does not
constitute a general indebtedness of the Authority, the Port District, the State of Florida
or any agency, department or political subdivision thereof, or a pledge of the faith and
credit of such entities, but is payable solely from the Pledged Funds in the manner and to
the extent provided in the Bond Resolution. No holder of the Series 2012 Bond shall ever
have the right io compel the exercise of any ad valorem taxing power of the Authority,
the Port District or the State of Flortda or any political subdivision, ageney or department
thereof to pay the Series 2012 Boud.



Canaveral Port Authority Page 3
Regions Capital Advantage, Inc.
March 6, 2012

4. The Series 2012 Bond and income thercon is exempt from taxation under
cxisting laws of the State of Florida, cxcept as to any tax imposed by Chapter 220,
Florida Statutes, on income, interest or prefits on debt obligations owned by corporations,
as defined in said Chapter 220.

5. Under existing statutes, regulations, rulings and court decisions, the interest
on the Series 2012 Bond (a) is excluded from gross income for federal income tax
purposes, and (b) is not an item of tax preference for purposes of the federal alternative
minimum tax imposed on individuals and corporations; provided, however, interest on
the Series 2012 Bond is taken into account in determining adjusted current earnings for
the purpose of computing the alternative minimum tax imposed on certain corporations.
The opinion set forth in the first sentence of this paragraph is subject to the condition that
the Authority comply with all requirements of the Intermal Revenue Code of 1986, as
amended (the "Code") that must be satisfied subsequent to the issuance of the Series 2012
Bond in order that interest thereon be (or continues to be) excluded from gross income
for federal income tax purposes. Failure to comply with cerlain of such requirements
could cause the interest on the Series 2012 Bond to be so included in gross income
retroactive to the date of issuance of the Series 2012 Bond. The Authority has covenanted
to comply with all such requirements. Ownership of the Serics 2012 Bond may result in
collateral federal tax consequences to certain taxpayers. We cxpress no opinion regarding
such federal tax consequences arising with respect to the Series 2012 Bond.

6. Pursuant to the Bond Resolution, the Authority has designated the Series
2012 Bond as a "qualified tax-exempt obligation" for purposes of Section 265(b)(3)(B) of
the Code. Any change in the findings and facts set forth in the Bond Resolution and in the
certifications of the Authority delivered at closing with respect to the Series 2012 Bond
and relating to such designation could adversely impact the status of the Series 2012
Bond as a "qualified tax-exempt obligation."”

7. Assuming the deposit and application of cash in accordance with the
provisions of the Escrow Agreement, such deposit and application shall caunse the
Refunded Bonds to be deemed paid and to no longer be outstanding for purposes of the
Bond Resolution, and the piedge of the Pledged Funds securing the Refunded Bonds shall
be discharged and terminated in accordance with the terms of the Bond Resolution.

In rendering the opinions set forth above, we are relying upon {a) the arithmetical
accuracy of certain computations included in schedules provided by RBC Capital






Lavw QOFFLCES OF

STROMIRE, BISTLINE & MINICLIER

AN ASSOCIATION OF FROFESSIONAL ASSOCIATIONS
1037 PATHFINDER waAY
SUITE #1500
RockLEpcE, FLORIDA 32955

HAROLD T. BISTLINE, PA. E-MAlL: sbmmglaw@acl.com
JOSERH E. MINICLIER, RA.

FAX: (221) 8361170
LEON STROMIRE FPHONE: (321] 638-0S05
1931-2001

March &6, 2012

Canaveral Port Authority
Cape Canaveral, Florida

Regions Capital Advantage, Inc
Birmingham, Alabama

Ladies and Gentlemen:

In connection with the issuance by the Authority of 1ks
$8,747,000 principal amount of Port Revenue Refunding Bond, Seriesg
2012 {the "Series 2012 Bond"} pursuant tco Resolution No. 92-8 of
the Authority adopted on Octcher 7, 1992, as amended and
supplemented, in particular as supplemented by Resclution No. 2012-
01 adopted on February 22, 2012, {collectively, the "Bond
Resclution"), I have participated 1in wvarious proceedings in
connection therewith. All terms not otherwisge defined herein shall
have the meanings ascribed thereto in the Bond Resclution.

T

I am of the opinion that:

1. The Authority is a duly existing public body politic and
corporate of the State of Florida (the "State") and had and has
good right and lawful authcority under the Constituticn and laws cof
the State, including the Act, {a} to adopt the Bond Resoclurion and
{b) to authorize and issue the Series 2012 Bond, and the Bond
Resolution has been duly adopted by the Authority and is in full
force and effect as of this date.

2. As of this date, the Authority has duly performed all
obligations required tc be performed by it pursuant to the Bond
Resclution.

3. The adoption of the Bond Resolution and Ehe

authorization, execution and delivery of the Series 2012 Bond, and
all documents related theretoc and compliance with the provisions
thereof, will not conflict with, or gonstitute a breach of or
default under, any law, administrative regulation, court decree,
ordinance, resgolution or any agreement cr other instrument to which
the Authority was or is subject, as the case may be, nor will such



Canaveral Port Authority
Regiong Capital Advantage, Inc.
March &6, 2012

Page 2

enactment, adoption, execution, delivery, authorization or
compliance result 1in the creation or imposition of any lien,
charge, or other security interest or encumbrance of any nature
whatsoever upon any of the property or assets of the Authecrity, or
under the terms of any law, administrative regulation, ordinance,
resolution or instrument, except as expressly provided in the Bond
Resoclution.

4. The Authority is lawfully empowered under the Act and
Constitution and Laws of the State of Florida to pledge the Pledged
Fundg as security for the Series 2012 Bond to the extent provided
in the Bond Resolution, and upon issuance and delivery thereof, the
Series 2012 Bond 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
igsued pursuant to the Bond Resolution, to the extent provided in
the Bond Resolution.

5. To the best of my knowledge after due inguiry with
respect thereto, no litigation or other proceedings are pending or
threatened in any court or other tribunal of competent
jurisdiction, 8tate or Federal, in any way (a) restraining or
enjoining the issuance, sale or delivery of the Series 2012 Bond,
or {(b) questioning or affecting the wvalidity of the Series 2012
Bond, 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 EBond
Resolution, or {c) questioning or affecting the wvalidity of any of
the proceedings for the authorization, sale, execution,
registration, issuance or delivery of the Series 2012 Bond and the
gecurity therefor, or {d) questioning or affecting the organization
or existence 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 ©f 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 Resolution or any
other documents related to the issuance of the Series 2012 Bond
have been obtained and are in full force and effect {except that no
opinion 18 expressed with respect to approvals, consents,
authorizations and orders relating to the Blue 8ky or legal
investment laws of any jurisdiction or with regpect to Federal
securities laws}.
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