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CERTIFICATE REGARDING RESOLUTIONS

I, John H. Evans, the undersigned Acting Secretary/Treasurer of the Canaveral
Port Authority (the "Authority"), DO HEREBY CERTIFY that attached hereto are
copies of’

(a)  Resolution No. 92-8 entitled "A RESOLUTION OF THE CANAVERAL
PORT AUTHORITY AUTHORIZING THE ISSUANCE OF NOT EXCEEDING
$50,000,000 IN AGGREGATE PRINCIPALL. 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" 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 thereof
recorded in the Minutes Book of said Authority and that said resolution is a true,
complete and correct copy thereof, and said resolution has been duly adopted and has not
been further modified, amended or repealed, except as amended by Resolution No, 96-11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 No. 96-11 entitled "RESOLUTION OF THE CANAVERAL
PORT AUTHORITY AMENDING AND RESTATING IN ITS ENTIRETY A
RESOLUTION ENTITLED: RESOLUTION OF THE CANAVERAL PORT
AUTHORITY, AMENDING AND SUPPLEMENTING RESOLUTION 92-8 OF THE
AUTHORITY, AS SUPPLEMENTED; AUTHORIZING THE ISSUANCE OF NOT
EXCEEDING §$16,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF PORT
IMPROVEMENT REVENUE BONDS, SERIES 1996A, IN ORDER TO FINANCE
CERTAIN CAPITAL IMPROVEMENTS WITHIN THE CANAVERAL PORT
DISTRICT AND THE ISSUANCE OF NOT EXCEEDING $16,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF PORT REVENUE REFUNDING BOND,
SERIES 19968, IN ORDER TO REFUND THE AUTHORITY'S REVENUE BONDS,
SERIES 1975-B AND ITS REFUNDING REVENUE BONDS, SERIES 1976 AND TO
FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN THE CANAVERAL
PORT DISTRICT; MAKING CERTAIN OTHER COVENANTS AND AGREEMENTS
IN CONNECTION WITH THE ISSUANCE OF SUCH BONDS; PROVIDING
CERTAIN TERMS AND DETAILS OF SUCH BONDS, INCLUDING



AUTHORIZING A NEGOTIATED SALE OF SAID BONDS AND THE EXECUTION
AND DELIVERY OF A BOND PURCHASE CONTRACT WITH RESPECT
THERETO UPON COMPLIANCE WITH CERTAIN PARAMETERS; APPOINTING
THE PAYING AGENT AND REGISTRAR WITH RESPECT TO SAID BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF AN OFFICIAL
STATEMENT WITH RESPECT THERETO; AUTHORIZING THE EXECUTION
AND DELIVERY OF AN ESCROW DEPOSIT AGREEMENT; AND PROVIDING AN
EFFECTIVE DATE;' AND PROVIDING AN EFFECTIVE 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 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 B;

(¢)  Resolution No. 2014-15 entitled "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
$13,000,000 PRINCIPALL AMOUNT OF CANAVERAL PORT AUTHORITY PORT
REVENUE REFUNDING BOND, SERIES 2015, IN ORDER TO REFUND ALL OR A
PORTION OF THE OUTSTANDING CANAVERAL PORT AUTHORITY PORT
REVENUE REFUNDING BONDS, SERIES 2005; PROVIDING CERTAIN TERMS
AND DETAILS OF SUCH BOND; AUTHORIZING A NEGOTIATED SALE OF SAID
BOND; ACCEPTING AND AUTHORIZING THE EXECUTION OF A TERM SHEET
FROM PNC BANK, NATIONAL ASSOCIATION TO PURCHASE THE SERIES 2015
BOND; AUTHORIZING THE EXECUTION AND DELIVERY OF A FORWARD
FIXED RATE LOCK LETTER WITH PNC BANK IN CONNECTION WITH THE
PROPOSED ISSUANCE OF SUCH BOND; DELEGATING CERTAIN AUTHORITY
FOR THE APPROVAL OF THE TERMS AND DETAILS OF SAID BOND;
AUTHORIZING THE EXECUTION AND DELIVERY OF AN ESCROW DEPOSIT
AGREEMENT AND PROVIDING FOR THE APPOINTMENT OF AN ESCROW
AGENT; APPOINTING THE PAYING AGENT AND REGISTRAR FOR SAID



BOND; AND PROVIDING AN EFFECTIVE DATE" adopted at a meeting of the
Authority duly called and held on November 19, 2014, 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 duty
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; and

Resolution No. 2015-004 entitled "A RESOLUTION APPROVING THE
REFINANCING BY THE CANAVERAL PORT AUTHORITY OF ITS PORT
REVENUE REFUNDING BONDS, SERIES 2005 IN AN AMOUNT NOT TO
EXCEED $13,000,000 THROUGH ISSUANCE OF ITS PORT REVENUE
REFUNDING BOND, SERIES 2015; PROVIDING AN EFFECTIVE DATE" adopted at
a meeting of the Authority duly called and held on March 2, 2015, 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 D.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed the official
seal of the Authority this 3rd day of March, 2015.

\;
LA T

Actin_g{\_JSecretarle reasurer, Canaveral Port
Authority

(SEAL)
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A RESOLUTION OF THE CANAVERAL PORT AUTHORITY
AUTHORIZ2ING THE IBSUANCE OF NOT - EXCEEDING
550,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
PORT IMPROVEHERT REVENUE REFUNDIKG BONDS,
SERIEB 1992 IN ORDER TO PROVIDE FUNDE FOR THE
PURPOBEE OF FINANCING THE COBT8 OF REFUNDING
CERTAIN OUTBTANDING OBLIGATIONS OF THE
AUTHORITY AND FOR FINANCING CERTAIN PORT
IMPROVEMENTB; PLEDGING THE GROSE REVENUEB
RECEIVED BY THE AUTHORITY TO SBECURE PAYMENT OF
THE PRINCIPAL OF AND INTEREST ON SAID BONDS;
PROVIDING FOR THE RIGHTS OF THE HOLDERE OF
BAID BONDS; PROVIDING FOR CERTAIN ADDITICNAL
MATTERE 1IN RESPECT TOC GSAID BONDS; ARND
PROVIDING FOR AN EFFECTIVE DATE FOR THISB

RESOLUTION.

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

ARTICLE X
GENERAL

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

"accreted Value" shall wean, as of any date of computation
with respect to any Capital Appreciation Bond, an amount equal tao
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
originhal purchasers thereof to the Interest Date next preceding the
date of computation or the date of computation if an Interest Date,
such interest to accrue at a rate not eXceeding the legal rate,
compounded semiannually, plus, with respect to matters related to
the payment upon redemption or acceleration of the Capital
Appreciation Bonds, if such date of computation shall not be an
Interest Date, a portion of the difference between the Accreted
Value as of the immediately preceding Interest Date and the
Accreted Value as of the immedjately succeeding Interest Date,
calculated based on the assumption that Accreted Value accrues
during any semi-annual period in equal daily amounts on the basis
of a 3J60-day yvear.



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

and other applicable provisions of law.

“additional Bonds"™ shall mean the obligations issued at any
time under the provisions of Section 5.06 hereof on a parity with

the Series 1992 Bonds.

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

the Act.

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

respect to the Term Bonds.

“Annual Budget'" shall mean the annual budget for the Marine
Facilities prepared pursuant to the reguirements of Section 5.03
hereof.

YAnnual Debt Service" shall mean, at any time, the aggregate
amount in the then current Fiscal Year of (1) interest reguired to
be paid on the Outstanding Bonds during such Fiscal Year, except
to the extent that such interest is to be paid from 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 definition, all amounts payable on a
Capital Appreciation Bond shall be considered a principal payment
due in the year of its maturity or earlier mandatory redemption,
and the interest rate to be paid on Variable Rate Bonds shall be

deemed to be 9.2% per annum.

X 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 and "AA"
by § & P, then, if, to the extent and in the manner so provided in
the Supplemental Resclution 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 to the Bondholders on such date or during such
period as "interest"™ on such Bonds, plus the amount reguired to be
paid by the Issuer on such date or during such period pursuant to
the Interest Rate Swap (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 is regquired to pay a variable rate
pursuant to such Interest Rate Swap, the interest rate shall be
assumed to be the most recently published Bond Buver 25-Bond
Revenue Index (or comparable index, if no longer published) plus
50 basis points}) and minus the amount required to be paid to the
Issuer by the Counterparty on such date or during such period

2



(prior to any netting of such amount against any amount required
to be paid by the Issuer to such Counterparty).

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

investment of funds of the Issuer:

(1) DPpirect 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) Dbirect 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 gquaranteed pass-through obligations of the Government
National Mortgage Association; guaranteed Title XI financing of the
U.S. Maritime Administration; mortgage-backed securities and senior
debt obligations of the Federal National Mortgage Association;
participation certificates and senior debt obligations of the
Federal Home Loan Mortgage Corporation; and obligations of the
Resolution Funding Corporation (collectively, "Agency

Obligations"};

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

{5) oObligations rated "A3" or better by Moody's Investors
Service and "A-" or better by Standard & Poor's Corporation;

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

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



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

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

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

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

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

Corporation, -provided:

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

b. the 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 Reserve Bank, {ii) a bank which is a member
of the Federal Deposit Insurance Corporation and which
has combined capital, surplus and undivided profits of
not less than $50 million or (iii) a bank approved in
writing for such purpose by Financial Guaranty Insurance
Company, and the Issuer shall have received written
confirmation from such third party that it holds such
securities, free and clear of any lien, as agent for the
Bondholders; and

c. a perfected first security interest under the
Uniform Commercial Code, or book entry procedures
prescribed at 31 C.F.R. 306.1, et seqg., or 31 C.F.R
350.0, et seqg. in such securities is created for the
benefit of the Bondholders; and



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

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

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

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

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

"Bond Insurance Policy"” shall mean the municipal bond
insurance peolicy issued by an Insurer guaranteeing the payment of
the principal of and interest on the applicable Series of Bonds.

“Bonds" shall mean the Series 1992 Bonds, together with any
Additional Bonds issued pursuant to this 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 te remain closed.

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

"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.

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

Mcost" or M"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 interests therein and the cost of the Issuer
incidental to such acquisition; (4) the cost of any indemnity and
surety bonds and premiums for insurance during construction; (5)
all interest due to be paid on the Bonds and other obligations
relating to the Project during, and if 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) year
after the end of, the construction period for such Project,
including audits, fees and expenses of any Paying Agent, Registrar,
Insurer, Credit Bank or depository; (8) payments, when due (whether
at the maturity of principal or the due date of interest or upon
redemption) on any indebtedness of the Issuer (other than the
Bonds) 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 acquisition, as determined by generally accepted
accounting principles and shall include reimbursement to the Issuer
for any such items of Cost heretofore paid by the Issuer. Any
Supplemental Resolution may provide for additional items to be
included in the aforesaid Costs.



“"Credit Bank" shall mean as to any particular Series of Bonds,
the Person {other than an Insurer) providing a letter of credit,
a line of credit or another credit or 1liquidity enhancement
facility, as designated in the Supplemental Resolutlon providing
for the*issuance of such Bonds.

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

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

“"Escrow RAgent'" shall mean any Escrow Agent 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.

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

"Event of Default' shall mean any Event of Default specified
in Section 6:01 of this Resolution.

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

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

- (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 gasoline,
0il, fuel o0il, or fuel products or any other merchandise or
products, after deducting the cost thereof if the sale is made
directly by the Issuer; or the gross revenues received by virtue
of the Issuer's licensing or permitting others to make such sales:



{3) Gross revenues received by any and all concessions
granted by the Issuer of any of the Marine Facilities;

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

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

thereto or appurtenant thereto.

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

"Insurer" shall mean such Person as shall be in the business
of 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 regquired or permitted by the
Insurer pursuant to the terms of this Resolution, all municipal
securities insured or guaranteed by it are then rated, because of
such insurance or guarantee, in one of the two most secure grades
by 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, or any successor thereto.

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

"“Interest Rate 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 S & P (the "Counterparty")
pursuant to which (i) the Issuer agrees to pay to the Counterparty
an amount, either at one time or periodically, which amount may,
but is not required to, be determined by reference to an assumed
interest rate payable on an amount (the *"notional amount")
specified in such agreement in the period specified in such
agreement and (ii) the Counterparty agrees to pay to the Issuer an
amount, elther at one time or periodically, which amount may, but
ls not required to, be determined by reference to an assumed
interest rate payable on the notional amount in the period
specified in such agreement.



MIgsuer" shall wmean the Canaveral Port Authority, or any
successor thereof.

“Marine 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 Dbistrict including, but not
limited to, the docks and terminals formerly acquired from the Port
District, harbors, channels, turning basins, anchorage areas,
jetties, breakwaters, water ways, canals, locks, tidal basins,
wharves, docks, piers, slips, bulkheads, public landings,
warehouses, terminals, refrigerating and cold storage plants,
railroads and motor terminals for passengers and freight, rolling
stock, car ferries, boats, conveyors and appliances of all kinds
for the handling, storage, inspections and transportation of
freight and the handling of passenger traffic, mail, express and
freight, administration and service buildings, 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, construction, purchase or operation thereof.
Marine Facilities shall not include Special Purpose Facilities
financed with the proceeds of Special Purpose Bonds issued pursuant
to the Senior Resolution, except to the extent expressly therein
provided.

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

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

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

""Net Revenues* shall mean Gross Revenues, 1if any, after
deduction of Operating Expenses.

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



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

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

"Operating Expenses™ 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 foregoing, administration expenses (including general
overhead expénses of the Port District allocable to the Marine
Facilities}, insurance and surety bond premiums, the fees to the
provider of a Reserve Account Insurance Policy or Reserve Account
Letter of Credit (but excluding any expenses or reimbursement
obligations for draws made thereunder), legal and engineering
expenses, ordinary and current rentals of equipment or other
property pursuant to operating or capital leases, refunds of moneys
lawfully due to others, payments to pension, retirement, health and
hospitalization funds, and any other expenses required to be paid
for or with respect to proper operation or maintenance of the
Marine Facilities, all to the extent properly attributable to the
Marine Facilities in accordance with generally accepted accounting
principles employed in the operation of port facilities similar to
the Marine Facilities, and disbursements for the expenses,
liabilities and compensation of any Paying Agent or Registrar under
this Resolution, but does not include (i) any costs or expenses in
respect of original construction or improvement other +than
expenditures necessary to prevent an interruption or continuance
of an interruption of Gross Revenues or minor capital expenditures
necessary for the proper and economical operation or maintenance
of the System, (ii) any provision for interest, depreciation,
amortization or similar charges (iii) 1if the Issuer shall lease or
license the Marine Facilities, or any part thereof, and under the
terms providing for payment of net rentals to the Issuer the lessee
or licensee pays part or all of the cost of operation and
maintenance, the cost of operation and maintenance paid by such
lessee or licensee, or (iv) operating expenses of Special Purpose
Facilities flnanced with the proceeds of Special Purpose Bonds
issued pursuant to the Senior Resolution, except to the extent
provided therein.

"Outstanding”, when used with reference to Bonds and as of
any particular date, shall describe all Bonds theretofore and
thereupon being authenticated amd delivered except, (1) any Bond
in lieu of which another Bond or other Bonds have been issued under
agreement to replace lost, mutilated or destroyed Bonds, (2) any
Bond surrendered by the Holder thereof in exchange for another Bond
or other Bonds under Sections 2.06 and 2.08 hereof, (3} Bonds
deemed to have been paid pursuant to Section B8.01 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 tlme be substituted
in its place pursuant to this Resolution.

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

""Person'" shall mean an individual, a corporation, a
partnership, an association, a Jjoint stock company, a trust, any
unincorporated organization or governmental entity.

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

"pPort District' shall mean the Canaveral Port District created
under the Act..

‘""Prerefunded Obligations" shall mean Municipal Obligations,
the timely payment of the principal of, interest on and redemption
premium, if any, on which are jirrevocably secured by Direct
Obligations and which obligations have been deposited in an escrow
account which is irrevocably pledged to the payment of the
principal of, interest on and redemption premium, if any, of such
municipal obligations which are rated in the highest rating
category (W1thout regard to any gradation within such category) by
both Moody's Investors Service and Standard & Poor's Corporation.

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

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

"Redemption Price" shall mean, with respect to any Boend or
portion thereof,. the principal amount or portion thereof, plus the
applicable premium, if any, payable upon redempticn thereof
pursuant to such Bond or this Resoclution.

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

"Refunded Resolution" shall mean the First Amended and
Restated Port Improvement Bond Resolution adopted by the Issuer on
May 22, 1991, 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 pPlace pursuant to this Resoclution.

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

“"Reserve Account Insurance Policy" shall mean the_insurance
policy deposited in the Reserve Account in lieu of or in partial
substitution for <c¢ash on deposit therein pursuant to

Section 4.05(A}(3) hereof.

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

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

'""Regolution shall mean this Resolution, as the same may fronm
time to time be amended, modified or supplemented by Supplemental
Resolution.

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

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

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

12



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

Bonds, Series 1976.

YSenior Resolution' shall mean the Issuer‘s’fesolution adopted
April 9, 1975, as amended and supplemented.

"5erial Bonds" shall mean all of the Bonds other than the Term
Bonds.

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

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

"'special Purpose Bonds'" shall mean obligations issued as
Special Purpose Bonds under the Senior Resolution, which are not
secured by the Pledged TFunds.

“"Bpecial 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 "B&P" shall mean Standard
and Poor's Corporation, and any assigns and successors thereto,

"gtate'" shall mean the State of Florida.

"Bubordinated Indebtedness" shall mean that indebtedness of
the Issuer, subordinate and junior to the Bonds, issued in
accordance with the provisions of Section 5,05 hereof.

"Bupplemental Resolution" shall mean any resclution of the
Issuer amending or‘ supplementing this Resolution enacted and
becoming effective in accordance with the terms of Sections 7.01,
7.02 and 7.03 hereof.

"Taxable Bond" shall mean any Bond which states, in the body
thereof, that the interest income thereon is includable in the
gross income of the Holder thereof for federal income taxation
purposes.

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

“"United 8tates Obligations"™ shall mean (a) obligations
describbed in paragraph (1) of the definition of "Authorjized
Investments", (b) Refcorp interest strips and (c) CATS, TIGRS or

STRPS.

“"Onrestricted Revenue Account" shall mean the separate account
in the Revenue Fund established pursuant to Section 4.04 herecf.

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

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

Words importing the masculine gender include every other
gender,

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

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

GECTION 1.03. RESBOLUTION TO CONBTITUTE 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 Resolution shall be a part of the contract of
the Issuer with the Holders of the Bonds and any Credit Bank and/or
any Insurer and shall be deemed to be and shall constitute a
contract between the Issuer and the Holders from time to time of
the Bonds and any Credit Bank and/or any Insurer. The pledge made
in this Resolution and the provisions, covenants and agreements
herein set forth to be performed by or on behalf of the Issuer
shall be for the edqual benefit, protection and security of the
Holders of any and all of said Bonds and for the benefit,
protection and security of any Credit Bank and/or any Insurer. All
of the Bonds, regardless of the time or times of their issuance or
maturity, shall be of equal rank without preference, priority or
distinction of any of the Bonds over any other thereof except as
expressly provided in or pursuant to this Resolution.
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BECTION 1.04. FINDINGS. It is hereby ascertained, determined
and declared:

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

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 in
any manner except for the pledge thereof to secure payment of
principal of and interest on the Senior Obligations and the

Refunded Obligations.

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

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

(G) For the payment of said Refunded Obligations, the Issuer
shall, as provided herein, deposit part of the proceeds derived
from the sale of the Series 1992 Bonds in an 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 oObligations as the same become due and
payable or are redeemed prior to maturity, as provided in this
Resolution and the Escrow Agreement between the Issuer and the
Escrow Agent.

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

LY

(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
upon any property within the Port District.

BEECTION 1.05. AUTHORIZATION CF 1992 PROJECT AND REPUNDING
REFUNDED OBLIGATIONS. The Issuer hereby specifically authorizes
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the acquisition and construction of the 1392 Project and the
refunding of the Refunded Obligations.
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ARTICLE II

AUTHORIZATION, TERMB, EXECUTION AND
REGISTRATICRK OF BONDE

BECTION 2,01, AUTHORIZATION OF BONDSB. This Resolutiqn
creates an issue of Bonds of the Issuer to be designated as
"Canaveral Port Authority, Port Improvement Revenue Refunding
Bonds'" which may be issued in one or more 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 Bonds from the Bonds of any other Series., Each Bond shall
pear upon its face the designation so determined for the Series to
which it belongs.

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

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

GECTION 2.02. AUTHORIZATION AND DESCRIPTION OF BERIES 1992
BONDS.

{A) A Series of Bonds entitled to the beneflt, protection and
security of this Resolution are hereby authorized in the aggregate
principal amount of not exceeding $50,000,000 for the principal
purposes of refunding the Refunded Obllgatlons funding the 1992
Project, funding the approprlate 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 1992 Bonds
to the purchaser or purchasers thereof or such other date as may
be set forth by Supplemental Resolution of the Issuer; shall be
issued as fully registered Bonds; shall be numbered consecutively
from one upward in order of maturity preceded by the letter "R";
shall be in such denominations and shall bear interest at a rate
or rates not exceeding the maximum rate permitted by law, payable
in such manner and on such dates; shall consist of such amounts of
Serial Bonds, Term Bonds, Variable Rate Bonds and cCapital
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 redempticn
provisions; all as the Issuer shall provide hereafter by
Supplemental Resolution. Notwithstanding anything contained herein
to the contrary, no Variable Rate Bonds shall be issued without the
consent of each Insurer of Bonds Qutstanding.

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

SECTION 2.03. APPLICATION OF BERIES 1992 - BOND PROCEEDS.
Except as otherwise provided by Supplemental Resolution of the
Issuer, the proceeds derived from the sale of the Series 1992
Bonds, including accrued interest and premium, if any, shall,
simultaneously with the delivery of the Series 1992 Bonds to the
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purchaser or purchasers thereof, be applied by the Issuer as
follows:

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

Bonds.

(2} A sufficient amount of Series 1992 Bond proceeds shall
be deposited in the appropriate subaccount of the Reserve Account
which, together with any Authorized Investments and securities on
deposit therein and Reserve Account Insurance Policy and/or
Reserve Account Letter of Credit obtained in accordance with
Section 4.05(A)(3) hereof, shall egual the Reserve Account
Requirement for such subaccount.

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

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

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

BECTION 2.04. EXECUTION QF BONDS. The Bonds shall be
executed in the nam® of the Issuer with the manual or facsimile
signature of the Chairman and the official seal of the Issuer shall
be imprinted thereon, attested and countersigned with the manual
or facsimile signature of the Secretary. In case any one or more
of the officers who shall have signed or sealed any of the Bonds
or whose facsimile signature shall appear thereon shall cease to
be such officer of the Issuer before the Bonds so signed and sealed
have been actually sold and delivered such Bonds may nevertheless
be sold and delivered as herein provided and may be issued as if
the person who signed or sealed such Bonds had not ceased to hold
such office. Any Bond may be signed and sealed on behalf of the
Issuer by such person who at the actual time of the execution of
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such Bond shall hold the proper office of the Issuer, although at
the date of such Bond such person may not have held such office or
may hot have been so authorized. The Issuer may adopt and use for
such purposes the facsimile signatures of any--such persons who
shall have held such offices at any time after the date of the
adoption of this Resolution, notwithstanding that either or both
shall have ceased to hold such office at the time the Bonds shall
be actually socld and delivered.

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

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

SECTION 2,08, INTERCHANGEABILITY, NEGOTIABILITY AND TRANSFER.
Bonds, upon surrender 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 equal aggregate principal amount of registered Bonds of the
same Series and maturity of any other authorized denominations.

The Bonds issued under this Resolution shall be and have all
the qualities and incidents of negotiable instruments under the
law merchant and the Uniform Commercial Code of the State of
Florida, subject to the provisions for registration and transfer
contained in this Resolution and in the Bonds. So long as any of
the Bonds shall remain Outstanding, the Issuer shall cause to be
maintained and kept, at the office of the Registrar, books for the
registration and transfer of the Bonds. Upon the occurrence of an
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Event of Default pursuant to Section 6.01 herecof which would
require an Insurer or Credit Bank to make payments under its Bond
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.

Each Bond shall be transferable only upon the books of the
Issuer, at the office of the Registrar, under 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 Registrar and any Paying Agent or fiduciary of the
Issuer may deem and treat the Person in whose name any OQutstanding
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, if applicable, and interest on such
Bond and for all other purposes, and all such payments $o made to
any such Holder or upon his order shall be valid and effectual to
satisfy and discharge the liability upon such Bond to the extent
of the sum or sums so paid and neither the Issuer nor the Registrar
nor any Paying Agent or other fiduciary of the Issuer shall be
affected by any notice to the contrary.

The Registrar, in any case where it is not also the Paying
Agent in respect to any Series of Bonds, forthwith (A} following
the fifteenth day prior to an interest payment date for such
Series; (B) following the fifteenth day next preceding the date of
first mailing of notice of redemption of any Bonds of such Series;
and (C) at any other time as reasconably requested by the Paying
Agent of such Series, 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 and
deliver Bonds and the Registrar shall authenticate and deliver such
Bonds 1in accordance with the provisions of this Resolution.
Execution of Bonds by the Chairman and Secretary for purposes of
exchanging, replacing or transferring Bonds may cccur at the time
of the original delivery of the Series of which such Bonds are a
part. All Bonds surrendered in any such exchanges or transfers
shall be held by the Registrar in safekeeping until directed by the
Issuer to be cancelled by the Registrar. For every such exchange
or transfer of Bonds, the Issuer or the 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) days next preceding an Interest Date
on the Bonds of such Series (other than Capital Appreciation Bonds
and Variable Rate Bonds), or, in the case of any proposed
redemption of Bonds of such Series, then during the fifteen (15)
days next preceding the date of the first mailing of notice of such
redemption and continuing until such redemption date.

Upon the occurrence of an Event of Default which would 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 obligations (not represented by instruments),
commonly known as book-entry obligations, provided it shall
establish a system of registration therefor by Supplemental
Resolution.

SECTION 2.09. COUPON BONDS. The Issuer, at its discretian,
may by Supplemental Resolution authorize the issuvance 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 opinion 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.

SECTION 2.10. FORM OF BONDS. 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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No. R- S

UNITED S8TATES QF AMERICA
S8TATE OF FLORIDA
CANAVERAL PORT AUTHORITY
PORT IMPROVEMENT REVENUE BOND,
EERIEB

Interest Maturity Date of
Rate Date Original Issue CUSIP

o
-

Registered Holder:

Principal Amount:

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

Such Principal Amount and interest and the premium, if any,
on this Bond are payable in any coin or currency of the United
States of America which, on the respective dates of payment
thereof, shall be legal tender for the payment of public and
private debts. Such Principal Amount and the premium, if any, on
this Bond, are payable, upon presentation and surrender hereof, at
the principal corporate trust office of
, as Paying Ahgent. Payment of each
installment of interest shall be made to the person in whose name
this Bond shall be registered on the registration books of the
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Issuer maintained by
as Regilistrar, at the close of bu51ness on the date whlch shall be

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

in writing).

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

denomlnatlon and number, issued to finance
; in and for the Issuer, under the authority

of and in full compliance with the Constltution and laws of the
State of Florida, particularly Chapter 28922, Laws of Florida,
Special Acts of 1953, as amended and supplemented, Chapter 315,
Florida Statutes, and other applicable provisions of law (the
"Act"), and a resolution duly adopted by the Issuer on
' . 1992, as supplemented (the "Resolution"), and is
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 woneys, including investments
thereof, in certain of the funds and accounts established by the
Resolutlon 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 junior and subordinate
in all respects to the pledge of and lien on such Gross Revenues
granted to the Senior Obligations (as defined in the Resolution).

It is expressly agreed by the Registered Holder of this Bond
that the full faith and credit of the Issuer, the State of Florida,
or any political subdivision thereof, are not pledged to the
payment of the principal of, premium, if any, and interest on this
Bond and that such Holder shall never have the right to require or.
compel the exercise of any ad valorem taxing power of the Issuer,
the State of Florida, or any polltlcal subdivision thereof, to the
payment of such pr1nc1pal premivm, if any, and 1nterest This
Bond and the obligation evidenced hereby shall not constitute a
lien upon any property of the Issuer, but shall constitute a lien
only on, and shall be payable solely from, the Pledged Funds.
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Neither the members of the Issuer nor any person executing
this Bond shall be liable personally hereon or be subject to any
personal liability or accountability by reason of the issuance

hereof. ;

REFERENCE IS HEREBY MADE T0O THE FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER
PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET
FORTH ON THE FRONT SIDE HEREQF.

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

been signed by the Registrar.

IN WITNESS WHEREOF, the Canaveral Port Authority has issued
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

(SERL)

- Chairman

_ Secretary
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(Provisions on Reverse Side of Bond)

This Bond is transferable in accordance with .the terms of the
Resolution only upon the books of the Issuer kept for that purpose
at the principal corporate trust office of the Registrar by the
Registered Holder hereof in person or by his attorney duly
authorized in writing, upon the surrender of this Bond together
with a written instrument of transfer satisfactory to the Registrar
duly executed by the Registered Holder or his attorney duly
authorized in writing, and thereupon a new Bond or Bonds in the
same aggregate principal amount shall be issued to the transferee
in exchange therefor, and upon the payment of the charges, if any,
therein prescribed. The Bonds are issuable in the form of fully
registered Bonds in the denomination of $5,000 and any integral
multiple thereof, not exceeding the aggregate principal amount of .
the Bonds. The Issuer, the Registrar and any Paying Agent may
treat the Registered Holder 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 ‘Registrar shall not be obligated to make any
exchange or transfer of the Bonds during the fifteen (15) days next
preceding an interest payment date or, in the case of any proposed
redemption of the Bonds, then, during the fifteen (15} days next
preceding the date of the first mailing of notice of such
redemption.

{INSERT REDEMPTION PROVISIONS)

Redemption of this Bond under the preceding paragraphs shall
be made as provided in the Resolution upon notice given by first
class mail sent at least thirty (30) days prior to the redemption
date to the Registered Holder hereof at the address shown on the
registration books maintained by the Registrar; provided, however,
that failure to mail notice to the Registered Holder hereof, or any
defect therein, shall not affect the validity of the proceedings
for redemption of other Bonds as to which no such failure or defect
has occurred. In the event that 1less than the full principal
amount hereof shall have been called for redemption, the Registered
Holder hereof shall surrender this Bond in exchange for one or more
Bonds in an aggregate principal amount equal to the unredeemed
portion of principal, as provided in the Resolution.

Reference to the Resolution and any and all resclutions
supplemental 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 recited that all acts, conditions
and things required to exist, to happen and to be performed
precedent to and in connection with the issuance of this Bond,
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 the Bonds
does not violaté any constitutional or statutory limitations or
provisions.
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ABSIGNMENT

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

Insert Social Security or Other
Identifying Number of Assignee

{(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint
, as attorneys to register
the transfer of the said Bond on the books kept for registration
thereof with full power of substitution in the premises.

Dated:

Signature guaranteed:

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

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

NOTICE: The signature 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 be
supplied.
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The following abbreviations, when used in the inscription on
the face of the within Bond, shall be construed as though they were
written out in full according to applicable laws or regulations:

TEN COM -- as tenants in common
TEN ENT -- as tenants by the entiretiaes
JT TEN -- as joint tenants with right of

survivorship and not as tenants
in common

UNIF TRANS MIN ACT —-

{Cust.)

Custodian for

under Uniform Transfers to Minors Act of

(State)

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

CERTIFICATE OF AUTHENTICATION

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

DATE OF AUTHENTICATION:

Registrar

By:

Authorized Officer
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ARTICLE IIXIT
REDEMPTION OF BONDSE

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

SECTION 3.02, BELECTION OF BONDEB TO BE REDEEMED. The Bonds
shall be redeemed only in the principal amount of $5,000 each and
integral multiples thereof. The Issuer shall, at least sixty (60)
days prior to the redemption date (unless a shorter time pericd
shall be satisfactory to the Registrar) notify the Registrar of
such redemption date and of the principal amount of Bonds to be
redeemed. For purposes of any redemption of less than all of the
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 oxr maturities designated
by the Issuer by lot within a maturity, in principal amounts of
$5,000 and integral multiples thereof.

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

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

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

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

EECTION-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 written 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 auwthenticate and deliver to the
Holder of such Bond, without service charge, a new Bond or Bonds,
of the same interest rate and wmaturity, and of any authorized
denomination as requested by such Holder, in an aggregate principal
amount equal to and in exchange for the unredeemed portion of the
principal of the Bonds so surrendered.

SEECTION 3.05. PAYMENT OF REDEEMED BONDS. 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 Redemption Price therein
specified, and from and after such date (unless the Issuer shall
default in the payment of the Rederption 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 paid by the Registrar and/or Paying Agent at the
appropriate Redemption Price, plus accrued interest. A1l Bonds

31



which have been redeemed shall be cancelled by the Registrar and
shall not be reissued. Amounts held by the Paying Agent for
redemption of Bonds which are not presented for payment must be
held until the later of (A) one year after the final maturity date
of such Bonds or (B} the maximum period of time allowed by State

law.
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ARTICLE IV

BECURITY, BPECIAL FUNDS AND
APPLICATICN THEREOF

BECTION 4.01. BONDS NOT TO BE INDEBTEDNESS8 OF ISBBUER. The
Bonds shall neot be or constitute general obligations or
indebtedness of the Issuer as "bonds” within the meaning of any
constitutional or statutory provision, but shall be special
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 in the manner provided

herein.

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

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

SECTION 4.03. CONSTRUCTION FOUNP. The Issuer covenants and
agrees to establish a separate fund, to be known as the "Canaveral
Port Authority Port Improvement Revenue Refunding Bond Construction
Fund, " which shall be used only for payment of the Costs of the
Projects. Moneys in the Construction Fund, until applied in
payment of any 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 Bonds and for the further security of such Holders. There
shall be paid into the Construction Fund the amounts required to
be so paid by the provisions of this Resolution or Supplemental

Resolution.

The Issuer 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

Canstruction Fund.

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

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

The date of completion of any Project shall be determined by
the Authorized Issuer Officer who shall certify such fact in
writing to the Issuer. Promptly after the date of the completion
of a Project, and after paying or making provisions for the payment
of 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 opinicn of Bond Counsel to the
effect that such transfer shall not adversely affect the exclusion,
if any, of interest on the Bonds from gross income for purposes of
federal income taxation.

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

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

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

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

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

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

order of priority:

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

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

Amounts accumulated in the Payment Account with respect to any
Amortization Installment {together with amounts accumulated in the
Payment Account with respect to interest, if any, on the Term Bonds
for which such Amortization Installment was established) may be
applied by the Issuer, on or prior to the sixtieth (60th) day
preceding the due date of such Amortization Installment, (a) to the
purchase of Term Bonds of the Series and maturity for which such
Amortization Installment was established, or (b) to the redemption
at the applicable Redemption Prices of such Term Bonds, if then
redeemable by their terms. The applicable Redemption Price (or
principal amount of maturing Term Bonds) of any Term Bonds so
purchased or redeemed shall be deemed to constitute part of the
Payment Account until such Amortization Installment date, for the
purposes of calculating the amount of such Account. As soon as
practicable after the sixtieth (60th) day preceding the due date
of any such Amortization Installment, the Issuer shall proceed to
call for redemption on such due date, by causing notice to be given
as provided in 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 required for the
redemption (or for the payment of such Perm Bonds then maturing),
and such amount shall be applied by such Paying Agents to such
redemption (or payment). 2All expenses in connection with the
purchase or redemption of Term Bonds shall be paid by the Issuer

from the Revenue Fund.

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

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

Account.

Upon the issuance of any Series of Bonds under the terms,
limitations and conditions as herein provided, the Issuer shall
fund the corresponding subaccount of the Reserve Account
established for such Series in an 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 Series of Bonds or other sources, on the date of delivery of
such Series of Bonds.

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

be approved by the Insurer.

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

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

The obligation to reimburse the 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 its fees and expenses shall
be subordinated to cash replenishment of the appropriate subaccount
of the Reserve Account, and, subject to the second succeeding
sentence of this paragraph, its right to reimbursement for claims
or draws shall be on a parity with the cash replenishment of such
subaccount of the Reserve Account. Each Reserve Account Insurance
Policy and Reserve Account Letter of Credit shall provide for a
revolving feature under which the amount available thereunder will
be reinstated to the extent of any reimbursement of draws or claims
paid. If the revolving feature is suspended or terminated for any
reason, the right of the issuer of the Reserve Account Insurance
Policy or Reserve Account Letter of credit to reimbursement will
be further subordinated to cash replenishment of the appropriate
subaccount of the Reserve Account to an amount equal to the
difference between the full original amount available under the
Reserve Account Insurance Policy or Reserve Account Letter of
Credit and the amount then available for further draws or claims.
In the event (a) the issuer of a Reserve Account Insurance Policy
or Reserve Account Letter of Credit becomes insolvent, or (b) the
issuer of a Reserve Account Insurance Policy or Reserve Account
Letter of Credit defaults in its payment obligations thereunder,
or (c}) the claims- paying ability of the issuer of the Reserve
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Account Insurance Policy falls below "AAA" by Standard & Poor'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 corporation, the obligation to reimburse the issuer of
such Reserve Account Insurance Policy or Reserve Account Letter of
Credit shall be subordihate to the cash replenishment of the
appropriate subaccount of the Reserve Account.

In the event (a) the revolving reinstatement feature described
in the preceding paragraph is suspended or terminated, or (b) the
rating of the claims-paying ability of the issuer of the Reserve
Account Insurance Policy falls below "AAA"™ by Standard & Poor's
Corporation or "Aaa" by Moody's Investors Service, or (c¢) the
rating of the issuer of the Reserve Account Letter of Credit falls
below "AA" by Standard & Poor's Corporation, the Issuer shall
either (i) deposit into the Reserve Account an amount sufficient
to cause the cash or Authorized Investments on deposit in the
appropriate subaccount of the Reserve Account to egual the Reserve
Account Requirement on all outstanding Bonds, such amount to be
paid over the ensuing five years in egual installments deposited
at least semiannually or (ii) replace such Reserve Account
Insurance Policy or Reserve Account Insurance Letter of Credit with
a Reserve Account Insurance Policy or Reserve Account Letter of
Credit meeting the requirements provided herein within six months
of such occurrence. In the event (a) the rating of the
claims-paying ability of the issuer of the Reserve Account
Insurance Policy falls below "A", or (b) the rating of the issuer
of the Reserve Account Letter of Credit falls below "A"™, or (c) the
issuer of the' Reserve Account Insurance Policy or Reserve Account
Letter of Credit defaults in its payment obligations hereunder, or
(d) the issuer of the Reserve Account Insurahce Policy or Reserve
Account Letter of Credit becomes insolvent, the Issuer shall either
(1) deposit into the Reserve Account an amount sufficient to cause
the cash or Authorized Investments on deposit in the Reserve
Account to equal the Reserve Account Requirement on all Outstanding
Bonds, such amount to be paid over the ensuing year in equal
instaliments on at least a monthly basis, or (ii) replace such
instrument with a Reserve Account Insurance Policy or Reserve
Account Letter of Credit meeting the 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 liquidated and the proceeds applied as required) prior to
any drawing on any Reserve Account Insurance Policy or Reserve
Account Letter of Credit. If and to the extent that more than one
Reserve Account Insurance Policy or Reserve Account Letter of
Credit is deposited in the Reserve Account, drawings thereunder and
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repayments of costs associated therewith shall be made on a pro
rata basis, calculated by reference to the maximum amounts

available thereunder.

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

Section 4.05(A} (3).

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

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

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

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

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

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

Service Fund for the payment of the Bonds.

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

(C} Prior to the close of business on the sixteenth Business
Day (or, if no Reserve Accournt Letter of Credit or Reserve Account
Insurance Policy is then in place, prior to the close of business
on the third Business Day) pricr 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 «be entitled to verify such certification by
examination of any books, records or other proceedings deemed
necessary by the Paying Agent to effectuate such verification and
shall be entitled, at its request, to receive the certificate
described in the preceding sentence in writing. At least one (1)
business day prior to the date established for payment of any
principal of or Redemption Price, if applicable, or interest on the
Bonds, the Issuer shall 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 of Bonds
secured by a Credit Facility, the Issuer may establish such
separate subaccounts in the Payment Account, to provide for payment
of the principal of and interest on such Series; provided one
Series of Beonds shall nét have preference in payment from Pledged
Funds over any other Series of Bonds. The Issuer may also deposit
moneys in such subaccounts at such other times and in such other
amounts from those provided 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 Bonds secured by a Credit Facility, amounts on
deposit in any subaccounts established for such Bonds may be
applied as provided in the applicable Supplemental Resolution to
‘reimburse the Credit Bank for amounts drawn under such Credit
Facility to pay the principal of or Redemption Price, if
applicable, and interest on such Bonds; provided such Credit
Facility shall have no priority over Bondholders or the Insurer to
amounts on deposit in the Debt Service Fund.

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
required rebates to the United States (except to the extent the
same may be transferred to the Revenue Fund) and the Bondholders
shall have no right to have the same applied for debt service on
the Bonds. The Issuer agrees to undertake all actions required of
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:

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

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

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

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

The provisions of the above-described cCertificate 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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SEECTION 4.07. INVEBTMENTS. 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 1in the Construction Fund, the Operation and
Maintenance Fund, the Restricted Revenue Account and the Debt
Service Fund, other than the Reserve Account, may be invested and
reinvested in Authorized Investments maturing not later than the
date on which the moneys therein will be needed for the purposes
of such fund or account. MKoneys on deposit in the Reserve Account
may be invested or reinvested in (A) Authorized Investments which
shall mature no 1later 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 1invested only in United States
Obligations maturing at such times and in such amounts as are
necessary to pay the interest to which they are pledged.

Any and all income received by the Issuer from the investment
of moneys in the Construction Fund, the Operation and Maintenance
Fund, the Payment Account, the Restricted Revenue Account and each
subaccount of the Reserve Account (to the extent such income and
the other amounts therein are less than the Reserve Account
Requirement applicable thereto), shall be retained in such
respective Fuind, Account or subaccount. Any and all income
received by the Issuer from the investment of moneys in each
subaccount of the Reserve Account (to 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 Resolution shall prevent any
Authorized Investments acquired as investments of or security for
fupds held under this Resolution from being issued or held in
book-entry form on the books of the Department of the Treasury of
the United States., .

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

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

securities, liquidate the collateral.

B

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.

SEECTION 4.08. BEPARATE ACCOUNTS8. The moneys required to be
accounted for in each of the foregoing funds, accounts and
subaccounts established herein may be deposited in a single bank
account, and funds allocated to the various funds, accounts and
subaccounts established herein may be invested in 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 priorities for application of
such revenues as herein provided.
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ARTICLE V¥

S8UBORDINATED INDEBTEDNEBS,
ADDITIONAL BONDRB, AND COVENANTE OF IEBSUER

SECTION 5,01, GENERAL. The Issuer hereby makes the following
covenants, in addition to-all other covenants in this Resolution,
with each and every successive Holder of any of the Bonds so long
as any of said Bonds remain Outstanding.

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

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

by the Issuer.

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

Fiscal Year 1is adopted.

SECTION 5.04. RATES. The Issuer shall, to the extent
permitted by law, fix, establish and maintain such rates and
collect such fees, rates or other charges for the product, services
and facilities of its Marine Facilities, and revise the same from
time to time, whenever hecessary, as will always provide in each
Fiscal Year, (A) sufficient revenues to comply with all rate
covenants contained in the Senior Resolution plus (B) Net Revenues
adeguate at all times to pay in each Fiscal Year at least one
hundred twenty-five percent (125%) of the Annual Debt Service on
all Outstanding Bonds and one hundred percent (100%) of any amounts
required by the terms hereof to be deposited in the Reserve Account
or with any issuer of a Reserve Account Letter of Credit or Reserve
Account Insurance Policy as a result of a withdrawal from the
Reserve Account. The Issuer hereby represents that it has the
power to raise its rates and charges for the use of the Marine
Facilities without the approval of any regulatory body . For
purposes of the above-referenced covenant, Annual Debt Service with
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respect to any Variable Rate Bonds shall be calculated based on an
interest rate equal to the maximum rate on such Variable Rate Bonds
during the preceding twelve-month period, not to exceed the Maximum

interest Rate.

B8ECTION 5.05. BUBORDINATED INDEBTEDNEES. The Issuer will not
issue any other obligations, except under the conditions and in the
manner provided herein, payable from the Pledged Funds or
voluntarily create or cause to be created any debt, lien, pledge,
assignment, encumbrance or other charge having priority to or being
on a parity with the lien thereon in favor of the Bonds and the
interest thereon. The Issuer may at any time or from time to time
issue evidences of indebtedness payable in whole or in part out of
the Pledged Funds and which may be secured by a pledge of the
Pledged Funds; provided, however, that such pledge shall be, and
shall be expressed to be, subordinated in all respects to the
pledge of the Pledged Funds created by this Resolution and
provided, further, that such evidence of indebtedness shall provide
by its terms that it cannot be accelerated unless the Bonds have
been previously accelerated. The Issuer shall have the right to
covenant with the holders from time to time of any Subordinated
Indebtedness to add to the conditions, limitations and restrictions
under which any Additional Bonds may be issued pursuant to Section
5.06 hereof. The Issuer agrees to pay promptly any Subordinated
Indebtedness as the same shall become due.

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

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

(A) Except as otherwise provided in Section 5.06(E) hereof,
there shall have heen obtained and filed with the Issuer a
statement of an independent certified public accountant of
reascnable experience and responsibility: (1) stating that the
books and records of the Issuer relating to the Net Revenues have
been examined by him; (2) setting forth the amount of the Net
Revenues which have been received by the Issuer during any twelve
(12} consecutive months designated by the Issuer within the twenty-
four (24) months immediately preceding the date of delivery of such
Additional Bonds with respect to which such statement is made; and
(3) stating that the amount of the Net Revenues, adjusted as
hereinafter provided, received during the aforementioned 12-month
period equals at least (a) 1.25 times the Maximum Annual Debt
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Service of the Senior Obligations and all Bonds then Outstanding
and such Additional Bonds with respect to which such statement is
made and (b) 1.00 times any amounts reguired by the terms hereof
to be deposited in the Reserve Account and any amounts then owing
tc the issuer of any Reserve Account Letter of Credit or Reserve
Account Insurance Policy as a result of a drawdown on such Reserve
Account Letter of Credit or Reserve Account Insurance Policy.
Notwithstanding anything herein contained to the contrary, 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

Policy.

(B) For the purpose of determining the Maximum Annual Debt
Service under Section 5.06(A} hereof, the interest TrTate on
additional parity Variable Rate Bonds then proposed to be issued
and on Outstanding Variable Rate Bonds shall be deemed to be the
Maximunm Interest Rate. : '

(C) The Net Revenues calc¢ulated pursuant to the foregoing
Section 5.06(A) may be adjusted by the independent certified public
accountant wupon the written advice of the Issuer's financial
advisors, at the option of the Issuer, if the Issuer, (1) prior to
the issuance of the proposed Additional Bonds, shall have increased
the rates, fees or other charges for the product, services or
facilities of the Marine Facilities, which increase shall be then
in effect, the Net Revenues for the twelve (12) consecutive months
shall be adjusted to show the Net Revenues which would have been
derived from the Marine Facilities in such twelve (12) consecutive
months as if such increased rates, fees or other charges for the
product, services or facilities of the Marine Facilities had been
in effect during a2ll of such twelve (12) consecutive months; and/or
(ii) in connection with the issuance of the Additional Bonds, the
Issuer shall enter into a contract satisfactory to each Insurer to
use proceeds of such Additicnal 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 months.

(D) Additional Bonds shall be deemed to have been issued
pursuant to this Resolution the same as the Outstanding Bonds, and
all of the cther covenants and other provisions of this Resolution
(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 issued pursuant to this Resolution.
Except as provided in Sections 4.02 and 4.05 hereof, all Bonds,
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regardless of the time or times of their issuance, shall rapk
equally with respect to their lien on the Pledged Funds and their
sources and security for payment therefrom without preference of

any Bonds over any other.

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

paragraph.

(F}) In the event that the total amount 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 Rdditional Bonds shall be issued hereunder if any
Event of Default shall have occurred and be continuing hereunder.

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

BECTION 5.08. ACCESSION OF SUBORDINATED INDEBTEDNESS ToO
PARITY BTATUB WITH BONDS. The Issuer may provide for the accession
of Subordinated Indebtedness to the status of complete parity with
the Bonds, if (A) the Issuer shall meet all the requirements
imposed upon the issuance of Additional Bonds by Section 5.06
hereof, assuming, for purposes of said requirements, that such
Subordinated Indebtedness shall be Additional Bonds, and (B) a
subaccount in the Reserve Account is established, upon such
accession, which shall contain an amount egqual to the Reserve
Account Requirement in accordance with Section 4.05(A) (3) hereof,
If the aforementioned conditions are satisfied, the Subordinated
Indebtedness shall be deemed to have been issued pursuant to this
Resolution the same as the Outstanding Bonds, and such Subordinated
Indebtedness shall be considered Bonds for all purposes provided
in this Resolution.
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EECTION 5.09. BOOKS8 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 Credit Bank,
Insurer, or Holder or Holders of Bonds shall have the right at all
reasonable times to inspect the records, accounts and data of the
Issuer relating thereto. The Issuer shall make available to
Bondholders without charge upon request, outstanding balances by
maturity, redemption history including redemption dates, amount,
sources of funds and distribution of the call to maturities and
the current status of insurance coverage.

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

SECTION S5.10. ANNUAL AUDIT. The Issuer shall, within 120
-days after the close of each Fiscal Year, cause the financial
statements of the Issuer to be properly audited by a recognized
‘independent certified public accountant or recognized independent
firm of certified public accountants, and shall require such
accountants to complete their report on the annual financial
statements in 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 financjal statement shall be
prepared in conformity with generally accepted accounting
principles. A copy of the audited financial statements for each
Flscal Year shall be furnished to any Credit Bank or Insurer and
to any Holder of a Bond who shall have furnished his address to the
sSecretary and requested in writing that the same be furnished to
him. The Issuer shall be permitted to make a reasonable charge for
furnishing such audited financial statements, except for copies
furnished to any Insurer or Credit Bank.

SECTION 5.11. KO IMPAIRMENT. The pledging of the Pledged
Funds in 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 GROSS REVENUES. The Issuer
covenants to proceed diligently to perform legally and effectively
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all steps required on its part in the levy and collection of the
Gross Revenues and shall exercise all legally available remedles
to enforce such collections now or hereafter available under State
law.

H]

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

BECTION 5.14. FEDERAL INCOME TAX COVENANTS; TAXABLE BONDS.

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

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

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

(D) The Issuer may, if 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 is ({or may be)
subject to federal income taxation and provided that the issuance
thereof will not cause the interest on any other Bonds theretofore
issued hereunder to be or become subject to federal income
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taxation. The covenants set forth in paragraphs (A), (B) and (C)
above shall not apply to any Taxable Bonds.

BECTION 5.15. REBIGNATION AND REMOVAL OF PAYING AGENT AND
REGIETRAR. No resignation or removal of the Paying Agent or
Registrar shall bhecome effective until a successor has accepted
the duties thereof. Each Insurer shall be furnished with written
notice of the resignation or removal of the Paying Agent and
Registrar and the appointment of any successor thereto.

SBECTION 5.16. ARTICLES AND NOTICE FURNISHED TCO INBURERE AND
CREDIT BANEKB. 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.

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

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

(v) Notice of any failure of the Issuer to make any required
deposit into 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 amount, maturities and CUSIP numbers thereof;
and

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

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

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

Marine Facilities.

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

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

SECTIONv5.19. PAYMENTS UNDER BOND INSURANCE POLICY FOR SERIES
1992 BONDS.

(A) 1If, on the third day preceding any interest payment date
for the Series 1992 Bonds there is not on deposit in the Payment
Account sufficient moneys available to pay all principal of and
interest on the Series 1992 Bonds due on such date, the Paying
Agent shall immediately notify the 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 books for the Bonds maintained by the Paying Agent.
In addition:

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

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

(B) In the event that the Paying Agent has notice that any
payment of principal .of or interest on a Series 1592 Bond has been
recovered from a Bondholder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the
final, nonappealable order of a court having competent
jurisdiction, the Paying Agent shall, at the time it provides
notice to the Bond Insurer, notify all Series 1992 Bondholders that
in the event that any Bondholder's payment is so recovered, such
Bondholder will be entitled to payment from the Bond Insurer to the
extent of such recovery, and the Paying Agent shall furnish to the
Bond Insurer its records evidencing the payments .of principal of
and interest on the Bonds which have been made by the Paying Agent
and subsequently recovered from Bondholders, and the dates on which
such payments were made.

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

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

Financial Guaranty Insurance Company
115 Broadway

New York, New York 10006

Attention: Managing Counsel

Citibank, N.A.

20 Exchange Place -- 16th Floor

New York, New York 10005

Attention: Municipal Trust and Agency
Services Administration

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

BECTION 5.21. INTEREST RATE SWAPS; INTEREST. 1f, in
connection with any Series of Bonds, the Issuer shall enter into
an Interest Rate Swap, then, to the extent provided in the
Supplemental Resolution applicable to such Series of Bonds, for any
or all purposes of this Rescolution, 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 (ii) 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 Bonds in the same manner as all other
interest on the Bonds.

56



ARTICLE VI
DEFAULTS AND REMEDIES

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

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

(B} There shall occur the dissolution or ligquidation of the
Issuer, or the filing by the Issuer of a voluntary petition in
bankruptcy, or the commission by the TIssuer of any act of
bankruptcy, or adjudication of the Issuer as a bankrupt, or
assignment by the Issuer for the benefit of its creditors, or
appointment 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 jurisdiction of a petition
applicable to the Issuer in any proceeding for its reorganization
instituted under the provisions of the Federal Bankruptcy Act, as
amended, or under any similar act in any jurisdiction which may now
be in effect or hereafter enacted.

(C} The Issuer shall default in the due and punctual
performance of any other of the covenants, conditions, agreements
and provisions contained in the Bonds or in this Resolution on the
part of the Issuer to be performed, and such default shall continue
for a period of thirty (30) days after written notice of such
default shall have been received from the Holders of not less than
twenty-five percent (25%) of the aggregate principal amount of
Bonds Outstanding or the Insurer of or Credit Bapk with respect to
such amount of Bonds. Notwithstanding the foreqoing, the Issuer
shall not be deemed in default hereunder if such default can be
cured within a reasconable 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 provisions of this Resolution or any trustee or receiver acting
for such Bondholders may either at law or in equity, by suit,
action, mandamus or other proceedings in any court of competent
jurlsdlctlon protect and enforce any and all rights under the Laws

57



of the State of Florida, or granted and contained in this
‘Resolution, and may enforce and compel the performance of all
duties reguired by this Resolution or by any applicable statutes
to be performed by the Issuer or by any officer thereof.

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

SECTION 6.03. DIRECTIONS TO TRUBTEE AB TO REMEDIAL
PROCEEDINGS. . The Holders of a majority in principal amount of the
Bonds then Outstanding (or any Insurer or Credit Bank insuring or
guaranteeing any then Outstanding Bonds) have the right, by an
instrument or concurrent instruments in writing executed and
delivered to the trustee, to direct the method and place of
conducting all remedial proceedings to be taken by the trustee
hereunder with respect to the Series of Bonds owned by such Holders
or insured by such Insurer or guaranteed by such Credit Bank,
provided that such direction shall require the c¢onsent 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. No remedy herein
conferred upon or reserved to the Bondholders and any Insurers or
Credit Banks is intended to be exclusive of any other remedy or
remedies, and each and every such remedy shall be cumulative, and
shall be in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity or by statute.

BECTION 6.05. WAIVER OF DEFAULT. No delay or omission of
any Bondholder to exercise any right or power accruing upon any
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default shall impair any such right or power or shall be construed
to be a wailver of any such default, or an acquiescence therein;
and every power and remedy given by Section 6.02 hereof to the
Bondholders may be exercised from time to time, and as often as may
be deemed expedient. No waiver of ‘any Event of Default hereunder
shall be granted without the prior written consent of each Insurer

and Credit Bank.

BECTION 6.06. APPLICATION OF MONEYS8 AFTER DEFAUDLT. If an
Event of Default shall happen and shall not have been remedied,
the Issuer or a trustee or receiver appointed for the purpose shall
apply all Pledged Funds (except as for amounts in the subaccounts
of the Reserve Account which shall be applied solely to the payment
of the Series of Bonds for which they were established) as follows

and in the following order:

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

Paying Agent hereunder;

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

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

FIRET: 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 to the payment ratably,
according to the amounts due on such installment, to the
Persons entitled thereto, without any discrimination or

preference;

SECOND: to the payment to the Persons entitled
thereto of the unpaid principal of any of the Bonds which
shall have become due at maturity or upon mandatory
redemption prior to maturity (other than Bonds called for
redemption for the payment of which moneys are held
pursuant to the provisions of Section 8.01 of this
Resolution), in the order of their due dates, with
interest upon such Bonds from the respective dates upon
which they became due, and, if the amount available shall
not be sufficient to pay in full Bonds due on any
particular date, together with such interest, then to the
payment first of such interest, ratably according to the
amount of such interest due on such date, and then to the
payment of such principal, ratably according tc the
amount of such principal due on such date, to the Persons
entitled thereto without any discriwmination 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 become
due and payable, all such moneys shall be applied to the
payment of the principal and interest then due and unpaid upon
the Bonds, with interest thereon as aforesaid, without
preference or priority of principal over interest or of
interest over principal, or of any installment of interest
over any other installment of interest, or of any Bond over
any other Bond, ratably, according to the amounts due
respectively for principal and interest, to the Persons
entitled thereto without any discrimination or preference; and

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

SECTIOQON 6.07. CONTROL BY INSURER 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
its payment obligations under its Bond Insurance Policy or
guarantee, as applicable, shall be entitled to direct and control
the enforcement of all right and remedies with respect to the Bonds
it shall insure or gquarantee. Any Insurer or Credit Bank may
notify the Paying Agent of an event of default and the Paying Agent
will be required to accept such notice of default from any Insurer
or Credit Bank. Upon an Event of Default, any Insurer or Credit
Bank shall have the right to accelerate the maturity of the Series
of Bonds it insures or guarantees and may elect, in its sole
discretion, to pay principal and interest accrued on such principal
to the date of such payment by such Insurer or Credit Bank and the
Paying Agent shall be required to accept such amounts. Payment of
such amount shall discharge such Insurer or Credit Bank from all
obligations under its Bond Insurance Policy or guarantee. Any
Insurer or Credit Bank shall have the right to request the Issuer
to intervene in judicial proceedings that affect the Bonds or the
security therefor.
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ARTICLE VII
SUPPLEMENTAL REEOLUTIONE

B8ECTION 7.01. BUPPLEMENTAL RESOLUTION WITHOUT BONDHOLDERSB'
CONSENT. The Issuer, from time to time and at any time, may adopt
such Supplemental Resolutions without the consent of the
Bondholders, but with the prior consent of the Insurer or Credit
Bank with respect to a corresponding Series of Bonds with respect
to paragraphs (A), (E), (H) and (J) below only, which Supplemental
Resolution shall thereafter form a part hereof, for any of the
following purposes:

(A) To cure any ambiguity or formal defect or omission or to
correct any 1inconsistent 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
be granted to or conferred upon the Bondholders.

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

observed.

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

(E} To specify and determine the matters and things referred
to 1in Sections 2.01, 2.02 or 2.09 hereof, and also any other
matters and things relative to such Bonds which are not contrary
to or inconsistent with this Resolution as theretofore in effect,
or to amend, modify or rescind any such authorization,
specification or determination at any time prior te the first
delivery of such Bonds.

(F} To authorize Additional Projects or to change or modify
the description of a Project,.

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

(H) To provide for the establishment of a subaccount in the
Reserve Account which shall 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 the issuance of Additional Bonds pursuant
to Section 5.02 hereof.

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

SECTIOR 7.02. GSUPPLEMENTAL REBOLUTION WITH BONDHOLDERS® AND
INSURER'S8 OR CREDIT BANK'S8 CONSENT. Subject to the terms and
provisions contained in this Section 7.02 and Section 7.01 hereof,
the Holder or Holders of not less than a majority in aggregate
principal amount of the Bonds. then Outstanding shall have the
right, from time to time, anything contained in this Resolution to
the contrary notwithstanding, to consent to and approve the
adoption of such Supplemental Resolution or Resolutions hereto as
shall be deemed necessary or desirable by the Issuer for the
purpose of supplementing, modifying, altering, amending, adding to
or rescinding, in any particular, any of the terms or provisions
contained in this Resolution; provided, however, that 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
required and such Bonds shall not be deemed to be Outstanding for
the purpose of any calculation of Outstanding Bonds under this
Section 7.02. Any Supplemental Resolution which is adopted in
accordance with the provisions of this Section 7.02 shall also
require the 'written consent of the Insurer or Credit Bank
guaranteeing or insuring any Bonds which are oOutstanding at the
time such Supplemental Resolution shall take effect. No
Supplemental Resolution may be approved or adopted which shall
permit or require (A) an extension of the maturity of the principal
of or the payment of the interest on any Bond issued hereunder, (B)
reduction in the principal amount of any Bond or the. Redemption
Price or the rate of interest thereon, {(C) the creation of a lien
upon or a pledge of the Pledged Funds other than the lien and
pledge created by this Resolution which adversely affects any
Bondholders, (D) a preference or priority of any Bond or Bonds over
any other Bond or Bonds, or (E) a reduction in the aggregate
principal amount of the Bonds required for consent to such
Supplemental Resolution. Nothing herein contained, however, shall
be construed as making necessary the approval by Bondholders or the
Insurer of the adoption of any Supplemental Resolution as
authorized in Section 7.01 hereof.

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

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

If the Holders of not less than a wmajority 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 thereof as herein provided, no Holder of
any Bond shall have any right to object to the adoption of such
Supplemental Resolution, or to object to any of the terms and
provisions contained therein or the operation thereof, or in any
manner to guestion the propriety of the adoption thereof, or to
enjoin or restrain the Issuer from adopting the same or from taking
any action pursuant to the provisions thereof.

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

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

SBECTION 7.04. TRANSCRIPT OF DOCUOMENTE TO INSURERS AND CREDIT
BANEKS. 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 VIII
MISCELLANEOUS

SECTION 8.01. DEFEASANCE. 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, at the times and in the
manner stipulated therein and in this Resolution and (ii} shall
cause to be paid all amounts owing to the issuer of any Reserve
aAccount 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 void and be discharged and satisfied.
In such event, the Paying Agents shall pay over or deliver to the
Issuer all money or securities held by them pursuant to this
Resolution which are not required for the payment or redemption of
Bonds not theretofore surrendered for such payment or redemption.

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

For purposes of determining whether Variable Rate Bonds shall
be deemed to have been paid prior to the maturity or the redemption
date thereof, as the case may be, by the deposit of moneys, or
specified Refunding Securities and moneys, 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 if on any date, as a result of such
Variable Rate Bonds having borne interest at less than the Maximum
Interest Rate for any period, the total amount of moneys and
specified Refunding Securities on deposit for the payment of
interest on such Variable Rate Bonds is in excess of the total
amount which would have been reguired to be deposited on such date
in respect of such Variable Rate Bonds in order to satisfy this
Section &.01, such excess shall be paid to the Issuer free and
clear of any trust, lien, pledge or assignment securing the Bonds
or otherwise existing under this Resolution.

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

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

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

EECTION B8.02. CAFPITAL APPRECIATION BONDS. Yor the purposes
of (A) receiving payment of the Redemption Price if a cCapital
Appreciation Bond is redeemed prior to maturity, or (B) receiving
payment of a Capital Appreciation Bond if the principal of all
Bonds becomes due and payable under the provisions of this
Resolution, or (C} computing the amount of Bonds held by the Holder
of a Capital Appreciation Bond in giving to the Issuer or any
trustee or receiver appointed to represent the Bondholders any
notice, consent, request or demand pursuant to this Resolution for
any purpose whatsoever, the principal amount of a Capital
Appreciation Bond shall be deemed to be its Accreted Value,

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

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

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

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

SECTION B.07. EFFECTIVE DATE. This Resolution shall take
effect immediately upon its adoption.
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DULY ADOPTED this 7th day of October, 1992.

CANAVERAL PORT AUTHCRITY

{SEAL)

Chairman

68



EXHIBIT B

RESOLUTION HNO. 96-_11

RESOLUTION OF THE CANAVERAL PORT AUTHORITY
AMENDING AND RESTATING IN ITS ENTIRETY 2
RESOLUTION ENTITLED: "RESOLUTION OF THE
CANAVERAL PORT AUTHORITY, AMENDING AND
SUPPLEMENTING RESOLUTION  92-8 OF THE
AUTHORITY, AS SUPPLEMENTED; AUTHORIZING THE
ISSUANCE OF NOT EXCEEDING $16,000,000 1IN
AGGREGATE PRINCIPAL AMOUNT OF PORT IMPROVEMENT .
REVENUE BONDS, SERIES 1996A, IN ORDER TO
FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN
THE CANAVERAL PORT DISTRICT AND THE ISSUANCE
OF NOT EXCEEDING $16,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE
REFUNDING BONDS, SERIES 1996B, IN ORDER TO
REFUND THE AUTHORITY'S REVENUE BONDS, SERIES
1975-B AND ITS REFUNDING REVENUE BONDS, SERIES
1976 AND TO FINANCE CERTAIN CAPITAL
IMPROVEMENTS WITHIN THE CANAVERAL  PORT
DISTRICT; MARING CERTAIN OTHER COVENANTS AND
AGREEMENTS IN CONNECTION WITH THE ISSUANCE OF
SUCH BONDS; PROVIDING CERTAIN TERMS AND
DETAILS OF SUCH BONDS, INCLUDING AUTHORIZING A
NEGOTIATED SALE OF SAID BONDS AND THE
EXECUTION AND DELIVERY OF A BOND PURCHASE
CONTRACT WITH RESPECT THERETO UPON COMPLIANCE
WITH CERTAIN PARAMETERS; APPOINTING THE PAYING
AGENT AND REGISTRAR WITH RESPECT TO SAID
BONDS; AUTHORIZING THE EXECUTION AND DELIVERY
OF AN OFFICIAL STATEMENT WITH RESPECT THERETO;
AUTHORIZING THE EXECUTION AND DELIVERY OF AN
ESCROW DEPOSIT AGREEMENT; AND PROVIDING AN
EFFECTIVE DATE;" AND PROVIDING AN EFFECTIVE

DATE.

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows:

SECTION 1. ENDMENT TATEMENT OF RESQL N -
Resolution No.96-6 of the Canaveral Port Authority, adopted April
17, 1596, is hereby amended and restated in its entirety to read as

follows:

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

(A} On Qctober 7, 1992, the Canaveral Port Authority (the
"Issuer")} duly adopted Resolution No. 92-8. Resolution 92-8 has
been supplemented by Resolution No. 92-9, adopted on Octecber 7,
1992. Resolution 92-8 as supplemented prior to the date hereof, is
referred to herein as the "Original Resolution.®



{B) The Original Resolution, as supplemented hereby, is
referred to herein as the "Bond Resolution®.

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

Original Resolution.

(D} The Issuer deems it to be in the best interests of its
citizens and taxpayers to issue its Port Improvement Revenue Bonds,
Series 1996A {the "1996A Bonds*) for purposes of funding the "1996A
Project," as more fully described herein, and to issue its Port
Improvement Revenue Refunding Bonds, Series 1996B (the "1996B
Bonds"} for the purpose of refunding all of the Issuer's Revenue
Bonds, Series 1975-B and Refunding Revenue Bonds, Series 1976
(collectlvely, the "Refunded Bonds") and financing certain capital
improvements within the Canaveral Port District (the "1996B
Project," as more particularly described herein). The 1996A Bonds
and 1996B Bonds are referred to collectively as the “"Series 1996

Bonds. "

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

Agent"} .

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

(G) The principal of and interest on the Series 1996 Bonds
and all required sinking fund, reserve and other payments shall be
limited obligations of the Issuer, payable solely from the Pledged
Funds, as provided in the Bond Resolution, on a parity with theé
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, or any political
subdivision thereof, within the meaning of any constitutional or
statutory provisions. Neither the State 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 property of or in the Issuer to pay the principal of
the Series 1996 Bonds, the interest thereon, or other costs
incidental thereto or {2] to pay the same from any other funds of



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

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

(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 8 hereof, the
Issuer does hereby find and determine that it is in the best
financial interest of the Issuer that the terms expressed in the
Purchase Contract be accepted by the Issuer.

(J}) The Origimal Resolution provides that Bonds such as the
Series 1996 Bonds shall mature on such dates and in such amounts,
shall bear such rates of interest, shall be payable in such places
and shall be subject to such redemption provisions as shall be
determined by Supplemental Resolution adopted by the Issuer; and it
is now appropriate that the Issuer detexmine 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, the provisions of the Act (as defined in the
Original Resolution) and other applicable provisions of law. When
used in this Supplemental Resolution, the terms defined in the
Original Resolution shall have the meanings therein stated, except

as set forth below.

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



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

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

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

The principal of, or redemption price, as applicable, or
maturity amount, as applicable, of the Series 1996 Bonds, shall be
payable at the corporate trust office of the Paying Agent for the
Series 1996 Bonds appointed in Section 10 hereof, 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 Agent to the Holder in
whose name the Series 1996 Bond is registered at the close of
business on the 15th day of the month (whether or not a business
day) next preceding the interest payment date, or, unless otherwise
provided by Supplemental Resclution, at the opticn of the Paying
Agent, and at the request and expense of such Holder, by bank wire
transfer for the account of such Holder. All payments .shall be
made in accordance with and pursuant to the terms of the Bond
Resolution and the Series 1996 Bonds and shall be payable in any
coin and currency of the United States of America which, at the
time of payment, is legal tender for the payment of public or

private debts.

SECTION 4. APPLICATION OF SERIES 19%6 BOND PROCEEDS. {A}

The proceeds derived from the sale of the Series 1996A Bonds,
including accrued interest, shall, simultaneously with the delivery
of the Series 1996A Bonds to the Underwritexr, be applied by the
Issuer as follows:

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

Bonds.



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

Requirement.

{1iii) 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 19%6A Project shall be

applied for such purpose.

{iv) To the extent not paid or reimbursed by the Underwriter
of the Series 1996A Bonds, proceeds shall be used to pay all costs
and expenses in connection with the preparation, issuance and sale
of the Series 1996A Bonds, including, without limitation, the fees
and expenses of engineers, accountants, rating agencies, attorneys
and financial 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 19%96A Bond proceeds shall be
deposited into the Series 1996A Account of the Construction Fund
and used to pay the costs of the acquisition and construction of

the 1996A Project.

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

by the Issuer as follows:

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

Bonds,

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

Requirement.

{iii}) An amount of Series 19968 Bond proceeds shall be
deposited irrevocably in trust in the Escrow Fund undexr the terms
and provisions of the Escrow Agreement. Such moneys, together with
other amounts available therefor, shall be invested in obligations
of the United States of America in the manner set forth in the



Escrow Agreement, which investments shall mature at such times and
in such amounts as shall be sufficient toc 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.

(iv} An amount of Series 1996B Bond proceeds sufficient to
repay all notes outstanding under the Line of Credit Agreement,
dated as of November 15, 1995, between the Issuer and Barnett Bank
of Central Florida, N.A., expended for the 139%6B Project shall be

applied for such purpose. : )

{v) To the extent not paid or reimbursed by the Underwriter
of the Series 1936B 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 agencies, attorneys
and financial advisors, and the premium for any municipal bond
insurance and debt service reserve fund insurance policies, to
those persons who shall be entitled to receive the same.

(vi) Any remaining Series 13%6B Bond proceeds shall be
deposited into the Series 1996B Account of the Construction Fund
and used to pay the costs of the acquisition and construction of

the 1996B Project. :

SECTION 5. DEFINITIONS. {A) The following definition
shall be added tc the defined terms set forth in Article I of the
Original Resolution: “Supplemental Revenues" shall mean amounts
received by the Authority from amounts deposited into the State
Transportation Trust Fund for purposes of funding the Florida
Seaport Transportation and Economic Development Program pursuant to
Section 320.20, Florida Statutes.

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

SECTION 6. RESERVE ACCOUNT. Section 4.05(A) (3) of the
Original Resolution is hereby amended in its entirety to read as

follows:

{3} Reserve Account. Thére shall be

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



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

Upon the issuance of any Series of Bonds
under the terms, limitations and conditions as
herein provided, the Issuer shall, on the date
of delivery of such Series of Bonds, fund the
Reserve Account in an amount at least equal to
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 Bondholders 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 Pelicy and/or Reserve
Account Letter of Credit for cash on deposit



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

Insurer.

A Reserve Account Letter of Credit issued
to the Paying Agent, as agent of the
Bondheolders, by a bank may be deposited in the
Reserve Account to meet the Reserve Account
Requirement if the issuer thereof is rated at
least "AA" by S&P. The Reserve Account Letter
of Credit shall be payable 1i1n one or more
draws upon presentation by the beneficiary of
a sight draft accompanied by its certificate
that it then holds insufficient funds to make
a required payment of principal or interest on
the Bonds. The draws shall be payable within
two days of presentation of the sight draft.
The Reserve Account Letter of Credit shall be
for a term of not less than three years and
shall be subject to an "evergreening® feature
80 as to provide the Issuexr with at least 30
months' notice of termination. The issuer of
the Reserve Account Letter of Credit shall be
required to notify the Issuer and the Paying
Agent, not later than 30 months prior to the
stated expiration date of the Reserve Account
Letter of Credit, as to whether such



expiration date shall be extended, and if so,
shall indicate the new expiration date. If
such notice indicates that the expiration date
shall not be extended, the Issuer shall
deposit in the Reserve Account an amount
sufficient to cause the cash or Authorized
Investments on deposit in the Reserve Account,
together with any other Reserve Account
Insurance Policies and Reserve Account Letters
of Credit, to egual the Reserve Account
Requirement 'on all Outstanding Bonds, such
deposit to be paid in egqual 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 requirements of ¢this Section
4.05{A) (3}. The Reserve Account Letter of
Credit shall permit a draw in full not less
than two weeks prior to the expiration or
termination of such Reserve Account Letter of
Credit if the Reserve Account Letter of Credit
has not been replaced or renewed or the
Reserve Account fully funded. The Paying
Agent shall draw upon the Reserve Account
Letter of Credit prior to its expiration or
termination unless an acceptable replacement
is in place or the Reserve Account is fully
funded in its required amount.

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



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

The obligation to reimburse the 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 its fees
and expenses shall be subordinated to cash
replenishment of the Reserve Account, and,
subject to the second succeeding sentence of
this paragraph, its right to reimbursement for
claims or draws shall be on a parity with the
cash replenishment of the Reserve Account.
Each Reserve Account Insurance Policy and
Reserve Account Letter of Credit shall provide
for a revolving feature under which the amount
avalilable thereunder will be reinstated to the
extent of any reimbursement of draws or claims
paid. If the revolving feature is suspended
or terminated for any reason, the right of the
issuer of the Reserve Account Insurance Policy
or Reserve Account Letter of Credit to
reimpbursement will be further subordinated to
cash replenishment of the Reserve Account to
an amount equal to the difference between the
full original amount available under the
Reserve Account Insurance Policy or Reserve
Account Letter of Credit and the amount then
available for further draws or claims. In the
event {a}) the 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 Account Insurance Policy falls below
."AAAY by S&P or "Aaa" by Moody's, or (d) the
rating of the issuer of the Reserve Account
Letter of Credit falls below "AA" by S&P, the
obligation to reimburse the issuer of such
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Reserve Account Insurance Policy or Reserve
Account Letter of Credit shall be subordinate
to the cash replenishment of the Reserve

Account.

In the event (a} the revolving
reinstatement feature described in the
preceding paragraph is suspended or

terminated, or (b} the rating of the claims-
paying ability of the issuer of the Reserve
Account Insurance Policy falls below "AAAR" by
S&P or "Aaa" by Moody's, or (c} the rating of
the issuer of the Reserve Account Letter of
Credit falls below "AA" by S&P, the Issuer
shall either (1) 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 Outstanding Bonds, such
amount to be paid over the ensuing five years
in equal installments deposited at least
semiannually or (ii} replace such Reserve
Account Insurance Policy or Reserve Account
Insurance Letter of Credit with a Reserve
Account Insurance Policy ox Reserve Account
Letter of Credit meeting the reguirements
provided herein within six months of such
OCCUIrrence. In the event (a) the rating of
the claims-paying ability of the issuer of the
Reserve Account Insurance Policy falls below
“A¥, or (b) the rating of the issuer of the
Reserve Account Letter of Credit falls below
“A", or (c) the issuer of the Reserve Account
Insurance Policy or Reserve Account Letter of
Credit defaults in 1its payment obligations
hereunder, or {d} the issuer of the Reserve
Account Insurance Policy or Reserve Account
Letter of Credit becomes insolvent, the Issuer
shall either (i) depesit 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 oOutstanding Bonds, such
amount to be paid over the ensuing year in
equal installments on at least a monthly
basis, or (ii} replace such instrument with a
Reserve Account Insurance Policy ox Reserve
Account Letter of Credit meeting the
requirements provided herein within six months

of such occurrence. The amount available for °
draws or claims under the Reserve Account
Insurance Policy or Reserve Account Letter of
Credit may be reduced by the amount of cash or
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Authorized Investments deposited in the
Reserve Account.

Cash on deposit in' the Reserve Account
shall be used {or investments purchased with
such cash shall be liquidated and the proceeds
applied as required) prior to any drawing on
any Reserve Account 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
associated therewith shall be made on a pro
rata basis, calculated by reference to the
maximum amounts available thereunder.

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

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

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

Any  consent or approval of any Insurer
described in this Section 4.05(A) {3} shall be
required only so long as there are Outstanding
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 in this Section
4.05(a) (3) may include one or more Paying
Agents for the Outstanding Bonds.

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

paragraph.

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

The Issuer may also establish a separate
subaccount in the Reserve Account for any
Series of Bonds and provide a pledge of such
subaccount to the 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 in a separate subaccount of
the Reserve Account shall be maintained at the
Reserve Account Reguirement applicable to such
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Series of Bonds secured by the subaccount
unless otherwise provided by Supplemental
Resolution. Moneys shall be deposited to
separate subaccounts in theé Reserve Account on
a pro rata basis. In the event the Issuer
shall maintain a Reserve Account Insurance
Policy or Reserve Account Letter of Credit and
moneys in such subaccount, the moneys shall be
used prior to making any disbursements under
such Reserve Account Insurance Policy or
Reserve Account Letter .of Credit."

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

pursuant to the Resolution.

SECTION 7. RATE COVENANT. Section 5.04 of the Original
Resolution is hereby amended to read as follows: "The Issuer
shall, tec the extent permitted by law, fix, establish and maintain
such rates and collect such fees, rates or other charges for the
product, services and facilities of its Marine Facilities, and
revise the same from time to time, whenever necessary, as will
always provide in each Fiscal Year, Net Revenues and, with the
prior written consent of each Insurer, Supplemental 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
required by the terms hereof to be deposited in the Reserve Account
or with any issuer of a Reserve Account Letter of Credit or Reserve
Account Insurance Policy as a result of a withdrawal from the
Reserve 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
respect te any Variable Rate Bonds shall be calculated based on an
interest rate equal to the maximum rate on such Variable Rate Bonds
during the preceding twelve-month period, not to exceed the Maximum

Interest Rate."

SECTICHN 8. ADDITIONAL BONDS. (A} Section $5.06(A) of the
Original Resolution is hereby amended to read as follows: "Except
as otherwise provided in Section 5.06{E} hereof, there shall have
been obtained and filed with the Issuer a statement of an
independent .certified public accountant of reasonable experience
and responsibility: (1) stating that the books and records of the
Issuer relating to the Net Revenues and Supplemental Revenues have
been examined by him; ({2) setting forth the amount of the Net
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Revenues and Supplemental Revenues which have been received by the
Issuer during any twelve {12) consecutive months designated by the
Issuer within the twenty-four (24) months immediately preceding the
date of delivery of such Additicnal 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 Outstanding: and such
Additional Bonds with respect to which such statement is made and
(b} 1.00 times any amounts required by the terms hereof to be
dep051ted in the Reserve Account and any amounts then owing to the
issuer of any Reserve Account Letter of Credit or Reserve, Account
Insurance Policy as a result of a drawdown on such Reserve Account
Letter of Credit or Reserve Account Insurance Policy; provided,

however that Supplemental Revenues may not be included in the
aforesaid calculation without the prior written consent of each
Insurer. Notwithstanding 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 Policy."

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

SECTION 9. SPECIAL PURPOSE BONDS.

(A) The Original Resolution is hereby amended to authorize
the issuance of Special Purpose Bonds. *"Special Purpose Bonds*
shall mean obligations of the Issuer issued to finance Special
Purpose Facilities. "Special Purpose Facilities” shall mean lands,
buildings, facilities and structures and the cost of construction
or 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 Special Purpose Facilities shall be
constructed or acquired by the Issuer, the Issuer, pursuant to this
Section, shall adopt a resolution (i) describing in reasonable
detail sufficient for identification thereof, the Special Purpose
Facilities to be constructed or acquired by the Issuer, {ii)
authorizing the issuance of Spec1al Purpose Bonds to flnance the
cost of construction or acquisition of such Special Purpose
Facilities and (iii) prescribing the rights, duties, remedies and
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obligaticns of the Issuver and the holders, from time to time, of
such Special Purpose Bonds.

(C}) The Special Purpose Bonds authorized by the resclution
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 intc by and between the Issuer, as lessor, and such person,
firm or corperation, either public or private, as shall lease, as
lessee, the Special Purpose Facilities from the Issuer and may be
issued by the Issuer notwithstanding the limitations, restrictions
and conditions otherwise contained in the Bond Resolution relating
to the issuance of Additional Bonds or other obligations; provided,
however, that neo Special Purpose Bonds shall be issued by the
Issuer unless the Consulting Engineers shall have, prior thereto,
filed with the Issuer a certificate, certifying that the estimated
rentals or other charges to be derived by the Issuer under and
pursuant to the lease or leases relating to the Special Purpose
Facilities then being financed with such Special Purpose Bonds will
be at least sufficient 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 such Special Purpose
Facilities not paid for by the lessee thereof and {iii) all sinking
fund, reserve or other payments reguired by the resoclution
authorizing the Special Purpose Bonds as the same become due, and
further certifying that the construction and operation of such
Special Purpose Facilities will not decrease the revenues to be
derived by the Issuer from the Marine Facilities, and provided
further that no such Special Purpose Bonds shall be issued by the
Issuer until the Issuer has entered into a lease as aforesaid,
which lease shall be for a term at least as long as the period
during which such Special Purpose Bonds are outstanding and unpaid
and except for the acguisition of property then under lease or
purchase and lease-back agreements, which lease shall provide for
annual payments to the Issuer, in addition to all rentals and other
charges for the use of the Special Purpose Facilities, of ground
rent in an amount which is determined by the parties to such lease
to be a fair and reasonable rental for the land on which said
Special Purpose Facilities are constructed.

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

of the Gross Revenues.

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

the Issuer.

(F) Special Purpose 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 Resolution to being described or
defined in the Senior Resolution shall be amended to mean as
described or defined in the Bond Resolution.

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

(B) On the 1last business day of each month, amounts on
deposit in the Supplemental Revenues Fund shall be deposited or
credited to the Payment Account, when the moneys therein are
insufficient to pay the principal of and interest on the Bonds
coming due, but only to the extent money transferred from the
Unrestricted Revenue Account for such purpose shall be inadeguate
to fully provide for such insufficiency. Any funds on deposit in
the Supplemental Revenues Fund not required for deposit or credit
to the Payment Account shall be transferred out of the Supplemental
Revenues Fund and may be used for any other lawful purpose of the

Issuer.

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

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

(B) A true interest cost on such Series 19%  Bonds not
greater than 6.75% per apum; and

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

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

SECTION 13, OFFICIAL STATEMENT; CONTINUING DISCLOSURE
AGREEMENT. ‘

(A) The form, terms and provisions of the Official Statement,
dated the date of execution of the Purchase Contract, in
substantially the form of the Preliminary Official Statement
attached hereto as Exhibit B, relating to the Series 1396 Bonds, be
and the same hereby are approved with respect to the information
therein contained. The Chairman, Finance Director and Secretary,
upon execution of the Purchase Contract described above, are hereby
authorized and directed to execute and deliver the ©Official
Statement in substantially the form of the Preliminary Official
Statement in the name and on behalf of the Issuer, and thereupon to
cause such Official Statement to be delivered to the Underwriter
with such changes, amendments, omissions and additions as may be
approved by the Chairman. The form of the Preliminary Official
Statement attached hereto as Exhibit B 1s hereby approved. The use
of the Preliminary Qfficial Statement in the marketing of the
Series 1996 Bonds is hereby authorized and the QOfficial Statement,
including any such changes, amendments, modifications, omissions
and -additions as approved by the Chairman, and the information
contained therein are hereby authorized to be used in connection
with the sale of the Series 1996 Bonds to the public. Execution by
the Chairman of the ©Official Statement shall be deemed to be
conclusive evidence of approval of such changes, amendments,
modifications, omissions and additions. K

(B} In order to enable the Underwriter to comply with the
provisions. of SEC Rule 15c2-12 relating to secondary market
disclosure, 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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hereto as Exhibit D with such changes, amendments, omissions and
additions as shall be approved by the Chairman, his execution and
delivery thereof being conclusive evidence of such approval.

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

SECTION 15. AUTHORIZATION OF EXECUTION OF ESCROW AGREEMENT. .
The Issuexr hereby authorizes and directs the Chairman to execute,
and the Secretary to atteskt under the corporate seal of the Issuer,
the Escrow Agreement and to deliver the Escrow Agreement to
SunTrust Bank, Central Florida, National Association, Orlando,
Florida (the "Escrow Agent"), and does hereby authorize and direct
the execution, sealing and delivery of the Escrow Agreement. All
of the provisions of the Escrow Agreement, when executed and
delivered by the Issuer as authorized herein and when duly
authorized, executed and delivered by the Escrow Agent, shall be
deemed to be a part of this Supplemental Resolution as fully and to
the same extent as if incorporated verbatim herein, and the Escrow
Agreement shall be in substantially the form of the Escrow
Agreement attached hereto as Exhibit C with such changes,
amendments, modifications, omissions and additions, including the
date of such Escrow Agreement, as may be approved by said
Chairman. Execution by the Chairman of the Escrow Agreement shall
be deemed to be conclusive evidence of approval of such changes.
The Chairman is further authorized to approve the purchase, from
proceeds of the Series 1996 Bonds and other available moneys of the
Issuer, of obligations of the United States of America which,
together with other funds to be deposited pursuant to the Escrow
Agreement, shall be sufficient at the time of such deposit to pay
and refund the Refunded Bonds as the same become due and payable or

are redeemed prior to maturity.

SECTION 16. PAYMENTS PURSUANT TC BOND INSURANCE. POLICY FOR
THE SERIES 1996 BONDS. : :

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

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

(ii) The Paying Agent shall, at the time it makes the
registration books avallable 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 intereskt
payments coming due, (3) that, except as provided in paragraph
(B) below, in the event that any Bondholder is entitled to
receive full payment of principal from the Bond Insurer, such
Bondholder must tender his Bond with the instrument of
transfer in the form provided on the Bond executed in the name
of the Bond Insurer, and (4) that, except as provided in
paragraph (B) below, in the event that such Bondholder 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 Paying Agent, and then, with
the form of transfer executed in the name of the Bond Insurer,
to the Fiscal Agent, which will then pay the unpaid portion of
principal to the Bondholder.

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

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

(D) The notice address for the Bond Insurer and the Fiscal
Agent shall be included:

Financial Guaranty Insurance Company
115 Broadway

New York, New York 10006

Attention: Managing Counsel

State Street Bank & Trust Co., N.A.

61l Broadway

New York, New York 10006

Attention: Corporate Trust Department
SECTION 17. - AUTHCORIZATION OF 1996 PROJECT AND REFUNDING OF
REFUNDED BONDS. The Issuer hereby authorizes and approves the
acquisition and construction of the 1996 Project and the Refunding
of the Refunded Bonds. Upon issuance of the Series 19%6 Bonds, all
references in the Bond Resolution to the "Senior Obligations" and
the "Senior Resolution' 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 authorized to do all acts and things required of
them by this Supplemental Resolution or the Original Resolution, or
desirable or consistent with the requirements hereof or the
Original Resolution for the full punctual and complete performance
hereof 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.

SECTION 19. ORIGINAL RESOLUTION TQO CONTINUE 1IN FORCE,
Except as herein expressly provided, the Original Resolution and
all the terms and provisions thereof, including the covenants
contained therein, are and shall remain in full force and effect.

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

SECTION 21, EFFECTIVE DATE. This Supplemental Resolution
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 PORT AVUTHORITY

(SEAL)

‘Tecratary 4

Donald N. Molitor
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RESOLUTION NO. 2014-15

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 §13,000,000 PRINCIPAL AMOUNT OF
CANAVERAL PORT AUTHORITY PORT REVENUE
REFUNDING BOND, SERIES 2015, IN ORDER TO
REFUND ALL OR A PORTION OF THE OUTSTANDING
CANAVERAL. PORT AUTHORITY PORT REVENUE
REFUNDING BONDS, SERIES 2005, PROVIDING
CERTAIN TERMS AND DETAILS OF SUCH BOND,
AUTHORIZING A NEGOTIATED SALE OF SAID BOND;
ACCEPTING AND AUTHORIZING THE EXECUTION OF
A TERM SHEET FROM PNC BANK, NATIONAL
ASSOCIATION TO PURCHASE THE SERIES 2015 BOND;
AUTHORIZING THE EXECUTION AND DELIVERY OF A
FORWARD FIXED RATE LOCK LETTER WITH PNC
BANK IN CONNECTION WITH THE PROPOSED
ISSUANCE OF SUCH BOND; DELEGATING CERTAIN
AUTHORITY FOR THE APPROVAL OF THE TERMS
AND DETAILS OF SAID BOND; AUTHORIZING THE
EXECUTION AND DELIVERY OF AN ESCROW DEPOSIT
AGREEMENT  AND PROVIDING FOR THE
APPOINTMENT OF AN ESCROW AGENT; APPOINTING

EXHIBIT C



THE PAYING AGENT AND REGISTRAR FOR SAID
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 TIssuer has heretofore issued pursuant to the Bond Resolution its
Canaveral Port Authority Port Revenue Refunding Bonds, Series 2005 (the "Series 2005
Bonds").

(C)  The Issuer also heretofore issued and currently has outstanding pursuant to
the Bond Resolution Canaveral Port Authority Port Revenue Refunding Bonds, Series
2006A (the "Series 2006A Bonds"), Canaveral Port Authority Port Improvement
Revenue Bonds, Series 2006B (the "Series 2006B Bonds"), Canaveral Port Authority
Port Improvement Revenue Bond, Series 2008 (the "Series 2008 Bond"), Canaveral Port
Authority Port Improvement Revenue Bond, Series 2010 (the "Series 2010 Bond"),
Canaveral Port Authority Port Revenue Refunding Bond, Series 2012 (the "Series 2012
Bond"), Canaveral Port Authority Port Improvement Revenue Bond, Series 2013 (the
“Series 2013 Bond"), and Canaveral Port Authority Improvement Revenue Bonds, Series
2014 (the "Series 2014 Bonds"). Any unrefunded Series 2005 Bonds, the Setries 2006A
Bonds, the Series 2006B Bonds, the Series 2008 Bond, the Series 2010 Bond, the Series
2012 Bond, the Series 2013 Bond and the Series 2014 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 interest to issue its Canaveral Port
Authority Port Revenue Refunding Bond, Series 2015 (the "Series 2015 Bond") in the
principal amount of not exceeding $13,000,000 for the principal purpose of refunding all
or a portion of the Series 2005 Bonds (the "Refunded Bonds"). The Series 2015 Bond
shall be issued on parity in all respects with the Outstanding Parity Bonds pursuant to the
Bond Resolution.

(F) There is hereby authorized the payment and refunding of the Refunded
Bonds on a current basis in order to achieve debt service savings, all in the manner as
provide by this Supplemental Resolution. For the payment and refunding of said
Refunded Bonds, the Issuer shall, as provided herein, deposit part of the proceeds derived
from the sale of its Series 2015 Bond, together with other legally available moneys of the



Issuer, in an escrow deposit trust fund (the "Escrow Fund"), which moneys shall be held
as cash and shall be sufficient to pay the Refunded Bonds as the same become due and
payable or are redeemed prior to maturity, all as provided herein and in the Escrow
Deposit Agreement (the "Escrow Deposit Agreement") between the Issuer and Regions
Bank.

(G) The covenants, pledges and condifions in the Bond Resolution shall be
applicable to the Series 2015 Bond herein authorized to the same extent as for the Parity
Bonds, and said Series 2015 Bond shall constitute a "Bond" within the meaning of the
Bond Resolution.

(H) The principal of and interest on the Series 2015 Bond 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 Parity Bonds. The Series 2015 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 Issuer to pay the principal of the
Series 2015 Bond, the interest thereon, or other costs incidental thereto or (2) to pay the
same from any other funds of the Issuer except from the Pledged Funds, in the manner
provided in the Bond Resolution.

() Due to the volatility of the market for tax-exempt obligations such as the
Series 2015 Bond and the nature of the transactions involving the Series 2015 Bond, it is
in the best interest of the Issuer to sell the Series 2015 Bond by a negotiated sale,
allowing the Issuer to enter the market at the most advantageous time, rather than at a
specified advertised date, thereby permitting the Issuer to obtain the best possible price
and interest rate for the Series 2015 Bond.

(1)  The Issuer has herctofore received proposals from qualified banking
institutions, including a favorable offer to purchase the Series 2015 Bond from PNC
Bank, National Association (the "Purchaser") in the form of the Term Sheet attached
hereto as Exhibit A (the "Term Sheet"), all within the parameters set forth herein.

(K) The Bond Resolution provides that Bonds such as the Series 2015 Bond
shall mature on such dates and in such amounts, shall bear such rates of interest, shall be
payable in such places and shall be subject to such redemption provisions as shall be
determined by Supplemental Resolution adopted by the Issuer; and it is now appropriate
that the Issuer determine parameters for such terms and details.

(L) In order to establish a fixed interest rate with respect to the Series 2015
Bond prior to its date of issuance, it is necessary and desirable for the Issuer and the
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Purchaser to execute a Forward Fixed Rate Lock Letter (the "Interest Rate Lock
Agreement").]

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.

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

SECTION 4. DESCRIPTION OF THE SERIES 2015 BOND. (A)The
Issuer hereby authorizes the issuance of a Series of Bonds in the aggregate principal
amount of not to exceed $13,000,000 to be known (notwithstanding any provision of
Section 2.01 of the Bond Resolution to the contrary) as the "Canaveral Port Authority
Port Revenue Refunding Bond, Series 2015." The Series 2015 Bond shall be issued for
the purposes of refunding the Refunded Bonds and paying costs of issuance of the Series
2015 Bond. The aggregate principal amount of the Series 2015 Bond to be issued
pursuant to the Bond Resolution shall be determined by the Chief Executive Officer,
provided such aggregate principal amount does not exceed the amount provided above.

The Series 2015 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 2015 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 each June 1 and December 1, commencing on June I, 2015 {each
an "Interest Date"), or such other date or dates as may be approved by the Chief
Executive Officer, and at such interest rate or rates as shall be provided in the Interest
Rate Lock Agreement and Term Sheet. Principal shall be payable in such amounts on
such dates as shall be provided in the Term Sheet and approved by the Chief Executive
Officer, subject to the conditions set forth herein. The Series 2015 Bond shall be subject
to such redemption provisions as shall be provided in the Term Sheet and approved by
the Chief Executive Officer. The final maturity date shall be June 1, 2021.

Interest payable on the Series 2015 Bond on any Interest Date and all principal
payments coming due will be paid by check or draft mailed to each Holder in whose
name such Series 2015 Bond shall be registered at the close of business on the date which
shall be the fifth day (whether or not a business day) next preceding such payment date,
or, at the request and expense of such Holder, by bank wire transfer for the account of
such Holder. All payments of principal of and interest on the Series 2015 Bond 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.

(B) The form of the Term Sheet, with such amendments, changes and
modifications as shall be approved by the Chief Executive Officer, are hereby approved
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subject to the conditions of this Section 4(B). Execution of the Term Sheet by the Chief
Executive Officer shall be conclusive evidence of approval of any such amendments,
changes and modifications. The Term Sheet shall not be executed by the Chief Executive
Officer until such time as the following condition has been satisfied:

(i)  Receipt by the Chief Executive Officer of a disclosure statement and
a truth-in-bonding statement dated the date of the Term Sheet and complying with
Section 218.385, Florida Statutes;

(i)  The Chief Executive Officer shall determine the aggregate principal
amount of the Series 2015 Bond; provided it shall not exceed $13,000,000;

(iii) 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 3% of the par amount of the
Refunded Bonds;

(iv) The Chief Executive Officer shall determine, upon advice of the
Financial Advisor, which Seties 2005 Bonds shall constitute Refunded Bonds; and

(v)  Receipt by the Chief Executive Officer of an Interest Rate Lock
Agreement from the Purchaser dated the date of the Tenm Sheet.

Upon satisfaction of all the requirements set forth in this Section 4(B), the Chief
Executive Officer is authorized to execute and deliver the Term Sheet containing terms
complying with the provisions of this Section 4(B) and the Series 2015 Bond shall be
sold to the Purchaser pursuant to the provisions of such Term Sheet. Upon execution of
the Term Sheet, the provisions thereof and hereof shall constitute a contract between the
Issuer and the Purchaser.

SECTION 5. REDEMPTION PROVISIONS FOR SERIES 2015 BOND.
The Series 2015 Bond may be redeemed prior to its maturities from any moneys legally
available therefor upon the notice and conditions provided in the Bond Resolution and
the Term Sheet.

SECTION 6. APPLICATION OF SERIES 2014 BOND PROCEEDS. The
proceeds derived from the sale of the Series 2015 Bond shall, simultaneously with the
delivery of the Series 2015 Bond to the Purchaser, be applied by the Issuer as follows:

(A) A sufficient amount of Series 2015 Bond proceeds, together with any
moneys transferred as provided in Section 7 hereof, shall be deposited in trust in the
Bscrow Fund under the tenms and provisions of the Escrow Deposit Agreement. Such
moneys shall be held uninvested in the manner set forth in the Escrow Deposit
Agreement. and used to pay the principal of and interest on the Refunded Bonds as the



same mature and become due and payable or are redeemed prior to maturity. Moneys in
the Escrow Fund may be invested in Refunding Securities provided the Issuer receives a
verification report that such investments shall mature at such times and in such amounts
as shall be sufficient, together with any interest earnings and cash deposit, to pay the
principal of and interest on the Refunded Bonds as the same mature or are redeemed in
accordance with the terms of the Escrow Deposit Agreement.

(B) The remaining Series 2015 Bond proceeds shall be used by the Issuer to
pay all costs and expenses in connection with the preparation, issuance and sale of the
Series 2015 Bond.

SECTION 7. TRANSFER OF AMOUNTS IN FUNDS AND ACCOUNTS
FOR THE REFUNDED BONDS. Simultaneously with the issuance of the Series 2015
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.

SECTION 8. APPOINTMENT OF PAYING AGENT AND REGISTRAR.
The Issuer shall serve as Registrar and Paying Agent for the Series 2015 Bond.

SECTION 9. AUTHORIZATION TO EXECUTE ESCROW DEPOSIT
AGREEMENT. Subject in all respects to the satisfaction of the conditions set forth in
Section 4 hereof, the Issuer hereby authorizes and directs the Chairman to execute the
Escrow Deposit Agreement and to deliver the Escrow Deposit Agreement to Regions
Bank, which is hereby appointed as Escrow Agent. The Escrow Deposit Agreement shall
be in substantially the form of the Escrow Deposit Agreement attached hereto as Exhibit
B with such changes, amendments, modifications, omissions and additions, including the
date of such Escrow Deposit Agreement, as may be approved by said Chairman.
Execution by the Chairman of the Escrow Deposit Agreement shall be deemed to be
conclusive evidence of approval of such changes, amendments, modifications, omissions
and additions.

SECTION 10. AUTHORIZATION TO EXECUTE INTEREST RATE
LOCK AGREEMENT. The Issuer hereby authorizes and directs the Chairman to
execute and to deliver an Interest Rate Lock Agreement in substantially the form attached
hereto as Exhibit C with such changes, amendments, modifications, omissions and
additions, including the date of such Interest Rate Lock Agreement, as may be approved
by the Chairman. Execution by the Chairman of the Interest Rate Lock Agreement shall
be deemed to be conclusive evidence of approval of such changes. Notwithstanding the
foregoing, the Chairman shall only execute the Interest Rate Lock Agreement upon the
recommendation and approval of the terms thereof by the Issuer's Financial Advisor.

SECTION 10. AUTHORIZATION OF PAYMENT AND DEFEASANCE
OF REFUNDED BONDS. The Issuer hereby authorizes and approves the payment and
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refunding of the Refunded Bonds. The Refunded Bonds shall be redeemed on June 1,
2015, as provided in the Escrow Deposit Agreement.

SECTION 11. RESERVE ACCOUNT. Pursuant to Section 4.05(A)(3) of the
Bond Resolution, the Issuer hereby determines to establish a separate subaccount in the
Reserve Account for the Series 2015 Bond. Such subaccount shall secure only the Series
2015 Bond, which shall not be secured by any moneys in the Reserve Account. The
Reserve Account Requirement for the Series 2015 Bond shall be $0.00.

SECTION 12. GENERAL AUTHORITY. The members of the governing
body, the Chief Executive Officer, the Chief Financial Officer and the officers, attorneys
and other agents or employees of the Issuer are hercby authorized to do all acts and things
required of them by this Supplemental Resolution, the Bond Resolution, the Escrow
Deposit Agreement or the Term Sheet or desirable or consistent with the requirements
hereof or the Bond Resolution, the Escrow Deposit Agreement or the Term Sheet for the
full punctual and complete performance of all the terms, covenants and agreements
contained herein or in the Series 2015 Bond, the Bond Resolution, the Escrow Deposit
Agreement and the Term Sheet and each member, employee, attorney 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. If 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 Chief Executive Officer is unavailable or unable at any time to
perform any of the duties or functions hereunder, including, but not limited to, those
described in Section 4 hereof, the Chief Financial Officer is hereby authorized to act on
his behalf,

SECTION 13. BOND RESOLUTION TO CONTINUE IN FORCE. Except
as herein expressly provided, the Bond Resolution and all the terms and provisions
thereof, including the covenants contained therein, are and shall remain in full force and
effect.

SECTION I4. SEVERABILITY AND INVALID PROVISIONS. If any one
or more of the covenants, agreements or provisions herein contained shall be held
contrary to any express provision of law or contrary to the policy of express law, even
though not expressly prohibited, or against public policy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or provisions shall be nuil
and void and shall be deemed separable from the remaining covenants, agreements or
provisions and shall in no way affect the validity of any of the other covenants,
agreements or provisions hereof or the Series 2015 Bond issued hereunder.
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SECTION 15. EFFECTIVE DATE. This Supplemental Resolution shall
become effective immediately upon its adoption.

.. DULY ADOPTED, this 19th day of November, 2014.
(SEALY. -, CANAVERAL PORT AUTHORITY

L]

ARTEST:

QWMDL

\ecreta'r’y
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Proposal for $11,995,000 of Direct Non-
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RESOLUTION NO. 2015-04

A RESOLUTION APPROVING THE REFINANCING BY THE
CANAVERAL PORT AUTHORITY OF ITS PORT REVENUE
REFUNDING BONDS, SERIES 2005 IN AN AMOUNT NOT TO
EXCEED $13,000,000 THROUGH ISSUANCE OF ITS PORT REVENUE
REFUNDING BOND, SERIES 2015; PROVIDING AN EFFECTIVE
DATE.

WHEREAS, the Canaveral Port Authority (the "Port Authority") desires to
refinance its Port Revenue Refunding Bonds, Series 2005 (the "Series 2005 Bonds") in
order to refinance certain capital improvements (the "Project") described in the Notice
attached hereto;

WHEREAS, the Port Authority shall refinance the Series 2005 Bonds through the
issuance of its Port Revenue Refunding Bond, Series 2015 (the "Series 2015 Bond") in an
amount not to exceed $13,000,000; and

WHEREAS, the Port Authority desires to approve, for purposes of Section 147(f)
of the Internal Revenue Code of 1986, as amended, the refinancing by the Port Authority

of its Series 2005 Bonds in order to finance and refinance the Project by the issuance of
its Series 2015 Bond;

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

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

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

A. Notice of a public hearing to be held by the Port Authority, inviting
comments and discussion concerning the refinancing of the Series 2005 Bonds and the
Project and the issuance of its Series 2015 Bond, was published in The Florida Today, a
newspaper of general circulation in Brevard County, Florida, at least 14 days prior to the
date of such public hearing. The form of such notice is attached hereto as Exhibit A. A
proof of publication of such notice is on file with the Port Authority Secretary.

B. At the time and place described in such notice, a public hearing was
conducted by the Port Authority, during which coinments and discussions concerning the
refinancing of the Series 2005 Bonds, the issuance of its Series 2015 Bond and the
financing of the Project were requested and allowed.



C. The Project and the refinancing of the Series 2005 Bonds by the Port
Authority for purposes of refinancing the Project and the issuance of its Series 2015 Bond
will have a substantial public benefit.

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

SECTION 3. APPROVAL. For purposes of Section 147(f) of the Internal
Revenue Code of 1986, as amended, the Port Authority hereby approves the refinancing
of the Series 2005 Bonds and the Project and the issuance of its Series 2015 Bond to
accomplish said refinancing.

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

DULY ADOPTED this 2nd day of March, 2015.

(SEAL) CANAVERAL PORT AUTHORITY
By: /U &g@’l»«%—’
C?airmaﬁu
ATTEST:

\
By: q’_\*\j'@& \%* ?._.__

Secretary
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INCUMBENCY CERTIFICATE

I, John H. Evans, Acting 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 ending of their respective
current terms are hereunder correctly designated opposite their names:

Beginning Date Ending Date
Member of Current Term of Current Term
Jerry W. Allender January 2015 January 2019
R. Bruce Deardoff January 2013 January 2017
John H. Evans January 2013 January 2017
Wayne Justice -January 2015 January 2019
Thomas W. Weinberg January 2015 January 2019
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 ending of their
respective current terms of office are hereunder correctly designated opposite their
names:

Beginning Date Ending Date

Office Name of Current Term  of Current Term
Chairman Jerry W. Allender January 2015 January 2016
Vice Chairman John H. Evans January 2015 January 2016
Acting Secretary/Treasurer  John H. Evans January 2015 January 2016

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official
seal, of the Authority this 3rd day of March, 2015.

(SEAL) \

VW

Acting Sec@tgry/Treasurer, Canaveral Port
Authority




I, Rodger Rees, Deputy Executive Director/Chief Financial Officer for the
Authority, do hereby certify that John H. Evans is the duly qualified and Acting

Secretary/Treasurer of the Authority. Z
/gz Loyt

Depu Executive Dlrectop@hlcf Financial
Ofﬁce




SIGNATURE AND GENERAL CERTIFICATE

We, the undersigned, DO HEREBY CERTIFY as follows:

. That we did heretofore cause to be officially executed the obligation
described in Schedule A attached hereto (the "Series 2015 Bond") of the Canaveral Port
Authority (the "Authority").

2. That Jerry W. Allender, Chairman of the Authority, has executed the Series
2015 Bond by his manual signature, and that said Chairman was on the date he executed
the Series 2015 Bond and is now the duly chosen, qualified and acting Chairman of the
Authority.

3. That we have caused the official seal of the Authority to be imprinted on
the Series 2015 Bond, said seal imprinted thereon being the official seal of the Authority,
and that John H. Evans, Acting Secretary/Treasurer of the Authority, has caused such seal
to be attested by his manual signature, and that said John H. Evans was on the date he
executed the Series 2015 Bond and is now the duly qualified and Acting
Secretary/Treasurer of the Authority.

4, That the seal which has been impressed on the Series 2015 Bond and upon
this certificate is the legally adopted, proper and only seal of the Authority.

5. No Event of Default has occurred and is continuing under the Bond
Resolution. All conditions to the issuance of the Series 2015 Bond as "Additional
Bonds" under the Bond Resolution have been satisfied.

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the
official seal of the Authority this 3rd day of March, 2015.

(SEAL)

Term of
Office
Signature Title of Office Expires

C &Lﬂ( W W Chairman January 2016

\{ \j‘- [ N Acting Secretary/Treasurer January 2016




I, Rodger Rees, Deputy Executive Director/Chief Financial Officer for the
Authority, do hereby certify that the signatures of the officers which appear on the
Signature Certificate to which this is attached are true and genuine and that I know said
officers and know them to hold the offices set opposite their names.

& Z@w/c%

Deputy xecutive Director/Chief Financial
Officer




SCHEDULE A

$11,080,000
CANAVERAL PORT AUTHORITY
PORT IMPROVEMENT REVENUE REFUNDING BOND, SERIES 2015

The Series 2015 Bond is dated as of March 3, 2015 and is payable as to principal
and interest commencing June 1, 2015 and semi-annually thereafter on December 1 and
June 1 of each year, through and including its final maturity on June 1, 2021. The Series
2015 Bond bears interest at the rate of 2.08% per annum, except as otherwise provided in
the Series 2015 Bond. Principal of the Series 2015 Bond shall be payable in installments
in the following amounts on the following dates:

Principal
Payment Date Principal
(June 1) Amount
2015 $ 420,000
2016 1,685,000
2017 1,720,000
2018 1,760,000
2019 1,795,000
2020 1,830,000
2021 1,870,000

* Final Maturity



CERTIFICATE AS TO ARBITRAGE
AND CERTAIN OTHER TAX MATTERS

I, Rodger Rees, Deputy Executive Director and Chief Financial Officer of the
Canaveral Port Authority (the "Authority"), with respect to its $11,080,000 Port
Improvement Revenue Refunding Bond, Series 2015 (the "Series 2015 Bond"), dated as
of March 3, 2015 and being issued this day, DO HEREBY CERTIFY that:

1. AUTHORIZATION AND DEFINITIONS. The Series 2015 Bond is
being issued pursuant to the authority contained in Chapter 315, Florida Statutes,
Chapter 2003-335, Laws of Florida, Special Acts of 2003, as amended, and other
applicable provisions of law, and pursuant to Resolution No. 92-8 of the Authority,
adopted October 7, 1992, as amended and supplemented, particularly as supplemented by
Resolution No. 2014-15 of the Authority, adopted November 19, 2014 (collectively, the
"Bond Resolution™).

The terms defined in the Bond Resolution shall retain the meanings set forth
therein when used in this Certificate unless the context clearly indicates another meaning
is intended. Other terms used in this Certificate shall have the meanings set forth herein
or in the Internal 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 2015 Bond is being issued for the purposes of
providing moneys (a) to pay and defease all of the Canaveral Port Authority Port
Revenue Refunding Bonds, Series 2005 (the "Refunded Bonds"), and (b) to pay certain
costs related to the issuance of the Series 2015 Bond.

3. FACTS, ESTIMATES AND CIRCUMSTANCES. On the basis of the
facts, estimates and circumstances in existence on the date hereof| I reasonably expect the

following with respect to the Series 2015 Bond and with respect to the proceeds of the
Series 2015 Bond:

(2) NET PROCEEDS.

(1) Total. The amount of proceeds received by the Authority from the
sale of the Series 2015 Bond (the "Net Proceeds"), will be $11,080,000.

(i)  Escrow Deposit for Refunded Bonds. An aggregate amount of the
Net Proceeds of the Series 20012 Bond equal to $11,004,434.37, plus
$1,266,934.38 from moneys in the Payment Account allocable to the Refunded
Bonds, for a total of $12,271,368.75, 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 3, 2015 (the "Escrow Deposit
Agreement"), between the Authority and Regions Bank (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, 2015 (the first call date) at a redemption price
of 100% of the principal amount thereof, plus accrued interest.

(iii) Accrued Interest. There is no accrued interest on the Series 2015
Bond.

(iv) Costs of Issuance. An amount of the Net Proceeds of the Series
2015 Bond equal to $75,565.63 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 2015 Bond.

(b) NO OVERISSUANCE. The Net Proceeds of the Series 2015 Bond
($11,080,000.00), less payment of the costs of issuance of the Series 2015 Bond from the
Net Proceeds of the Series 2015 Bond of $75,565.63, will be $11,004,434.37 (the
"Original Proceeds of the Series 2015 Bond"). Taking into account other available funds,
the amount of Original Proceeds of the Series 2015 Bond necessary to refund the
Refunded Bonds equals or exceeds $11,004,434.37. There are no unspent proceeds of
the Refunded Bonds.

(¢) AS TO THE REFUNDING OF THE REFUNDED BONDS. An amount of
the Original Proceeds of the Series 2015 Bond equal to $11,004,434.37 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) FLOW OF FUNDS.

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

(ii)  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 2015 Bond that is expected to be used to
pay debt service on the Series 2015 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 year's earnings on amounts in the
Payment Account, or (B) one-twelfth of the annual debt service on the Series 2015
Bond. Amounts deposited in the Payment Account will be used to pay debt service




on the Series 2015 Bond within a 13 month period beginning on the date of
deposit therein.

(1) Reserve Account. The Authority has established a separate
subaccount in the Reserve Account for the Series 2015 Bond. The Reserve
Account Requirement for such subaccount is $0.00. The Series 2015 Bond shall
not be secured by any moneys or investments in the Reserve Account.

(iv) Investment Earnings. 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 been established pursuant to any instrument
which secures or otherwise relates to the Series 2015 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 the 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 2015 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 2015 Bond,
therefore, is $11,080,000. For purposes hereof, yield is, and shall be, calculated on a
360-day year basis with interest compounded semiannually. The yield on the Series 2015
Bond calculated in the above-described manner is 2.08038% (the "2015 Bond Yield").
Such yield calculation has been computed by RBC Capital Markets, Financial Adviser to
the Authority. It should be noted, however, that such yield may, under certain
circumstances set forth in the Treasury Regulations, be subject to recalculation.

The purchase price of all obligations other than certain Tax-Exempt Investments
("Taxable Obligations") to which restrictions as to yield or rebate of excess earnings
under this Certificate applies shall be calculated using (i) 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 subject to yield reduction
payments pursuant to Treasury Regulations Section 1.148-5(¢).

(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 2015 Bond.

(d) PAYMENT ACCOUNT — ACCRUED INTEREST. There is 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.

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

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

(h) ESCROW FUND. The moneys in the Escrow Fund shall be heid
uninvested.

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

5. FURTHER CERTIFICATIONS. No bonds or other obligations of the
Authority (a) were sold in the 15 days preceding the date of sale of the Series 2015 Bond
or (b) were sold or will be sold within the 15 days after the date of sale of the Series 2015
Bond, pursuant to a common plan of financing with the plan for the issuance of the Series
2015 Bond and payable out of substantially the same source of revenues.

The Authority does not expect that the proceeds of the Series 2015 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 2015 Bond will be
used in a manner that would cause the interest on the Series 2015 Bond to be includable
in the gross income of the holder of the Series 2015 Bond under Section 103 of the Code.

6. REBATE. Pursuant to the Bond Resolution, the Authority has established
a Rebate Fund for the Series 2015 Bond and shall deposit moneys therein as required by
the terms of the Arbitrage Rebate Statement attached hereto as Exhibit A. Moneys in the
Rebate Fund shall be held in trust by the Authority and, subject to the provisions hereof,
shall be held for the benefit of the United States Government as contemplated under the
provisions hereof and shall not constitute part of the trust estate held for the benefit of the
holder of the Series 2015 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 herecof 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 2015 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 2015 Bond to become includable in gross income for federal
income tax purposes under the Code.

8. SERIES 2015 BOND NOT FEDERALLY GUARANTEED. Payment
of debt service on the Series 2015 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 2015 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 Series 2015 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 for 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 2015 Bond, (b} make such rebate payments to the United States Treasury, (c)
maintain such records, (d) perform such calculations, (€) 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 2015
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 determining the
amounts on deposit in any fund or account for purposes of this Certificate, thc purchase
price of the obligations, including accrued interest, shall be added together, adding to or
subtracting from such purchase prices any discount or premium, computed ratably on an
annual basis. With respect to any amounts required to be restricted as to yield, the
“market price rules” set forth in Exhibit A attached hereto shall apply.

13. NO REPLACEMENT. No portion of the amounts received from the sale
of the Series 2015 Bond will be used as a substitute for other funds which were otherwise
to be used for the purposes for which the Series 2015 Bond is being issued or payment of
debt service of the Series 2015 Bond, and which have been or will be used to acquire,
directly or indirectly, obligations producing a yield in excess of the 2015 Bond Yield.
The weighted average maturity of the Series 2015 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
(the "Project").

14. REMEDIAL ACTION. The Authority has entered into an operating
agreement (the "Operating Agreement") with Royal Caribbean Cruises Ltd. ("RCC")
whereby RCC will be given exclusive use on certain days of Cruise Terminal 10
("CT10") which was refinanced in part from proceeds of the Series 2015 Bond. Such
exclusive use shall cause the Series 2015 Bond to be treated as a private activity bond. In
order to avoid having interest on the Refunded Bonds being included in gross income of
the holders thereof for federal income taxation purposes, the Authority has determined to
take the remedial action provided in Treas. Reg. Sec. 1.141-12.

(a) The Authority reasonably expected on the issue date of the Refunded
Bonds that such bond issues would meet neither the private business tests nor the private
loan financing test for the entire term of such Bonds.

(b)  As provided in Section 13 of this Arbitrage Certificate, the weighted
average maturity of the Series 2015 Bond does not exceed 120% of the average
reasonably expected economic life of the Project or CT10.

(¢)  The terms of the Operating Agreement with RCC are bona fide and arm's-
length and RCC is paying fair market value for the use of CT10.



(d)  Any disposition proceeds shall be utilized as provided in Treas. Reg. Sec.
1.141-12.

(e)  All proceeds of the Refunded Bonds and the Series 2015 Bond have been
expended for governmental purposes.

(f)  The Authority on March 2, 2015 held a public hearing and approved the
issuance of the Series 2015 Bond as provided in Sec. 147(f) of the Code.

{g) The Authority will file a Form 8038 with the Internal Revenue Service
documenting the issuance of the Series 2015 Bond as a private activity bond.

(h) Commencing on the date hereof, the Authority shall comply with all
applicable provisions of Sections 55 through 59 and 141, 142, 144, 145, 146, 147, 149
and 150 of the Code.

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

(b)  Less than 25% of the "net proceeds” of the Refunded Bonds or Bonds
refinanced with Proceeds of the Refunded Bonds within the meaning of Section 147(c) of
the Code were used, either directly or indirectly, for the acquisition of land or an interest



therein. No portion of such net proceeds were used, either directly or indirectly, for land
(or an interest therein) which was or is to be used for farming purposes.

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

(d) The Authority will be the owner of the Project for federal income tax
purposes. Any management contract or lease relating to the Project shall comply with the
provisions of Section 142(b)(1)(B) of the Code.

16. RELIANCE. The 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.

17. 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 is contemplated.

To the best of my knowledge and belief 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. I farther represent that the Authority expects and intends to
be able to comply with the provisions and procedures set forth herein, including Section
148 of the Code.

IN WITNESS WHEREOF, | have hereunto set my hand as of this 3rd day of
March, 2015.

CANAVE PORT AUTHORITY

oy Loy e

Deput$/Executive Director ahd
Chief Financial Officer



EXHIBIT A
ARBITRAGE REBATE STATEMENT

This Arbitrage Rebate Statement ("Statement") is intended to set forth certain
duties and requirements necessary for compliance with Section 148(f) of the Code to the
extent necessary to preserve the tax exempt treatment of interest on the $11,080,000
Canaveral Port Authority Port Improvement Revenue Refunding Bond, Series 2015 (the
"Series 2015 Bond"). This Statement is based upon Section 148(f) of the Code and by
analogy, to the Regulations. However, it is not intended to be exhaustive.

Since the requirements of such Section 148(f) are subject 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 further or different action 1s required to maintain or assure the exemption from
federal income tax of interest with respect to the Series 2015 Bond.

For purposes 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 Series 2015 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 2015 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 2015 Bond or any other funds or take or omit to take
any action that would cause the Series 2015 Bond to be "arbitrage bonds" within the
meaning of Section 148 of the Code or that would cause interest on the Series 2015 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 2015
Bond will be excludable from gross income for purposes of federal income taxation. To
that end, the Authority shall comply with all requirements of Section 148 of the Code to
the extent applicable to the Series 2015 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 2015 Bond.

A-1]



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

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

"Final Computation Date" means the date the Series 2015 Bond is discharged.
"Gross Proceeds" means, with respect to the Series 2015 Bond:

(1}  Amounts constituting Sale Proceeds of the Series 2015 Bond.

(2)  Amounts constituting Investment Proceeds of the Series 2015 Bond.

(3} Amounts constituting Transferred Proceeds of the Series 2015 Bond.

(4)  Other amounts constituting Replacement Proceeds of the Series 2015 Bond,
including Pledged Moneys.

"Investment Proceeds'" means any amounts actually or constructively received
from investing proceeds of the Series 2015 Bond.

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

"Issue Date" means March 3, 2015.

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

"Nonpurpose Investment" means 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 2015 Bond, e.g., obligations acquired with Gross
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Proceeds that are invested temporarily until needed for the governmental purpose of the
Series 2015 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)(i)-(iii) of the Regulations.

"Pledged Moneys'" means moneys that are reasonably expected to be used
directly or indirectly to pay debt service on the Series 2015 Bond or as to which there is a
reasonable assurance that such moneys or the earnings thereon will be available directly
or indirectly to pay debt service on the Series 2015 Bond if the Authority encounters
financial difficulties.

"Pre-Issuance Accrued Interest" means amounts representing interest that has
accrued on an obligation for a period of not greater than one year before its 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 Bonds.

"Qualified Administrative Costs" means reasonable, direct administrative costs,
other than carrying costs, such as separately stated brokerage and selling commissions
that are comparable to those charged nongovernmental entities in transactions not
involving tax-exempt bond proceeds, but not legal and accounting fees, recordkeeping,
custody or similar costs. In addition, with respect to a guaranteed investment contract or
investments purchased for a yield restricted defeasance escrow, such costs will be
considered reasonable if (1) the amount of the fee the Authority treats as a Qualified
Administrative Cost does not exceed the lesser of (a) $39,000 (for calendar year 2015), 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 $110,000 (for
calendar year 2015} 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 investment 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-
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described safe harbor doilar amounts shall be increased each calendar year for cost-of-
living adjustments pursuant to Section 1.148-5(e) 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' means amounts that have a sufficiently direct nexus to
the Series 2015 Bond or to the governmental purpose of the Series 2015 Bond to
conclude that the amounts would have been used for that governmental purpose if the
Proceeds of the Series 2015 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 2015 Bond if there is reasonable assurance that the amount will be available for
such purposes in the event that the Authority encounters financial difficulties.

'"Sale Proceeds" means any amounts actually or constructively received by the
Authority from the sale of the Series 2015 Bond, including amounts used to pay
underwriters' discount or compensation and interest other than Pre-Issuance Accrued
Interest. Sale Proceeds shall also include, but are not limited to, amounts derived from
the sale of a right that is associated with a Series 2015 Bond and that is described in
Section 1.148-4(b)(4) of the Regulations.

"Tax-Exempt Investmen{" means (i) an obligation the interest on which is
excluded from gross income pursuant to Section 103 of the Code, (ii) United States
Treasury-State and Local Government Series, Demand Deposit Securities, and (iii) stock
in a tax-exempt mutual fund as described in Section 1.150-1(b) of the Regulations. Tax-
Exempt Investment shall not include a specified private activity bond as defined in
Section 57(a)(5XC) 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

A-4



taxable year; having only one class of stock authorized and outstanding; investing ail of
its assets in tax exempt obligations to the extent practicable; and having at least 98% of
(1) its gross income derived from interest on, or gain from the sale of or other disposition
of, tax exempt obligations or (2) the weighted average value of its assets represented by
investments in tax exempt obligations.

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

"Universal Cap" means the value of all then outstanding Series 2015 Bond.

"Value" (of a Series 2015 Bond) means with respect to a Series 2015 Bond
issued with not more than two percent original issue discount or original issue premium,
the outstanding principal amount, plus accrued unpaid interest; for any other Series 2015
Bond, its present value.

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

(1)  General Rules. Subject to the special rules in the following paragraph, an
Authority 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)  aninvestment 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 rate investment may be valued at its present value on such
date; and

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

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

(a)  aninvestment must be valued at its 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 further that;
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(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 purposes of applying the arbitrage restrictions to the refunded issue.

"Yield on the Series 2015 Bond,"” 2015 Bond Yield" or "Bond Yield" means,
for all Computation Dates, the Yield expected as of the date hereof on the Series 2015
Bond over the term of such Bonds computed by:

(i) using as the purchase price of the Series 2015 Bond, the amount at which
such Series 2015 Bond were sold to the public within the meaning of Sections 1273 and
1274 of the Code; and

(i)  assuming that all of the Series 2015 Bond will be paid at their scheduled
maturity dates or in accordance with any mandatory redemption requirements.

"Yield" means, generally, the discount rate which, when used in computing the
present value of all the unconditionally payable payments of principal and interest on an
obligation and all the payments for qualified guarantees paid and to be paid with respect
to such obligation, produces an amount equal to the present value of the issue price of
such obligation. Present value is computed as of the date of issue of the obligation.
There are, however, many additional specific rules contained in the Regulations which
apply to the calculation and recalculation of yield for particular obligations and such rules
should be consulted prior to calculating the yield for the Series 2015 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 Series 2015 Bond.

SECTION 3. REBATE REQUIREMENTS.

(a)  The Authority shall pay to the United States 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 adiminister the
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Rebate Fund and continuously invest all amounts held in the Rebate Fund in Federal
Securities (as defined 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 2015
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 Form 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 2015 Bond if (i) Gross
Proceeds are expended for the governmental purpose of the Series 2015 Bond by no later
than the date which is six months after the Issue Date and if it is not anticipated that any
other Gross Proceeds will arise during the remainder of the term of the Series 2015 Bond
and (i) the requirement to pay Rebatable Arbitrage, if any, to the United States with
respect to the portion of the Reserve Account allocable to the Series 2015 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), (ii} 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, (iii) amounts representing Sale or
Investment Proceeds derived from any Purpose Investment (as defined in Section 1.148-1
of the Regulations) and earnings on those payments, and (iv) amounts representing any
repayments of grants (as defined in Section 1.148-6(d)(4) of the Regulations). If Gross
Proceeds are in fact expended by such date, then, except as to the Reserve Account,
Rebatable Arbitrage with respect to such Gross Proceeds need not be calculated and no
payment thereof to the United States Department of Treasury need be made. Use of
Gross Proceeds to redeem Series 2015 Bond shail not be treated as an expenditure of
such Gross Proceeds.

Notwithstanding the foregoing, if Gross Proceeds which were reasonably expected
to be Gross Proceeds on the Issue Date actually become available after the date which is
six months after the Issue Date, then the requirements described herein relating to the
calculation of Rebatable Arbitrage and the payment thereof to the United States mnust be
satisfied, except that no such calculation or payment need be made with respect to the
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initial six month period. Any other amounts not described in this Section 3(d) which
constitute proceeds of the Series 2015 Bond, other than a bona fide debt service fund,
will be subject to rebate.

THE FOLLOWING SUBSECTION (e¢) SHALL NOT APPLY TO THE
SERIES 20135 BOND.

(e)  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 treated as
satisfied with respect to the Series 2015 Bond if (i) the rebate requirement is met for all
proceeds of the Series 2015 Bond other than Gross Proceeds (as defined in Section 3(d)
hereof) and (ii) the Gross Proceeds are expended for the governmental purposes of the
issue within the periods set forth below:

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

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

(i1)  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 2015 Bond shall be treated as expended for the governmental purposes of the issue
within the 18-month period beginning on the Issue Date if such requirement is met within
the 30-month period beginning on the 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 Proceeds of the Series 2015 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 diligence to
complete the project financed by the Series 2015 Bond and the amount of the failure does
not exceed the lesser of (i) 3% of the issue price of the Series 2015 Bond or (ii) $250,000.
Use of Gross Proceeds to redeem the Series 2015 Bond shall not be 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.
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THE FOLLOWING SUBSECTION (f) SHALL NOT APPLY TO THE
SERIES 2015 BOND.

(f)  As an alternative to Sections 3(d) and (e) above, the obligation to pay
Rebatable Arbitrage to the United States, as described herein, shall be treated as satisfied
with respect to the Series 2015 Bond if the Available Construction Proceeds (as defined
in Section 148(f)(4)(C)(vi) of thc Codc and described below) are expended for the
govermmental purposes of the issue within the periods set forth below:

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

(ii)  at least 45% of such Available Construction Proceeds are spent
within the I-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.

For purposes of this Section 3(f), the term Available Construction Proceeds means the
Net Proceeds of the Series 2015 Bond, increased by earnings on the Net Proceeds,
earnings on amounts in the Reserve Account to the extent that such amounts were not
funded from proceeds of the Series 2015 Bond, and earnings on all of the foregoing
earnings, and reduced by the amount of the Net Proceeds deposited to the Reserve
Account and amounts used to pay issuance costs. Notwithstanding the foregoing, the
Authority elects pursuant to Section 148(H)(H(CHviXIV) of the Code not to include
amounts eamed on the Reserve Account in the definition of "Available Construction
Proceeds." Any amounts which constitute proceeds of the Series 2015 Bond other than
Available Construction Proceeds and amounts on deposit in a bona fide debt service fund
will be subject to rebate.

As set forth in Section 148(f)(4)(C)(iil) of the Code, for purposes of the
expenditure requirements set forth in this Section 3(f), 100% of Available Construction
Proceeds of the Series 2015 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 been met within such 2-year period but for a reasonable
retainage (not exceeding 5% of the Net Proceeds of the Series 2015 Bond). Use of
Available Construction Proceeds to redeem the Series 2015 Bond shall not be treated as
an expenditure of such Proceeds.
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Any failure to satisfy the final spending requirement shall be disregarded if the
Authority exercises due diligence to complete the project financed by the Series 2015
Bond and the amount of the failure does not exceed the lesser of (i) 3% of the issue price
of the Series 2015 Bond or (it) $250,000.

For purposes of Section 148(f)(4)(C)(vii) of the Code, in the event the Authority
fails to meet the expenditure requirements referred to above, the Authority may elect to
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
2015 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 2015 Bond (including any refunding bonds issued with respect
thereto) are no longer outstanding. The Authority makes no election in regard to the
above-described penalty.

In order to qualify for the exemption from the obligation to pay Rebatable
Arbitrage to the United States pursuant to this Section 3(f), at least 75% of the Available
Construction Proceeds must be used for construction expenditures (as defined in Section
1.148-7(g) of the Regulations) with respect to property which is owned by a
governmental unit or an organization described in Section 501(c)(3) of the Code. The
term "construction” includes reconstruction and rehabilitation of existing property and
rules similar to the rules of Section 142(b)(1}B) of the Code shall apply. If only a
portion of an issue is to be used for construction expenditures, such portion and the other
portion of such issue may, at the election of the Authority, be treated as separate issues
for purposes of this Section 3(f) (although the remaining portion may not be entitled to
the benefits of Section 3(d) hereof). The Authority does not elect to treat any portion of
the Series 2015 Bond as a separate issue.

(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 2015 Bond,
including moneys derived from, pledged to, or to be used to make payments on the Series
2015 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 2015 Bond or for such other period as the United States Treasury may by
regulations otherwise provide. Such records shall at least specify the account or fund to
which each investment (or portion thereof) is to be allocated and shall set forth, in the
case of each investment security, (i} its purchase price (including the amount of accrued
interest to be stated separately), (ii) identifying information, including par amount,
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coupon rate, and payment dates, (iii) the amount received at maturity or its sale price, as
the case may be, including accrued interest, (iv) the amounts and dates of any payments
made with respect thereto, (v) the dates of acquisition and disposition or maturity, (vi) the
amount of original issue discount or premium (if any), (vii) the frequency of periodic
payments (and actual dates and amounts of receipts), (viii) the period of compounding,
(ix) the transaction 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
acquited 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 Authority of
municipal 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 disposed of, shall be undertaken in an arm's-length manner, and no
amount shall be paid to reduce the yield on the Nonpurpose Investment.

(¢)  Safe harbor for establishing Fair Market Value for guaranteed investment
contracts and Nonpurpose Investments purchased for a yield restricted defeasance
escrow. In the case of a guaranteed investment contract or Nonpurpose Investments
purchased for a yield restricted 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 fide solicitation ("Bona Fide
Solicitation") for the purchase of the investment that satisfies all of the following
requirements:
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(1)  The bid specifications are in writing and are timely forwarded
to potential providers;

(2)  The bid specifications include all terms of the bid that may
directly or indirectly affect the yield or the cost of the 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 otber 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 Autbority's reasonably
expected deposit and draw down schedule for the amounts to be invested;

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

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

(i)  The bids received by the Authority must meet all of the following
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 is deemed to have a material financial interest in
the issue 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
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providers has a material financial interest in the issue. A provider that is a
related party to a provider that has a material financial interest in the issue
1s deemed to have a material financial interest in the issue.

(2) At least one of the three bids described in paragraph (c)(ii)(1)
above 1s 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 meet the following requirements:

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

(2)  Other 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 porifolio
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
yield restricied defeasance escrow under a bidding procedure
meeting these requirements is taken into account in determining the
lowest cost bid.

(B)  The lowest cost bona fide bid (including any broker's
fees) is not greater than the cost of the most efficient portfolio
comprised exclusively of State and Local Government Series
Securities from the 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
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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 investment.

(d)  The Authority shall retain certificates and records documenting compliance
with the above requirements until three years after the last outstanding Series 2015 Bond
is redeemed including, but not limited to, the following:

(i) 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;

(ii)  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
submitied bid is modified, a brief statement explaining the deviation and stating
the purpose for the deviation; and

(v)  For purchase of Nompurpose Investments other than guaranteed
investment contracts, the cost of the most efficient portfolio of State and Local
Government Series Securities, 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 specified action required
under this Statement is no longer required or that some further or different action is
required to maintain or assure the exclusion from federal gross income of interest with
respect to the Series 2015 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 Statement shall be amended or modified by
the parties hereto in any manner which is necessary to comply with such regulations as
may be promulgated by the United States Treasury Department from time to time.
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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, the Authority must
adopt reasonable and consistently applied methods of accounting for all Gross Proceeds.
Appendix I hereto sets forth a description of the required allocation and accounting rules
with which the Authority agrees to comply.

SECTION 7. ADMINISTRATIVE COSTS OF INVESTMENTS.
Except as otherwise provided in this Section 7, an allocation of Gross Proceeds to a
payment or receipt on a Nonpurpose Investiment is not adjusted to take into account any
costs or expenses paid, directly or indirectly, to purchase, carry, sell or retire the
Nonpurpose Investiment (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 I

ALLOCATION AND ACCOUNTING RULES

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

(b)  Allocation of Gross Proceeds to an 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 (i) are allocated to an expenditure for a governmental
purpose; (ii) are allocated to Transferred Proceeds of another issue of obligations; or (iii)
cease to be 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 Proceeds 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 less than, the Fair Market Value of the Nonpurpose
Investment as of the purchase or sale date. The Fair Market Value of a Nonpurpose
Investment is adjusted to take into account Qualified Administrative Costs allocable to
the investment. Thus, Qualified Administrative Costs increase the payments for, or
decrease the receipts frown, a Nonpurpose Investment.

(d)  Allocation of Gross Proceeds to Expenditures. Reasonable accounting
methods for allocating funds from different sources to expenditures for the same
governimental 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 which the allocation of Gross Proceeds to the
expenditure is made.

(¢) Commingled Funds. Any fund or account that contains both Gross
Proceeds of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that
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 to either (i) the average daily balances of the amounts in the
commingled fund from each different source of funds during any consistent time period
within its fiscal year, but at least quarterly (the "Fiscal Period"); or (ii) the average of the
beginning and ending balances of the amounts in the commingled fund from 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 purposes pursuant to a reasonable consistently applied accounting
method. If a ratable allocation method 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 year or on the last day of each Fiscal
Period. The net gains or losses from these deemed sales of investments must be allocated
to 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 Authority. 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 commingled fund must be allocated ratably among
the issues served by the commingled fund in proportion to either (i) the relative values of
the bonds of those issues; (ii} 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 Proceeds of an issue exceed the Value of
all outstanding bonds of that issue, an Authority should seek the advice of Bond Counsel
for the procedures necessary to comply with the Universal Cap.
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(g)  Expenditure for Working Capital Purposes. Subject to certain exceptions,
the Proceeds of an issue may only be allocated 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 alt
expenditures other than "capital expenditures.” "Capital expenditures" are costs of a type
properly chargeable (or chargeable upon proper election) to a capital account under
general federal income tax principles. Such costs include, for example, costs incurred to
acquire, construct or improve land, buildings and equipment having a reasonably
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 Authority 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 Authority for working
capital expenditures of the type being financed by the issue without legislative or judicial
action and without a legislative, judicial or contractual requirement that those amounts be
reimbursed. Notwithstanding the preceding sentence, a "reasonable working capital
reserve” is treated as unavailable. A working capital reserve is reasonable if it does not
exceed five percent of the actual working capital expenditures of an Authority in the
fiscal year before the year in which the determination of available amounts is made. For
purpose of the preceding sentence only, in determining the working capital expenditures
of an Authority 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; (iii) interest on the issue for a period commencing on
the Issue Date and ending on the date that is the later of three years from the Issue Date
or one year after the date on which the financed project is placed in service; (iv) the
United States for yield reduction payments (including rebate payments) or penalties for
the failure to meet the spend down requirements associated with certain spending
exceptions to the rebate requirement; (v) costs, other than those described in (i) through
(iv) above, that do not exceed five percent of the Sale Proceeds of an issue and that are
directly related to capital expenditures financed by the issue (e.g., initial operating
expenses 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



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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APPENDIX 1
ALLOCATION AND ACCOUNTING RULES

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

(b)  Allocation of Gross Proceeds to an 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 (i) are allocated to an expenditure for a governmental
purpose; (ii) are allocated to Transferred Proceeds of another issue of obligations; or (iii)
cease to be allocated to that issue at retirement of the issue or under the Universal Cap.

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

(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 which the allocation of Gross Proceeds to the
expenditure is made.

(¢) Commingled Funds. Any fund or account that contains both Gross
Proceeds of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that
issue if the amounts in the fund or account are invested and accounted for coliectively,
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

I-1



distributed) among each different source of funds invested in the commingled fund in
accordance with a consistently applied, reasonable ratable allocation method. Reasonable
ratable allocation methods include, without limitation, methods that allocate payments
and receipts in proportion to either (i) the average daily balances of the amounts in the
commingled fund from each different source of funds during any consistent time period
within its fiscal year, but at least quarterly (the "Fiscal Period"); or (ii) the average of the
beginning and ending balances of the amounts in the commingled fund from 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 govemmental purposes pursuant to a reasonable consistently applied accounting
method. If a ratable allocation method 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 year or on the last day of each Fiscal
Period. The net gains or losses from these deemed sales of investments must be allocated
to 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 Authority. Subject to the Universal Cap
limijtation, and the principle that amounts are allocable to only one issue at a time as
Gross Proceeds, investments held by a commingled fund must be allocated ratably among
the issues served by the commingled fund in proportion to either (i) the relative values of
the bonds of those issues; (ii) 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 Proceeds of an issue exceed the Value of all
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outstanding bonds of that issue, an Authority should seek the advice of Bond Counsel for
the procedures necessary to comply with the Universal Cap.

(g)  Expenditure for Working Capital Purposes. 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 election) 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 reasonably
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 Authority 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 Authority for working
capital expenditures of the type being financed by the issue without legislative or judicial
action and without a legislative, judicial or contractual requirement that those amounts be
reimbursed. Notwithstanding the preceding sentence, a "reasonable working capital
reserve” is treated as unavailable. A working capital reserve is reasonable if it does not
exceed five percent of the actual working capital expenditures of an Authority in the
fiscal year before the year in which the determination of available amounts is made. For
purpose of the preceding sentence only, in determining the working capital expenditures
of an Authority 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
