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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 TIIE CANAVERAL
PORT AUTHORITY AUTHORIZING TIIE ISSUANCE OF NOT EXCEEDING
$5O,OOO,OOO IN AGGREGATE PRINCIPAL AMOTINT OF PORT IMPROVEMENT
REVENUE REFUNDING BONDS, SERIES 1992 IN ORDER TO PROVIDE FUNDS
FOR TIIE PURPOSES OF FINANCING TIIE COSTS OF REFUNDING CERTAIN
OUTSTANDING OBLIGATIONS OF TIIE AUTHORITY AND FOR FINANCING
CERTAIN PORT IMPROVEMENTS; PLEDGING TFIE GROSS REVENUES
RECEIVED BY TIIE AUTHORITY TO SECURE PAYMENT OF TIIE PRINCIPAL
OF AND INTEREST ON SAID BONDS; PROVIDING FOR TTIE 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 ttrereof
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been further modified, amended or repealed, except as amended by Resolution No. 96-11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, ffid 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 TIIE CAI.{AVERAL
PORT AUTHORITY AMENDING AND RESTATING IN ITS ENTIRETY A
RESOLUTION ENTITLED: 'RESOLUTION OF TIIE CANAVERAL PORT
AUTHORITY, AMENDING AND SUPPLEMENTING RESOLUTION 92.8 OF TIIE
AUTHORITY, AS SUPPLEMENTED; AUTHORIZING TIIE 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 TIIE CANAVERAL PORT
DISTRICT AND THE ISSUANCE OF NOT EXCEEDING $16,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF PORT REVENUE REFUNDING BOND,
SERIES 1996B,IN ORDER TO REFLIND TIIE AUTHORITY'S REVENUE BONDS,
SERIES 1975-8 AND ITS REFUNDING REVENUE BONDS, SERIES 1976 AND TO
FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN THE CANAVERAL
PORT DISTRICT; MAKING CERTAIN OTIIER COVENANTS AND AGREEMENTS
IN CONNECTION WITH THE ISSUANCE OF SUCH BONDS; PROVIDING
CERTA]N TERMS AND DETAILS OF SUCH BONDS, INCLUDING



AUTHORIZING A NEGOTIATED SALE OF SAID BONDS AND TIIE DGCUTION
AND DELIVERY OF A BOND PURCHASE CONTRACT WITH RESPECT
T}MRETO UPON COMPLIANCE WITH CERTAIN PARAMETERS; APPOINTING
TIIE PAYING AGENT AND REGISTRAR WITH RESPECT TO SAID BONDS;
AUTHORIZING THE E)GCUTION AND DELIVERY OF AN OFFICIAL
STATEMENT WITH RESPECT TIIERETO; AUTHORIZING TIIE DGCUTION
AND DELTVERY OF AN ESCROW DEPOSIT AGREEMENT; AND PROVIDING AN
EFFECTIVE DATE;' AND PROVIDING AN EFFECTME 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;

(c) Resolution No. 2014-15 entitled "RESOLUTION OF TIIE CANAVERAL
PORT AUTHORITY SUPPLEMENTING A RESOLUTION ENTITLED: ''A
RESOLUTION OF TIM CANAVERAL PORT AUTHORITY AUTHORIZING TI{E
ISSUANCE OF NOT EXCEEDING $5O,OOO,OOO IN AGGREGATE PRINCIPAL
AMOUNT OF PORT IMPROVEMENT REVENUE REFUNDING BONDS, SERIES
1992 IN ORDER TO PROVIDE FUNDS FOR TIIE PURPOSES OF FINANCING TI{E
COSTS OF REFUNDING CERTAIN OUTSTANDING OBLIGATIONS OF TIIE
AUTHORITY AND FOR FINANCING CERTAIN PORT IMPROVEMENTS;
PLEDGING THE GROSS REVENUES RECETVED BY THE AUTHORITY TO
SECURE PAYMENT OF TIIE PRINCIPAL OF AND INTEREST ON SAID BONDS;
PROVIDING FOR TIIE, RIGHTS OF TIIE HOLDERS OF SAID BONDS;
PROVIDING FOR CERTAIN ADDITIONAL MATTERS IN RESPECT TO SAID
BONDS; AND PROVIDING FOR AN EFFECTME DATE FOR THIS
RESOLUTION;,' AUTHORIZING TTIE ISSUANCE OF NOT TO EXCEED
$13,OOO,OOO PRINCIPAL AMOLINT OF CANAVERAL PORT AUTHORITY PORT
REVENUE REFUNDING BOND, SERIES aOL',IN ORDER TO REFUND ALL OR A
PORTION OF TIIE OUTSTANDING CANAVERAL PORT AUTHORITY PORT
REVENUE REFUNDING BONDS, SERIES 2OO5; PROVIDING CERTAIN TERMS
AND DETAILS OF SUCH BOND; AUTHORIZING A NEGOTIATED SALE OF SA]D
BOND; ACCEPTING AND AUTHORIZING TIIE E)GCUTION OF A TERM SHEET
FROM PNC BANK, NATIONAL ASSOCIATION TO PURCIIASE TIIE SERIES 2OI5
BOND; AUTHORIZING TI{E EXECUTION AND DELIVERY OF A FORWARD
FDGD RATE LOCK LETTER WITH PNC BANK IN CONNECTION WITH TIIE
PROPOSED ISSUANCE OF SUCH BOND; DELEGATING CERTAIN AUTHOzuTY
FOR THE APPROVAL OF THE TERMS AND DETAILS OF SAID BOND;
AUTHORIZING TIIE DGCUTION AND DELTVERY OF AN ESCROW DEPOSIT
AGREEMENT AND PROVIDING FOR TIIE APPOINTMENT OF AN ESCROW
AGENT; APPOINTING TI{E 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 duly
adopted and has not been further modified, amended or repealed, and is in full force and
efflect on and as of the date hereof in the form attached hereto as Exhibit C; and

Resolution No. 2015-004 entitled "A RESOLUTION APPROVING TIIE
REFINANCING BY TIIE CANAVERAL PORT AUTHORITY OF ITS PORT
REVENUE REFUNDING BONDS, SERIES 2OO5 IN AN AMOUNT NOT TO
EXCEED $13,OOO,OOO THROUGH ISSUANCE OF ITS PORT REVENUE
REFUNDING BOND, SERIES 2015; PROVIDING AN EFFECTME 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 WHEREOF', I have hereunto set my hand and affixed the official
seal of the Authority this 3rd day of March,2}ll.

(sEAL)

Authority
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A REBOLT'TION OP TEE CANAVERAI PORT AUTEORITY
AT'TEORTZING TEE ISSUAIICE OT NOT , EXCEEDING

' 95010001000 IN AGGREGATE PRINCTPAL AI.IOUNT Op
PORT IXPROVEHENT REVEHUE REPTINDING BOND8,
sERIE8 L99Z IN ORDER TO PROVIDE PI]ND€ TOR TBE
PT'RPOEEB OF UNANCING TE.E CO8T8 OP REFT'NDTNG
CERTAIN OUTsTANDING OBLIGATIONS OF TEE
AUTtrORITY AND FOR PTNANCTNG CERTATN PORT
IMPROVEMEIIT8; PLEDGING THE cRo58 REVENUE8
RECEIVED BY TEE AUTEORITY TO SECTIRE PAY}IEIIT OF
TEE PRTNCIPATJ Op AIID TNTEREST ON SAID BO}IDS,.
PROVTDING FOR TEE RIGET8 OF TEE HOI.DERS OF
SAID BONDS; PROVfDTNG PoR CERTAIN ADDTTIONAtr
I'fATIERS IN RESPECT TO 6ArD BOND8,. AND
PROVTDING FOR AN EFFECTTYE DATE POR TEIS
RE6OLT'TION.

BE rT RESOLVED By TEE CANAVER-AL PORT AUTEORITY (THE r.rSSUERr)
as follows:

ARTICLE I

GENERAI,

SECTION 1.01. DEffNITfoNs. t{hen used in this Resolution, the
following terms shall have the following rneanings, unless the
context clearly otherwise reguires:

'rAccreted valuerr shalr mean, ds of any date of computation
with respect to any capitar Appreciation nona, an amount Lguar to
th9 principar amount .of such capital Appreciation gond (the
principal amount at its initial offering) plus the interest accrued
on.such Capital Appreciation Bond from the date of delivery to the.
original purchasers thereof to the fnterest Date next pr"ceding the
date of computation or the date of computation if an fnterest Date,such interest to accrue at a rate not exceeding the legal rate,
compounded semiannuiilly, prus, with respect to matters related tothe payment upon redenption or accereration of the capitarAppreciation Bonds, if such date of computation shalr not be anInterest Date, a portion of the difference between the AccretedVarue as of the inmediatery preceding rnterest Date and theAccreted Value as of the inmediately succeedj-ng Interest Date,calculated based on the assumption Lnat Accreted value accruesduring any semi-annual period ir, 

"quu1 
dairy amounts on the basisof a 360-day year.



trActrr shalL mean Chapter 315, Florida Statutes, Chapter 28922,
Laws of Florida, Special Acts of 1953, as amended and supplemented,
and other applicable provisions of Iaw-

rrAdditional Bondstr shall mean the obligations issued at any
time under the provisions of Section 5.06 hereof on a parity with
the Series 1992 Bonds.

tiAdditional Projoctrr shalt mean the acquisition, construction
and improvement of such properties as nay be financed pursuant to
the Act.

trAmortization InstallneDtrr shaIl mean an amount designated as
such by Supplemental Resolution of the fssuer and established with
respect to the Term Bonds.

ItAnnual Budgetrt sha1l mean the annual budget for the Marine
Facilities prepared pursuant to the requirements of Section 5.03
hereof.

ttAnnual Debt Service'r shall mean, at any time, the aggregate
arnount in the then current Fiscal Year of (1) interest required to
be paid on the outstanding Bonds duri'ng 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 Instal-Lnents designated with respect to such Fiscal
Year. For pu.rposes of this definition, aII 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 9.22 per annum.

. If, in connection with the issuance of a Series of Bonds, the
Issuer shal} enter into an Interest Rate Swap and such provider of
the Interest Rate Swap is rated at least rrAarr by Moodyrs and rrMtr
by S & P, then, if, to the extent and in the manner so provided in
the Supplemental Resolution with respect to such Series of Bonds,
Annual Debt Service as to such Series of Bonds shall be calculated
as of any calculation date or for any period of time in which the
Interest Rate Swap ii in effect as being the amount required to be
paid by the fssuer to the Bondholders on such date or during such
period asrrinterestrr 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 arnount against
the amount required to be paid to the fssuer by the Counterparty)
(provided that if the rssuer is required to pay a variabre rate
pursuant to such rnterest Rate swap, the interest rate shal] be
assumed to be the roost recently published Bond Buver 25-Bond
Revenue fndex (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



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

"Autborized fnvestu,eBts'r shalI mean any of the following, if
and to'the extent that the same are at the time lega1 for
investrnent of funds of the Issuer:

(1) Direct obligations of the United States of America and
securities fully and unconditionaLly guaranteed as to the timely
payment of principal and interest by the United States of America,
provided, that the fuII faith and credit of the United States of
America must be pledged to any such direct obligation or guarantee
("Direct obtigationst') ;

(21 Direct obligations and fully guaranteed certificates of
beneficial interest of the Export-fmport Bank of the United States,
senior debt obligations of the Federal Home Loan Banks; debentures
of the Federal Housing Administration; guaranteed mortgage-backed
bonds and guaranteed pass-through obligations of the Government
National Mortgnge Associationr' guaranteed Title XI financing of the
U.S- lllaritime Administrationr' mortgage-backed securities and senior
debt obligations of the Federal National Mortgage Associationl
participation certificates and senior debt obligations of the
f'ederal Home Loan Mortgage Corporation; and obligations of the
Resolution Funding Corporation (co1lecti.vely, "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 rrA3 rr or better by Moody' s
f nvestors Service and rrA-t! or better by Standard & Poorrs
Corporation, or any obligation fulIy and unconditionally guaranteed
by any state, subdivision or agency whose unsecured general
obligation debt is rated 'rA3[ or better by Moody's fnvestors
Service and t'A-rr or better by Standard & Poorrs Corporation;

( 4 ) Commercial paper rated tlPrime-1,, by Moody I s Investors
Service and rtA-Irr or better by Standard & Poorrs Corporation,.

(5) Obligations rated ilA3rt or better by Moodyrs Investors
Service. and rrA-tr or better by Standard & Poorts Corporation;

(6) Deposits, Federal funds or bankers acceptances of any
domestic bank, including a branch office of a foreign bank which
branch office is rocated in the united states, provided regar
opinions are received to the effect that fulr and timely payment
of such deposit or sinilar obligation is enforceable against the
principal office or any branch of such bank, which:

(a) has an unsecured, uninsured and unguaranteed
obl igation rated ',Prime-lr, or rrAJ rr or better by Moody's



fnvestors Service or rrA-1rr or "A-rr or better by Standard &

Poorrs Corporation, or

(b) is the Iead bank of a parent bank holding company
wlth an uninsured, unsecured and unguaranteed obligation
meeting the rating reguirements in (a) abover' provided, that
the fssuer rnay invest in such obligations of an institution
rated only rrA3rr or rrPrine-l-rt or better by Moodyrs Investors
Service, but shall be required to divest such investment
within 45 days after notice of a downgrading of the Moody's
rating below ItA3r' or ItPrihe-1t,;

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

(8) Investments in a money-market fund rated t,Am,t or ttAfn-GI
or better by,Standard & poorrs Corporation;

(9) Repurchase agreenents collateralized by Direct
Obligations, GNMAs, FNMAs or FHLMCs with any registered
broker/dealer subject to the Securities Investors' Protection
corporation jurisdiction or any commerciar bank insured by the
FDIC, if such broker/dealer or bank has an uninsured, unsecured and
unguaranteed obrigation rated 'p-r'r or ,A3rr or better by Moody's
rnvestors Service and rrA-1rr or rtA-, or better by standard & poorrs
Corporation, .provided :

a. a naster repurchase agrreement or specific
written repurchase agreenent governs the transaction,. and

b. the securities are held free and clear of any
lien by an independent third party acting solely as agent
(trAgentrr) for the Bondholders, and such third party is(i) a Federal Reserve Bank, (ii) a bank which is a member
of the Federal Deposit rnsurance corporation and which
has combined capital, surplus and undivided profits of
not less than SSO million or (iii) a bank approved inwriting fof such purpose by Fi-nanciar cuaranty rnsurance
Company, and the Issuer shaII have received written
confirrnation from such third party that it holds suchsecurities, free and clear of any lien, as agent for the
Bondholders; and

. c. a perfected first security interest under theUniform commerciar coder or boox entry procedures
prescribed at 3I C.F.R. 3O6.I, et Se9., or 3L C.F.R
350.0, €t seg. in such securities is created for the
benefit of the Bondholders; and



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

e, the fair market value of the securities in
relation to the amount of the repurchase obligation,
including principal and interest, is equal to at least
103t.

(1O) fnvestment agreements satisfactory to each fnsurer.

(11) Units of participation in the Local Government Surplus
Funds Trust Fund established pursuant to part fV, Chapter 2lB,
Florida Statutes, as amended.

rrAuthorized fssuer officerr' shall mean any person authorized
by resorution of the rssuer to perform such act or sign such
docurnent.

rrBond Counselrr shall hean Nabors, Giblin & Nickerson, p.A. or
any other attorney at law or firro of attorneys, of nationatly
recognized standing in rratters pertaining to the federal tax
exemption of interest on obligations issued by states and politicat
subdivisions, and duly admitted to practice law before thL highest
court of any state of the United States of America.

lrBond Yearrr shall mean the period cornrnencing and ending onthe dates specified by supptenental Resotution of the rssuer.
ItBondholder'r or ttEolder, or rhorderr or any sinirar tern, when

used with reference to a Bond or Bonds, shall nean any person whoshall be the registered owner of any outstanding Bond-or Bonds asprovided in the registration books of the fssuer.
rrBond rnsurauce poricy.t sharr mean the municipal bond

insurance poricy issued by an rnsurer guaranteeing the piyment ofthe principar of urg interest on the appricabre Series-of Bonds.
rrBoDdsrr shall mean the series L99z Bonds, together with anyAdditionat Bondg issued pursuant to this nesorution and antSubordinated fndebtedness which accedes to the status of Bondspursuant to Section 5.09 hereof.

'rBusiness Day" shalr Dean any day other than a saturday,
Sunday or a day on which cornmercial banks in the State of Floridaare authorized by law to remain closed.

"capital Appreciation BoDdsrr sharl mean those Bonds sodesignated by supprementar Resorution of t.he rssuer, which may be



either Serial Bonds or Term Bonds and which shall bear interest
payable at naturity or redemption. In the case of Capital
Appreciation Bonds that are convertible to Bonds with interest
payable prior to maturity or prior to rederoption of such Bonds,
such Bonds shall be considered Capital appreciation Bonds only
during the period of tirne prior to such conversion.

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

rrcoder! shalI mean the Internal Revenue Code of 1986, ds
amended, and the regrulations and rules thereunder in effect or
proposed.

[Construction Fundrr shaII nean the Canaveral Port .Authority
Port fmprovernent Revenue Bond Construction Fund established
pursuant to Section 4-O3 hereof.

rrconsulting Engineers'r shall hean any engineering firm of
reputation fgr skilI and experience wi-th respect to the
construction and operation of facilities similar to the Marine
Facilities, which is duly Iicensed under the laws of the State of
Florida and designated by the fssuer to perform the duties of the
Consulting Engineers under the provisions hereof.

'rcostrt or trcogtsrr, when used in connection with a Project,
shall mean (1) the Issuerrs cost of physical construction; (21
costs of acquisition by or for the fssuer of such Project; (3)
costs of ]and and interests therein and the cost of the Issuer
incidental to such acquisition; (4) the cost of any indemnity and
surety bonds and preniums for insurance during construction; (5)
all interest due to be p?id on the Bonds and other obligations
relating to the Project during, and if advisable by the fssuer,
for up to one (1) year after the end of, the construction period
of such Projectr' (6) engineering, Iegal 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,
Insuret, Credit Bank or depository; (8) paynents, when due (whether
at the naturity of ptincipal or the due date of interest or upon
redemption) on any indebtedness of the Issuer (other than the
Bonds) incurred for such Project; (9) costs of machinery or
eguipment required by the Issuer for the commencenent of operation
of such Project; (10) any other costs properly attributable to such
construction or acguisition, as determined by generarry accepted
aecounting principles and shall include reimbursement to the Issuer
for any such items of Cost heretofore paid by the Issuer. Any
supprementar Resolution nay provide for additional items to be
included in the aforesaid Costs.



rrCredit Bankrr shall mean as to any particular Series of Bonds,
the Person (other than an Insurer) providing a Ietter of credit,
a Iine of credit or another credit or liquidity enhancement
facility, ds designated in the Supplemental Resolution providing
for the'issuance of such Bonds.

rrCredit FacilityI shall mean as to any particular Series of
Bonds, a letter of credit, a line of credit or another credj-t or
)-egaI Iiquidity 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 Moodyrs and S & P, as
approved in the Supplemental Resolution providing for the issuance
of such Bonds.

'tDebt Service Fundr' shaI1 mean the Canaveral Port Authority
Port Improvement Revenue Bond Debt Service Fund established
pursuant to Section 4.04 hereof.

rrEscrorr Agentrr shaII rnean 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.

rrEscrow Agreeuentrr shaII mean that certain Escrow Deposit
Agreement dated as of October 1, L992 by and between the fssuer and
the Escrow Agent.

rrEvent of Default'r shall mean any Event of Default specified
in Section 6;01 of this Resolution.

rrFiscal Yeart' shall mean the period commencing on October I
of each year and continuing through the next succeeding
September 30, or such other period as may be prescribed by law.

Itcross ReveDuestr sharr mean arr rents, fees, charges or other
income from any source received by or accrued to the fssuer from
the operation of the Marine Facirities, and alr parts thereof, and
income fron the investnent of funds except as otherwise expressly
prov.ided. in this Resolution. rrGross Revenuest' shall not includl
proceeds from ad valorern taxes, but shall be deemed to specifically
include, without rilniting the generarity of the foregoing, tha
following:

(1) The gross rentars received on account of rands andbuildings owned or leased by the port District;
(2) The gross revenues received fron the sare of gasoline,oi1, fuer oi1, or fuer products or any other merchandise orproducts, after deducting the cost thereof if the sale is madedirectly by the rssuer; or the gross revenues received by virtueof the fssuerfs Iicensing or permitting others to make such saIes,.



(3) Gross revenues received by any and aII concessions
granted by the fssuer of any of the Marine Facilities;

(4) cross 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 fron any and aII leases of lands,
buildings, or structures, or any parts thereof or therein owned,
l-eased or controlled by the Port District as part of the port
facilities of the Port District, including facilities related
thereto or appurtenant thereto.

Said term rrGross Revenues'r shall also inctude such revenues,
as provided above, hereafter at any time derived from any port
facilities hereafter constructed or acguired by the Port District,
in addition to the port facilities no$, owned by the Port District,
and tcj be constructed and acquired pursuant to this Resolution.
Said tern r'Gross Revenuesf shaII 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.

rrlDsurertr shall mean such Person as shalI be in the businessof insuring or gTuaranteeing the paynent of principar of and
interest on.municipal securities and whose credit is such that, atthe time of any action or consent required or permitted by thefnsurer pursuant to the terns of this Resolution, all municipalsecurities iniured or guaranteed by it are then rated, because of
such insuranie or guarantee, in one of the'two most secure grades
by one of the trvo most widely nationally recognized rating agencies
which regularly rate the Lredit of lnuniciial securities. TheInsurer for the Series t992 Bonds shall be Financial Guaranty
fnsurance Company, or any successor thereto.

trlDterest Date'! or "interest paynent daterr shaII be such dateor dates for the payment of interest on a Series of Bonds as shall
be provided by SupplementaL Resolution.

rrrnteresL Rate 8wap, sha]l mean an agreenent in writing by and
between the rssuer bnd another entity rated in one of the twohighest rating-categories by Moody,s and s & p (the "counterparty,')pursuant to which (i) the rssuer agrees to pay to the counterpaityan amount, either at one time or periodicarly, which amount may;but is not reguired to, be determined by reference to an assumedinterest rate payable on an amount (the ,rnotiona I amountr, )specified in such agreement in the period specified in such
agreement and (ii) the o pay to the Issuer anarnount, either at one wriicn amount may, butis not required to, erence to an assumedinterest rate payable on the notionar amount in the periodspecified in such agreement.



t,Issuer., shaII mean the Canaveral Port Authority, or any
successor thereof.

rrl,lariDe Pacilitisgrr shall mean aI1 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 frorn the Port District including, but not
limited to, the docks and terminals formerly acguired from the Port
District, harbors, channels, turning basins, anchorage areas,
jetties, breakwaters, water ways, canals, Iocks, tidal basins,
wharves, docks, piers, slips, bulkheads, pub}ic landings,
warehouses, terminals, refrigerating and cold storage plants,
railroads and motor terminals for passengrers and frei.ght, rolling
stock, car ferries, boats, conveyors and appliances of aII kinds
for the handling, storage, inspections and transportation of
freight and the handling of passenger traffic, rnail, express and
frei.ght, administration and service buildings, toII highways,
tunnels, causelrays, 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 acguisition, construction, purchase or operation thereof.
Marine Facilities shaII 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.

rrHaxi-nu.m Annual Debt Servicerr 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 tine be computed-

t'Maxitru-m f nterest Ratelr shall nean, vrith respect to any
particular Variable Rate'Bonds, a numerical rate of interest, which
shall be set forth in the Supplenental Resolution of the Issuer
delineating the details of such Bonds, that shall be the maximum
rate of interest such Bonds may at any particular tine bear.

r'Moodyrs fnvestors Service,r or .r}loodyrsrt shaII mean Moodyrs
fnvestors Service, and any assigns or successors thereto.

rrNet ReveDu€s.t shall mean Gross Revenues,
deduction of operating Expenses.

if aDy, after

trl992 Project, shall mean the acquisition and construction of
certain port inprovements as more particularly described in Exhibit
A attached hereto and made a part hereof, including, without
Iimitation, the acquisition of aII property rights, appurtenances,
easements and franchises relating thereto, with such changes,



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

troperation and l{aintenance Pundrr shaII mean the fund created
pursuant to Section 4.04 hereof.

"operating ExpeDses" shall mean the fssuerrs expenses for
operation, maintenance and repairs with respect to the l'larine
Facilities, which shaII include, vithout limiting the generality
of the foregoing, administration expenses (including general
overhead expenses of the Port District allocable to the Marine
Facilities), insurance and surety bond premiuns, the fees to the
provider of a Reserve Account fnsurance PoJ-icy or Reserve Account
Letter of Credit (but excluding any expenses or reimbursement
obligations for draws rnade thereunder), legaI and engineering
expenses, ordinary and current rentals of equipment or other
property pursuant to operating or capital leases, refunds of moneys
Iawfully due to others, palments to pension, retirernent, health and
hospitalization funds, and any other expenses reguired to be paid
for or with respect to proper operation or maintenance of the
Marine Facilities, aII to the extent properly attributable to the
Marine Facilities in accordance with generally accepted accounting
principles employed in the operation of port facilities sirnilar 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 cross Revenues or ninor capital expenditures
necessary for the proper and economical operation or maintenance
of the System, (ii) any provision for interest, depreciation,
amortization or simitar charges (iii) if the Issuer shall Lease or
ricense the Marine Facilities, or any part thereof, and under the
terns providing for payment of net rentals to the Issuer the lessee
or licensee pays part Dr alr of the cost of operation and
maintenance, the cost of operation and rnaintenance paid by such
ressee or 1i-censee, or (iv) operating expenses of speciar purpose
Facilities financed with the proceeds of Special Purpose Bonds
issued pursuant to the senior Resolution, except to the extent
provided therein- 

\.

I'outstaDdingtt, when used with reference to Bonds and as of
any particular date, shall describe aII Bonds theretofore and
thereupon being authenticated and delivered except, (1) any Bond
in lieu of which another Bond or other Bonds have been issued under
agreement to reprace lost, mutirated or destroyed Bonds, (2') any
Bond surrendered by the Ho1der thereof in exchange for another Bond
or other Bonds under sections 2.06 and 2-o8 hereof, (3) Bonds
deerned to have been paid pursuant to section 8.01 hereof, and (4)
Bonds cancelled after purchase in the open market or because of
payment at or redemption prior to maturity.
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'fPaying Agentrr 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 tiue be substituted
in its place pursuant to this Resolution.

rrPalment AccouDtrr shall mean the separate account in the Debt
Service Fund established pursuant to Section 4.04 hereof.

trPersoDrt shall mean an individual, a corporation, a
pa::tnership, an association. a joint stock company, a trust, any
unincorporlted organization'or gor.rnmental entity.-

rrPledged Fuudsrr sha1l mean (1) the Gross Revenues, and (Z\
until applied in accordance with the provisions of this Resolution,
aII moneys, including investments thereof, in the funds and
accounts established hereunder, other than the Unrestricted Revenue
Account and the Rebate Fund,

'rPort District'r shal1 nean the canaveral Port District created
under the Act..

I'Prerefunded obligationsrr shalL nean Municipal Obligations,
the tirnely payment of the principal of, interest on and redemption
premium, if dDy, on which are irrevocably secured. by Direct
o'bligations and which obligations have been deposited in an escrord
account which is irrevocabJ-y predged to the paynent of the
principal of, interest on and redemption prenium, if any, of such
municipar obligations which are rated in the highest rating
category (without regard to any gradation within such categoryl bi
both Moodyrs Investors Service and Standard & Poorrs corporation.

. t'Projectlr sharr mean the lgg2 project and any Additional
Project.

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

- 
tlRedenption pricerr sharr mean, with respect to any Bond orportion thereof,. the principar amount or portibn thereofi prus theappricable prenium, if dny, payabre upon redenption thereofpursuant to such Bortd or this Resolution.
rrRefunded obrigatioDs'r shall nean the rssuer i s port

Improvement Revenue Bonds, Series 1991.

rrRefunded Resolution, sharr mean the First Amended and
Restated Port fmprovement Bond Resolution adopted by the Issuer on
l(ay 22, 1991, authorizing the Refunded obligaiions, as amended and
supplemented.

rrRefundiDg Securities, shaII mean non-callable United StatesObligations and prerefunded Obligations.
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i'Registrar, shalI mean any registrar for the Bonds appointed
by or pursuant to Supplemental Resolution and its successors and
assigns, and any other Person which roay at any time be substituted
in its place pursuant to this Resolution.

'rReserve AccouDttr shaII mean the separate account in the Debt
Service Fund established pursuant to Section 4.04 hereof.

trReserve Account lDsuraDce Policyrt sha1l mean the insurance
policy deposited in the Reserve Account in ]ieu of or in partial
substitution for cash on deposit therein pursuant to
Section 4.o5(A) (3) hereof.

'rReserve' Account Letter of Creditf' 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 AccouDt Requirenentrr shatl mean, as of any date of
calculation for a particular subaccount of the Reserve Account, an
anount egual to the lesser of (1) Maximum Annual Debt Service for
al} outstanding Bonds which are secured by such subaccount, 12)
L25Z 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. rn computing the
Reserve Account Reguirement in respect of any subaccount of the
Reserve Accouht which secures Bonds that constitute Variable Rate
Bonds, the interest rate on such Bonds shall be assumed to be. the
most recently pubrished Bond Buver 25-Bond Revenue rndex (or
comparable index, if no longer pubrished) plus 50 basis points.
In computing the Reserve Account Reguirenent in accordanie with
cl-ause (3) of this definition in respect of any capitar
Appreciation Bonds, the principal amount of such Bonds shall be theoriginar principar anount thereof, not the Accreted Varue.

rrResorution" shalr mean this Resorution, as the same may frontine to time be amended, modified or suppremented by supprefrental
Resolution-

'rRestricted ReveDue AccouDtrr shall mean the separate accountin the Revenue Fund established pursuant to Section 4.04 hereof.
rrReveDue Puud" shall mean the canaveral Port Authority port

Improvement Revenue Bond Revenue Fund established pursuant toSection q.0q hereof.
trsecretaryrt sharL mean the secretary of the rssuer, or suchother person as may be duly authorized to act on his or her behalf.
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"senior ObligatioDsrr shaII mean the Issuer's outstanding
Revenue Bonds, Series L975-B and its outstanding nefunding Revenue
Bonds, Series 7976.

rr8enior Resolutionrt shalI
April 9, 7975, as aruended and

tt8erial BondsI shall nean

mean the Issuerrs resolution adopted
supplernented.

aII of the Bonds other than the Term
Bonds.

rt8eries'! shaII nean aII the Bonds delivered on original
issuance in a simultaneous transaction and identified pursuant to
Sections 2.07 and 2.02 hereof or a Supplenental 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.

rr8eries L992 Bonds'r shaII mean the fssuerrs Port Irnprovement
Revenue nefunding Bonds, Series L992, authorized pursuant to
Section 2.02 hereof .

t'special Purpose BoDdsrr shaII Dean obligations issued as
Special Purpose Bonds under the Senior Resolution, which are not
secured by the Pledged Funds-

'r8peciaI Purpose projects,r or r'6pecial purpose Facilities"
sharr mean lands, buildings, facilities and structures, the cost
of construction or acquisition of which are financed with the
proceeds of Special purpose Bonds.

rrStandard and Poorts Corporationrr or'tt8&Ptt shall mean Standard
and Poor's corporation, and any assigns and successors thereto.

"6tate!' shall mean the State of FLorida.
rrsubordinatecl InclebtedDessrr sha1l mean that indebtedness of

the rssuer, subordinate and junior to the Bonds, issued in
accordance with the provisions of Section 5.05 hereof.

rr8uppleneutal Resolutiont' shall mean any resolution of the
fssuer amendingr or' supplenenting this Resolution enacted and
becoming effective in accordance with the terms of Sections 7.OL,
7.OZ and 7.03 hereof.

ltTaxable Bond'! sharr nean any Bond which states, in the bodythereof, that the interest income thereon is incrudabre in th;gross incone of the Holder thereof for federal income taxation
purposes.

"Term Bondsrr shal1 mean those Bonds which shaIl be designatedas Tern Bonds hereby or by Supplemental Resoluti.on of the Issuer

13



and which are subject to mandatory redemption by Amortization
Installment.

rrUnited States obligatioDs" shaII mean (a) obligations
described in paragraph (1) of the definiEion of "Authorized
Investmentstr, (b) Refcorp interest strips and (c) CATS, TIGRS or
STRPS.

ttUnrestricted ReveDu€ Accountrr shaII mean the separate account
in the Revenue Fund established pursuant to Section 4.04 hereof.

IVariabl€ Rate BoDdsrt shall mean Bonds issued with a variable,
adjustable, convertible or other siroilar rate which is not fixed
in percentaqe for the entire tern thereof at the date of issue.

The terms "herein,tr rrhereunderrtt tlhereby,rr rrhereto,r' !'hereof ,rr
and any similar terms, shall refer to this Resolution,' the termrrheretof oreit shall mean before the date of adoption of this
Resolution; and the term 'rhe.reafterrr 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.

SECTfON 1.02. AUTUORITY FOR RESOLUTION. This Resolution is
adopted pursuant to the provisions of the Act.

SECTTON 1.03. RESOLUTTON TO CONETITIITE CONTRACT. In
consideration of the purchase and acceptance of any or aII of the
Bonds by those who shall hold the same frorn tirne to time, theprovisions 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 fnsurer and shalI be deened to be and shaIl constitute a
contract between the Issuer and the Holders from tine to tine ofthe Bonds and any credit Bank and/or any rnsurer. The predge madein this Resolution and the provisions, covenants and agreementsherein set forth to be perforned by or on behalf of the rssuersharl be for the eq-uar benefit, protection and security of the
Horders of any and arr of said Bonds and for the benefit,protection and security of any credit Bank and/or any rnsurer. Ar1of the Bonds, regardless of the tine or times of their issuance ormaturity, sharr be of equal rank without preference, priority ordistinction of any of the Bonds over any other thereoi excepl asexpressly provided in or pursuant to this Resolution.
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SECTTON 1.0{. rrNDINGS. rt is hereby ascertained, determined
and declared:

(l) That the Issuer deems it necessary, desirable and in the
best ihterests of the fssuer that the 7992 Project be acguired,
constructed and eguipped.

(B) That the 1992 Project shall be financed by the proceeds
of the Series L992 Bonds issued pursuant to this Resolution.

(C) That the Issuer has heretofore issued and has now
outstanding and unpaid the Refunded ob).igations.

(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 ]-992 Bonds-

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

(c) For the palrorent 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 rtEscrow Fundtt) which, together with other noneys deposited
therein, shall be sufficient, at the tine of such deposit, to pay
and refund the Refunded obligations as the same become due and
payable or are redeemed prior to uraturityr ds provided in this
Resolution and the Escrow Agreement between the Issuer and the
Escrow Agent

(H) That the estimated Pledged Funds witl be sufficient to
Pay the principal of and interest on the Bonds to be issued
pursuant to this Resolution, as the same become due, and all other
payments provided for in this Resolution-

(I) That the principal of and interest on the Bonds to be
issued pursuant to this Resolution, and all other palnnents provided
for in this Resolution wilI be paid solely fron the Pledged Funds;
and the ad varoren taxing power of the rssuer wirl 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 shatl not constitute a lien
upon any property within the port District.

8ECTION 1.05. AUTEORTZATTON OF 1992 PBOJECT AITID RETUNDTNG
REFUNDED oBLfGATIoNs. The fssuer hereby specifically authorizes
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the acquisition and construction of the L992 Project and the
refunding of the Refunded Obligations.
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AX,TICLE II
AUTIIORIZATION, TERI.TB, EXECUTION AND

REGISTRATION OP BONDS

SEcTfoN 2.o]-. AUTEoRIZATIoN oF BOND8. This Resolution
creates an issue of Bonds of the Issuer to be designated as
t'Canaveral Port Authority, Port Improvement Revenue Refunding
Bonds'r which may be issued in one or more Series as hereinafter
provided. The aggregate principal arnount of the Bonds which nay
be executed and delivered under this Resolution is not timited
except as is or may hereafter be provided in this Resolution or as
Iimited 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
bear upon its face the designation so determined for the Series to
which it belongs.

The Bonds shall be issued for such purpose or purposes; shall
bear interest at such rate or rates not exceeding the naximun rate
permitted by lawr' and shall be payable in lawful money of the
United States:of America on such datesr' aII as determined hereby
or by Supplemental Resolution.

The Bonds shaII be issued in such denominations and such form,
whether coupon or registered; sharr be dated such date; shalr bear
such numbers; shall be payable at such place or places; shall
contain such redemption provisions; sharl have such paying Agents
and Registrars; sharr mat-ure in such years and amounts; and the
proceeds sharr be used in such nanner; aII as deternined by
Supplemental Resolution. The fssuer may issue Bonds which may be
secured by a credit Facility or by an insurance poricy of an
rnsurer aIl as shall be determined by supplemental Resorution.

EECTION 2.O2. AUTEORIZATTON AND DESCRTPTION OF 8ERIEs L992
BONDS.

(A) A Series of Bonds entitled to the benef it, prot'ection andsecurity of this Resolution are hereby authorized in the aggregateprincipar amount of not exceeding g5o,ooo,o0o for the piincipar
purposes of refunding the Refunded obrigations, funding the tigzProject, funding the appropriate subaccount of the Reserve Account
and paying certain costs of issuance incurred with respect to theseries L992 Bonds. such series of Bonds shall be designated dS,
and shall be distinguished from the Bonds of aII other Series bythe titre, rrcanaveral port Authority, port rmprovenent Revenue
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Refunding Bonds, Series :.992;r' provided the fssuer 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 fu1ly registered Bonds; shall be numbered consecutively
from one upr.lard in order of maturity preceded by the letter rrRrt -
shall be in such denoninations and shall bear interest at a rate
or rates not exceeding the naximurn rate permitted by law, payable
in such manner and on such dates; shall consist of such amounts of
Serial Bonds, Tern Bonds, Variable Rate Bonds and Capital
Appreciation Bonds; maturing in such amounts and in such years not
exceeding forty (40) (or such longer or shorter period as may be
permitted by Iaw at the time of issuance) years from their date;
shall be payabre in such prace or praces; shalr have such paying
Agents and Registrarsr' and sharl contain such redemptionprovisions,' aJf as the rssuer shalr provide hereaftei by
SupplementaL Resolution. Notwithstanding anything contained hereinto the contrary, no Variable Rate Bonds shall be issued without the
consent of each fnsurer of Bonds Outstanding.

(C) The principal of or Redemption price, if applicable, on
the Series 1"992 Bonds are payable upon presentation and surrender
of the series t992 Bonds at the office of the paying Agent.Interest payable on any Series L992 Bond on any Interest Date willbe paid by check or draft of the paying Agent to the Horder in
whose nane such Bond shall be registered at the close of businesson the date which sha}l be the fifteenth day (whether or not a
business day) of the calendar nonth next preceding such Interest
Dater or, dt the request and expense of such Horder of at least
$1,000,000 or more in aggregate principar amount of series tggz
Bonds, interest may be payabre by bank wire transfer for theaccount of such Holder as specified in writing with the paying
fVent on or prior to the fifteenth day (whether or not a businestday) of the calendar month next preceding such Interest Date (suchdirections to remain in effect until the Paying Agent is otherwisenotified in writing) . Ar1 paynents of princifar -of or RedemptionPrice, if applicabld, and intLrest on the series 1992 Bonas lnatt
be payable in any coin or currency of the United States of Americawhich at the time of payment is regar tender for the payment ofpublic and private debts. cusfP identification num6"r= shalL
accompany aII payments.

SECTION 2.03. APPLTCATTON OF SERIES 1992 BOND PROCEEDS.Except as otherwise provided by Supplemental Resolution of therssuer, the proceeds derived from ttre sare of the series lg92Bonds, including accrued interest and premium, if 6try, sharr,simultaneously with the delivery of the -Series 'Lg92 
Bonds to the
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purchaser or purchasers thereof,
follovs:

be applied by the Issuer as

(1) Accrued interest shall be deposited in the payment
Account'and sharr be used onry for the purpose of paying the
interest which shall thereafter become due on the Series lg92
Bonds.

(2) A sufficient amount of Series 7992 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 rnsurance poricy and/or
Reserve Account Letter of Credit obtained in accordance with
section 4. o5(A) (3) hereof, sharl equat the Reserve Account
Requirement for such subaccount.

(3) A sufficient arnount of the Series ]-g92 Bond proceeds
sharl be applied to the payment of the premiuns of any Bond
fnsurance Policy applicable to the Series tggZ Bonds or reserves
established t[rerefor and to the payruent of costs and expenses
relating to the issuance of the Series tgg2 Bonds which must bepaid upon delivery of the series Lggz Bonds. such amount nay, atthe option of the fssuer, be deposited in and disbursed trom theConstruction Fund.

(4) An anount of Series tggz Bond proceeds sha}l be depositedirrevocably in trust in the fssuerrs escrow fund under the terns
?nd provisions of the Escror,r Agreenent. such moneys shaLl beinvested in :Refunding SecuritieJ in the nanner set forth in the
Escrow Agreenent, which investments shall mature at such times andin such arnounts as sharr be sufficient to pay the principar of,redemption preniuur, if dny, and interest on the Refundedobligations 

- 
as the same mature and becorne due and payable or are

redeerned prior to maturity.

(5) Any remaining arnounts of Series 1992 Bond proceeds shal1be deposited in the construction Pund and used for tlre acquisitionand construction of the lgg2 pro iect.
SEcrroN 2.04. ExEcurroN oF BONDB. The Bonds sharr beexecuted in the namE of the Issuer with the nanual or facsiurilesignature of the chairman and the official seal of the fssuer sha1lbe iurprinted thereon, attested, and countersigned witrr ine manualor facsimire signature of the secretary. rn tase any one or noreof the officers who shall have signed or seared any of the Bondsor whose facsinire signature shari appear thereon inarr ;"u;; a;be such officer of the rssuer before thL nonds so signea ina sealedhave been actually sold and delivered such Bonds miy n"verthel-essbe sold and delivered as herein provided and uray be issued as ifthe person who signed or sealed such Bonds haa nbt ceased to holdsuch office- Any Bond rnay be signed and seared on beharf of thefssuer 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 not have been so authorized. The Issuer may adopt and use for
such purposes the facsimile signatures of any"such persons $rho
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 tirne the Bonds shall
be actually sold and delivered.

SECTION 2.o5. ATITEENUCATION. No Bond of any Series shall
be secured hereunder or entitled to the benefit hereof or shall be
valid or obligatory for any purpose unless there shall- be manually
endorsed on such Bond a certificate of authentication by the
Regj-strar or such other entity as may be approved by the fssuer
for such mutilated Bond upon surrender and cancellation of such
mutilated Bond or in Iieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder furnishing the
Issuer and the Registrar proof of his ownership thereof and
satisfactory indemnity and complying with such other reasonable
regulations an-d conditions as the fssuer or the Registrar nay
prescribe and paying such expenses as the fssuer and the Registrar
may incur. AlI Bonds so surrendered or otherwise substituted shall
be cancerred by the Registrar. rf any of the Bonds shalr have
matured or be about to mature, instead of issuing a substitute
Bond, the rssuer may pay the same or cause the Bond to be paid,
upon being indennified as aforesaj.d, and if such Bonds be lost,
stoLen or destroyed, without surrender thereof.

Any such'duplicate Bonds issued pursuant to this Section 2.07
shaIl constitute original, additional contractual obligations on
the part of the fssuer whether or not the lost, stolen or destroyed
Bond be at any tine found by anyone, and such duplicate Bond shalr
be entitled to egual and proportionate benefits and rights as to
Iien on the Pledged Funds to the same extent as aII other Bonds
issued hereunder.

SECTION 2. oS. IMIERCEANGEABfLTTY, NEGOTIABILf?Y AI,ID TRAIISTER.
Bonds, upon surrender thereof at the office of the Registrar witha written instrument of transfer satisfactory to the Registrar,
duLy executed by the Holder thereof or his attorney duly auLhorizedin writing, hdy, at the option of the Horder thereof, ie exchangedfor an egual aggregate principal anount of registered Bonds of ihe
sane Series and maturity of any other authorized denominations.

The Bonds issued under this Resolution shall be and have aIIthe qualities and incidents of negotiable instruments under thelaw merchant and the Uniform Comrnercial Code of the State ofFlorida, subject to the provisions for registration and transfercontained in this Resolution and in the gonas. so long as any ofthe Bonds shalr remain outstanding, the rssuer shalr Caus. to bemaintained and kept, at the office of the Registrar, books for theregistration and transfer of the Bonds. Upon the occurrence of an
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Event of Default pursuant to Section 6.01 hereof which would
reguire an Insurer or Credit Bank to rnake payments under its Bond
InJurance policy or guarantee, respectively, such Insurer or Credit
Bank and their designated agents shaIl be provided with access to
inspect and copy the registration books of the Issuer.

Each Bond shal] be transferabLe only upon the books of the
Issuer, at the office of the Registrar, under such reasonable
regulations as the Issuer tray prescribe, by the Holder thereof in
person or by his attorney duly authorized in r,rriting upon surrender
thereof together with a written instrurnent 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
arnount and Series and maturity as the surrendered Bond. The
Issuer, the Registrar and any Paying Agent or fiduciary of the
Issuer may deem and treat the Person in whose name any Outstanding
Bond shall be registered upon the books of the fssuer as the
absolute ou,ner of such Bond, whether such Bond shall be overdue or
not, for the purpose of receiving payment of, or on account of, the
principa] or Redemption Price, if applicable, and interest on such
Bond and for all other purposes, and aII such payments so made to
any such Ho1der or upon his order shall be valid and effectual to
satisfy and discharge the tiabifity 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 fssuer shal1 be
affected by any notice to the contrary.

The Registrar, in any case vhere 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 Seriesr'
and (C) at any other time _as reasonably 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
inforniation reflected in the registration books.

fn aII cases in which the privilege of exchanging Bonds or
transferring Bonds .is exercised, the Issuer shall execute and
deliver Bonds and the Registrar shall authenticate and deliver such
Bonds in accordance with the provisions of this Resolution.
Execution of Bonds by the chairman and secretary for purposes of
exchanging, replacing or transferring Bonds may occur at the time
of the original delivery of the Series of which such Bonds are a
part. AII Bonds surrendered in any such exchanges or transfers
shaIl be held by the Registrar in safekeeping until directed by the
rssuer to be canceLLed by the Registrar. For every such exchange
or transfer of Bonds, the rssuer or the Registrar may rnake a charge
sufficient to reimburse it for any tax, fee, expense or other
governmentar charge required to be paid with respect to such
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exchange or transfer. The Issuer and the Registrar shall- not be
obligated to hake any such exchange or transfer of Bonds of any
Series during the fifteen (15) days next preceding an fnterest Date
on the Bonds of such Series (other than capital Appreciat.ion Bonds
and Variable Rate Bonds), or, in the case of any proposed
redemption of Bonds of such series, then during the fifteen (r5)
days next preceding the date of the first naiting of notice of such
redemption and continuing until such redemption date.

Upon the occurrence of an Event of Default which would require
an rnsurer to pay a craim under its bond insurance poricy, said
Insurer and its designated agent sha11 be provided with access to
the registration books for the particular Series of insured Bonds.

The fssuer may elect to issue any Bonds as uncertificated
registered public obrigations (not represented by instrunents),
commonly known as book-entry obligations, provided it sharl
establish a system of registration therefor by suppremental
Resolution.

SEcrroN 2.09. couPoN BONDB. The rssuer, at its discretion,
may by Supplemental ResoLution authorize the issuance of coupon
Bonds, registrabre as to principar onry or as to both principar indinterest. such supplementar nesolution sharr provide for thenegotiability, transfer, interchangeabifity, denominations and formof such Bonds and coupons appertaining thereto. Coupon Bond.s shalIonly be issued if an opinion of Bond Counsel is rLceived to theeffect that issuance of such coupon Bonds wilt not adversely affectthe exclusion;of interest earned on such Bonds (other than Taxable
Bonds) fron gross incorne for purposes of federal income taxation,

SEcrroN z.Lo. roRM oF BoNDg. The text of the Bonds, exceptas otherwise provided pursuant to Section 2 -Og hereof ana "x""!tfor capitar Appreciation Bonds and variabre Rate Bonds, the formof y supp be insu form tionsan cessar rovedbY retary ereof(which necessity and/or desirability and approval shall be presumedby such officerrs execution of the -gonds ina tne rssuer's ieliveryof the Bonds to the purchaser or purchasers thereof):
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No- R-

fnterest
Rate

Haturity
Date

Date of
original Issue

I'NITED gTATEg O,P A.UERTCA
8T}tr8 OF FLORIDA

CANAVERA-IJ PORT AUTEORITY
PORT IUPROVEUEIIT REVENUE BOND,

8ERIE8

CUSTP

Registered Ho1der:

frincipal Amount:

X-NOL ALL HEN BY rHEBE PREEENT8T the Canaveral Port Authority,
a public body'corporate and politic of the State of Florida (the
'tlssuertr), for value received, hereby pronises to pay, solely fron
the Pledged Funds hereinafter described, to the Registered Holder
identified above, or registered assigns as hereinafter provided,
on the Maturity Date identified above, the Principal Arnount
identified above and to pay interest on such Principal Amount fron
the Date of original Issue identified above or fron the most recent
interest payment date to which interest has been paia at the
fnterest Rate per annun identified above on and

of each year comrnencing until
,such Principal Amount shall have been paid, except as the
provisions hereinafter set forth with respect to redenption prior
to maturity may be ori.become applicable hereto.

Such Principa] Amount and interest and the premium, if dnyr
on this Bond are payable in any coin or cunency of the United
States of America which, or the respective dates of palnnent
thereof, shall be legal tender for the palment of public and
private debts. Such Principal Amount and the premiun, if any, on
this Bond, are payable, upon presentation and surre.nder hereof, at
the principal corporate trust office of

, dS Paying Agent. Payment of each
installment of interest shal) be made to the person in whose name
this Bond shal} be registered on the registration books of the
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This Bond is one of an
aggregate principal amount of g

Issuer maintained by , , ,
as Registrar, at the close of business on the date which shall be
the fifteenth day (whether or not a business day) of the calendar
rnonth next preceding each interest payment date and shall be paid
by a check,or draft of such Paying Agent nailed 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 $t,OOO,00O or more in aggregate
principal amount of Bonds, interest may be payable by bank wire
transfer for the account of such Ho1der 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 paynent date (such directions
to remain in effect until the Paying Agent is otherwise notified
in writing).

authorized issue of Bonds in the

date, tenor and effect, except as to rnaturity
(the "Bondsr') of like
date, interest rate,

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

of and in full conpliance with the Constitution and Laws of the
State of Florida, particularly Chapter 28922, Laws of FIorida,
Special Acts of 1953, as amended and supplemented, Chapter 315,
FLorida Statutes, and other applicable provisions of Iaw (therrAct"), and a resolution duly adopted by the fssuer on

subject to all
L992, as supplemented (the 'rResolutionri), and is
the terns and conditions of the Resolution-

This Bond and the interest hereon are paya.ble 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, aII moneys, incLuding investments
thereof, in certain of the funds and accounts established by the
Resolution, all in the manner and to the extent described i; the
Resorution (collectively, thd "pledged Funds,r),. provided, however,the lien on and pledge of the Gross Revenues for the benefit of the
holders of the Series L992 Bonds shalI be junior and subordinate
in aII respects to the pledge of and lien on such Gross Revenues
granted to the Senior Obligations (as defined in the Resolution).

It is expressly'.greed by the Registered Holder of this Bondthat the fuII faith and credit of the fssuer, the State of Florida,or any poritical subdivision thereof, are not predged to the
payment of the principar of, premium, if any, and interest on this
Bond and that such Holder shall never have Lhe right to require or
comper the exercise of any ad valoren taxing power of the rssuer,the State of Plorida, or any political subdivision thereof, to the
payment of such principar, premium, if dhy, and interest. ?his
Bond and the obligation evidenced hereby if,aft not constitute arien upon any property of the rssuer, buL shalr constitute a lienonly on, and sha11 be payabre solely from, the predged Funds.
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Neither the members of the fssuer nor any person executing
this Bond shall be liable personally hereon or be subject to any
personal Iiability or accountability by reason of the issuance
hereof

REFERENCE TS HEREBY I,'ADE TO THE PURTHER PROVISTONS OF THTS
BOND SET FORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER
PROVTSIONS S}IALL FOR ALL PURPOSES HAVE THE SAI'TE EFFECT AS IF SET
FORTH ON THE FRONT SIDE HEREOF.

This Bond shall not be valid or becone obligatory for any
purpose until the certificate of authentication hereon shaII have
been signed by the Registrar.

IN I{ITNESB ttUERBoP, the Canavera} Port Authority has issued
this Bond and has caused the same to be executed by the ruanual or
facsimile signature of its chairnan 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
oftJg'.

CANAVER.AL PORT AUTEORITY

( sEAr,)

Chairuran

Secretary
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(Provisions on Reverse Side of Bond)

This Bond is transferable in accordance r,uith,,the terns of the
Resolution onJ-y 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
duJ-y executed by the Registered Holder or his attorney duly
authorized in r*riting, and thereupon a Dew Bond or Bonds in the
same aggregate principa). amount shaIl 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 forn of fully
iegistered Bonds in the denornination 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 aII 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 rnake 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
redernption of the Bonds, then, during the fifteen (15) days next
preceding the date of the first nailing of notice of such
redemption.

(TNSERT REDEMPTTON PROVTSTONS)

Redemption of this Bond under the preceding paragraphs shall
be made as provided in the Resolution upon notice given by first
class nail 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 Registrarr. provided, however,
that failure to mail notice to the Registered Holder hereof, or any
defect therein, shall not affect the validity of the proceedings
for redemption of other Bonds as to which no such failure or defect
has occurred. In the event that less than the fuII principal
amount hereof shall heve been called for redemption, the Registered
Holder hereof shall surrender this Bond in exchange for one or more
Bonds in an aggregate principal aroount equal to the unredeemed
portion of principal, as provided in the Resolution.

Reference to the Resolution and any and all resolutions
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, nanner 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 aII acts, conditions
and things reguired to exist, t.o. happen and to be perfornred
precedent to and in conneetion with the issuance of this Bond,
exist, have happened and have been performed, in regular and. due
fsrm and tirne as reguired by the laws and Constitution of the State
of Florida ipplicable therito, and that the issuance of the Bonds
does not violatd any constitutional or statutory limitations or
provis ions -
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ASSIGNUB}TT

FOR YALUE RECEfVED, the undersigned sells, assigns and
transfers unto

fnsert SociaI Security or Other
Identifying Number of Assignee

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint

the transfer of the said Bond on the books kept for registiation
thereof with fuII power of substitution in tha 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 thj_s
assignment must correspond with the
nane of the Registered Holder as it
appears upon the face of the within
Bond in every particular, without
alteration or enlargenent or any
change whatever and the SociaI
Security or other identifying
number of such assignee rnust 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 fuI1 according to applicable laws or regulations:

TEN COM -- as tenants in common

TEN ENT =- as tenants by the entireties

JT fEN -- as joint tenants with right of
survivorship and not as tenants
in common

UNIF TRANS I'IIN ACT _-
(Cust. )

Custodian for

under Uniform Transfers to Minors Act of
(State)

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

CERTTTTCATE OF AUTEENTICATION

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

DATE OF AUTHENTICATTON:

Registrar

Authorized Officer
By:
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ARTTCLB IIT

RBDEI{PTION OE BONDA

sEcTfoN 3.01. PRMLEGE oF REDEI{PTfON. The terms of this
Article III sha}l apply to redemption of Bonds other than Capital
Appreciation Bonds or Variable Rate Bonds. The terms and
provisions relating to redenption of Capital Appreciation Bonds and
Variable Rate Bonds sha]1 be provided by Supplenental Resolution.

SECTION 3.02. EELECTION OP BONDS TO BE RBDEEUED.. ThC Bonds
shall be redeemed only in the principal arnount of $5,0O0 each and
integral multiples thereof. The fssuer shall, at least sixty (50)
days prior to the redemption date (unless a shorter time period
shal} be satisfactory to the Registrar) notify the Registrar of
such redemption date and of the principal anount of Bonds to be
redeemed. For purposes of any redernption of less than aII of the
outstanding Bonds of a single naturity, the particular Bonds or
portions of Bonds to be redeemed shall be selected not Dore than
forty-five (45) days prior to the redemption date by the Registrar
from the Outstanding Bonds of the maturity or maturities designated
by the fssuer by lot within a rnaturity, in principal arnounts of
S5,0OO and integral multiples thereof.

If Iess than a}l of the outstanding Bonds of a single maturity
are to be redeemed, the Registrar shall promptly notify the rssuer
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 serected for partiar
redemption, the principal amount thereof to be redeemed.

SECTION 3.03. NOTICE OT REDEMPTION. Notice of such
redemption, which sharr specify the Bond or Bonds (or portions
thereof) to be redeemed and the date and prace for redLruption,
shalr be given by the Registrar on beharf of the rssuer, and (A)
sharr be fired with the Paying Agents of such Bonds, (B) shalr be
maired first crass, postage prepaid, at least thirty (30) days but
no more than sixty (50) days prior to the redenption date to all
Horders of Bonds to be redeened at their addresses as they appear
on the registration books kept by the Registrar, and (c) shall be
mailed, registered ot' cerEified, postage prepaid, or by telecopyor facsimile transmission at least thirby-five (35) dayl prior lothe redemption date to the holders of $1,ooo,ooo or r,or" inaggregate principar amount of Bonds and to the registeredsecurities depositaries and two or more nationarry recognized
rnunicipal bond information services. Failure to mail notice to the
Horders of the Bonds to be redeemed, or any defect therein, shalrnot affect the varidity of the proceedingJ ot redemption of such
Bonds as to which no such failure or defect has occurred. Noticeof any redemption of Bonds at the option of the rssuer, other thannotice 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
redenption. A second notice of redenption shaII be mailed not more
than 50 days after the redenption 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 redenption date.

Each notice of redenption shall state: (1) the complete
official name of the issue with Series designation, CUSIP numbers
and certificate numbers of aII Bonds being redeemed i Q) the
original issue date of such Bonds; (3) the maturity date and rate
of interest borne by each Bond being redeemed; (4) the redernption
date i (5) the Redemption Price; (6) the date on which such notice
is mailed i Q ) if ]ess than aII 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 rederuption date there shall become due
and payable upon each Bond to be redeemed the Redenption Price
thereof, or the Redenption Price of the specified portions of the
principal thereof in the case of Bonds to be redeemed in part onry,
together with interest accrued thereon to the redemption date, and
that fron and after such date interest thereon shall cease to
accrue and be payable; (9) that the Bonds to be redeerned, vhether
as a whore or in part, are to be surrendered for payment of the
redenption price at the principar office of the paying Agent at an
address specifiedr' and (10) the name and terephone number of a
person designated by the paying Agent to be responsible for such
redemption.

SECTION J.OI. REDEUPTTON Or PORTIONS OF BONDS. ANY BONd
which is to be redeemed only in part shall be surrenderea at anyplace of payment specifiea in thl notice of redemption (with du6
endorsement by, or written instruurent of transfer in formsatisfactory to the Registrar duly executed by, the Holder thereofor his attorney duly authorized in writing) Lnd the Issuer shallexecute and the Registrar shall authenticate and deliver to the
Horder of such Bond; without service charge, a new Bond or Bonds,of the same interest rate and rnaturity,- and of any authorized
denomination as requested by such Holderf in an aggregite principar
amount equal to and in exchange for the unreaeemea fortion of theprincipal of the Bonds so surrendered.

SECTTON 3.05. PAYI{EMI oF REDEEI{ED BOND8. Notice ofredemption having been given substantially as aforesaid, the Bondsor portions of Bonds so to be redeemed inart, oD the redemptiondate, become due and payable at the Redenption price thereinspecified, and from and after such date (unltss the Issuer shalldefaurt in the payment of the Redemption price) such Bonds orportions of Bonds shall cease to bear interest. Upon surrender ofsuch Bonds for redemption in accordance with saia notice, such
Bonds sharr be paid by the Registrar and/or paying Agent at theappropriate Redernption price, pLus accrued intereit. - AI1 Bonds
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which have been redeemed shall be cancelled by the Registrar and
shal-I not be reissued. Aroounts held by the Paying Agent for
redernption of Bonds which are noL presented for palnnent must be
held unti} the later of (A) one year after the final.naturity date
of such Bondq or (B) the rnaxirnurn period of time alLowed by State
Iaw.
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ARTTCLE IV

SECURITY, SPECTAI, FUrDS AND
. APPLICATTON TEEREOP

SECTION {.01. BONDS NOT TO BE TNDEBTEDNESs OF T88UER. ThC
Bonds shall not be or constitute general obligations or
indebtedness of the fssuer as rrbonds'r within the meaning of any
constitutional or statutory provision, but shaIl be special
obligations of the fssuer, payable solely from and secured by a
prior Iien 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 cornpel the exercise
of any ad valorem taxing power to pay such Bond, or be entitled to
paynnent of such Bond from any moneys of the Issuer or the Port
District except fron the Pledged Funds in the manner provided
herein.

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

EECTION 4.O2. SECITRIIY fOR BO}{Ds. The paynent of the
principal of or Rederrption Price, if applicable, and interest on
the Bonds and the paynent of any amounts owed to the issuer of a
Reserve Accourit Insurance Policy or Reserve Account Letter of
credit securing any Series of Bonds shall be secured forthwith
egually 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 Predged 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 predge of the Predged Funds to the holders of the Bonds. The
rssuer does hereby irrevocably pledge the Predged Funds to the
palment of the principal of or Redenption price, if applicable, and
interest on the Bonds in accordance with the provisj-ons hereof.

sEcTroN rl.03. coNsTRUcTIoN FUND. The Issuer covenants and
agrees to establish a separate fund, to be known as the ,,canaveral
Port Authority Port fmprovement Revenue Refunding Bond Construction
Fund,rrwhich sharr be used only for payment of the costs of the
Projects. I'loneys in the construction Fund, until applied in
payment of any iteru 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 Supple.menta1
Resolution.

The Issuer shall establish within the Construction Fund a
separate account for the L992 Project and each Additional Project,
the Cost of vrhj.ch is to be paid in whole or in part out of the
Construction Fund.

The Issuer covenants that the acquisition, construction and
instalLation of each Project will- be completed without delay and
in accordance with sound engineering practices. The fssuer sha1l
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 fssuer
Officer, stati-ng with respect to each disburseroent or palmrent to
be made: (1) the iten nunber of the palment , (2) the name and
address of the Person to whon paynent 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 (A) each obligation, iten of
cost or expense mentioned therein has been properly incurred, is
in paynent of a part of the Cost of a Project and is a proper
charge against the account of the Construction Fund frorn vhich
payment is to be made and has not been the basis of any previous
disbursement or paynent, or (B) each obligation, item of cost or
expehse mentioned therein has been paid by the fssuer, is a
r:eimbursernent of a part of the Cost of a Project, is a proper
charge against the account of the construction Fund froru which
payment is to be made, has not been theretofore reimbursed to the
Issuer or otherwise been the basis of any previous disbursenent or
payment. and the Issuer is entitled to reimbursement thereof. The
Secretary shall retain all such docurnents and/or certificates of
the Authorized Issuer Officers for seven (71 years from the dates
of such,documents and/or certificates. The Secretary shall make
available the documents and/or certificates at aII 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 noneys are not availabretherefor, amounts in the construction Fund sharr be appried to the
payment of principal and interest on Bonds when due.

The date of completion of any project shall be determined by
the Authorized rssuer officer uho sha]1 certify such fact inwriting to the fssuer. Promptly after the date of the completionof a Project, and after paying or making provisions for the paymentof arr unpaid items of the cost of such project, the rssuer sharl
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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 shaIl be determined by the Issuer,
provided the Issuer has received an opinion of Bond Counsel to the
effect that such transfer shall not adversely affect the exclusion,
if any, of interest on t.he Bonds from gross income for purposes of
federal income taxation.

SECTION tt.04. FUNDS AND ACCOINTS. The Issuer covenants and
agrees to establish separate funds to be known as the t'Canaveral
Port Authority Port Irnprovement Revenue Refunding Bond Revenue
Fundr I the I'Canaveral Port Authority Port Improvernent Revenue
Refunding Bond Debt Service Fundrr and the r'Canaveral Port Authority
Port fmprovement Revenue Refunding Bond Rebate Fund. r! The Issuer
sha}l maintain in the Revenue Fund two accounts: the ttRestricted
Revenue Accountrr and - the 'runrestricted Revenue Account.'! The
fssuer shall maintain in the Debt Service Fund two accounts: the
'rPayment Account'r and the rrReserve Account. rt Moneys in the
aforementioned funds and accounts, other than the Rebate Fund and
the Unrestricted Revenue Account, until applied in accordance with
the provisions hereof, shall be subject to a prior lien and charge
in favor of the Holders of the Bonds and for the further security
of such Ho1ders.

The rssuer shalr at any time and from tine to tj.me appointone or more depositories to hold, for the benefit of the
Bondholders, any one or more of the funds and accounts establj-shed
hereby- such depository or depositories sharl perform at the
direction of the rssuer the duties of the rssuer in depositing,transferring and disbursing moneys to and from each of such fundsand accounts as herein set forth, and art records of suchdepositary in performing such duties shal-I be open at alr
reasonabl-e times to inspection by the rssuer and its agent and
employees. Any such depository shall be either the Florida State
Board of Administration or a bank or trust company duly authorizedto exercise corporate trust powers and subjeCt €o eximination byfederar or state authority, of good standing, and having a combine&capitar, surprus and undivided profits aggregating ,oi less thanfifty mitlion dollars ($s0,00o,o00; or part of a state-wide banking
system which'in the aggregate meets such requirements and shal1 beeligibre under the liws - of the state to receive funds of thefssuer.

EECTION 4 .05. r'IJOI{ OF FUND8.

(A) The rssuer sharl promptly deposit, after application inaccordance with the senior Resorution as rong ai - tne Seniorobligations 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, corLmencing in the month inmediately 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 suns as are necessary to pay
operating Expenses for the ensuing rnonth r+hich are not paid from
amounts on deposit in the operation and maintenance fund
established under the Senior Resolution; provided the Issuer maytransfer moneys from the Revenue Fund to the operation ano
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 tirne by the Issuer for reasonable
and necessary operating Expenses; provided, however, that no such
disbursement shall be.made unless the provisions of Section 5.03hereof in regard to the current Annual Budget are conplied with.

(2) Pa\rment Account. The fssuer shhll deposit or credit tothe Payment Account the sum which, together with the balance ondeposit in sa.id payment Account, sharr equal (a) the interest onaI1 outstanding 
_ 
Bonds (other than capital Appreciation Bonds)

accrued and unpaid and to accrue to the end of such nonth, (b) theprincipal amounts on all outstanding Bonds due and unpaid and thatportion of the princip.al next due which would have accrued during
such month if. such principal amounts were deemed to accrue dailf(assuming tha.t a year consists of twelve (L2l eguivalent calendarmonths of thirty (3o) days each) in equal amounts from the nextpreceding principar_ payment due date, oi if there is no precedingprincipal payment due date, from a date one year pr.""ding 

"r"frprincipal payment due date, and (c) the Amortilation Installnentson all Bonds due and unpaid and the portion of the Amortizationrnstallments on all Bonds outstanding next due which would haveaccrued on such Bonds during such uronth as such ArnortizationInstall-ments were deemed to accrue daily in the manner described
eys in the payment Account shall
I and Amortization Installments

-rata basis, as and when the same

purpose. rhe rssuer sharl adjusr :["":ffilxt"E; til: 53;":?."iffi:the Payment Account not later tnan the nonth irunediately precedingany rnterest Date so as to. provide suff icient noneys in trrl rapnen[,Account to pay the interest, principar uno Amortizationrnstallments on the Bonds coming iue-on such rnterest Date.

Serial Capital Appreciation Bonds shall be payable frorn thePayment Account in the Bond Year in which such Bonds mature andmonthly deposits or credits into the Payment Account shall comrnence
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in the month which is one year prior to the date on which such
Bonds rnature.

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) nay be
applied by the fssuer, on or pri.or to the sixtieth (6oth) day
preceding the due date of such Amortization Installment, (a) to the
purchase of Term Bonds of the Series and maturity for which such
Amortization InstaLlment was established, or (b) to the redemption
at the applicable Redenption Prices of such Term Bonds, if then
redeemable by their terms. The applicable Redenption Price (or
principal amount of naturing Term Bonds) of any Tenn Bonds so
purchased or redeemed shall be deened to constitute part of the
Payment Account until such Amortization Installnent date, for the
purposes of calculating the amount of such Account. As soon as
practicable after the sixtieth (6oth) day preceding the due date
of any such Amortization Installment, the Issuer shall proceed to
calr for redemption on puch due date, by causing notice to be qiven
as provided in Section 3.03 hereof, Tern Bonds of the Series and.
maturity for which such Amortization fnstallment was estabLished
(except in the case of Term Bonds naturing on an Amortization
Installment date) in such amount as shall be necessary to conplete
the retirement of the unsatisfied balance of such Amortization
fnstallnent. The Issuer shall pay out of the Payment Account to
the appropriate Paying Agents, on or before the day preceding such
redemption date (or maturity date), the amount required for the
redemption (or for the payment of such Term Bonds then maturing),
and such arnount shaLr be appried by such paying Agents to such
redemption (or payment). AII 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 fssuer shall establish within the
Reserve Account a separate subaccount for each Series of Bondsissued hereunder. The moneys on deposit in each such subaccountsharl be applied in the manner provided herein sorely for the
payment of maturing principar of, Redemption price, if appricabre,or interest or Anortization Instal Inenti on the Series of Bonds forwhich it is designated and sharr not be avairabre to pay debtservice on any other Series.

There shal] be deposited to each subaccount of the ReserveAccount such sum, if dny, as wirr be necessary to irrmediateryrestore any funds on deposit in each such subaccount to an amountequal to the Reserve Aecount Requirement applicable theretoincluding the reinstatement of any Relerve Account Insurance policy
or Reserve Account Letter of Credit on deposit therein; providedlin no event shall the amount deposited in the subaccounts of theapPlicabre Reserve Account be less than (a) one fourth (L/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 equal to the Reserve
Account Reguirement in four (4) months frorn 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 (L/].2) of the amount which would enable the fssuer
to restore the funds on deposit in each such subaccount to an
amount egual to the Reserve Account Requirenent 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 (J.) and (2)
above. To the extent there are insufficient noneys in the Revenue
Fund to make the reguired monthly deposit into each subaccount of
thb Reserve Account, such depositl snlft 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 principar and
interest paynent date for the Bonds, moneys in each subaccbunt of
the Reserve Account sharr be applied by the rssuer to the payment
of the principal of, or Redeurption price, if appricabre, and
interest on related Series of Bonds to the extent moneys in the
Payment Account and the Restricted Revenue Account are insufficienttherefor. 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 Letterof credit or Reserve Account fnsurance Policy, such surplus moneyssharr be deposited by the rssuer, upon receipt of an approvingopinion of Bond counsel., oD a pro rata basis intt- othei
subaccounts, ,if dDy, containing ress than the Reserve Account
Requirenent appricable thereto, and otherwise, into the payment
Account.

upon the issuance of any series of Bonds under the terns,Iinitations and conditions as herein provided, the Issuer shallfund the corresponding subaccount of the Reserve Accountestablished for such series in an amount at reast equar to the
Reserve Account Requirernent applicable to such seriei of Bonds.
Sugh reguired amount shal1 be paid in fuII from the proceeds of
such Series of Bonds or other sourcesr oD the date of belivery of
such Series of Bonds.

NotwithstandinQ' the foregoing provisions, in rieu of therequired deposits into a subaccount bf the Reserve Account, theIssuer may cause to be depositea into the Reserve Account a ReserveAccount fnsurance Policy and/or Reserve Account Letter of Creditfor the benefit of the Bondhorders in an amount equar to thedifference between the Reserve Account Requirement applicablethereto and the sums then on deposit in the subaccount of theReserve Accountl if any. Such Reserve Account Insurance policy
and/or Reserve Account Letter of credit shal1 be payable to thePaying.Agent (upon the givingr of notice as required'th-ereunder) on
any principal payment date or Interest Date on which a deficiencyexists which cannot be cured by moneys in any other fund or account
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held pursuant to this Resolution and available for such purpose.
A Reserve Account Insurance Policy issued to the Paying Agent, ES
agent of the Bondholders, by a company licensed to issue an
insurance policy guaranteeing the timely payment of debt service
on the Bonds (a'rrnunicipal bond insurerrr) may be deposited in the
Reserve Account to meet the Reserve Account Requirement if the
clairos-paying ability of the issuer thereof shall be rated at least
rrAAArr by Standard & Poor's Corporation or at least rtAaarr by
Moodyrs. A Reserve Account fnsurance Policy issued to the Paying
Agent, ds agent of the Bondholders, by an entity other than a
municipal bond insurer, rdy be deposited in the Reserve Account to
meet the Reserve Account Reguirement if tne 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 nay be deposited in the
Reserve Account to meet the Reserve Account Requirement if the
issuer thereof is rated at reast rraArr by standard & poorrs
Corporation. The Reserve,Account Letter of Credit shalI be payable
irr 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 daysof presentation of the sight draft. The Reserve Account Letter bfCredit shaltr be for a term of not less than three years and shall
be subject to a revolving reinstatement feature so as to provide
the fssuer with at least 30 months notice of termination. Theissuer of the Reserve Account Letter of Credit shaLl be reguired
to notifY the fssuer and the Paying Agent, not later than 30 monthsprior to the stated expiration date of the Reserve Account Letter
of Credit, tss to whether such expiration date shall be extended,
lnd if so, shall indicate the new expiration date. If such noticeindicates that the expiration date shall not be extended, thefssuer shall deposit in the appropriate subaccount of the ReserveAccount 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 una
Reserve Account Letters of Credit, to eqrral the Reserve Account
Requirenent on all outstanding Bonds, such deposit to be paid inequal instalrments.'on at reast a semiannuar basis over the
remaining term of the Reserve Account Letter of Credit, unless the
Reserve Account Letter of Credit is replaced by a Reserve Accountfnsurance Policy and/or Reserve Account Letter of Credit meetingthe requirements of this Section 4.05(A) (3). The Re.serve AccountLetter of credit sharr permit a draw in furl not ress than twoweeks prior to the expiration or termination of such Reserve
Account Letter of Credit if the Reserve Account Letter of Credit
has not been repraced or renewed. The paying Agent shalr draw uponthe Reserve Account Letter of Credit prior to its expiration ortermination unless an acceptable repricenent is in piu"" or the
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subaccount of the Reserve Account is fully funded in its required
amount.

The use of any Reserve Account fnsurance Policy or Reserve
Account Letter of C::edit 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 fnsurer, as to

. the due authorization, execution, delivery and enforceability of
such instrument in accordance with its terns, subject to applicable
laws affecting creditorst rights generalry, and, in the event the
issuer of such Reserve Account fnsurance Policy or Reserve Account
Letter of credit is not a domestic entity, dD opinion of foreign
counsel in form and substance satisfactory to the Insurer. fn
addition, the use of a Reserve Account Letter of Credit shatl be
subject to receipt of an opinion of counsel acceptable to the
Insurer in form and substance satisfactory to the fnsurer 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 sinrilar 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
Iaws by or against the issuer of the Bonds (or any other accountparty under the Reserve Account Letter of Credit).

The obligation to reirnburse the issuer of a Reserve Account
Insurance Policy or Reserve Account Letter of Credit for any feesor expenses or claims or draws upon such Reserve Account InsurancePolicy or Reserve Account Letter of Credit shaIl be subordinate tothe payment of debt service on the Bonds. The right of the issuerof a Reserve'AccounL Insurance Policy or Reserve Account Letter ofCredit to. payment or reirnbursenent of its fees and expenses shall
be subordinated to cash replenishrnent of the appropriat-e subaccountof the Reserve Account, and, subject to tha second succeeding
sentence of this paragraph, its right to reimbursement for claimsor draws shall be on a parity with the cash replenishment of such
subaccount of the Reserve Account. Each Reserve Account rnsurancePolicy and Reserve Account Letter of Credit shal1 provide for arevolving feature under which the amount available thereunder wiII
be reinstated to the extent of any reinbursement of dravs or claimspaid. rf the revolving feature is suspended or terminated for anyreason' the right of'the issuer of thL Reserve Account InsuranclPolicy or Reserve Account Letter of Credit to reimbursement wiIIbe further subordinated to cash replenishment of the appropriatesubaccount of the Reserve Account to an amount .quiI t-o thedifference between the fuIl original anount available under theReserve Account Insurance Po1icy or Reserve Account Letter ofCredit and the amount then avairiure for further draws or claims.In the event (a) the issuer of a Reserve Account Insurance policy
or Reserve Account Letter of credit becomes insorvent, or (b) thaissuer of a Reserve Account Insurance Policy or Reserve AccountLetter of Credit defaults in its payment obligations thereunder,or (c) the craims- paying abirity or the iss-uer of the Reserve

40



Account fnsurance Policy falls below "\AA" by Standard & Poor's
Corporation or rrAaatr by Moodyrs, or (d) the rating of the issuer
of Reserve Account Lett.er of Credit falls below lrAArr by Standard
& Poorrs corporation, the obligation to reimburse the issuer of
such Reserve Account Insurance Policy or Reserve Account Letter of
Credit shalL be subordinate to the cash replenishment of the
appropriate subaccount of the Reserve Account.

fn 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 o? the issuer of the Reserve
Account Insurance Policy falls below rraaAtt by Standard & Poorts
Corporation or trAaart by Moodyts Investors Service r oy (c) the
fating of the issuer of the Reserve Account Letter of Credit falls
below rrAArr by Standard & Poorts Corporation, the Issuer shaIl
either (i) deposit into the Reserve Account an arnount sufficient
to cause the cash or Authorized Investments on deposit in the
appropriate subaccount of the Reserve Account to equal the Reserve
Account Requirement on all outstanding Bonds, such amount to be
paid over the ensuing five years in equal instalhnents deposited
at least semiannually or (ii) replace such Reserve Account
Insurance Policy or Reserve Account Insurance Letter of Credit with
a Reserve Account fnsurance Policy or Reserve Account Letter of
Credit meeting the requirenents provided herein within six nonths
of such occur.rence. In the event (a) the rating of the
clairns-paying ability of the issuer of the Reserve Account
rnsurance Policy falls below "A", or (b) the rating of the issuerof the Reserve Account Letter of Credit falls below 'rA'r, or (c) the
issuer of the:Reserve Account Insurance Policy or Reserve Account
Letter of Credit defaults in its palnnent 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) deposit into the Reserve Account an amount sufficient to cause
the cash or Authorized Investrnents on deposit in the Reserve
Account to egual the Reserve Account Requirenent on aII outstanding
Bonds, such amount to be paid over'the ensuingr year in equar
install-ments on at te.ast a monthry basis, oE (ii)- reprace Juch
instrument with a Reserve Account fnsurance Policy or Reserve
Account Letter of Credit meeting the requirenents provided hereinwithin six rnonths of such occurl ence, The amount available for
draws or claims und.er the Reserve Account fnsurance policy or
Reserve Account Letter of Credit nay be reduced by the amount ofcash or Authorized rnvestnents deposited in the appropriate
subabcount of the Reserve Account.

cash on deposit in the appropriate subaccount of the ReserveAccount shall be used (or investments purchased with such cashsharl be riquidated and the proceeds appiiea as required) prior toany drawing on any Reserve Account rnsurance roii"y or ReserveAccount Letter of credit. If and to the extent that more than one
Reserve Account fnsurance Policy or Reserve Account Letter ofcredit is deposited in the Reserve Account, drawings thereunder and
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repaynents of costs associated therewith shall be rnade on a pro
rata basis, colculated by reference to the maximum amounts
available thereunder.

ff a disbursement is made from a Reserve Account fnsurance
Policy and/or Reserve Account Letter of Credit provided pursuant
to this Section 4-05(A) (3), the Issuer shall rej.nstate the maximurn
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 pa)rment or redemption
dale or such other time as may be provided by the terms of the
Reserve'Account Insurance Policy or Reserve Account Letter of
Credit, the fssuer shall determine that a deficiency exists in the
anount of moneys available to pay in accordance with the terms
hereof interest and/or principal due on the Bonds on such date, the
fssuer shall irnmediately notify (A) the issuer of the applicable
Reserve Account fnsurance Policy and/or the issuer of the Reserve
Account Letter of Credit, ind (B) the. Insurer, if aDy, of the
amount of such deficiency and the date on which such payment is
due,'and shall take aII action to cause such issuer or fnsurer to
provide moneys sufficient to pay aII amounts due on such interest
payment date (subject to the provisions relating to use of cash in
the Reserve Account provided herein).

The Issuer nay evidence its obligation to reimburse the issuer
of any Reseive Account Letter of Credit or Reserve Account
rnsurance Policy by executing and derivering to such issuer a
promissory note therefor, provided, however, oDy such note (a)
sha1I not be a generar obrigation of the rssuer the payment of
which is secured by the furl faith and credit or taxing power ofthe rssuer, and (b) sharl be payable solery from the predged Funds
in the manner provided herein

Any consent or approval of the fnsurer described in this
Section 4.05(A)(3) sharr be required onry so long as there are
outstanding Bonds secured by a Bond Insurance Policy issued by the
fnsurer which is in fuII force and effect. The term "paying Agent,,
as used in this section 4.05(A)(3) may include one or nore paying
Agents for the outstanding Bonds.

The fssuer may also establish a separate subaccount in the
Reserve Account for any series of Bonds and provide a predge of
such subaccount to the payment of such Series of Bonds apart- fromthe predge provided herein. To the extent a series of Bonds issecured separatery by a subaccount of the Reserve Account, the
Holders of such Bonds shall not be secured. by any other moneys inthe Reserve Account. Moneys in a separate subaccount of the
Reserve Account shalI be maintained at the Reserve Account
Reguirement applicabre 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. fn the event the Issuer shall
rnaintain a Reserve Account Insurance Policy or Reserve AccoUnt
Letter of Credit and mbneys in such subaccount, the moneys shall
be used prior to naking 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 fssuer, to the Unrestricted
Revenue Account or any other appropriate fund Or account of the
fssuer 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 fu).ly pay the corresponding Series
of all outstanding Bonds in accordance with their terms (including
principal or applicable Redenption 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 rssuer, in its discretion, may use moneys in the Payment
Account to purchase or redeem Bonds coming due on the next
principal payrnent date, provided such purchase or redemption does
not adversely affect the fssuer's ability to pay the principal or
interest coming due on such principal payment date on the Bonds not
so purchased or redeemed.

(C) Prior to the close of business on the sixteenth Business
Day (or, if no Reserve Accourtt Letter of Credit or Reserve Account
fnsurance Policy is then in place, prior to the close of business
on the third Business Day) prior to any date established for the
payment of principal of or Redenption Price, if applicable, or
interest on any Series of Bonds, the Issuer shall certify to the
Paying Agent that sufficient noneys are on deposit in the Payment
Account to make aI] 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 deened
necessary by the Paying Agent to effectuate such verification and
shall be entitled, dt 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 payrnent of any
principal of or Redernption 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
Redenption 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 nay establish such
separate subaccounts in the Paynent Account, to provide for payment
of the principal of and interest on such Series; provided one
Series of Bonds shall n6t have preference in paynent 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 shalI be
necessary to pay the principal of and interest on such Bonds as the
sane sha1I become due, all as provided by the Supplenental
Resolution authorizing such Bonds.

fn 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 anounts 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.

SECTfON {.06. REBATE FUND. Amounts on deposit in the Rebate
Fund shall be held in trust by the fssuer and used solely to make
reguired 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 oLher Tax
Matters, date:d the date of issuance or the series L992 Bonds,
relating to such Bonds, ds well as any successor certificate
thereto, including, but not linited to:

(A) rnaking a deternination in accordance with the Code ofthe amount reguired to be deposited in the Rebate Fund;

(B) depositing the arnount determin"d in clause (A) above intothe Rebate Fund;

(c) paying on the dates and in the manner required by the
Code to the united States Treasury from the Rebate Fund ana anyother legatly available moneys of the Issuer such anounts as shallbe required by the code to be rebated to the united states
Treasuryr. and

(Ot keeping such records of the determinations made pursuantto this section 4. oG as shall be reguired by the code, as werr as
evj-dence of the fair rnarket value of lny investments purchased with,gross proceedstr of the Bonds (as defined in the code).

The provisions of the above-described Certificate may be
amended from time to time as sharr be necessary, in the opinion of
Bond counser, to comply with the provisions of the code-
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aECTION 4 . 07 . IIiYEBTMEIIT'8 . The Construction F und, the
Restricted Revenue Account and the Debt Service Fund shall be
continuously secured in the nanner by which the deposit of public
funds are authorized to be secured by the }aws of the State.
Moneys on deposit in the Construction Fund, the Operation and
Maintenance Fund, the Restricted Revenue Account and the Debt
Service Fund, other than the Reserve Account, may be invested and
reinvested in Authorized Investments maturing not later than the
date on which the moneys therein will be needed for the purposes
of such fund or account. I.loneys on deposit in the Reserve Account
may be invested or reinvested in (A) Authorized fnvestments which
shall mature no later than five (5) years from the date of
acquisition thereof, or (B) investment agreements approved by each
fnsurer. Notwithstanding any other provision hereof, aII amounts
on deposit in the Construction Fund or Palnnent Account repre.senting
accruLd or capitalized. interest shall be held by the fssuer, shali
be pledged sole1y to the payrment of interest on the corresponding
Series of Bonds and shaLl be invested only in United States
obligations maturing at such tines and in such amounts as are
necessary to pay the interest to which they are pLedged.

Any and al-I incorue recei.ved by the Issuer from the investment
of nroneys 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 Iess than the Reserve Account
Requirement appricabre thereto), sharl be retained in suchrespective F[nd, Account or subaccount. Any and arr incomereceived by the fssuer from the investment of moneys in each
subaccount of lhe Reserve Account (to the extent such income and
.the other amounts therein are greater than the Reserve Account
Requirement applicable thereto) shall be deposited in the payment
Account. AI1 investments shall be valued in accordance withgenerally accepted accounting principles.

Nothing contained in this Resorution shatl prevent anyAuthorized rnvestments acquired as investments of or iecurity foifunds held under this Resolution from being issued or treia inbook-entry form on the books of the Departnent of the Treasury ofthe United States. \.

rf at any time after investment of any funds under thisResolution an investment ceases to meet the cfiteria set forth inthe definition of Authorized Investments and such obligation,aggregated with other non-conforming investments, exceeds tenpercent (1Ot) of invested funds, such investment shall be sold orJ-iguidated unless otherwise approved by each fnsurer and Credit
Bank.

The rssuer shalr terminate any repurchase agreement upon afailure of the counterpart thereto to maintain the requ-i.site
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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, Iiquidate the colIateral.

?he fssuer shall givE notice to any provider of an investment
agreement in accordance with the terms of the investment agreenent
so as to receive funds thereunder with no penalty or premium paid.

The Paying Agent or the fssuer sha1l, 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 'rAt', so notify each fnsurer and Credit Bank and, if so
directed by such fnsurer or Credit Bank, shaIl demand further
collater4lization of the agreement or liquidation thereof.

SECTION t1.08. SEPARATE ACCOINIS. The rnoneys reguired 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 nay be invested in a comnon
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 establishrnent of the various funds,
accounts and.subaccounts in and by this Resolution shall not be
construed to reguire the estabrishment 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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ARTTCLE V

SUBORDINATED INDEBTEDNESS,
ADDITTONAI BONE8, AND COVENANTS OF TssUER

SECTfoN 5.01. GENERjAL. The Issuer hereby makes the following
covenants, in addition to.alI 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.

AECTION 5.O2. OPERATTON AND }TJAIMTENA}ICE. The Issuer will
maintain or cause to be naintained the Marine Facilities and aII
portions thereof in good condition and wiII operate or cause to be
operated the same in an efficient and economical manner, making or
causing to be made such expenditures for eguiprnent and for
renewals, repairs and replacenents as may be proper for the
economical operation and maintenance thereof.

EECTfON 5.03. ANNUAL BUDGET. The Issuer shall annually
prepare and adopt, prior to the b'eginning of each Fiscal Year, dtr
Annua} Budget in accordance with applicable Iaw. A]I expenditures
for the operation and maintenance of the Marine Facilities shall
be reflected in'the interin financial statements approved monthly
by the Issuer.

ff for any reason the fssuer shall not have adopted the Annual
Budget before the first day of any Fiscar year, other than the
first Fiscal ;Year, the pretiminary budget for such year prepared
by the rssuerrs finance director and suburitted to the rssuer or.,
if no such prelirrinary 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 is adopted.

SECTfON 5.0{. RATEa. The Issuer s}ia}L, to the extent
permitted by raw, fix, establish and maintain such rates and
coLlect such fees, rates or other charges for the product, services
and facilities of its Marine Pacilities, and revise the same from
time to time, whenever necessary, as wirl always provide in each
Fiscar Year, (A) sufficient revenues to comfty with arr rate
covenants contained in the Senior Resolution plus (B) Net Revenues
adequate at arr tines to pay in each Fiscal year at reast one
hundred twenty-five percent (l'252) of the Annual Debt Service on
al-l outstanding Bonds and one hundred percent (1oot) of any amounts
required by the terms hereof to be deposited in the Reserve Accountor with any isstier of a Reserve Account Letter of Credit or Reserve
Account Insurance Policy as a result of a withdrawal from the
Reserve Account. The rssuer hereby represents that it has the
power to raise its rates and charges for the use of the tlarineFacirities without the approvar of any reguratory 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

SECTION 5.05. SUBORDINATED INDEBTEDNESS. The Issuer will not
issue any other obligations, except under the conditions and in the
manner provided herein, payable from the Pledged Funds or
vol-untarily create or cause to be created any debt, Iien, pledge,
assigntnent, eneumbrance 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 fssuer may at any tirne 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 b€, and
shall be expressed to be, subordinated in aII respects to the
pledge of the Pledged Funds created by this Resolution and
provided, further, that such evidence of indebtedness shalt provide
by its terms that it cannot be accelerated unless the Bonds have
been previously accelerated. The Issuer sha1l 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 rssuer agrees to pay prourptry any Subordinated
fndebtedness as the same shall becone auL.

SEcTroN 5.06. fSSUANCE Of A.DDTTfONAI BO}[DS. No Additional
Bonds, payable on a parity with the Bonds then Outstanding pursuant
t.o this Resolution, shall be issued except upon the conditlons ana
in the manner herein provided. The Issuer may issue one or nore
Series of additionat Bonds for any one or rnoie of the followingpurposes: financing the cost of an Additional project r ey tha
completion thereof or of the L992 project, or refunding any or aII
outstanding Bonds or of any Subordinated IndebtednLss of the
fssuer.

No such Additional Bonds shall be issued unl-ess the following
conditions are complied with:

(A) Except as otherwise provided in section 5.oG(E) hereof,there sharr have heen obtained and fired with the rssuer astatement of an i.ndependent certified public accountant of
reasonabLe experience and responsibirity: (1) stating that the
books and records of the Issuer relating to the Net Revenues havebeen examined by himr' (z) setting forth the amount of the Net
Revenues which have been received by the Issuer during any twelve(L2, consecutive months designated by the Issuer within thJ twenty-four (2{) months imrnediately preceding the date of delivery of sutnAdditional Bonds with respect to which such statement is mader- and(3) .stating that the anount of the Net Revenues, adjusted. ashereinafter provided, received during the aforementioned 12-monthperiod eguars at reast (a) L.2s times the Maximum Annual Debt
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Service of the Senior obligations and al} Bonds then Outstanding
and such Additional Bonds with respect to which such statement is
made and (b) 1.Oo times any amounts required by the terms hereof
to be deposited in the Reserve Account and any arnounts 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 fnsurance 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 unpai-d, 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
Pol-icy.

(B) For the purpose of determining the Maxinum Annual Debt
Service under Section 5.06 (A) hereof, the interest rate on
additional parity Variable Rate Bonds then proposed to be issued
and on outstanding Variable Rate Bonds shal1 be deemed to be the
Maximum fnterest Rate.

(C) The Net Revenues calculated pursuant to the foregoing
Section 5.06 (A) nay be adjusted by the independent certified public
accountant upon the written advice of the Issuer I s financial
advisors, at the option of the Issuer, if the Issuer, (i) 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 (L2) consecutive months
shall be adjusted to show the Net Revenues which would have been
derived from the Marine Facilities in such twelve (L2) consecutive
months as if such increased rates, fees or other charges for the
product, services or facitities of the Marine Facilities had been
in effect during atl of such twelve (12) consecutive months; and/or(ii) in connection with the issuance of the Additional Bonds, the
fssuer shall enter into a contracE satisfactory to each Insurer to
use proceeds of such Additional Bonds to -purchase Authorized.
rnvestrnents satisfactory to each rnsurer, the principar and
intenest on such Authorized Investments will be used iole1y to nake
payments when due on any Bonds outstanding, the Net Revenues forthe twelve (L2) consecutive months shall be adjusted to show theNet Revenues r+hich .would have been derived in such twelve (Lzl
consecutive rnonths as if amounts to be derived from such Authorized
rnvestments had been received during aIr of such twerve (t2)
consecutive rnonths.

(D) Additional Bonds shaII be deemed to have been issued
pursuant to this Resolution the same as the outstanding Bonds, andalL of the other covenants and other provisions of thi; Resolution(except as to details of such Additional Bonds inconsistenttherewith) shaIl be for the egual benefit, protection and securityof the Holders of all Bonds issued pursuant to this Resolution.
Except as provided in sections 4.o2 and 4.05 hereof, arr Bonds,
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regardless of the time or times of their issuance, shall rank
egually 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) fn the event any Additional Bonds are issued for the
purpose of refunding any Bonds then outstanding, the conditions of
Section 5.06(A) hereof shall not app1y, provided that (1) the
issuance of such Additional Bonds shall not result in an increase
in the aggregate amount of principal of and interest on the
Outstanding Bonds, (2) the issuance of such Additional Bonds shaII
not result in an increase in the Maximum Annual Debt Service on the
Bonds, a4d (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 sha]l
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) fn the event that the total amount of Series 1992 Bonds
herein authorized to be issued are not issued sinultaneously, such
Series 1-992 Bonds which are subseguently issued shall be subject
to the conditions of Section 5-06(A) hereof.

(G) No Additional Bonds shall be issued hereunder if any
Event of Default sha1l have occurred and be continuing hereunder.

8ECTION 5.O7. BOND AIfffCIPATION NOTES. The fssuer may issue
notes in anticipation of the issuance of Bonds which shall have
such terms and detairs and be secured in such manner, not
inconsistent with this Resolution, as shall be provided by
resolution of the fssuer.

8ECTION 5.08. ACCESSION OF SUBORDINATED TNDEBTEDNESE TO
PARITY STATUB IIITE BOND8. The fssuer nay provide for the accessionof Subordinated fndebtedDess to the status of complete parity with
!h. Bonds, if (A) the rssuer sharr meet arl the requirements
imposed upon the issuance of Additional Bonds by section 5.06hereof, assumingt, for purposes of said reguirements, that such
subordinated rndebtedness sharr be Additionar Bonds, and (B) asubaccount in the Reserve Account is estabrished, upon suchaccession, vrhich sha1l contain an arnount equar to the Reserve
Account Requirement in accordance with section 4.o5(A) (3) hereof.If the aforementioned conditions are satisfied, the Subordinated
Indebtedness shalI be deened to have been issued pursuant to thisResolution the same as the outstanding Bonds, and such Subordinated
fndebtedness shal] be considered Bonds for all purposes providedin this Resolution.
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SECTIoN 5.09. BooKg AND RECORDS. The Issuer wiII 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 tirnes to inspect the records, accounts and data of the
Issuer relating thereto. The Issuer shaII make availhble 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 fssuer covenants that within one bundred twenty (J-zO) days
of the close of each Fisca1 Year it wiII cause to be prepared and
filed with the Secretary and mailed to any Insurer and al-I Holders
who shall have filed their names and addresses with the Secretary
for such purpose a statement setting forth in respect of the
preceding FiscaI Year: (A) the amount of the Gross Revenues
received in the preceding FiscaI Year, (B) the total amounts
deposited to the credit of each fund, account and subaccount
created under the provisions of this. Resolution; (C) the principal
amount of all Bonds issued, paid, purchased or redeemed; and (D)
the amounts on deposit at the end of such Fiscal Year to the credit
of each such fund, account or subaccount.

SECTION 5.10. ANNUAL AUDIT. The Issuer shall, within 72O
days after the close of each Fiscal Year, cause the financial
statements of the rssuer to be properly audited by a recognized'independent certified public accountant or recognized independent
firm of cer'tified pubric accountants, and shalr require such
ac.countants to complete their report on the annual financial
statements in accordance with appricabre Iaw. such annuar
financiar statenents shal1 be in accordance with generally
accepted accounting principles, and a report by such accountants
disclosing ani materiar defaurt on the part of the rssuer of any
covenant or agreement herein which is disclosed.by the audit of the
financial statements. The annual financial statement shall beprepared in confornity with generarly accepted accountingprinciples. A copy of the audited financial statenents for each
Fiscal Year shall be furnished to any Credit Bank or fnsurer andto any Holder of a Bond who shall have furnished his address to theSecretary and reguested in writing that the sane be furnished tohirn. The rssuer shall be perruitted to make a reasonable charge forfurnishing such audited financiar statements, except for Jopiesfurnished to any Insurer or Credit Bank.

sEcrroN 5.11. No rlrpArRHENr. The predging of the predged
Funds in the nanner provided herein shall not be surlect to repeil,
modif ication or impairrnent by any subsequent ordinance, resolirtionor other proceedings of the fssuer-

SECTION 5.]-2. COLLECTTON Or GROSS REVENUES. ThE TSSUET
covenants to proceed diligently to perform Iegalty and effectively
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aII steps required on its part in the levy and collection of the
Gross Revenues and shaII e*ercise all fegltfy available remedies
to enforce such collections now or hereafter available under State
law.

SECTTON 5.13. COVENANTE WTTE CREDTT BANKS AND IN8URER8. ThC
Issuer may make such covenants as it may, in its soLe discretion,
determine to be appropriate with any Insurer, Credit Bank or other
financial institution that shall agree to insure or to provide for
Bonds of any one or more Series credit or liquidity support that
shall enhance the security or the value of such Bonds. Such
covenants may be set forth in the applicable Supplemental
Resolution and shall be binding on the lssuer, the Registrar, the
Paying Agent and aII the Holders of Bonds the same as if such
covenants vrere set forth in fult in this Resolution.

8ECTTON 5.14. FEDERAL INCOME TAX COVENANT8; TAXABLE BONDS.

(A) The fssuer covenants with the Holders of each Series of
Bonds (other than Taxable Bonds), that it shal] not use the
proceeds of such'series of Bonds in'any nanner which would cause
the interest on such Series of Bonds to be included in gross incone
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 fssuer nor any
Person under its control or direction will ma)<e any use of the
proceeds of such Series of Bonds (or anounts deerned to be proceeds
under the Code) in any nanner which would cause such Series of
Bonds to be trarbitrage bondst' within the meaning of Section 148 of
the Code and neither the Issuer nor any other Person sha1l 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 f ede.ral income taxation.

(C) The Issuer hereby covenants vrith the Holders of each
Series of.Bonds (other than Taxable Bonds) that it wil] comply with
aII provisions of the Code necessary to maintain the exclusion frorn
gross income of interest on the Bonds for purposes of federal
income taxation, i4cluding, in particular, the payment of any
amount required to be rebated to the u.s. Treasury pursuant to the
Code.

(D) The fssuer 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 Ehereof 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 wiII 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 shal-I not apply to any Taxable Bonds.

SECTTON 5. 15. REETGNATTON AND REI{OVAIJ OF PAYING AGENT AND
REGIETRjA.R. No resignation or renoval of the Paying Agent or
Registrar shall become effective until a successor has accepted
the duties thereof, Each fnsurer shall be furnished with written
notice of the resignation or removal of the Paying Agent and
Registrar and the appointment of any successor thereto.

sECTION 5.16. ARTTCLES AND NOTTCE PURNTSEED TO TN8URERA AND
CREDIT BAltXS. Each fnsurer and Credit Bank shall be provided with
the following information:

(i) Annual budget and annual audited financial statements
within 120 days after the end of the Issuerrs 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 paynent of the Bonds in such
fiscal year, within t2O 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 lg92 Bonds,
within 30 days of the bond sale,-

(iv) Notice of any draw upon t oE deficiency due to market
fluctuation in the amount on deposit in, the Reserve
Account within tvo Business Days of knowledge there.of;

(v) Notice of any failure of the Issuer to make any required
deposit into the Palnnent Account or Reserve Account
within tr,ro Business Days of knowledge thereof ,.

(vi) Notice of the redemption, other than mandatory sinking
fund redemption, of any of the Bonds, including theprincipal pmount, maturj.ties and CUSfP numbers thereof;
and

(vii) such additional infornation as an fnsurer or Credj-t Bank
from time to tirne may reasonably request.

SECTTON 5.L7 r ADDITIONAL SENIOR OBLfGATIONS. The fssuerhereby covenants and represents that it wil.r not issue anyadditional obrigations payabre on a parity with the seniorobligations under the senioi Resolution.
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SECTION. 5. 18. INSURANCE. The Issuer will carry such
insurance as is ordinarily carried by private or public
corporations owning and operating port facilities similar to the
Marine Facilities with a reputable insurance carrier or carriers,
includj.ng public liability insurance in such amounts as the Issuer
shall determine to be sufficient and such other insurance against
Ioss 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
anounts or anounts eguaL to the fair appraisal value of the
buildings, properties, furniture, fixtures and equipment of the
Marine Facilities.

The Issuer may establ-ish levels and types of coveragre for
which the fssuer rnay self-insure. Such ]evels of self-insurance
shaIl be in amounts as reconmended in writing by an insurance
consultant who has a favorable reputation and experience and is
qualified to survey risks and to recornnend insurance coverage for
Persons engaged in operations similar to the l'larine Facilities.

The proceeds of any subh 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 repracement 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 cross
Revenues.

SECTTON. 5.19, PAY}TENTS UNDER BOND INSTIRMICE POLICY FOR SERIES
L992 BONDS.

(A) Tf, on the third day preceding any interest payment datefor the Series L992 Bonds there is not on deposit in the payment
Account sufficient moneys avairabre to pay arr principal oi andinterest on the series lgg2 Bonds due on- such date, the paying
Agent shaIl imrnediately notify the Bond fnsurer arid Citibank, N.A.,
New York, New York or its successor as its Fiscar Agent (thetrFiscal Agent") of the amount of such deficiency. Tt; by said
interest payment date, the rssuer has not provided the amount ofsuch deficiency, the paying Agent shaLt sinult.aneously makeavailable to the Bond rnsurer and to the Fiscal Lgent theregistration books for the Bonds maintained by the eaying Agent.In addition:

(i) The Paying Agent shalt provide the Bond Insurer witha list of the Bondholders entitled to receive principal orj.nterest 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 draftsto Bondholders entitled to receive fuI} or partial interest
payments fron the Bond rnsurer and (2) to pay principal of the
Bonds surrendered to the Fiscar Agent by the BondhoLders
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entitled to receive fuLl or partial principal payments from
the Bond Insurer; and

(ii) The Paying Agent shall, dt the time it makes the
registration books available to the Bond Insurer pursuant to
(A) above, notify Bondholders entitted to receive the payment
of principal of or interest on the Bonds from the Bond Insurer
(1) as to the fact of such entitlernent, (2) that the Bond
fnsurer wiII remit to thero aIl or part of the interest
payments corning due, (3) that, except as provided in paragraph
(if) beLow, in the event that any Bondholder is entitled to
receive full payment of principal fron the Bond Insurer, such
Bondholder must tender his Bond with the instrurnent of
transfer in the form provided on the Bond executed in the name
of the Bond fnsurer, 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
rnsurer, such Bondholder rnust tender his Bond for payment
first to the Paying Agent, vhich shall note on such Bond the
portion of principal paid by the paying Agent, and then, with
the forn of transfer executed in the narue of the Bond fnsurer,
to the Fiscar Agent, which wirr then pay the unpaid portion
of principal to the Bondholder.

(B) rn the event that the paying Agent has notice that any
payment of principal.of or interest on a Series LggZ Bond has beenrecovered from a Bondholder pursuant to the united states
Bankruptcy Code by a trustee in bankruptcy in accordance with thefinal, - nonappealabre order of a court having competentjuri.sdiction, the Paying Agent sha1r, dt the time it prbvides
notice to the Bond fnsurer, notify all Series 1992 Bondholders thatin the event that any Bondhorder's payment is so recovered, such
Bondholder wilI be entitled to payment from the Bond rnsurer to theextent of such recovery, and the paying Agent shalr furnish to the
Bond rnsurer its records evidencing the payments .of principar of
and interest on the Bonds which have been mjde by the naying Agent
and subseguently recovered fron Bondholders, and the dateL on rnicn
such payments were made.

(c) The Bond rnsurer shaIl, to the extent it makes payrmentof principar of or.. interest on the series 1-gg2 Bonds, - 
becomesubrogated to the rights of the recipients of such payments in

accordance with the terns of the Bond rnsurance eolicy and, toevidence such subrogation, (1) in the case of subrogation as tocraims for past due interest, the paying Agent sharr nbt" the Bondfnsurerrs rights as subrogee on the registration books maintainedby the Paying Agent upon receipt from the Bond fnsurer of proof ofthe payment of interest thereon to the Bondholders of such Bondsutg (2) in the case of subrogation as to craims for past dueprincipar, the paying Agent snitt note the Bond rnsurer's rightsas subrogee on the registration books for the Bonds maintainea Uy
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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 fnsurer and the Fiscal
Agent shall be incl-uded: '

Financial Guaranty Insurance Conpany
I15 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 edninistration

SECTION s.20. ADDITIONAL NOTTCE REQUTREMENTS. Any holder of
at least $t,OOO,OOO in principal amount (or maturity amount in the.
case of Capital Appreciation Bonds) of,Bonds uay request that an
additional copy of any notice delivered to Bondholders hereunder
be sent by first class nail to a second address simultaneously
with, and in addition to, the regular nailing of such notices to
registered Holders recorded on the books of the Registrar.

sEcTIoN 5.2L. fNIEREST RATE 8I{APsi INTEREET. If , in
connection with any Series of Bonds, the Issuer shall enter into
an Interest :Rate Swap, then, to the extent provided in the
Supplementaf iesolution applicable to such Series of Bonds, for any
or all purposes of this Resolution, as provided in such Series
Resolution, (i) the terrn "interesttt with respect to such Bonds may
be calculated by taking into account payments required to be nade
by or anticipated to be received by the Issuer with respect to such
Interest Rate Swap and (ii) palnnents reguired to be made by the
Issuer pursuant to such fnterest Rate Swap may. be treated as
rrintere,strf hereunder, entitled to payment from the sources pledged
to. the payment of the Bonds in the same nanner as aII other
interest on the Bonds.
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ARTICLE VI

DEPAULTB AND RE.T'TEDTEE

EECTION 5,01. EVENT8 OF DEFAUI,T. The following events shall
each constitute an rrEvent of Defaulttr:

(A) Default shall be made by the Issuer in the payment of
the principal of, Amortization fnstaLlment, redenption premium or
interest on any Bond when due- In determining whether a payment
default has occurred, Do effect shall be given to payments made
under the Bond Insurance Policy.

(B) There shalI occur the dissol,ution or liquidation of the
Issuer, or the filing by the Issuer of a voluntary petition in
bankruptcy, or the commission by the Issuer of any act of
bankruptcy, or adjudication of the Issuer as a bankrupt, or
assignment by the Issuer for the benefit of its creditors, or
appointment of a receiver for the Iss-uerr 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 nor.r
be in effect or hereafter enacted.

(C) The fssuer shalI default in the due and punctual
performance of any other of the covenants, conditions, agreenents
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 shal1 have been received fron the Holders of not less than
twenty-five percent (25e") of the aggregate principal amount of
Bonds outstanding or the fnsurer of or Credit Bank with respect to
such amount of Bonds. Notwithstanding the foregoing, the rssuer
shall not be deened in default hereunder if such default can be
cured within a reasonable period of tiure (not exceeding sixty days
unress otherwise approved by all rnsurers) and if the rssuer in
good faith institutes curative action and diligently pursues such
action until the def,ault 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 knovledge thereof.

sEcrroN 6.02. REuEDrEs. Any Horder of Bonds issued under
the provisions of this Resolution or any trustee or receiver acting
for such Bondhorders may either at }aw or in equity, by suit,
action, mandamus or other proceedings in any court of cornpetentjurisdiction, protect and enforce any and aII rights under the Laws
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of the State of Florida, or granted and contained in this
'Resolution, and nay enforce and conpel the performance of all
duties required by this Resolution or by any applicable statutes
to be performed by the Issuer or by any officer thereof.

The Holder or Holders of Aonas in an aggregate principal
amount of not less than twenty-five percent (25*,) of the Bonds then
outstanding may by a duly executed certificate in writing appoint
a trustee for Holders of Bonds issued pursuant to this Resolution
with authority to represent such Bondholders in any Iegal
proceedings for the enforcement and protection of the rights of
such Bondhol-ders and such certificate shall be executed by such
Bondholders or their duly authorized attorneys or representatives,
and shall be filed in the office of the Secretary. Notice of such
appointment, together with evidence of the reguisite signatures of
the Holders of not less than twenty-five percent (252) 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 fssuer and the trustee and notice of appointment shall be
gj-ven to all Holders of Bonds in the same manner as notices of
redemption are given hereunder. After the appointnent of the first
trustee hereunder, no further trustees may be appointedl however,
the holders of a majority in aggregate principal amount of all the
Bonds then outstanding may remove the trustee initiatly appointed
and appoint a successor and subsequent successors at any time.

SECTTON 6.03. DTRECTIONS IO TRUSTEE A8 rO RET{EDIAI,
PROCEEDINGS. The Holders of a najority in principal amount of the
Bonds then odtstanding (or any fnsurer or Credit Bank insuring or
guaranteeing any then Outstanding Bonds) have the right, by an
instrument or concurrent instruments in writing executed and
derivered to the trustee, to direct the method and place of
conducting aI] reuredial proceedings to be taken by the trustee
hereunder with respect to the Series of Bonds owned by such Holders
or insured by such rnsurer or guaranteed by such credit Bank,provided that such direction shall require the consent of anyInsurer or Credit Bank for the corresponding Series of Bonds andshalr 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 6f the
trustee would be unjustly prejudiciar to Horders of Bonds notparties to such direction.

SECTTON 6.04. REMEDIES CUMULATTVE. NO TCMCdY hErEiNconferred upon or reserved to the Bondholders and any fnsurers orcredit Banks is intended to be exclusive of any other remedy or
remedies, and each and every such remedy shall be curnurative, and
shall be in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity or by statute.

SEcrroN 6.05- ItArvER oF DEFAULT. No deray or omission of
any Bondhorder to exercise any right or power accruing upon any
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default shaII inpair any such right or power or shall be construed
tb be a waiver of any such default, or an acguiescence thereinr'
and every power and remedy given by Section 6.02 hereof to the
Bondholders may be exercised from time to tirne, and as often as may
be deemed expedient. No waiver of'any Event of Default hereunder
shalI be granted without the prior written consent of each fnsurer
and Credit Bank.

SECTTON 6.06. APPLICATION OF UONEYS AI'TER DE.FAULT. Tf an
Event of Default shall happen and shall not have been remedied,
the fssuer 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
bf 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
Redernption 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 noneys shall be applied:

FIRET: to the payrnent to the Persons enti_tIed
thereto of all instaLlments of interest then due, in the
order of:the. naturity of such installments, and, if the
amount available shall not be sufficient to pay in fuII
any particular installment, then to the payment ratably,
according to the anounts due on such installment, to the
Persons entitted thereto, r+ithout any discrimination or
preference;

SECOND: to the payment to the persons entitled
thereto of the unpaid principar of any of the Bonds which
shall have become due at maturity or upon mandatory
redemption prior to maturity (other than Bonds calred for
redemption for the payment of which moneys are herdpursuant to the provisions of Section 8. Ol of thisResolution), in the order of their due dates, withinterest upon such Bonds from the respective dates upon
which they became due, and, if the amount avairable shalrnot be sufficient to pay in fu1I Bonds due on anyparticular date, togeth.r witr, such interest, then to the
payment first of such interest, ratabry according to the
amount of such interest due on such date, and then to the
payment of such principal, ratab).y according to the
amount of such principar due on such date, to the persons
entitled thereto without any discrimination orpreference; 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) ff the prj-ncipal of aII the Bonds shall have become
due and payable, aII 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 principail, 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 palment of all fees due any provider of a Reserve
Account Insurance Policy'or Reserve Account Letter of Credit.

SECTfON 6.07. CONTROL BY TNBURER oR CREDII BAIIKE. Upon the
occurrence and continua.nce of an Event of Default, each fnsurer or
C::edit Bank, if such Insurer or credit Bank is not in default in
its payment obligations under its Bond rnsurance Policy or
guarantee, as applicable, shall be entitled to direct and control
the enforcenent of aII right and remedies with respect to the Bonds
it shall insure or guarantee. Any Insurer or Credit Bank may
notify the Paying Agent of an event of default and the Paying Agent
will be required to accept such notice of default from any Insurer
or Credit Bank. Upon an Event of Defau1t, aDy fnsurer or Credit
Bank shall have the right to accelerate the naturity 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 paynent by such Insurer or Credit Bank and the
Paying Agent shall be required to accept such anounts. Payrment of
such amount shall discharge such fnsurer or Credit Bank from all
obligations under its Bond Insurance Po1icy 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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' ARrICLE VII

SUPPLEHENTAI, RESOLUUONS

SECTION 7.01. EUPPLEUENfAL RESOLUTfON WTTEOUT BONDEOIJDERSI
CONSENT. The Issuer, from tine to time and at any tine, mdy adopt
such Supplemental Resolutions without the consent of the
Bondholders, but with the prior consent of the fnsurer or Credit
Bank with respect to a corresponding Series of Bonds with respect
t-o paragraphs (A), (E), (H) and (J) below onIy, which Supplemental
Resolution shall thereafter forrn a part hereof, for any of the
f ol-lowingr purposes:

(A) To cure any ambiguity or fornal defect or ornission or to
correct any inconsistent provisions in this Resolution or to
clarify any natters or questions arising hereunder.

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

(c) To add to the conditions, Iimitations and restrictions
on the issuance of Bonds under the provisions of this Resolution
other conditions, Iimitations and restrictions thereafter to be
observed.

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

(E) To specify and deterrnine the matters and things referredto in sections 2-ol, 2.o2 or z.og hereof, and arso any other
matters and things relative to such Bonds which are not contrary
to or inconsistent with this Resolution as theretofor'e in effect,
or to amend, modify or rescind any such authorization,
specification or deternination at any time prior to the firstdelivery of such Bonds.

(F) To authorJ.ze Additionat Projects or to change or rnodifythe description of a project.

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

(H) To provide for the establishment of a subaccount in the
Reserve AccounL which shall egually and ratably secure more than
one Series of Bonds issued hereunder; provided the establishmentof such subaccount shaIl not rnaterially adversely affect thesecurity of any Outstanding Bonds.
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' (I) To authorize the issuance of Additional Bonds pursuant
to Section 5.02 hereof.

(J) To make any other change that, in the opinion of the
Issuer, would not naterially adversely affect the security for the
Bonds. fn making any such determination, the fssuer shalI not take
into account the existence of any Bond fnsurance Policy.

SBCTION 7.02. sT'PPLE}TENTAI RESOLUTTON ITTTE BONDEOLDERSI AND
INSTIRER I I OR CREDf f BAIIK ' I CONSENT. Sub j ect to the terms and
provisions contained in this Section 7.02 and Section 7.O1 hereof,
the Holder or Holders of not less than a najority 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 supplenenting, modifying, attering, amending, adding to
or rescinding, in any particurar, dDy of tbe terms or provisions
contained in this Resorution; provided, however, that if such
modification or amendment witl, by its terms, not take effect so
Iong 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 deerned to be Outstanding forthe purpose . of any calculation of outstanding Bonds under thisSection 7.02: Any supplenental Resolution which is adopted in
accordance with the provisions of this Section 7.OZ shall also
reguire the :written consent of the rnsurer or credit Bank
guaranteeing or insuring any Bonds which are Outstanding at thetirne such Supprementar Resolution sharr take effect. No
Supplenental Resolution may be approved or adopted which shallpermit or reguire (A) an extension of the maturity of the principalof or the payment of the interest on any Bond issued hereuhder, ielreduction in the principal amount of any Bond or the. RedenptionPrice or the rate of interest thereon, (C) the creation of a lien
upon or a pledge of the Pledged Funds other than the lien andpledge created by this Resol-ution which adversely affects any
Bondholddrs, (D) a preference or priority of any nond or Bonds oveiany other Bond or Bonds, or (E) a reduction in the aggregateprincipar amount of the Bonds required for consent to such
Supplemental Resolution. Nothing herein contained, however, shalIbe construed as making necessary the approval by Bondholders or thernsurer of the adoption of any supplementar Resorution asauthorized in Section ? .Ot hereof.

If at any time the Issuer shall determine that it is necessary
ntal Resolution pursuant to this
I cause the Registrar to give
such Supplemental Resolution and
n to be mailed, postage prepaid,to arr Bondhorders at their addresses as they- appear on the
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registration books. Such notice sha1l briefty set forth the nature
of the proposed Supplemental Resolution and shaII state that copies
thereof are on file at the offices of the Secretary and the
Registrar for inspection by aLI Bondholders. The fssuer shaII not,
however, be subject to any liability, to any Bondholder by reason
of its failure to cause the notice ieguired by this Section 7.O2
to be mailed and. any such failure shall not affect the validity of
such Supplenental Resolution when consented to and approved as
provided in this Section 7.O2.

tlhenever the Issuer shaII deliver to the Secretary an
instrument or instruments in writing purporting to be executed by
the Holders of not less than a rnajority in aggregate. principal
amount of the Bonds then outstanding, which instrurnent 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 fssuer may adopt such Supplemental Resolution in substantially
such form, without liability or responsibility to any Ho1der of any
Bond, whether or not such Holder shall have- consented thereto.

If the Holders of not less than a majority in aggregate
principal amount of the Bonds outstanding at the time of the
adoption of such Supplemental Resolution shall have consented to
and approved the adoption thereof as herein provided, no Holder of
any Bond shal1 have any right to object to the adoption of such
Supplemental Resolution, or to object to any of the terns 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 Supplernental Resolution pursuant to
the provisions of this Section 7.02, this Resolution sha1l be
deemed to be nodified and amended in accordance therewith, and the
respective rights, duties and obligations under this Resolution of
the Issuer and aII Holders of Bonds then Outstanding shall
thereafter be determined, exercised and enforced in aII respects
under the provisions of this Resolution as so rnodified and amended.

SECTTON 7.03. .ATAtXDMENT 
WITE coNsENr or TNSURER oR CREDTT

BANK oNLY. If aII of the Bonds outstanding hereunder are insured
or guaranteed as to payment of principal and interest by an Insurer
or fnsurers or Credit Bank or Credit Banks, and the Bonds, at the
time of the hereinafter described amendrnent, sha1l be rated by the
rating agencies r+hich shall have rated the Bonds at the tirne 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 rssuer may enact one or more Suppl-emental
Resolutions amending arr or any part of Articles r, rV, V and vr
hereof with the written consent of said fnsurer or Insurers or
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Credit Bank or Credit Banks and the acknowledgrment by said fnsurer
or fnsurers or Credit Bank or Credit Banks, that its insurance or
guaranty policy vill remain in fulI force and effect. The consent
of the Holders of any Bonds shall not be necessary. The foregoing
right of amendnent, 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
incone 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 r*ith
the Secretary of evidence of such consent of the Insurer or
fnsurers or Credit Bank or Credit Banks as aforesaid, the Issuer
nay adopt such Supplemental Resolution. After the adoption by the
Issuer. of such Supplenental Resolution, notice thereof sha1l 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 & Poorrs at least ten business days prior to such
adoption.

SECTION 7 . 04. TRANSCRIPT OT DOCTIUEI\IIPS TO INSURERS A}ID CREDTT
BANK6. The fssuer shal1 provide each fnsurer and Credit gank with
a complete transcript of all proceedings relating to the execution
of any Supplemental Resolution.
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, AXTICI,E VIII

t{ISCELLANEOUB

sEcTfON 8.01. DEPEASANCE. 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 tines and in the
manner stipulated therein and in this Resolution and (ii) shall
cause to be paid all amounts owing to the issuer of any Reserve
Account fnsurance Po1icy or Reserve Account Letter of Credit, then
the pledge of the Pledged Funds, and aII covenants, agreements and
other obligations of the Issuer to the Bondholders, shall thereupon
cease, terninate and become void and be discharged and satisfied.
fn such event, the Paying Agents sha1l pay over or deliver to the
Issuer all money or securities held by them pursuant to this
Resolution which are not required for the paynuent or redemption of
Bonds not theretofore surrendered for such payment or redemption.

Any Bonds or interest instaltments appertaining thereto,
whether at or prior to the maturity or redemption date of such
Bonds, shall be deemed to have been paid within the meaning of this
Section 8. 01 if (A) in case any such Bonds are to be redeemed prior
to the maturity thereof, there shall have been taken all action
necessary to call such Bonds for redemption and notice of such
redemption shall have been duly given or provision shall have been
made for the giving of such notice, and (B) there shall have been
deposited in irrevocable trust with a banking institution or trust
company by or on behalf of the Issuer either ruoneys in an arnount
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 becone due on said Bonds on and prior to the redenption
date or maturity date thereof, ds the case may be. Except as
hereafter provided, neither the Refunding Securities nor any moneys
so deposited with such bank or trust company nor any moneys
receivLd by such uanii or trust company on aciount or prin'cipaf or
or Redernption Price, if applicable, oE interest on said Refunding
securities shalr be withdrawn or used for any purpose other than,
and all such moneys shall be herd in trust for and be appried to,
the payment, when due, of the principal of or Redernption 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 fssuer may
substitute ne$, 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 ,accountantts verification
and the legal opinion referenced in the preeeding paragraph shall
each be addressed to the Issuer and any fnsurer or Credit Bank.

For purposes of determining whether Variable Rate Bonds shall
be deemed to have been paid prior to the roaturity or the redemption
daLe thereofr ds the case may be, by the deposit of noneys, oT
specified Refunding securities and noneys, if aDy, in accordance
with this Section 8.01, the interest to come due on such Variable
Rate Bonds on or prior to the rnaturity or redemption date thereof,
as the case nay be, shall be calculated at the Maximum fnterest
Rate; provided, hovever, that if on any date, as a result of such
Var:iab1e Rate Bonds having borne interest at less than the Maximum
rnterest Rate for any period, the total arnount 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 8.01, such excess shal1 be paid to the rssuer free and
crear of any trust, lien, pledge or assignment securing the Bondsor otherwise existing under this Resolution.

In the event the Bonds for which moneys are to be depositedfor the payment thereof in accordance vith this Section B.01 are
not by their tgrms subject to redemption within the next succeedi.ngsixty (50) days, the rssuer sharr cause the Registrar to mail;notice to the Horders of such Bonds that the deposit required bythis Section 8.01 of moneys or Refunding Securities has been made
and said Eonds are deened to be paid in accordance with theprovisions of this section B.01 and stating such maturity or
redemption date upon which noneys are to be availabre for the
payment of the principal of or nedenption price, if appricabre, andinterest on said Bonds.

Nothing herein shall be deemed to reguire the fssuer to callany of the outstanding Bonds for redemption prior to maturitypursuant to any app\icabre optionar redemption provisions, or toinpair the discretion of the fssuer in -determining whether toexercise any such option for early redemption

rn the event that the principar of or Redernption price, ifappricable, and interest due on the Bonds sharr be paid by anrnsurer or rnsurers or Credit Bank or credit Banks, such abndsshalr remain outstanding, sharr not be defeased and sharl not beconsidered paid by the rssuer, and the predge of the predged Funds
and all covenants, agreements and othei oUtigations of the Issuerto the Bondholders shalL continue to exist and such Insurer or
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Insurers or Credit Bank or Credit Banks sha]] be subrogated to the
rights of such Bondholders.

SECIION 5.02. CAPITAL APPRECIATION BONDS. For the purposes
of (A) receiving payment of the Redernption Price if a Capital
Appreciation Bond is redeemed prior to rnaturity, or (B) recei-ving
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 anount 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, reguest 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. 6ALE OP BONDS. The Bonds shall be issued and
sold at public or private sale at one tine or in instatlments from
time to time and at such price or prices as shall be consistent
rvith the provisions of the Act, the requirements of this Resolution
and other applicable provisions of Iaw.

SECTIoN 8.04. SEVERABfLITY oP I}WAI,fD PROVTBTONS. If any
one or more of the covgnants, agreeruents or provisions of this
Resolution shall be held contrary to any express provision of lawor contrary to the poricy of express l-aw, though not expresslyprohibited, or against public policy, or sharr for any reason
whatsoever be held invalid, then such covenants, agreements orprovisions shall be null and void and shall be deemed separable
from the rerna,ining covenants, agreenents and provisions of this
Resolution and shall in no way affect the validity of any of theother covenants, agreements oi provisions hereof or of the Bonds
issued hereunder.

SECTION 8.05. VAIfDATfON AUTHORIZED. To the extent deemed
necessary by Bond Counsel or desirable by Counsel for the fssuer,the CounseL for the Issuer is authorized to institute appropriate
proceedings.for validation of the Bonds herein authorizea-puisuantto Chapter 75, Florida Statutes.

SECTTON 8. 06. REPEA.L OF INCONSTSTENT RESOLUTIONS. AlIordinances, resolutions or parts thereof in conflj.ct herewith arehereby superseded and repeared to the extent of such conflict.
EEcrIoN 8-07. EFFECTM DATE. This Resolution shall takeeffect imrnediately upon its adoption.
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DT,LY ADOPTED this 7th

(sEAr)

day of October, LggZ.

CNIAVERT,I, PORT APTEORITY

Chairman
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EXHIBIT B

RESOI,UTTON NO. 95 - l'1

RESOI,UTION OF TIIE CAIVAVERAL PORT AUTHORTTY
AI{EMING A}ID RESTATING IN ITS EMTIRETY A
RESOLUTION ENf ITLED: 'TRESOLUTION OF THE
CA}IAVERAI, PORT AI]THORITY, A}'TE}TDING A}IP
SUPPT,EMENTTNG RESOLU:TION 92-8 OF THE
AUIHORITY, AS SUPPIJEMENTED, AUTHORIZING THE
rssuNrcE oF Nor EXCEEDTNG $15,000,000 rN
AGGREGATE PRfNCIPAL AI{OUI'IT OF PORT IMPROTTEMEMI
REVENUE BO}IDS, SERIES 1995A, TN ORDER TO
FTNANCE CERTAIN CAPITAL IMPROVEME}MS WITHIN
THE CA}IAVERJAL PORT DISTRTCT AITID THE TSSUAI'ICE
oF NOT EXCEEDTNG $15,000,000 rN AGGREGATE
PRINCIPAI., AI.TOU}IT OF PORT I}TPROVEMENT REVENUE
REFT'I.TDING BOIIDS, SERTES L9968, TN ORDER TO
REPII.ID THE AUTHORITY'S REVENUE BONDS, SERIES
19?5-8 A}ID T?S REFTINDING REVENUE BONDS, SERIES
L97 6 AI.ID TO FTNANCE CERTATN CAPTTAL
TMPROVEME}ITS WITHIN THE CAI'IAVERAL PORT
DfSTRICT; MAKTNG CERTAIN OTHER COVENAI'IIS AI'ID
AGREEMENTS IN CONNECTION I{ITH THE ISSUANCE OF
SUCH BOMDS; PRoVTDTNG CERTAfN TERMS .e'ND

DETATLS OF SUCH BONDS, TNCLI'DING AIITHORTZING A
NEGOTIATED SAIJE OF SATD BONDS AND THE
EXECI.ITTON A}ID DELTVERY OF A BOND PTIRCIIASE
CONTRACT WTTH RESPECT THERETO UPON COMPLIANCE
WrrH CERTAfN PAIAMETERS; APPOTMIING THE PAYING
AGEMT AND REGISTR,FTR WTTH RESPECT TO SAID
BODIDS; AUTHORTZING THE E)IECUTION AI'ID DELIVERY
OF AN OFFICIAI, STATEMENT WITII RESPECT THERETO;
AUTHORTZING THE EXECUTION AI{D DETIVERY OF A}I
ESCROW DEPOSf ? AGREEMEI{I; A}ID PROVIDTNG A}I
EPFECTIVE DATE; rr AND PROVIDING AN EFPECTTVE
DATE.

BE IT RESOLVED BY THE CA}IAVERAL PORT AUTHORITY as fo}}owS:

SECTTON 1. AI',IENDMENT AND RESTATEMEMT OF RESOLI'TION NO.95-6.
ResoluEion No.96-5 of Lhe Canaveral Port Aut.hority, adopted ApriI
17, L995, is hereby amended and resEated in its entirecy to read as
follows:

"SECTION 1. FIIIDfNGS. It is hereby found and determined
Ehat:

(A) On Oct.ober 7, !992, Ehe Canaveral Porc. Auuhoricy (che
"f ssuer" ) duly adopr.ed Resolucion No. 92-8. Resolution 92'8 has
been supplemented by Resolution No. 92-9, adopted on OcEober '7,

1992. Resolution 92-8 as supplemenEed prior E.o Ehe daLe hereof, is
referred Eo herein as the "original ResoIuEion."



(B) The Original Resolution, as supplemented hereby, is
referred t.o herein as the "Bond Resolution".

(Cl ?he Original Resolution provides for the issuance of
Addirional Bonds, upon meeEing the req-uiremenEs set forth in t.he
Original Resolution.

(D) The Issuer deems iu to be in t.he best. interests of its
citizens and Laxpayers Eo issue its PorU Improvemenu Revenue Bonds,
Series 1995A (rhe "1996A Bonds") for purposes of funding Ehe '1995A
Project, " as more fully described herein, and Lo issue its PorE
Improvement Revenue Refunding Bonds, Series 19968 (the "19958
Bonds") for t.he purpose of refunding all of t,he Issuer's Revenue
Bonds, Series I975-B and Refunding Revenue Bonds, Series L975
(collectively, the "Refunded Bonds") and financing cerEain capit.al
improvement's within Lhe Canaveral Port Disrrict (the "19968
Project, " as more particularly described herein) . The 1996A Bonds
and 19968 Bonds are referred to collectively as the "series 1995
Bonds. "

(E) For the payment of said Refunded Bonds, t,he fssuer shalI,
as provided herein, deposit parL of Ehe proceeds derived from the
sale of t,he 19958 Bonds in an irrevocable trusE. fund (uhe "Escrow
Fund") which, togethe.r with other moneys deposiEed Eherein, shall
be sufficient, at the time of such deposit, Eo pay and refund the
Refunded Bonds as the same become due and payable or are redeemed
prior to maturity, as provided in this Resolut.ion and the Escrow
DeposiE AgrreemenE (the "Escrow Agreement") beE.ween Ehe Issuer and
Sun Bank, NaE.ional Association, OrIando, Florida (the "Escrow
AgenE,') -

(F) Excep[ as expressly amended hereby, the covenanEs,
pledges and conditions in the Original Resolution shall be
applicable Eo Ehe Series 1996 Bonds herein authorized to Lhe same
extent as the Issuer's outstanding PorE Improvement Revenue
Refunding Bonds, Series 1992 (the "series 1992 Bonds"), and said
Series 1995 Bonds shal1 consEiEuEe',Bondst'wiE,hin Lhe meaning of
the Original Resolution.

(G) The principal of and inEeresE on the Series 1996 Bonds
and all reguired sinking fund, reserve and other payments shall be
Iimited obligarions of the fssuer, payable solely from the pledged
Funds, ds provided in the Bond ResoluLion, on a parity wich the
Series 1992 Bonds. The Series 7995 Bonds shall 'noE. consticute a
general obligation, or a pledge of the fait.h, crediE or t.axing
power of the Issuer, Ehe StaEe of Florida, ot any political
subdivision Ehereof, wit.hin [he meaning of any constiLucional or
staEutory provisions. Neither Ehe State of Plorida, nor anypoliticar subdivision thereof, nor the rssuer shalI be obrigated(1) to exercise its ad valorem taxing power in any form on any real
or personal properry of or in the Issuer to pay the principal of
the Series 7996 Bonds, the inEeresE E.hereon, ot oEher cosEsincidental 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 bf the market for Eax-
exempt obligaEions such as the Series 1995 Bonds, it is in Lhe besr
interest of t.he fssuer Eo sell the Series 1995 Bonds by a
negotiaced sale, allowing the fssuer Lo enter the market aE the
mosE. advantageous time, raEher.t.han at a specified adverLised daE.e,
Ehereby permirting Ehe fssuer Eo obtain Ehe best possible price and
interest raLe for the Series 1996 Bonds. The Issuer acknowledges
receipt of the informaEion reguired by Sect.ion 218-385, Florida.
StaLuLes, in connection with the negotiaE.ed sale of the'series 1995
Bonds. A copy of the letEer of Ehe underwriter for said Series
1995 Bonds conEaining the aforementioned information is required to
be attached Lo t.he Purchase ConEract referred to below.

(I) Smirh Barney Inc. (the "Underwriter") expects to offer to
purchase the Series 1995 Bonds from the Issuer and submit a Bond
Purchase Contract in Ehe form attached hereEo as ExhibiC a (che
"Purchase ConLract") expressing che Eerms of such offer, and,
assuming compliance with t.he provisions of Section 8 hereof. Ehe
Issuer does hereby find and determine that it is in Ehe besE
financial interesL of the Issuer chaE. the t.erms expressed in che
Purchase Cont.racE be accepced by the Issuer.

(J) The Original ResoluEion provides thaE Bonds such as the
Series 1996 Bonds shall rnaE,ure on such daEes and in such amounLs,
shall bear such rates of interesE, shall be payable in such places
and shall be subjecc to such redemption provisions as shal1 be
deLermined by Supplement.al Resolution adopted by the fssuer; and if
is now appropriat.e Lhat the fssuer determine parameters for such
terms and details.

SECTTON 2. AUTHORITY FOR THTS SUPPLEMEMTAL RESOLUTION.
This SupplemenE.al ResoluEion is adopted pursuant to Section 5.05 of
Resolution 92-8, the provisions of the AcL (as defined in the
original Resolucion) and other applicable provisions of law. when
used in this Supplemental Resorution, Lhe E,erms defined in the
Original ResoLuEion shall have Ehe meanings therein staced, excepc
as set. forth below.

SECTION 3. AUTHORTZATION AI.ID DESCRTPTTON OF THE SERIES
1995 BolIDs. The Issuer hereby determines Eo issue a series of
Bonds in an aggregaEe principar amount of noE exceeding
$15,000,000, Eo be known as 'rPorL, ImprovemenE, Revenue Bonds, Seriei
1995A" for the principal purpose of funding a portion of Ehe costof the 1995A ProjecL (as hereinafter defined), and to issue a
series of Bonds in an aggregaEe principal amount of not exceeding
$15,000,000 to be known as 'rPorE rmprovement Revenue Refunding
Bonds, Series 19958, " for Ehe principal purpose of advance
refunding Ehe Refunded Bonds and funding a portion of Lhe cost of
the 19958 Project. The Series 1996 Bonds shall be deemed a single
Series of Bonds for purposes of the Bond ResoJution. The ,l_996A



project,' sha1l consist of the acquisicion and construcEion of a
cruise ship terminal facility and cerEain warerside improvemenEs
relat.ed Ehereto pursuanE Eo chaE cerLain Marine Termina] AgreemenE,
dated as of May l7 , L995, beEween the AuthoriEy and DCL Port
Facilities Corporation. The "L9968 Project" shall consist of
capital improvements approved by the Board of the Issuer in its
capital Improvement PIan, ds may be modified by SupplemenEaI
Reso.Lution of the Issuer. The.1996A ProjecL and t.he 19968 Project
are referred to collectively herein as the nL996 Projec.t."

The Series 1995 Bonds shall be daEed as of the date seE forth
in the Purchase Contract; shaII be issued as fully registered
Bonds, numbered consecutively from one upward in order of maLuricy
with the pref ix tlRrr ,' shaII bear inEeresE from their dated daEe,
payable slmi-annualiy, on June l and Decernber l- of each year,
commencing on December 1, 1995, at such raE.es and maturing in such
amounts on June 1 of such years as seE forrh in the Purchase
Contract,. The Series 1995 Bonds shalI be issued in denominaEions
of $5,O00 and any inEegral mulriple r.hereof .

The Series L996 Bonds shaIl be subject. Eo optional and
mandatory redempEion as set forLh in the Purchase ConEracc.

The principal of, or redemption price, Els applicable, or
maturity amount, as applicable, of Ehe Series 1995 Bonds, shalI be
payable at. uhe corporate trusu office of the Paying Agent for the
Seiies 1995 Bonds appoinued in SecEion 10 hereof, or iE.s successof,
upon presenEation of the Series 1995 Bonds. Payment of interesE, on
Ehe Series 1996 Bonds shall be made Eo Ehe owner Ehereof and shall
be paid by check or drafc of t.he Paying Agent to the Holder in
whose name the Series 1995 Bond is regisEered at the close of
business on the 15th day of Ehe monEh (whether or not a business
day) nexE preceding the inLerest paymenL date, or, unless otherwise
provided by Supplemental Resolution, aE the option of the Paying
Agent, and at the reguest and expense of such Holder, by bank wire
transfer for E.he account of such Holder. All paymenLs shaLl be
made in accordance with and pursuanE to the terms of the Bond
Resolut.ion and the Series 1995 Bonds and shall be payable in any
coin and currency of the United StaLes of America which, dt the
time of payment, is legal tender for the payment of public or
private debts.

SECTION 4I. APPI..ICATTON OF SERTES 1996 BO}ID PROCEEDS. (A)
The proceeds'derived from Ehe sale of che Series 1995A Bonds,

including accrued interesE, sha1I, simulEaneously with the delivery
of Ehe Series 1995A Bonds Eo che Underwriter, be applied by the
rssuer as follows:

(i) Accrued inE,erest sha11 be deposiced in Ehe paymenE
AccounE and shall be used only for Lhe purpose of paying the
int,eresE. which sha1l chereafter become due on the Series- 1996
Bonds.



(ii) A sufficient amounE. of Series 1995A Bond proceeds shall
be deposiLed inco t.he Reserve Account which, togeLher wirh other
arnounts on deposir therein and any amount.s t,ransferred frorn the
reserve accounE for che Refunded Bonds, proceeds of the Series
19958 Bonds and any Reserve AccounE Insurance Policy and/or Reserve
Account Let,ter of Credit obtained in accordance wich E.he provisions
of Ehe Bond Resolution, shall egual the Reserve AccounE
ReguiremenE.

(iii) An amount of Series 1996A Bond Proceeds sufficient to
repay aII notes outstanding under Ehe Line of Credit Agreement,
dated as of November 15, L995, berween the Issuer and Barnett Bank
of Central Florida, N.A., expended for Ehe 1995A Projecc shall be
applied for such purpose.

(iv) To the extent not paid or reimbursed by the Underwriter
of the Series 1995A Bonds, proceeds shall be used to pay all costs
and expenses in connection wit.h the preparaE,ion, issuance and sale
of the Series 1996A Bonds, including, withouE limiEation, the fees
and expenses of engineers, accountants, rating agencies, attorneys
and financial advisors, and Lhe premium for any municipal bond
insurance and debc service reserve fund insurance policies, to
those persons who shall be enLitled to receive the same.

(v) Any remaining Series 1995A Bond proceeds shall be
deposired into the Series 1996A AccounE of the Construction Fund
and used to pay Ehe costs of Ehe acquisition and construction of
the 1996A Project.

(B) The proceeds derived from the sale of Ehe Series 19968
Bonds, including accrued interesE, shal1, simulE.aneously with Ehe
delivery of Ehe Series 19958 Bonds to Ehe UnderwriEer, be applied
by the fssuer as follows:

(i) Accrued int.erest shalI be deposit.ed in che Payment
Account and shalI be used only for the purpose of paying Lhe
incerest which shal1 chereafEer become due on rhe Series 7996
Bonds.

(ii) A sufficienL amount of Series 19958 Bond proceeds shall
be deposited into the Reserve Account which, EogeLher with other
amounts on deposit therein and any amounEs E.ransferred from the
reserve account for E.he Refunded Bonds, proceeds of E.he Series
1995A Bonds and any Reserve AccounE Insurance Policy and/or Reserve
Account Letter of Credit obtained in accordance with the provisions
of the Bond Resolution, shall equal Ehe Reserve Account
Requirement.

(iii) An amounE of Series 79958 Bond proceeds shall be
deposited irrevocably in trust in the Escrow Fund under Ehe terms
and provisions of Lhe Escrow Agreement. Such moneys, EogeEher with
other amounEs avaiLable Eherefor, shall be invesE.ed in obligations
of Ehe United States of America in the manner set forEh in Ehe



Escrow AgreemenE, which invest,ments shall mature at such times and
in such amounts as shall be sufficient. Eo pay the principal of,
redemption premium, if ail/, and inLerest on the Refunded Bonds as
the 'same mature and become due and payable or are redeemed prior to
maturi E.y .

(iv) An amount of Series 19968 Bond proceeds sufficienL Eo
repay all notes ouEscanding under che Line of Credit Agreement,
dated as of November 15, 1995, between Lhe Issuer and Barnett Bank
of Central Plorida, N.A., expended for the 19958 Projeit shall be
applied for such purpose.

(v) To the extent noL paid or reimbursed by the Underwriter
of fhe Series 19958 Bonds, proceeds shalL be used to pay all cosEs
and expenses in connecLion with Ehe preparaLion, issuance and sale
of the Series 19958 Bonds, including, without limiEation, the fees
and expenses of engineers, aicountants, rating agencies, atEorneys
and financial advisors, and the premium for any municipal bond
insurance and debE service reserve fund insurance policies, Lo
those persons who shall be entitled t,o receive E,he same.

(vi) Any remaining Series I9958 Bond proceeds shall be
deposited int.o the Series 19958 Account of the ConsEruct.ion Fund
and used to pay the costs of the acguisition and construcLion of
Ehe 19958 Project.

SECTION 5. DEFINTTTONS. (A) The f ollowing def init.ion
shal1 be added to the defined terms set forth in Article I of the
Original Resolution: "SupplemenLal Revenues" shaII mean amounts
received by the Authority from amouncs deposiEed into the St.aEe
Transportation TrusE Pund for purposes of funding the Florida
Seaport. Transport.ation and Economic Development Prograrn pursuant to
SecEion 320.2O, Florida Statutes.

(B) With the prior written consent of each fnsurer, Ehedefinition of "Pledged Funds" set EorLh in the original Resolucion
may be amended to read as follows: npredged Funda,'shal1 meaD (1)
the Gross Revenues , (2) the Supplemental Revenues (provided t.haE
such Supplemental Revenues shall only be available tb secure such
Series of Bonds as established by Supplemental Resolucion of the
AuLhority) and (3) unEil applied in accordance with the provisions
of Lhis Reso)-ution, all moneys, including inVestments tlrereof , inthe funds and account.s established hereunder, oEher t.han Ehe
Unrestricted Revenue Account and the Rebate Fund.

sEcrroN 5'. RESERVE AccouNr. secrion 4.05(A) (3) of Eheoriginal Resolution is hereby amended in it.s entirety Lo read asfol lows :

."(3) Reserve Account.. There shall be
deposiced to the Reserve AccounE, an amounE,
which shal.I noe be less than one twelfth
i/l-z) of the amounE. which would enable Lhe



fssuer to restore Lhe funds on deposiL in che
Reserve Account to an amount equal to che
Reserve AccounE Reguiremenc applicable EhereEo
in one (1) year f rom Ehe 'dat.e of any
shortfall, wheE.her such shorEfaII was caused
by decreased market value or withdrawal
(whet.her f rom cash or a Reserve Account
Insurance Policy or.Reserve AccounE LeEEer of
credit) ; provided deficiencies result.ing from
a decrease in market. value of invest,ments in
t.he Reserve Account must be remedied only if
Lhe market value of such investment.s is less
Ehan nineEy-five percent (952) of the Reserve
Account Reguirement on Lhe immediately
preceding date 'of viluation as provided in
Section q.O? hereof . On or prior t,o each
principal payrnent date and InEeresL DaLe for
the Bonds, moneys in Ehe Reserve AccounE shall
be applied by the Issuer to the paymenL of the
principal of or Redemption Price, if
applicable, and interesL on Ehe Bonds Lo Ehe
extent moneys in the Payment. Account and
Restricted Revenue Account shall be
insuf f icient for such pur?ose. Whenever Ehere
sha}l 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 Ehe Payment
Account. The Issuer shall inform each Insurer
and Credit Bank of any draw upon the Reserve
AccounL for purposes of paying the principal
of and interest on Lhe Bonds.

Upon the issuance of any Series of Bonds
under the terms, limiracions and conditions as
herein provided, the Issuer shalI, on the date
of delivery of such Series of Bonds, fund t.he
Reserve .AccounE in an amount aE leasE equal Eo
the Reserve AccounE ReguiremenE.

NoEh,ithstanding the foregoing provisions,
in lieu of the required deposiLs into the
Reserve Account., the Issuer rnay cause Eo be
deposiced inEo Ehe Reserve AccounE a Reserve
Account fnsurance PoIicy and/or Reserve
Account LetLer of Credit for the benefit of
Ehe Bondholders in an amount equal to Ehe
dif f erence bet.ween 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
AccounE Insurance Policy and/or Reserve
Account, LetLer of CrediE for cash on deposit



in the Reserve Account upon compliance with
the terms of this Sect,ion 4.05(A) (3). Such
Reserve Account. fnsurance Policy and/or
Reserve Account LetEer of Credit shalI be
payable to t.he Paying Agent (upon the giving
of notice as required Ehereunder) on any
principal paymenE date or f nteresE Dat.e on
which a deficiency. exisLs which cannot be
cured by moneys in any other fund or accounE
held puisuant to this Resolucion and available
for such purpose. A Reserve Account Insurance
Policy issued [o the Paying Agent, as agent of
Lhe Bondholders, by a company licensed to
issue an insurance policy guaranteeing Lhe
timely paymenr. of debt service on the Bonds (a
"municipal bond insurer") may be deposited in
the Reserve AccounE to meet the Reserve
Account, Reguirement if Ehe claims-paying
abiliEy of the issuer thereof shall be raEed
at least rr AAArr by S&P or aE, IeasE. rrAaa I by
Moody's. A Reserve Account, Insu.rance Policy
issued to Ehe Paying AgenE, ds agent of Ehe
Bondholders, by an enEiLy other than a
municipal bond insurer, may be deposited in
Ehe Reserve AccounL to meet the Reserve
Account Reguirement if the form and substance
of such Reserve AccounE Insurance Policy and
the issuer Ehereof shall be approved by each
Insurer.

A Reserve Account Letter of CrediE issued
to Lhe Paying Agent, ds agent of the
Bondholders, by a bank may be deposited in Ehe
Reserve AccounE, to meet. the Reserve Account
Requirement if Ehe issuer thereof is rated aE
]east. rr,i{j\tt by S&P. The Reserve Account Let.t.er
of Credir shall be payable in one or more
draws upon presentation by the beneficiary of
a sight. draft accompanied by iEs certificate
E.haL it E.hen holds insufficienE funds t.o make
a reguired paynent of principa] or interesE on
the Bonds - The draws shal] be payable within
Lwo days of presentation of t.he sight draf E.
The Reserve Account LeEEer of Credic shall be
for a Lerm of not less than three years and
sha1I be subject. to an "evergreening" feaEure
so as Co provide E.he Issuer wit.h aE least 30
monE,hs' not.ice of termination. The issuer of
Ehe Reserve AccounE LetEer of Credit shall be
requi.red to notify the Issuer and the Paying
Agent, rot later Ehan 30 months prior Lo the
stated expiration date of Ehe Reserve Account
LeEter of Credit, as to whether such



expiration daLe shaIl be ext,ended, and if so,
shaII indicate the new expiracion daEe. If
such noEice indicaces Ehat Lhe expiraE,ion date
shall not be exEended, the Issuer shall
deposit in the Reserve AccounE an amounE
sufficient Eo cause the cash or AuEhorized
Investments on deposit in the Reserve AccounE.,
EogeEher with any. other Reserve AccounL
Iniurance Policies and Resenre Account LeEters
of Credit, to equal the Reserve AccounE.
Reguirement on. alI OuL.standing Bonds, such
deposiE E.o be paid in egual inscallment,s on at.
lelsr a semiannual basis over Lhe remaining
trerm of the Reserve Account Letter of CrediE,
unless the Reserve Account. Letter of CrediE is
replaced by a Reserve Account fnsurance Policy
andr/or Reserve Account LeE ter of Credi r
meeting the reguiremenLs of this Section
4.05(A) (3). The Reserve AccounL Letter of
Credit. sha1l permit a draw in full not, less
than two weeks prior Eo the expiration or
EerminaEion of such Reserve AccounE. LeE.ter of
Credit if t.he Reserve Account LeEEer of Credit.
has noE been replaced or renewed or the
Reserve Account fully funded. The Paying
Agent shall draw upon the Reserve Account
Letter of Credit. prior Eo its expiration or
Eerminat ion unLess an accept.able replacement
is in place or E.he Reserve AccounE is fully
funded in its reguired amount..

The use of any Reserve Account Insurance
Policy or Reserve Account Letter of Credit
pursuant to Ehis SecEion 4.05 (A) (3) shall be
subjecE Lo receipt of an opinion of counsel
acceptable to each Insurer in form and
substance saEisfactory Eo each fnsurer as to
the due auEhorizaLion, execution, delivery and
enforceability of such instrument in
accordance wi Eh i t.s terms , subj ect Lo
applicable Iaws affecEing credit.ors' rights
generally, and,.. in E.he event E.he issuer of
such Reserve AccounE, Insurance Policy or
Reserve Account LeEter of Credit. is not a
domestic entiEy, an opinion of foreign counsel
in form and subscante satisfactory to each
Insurer. In additj.on, the use of a Reserve
Account Letter of CrediC shall be subject Eo
receipt of an opinion of counsel acceprabJ.e Eo
each Insurer in form and subsEance
satisfactory to each fnsurer Eo the effecL
that paymenIs under such Reserve Account
LeEt.er of Credit would not const.ituCe



avoidable preferences under SecEion 547 of. the
Unit.ed States Bankruptcy Code or similar staLe
laws with avoidable preference provisions in
rire event of the filing of a petition for
relief under the United StaEes BankrupLcy Code
or similar state }aws by or against t.he issuer
of the Bonds (or any other account party under
the Reserve Account .LeEter of Credit.)-

The obligauion Eo reimburse the issuer of
a Reserve Account fnsurance Policy or Reserve
Account Letrerof Credit. for any fees or
expenses or claims or draws upon such Reserve
Account Insurance Policy or Reserve AccounE.
LetEer of Credic shall be subordinate t.o the
paymenE of debt service on the Bonds. The
right. of the issuer of a Reserve AccounE
fnsurance Policy or Reserve Account. Letter of
CrediL E.o paymenE or reimbursemenE of iEs fees
and expenses shall be subordinaced to cash
replenishmenE of the Reserve Account., and,
subject t.o chq second succeeding sentence of
this paragraph, its right to reimbursemenE for
claims or draws shalL be on a parity with the
cash replenishment of the Reserve Account-
Each Reserve AccounE fnsurance PoIicy and
Reserve Account LeEter of Credit shaIl provide
for a revol,ving feaE.ure under which the amounE.
available thereunder will be reinstated to the
extenE 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 furrher subordinated to
cash replenishmenL. of the Reserve AccounE, Eo
an amount equal to the difference between the
fuIl original amount available under the
Reserve AccounE. Insurance Policy or Reserve
Account Let t.er of Credit and t.he amounL Ehen
available for further draws or claims. In t.he
event (a) the issuer of a Reserve AccounE.
Insurance Policy or Reserve Account Lett.er of
Credit. becomes insolvent., or (b) the issuer of
a Reserve Account Insurance Policy or Reserve
AccounE LeE,ter of Credit defaults in iCs
pa)nnent obligaCi-ons Ehereunder, or (c) the
claims-paying ability of. Ehe issuer of E.he
Reserve Account Insurance PoIicy faIls below

. rrAAAil by S&P or rrAaa, by Moody's, or (d) the
raEing of. rhe issuer of. Ehe Reserve Account
Letter of Credit f alls below rrAA, by S&p, Ehe
obligarion Eo reimburse Ehe issuer of such
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Reserve Account Insurance PoIicy or Reserve
Account Letter of Credit shaIl be subordinate
to the cash replenishment of the Reserve
Account.

In the event (a) the revolving
reinst.atement feature described in the
preceding paragraph is su_spended or
terminated, or (b) E.he rating of the claims-
paying abitity of the issuer of t'he Reserve
Account. Insurince Policy fa1ls below rraAArr by
S&P or "Aaa" by Moody's, or (c) the raring of
the issuer of E.he Reserve Account Letter of
Credit falls below rtAArr by S&P, the fssuer
shall either (i) deposit inro Ehe Reserve
Account an amount sufficient to cause the cash
or AuLhorized Investments on deposit in the
Reserve Account to equal Ehe Reserve Account
Requirement on all outsranding Bonds, such
amounE to be paid over the ensuing five years
in equal initallments deposited aE Least
semiannually or (ii) replace such Reserve
Account fnsurance Policy or Reserve AccounE
.fnsurance LeEEer of CrediE with a Reserve
Account fnsurance PoIicy or Reserve AccounE
LeE.ter of CrediE meet ing the requirement,s
provided herein wi chin six monE.hs of such
occurrence. In the evenL (a) Ehe raEing of
the claims-paying ability of uhe issuer of E.he

Reserve Account Insurance PoIicy falls below
"Arr, or (b) the rat,ing of the issuer of the
Reserve AccounE LeLter of Credit falls below
trArr, or (c) the issuer of E.he Reserve AccounE
Insurance Policy or Reserve Account Letter of
CrediE defaulEs in its paymenL obligations
hereunder, or (d) t.he issuer of t.he Reserve
Account fnsurance Policy or Reserve Account
LetEer of Credit becomes insolvent, Ehe Issuer
shalt eiEher (i) deposiE int.o the Reserve
Account an amount sufficient. to cause the cash
or Authorized fnvestments on deposic in Ehe
Reserve Aecount to equal the Reserve Account
RequiremenE on all OuEstanding Bonds, such
amounE, to be paid over the ensuing year in
equal insLallments on at leasE a monLhly
basis, or (ii) replace such instrument with a
Reserve Account Insurance Policy or Reserve
AccounE Letter of CrediE meet.ing the
requirements provided herein wichin six months
of such occurrence. The amount available for
draws or claims under the Reserve Account
Insurance Policy or Reserve AccounE LetEer of
Crediu may be reduced by Ehe amounE. of cash or
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Authorized Investments deposited
Reserve Account.

in E.he

Cash on deposit in' the Reserve Account
shall be used (or invest.menEs purchased with
such cash shall be liguidaE,ed and the proceeds
applied as required) prior to any drawing on
any Reserve Account Insurance PoIicy or
Reserve Account Let.ter of CrediE. If and to
E.he exE.enE. E,hat more than one Reserve AccounE
Insurance Policy or Reserve Accoun[ Letter of
Credit is deposited in the Reserve AccounL,
drawings thereunder and repayrnents of costs
associated therewith shall be made on a pro
raEa basis, calculaIed by reference to the
maximum amounE.s available Ehereunder.

If a disbursement is made from a Reserve
AccounE f nsurance PoIicy and,/or Reserve
AccounE Letter of Credit provided pursuant to
this SecEion 4 .05 (A) (3) , the fssuer shalI
reinstate t.he maximum limics of such Reserve
Account fnsurance PoIicy and/or Reserve
Account LetLer of Credit immediately following
such disbursement from moneys received in
accordance with Ehe provisions of chis Section
4.os(A) (3).

IE three (3) days prior to an interest
payment, or redempt.ion dat,e, t,he Issuer sha}l
determine that a deficiency exists in the
amount of moneys available to pay in
accordance wich rhe terms hereof interesE
and/or principal due on the Bonds on such
date, the Issuer shalI immediately nocify (A)
the issuer of the applicable Reserve Account
f nsurance Policy and/or Lhe issuer of E.he
Reserve Account Let ter of Credi L , and ( B ) E.he
Insurer, if aDy, of the amounE of such
deficiency and the date on which such payment
is due, and shall Eake aII action Eo cause
such issuer or Insurer to provide moneys
sufficient t.o pay aIl amount.s due on such
interesE payment date.

The Issuer may evidence it.s obligation to
reimburse the issuer of any Reserve AccounE
Letter of Credif or Reserve AccounE Insurance
Policy by executing and delivering to such
.issuer a promissory note therefor, provided,
however, any such noEe (a) shaII not be a
general obligat.ion of Lhe Issuer the payment
of which is secured by rhe fulI faich and
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credit or taxing power of t.he Issuer, and (b)
shalI be payabte 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
reguired only so long as t.here are OutsLanding
Bonds secured by a Bond fnsurance PoIicy
issued by such Insurer which is in full force
and effetc and Lhe commiLments of which have
been honored by such Insurer. The term
" Paying Agent rr as used in this 'Sect ion
4.05(A) (3) may include one or. more Paying
Agents for Lhe OuLstanding Bonds.

7f. any Reserve Account LeLter of Credit
or Reserve Account Insurance PoIicy shall
terminate prior to Lhe staEed expiration daC.e
thereof, Ehe fssuer agrees that it shall fund
the Reserve Account over a period not E.o

exceed sixty (60) monEhs during which it shaI1
make consecuEive equal monEhly payments in
order that. the amounL on deposiE in Ehe
Reserve AccounE shaIl equal the Reserve
AccounE ReguiremenE; provided, the fssuer may
obuain a new Reserve Account Let.Ler of Credit
or a new Reserve AccounE fnsurance Policy in
lieu of making Ehe paymenLs required by this
paragraph.

I,lhenever the amounE of cash or securities
in the Reserve AccounL, togeEher wiLh Ehe
other amounEs in the Debt Service Fund, are
suf f icient to fulIy pay alJ OuEstandi.ng Bonds
in accordance wi t.h their Eerms ( including
principal or applicable RedempEion Price and
interesE thereon), the funds on deposit in rhe
Reserve AccounL may be transf erred Eo E.he
other Accounts of Ehe Oebr. Service Fund for
the payment of Lhe Bonds.

The Issuer may also escablish a separaEe
subaccounE, in the Reserve Account f,or any
Series of Bonds and provide a pledge of such
subaccounE, E.o the payment of such Series of
Bonds aparE from the pledge provided herein.
To the exEent 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 Ehe Reserve
Account. Moneys in a separate subaccount of
the Reserve Account shall be maintained au Ehe
Reserve Account Requirement applicable to such
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Series of Bonds secured by the subaccount
unLess oE,herwise provided by Supplemental
Resolut ion. Moneys shal I be deposited t.o
separaEe subaccounts in Ehe Reserve Account on
a pro rata basis. In the event the fssuer
shaIl maintain a Reserve Account Insurance
Policy or Reserve AccounE. Let.Eer of Credit and
moneys in such subaccount, the moneys sha1l be
used prior Eo making any disbursemenEs under
such Reserve AccounE Insurance PoIicy or
Reserve AccounE Letter of Credit. "

AtI provisions of the Original ResoluLion which reference a
"subaccount" of Ehe Reserve Account shall be deemed Lo refer to t.he
enLire Reserve AccounE unless Ehe Issuer specifically esEablishes
a subaccount pursuant to Section 4-05(A) (3). No subaccounE shal1
be deemed to have been established with respecE to the Series 1992
Bonds, and the Series 1-992 Bonds shall be secured by fhe Reserve
AccounE on the same basis as the Series L995 Bonds and, unless a
subaccount is esLablished theret,or, dny Additional Bonds issued
pursuant. E.o che Resolution.

sEcTroN 7. RATE eoVENAlm. SecEion 5.04 of E,he Original
Resolution is hereby amended to read as follows: "The Issuer
sha}l, Eo the extent permitted by law, fix, est.ablish and maintain
such rates and collecE. such fees, raEes or other charges for Ehe
producu, services and faciliries of its Marine Facilicies, and
revise Ehe same from t.ime to time, whenever necessary, as will
always provide in each Fisca1 Year, NeE Revenues and, with che
prior wriEten consent of each Insurer, SupplemenEaI Revenues
adequate at all times to pay in each Fiscal Year at leasE one
hundred twenty-five percenE (L252) of Ehe Annual Debu Servjce on
all Outstanding Bonds and one hundred percenc (100?) of any amounts
required by the t.erms hereof Eo be deposired in the Reserve Account.
or with any issuer of a Reserve Account Letter of Credit or Reserve
Account fnsurance Policy as a result of a wit.hdrawal from the
Reserve AccounE. The fssuer hereby represenLs E.haE. ic has the
power to raise its rates and charges for the use of Ehe Marine
Facilities without the approval of any regulatory body. For
purposes of the above-referenced covenanL, Annual Debt Service wit.h
respect. to any Variable RaLe Bonds shall be calculat.ed based on an
inLerest raEe egual to the maximum rate on such Variable RaEe Bonds
during the preceding twelve-month period, not to exceed the Maximum
InEerest RaEe. I'

SECTION 8. ADDITTONAL BONDS. (A) Section 5.05(A) of theoriginar Resolution is hereby amended to read as follows: "ExcepEas otherwise provided in SeCcion 5.05(E) hereof, there shall haie
been obtained and filed with the rssuer a staEemenr of an
independent.'certified public accountant of reasonable experience
and responsibility: (1) staLing that the books and records of the
fssuer relauing to the Nec Revenues and Supplemental Revenues have
been examined by him,- lZ) seEting forE.h Ehe amounE, of Ehe Net
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Revenues and Supplemental Revenues which have been received by the
fssuer during any twelve (I2) consecut,ive months designaEed by the
Issuer wit.hin the Ewenty-four (24! months immediacely preceding the
date of delivery of such Additional Bonds with respect Lo which
such sEaEement is made; and (3) stat.ing that the amounc of the Net
Revenues and SuppIemenEal Revenues, adjusted as hereinafter
provided, received during the aforementioned 12-month period eguals
at Least (a) t.25 Eimes the Maximum Annual Debt Service of the
Senior Obligations and aIl Bonds then OuEstanding' and such
Additional Bonds with respecE Eo which such staEement is made and
(b) 1.00 Eimes any amounts reguired by the Eerms hereof to be
deposited in Ehe Reserve Account and any amounts then owing t.o the
issuer of any Reserve Account Letter of CrediL or Reserve, Account
Insurance Policy as a result of a drawdown on such Reserve AccounE
LetEer of Credit or Reserve AccounL fnsurance Policy,'provided,
however that SupplemenLal Revenues may not be included in Ehe
aforesaid calculation wiEhout the prior wriEten consenc of each
Insurer. NotwithsEanding anything herein contained to Ehe
conErary, if amounEs owed Eo che issuer of any Reserve AccounE
Let.Eer of Credit or Reserve AccounE Insurance Policy are unpaid, no
Additional Bonds may be issued without the prior wriEten consenE of
the issuer of such Reserve AccounE Let.Eer of Credit or Reserve
AccounE, Insurance Policy. "

(B) Supplemental Revenues may, with the prior wriLten consent.
of each Insurer, be included in the ialculation set forth in
Sect.ion 5. 05 (A) of the Original ResoluEion if said Supplement,al
Revenues became available after or during the LwenLy-four month
period described therein, by assuming Lhe amount of SupplemenEal
Revenues which Ehe fssuer has received noEificaEion from Ehe
Florida Seaport TransporEaEion and Economic Development Council or
any successor thereto that it is entiE.Ied to receive for the
twelve-month period commencing wich the date of caLculat,ion.

SECTION 9. SPECTAL PURPOSE BOITDS.

(A) The Original ResoluLion is hereby amended to aut.horize
the issuance of special Purpose Bonds. "speciar purpose Bonds,'
shall rnean obrigaLions of. Ehe rssuer issued to finance special
Purpose FaciliEies. "SpeciaI Purpose Facilities" shall mean lands.
buildings, faciliLies and structures and t,he cosE. of consErucEionor acguisiEion of which are authorized by the Act and are financed
with the proceeds of Special Purpose Bonds issued pursuant Eo E.his
SecE ion .

(B) Before any Special Purpose Facilities shall be
constructed or acguired by Ehe rssuer, the rssuer, pursuant to this
Section, shal1 adopt a resol.uEion (i) describing in reasonabledetail sufficient for identification thereof, t.he Special PurposeFacilifies to be construcLed or acquired by Ehe Issuer, lii)auEhorizing Lhe issuance of Special Purpose Bonds Eo finance E.hecost of construcEion or acquisiEion of such special purpose
Facili.cies and (iii) prescribing the rights, duEiei, remedies- and
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obligations of Ehe Issuer and Ehe holders, from time Eo Eime, of
such Special Purpose Bonds.

(C) The Special Purpose Bond's auLhorized by the resolution
referred to above shaLl be revenue bonds payable so1e1y from
rentals or other charges derived by the fssuer under and pursuant
to a lease or leases relating Eo the Special Purpose FaciliCies
enEered into by and between the Issuer, as lessor, and such person,
firm or corporation, either public or privaEe, as shalI lease, as
lessee, Ehe Special Purpose Facilities from the Issuer and may be
issued by. Lhe fssuer notwithstanding Ehe limitations, resErictions
and condiEions otherwise contained in t.he Bond Resolution relaLing
to the issuance of Additional Bonds or oEher obligations,. provided,
however, that no Special Purpose Bonds sha1l be issued by Ehe
Issuer unless Ehe Consulcing Engineers shal1 have, prior thereto,
filed with the Issuer a certificare, certifying that the estimaEed
rentals or other charges to be derived by the Issuer under and
pursuant to Ehe Lease or leases relating Eo the Special Purpose
Facilities t.hen being financed with such Special Purpose Bonds wiff
be ac teair sufficient Eo pay (i) the principal of ind interest on
such Speciar Purpose Bonds as the same mat.ure and become due, (ii)
all cosEs of operating and maintaining such speciar purpose
Faciliries noE paid for by che lessee thereof and (iii) all sini<ing
fund, reserve or other payments required by the resolutidn
authorizing the special Purpose Bonds as the same become due, and
furE.her certifying EhaE Ehe construction and operaLion of such
Special Purpose Facilit.ies wiII noL decrease the revenues to be
derived by the Issuer from Ehe Marine Facilities, and provided
furLher Ehat no such Special Purpose Bonds shall be issued by tnefssuer unt.i1 che Issuer has entered int.o a Lease as aforeiaid,
which lease sharl be for a Eerm at reast as long as qhe period
during which such Special Purpose Bonds are oucstanding and irnpaid
and except for the acguisiLion of properEy Ehen undEr rease or
purchase and lease-back agreement.s, which Iease shall provide for
annual payments to the Issuer, in addiEion to all rentals and ot.her
charges for t.he use of t.he speciar purpose paciliLies , of groundrent in an amount which is deEermined by the parEies to such leaseto be a fair and reasonable renEal for the land on which saidSpecial Purpose Facilities are constructed.

(D) Atl ground rents received by the rssuer under and
pursuanE. to the leases referred to above shall be deemed co be part.of the Gross Revenues.

(E) A11 rentals and other charges received by the Issuer forthe use of Ehe services and facilities of speciar purpose
Faciliries under and pursuant Eo t.he Ieases referred to abbve,except ground rencs hereinbefore referred Lo, sharl be used by E.herssuer Lo Lhe fu11 extent necessary for the payment of- theprincipal of and interest on the Special Purpose 'go'nas issued tofinance the cost of const,ruction of the speciil purpose FaciliE.iesfrom which said renEals and oEher charges are deriied and for allother Payments reguired by the resolutibn authorizing the issuance
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of such Special Purpose Bonds. After such Special Purpose Bonds
have been fully paid and reE.ired, alI rentals and oEher charges
derived by the Issuer from the lease or ]eases relating to Ehe
Special Purpose Facilicies constructed or acquired with rhe
proceeds of such Special Purpose Bonds shall be deemed to be par[
of the Gross Revenues and all costs of operaEing and maintaining
such Special Purpose Facilit.ies not paid for by the lessee thereof
sha1l be deemed t.o be Operating Expenses and said Special Purpose
Facilicies shall be deemed to be part of Ehe Marine Faciliries of
the Issuer.

(F) Special Purpose Bonds shall not conscituEe "Bonds" within
the rneaning of the Bond Resolution.

(G) A11 references to Special Purpose Bonds or Special
Purpose Facilicies in Ehe Original Resolution to being described or
defined in t.he Senior Resolution shall be amended Eo mean as
described or defined in the Bond Resolution.

SECTION 10. SUPPLEMEIIIIAIr REVENTES FtlID. (A) The Original
Resolution is hereby amended to provide Ehat Ehe Aurhority shall
mainEain a special fund, to be known as Ehe "SupplernenEa1 Revenues
Fund.'r The AuthoriEy shall deposit alI SupplemenEaL Revenues, ds
::eceived, inEo the Supplemental Revenues Fund unEil t,he amounE on
deposit therein is egual to Ehe aggregate required deposits to the
Payment Account on or before the last day of said month.

(B) On the last business day of each month, amounEs on
deposit. in t.he SupplernenLal Revenues Pund shall be deposi'ced or
crediLed to the PaymenE Account, when the moneys therein are
insufficient to pay the principal of and interesE on Ehe Bonds
coming due, buE only t.o the exEenE money transferred from Ehe
UnresE.ricLed Revenue Account for such purpose sha1l be inadequate
to ful1y provide for such insufficiency. Any funds on deposit in
Lhe Supplemental Revenues Fund not required for deposit oi credit
[o the Payment Account shall be transferred out of the Supplementa]
Revenues Fund and may be used for any other lawful purpose of the
fssuer.

SECTION 11. TR.ANSFER OF AIITOI'NTS TN FI'NDS AI{D ACCOI'MIS FOR
THE REFTI,IDED BoNDs. Upon issuance of the series 1996 Bonds, aII
amounts on deposic in the funds and accounts established with
respect to Ehe Refunded Bonds shall be t.ransferred to Ehe funds and
accounLs established.pursuant. Eo the Bond Resolution as specifiedin the fssuer's CerE,ificate as to Arbitraqe and Cercain Other Tax
Matt.ers executed at. E.he time of issuance o-f the Series ] 996 Bonds.

sEcrroN 12. sAr,E oF THE sERrEs 1995 BoNDs. upon deliveryto Ehe Chairman or Vice Chairman and Ehe Finance Director or LhaIssuer's Executive Director or his designee of a Purchase ContracE
subsEanE.ially in the form of Exhibic A aEcached hereto, evidencing:
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(A) Series 1995A Bonds in an aggregate principal amounE not
exceeding $15, 000, 000 and Series 19958 Bonds in an
aggregaLe principal amounr not exceeding $15,000,000;

(B) A true inEerest cost on such series 1996 Bonds noL
greater t.han 6.752 Per anum; and

(c) opLional redemption.of Ehe series 1996 Bonds beginning_
no laUer Ehan June L, 2006 at a price not in excess of
7o2? of par, declining Eo par no Jater than,June 1, 2008;

Ehe Series 1995 Bonds shall'be sold to the Underwriter pursuant to
Ehe Purchase Contract at. the purchase price provided therein
(including any original issue discounts), plus accrued interesE on
Ehe SerieJ fgie gonds from the date of uhe Series 1995 Bonds to Ehe
date of delivery and payment therefor,' all terms and condiEions set
forth in said - purchase ConE.ract being hereby approved. Upon
compliance with Ehe foregoing, Ehe Chairman or Vice Chairman is
herlny aut.horized and direcEed Eo execuEe said Purchase ContracE
and Eo deliver E,he same Eo Ehe Underwriter-

SECTION 13. OFFICIAI,
AGREEMENT.

STATEMENT; COMIINUING DISCLOSIIRE

(A) The form, terms and provisions of the Official SEatement,
dated trhe date of execut.ion of Lhe Purchase ConEractr, in
substant.ially the form of the Preliminary Official StatemenE
aEEached hereCo as Exhibit B, rel-ating Eo rhe Series L995 Bonds, be
and Ehe same hereby are approved with respect to the j-nformacion
Eherein contained. The Chairman, Finance DirecEor and Secretary,
upon execut.ion of Uhe Purchase ConEract described above, are !,9.9by
authorized and directed to execut,e and deliver the Official
Statement in substantially the form of Ehe Preliminary Official
SEatement in Ehe name and on behalf ,of the Issuer, and thereupon to
cause such Official Statement Lo be delivered to the UnderwriEer
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 is hereby approved. The use
of the Preliminary Official Staternent in Ehe markeEing of Ehe
Series 1996 Bonds is hereby auEhorized and rhe Official StaEemenE,
including any such changes, amendmenLs, modifications, omissions
and:.additions as approved by the Chairman, and Ehe informat.ion
contained Eherein are hereby authorized Eo be used in connection
with the sale of the Series 1995 Bonds to the public. ExecuLion by
the Chairman of Lhe official Statement shall be deemed Eo be
conclusive evidence of approval of such changes, amendmenEs,
modifications, omissions and additions.

(B) rn order Eo enable the Underwriter to comply with the
provisions. of SEC Rule L5c2-1-2 relaLing to secondary market
disclosure, the Chairman is hereby authorized and direcEed to
execuEe and del-iver the ConEinuing Disclosure AgreemenL in the name
and on behalf of the Issuer substantially in E"he form autached
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hereto as Exhibir D with such changes, amendments, omissions
addicions as shall be approved by the Chairman, his execution
delivery Ehereof being conclusive evidence of such approval.

SECTTON 14 . APPOINTUENT OF REGISTRAR A}.ID PAYING AGENT.
SunTrusE Bank, CenEral Florida, National Association, Orlando,
Plorida, is hereby designated Registrar and Paying Agent for Lhe
Series 19 96 Bonds . The Chai.rrnan and t.he SecreEar/ are hereby
authorized to enter into any agreement. which may be ne.cessary to
effecE the transactions contemplaEed by fhls SecLion 10.

SECTION ]-5. AUITIORIZATION OP EXEEI':TION OF ESEROW AGREE{ENT.
The fssuer hereby authorizes and direcEs Lhe Chairman to execuEe,
and the SecreE,ary Eo atEest under the corporaLe seal of che fssuer,
E.he Escrow Agreement and Eo deliver t.he Escrow AgreemenE E.o
SunTrust Bank, CenEraL Florida, National Association, Orlando,
Florida (Ehe "Escrow AgenE"), and does hereby authorize and direct
Ehe execution, sealing and delivery of t.he Escrow AgreemenL. AlI
of the provisions of the Escrow Agrreement, when executed and
delivered by the Issuer as authorized herein and when duly
authorized, executed and delivered by the Escrow AgenL, shall be
deemed to be a part of Ehis Supplemental ResoluLion as fully and to
the same extent as if incorporated verbatim herein, and the Escrow
Agreement shaII be in subsLanEially the form of E.he Escrow
Agreement. aE.tached hereEo as Exhibit C with such changes,
amendments, modifications, omissions and addit.ions, including Ehe
dat.e of such Escrow AgreemenE,, as may be approved by said
Chairman. Execution by the Chairman of the Escrow Agreement shaIl
be deemed to be conclusive evidence of approval of such changes.
The Chairman is further authorized to approve the purchase, from
proceeds of Ehe Series 1995 Bonds and other available moneys of Ehe
fssuer, of obligations of the United States of America which,
together with oE.her funds to be deposiced pursuant to E.he Escrow
AgreemenE, shall- be sufficient at che tirne of such deposit to pay
and refund the Refunded Bonds as Ehe same become due and payable or
are redeemed prior to maEurity.

SEETTON 15. PAYII'ENTS PI,'RSUAN:T TO BOND TNSURANCE.POLICY FOR
THE SERIES 1996 BONDS.

(A) If, on Ehe third day preceding any in[erest palrment daEe
for the Series 1995 Bonds t,here is not on deposic in the paymenE
AccounE sufficienL moneys available Eo pay aI] principal of and
inEerest on Ehe Series 7996 Bonds due on such daEe, the paying
Agent shal1 immediately notify the Bond Insurer and SEate SEreet
Bank and Trust Co., N.A., New York, New York, or its successor as
its FiscaI Aqent (the ',Fiscal Agent,') of E.he amount of such
defieieniy. {f, by said inEeresE piy*enc date, the Issuer has noE
provided Ehe amount of such deficiency, the paying AgenE shal.I
simultaneo[sly make avai]able Eo the Bond Insurer and Eo the FiscaI
Agent the regi.stration books for the Bonds maintained by Lhe Paying
AgenE. - In addiEion:

and
and
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(i) The Paying Agent shall provide the Bond Insurer wit.h
a ]ist of Che BondhoLders entit.led to receive principal or
interest payments from the Bond Insurer under Ehe Eerms of t.he
Bond Insurance Policy and shal] make arrangemencs for the Bond
fnsurer and its Fiscal Agent (1) Eo mail checks or drafts Eo. Bondholders entitled t.o receive full or .parEiaI inEeresE
payments from the Bond Insurer and 12) to pay principal of che
Bonds surrendered Eo thg Fiscal Agent by Ehe Bondholders
ent.itled to receive fuII or partial principal paymenLs from
the Bond Insurer; and

(ii) The Paying Agent sha11, at' the t.ime it. makes t.he
regisEraLion books available to the Bond lnsurer pursuant to
(A) above, notify Bondholders enE.it.led to receive Ehe payment
of principal of or inLerest on the Bonds from the Bond fnsurer
(1) as to the facE of such entitlemenE, (2) chat. che Bond
Insurer wiIl remit to them all or parL of the interesE
paymenEs coming due, (3) that, except as provi.ded in paragraph
(B) below, in Ehe event Ehat any Bondholder is entiLled to
receive full paymenc of prineipal from the Bond Insurer, such
Bondholder must tender his Bond with rhe insErument. of
Eransfer in the form provided on the Bond execuEed in the name
of Ehe Bond Insurer, and (4) that, excepE as provided in' paragraph (B) below, in the evenE thar such Bondholder is
entiEled uo receive parEial paymenE.of principal from Ehe Bond
Insurer, such Bondholder mustr Lender his Bond for payment
firsg Eo t.he Paying Agent, which shall noEe on such Bond Che
portion of principal paid by t.he Paying Agent, and Ehen, wieh
rhe form of transfer executed in the name of the Bond Insurer,
Eo Ehe Fiscal Agent, which will then pay Ehe unpaid por.Eion of
principal to t.he Bondholder.

(B) In the event EhaE the Paying Agent has notice that any
payment of principal of or interest on a Series 1995 Bond has been
recovered from a Bondholder pursuant Eo the United StaL,es
BankrupEcy Code by a CrusEee in bankruptcy in accordance wit.h the
final, nonappealable order of a court having compeEentjurisdiction, the Paying AgenE shaII, at the time iE provides
notice to the Bond Insurer, notify all Series 1-996 Bondholders
thaE, in rhe event EhaE any Bondholder's payment is so recovered,
such Bondholder wi}l be enEitled to payment from the Bond Insurer
t.o t.he'extent of such recovery, and the Paying Agent shall furnish
Eo the Bond rnsurer its records evidencing Ehe payments ofprincipal of and int,erest on Ehe Bonds which have been mide by che
Paying AgenE and subseguent.ly recovered from Bondhol.ders, and the
dates on which such payments v/ere made.

(c) The Bond Insurer shall, to the extenE ir makes payment ofprincipal of or inLeresE on the Series i,996 Bondi, - become
subrogaEed to rhe righLs of the reeipients of such paymenE,s in
accordance with the terms of the Bond rnsurance eolicy and, Eo
evidence such subrogation, (1) in the case of subrogation as to
claims for pasE due inEerest, the paying Agent shal1 nbte Lhe Bond
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fnsurer's rights as subrogee on the regiscrat.ion books maintained
by the Paying Agent upon receipr from Ehe Bond Insurer of proof of
t.he payment of interest thereon Eo the Bondholders of such Bonds
and e) in rhe case of subrogaE,ion as to claims for past due
principal, Ehe Paying Agent sha1I note Ehe Bond Insurer's righE,s as
subrogee on the registration books for the Bonds mainLained by t.he
Paying Agent upon receipr of proof of the payment. of principal
thereof to the Bondholders of.such Bonds.

(D) The notice address for t.he Bond fnsurer and the Fiscal
AgenE. shall be included:

Financial GuaranEy Insurance Company
115 BroadwaY
New York, New York 10006
Attent.ion: Managing Counsel

SLaLe Street Bank & TrusL Co., N,A.
51 Broadway
New York, New York 10005
AtLention: corporate TrusL DeparEment

SECTTON 17. AUTHORTZATION OP 1996 PROJECT AND REFI'NDTNG OF
REFTNDED BOI,[DS. The Issuer hereby authorizes and approves E.he
acquisition and construcfion of Ehe 1995 ProjecE and Ehe Refunding
of Ehe Refunded Bonds. Upon issuance of fhe Series 1995 Bonds, all
references in the Bond Resolution Eo the "senior ObIigaEions" and
the Isenior Resolution" shall be no longer applicable.

SECTION 18. GEIIERAL AIXIHORfTY. The members of the fssuer
and the officers, attorneys and other agenEs or employees of Ehe
Issuer are hereby auchorized to do all acts and things required of
Ehem by Ehis Supplemental Resolution or the Original Resolution, or
desirable or consisEent with the requirements hereof or the
original Resolution for the fulI puncLual and compIeE.e performance
hereof or thereof. Each member, employee, aEtorney and officer of
t.he Issuer is hereby auEhorized and directed to execuce and deliver
any and all papers and instrumenEs and t,o be and cause to be done
any and all acts and things necessary or proper for carrying out
Ehe transacEions cont.emplaEed hereunder. The Chairman and/oi the
Secretary are hereby authorized to execute such securiEy purchase
forms or agreements as shall be necesSary to effect E.he
Eransactions contemplaced hereby, including designating Ehe
Financial Advisor and Bond Counsel Eo assisE or acL as agenL in
such securiry purchase.

SECTION 19 . ORfGINAIJ RESOLUTTON TO CONTIIruE IN FORCE.
Except as herein expressly provided, t.he original Resolution and
aL1 the terms and provisions thereof, including Ehe covenanEs
contained therein, are and shall remain in full force and effecE -

SECTION 20. SEVERABILfTY AIID II\TVALID PROVISIONS. If any
one or more of the covenants, agreements or provisions herein
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conLained shall be held contrary to any express provision of Law or
contI3Ty to the poricy of express. Iaw, even though noL expresslyprohibited, or a-gainsE. pullic policy, or shall for any reason
whacsoever be herd invalid, then such covenant,s, agreemenEs orprovisions shall be nuII and void and shall be deemed separable
from the remaining covenants, agreements or provisions and shall inno way affect t'he varidit.y of any of Ehe oEher covenants,,
agreements or provisions hereof or Lhe Bonds issue,d hereunder-

SECTION 21. EFFECTM DATE. This Supplemental Resolution
shaIl. become ef fect.ive immediately upon its adoption. ,,

sEcrroN 2. EFFEerrvE. DATE. This Amended and ResLaEed
Resolution shall become effecEive immediaLely upon ius adoption.

. : DUIJY ADOPTED, this 17Eh day of JuIy, 1996.

CAI.IATi,ERAIJ PORT AUTHORfTY

(SEAN)

Kennedy

r-etary
Donald N. Molitor
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E)GIBIT C

RESOLUTION NO. 2014-15

RESOLUTION OF THE CANAVERAL PORT AUTHORITY
SUPPLEMENTING A RESOLUTION ENTITLED: ',A
RESOLUTION OF THE CANAVERAL PORT AUTHORITY
AUTHORTZING THE ISSUANCE OF NOT EXCEEDING
$5O,OOO,OOO IN AGGREGATE PRINCIPAL AMOUNT OF
PORT IMPROVEMENT REVENIJE REFUNDING BONDS,
SERIES 1992 IN ORDER TO PROVIDE FUNDS FOR TIIE
PURPOSES OF FINANCING THE COSTS OF REFUNDING
CERTAIN OUTSTANDING OBLIGATIONS OF TIIE
AUTHORITY AND FOR FINANCING CERTAIN PORT
IMPROVEMENTS; PLEDGING THE GROSS REVENUES
RECEIVED BY TTIE AUTHORITY TO SECURE
PAYMENT OF TFIE PRINCIPAL OF AND INTEREST ON
SAID BONDS; PROVIDING FOR TI{E 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 TIIE ISSUANCE OF NOT
TO EXCEED $I3,OOO,OOO PRINCIPAL AMOUNT OF

CANAVERAL PORT AUTI{ORITY PORT REVENUE
REFUNDING BOND, SERIES 2015, IN ORDER TO
REFUND ALL OR A PORTION OF TTIE OUTSTANDING
CANAVERAL PORT AUTHORITY PORT REVENIIE
REFUNDING BONDS, SERIES 2005; PROVIDING
CERTAIN TERMS AND DETAILS OF SUCH BOND;
AUTHORIZING A NEGOTIATED SALE OF SAID BOND;
ACCEPTING AND AUTHORIZING TIIE DGCUTION OF

A TERM SHEET FROM PNC BANK, NATIONAL
ASSOCIATION TO PURCIIASE THE SERIES 2015 BOND;
AUTHORIZING THE EXECUTION AND DELIVERY OF A
FORWARD FDGD RATE LOCK LETTER WITH PNC
BANK IN CONNECTION WITH THE PROPOSED
ISSUANCE OF SUCH BOND; DELEGATING CERTAIN
AUTHORITY FOR TIIE APPROVAL OF TIIE TERMS
AND DETAILS OF SAID BOND; AUTHORZING TI{E
E)GCUTION AND DELTVERY OF AN ESCROW DEPOSIT
AGREEMENT AND PROVIDING FOR THE
APPOINTMENT OF AN ESCROW AGENT; APPOINTING



TIIE PAYING AGENT AND REGISTRAR FOR SAID
BOND; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY AS fOIIOWS:

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

(A) On October 7, L992, the Canaveral Port Authority (the "Issuer") duly

adopted Resolution No. 92-8, as amended and supplemented (the "Bond Resolution").

(B) The Issuer 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 20068 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 Series 20064
Bonds, the Series 20068 Bonds, the Series 2008 Bond, the Series 2010 Bond, the Series

2072Bond, 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 Supplernental 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 conditions 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 Parrty 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 thereot the
Issuer nor the Port District shall be obligated (1) to exercise its ad valorem taxing power

in any form on any real or personat 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.

(I) 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,

atlowing 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 interestrute for the Series 2015 Bond.

(J) The Issuer has heretofore 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



Purchaser to execute a Forward Fixed Rate Lock Letter (the "Interest Rate Lock
Agreement"),1

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 conhary) 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 l, commencing on June l, 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



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 21 8.3 85, Florida Statutes;

(ii) 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 3Yo of the par amount of the
Refunded Bonds;

(iv) The Chief Executive Officer shall determine, upon advice of the
Financial Advisor, which Series 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 Term Sheet.

Upon satisfaction of all the requirements set forth in this Section 4@), the Chief
Executive Offrcer is authorized to execute and deliver the Term Sheet containing terms

complying with the provisions of this Section 4@) 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 BOIYD 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
Escrow Fund under the terms and provisions of the Escrow Deposit Agreernent. 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 mafure 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 alt costs and expenses in connection with the preparation, issuance and sale of the

Series 2015 Bond.

SECTION 7. TRANSF'ER OF' AMOUNTS IN F'UNDS AND ACCOUNTS
F'OR 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 Agteement, 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 approvat of the terms thereof by the Issuer's Financial Advisor.

SECTION 10. AUTHORIZATION OF PAYMENT AND DEF'EASANCE
OX'REFUNDED BONDS. The Issuer hereby authorizes and approves the payment and



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(AX3) 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 AUTIIORITY. 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 hereby authorized to do all acts and things
required of them by this Supplemental Resolution, the Bond Resolution, the Escrow
Deposit Agreernent 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 futl force and
effect.

SECTION 14. SEVERABILITY AiYD 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 null
and void and shall be deemed separable from the remaining covenants, agreements or
provisions and shall in no way affect the validity of any of the other covenants,
agreements or provisions hereof or the Series 2015 Bond issued hereunder.
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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 2OO5 IN AN AMOUNT NOT TO
EXCEED $13,OOO,OOO THROUGH ISSUANCE OF ITS PORT REVENUE
REFUNDING BOND, SERIES 2OT5; 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(t)
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 comments 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 arcainwhich the Project is located.

SECTION 3. APPROVAL. For purposes of Section 147(D 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

ATTEST:

2
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INCUMBENCY CERTIFICATE

I, John H. Evans, Acting Secretary/Treasurer of the Canaveral Port Authority (the

"Authority"), Do HEREBY CERTIF'Y 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 corectly designated opposite their names:

Member
Beginning Date Ending Date
of Current Term of Current Term

2. The fotlowing 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:

Jerry W. Allender
R. Bruce Deardoff
Iohn H. Evans
Wayne Justice
Thomas W. Weinberg

Office

January 2015
January 2013
January 2013
January 2015
January 2075

January 20t9
January 2077
January 2017
January 2019
January 20t9

Beginning Date Ending Date

Name of Current Term of Current Term

Chairman Jerry W. Allender January 2015 January 2016

Vice Chairman John H. Evans Jaruary 20t5 lanuary 2016

Acting Secretary/Treasurer John H. Evans January 2015 January 2016

IN WITNESS WI{EREOF', I have hereunto set my hand and affixed the official
seal cf the Authority this 3rd day of March,2015.

(sEAL)

Acting



f, Rodger Rees, Deputy Executive DirectorlChief Financial Officer for the

Authority, do hereby certiff that John H. Evans is the duly qualified and Acting
Secretary/Treasurer of the Authority.

Executive Di
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SIGNATURT AND GENERAL CERTIFICATE

We, the undersigned, DO HEREBY CERTIFY as follows:

1. 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. Alt 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

off,rciai seal of the Authority this 3rd day of March, 2015.

(sEAL)

Chairman

Title of Office

Acting Secretary/Treasurer Jamtary 2016



I, Rodger Rees, Deputy Executive Director/Chief Financial Officer for the
Authority, do hereby certiff that the signafires of the offlrcers which appear on the
Signature Certificate to which this is attached are true and genuine and that I know said

Officer



SCHEDULE A

$11,080,000
CAI\AVERAL PORT AUTHORITY

PORT IMPROVEMENT REVENUE REFTINDING BOND, SERIES 2015

The Series 2015 Bond is dated as of March 3,2015 and is payable as to principal
and interest commencing June l, 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 rute of 2.08%o 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

(June 1)

2015
2076
20t7
2018
2019
2020
2021*

Principal
Amount

$ 420,000
1,6g5,ooo
1,720,000
1,760,000
1,795,000
1,830,000
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 tenns 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

arnended (collectively, the "Code"), or in the Arbitrage Rebate Staternent attached hereto
as Exhibit A, in each case unless the context clearly indicates another rneaning 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, estirnates 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:

(a) NET PROCEEDS.

(i) Total. The amount of proceeds received by the Authority frorn the

sale of the Series 2015 Bond (the "Net Proceeds"), will be $11,080,000.

(ii) Escrow Deposit for Refunded Bonds. An aggregate artount of the

Net Proceeds of the Series 20012 Bond equal to $11,004,434.37, plus

81,266,934.38 frorn moneys in the Payrnent Account allocable to the Refunded
Bonds, for a total of 512,271,368.75, 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, redernption premium,if any, and interest on the
Refunded Bonds as provided in the Escrow Deposit Agreement. The Refunded
Bonds shall be redeemed on June I,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 payrnent 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 payrnent of the costs of issuance of the Series 2015 Bond frorn the
Net Proceeds of the Series 2015 Bond of $75,565.63, will be $11,004,43437 (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.

(c) AS TO TIIE REFUNDING OF THE REFLTNDED 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 rnanner
described in Section 3(a)(ii) of this Certificate.

(d) FLOW OF FUNpS.

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

(ii) Payrnent Account. Except for the Payrnent 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
prirnarily to achieve a proper rnatching of revenues and debt service within each

Bond Year and will be depleted at least annually except for a reasonable caryover
amount not to exceed the greater of (A) one year's earnings on arnounts in the
Payrnent Account, or (B) one-twelfth of the annual debt service on the Series 2015
Bond. Amounts deposited in the Payrnent Account will be used to pay debt service

2



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

(iii) 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 rnoneys 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 pu{poses of this Certificate, bond yield is, and shall be,
calculated in the rnanner provided in Treasury Regulations Section 1.148-4, and the
provisions therein will be cornplied with in all respects. The term "bond yield" lneans,
with respect to a bond, the discount rate that when used in cornputing 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 rnay, under certain
circumstances set forth in the Treasury Regulations, be subject to recalculation.

The purchase price of all obligations other than certain Tax-Exernpt 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 Obtigations 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 arnounts subject to yield restrictions may be subject to yield reduction
payrnents pursuant to Treasury Regulations Section 1.148-5(c).

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

(c) RESERVE ACCOLINT. There shall be no amounts on deposit in the
subaccount of the Reserve Account established for the Series 2015 Bond.

(d)
interest.

PAYMENT ACCOUNT - ACCRUED INTEREST. There is no accrued

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

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

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

(h) ESCROW FUND. The lnoneys in the Escrow Fund shall be held
uninvested.

(i) INVESTMENT EARNINGS. All investment earnings on amounts
deposited in the Payrnent Account rnay be invested without regard to yield restrictions for
a period not to exceed one year frorn 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 sarne source of revenues.

The Authority does not expectthatthe proceeds of the Series 2015 Bondwill be
used in a rnanner 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 hereof need not be observed and this
Certificate rnay be amended or supplemented at any tirne 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 becolne 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 becorne includable in gross income for federal
incorne 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 rneaning of Section 149(b) of the Code.

9. SERIES 20L5 BOND NOT A HEDGE BOND. It is reasonably expected
that not less than 85% of the Original Proceeds will be used to catry out the governmental
purposes of the Series 2015 Bond within three years frorn the date of its issuance. Not
more than 50%o of such Original Proceeds shall be invested in nonpurpose investrnents
having a substantially guaranteed yield for four years or more (including but not limited
to any investrnent contract or fixed yield investment having a rnaturity of four years or
rnore). The reasonable expectations stated above are not based on and do not take into
account any expectations or assurnptions 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 iterns which are
customarily prepaid.

L0. ADDITIONAL COVENANTS. The Authority further agrees to (a)

impose such lirnitations on the investment or use of moneys or investments related to the
Series 2015 Bond, (b) make such rebate payrnents to the United States Treasury, (c)
maintain such records, (d) perform such calculations, (e) enter into such agreernents, and
(f) perfonn such other acts as rnay 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 rnay 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, the purchase
price of the obligations, including accrued interest, shall be added together, adding to or
subtracting from such purchase prices any discount or premium, corrputed ratably on an
annual basis. With respect to any amounts required to be restricted as to yield, the
"rnarket price rules" set forth in Exhibit A attached hereto shall apply.

13. NO REPLACEMENT. No portion of the amounts received frorn 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 econornic 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
agreernent (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 frorn 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 putposes, the Authority has detennined to
take the remedial action provided in Treas. Reg. Sec. l.l4l-12.

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

(b) As provided in Section 13 of this Arbitrage Certificate, the weighted
average rnaturity of the Series 2015 Bond does not exceed 120% of the average
reasonably expected economic life of the Project or CTl0.

(c) The terms of the Operating Agreement with RCC are bona fide and arm's-
length and RCC is paying fair rnarket value for the use of CTl0.
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(d)
t.t4l-12.

Any disposition proceeds shall be utilized as provided in Treas. Reg. Sec.

(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 cornply 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 95Yo of the sum
of (i) proceeds received frorn 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. Qualifred Costs (a) consist of land or an
irnprovement 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
corunensurate with the character and size of the itern 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 sirnilar 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 rnanufacturing facility.

(b) Less than 25Yo of the "net proceeds" of the Refunded Bonds or Bonds
refinanced with Proceeds of the Refunded Bonds within the rneaning 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.

(c) Any office space included in the Project is located on the same premises
and not more than a de rninimis 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 cornply with the
provisions of Section 142(bXlXB) ofthe 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.

L7. 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 Comrnissioner of Internal Revenue is contemplated.

To the best of rny knowledge and belief there are no facts, estirnates 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 further represent that the Authority expects and intends to
be able to comply with the provisions and procedures set forth herein, including Section
148 of the Code.

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

CANA ORITY

utive Director
Chief Financial Officer



EXHIBIT A
ARBITRAGE REBATE STATEMENT

This Arbitrage Rebate Staternent ("Statement") is intended to set forth certain
duties and requirements necessary for cornpliance 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 Staternent is based upon Section 148(0 of the Code and by
analogy, to the Regulations. However, it is not intended to be exhaustive.

Since the requirements of such Section 148(0 are subject to amplification and
clarification, it may be necessary to supplement or modi$, this Staternent from tirne to
time to reflect any additional or different requirernents of such Section and the
Regulations or to specifu that action required hereunder is no longer required or that
some further or different action is required to maintain or assure the exemption from
federal income tax of interest with respect to the Series 2015 Bond.

For purposes hereof, any covenant relating to a fund, account or subaccount
established under the Bond Resolution shall be deerned to apply only to that portion of
such fund, account or subaccount allocable to the Series 2015 Bond.

SECTTON 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 rernain excludable from gross income for purposes of
federal income taxation. The Authority shall not, directly or indirectly, use or perrnit the
use of any proceeds of the Series 2015 Bond or any other funds or take or ornit to take
any action that would cause the Series 2015 Bond to be "arbitrage bonds" within the
rneaning 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 cornply 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.
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"Bond Counsel" means Nabors, Giblin & Nickerson, P.A., Tampa, Florida or
such other firm of nationally recognized bond counsel as may be selected by the
Authority.

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

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

"Computation Date" rneans each date selected by the Authority as a computation
date pursuant to Section 1.148-3(e) of the Regulations and the Final Cornputation 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" lneans, with respect to the Series 2015 Bond:

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

(2) Arnounts constituting Investrnent 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.

"fnvestment Proceedstt rneans any amounts actually or constructively received
from investing proceeds of the Series 2015 Bond.

"fnvestment Property" shall have the meaning as ascribed to such term in
Section 148(bX2) 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 1.1a8-l(e) of the Regulations.

"Issue Date" lneans 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.9., 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(dXl)(i)-(v) of the Regulations.

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

"Pledged Moneys" rleans 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 lnterestil means arnounts 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.

ttProceeds" rneans 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 cornmissions
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 sirnilar 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
Adrninistrative Cost does not exceed the lesser of (a) $39,000 (for calendar year 2015), or
(b) the greater of (x) .2Yo of the "cornputational 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' cornrnissions or sirnilar 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, "cornputational
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 investrnent contract over the term of the contract and for
investments other than guaranteed investment contracts, "cornputational base" shall mean
the arnount of Gross Proceeds initially invested in such investments. The above-
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described safe harbor dollar 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 Cornputation Date, the excess of the
future value of all Nonpurpose Receipts over the future value of all Nonpurpose
Payments.

"Rebate Fund" lneans 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 pu{pose, governrnental purposes include the expected use of amounts
for the payrnent of debt service on a particular date. The mere availability or prelirninary
earmarking of arnounts for a governmental purpose, however, does not in itself establish
a sufficient nexus to cause those arnounts to be Replacement Proceeds. Replacement
Proceeds include, but are not lirnited 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, arnounts 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 Investment" lneans (i) an obligation the interest on which is
excluded from gross incorne pursuant to Section 103 of the Code, (ii) United States
Treasury-State and Local Govemment Series, Demand Deposit Securities, and (iii) stock
in a tax-exempt rnutual fund as described in Section 1.150-l(b) of the Regulations. Tax-
Exernpt Investment shall not include a specified private activity bond as defined in
Section 57(aX5XC) of the Code. For purposes of this Statement, a tax-exempt rnutual
fund includes any regulated investment company within the meaning of Section 851(a) of
the Code rneeting the requirernents of Section 852(a) of the Code for the applicable
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taxable year; having only one class of stock authorized and outstanding; investing all of
its assets in tax exempt obligations to the extent practicable; and having at least 98o/o of
(1) its gross income derived from interest on, or gain frorn the sale of or other disposition
of, tax exempt obligations or (2) the weighted average value of its assets represented by
investments in tax exernpt 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) rneans with respect to a Series 2015 Bond
issued with not more than two percent original issue discount or original issue premium,
the outstanding principal arnount, 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 pu{poses relating to arbitrage and rebate
with respect to that investment on that date:

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

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

(c) an investment may be valued at its Fair Market Value on such date.

(2) Special Rules. Yield restricted investments are to be valued at present
value provided that (except for purposes of allocating Transferred Proceeds to an 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 comrningled fund):

(a) an investment must be valued at its Fair Market Value when it is first
allocated to an issue, when it is disposed of and when it is deemed acquired or
deemed disposed of, and provided 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 Bondr" "2015 Bond Yield" or "Bond Yield" rreans,
for all Cornputation Dates, the Yield expected as of the date hereof on the Series 2015
Bond over the term of such Bonds cornputed 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

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

"Yield" means, generally, the discount rate which, when used in cornputing the
present value of all the unconditionally payable payments of principal and interest on an
obligation and all the payrnents 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 serni-annually. For this purpose the purchase price of a Nonpurpose
Investment or a Tax-Exempt Investrnent is its Fair Market Value, as determined pursuant
to Section 4 of this Staternent, 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 tirnes and
in the amounts determined hereunder, the Rebatable Arbitrage. For purposes of
deterrnining 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 adrninister 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-Exernpt Investments.

(c) 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. hnmediately 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) hereofl, the Authority shall remit an amount which when added
to the future value of previous rebate payments shall not be less thang}Yo (100% with
respect to the Computation Date on the final repayment or retirement of the Series 2Ol5
Bond) of the Rebatable Arbitrage or l00Yo of any penalty due pursuant to Section 3(f)
hereof as of the applicable Computation Date.

Each payrnent 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 tenn of the Series 2015 Bond
and (ii) 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) arnounts
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 l.l4S-2(t) 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) arnounts representing Sale or
Investment Proceeds derived frorn any Purpose Investment (as defined in Section 1.148-1
of the Regulations) and earnings on those payments, and (iv) arnounts representing any
repayments of grants (as defined in Section 1.148-6(d)(a) 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 Departrnent of Treasury need be made. Use of
Gross Proceeds to redeem Series 2015 Bond shall not be treated as an expenditure of
such Gross Proceeds.

Notwithstanding the foregoing, if Gross Proceeds which were reasonably expected
to be Gross Proceeds on the Issue Date actually becorne 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 payrnent thereof to the United States must 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 2OI5 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 otherthan Gross Proceeds (as defined in Section 3(d)
hereof) and (ii) the Gross Proceeds are expended for the governrnental purposes of the
issue within the periods set forth below:

(i) at least l5o/o of such Gross Proceeds are spent within the six-month
period beginning on the Issue Date;

(ii) at least 600/o of such Gross Proceeds are spent within the l-year
period beginning on the Issue Date; and

(iii) at least 100% of such Gross Proceeds are spent within the l8-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 govemmental pu{poses of the issue
within the 18-month period beginning on the Issue Date if such requirernent is rnet within
the 30-month period beginning on the Issue Date and such requirement would have been
rnet 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 Depaftment of Treasury need be made. Any failure to satisff 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 arnount of the failure does
not exceed the lesser of (i) 3Yo 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. Forpurposes of this Section 3(e), "Gross Proceeds"
shall be rnodified as described in Section 3(d) above.
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THE FOLLOWING SUBSECTION (O SHALL NOT APPLY TO THE
SERIES 2OL5 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)(4xc)(vi) of the Code and described below) are expended for the
governmental purposes of the issue within the periods set forth below:

(i) at least l0o/o of such Available Construction Proceeds are spent
within the six-rnonth period beginning on the Issue Date;

(ii) at least 45%o of such Available Construction Proceeds are spent
within the l-year period beginning on the Issue Date;

(iii) at least 75o/o 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 the2-year period beginning on the Issue Date.

For purposes of this Section 3(0, 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(fX4)(C)(vi)(IV) of the Code not to include
amounts earned on the Reserve Account in the definition of "Available Construction
Proceeds." Any amounts which constitute proceeds of the Series 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(fX4XC)(iii) of the Code, for purposes of the
expenditure requiretnents set forth in this Section 3(D, 100% of Available Construction
Proceeds of the Series 2015 Bond shall be treated as expended for the governmental
purposes of the issue within the Z-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 rnet within such 2-year period but for a reasonable
retainage (not exceeding 5oh 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 satis$, 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) 3o/o of the issue price
of the Series 2015 Bond or (ii) $250,000.

For purposes of Section 148(fx4)(C)(vii) of the Code, in the event the Authority
fails to rneet the expenditure requirernents referred to above, the Authority rnay 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-rnonth period after the Issue
Date equal to l.5oh 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 qualifu for the exernption from the obligation to pay Rebatable
Arbitrage to the United States pursuant to this Section 3(f), at leastT5o/o of the Available
Construction Proceeds must be used for construction expenditures (as defined in Section
1.1a8-7(g) of the Regulations) with respect to properfy 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(bX1)(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
cornplete and correct entries of all transactions relating to the receipt, investrnent,
disbursement, allocation and application of the moneys related to the Series 2015 Bond,
including moneys derived frorn, pledged to, or to be used to make payments on the Series
2015 Bond. Such records shall, at a rninimurn, be adequate to enable the Authority or its
consultants to make the calculations for payrnent 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 rnay by
regulations otherwise provide. Such records shall at least speciff 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) identiffing inforrnation, including par arnount,
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coupon rate, and payment dates, (iii) the amount received at rnaturity 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 premiurn (if any), (vii) the frequency of periodic
payrnents (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) rnarket 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 cornply with the requirements relating to the "Fair Market Value" of
acquired Nonpurpose Investments, as defined in Section 1.148-5(d) of the Regulations
("Fair Market Value"). All investments required to be made pursuant to this Statement
shall be made to the extent perrnitted by law. In this regard, the Authority agrees, alnong
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
(deterrnined 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 Investrnent allocable
to Gross Proceeds is disposed of shall be undertaken in an arrn's-length rnanner, and no
amount shall be paid to reduce the yield on the Nonpurpose Investment.

(c)

escrow. In the case of a guaranteed investrnent 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:

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

(2) The bid specifications include all terrns of the bid that rnay
directly or indirectly affect the yield or the cost of the investment;

(3) The bid specifications include a statement notiffing potential
providers that submission of a bid is a representation that the potential
provider did not consult with any other potential provider about its bid, that
the bid was determined without regard to any other forrnal 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 subrnitted solely as a courtesy to the Authority or any other
person for purposes of satisfuing these requirements;

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

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

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

(1) The Authority receives at least three bids frorn 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 rnaterial financial interest in the issue. A provider that is a
related party to a provider that has a rnaterial financial interest in the issue
is deemed to have a material financial interest in the issue.

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

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

(iii) The winning bid rnust 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 (detennined net of any broker's fees).

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

(A) The winning bid is the lowest cost bona fide bid
(including any broker's fees). The lowest bid is either the lowest
cost bid for the portfolio or, if the Authority compares the bids on an
investment-by-investment basis, the aggregate cost of a portfolio
comprised of the lowest cost bid for each investment. Any payrnent
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 restricted defeasance escrow under a bidding procedure
meeting these requirements is taken into account in deterrnining the
lowest cost bid.

(B) The lowest cost bona fide bid (including any broker's
fees) is not greater than the cost of the rnost efficient portfolio
comprised exclusively of State and Local Government Series
Securities from the United States Departrnent of the Treasury,
Bureau of Public Debt. The cost of the most efficient portfolio of
State and Local Government Series Securities is to be deterrnined at
the tirne that bids are required to be subrnitted 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 subrnitted 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 adrninistrative 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 lirnited 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 confinnation;

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

(iii) For each bid that is subrnitted, the nalne of the person and entity
subrnitting the bid, the tirne and date of the bid, and the bid results;

(iv) The bid solicitation fonn and, if the tenns of the purchase agreement
or the guaranteed investment contract deviated frorn the bid solicitation form or a
subrnitted bid is rnodified, a brief statement explaining the deviation and stating
the purpose for the deviation; and

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

SECTION 5. MODIFICATION UPON RECEIPT OF BOND
COUNSEL OPINION. Notwithstanding any provision of this Staternent, 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 frorr federal gross income of interest with
respect to the Series 2015 Bond, the Authority may conclusively rely on such opinion in
cornplying with the requirements of this Statement and the covenants herein shall be
deerned to be modified to that extent. This Statement shall be amended or rnodified by
the parties hereto in any rlanner which is necessary to cornply with such regulations as
rnay 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
perfonn the calculations required by the Code and the Regulations, it is necessary to track
the investrnent 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 cornply.

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

In determining payrnents and receipts on Nonpurpose Investrnents, Qualified
Administrative Costs are taken into account by increasing payments for, or reducing the
receipts from, the Nonpurpose Investments. Qualified Adrninistrative 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 sirnilar indirect costs of the
Authority such as employee salaries and office expenses and costs associated with
cornputing 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 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 tirne 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
pu{pose; (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 Nonpuryose Investment in an amount greater than, or to a receipt frorn that
Nonpurpose Investment in an alnount 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 Adrninistrative 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 sarle
governmental purpose include a "specific tracing" method, a "gross-proceeds-spent-first"
method, a "first-in-first-out" rnethod 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.

(e) Cornmineled 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 "comlningled
fund." All payrrents and receipts (including deerned payments and receipts) on
investments held by a cornmingled fund must be allocated (but not necessarily
distributed) arnong each different source of funds invested in the cornrningled fund in
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accordance with a consistently applied, reasonable ratable allocation rnethod. Reasonable
ratable allocation rnethods include, without lirnitation, rnethods that allocate payments
and receipts in proportion to either (i) the average daily balances of the amounts in the
comrningled fund frorn 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 comrningled fund from each
different source of funds for a Fiscal Period that does not exceed one month.

Funds invested in the cornmingled fund rnay be allocated directly to expenditures
for governrnental purposes pursuant to a reasonable consistently applied accounting
rnethod. If a ratable allocation rnethod is used to allocate expenditures frorn the
comrningled 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 frorn these deemed sales of investments must be allocated
to each different source of funds invested in the cornmingled fund during the period since
the last allocation. This mark-to-market requirement does not apply if (i) the remaining
weighted average rnaturity of all investments held by a commingled fund during a

particular fiscal year does not exceed 18 rnonths, and the investments held by the
commingled fund during that fiscal year consist exclusively of obligations; or (ii) the
cornrningled fund operated exclusively as a reserye fund, sinking fund or replacement
fund for two or more issues of the sarne 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 cornmingled fund in proportion to either (i) the relative values of
the bonds of those issues; (ii) the relative amounts of the rernaining maximum annual
debt service requirernents on the outstanding principal amounts of those issues; or (iii)
the relative original stated principal arnounts of the outstanding issues.

(0 Universal Cap. Arnounts 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
deterrnining 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 rnay 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 pu{poses of this section, "working capital expendifures" include all
expenditures other than "capital expenditures." "Capital expendifures" 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 exarnple, 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
reirrbursed. 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 deterrnination of available amounts is rnade. For
pulpose of the preceding sentence only, in deterrnining 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 rnay be treated as working
capital expenditures.

The proceeds-spent-last requirement does not apply to expenditures to pay (i) any
Qualified Adrninistrative 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 payrnents (inctuding 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 frorn
unexpected excess sale or Investment Proceeds; (vii) principal or interest on an issue paid
from investment earnings on a reserve or replacement fund that are deposited in a bona
fide debt service fund; and (viii) principal, interest or redemption premium on a prior
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issue and, for a orossover refunding issue, interest on that issue. Notwithstanding the
preceding paragraph, the excqltions described above do not apply if the allocation merely
substifutes Gross Proceeds for other amounts that would have been used to make those
expendifures in a manner that gives rise to Replacement Proceeds.
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APPENDIX I

ALLOCATION AND ACCOUNTING RULES

(a) General Rule. Any Authority may use any reasonable, consistently apptied
accounting method to account for Gross Proceeds, investments and expenditures of an
issue. An accounting rnethod 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 comrningled fund.

(b) Allocation of Gross Proceeds to an Issue. Amounts are allocable to only
one issue at a tirne 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
pu{pose; (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 arnount 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 investtnent. Thus, Qualified Adrninistrative Costs increase the payments for, or
decrease the receipts from, a Nonpurpose Investment.

(d) Allocation of Gross Proceeds to Expenditures. Reasonable accounting
rnethods for allocating funds frorn different sources to expenditures for the same
governmental purpose include a "specific tracing" rnethod, a "gross-proceeds-spent-first"
method, a "first-in-first-out" rnethod or a ratable allocation method, so long as the rnethod
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.

(e) Cornrnineled 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 "colnmingled
fund." All payments and receipts (including deerned payrnents and receipts) on
investrnents held by a cornmingled 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
comrningled 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 cornrningled fund frorn each
different source of funds for a Fiscal Period that does not exceed one month.

Funds invested in the cornmingled fund may be allocated directly to expenditures
for governrnental purposes pursuant to a reasonable consistently applied accounting
method. If a ratable allocation method is used to allocate expenditures from the
commingled fund, the sarre ratable allocation rrethod rnust be used to allocate payments
and receipts on investments in the cornrningled 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 deerned 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 rernaining
weighted average rnaturity of all investments held by a cornrningled fund during a
particular fiscal year does not exceed 18 months, and the investments held by the
cornrningled fund during that fiscal year consist exclusively of obligations; or (ii) the
commingled fund operated exclusively as a reserye fund, sinking fund or replacement
fund for two or lnore issues of the same Authority. Subject to the Universal Cap
lirnitation, and the principle that amounts are allocable to only one issue at a time as
Gross Proceeds, investments held by a commingled fund rnust be allocated ratably among
the issues served by the cornmingled fund in proportion to either (i) the relative values of
the bonds of those issues; (ii) the relative amounts of the remaining maximurn 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. Arnounts 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

r-2



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 pu{poses of this section, "working capital expendifures" include all
expenditures otherthan "capital expenditures." "Capital expenditures" are costs of atype
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 equiprnent 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" lneans 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 requirernent that those amounts be
reimbursed. Notwithstanding the preceding sentence, a "reasonable working capital
reserve" is treated as unavailable. A working capital reserve is reasonabte 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 deterrnining the working capital expenditures
of an Authority for a prior fiscal year, arly expenditures (whether capital or working
capital expenditures) that are paid out of current revenues rnay be treated as working
capital expenditures.

The proceeds-spent-last requirernent does not apply to expenditures to pay (i) any
Qualified Adrninistrative Costs; (ii) fees for qualified guarantees of the issue or payrnents
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 frorn 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 (inctuding rebate payrnents) 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

I-3



expenses for a new capital project); (vi) principal or interest on an issue paid frorn
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 rnerely
substitutes Gross Proceeds for other arnounts that would have been used to make those
expenditures in a manner that gives rise to Replacernent Proceeds.
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EXHIBIT B

FINANCIAL ADVISOR' S CERTIFICATE

The undersigned, acting on behalf of RBC Capital Markets, Financial Advisor
with respect to the $11,080,000 Canaveral Port Authority Port Improvement Revenue
Refunding Bond, Series 2015, hereby certifies to the Canaveral Port Authority (the
"Authority") that the 2015 Bond Yield as described in the Certificate as to Arbitrage and
Certain Other Tax Matters (the "Arbitrage Certificate") is accurate as of the date hereof.

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

Dated: March 3,2015.
RBC CAPITAL MARKETS
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CERTIFICATE AS TO SPECIMEN BOND

I, Rodger Rees, the undersigned Deputy Executive Director/Chief Financial
Officer of the Canaveral Port Authority (the "Authority"), Dg HEREBY CERTIFY that
attached hereto as Exhibit A is a specimen of the Canaveral Port Authority's Port
Lnprovement Revenue Refunding Bond, Series 2015 (the "Series 2015 Bond"), which
specimen is identical in all respects, other than signatures, with the Series 2015 Bond this
day delivered to the initial purchaser thereof.

IN WITNESS WTTEREOF,
3rd day of March, 2015.

set my hand this

Officer, Canaveral Port Authority



$11,080,000

IINITED STATES OF AMERICA
STATE OF FLORIDA

CANAYERAL PORT AUTHORITY
PORT IMPROYEMENT REYENUE REFUNDING BOIID,

SERIES 2015

Interest Rate
2.08o/o

Date of Original Issue Final Maturity Date
March 3,20L5 lune I,202I

CAI{A\TERAL PORT AUTHORITY (the "Issuer"), for value received, hereby
promises to ,pay, solely from the Pledged Funds hereinafter described in the within
mentioned Bond'Reiolution, to the order of PNC BAIIK, NATIONAL ASSOCIATION,
or its Successors or assigns (the "Bondholder"), the piincipal sum of ELEVEN MILLION
EIGHTY TI{OUSAND AND 00/100 DOLLARS ($11,080,000.00) (the "Principal
Amount!'), ffid to pay interest on such outstanding Principal Amount fr.o- the Date of
Original Issu'e thereof, or ftom the most recent date to which interest has been paid at the
Interest Rate per annum identified above semi-annually on June 1 and December 1 of
each year-:qommencing June 1,20L5 (the final interest payment date shall be June 1,

2021), until such Principal Amount shall have been paid. The Principal Amount hereof
sha[[ be payable as described below or upon earlier redemption described herein. Such
Principal-Amount and interest is payable in any coin or curency of the United States of
America whioh; at the time of payment, is legal tender for the'payment of public and
private debts,,Thi: Paying Agent and Regisffar for the Bond shall be the Issuer. Interest
s,hall be calculated on a 360 day year consisting of twelve 30-day months.

The Principal Amount of this Bond is subject to mandatory redemption in the
following Amortization Installments on the following dates (a complete debt service
schedule is attached hereto as Exhibit A):

Principal
Payment Date Principal

(June 1) Amount
2015
2016
2017
20t8
2019
2020
2021*

$ 420,000
1,685,000
1,720,000
1,760,000
1,795,000
1,830,000
1,870,000

* Final Maturity



Payment of any Amortization Installment shall not require presentment of this
Bond at the offrce of the Issuer or the Paying Agent and the Paying Agent shall make a
notation of such payment in its records.

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

This Bond is issued for the principal purpose of currently refunding all of the
Canaveral Port Authority Port Revenue Refunding Bonds, Series 2005, under the
authority of and full compliance with the Constitution and laws of the State of Florida,
particularly Chapter 2003-335, Laws of Florida, Special Acts of 2003, as amended and
supplemented, Chapter 315, Florida Statutes, and other applicable provisions of law (the
"Act"), and Resolution No. 92-8 duly adopted by the Issuer on October 7, L992, as

amended and supplemented, particularly as supplemented by Resolution No. 20L4-L5,
duly adopted by the Issuer on November 19,2014 (collectively, the "Bond Resolution),
'and is subject to all the terms and conditions of the Bond Resolution. Any capitalized
term used in this Bond and not otherwise defined shalt have the meaning ascribed to such
term in the Bond Resolution.

This Bond and the interest hereon are payable solely from and secured by a parity
lien upon and a parlty pledge of (l) the Gross Revenues (as defined in the Bond
Resolution) and Q) until applied in accordance with the provisions of the Bond
Resolution, all moneys, including investments thereof, in certain of the funds and
accounts established by the Bond Resolution, all in the manner and to the extent
described in the Bond Resolution (collectively, the "Pledged Funds"). This Bond shall be
issued on parity with certain other obligations of the Issuer.

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

It is hereby certified and recited that all acts, conditions and things required to
exist, to happen and to be performed precedent to and in the issuance of this Bond exist,
have happened and have been performed in regular and due form and time as required by
the laws and Constitution of the State of Florida applicable thereto, and that the issuance
of this Bond of this issue does not violate any constitutional, statutory, or charter
limitation or provision, and that provision has been made for the collection of a direct

2



annual tax, without limitation, on all property in the Issuer taxable for such purpose

sufficient to pay and discharge the principal hereof at maturity.

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

This Bond shall be subject to prepayment, in whole or in part, on any date at the
option of the Issuer, at the Prepayment Price (as defined below) plus interest accrued on
the amount being prepaid to the date of prepayment. Prepayment in part shall be applied
against scheduled payments of Amortization Installments in inverse order.

"Prepayment Price" means the principal amount of this Bond being prepaid plus
an amount equal to the present value, if positive, of the product of (a) the difference
between (i) the yield, on the beginning date of the Applicable Interest Period (as defined
herein), of a U.S. Treasury obligation with a maturity the same or substantially similar to
the Applicable Interest Period minus (ii) the yield on the prepayment date, of a U.S.
Treasury obligation with a maturity the same or substantially similar to the remaining
maturity of the Applicable Interest Period, and (b) the principal amount to be prepaid, and
(c) the number of years, including fractional years, from the prepayment date to the end
of the Applicable Interest Period. The yield on any U.S. Treasury obligation shall be
determined by reference to Federal Reserve Statistical Release H.l5(519) "Selected
Interest Rates." For purposes of making present value calculations, the yietd, on the
beginning date of the Applicable Interest Period, of a U.S. Treasury obligation with a

maturity the same or substantially similar to the Applicable Interest Period shall be
deemed the discount rate. For purposes of determining the Prepayment Price, a separate
calculation shall be made with respect to each principal payment date (and the final
maturity date) with respect the portion of this Bond prepaid, using the Applicable lnterest
Period, and the sum of such calculations shall be the Prepayment Price.

"Applicable Interest Period" means the period from the date of issuance of this
Bond to the final maturity date of this Bond.

While this Bond remains Outstanding, upon the occurrence of a Determination of
Taxability (as defined below), the interest rate shall be adjusted in such maillor as shall
be determined by the Bondholder, absent manifest elror, as shall be necessary to provide
to the Bondholder an after-tax yield on the then outstanding principal amount of this
Bond equal to the after-tax yield to the Bondholder, if such Determination of Taxability
had not occurred, from the date such interest must be included in such gross income,
whereupon the Issuer shall reimburse the Bondholder for the difference between (a) the
interest then due computed at the adjusted rate, and (b) the interest previously paid on this
Bond at the unadjusted rate, along with all costs, expenses, penalties, attorneys fees and
all other losses incurred by the Bondholder as a result of such Determination of



Taxability (but not due to any negligent delay of the Bondholder), within 30 days after

the date a written notice (including a copy of the Determination of Taxability) is

delivered by the Bondholder to the Issuer stating that such a detennination has been made

and stating the amount that is then due. The obligation to pay such additional interest and

such other costs, expenses, penalties, attorney's fees and other losses sha[[ survive the

payment of the principat of this Bond but shall be payable solely from Pledged Funds in a
manner and to the extent described in the Bond Resolution. "Determination of
Taxability" means a finat determination by the Internal Revenue Service that any interest

portion of this Bond is includable in the gross income of the Bondholder under the Code

as a result of an action or omission to take action on the part of the Issuer.

Upon and during the continuance of an Event of Default under Sections 6.01(A) or
(B) of the Bond Resolution, the interest rate on this Bond shall adjust to the Default Rate

as of the date of ociurrence. "Default Rate" means the lesser of (a) the maximum rate

permitted by applicable law, and (b) the Bondholder's Base Rate plus 3.00% per annum.

The Base Rate is the highest of the (i) Bondholder's Prime Rate, (ii) Daily Libor, plus 100

basis points, and (iii) Federal Funds Rate,,plus 50 basis points. "Prime Rate" means that

index rate of interest which the Bondholder from time to time announces as its prime

lending rate, which rate is an index rate for guidance to loan officers and is not
rr"""r*rily the best or lowest rate charged borrowing customers of the Bondholder, or if
such rate is no longer announced, such comparable prime rate as shall be published in the

Wall Street Joumal.

The Issuer shall maintain a rating of BaA or better from Moody's on its Bonds.

For any rating downgrade below 43 by Moody's, the interest rate shall increase by 10

basis points for each rating levet. If the Issuer fails to maintain an interest grade rating on

it's Bonds, the Bondholder may increase the interestrate on this Bond to the Default Rate.

IN WITI\-ESS WIIEREOF, the Canaveral Port Authority has issued this Bond
and has caused the same to be executed by the manual signature of its Chairman and to
be attested and countersigned by the manual signature of its Acting Secretary/Treasurer

and its official seal to be affixed hereon, all as of the Date of Original Issue.

.(SEAL) CANA\IERAL PORT AUTHORITY

4
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CERTTFICATE O[' AUTIMNTICATION

This Bond is this Bond described in'the within-mentionedBond Resolution.

Date of Authentication: March 3,2015 _CANAVERAL PORT AUTHORITY,
Registrar



ASSIGhTMENT

F'OR VALUE RECEMD, the undersigned sells, assigns'and transfers unto
-:l

Irsgrt Sogial Security or Other Identiffing Number of A-ssignee

:: and doeS hereby request thpt.the Canaver as Registrar,
I fer of the said B-ond-on the books kept'for fl, ,",1, i ' ' ' l

.rt r -

PNC BANK NATIONAL ASSOCTATION

r
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EXHIBIT A

DEBT SERVICE SCIMDULE

Period
Endine Princioal Coupon lnterest Debt Service

Annual
Debt Service

Bond
Balance

Total
Bond Value

031031201s
06l0tDlrs
12l0U20t5
06t0tD0t6
t2l0rD0r6
0610U20t7
t2l0U20t7
0610rD0t8
t2l0u20t8
0610u20t9
t2l0v20t9
0610U2020
12t0112020
06/0U2021

420,000

1,685,000

1,720,000

1,760,000

1,795,000

1,830,000

1,870,000

2.080%

2.080o/o

2.080%

2.080%

2.080%

2.080%

2.080o/o

56,335.64
110,864.00

476,335.64
110,864.00,

476,335.64

1,906,728.00

1,906,680.00

1,910,904.00

1,909,296.00

1,906,960.00

11,080,000
10,660,000
10,660,000
8,975,000
8,975,000
7,255,000
7,255,000
5,495,000
5,495,000
3,700,000
3,700,000
1,870,000
1,870,000

11,080,000
10,660,000
L0,660,000
9,975,000
8,975,000
7,255,000
7,255,000
5,495,000
5,495,000
3,700,000
3,700,000
1,870,000
1,870,000

I10,864.00 1,795,864.00
93,340.00 93,340.00
93,340.00 1,813,340.00
75,452.00 75,452.00
75,452.00 1,835,452.00
57,148.00 57,148.00
57,148:00 1,852,148.00
38,480.00 38,480.00
38,480.00 1,868,480.00
19,448.00 19,448.00
19,448.00 1,889,448.00 1,908,896.00

11,080,000 845,799.64 11,925,799.64 11,925,799.64
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TAMPA

2502 Rocky Point Drive
Suite 1060

Tampa, Florida 33607
(A1.3)2AL-2222Te1
(813) 281-0129 Fax

FORT IAUDERDALE

110 East Broward Boulevard
Sulte 1700

Fort Lauderdale, Florida 333O1
(954) 315-38s2 Tel

LTG/Isf
Enclosure

Aif tRl.l !.'i S .!T Lii(tr

FORT MYERS

L2T3tWorld Plaza Lane
Suite 2

Fort Myers, Florida 339O7
(23912884027 Tet
(239) 288-a.0s7 Fax

TA.LI-AHASSEE

1500 Mahen Drive
Suite 200

Tallahassee, Florlda 32308
(850) 2244070 Tel
(850) 2244073 Fax

March 6,20L5

VIA CERTIFIED MAIL
7014 0510 0001 4639 7594

Internal Revenue Service Center
Ogden, Utah 84201

Re: $11,080,000 Canaveral Port Authority Port Improvement Revenue
Refunding Bond, Series 2015

Dear Sir or Madam:

Enclosed herewith is Form 8038 (Information Return for Tax-Exempt Private
Activity Bond Issues) for the above-referenced issue submitted pursuant to Section
1a9(e) of the Internal Revenue Code of 1986.

Please do not hesitate to call if we can provide you with any further information.

L. Thomas Giblin



,.,r 8038
(Rev. April 2011)
Oepartmont ot the Tre6ury
lni€mal Rryanua S6rvice

lnformation Retuln for Tax-Exempt
Private Activity Bond lssues
(Under lntemal Revenue Code section 149(e))

OMB No. 1545-0720

2 lssuet's employer ldontlficatlon number

59-6002482

3b Telgphone number of other person shown on 3a

8131281.2222

lOb Tdephone number of oflicer or oths employee shown on 1 0a

3211783-7831

lssue Price

1 1,080,000

instructaons.

I lssuer's name

Canaveral Port Authority (Florida)
3a Name of person (other than issuer) with whom the IRS may communicate about this retum (see instructions)

L. Thomas Giblin, Esq.
4 Number and street (or P.O. box If mall ls not delivered to street address)

c/o Nabors, Giblin & Nickerson, P,A.,2502 Rocky Point Drive
town, or post office, state,

Tampa, Florida 33607

Canaveral Port Port Revenue Bond. Series 2015
10a Nameand of the lssuer whom the may callfor more

11

or

Rees, Executive Director/Chief Financial Officer

Exempt facility bond:
Airpod (sections 142(a)(1) and 142(c).
Docks and wharves (sections 1a2@)(2) and 142(c)
Water furnishing facilities (sections 1az@l@) and 142(Q)
Sewage facilities (section 1 a2(aX5))

Solid waste disposal facilities (section 1a2(a)(6)

Qualified residential rental projects (sections 1a2@l(7) and 142(d)) (see instructions)
Meeting 2150 test (section 142(dX1XA))

Meeting 4G60 test (section 142(dX1XB)
Meeting 25-60 test (NYC only) (section 142(dXO) . tr
Has an election been made for deep rent skewing (section 142(d)(4XB))? . fl yes tr t t

Facilities for the local furnishing of electric energy or gas (sections 1a2(a)(8) and 142(f))

Facilities allowed under a transitional rule of the Tax Reform Act of 1986 (see instructions)
Facility type
1986 Act section
Qualified enterprise zone facility bonds (section 1394) (see instructions)
Qualified empowerment zone facility bonds (section 1394(f)) (see instructions)
District of Columbia Enterprise Zone facility bonds (section 14004) .

Qualified public educationalfacility bonds (sections 142(aX13) and 142(k))

Qualified green building and sustainable design projects (sections 142(a)(14) and 142(l))

Qualified highway or surface freight transfer facilities (sections 1a2(aX15) and 142(m)) .

Other (see instructions)
Qualif ied New York r-ioer{i2iin6-ffi a;G;t6;1ao-o-L6ii
Other (see instructions)
Qualified mongage bond (section 143(a)
Other (see instructions)
Qualifiedveterans'mortgagebond(section143(b)(seeinstructions)>
Check the box if you elect to rebate arbitrage profits to the United States tr
QualifiedSmalliSSuebond(section144(a))(seeinstructions)>
Check the box for $10 million small issue exemption n
Qualified student loan bond (section 144(b))

Qualified redevelopment bond (section 1a4(c)
Qualified hospital bond (section 145(c) (attach schedule-see instructions)
Qualified 501(cX3) nonhospitalbond (section 145(b) (attach schedule-see instructions) .

Check box it 95o/o or more of net proceeds will be used only for capital expenditures . ) n
Nongovernmental output property bond (treated as private activity bond) (section 141(d))
Other (see instructions)
New York Liberty Zone advance refunding bond (section 1400L(e)) (see instructions)
Other. Describe (see instructions) )

a
b
c
d
e
I

tr
tr

g
h

I

t
k
I

m
n
o

P
q

12a
b

13

15
16

17
18

19

2Oa

b
c

For Paperurork Reduction Act Notlce, see separate instructions. Cat. No.49973K rorm 8038 (Rev. 4-2011)
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Form 8038 (Rev. 4-201 1)

(el Yield

Amount

Proceeds used for accrued interest
lssue price of entire issue (enter amount from line 21 , column (b)) 11,080,000.00

Proceeds used for bond issuance costs (including underwriters' discount)
Proceeds used for credit enhancement
Proceeds allocated to reasonably required reserve or replacement fund

Proceeds used to cunently refund prior issue (complete Part Vl)

Proceeds used to advance refund prior issue (complete Pad Vl)

Add lines 24 through 28 11,080,000.00

proceeds of the issue (subtract line 29 from line 23 and enter amount

Description of Property Financed by Nonrefunding Proceeds
Caution: The total of lines 31a through e below must equal line 30 above. Do not complete for qualified student loan
bonds, qualified mortgage bonds, or qualified veterans' mortgage bonds.

22
23
24
25
26
27
28
29
30

a
b
c
d
e

Type of Propefi Financed by Nonrefunding Proceeds:
Land
Buildings and structures
Equipment with recovery period of more than 5 years

Equipment with recovery period of 5 years or less

Other. Describe (see insl
North American

Amount of

Enter the remaining weighted average maturity of the bonds to be currently refunded .

Enter the remaining weighted average maturity of the bonds to be advance refunded .

Amount

proceeds

33
u
35
36

Enterthelastdateonwhichtherefundedbondswillbecalled.>

(c) Stated redemption
price at maturity

(NAICS) of the projects financed by

Enter the the refunded bonds were issued ) sr19/200s

37 Name of governmental unit(s) approving issue (see the instructions) ) See attached Schedule

>tr
>tr
>!

38
39
4Oa

b
c
d

41

Gheck the box if you have designated any issue under section 265(bXgXBX0(ll)

Check the box if you have elected to pay a penalty in lieu of arbitrage rebate
Check the box if you have identified a hedge and enter the following information

Name of hedge provider

Type of hedge )
Term of hedge )
Check the box if the hedge is superintegrated . >tr

c
43

42a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (GlC) >_
b Enterthe final maturity date of the GIC . >a I T-

Enter the name of the GIC provlder )
Check the box if the issuer has established written procedures to ensure that all nonqualified bonds of this issue are

remediated in accordance with the requirements under the Code and Regulations (see instructions)

4 Check the box if the issuer has established written procedures to monitor the requirements of section 148

45a Enter the amount of reimbursement if some portion of the proceeds was used to reimburse expenditures . )
b Enter the date the official intent was adopted . >aT-T--

46 Check the box if the issue is comprised of qualified redevelopment, qualified small issue, or exempt facilities bonds and
provide name and EIN of the primary private user

Name )
>tr

.>fl

. >n

rorm 8038 (Rev. 4-2011)



Form 8038 (Hev.4-2011)

Amount of state volume cap allocated to the issuer. Attach copy of state certification
Amount of issue subject to the unified state volume cap
Amount of issue not subject to the unified state volume cap or other volume limitations:
Of bonds for governmentally owned solid waste facilities, airports, docks, wharves, environmental
enhancements of hydroelectric generating facilities, or high-speed intercity rail facilities

Under a carryforward election. Attach a copy of Form 8328 to this return

Under transitional rules of the Tax Reform Act of 1986. Enter Act section )
Under the exception for cunent refunding (section 1 46(i) and section 1 31 3(a) of the Tax Beform Act of 1 986)

Amount of issue of qualified veterans' mortgage bonds .

Enter the state limit on qualified veterans' modgage bonds
Amount of section 1394(0 volume cap allocated to issuer. Attach copy of local government certification
Name of zone )

52 Amount of allocated to issuer. Attach of state certification

Signature
and
Consent

ris return, and accompanying schedules and statements, and to the best of my knowledge and
that I consent to the IRS's disclosure of the lssuer's retum Information, as n8cessary to process

authorized name and title

47
/t8

49
a

b
c
d

50a
b

51a
b

Paid
Preparer
Use Only

Page 3
Amount

N/A

11,O80,000.00

Rorloer Rees- Chief Financial Officer

s

PO1241677

59.2427540

8131281-2222

rorm 8038 1Rev.4-2011)

0

0

0

3r3r2015

check E if
self-employed

> Nabors, Giblin & Nickerson, P.A.

Point Drive, Suite 1060, Tampa, Florida 33607



SCHEDULE A TO FORM 8038

lssuer's Name: CanaveralPortAuthority

lssuefs Employer ldentification No: s9 - 6002482

IRS Form: 8038

Report Number: 1

Page 2,Line 37

Resolution Date of
Name of Governmental Unit Adopted Public Hearing

Canaveral Port Authority March2,20l5 March 2,2015



NAME oF GOVERNMENTAL T,NIT

Canaveral Port Authority
MAILING ADDRFSS oF GoVERNMENIAL UNn oR TIs MANAGER

Address(l) 445 Challenger Road
Address(2)

Cape Canaveral
FL

32920
COUM(IES) IN WHTCH GOVERNMENTAL T'NIT IIAS JURISDICTTON

Brevard
TYPE OF ISSUER

Authority
IS THE ISSUER A COMMT'NITY DEVEIOPMENT DISTRICT? E

lbnd Finance - Local Bond Monitoring: Print Form https ://bond issue.sbafl a.com/print.aspx?prinild=QWk2clpNeTdNeWc9

AMOUNT AUTHORIZED

$11,080,000.00
DATED DATE (MM/DD/YYYY)

313/2o1s
SALE D^TE (MM/DD/YYyY)

313/201s
DELIVERY DATE (MM,bD/YYYY)

3/3/2OLs
LEGAL AUTHORITY FOR ISSUAITCE

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

Revenue

Is THIS A PRIVATE ACITIIY BoND (PAB)? tr

Did This Issue Receive a PAB Allocation? I
Amount of Allocation

$0.00
SPECIFTc REVENUES(S) PLEDGED

Primary

Faci I ity/Reve n ues/User Fees
Secondary

Other

PuRlosE(s) oF THE IssUE

Primary

Refunding
Secondary

[ssUE NAME IMOT,INT INTEREST CALCULATIoN fIELD

Canaveral Port Authority Port
Improvement Revenue
Refunding Bond, Series 2015

$11,080,000.00 ARBI 2.0804

of5 212612015 12:42PM



lond Finance - Local Bond Monitoring: Print Form

Other

IS THIS A REFI'NDTNG ISSUE? E

REFUNDED DEET EAs BEEN

Defeased

DID THE REFUNDING IssUE CoNTATN NBw MoNsy? E

APPROXIMATELY WHAT PERCEiIAGE oF PRoCEEDS Ts NEw MoNEY?

TYPE OF SALE

Negotiated
INSURANCE/ENHANCEM ENTS

No Credit Enhancement
RATTNG(s)

Moody's

N/A
S&P

N/A
Fitch

N/A
Other

DEBT SER TCE ScHEDULf, PRoVIDED DY

E-mail
OPIIONAL REDEMPTToN PRovBToNs PRo TDED BY

E-mail
PROVTDE THE NAME AND ADDRESS oF THE SENIoR MANAGNG UNDERWRnTR oR SoLE PURCHASER

Underwriter PNC Bank, Nationa! Association
Address(l) 420 S. Orange Avenue
Address(2) Suite 300

https ://bond issue.sbafl a.com/print.aspx?prinUd=QWk2clpNeTdNeWc9

City

State

zip

Orlando
FL
32801

CO-Underwriter NOne
Address(l)
Address(2)
City
State

zip
PROVIDE THE NAME(S) AND ADDRESS(ES) oF ANY AIToRNEY oR FINANCIAL CoNSULTANT WHo ADVISED THE UNm oF LocAL
GOVERNMEITI WmI RESPECT To THE BoND IssUE.

IssUE NAME DATE )RIGINAL PAR VALUE PAR VALUE REFT,NDED

Canaveral Port Authority
Port Revenue Refunding
Bonds, Series 2005

slL9lzoos $16,360,000.00 $11,995,000.00

I of5 2D61201512:42PM



lond Finance - Local Bond Monitoring: Print Form

Bond Counsel Nabors, Giblin & NiCkerson
Address(l) 25OZ Rocky Point Drive
Address(2) Suite 1060
City Tampa
State FL
zip 33607
CO-Bond Counsel NOne
Address(l)
Address(2)
City
State

zip

hftps :/bondissue.sbafl a.com/print.aspx?printjd:QWk2clpNeTdNeWcg

Financial Advisor/Consultant

Address(1)

Address(2)

City

State

zip

RBC Capital Markets, LLC
1650 Prudential Drive
Suite 101
Jacksonville
FL
32207

CO-Financial Advisor/Consultant NOne
Address(l)
Address(2)
City
State

zip

Other Professionals Stromire, Bistline & NiniClier
Address(l) L97O Michigan Avenue
Address(2) Building E

City Cocoa
State FL
zip 32922

PAYTNG AGENT

Regions Bank
REGISTTAR

Regions Bank
BF2OO4.A AND BF2OO4-B

NOTE: The following items are required to be completed in full for all bond issues except those sold pursuant
to Section 154 Part III, Sections 159 Parts II, III, or V; or Section 243 Part I, Florida Statutes.
EAS ANY FEE, BONUS, OR GRATUTTY BEEN PATD BY ANY UNDERWRTER oR FINANCTAL CoNSULTAi{T, IN CoNNEcTIoN WITH THE BoND
ISSUE, TO ANY PERSON NOT REGULARLY EMPLOYED oR ENGAGED BY SUCH UNDERWRJTER oR CoNSULTANT? IT YFs, PLEASE PRoVIDE
THE FOLLoWTNG INToRMATToN WITH RESPE T To EACH SUCH UNDERWRnER oR CoNSULTANT.

EAVE ANY OTHER FEES BEEN PATD BY I.HE UNIT OF LocAL GoVERNMET{T wlTH RESPE T To THE BoND IssUE, INCLUDNG ANY FEE PAID
TO ATTORNEYS OF FTNANCIAL CoNSULTANTS? IF YEs, PLEASE PRoVIDE TUE ToTAL FEES PAID To APPLICABLE PARnCTPANTS.

Total Bond Counsel Fees Paid

$27,500.00
Total Financial Advisor Fees Paid

$27,500.00
Other Fees Paid

of5 212612015 12:42PM



]ond Finance - Local Bond Monitoring: Print Form

FrLtNc oF THts noRM HAs BEEN AurHoRrzED By rHE oFFtctAL oF THE rssuER rDEt{TtFrED BELow

Name

https ://bond issue.sbafl a.com/print.aspx?pr1rt_;6=QWk2clpNeTdNeWc9

Jerry W. Allender, Chairman
Title

Governmenta! Officer primarily
issuance of the bonds
FEF,S CHARGED BY UNDERWRffER

Management Fee (Per Thousand Par Value)

responsible for coordinating

0
Private Placement Fee

$0.00
UNDERWRITERIS EXPESTED GRoss SPREAD (PER THoUSAND PAR VALUE)

0

In order to better serve local governments, the Division of Bond Finance will remind issuers as their deadlines
approach for filing continuing disclosure information required by SEC Rule 15c2-12, based on the following
information:
In rHE IssuER ls REQUTRED To pRovrDE CoI{TINUTNG DrscLosuRE INFoRMATIoN IN AcooRrrANcD wrrH SEC RULE 15c2-12, Do you WANT

rrIE DIvTSION oF BoND FTNANcE To REMTND YoU oF YoUR FILTNG DEADT,TTTt? [tr

ON WHAT DATE ts THE CorfltNUrNG DlsctosuRD INFoRMATToN REeUTRED To BE FILED? (Mru/DD)

PROVIDE THE FOLLOWING INFORMATTON REGARDTNG THE PERsoN(s) REsPoNsIBLE FoR FTLTNG CoNTINUTNG DIscLosURE INFoRMATIoN
REQUIREDBY sEC RULE l5c2-12 AND THE CoNTTNUTNG DrsclosuRE AGREEMENT (TNCLUDTNG orHER oBLtcATED pARTrFs, lF
APPROPR[ATE).

CoMPANY NAME IEE PATD
IERvIcE PRovIDED oR FUNCIIoN
iERVED

Stromire, Bistline & Niniclier $12,000.00 Issuer's Counsel
Akerman LLP $6,500.00 Bank's Counsel

FoR ADDTfloNAL INFoRMATToN, THE DrvrsroN oF BoND FINANCE SHoULD CoNrAcr:

L. Thomas Giblin
Bond Counsel
8L328t2222

company Nabors Giblin & Nickerson, P.A
Address(l) 2502 Rocky Point Drive
Address(2) Suite 1060
City Tampa

zip 33607
INFoRMATToN RET.ATTNG To PARTY CoMpLETTNc THts FoRM (rF DTFFERENT rRoM ABovE)

Name
Title
Phone

Company
Address(l)
Address(2)
City
State

Zip

ot5 2126/2015 12:42PM



lond Finanoe - Local Bond Monitoring: Print Fonn https://bondissug. sbafl a.com/print.aspx?printjd=QWk2olpNeTdNeWc9

Name
TitIE
Phone
Company
Address(1)
Addresr(2)
City
State J

Zip
Fax
Email

ot5 2/2612015 12:42PM



Iond Finance - Local Bond Monitoring: Notico of Sale Irttps:/&ondissue.sbafla.com/nos.aspx?bondname=Canaveral Port Author...

FINANCE LOCAL BOND MONITORINGND

Notice of Sah submisslon successful.

Submlt Datet 2lt0l20ts

Bond Issue Name: Canaveral Port Authority Port Improvement Revenue Bonds, Series 2015
Sale Date: O3lO3l2O75

Closing Date: 03/03/2015

Print this paqe

ofl 2110/2015 9:13 AM



A claily publication by:Mailed to.

Canaveral Port Authority

Attn: Karen Pappas

445 ChallengerRoad Ste 301

Cape Canaveral, FL 32920

STATE OF FLORIDA
COUNTY OF BREVARD

"S€rles 2015 Eord"), Th! Sorlcs 2Ul5 8ond3
wE lssu€d l0r llE prlrKlosl purposo ol ll-
na,tclng 8nd rollnuche v6rlo0s capllol Im'

ADF4ra84@/16/z)15

Nolle
bo hcldBefore the undersisned aurhoriry personauy appeared KathV CiCala

who on oath says that she is LEGAL ADVERTISING SpEC|ALIST of ttie FLoRIDA TODAy, a
newspaper published in Brevard County, Florida; that the attached copy of advertising being a

LEGAL NOTICE

Ad#(

CANAVERAL PORT AUTHORITY

the Court NOTICE OF PUBLIC HEARING

MARCH 2 2015

as published in the FLORIDA TODAY in the issue(s) of:

FEBRUARY 16, 2015

Affiant furlher says that the said FLORIDA TODAY is a newspaper in said Brevard County,
Florida, and that the said newspaper has heretofore been conlinuously published in said
Brevard County, Florida, regularly as stated above, and has been entered as periodicals
matter at the post office in MELBOURNE in said Brevard County, Florida, for a period of one
year nexl preceding the first publication of the attached copy of advertisemenl; and affiant
further says that she has neither paid nor promised any person, firm or corporation any
discount, rebate, commission or refund for the purpose of securing this advertisement for
publication in said newspaper. t L/ ll f/ ,

Sworn to and subscribed before this:

Personally Known _]_ or produced ldentification
Type ldentilication Produced

Account #
Acqstlnt #
po# Frtff

(Name ot Norary ryr"o. ,n'"V8,frIfBFr#

Entered in IFAS Y ftl Date-



EPNC
November 19,2014

Canaveral Port Authority
445 ChaJlenger Road, Suite 301
Cape Canaveral, Florid a 32920

Re: X'onvard Fixed Rate Lock Letter

Canaveral Port Authority, Florida (the "Issuer") has requested that PNC Bank, National
Association (the "Bank") provide the Issuer with a forward rate commitment (the "Forward
Rate") for the lssuer's Port Improvement Revenue Refrrnding Bond, Series 2014 (the "Facility")
described in our Summary of Terms and Conditions dated November 18,2014 (the "Terms and
Conditions"). The Forward Rate is offered at a fixed rate of 2.08% per annum for a principal
amount of not exceeding $l 1,995,000 beginning no later than March 3, 2015 (the "Rate Lock
Expiration Date"). Principal and interest under the Facility shall be repaid as provided in the
resolutions of the Issuer pursuant to which the Facility is issued.

The Bank is willing to commit to the Forward Rate upon the terms and conditions
specified herein, subject to execution and delivery of the definitive documentation for the
Facility in form and content satisfactory to the Bank and satisfaction of the other terms and
conditions as are set forth in the Temrs and Conditions. The documentation must be executed
and delivered and funding of the Facility must occur by a date (the "Closing Date") which is no
later than the Rate Lock Expiration Date.

By accepting this letter, the Issuer agrees that in the event that for any reason the Closing
Date does not occur on or before the Rate Lock Expiration Date, the Bank shall not be obligated
to provide the Forward Rate and the Issuer shall pay to the Bank the amount of any loss or
expense which the Bank may sustain or incur as a result of the Issuer's failure to close the
Facility by such date, including but not limited to any loss of margin, loss or expense incurred in
liquidating or employing deposits from third parties and any loss or expense incurred in
connection with funds acquired by the Bank to fund borrowings subject to the Forward Rate.
Such payment shall be due thirty (30) business days after the Bank gives notice to the Issuer of
the amount thereof setting forth in reasonable detail the basis for the calculation thereof. A
certificate by the Bank as to such amount shall be conclusive if made in good faith. The Issuer
acknowledges and agrees that such amount represents reasonable compensation for loss of
bargain and is not a penalty.

This letter is govemed by the laws of the State of Florida. No modification or waiver of
any of the terms of this letter will be valid unless agreed to in writing by the Bank. When
accepted, this leffer will constitute the entire agreement between the Bank and the Issuer

(O1705958;l ) Form 6K - Mulfistate Rev. l/02



Canaveral Port Authority, Florida
November 18,2014
Page2

conceming the Forward Rate, and shall supersede all prior and contemporaneous understandings
and agreements (written or oral) relating thereto.

To accept this letter, please sign the enclosed copy where indicated below and return it to
the Bank no later than the Bank's close of business on November 19, 2014. If this letter is not
accepted by said date, this letter will automatically terminate without liability or further
obligation of the Bank.

Very truly yours,

PNC BANK, NATIONAL ASSOCIATION

By:

Name: Jerry D. Stanforth

Title: Senior Vice President

(OI70s9s8;l) Form 6K - Multistate Rev. I/02



Canaveral Port Authority, Florida
November 18,2014
Page 3

ACCEPTANCE

The Issuer hereby agrees to the above provisions, intending to be legally bound hereby.
The Issuer understands that the above provisions may obligate the Issuer to make a significant
payment to the Bank in the event the Closing Date does not occur by the Rate Lock Eipiration
Date, and the amount of any such payment cannot be predicted in advance of such event. The
Issuer is fully informed of and is capable of evaluating, and has evaluated, the potential financial
risks and benefits and the appropriateness in light of its individual circumstanc"s, of this letter.
The Issuer is entering into this letter in reliance only upon its own judgment, and is not relying
upon any representations, warranty, views or dce of the Bank.

PORT AUTr{pRrTY

Title:
)"
Chai-rman

{O170s958;l ) Form 6K-Multistate Rev. l/02



$ 1 l ,OSO,OOO Canaveral Port Authority
Port Improvement Revenue

Refunding Bond, Series 2015

VERIFICATION REPORT

March 3, 2015 GNP SERVICES, CPA, PA
385 STILES AVENI'E
oRANGE PARrr, FLORTDA 3.2073
(9O4) 278-8980 PHOIitt
leo4l27e-466s FA)(
linda@npcpas.com E-MAIL



$I lrOSOrOOO Canaveral Port Authority
Port Improvement Revenue Refunding Bond, Series 2015

Extriblts

Exhibit 1 - Sources and Uses of Funds

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

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

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



GNP SnnVIcns, CPA, PA
cEnjrIrED PtJBuc AccouNr^hns

385 Sr[^Es AWNUE
ORiIME PARX. Fr,oRrDA 32073

TELEPHON& 9}1 T?HgEO
FACSIMILE:9&n&4A65

MAILD.IG ADDR.ESS:

Posr OmrcB Box ll79
On^NoE PlRr. EoRTDA 32O67-U79

www.SD.PcPas.com

March 3, 2015

Calaveral Port Authority
Cape Canaveral, Florida

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

RBC Capital Markets
Jacksonville, Florida

PNC Bank, National Association
Orlando, Florida

Regions Bank
Jacksonville, Florida

RE: $11,O8O,OOO Canaveral Port Authority (the olssuer") Port Improvement
Revenue Refunding Bond, Series 2015

In connection with the proposed issuance of the above Bond (the 'Bond') on March 3, 2015,
RBC Capital Markets has provided us witJl certain schedules tJrey have prepared, including,
but not limited to, the following:

1. the total debt service on the Bond;

2. the arbitrage yield on the Bond (the *Arbitrage Yield"); and

3. debt service inforrnation and escrow requirements for the current
refunding of the remaining outstanding amount of the Issuer's
$16,360,000 Port Revenue Refunding Bonds, Series 2005 of which
$1,505,000 of serial bond principal maturing on June 1, 2015 is being
paid at maturity (the "Maturing Serial Bond Principal'), and of which
$10,490,000 of a combination of serial bond principal maturing on June
L, 2016 through and including June L, 2OL7 and mandatory sinking
fund installments with scheduled payment dates on June 1, 2018
tJrrough and including June L, 2O2l are being redeemed on June 1,
2015 (the oRefunded Serial Bond Principal and Refunded Mandatory
Sinking Fund Installments', and together with the Maturing Serial Bond
Principal, the "Refunded Bonds").

We have assumed all debt service pa5nnents on the Refunded Bonds to be current as of March
3, 2015. We have also assumed that all documentation provided to us by RBC Capital Markets
is accurate. This documentation includes t]le Offrcial Statement for the Refunded Bonds dated
April 28, 2005 (the 'Offrcial Statement for the Refunded Bonds"), Forrn of Bond No. R-1, and
the Escrow Deposit Agreement. Nothing has come to our attention that has led us to conclude



Canaveral Port Authority
Nabors Giblin & Nickerson, P.A.
RBC Capital Markets
PNC Bank, National Association
Regions Bank
March 3, 2015
Page 2

that any of the information included in these documents has been affected by events or
circumstances occurring after tJreir respective dates.

We have verifi.ed the arithmetical accuracy of certain computations prepared by RBC Capitat
Markets. We have verifred the arithmetical accuracy of only those computations specifically
described herein. We have not independently verified tlle existence of any of tJ:e sources of
funds presented on Exhibit 1 nor have we verified that the actual uses of funds are consistent
with the orpected uses of funds presented on Extribit 1.

We determined the following:

1. the maturity dates, principal, and interest rate for the Bond used in the
schedules prepared by RBC Capital Markets as shown on Exhibit 2 are
the same as the information presented in Forrr of Bond No. R-1; and

2. the mahrrity dates, scheduled payment dates, serial bond principal,
mandatory sinking fund instalLnents, interest rates, and redemption
date for the Refunded Bonds used in the schedules prepared by RBC
Capital Markets as shown on Extribit 3 where applicable, are the sarne as
the information presented in the Ofiicial Statement for the Refunded
Bonds.

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

1. t}te Arbitrage Yie1d is 2.0803840/o as shown on Extribit 2; and

2. an initial cash deposit of $12,271,368.75 as shown on Extribit 4 wilt
provide amounts at least equal to the amounts necessary to pay on June
1, 2015, the Maturing Serial Bond kincipal, Refunded Serial Bond
Principal and Mandatory Sinking Fund Installments and interest due.

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

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

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

arn Jgr;"-r/ft,/*



$1 1,O8O,oOO Canaveral Port Authority
Port Improvement Revenue Refundlng Bond, Series 2O15

Exhibit 1 - Sources and Uses ofFunds

souRcEs (*)

Bond Proceeds:
Par Amount

Other Sources of Funds:
Sinking Fund

Tota] Sources

usEs (*)

Refunding Escrow Deposits:
Cash Deposit

Delivery Date Expenses:
Cost of Issuance

Other Uses of F'unds:
Additional Proceeds

Total Uses

TotaI

$ 11,o8o,ooo.oo

L.266.934.38

s 12.346.934.38

$ 12,271,368.75

75,000.00

565.63

$ 12.346.934.38

* We have not independently verifred the existence of any of the sources of funds
presented on this Exhibit 1, nor have we verified that the actual uses of funds are
consistent with the erqpected uses of funds presented on this Extlibit 1.

Exhibitl-Pagel 5. 179 1 DataCanaveral20 15 3-3-15



MATURITY
DATEIS

A.I(St-l-l(A(i!i
YIELD

OII THE
SEMIANNUAI TOTAL BOND
INTEREST DEBTSERVICE 2.O4O384%PRINCIPAL

INTEREST
RATE

03-Mar-15
0l-Jun-15
0 1-Dec- 15
01-Jun-16
0 l-Dec-16
01-Jun-17
01-Dec-17
0l-Jun-18
01-Dec-18
0l-Jun-19
0 l-Dec- 19
01-Jun-20
0l-Dec-20
01-Jun-21

Services, CPA, PA

Capital Markets

3NP

RBC

r)
420,000.00

1,685,000.00

1,720,000.00

1,760,000.00

1,795,000.00

1,830,000.00

r A7n oon nn

2.O80/o

2.O8o/o

2,O8o/o

2.O8Vo

2.O8o/o

2.O8o/o

2.O8o/o

56,335.64
110,864.00
110,864.00
93,340.00
93,340.00
75,452.OO
75,452.OO
57,148.00
57,148.00
38,480.00
38,480.00
19,448.00
1q 44R OO

476,335.64
110,864.00

1,795,864.00
93,340.00

1,813,340.00
75,452.0O

1,835,452.00
57,148.00

1,852,148.00
38,480.00

1,868,480.00
19,448.00

1.889.448.00

473,931.89
109,168.98

L,750,2OL.L8
90,030.19

1,731,033.39
71,285.76

L,7L6,25t.42
52,886.49

1,696,388.19
34,88L.L2

L,676,292.O4
L7,268.00

1.660.381.35

11,080,000.00

1 1 oRn OOO OO

845,799.64

a45.799.64

LL,925,799.64

1r.925.799.64

11,080,000.00

11.080.000.00

o-oo o.00 0.00 0.00

$1 1,O8O,OOO Canaveral Port Authorlty
Port Improvemeat Reveaue Refuadlng Boad, Serles 2015

E 6lbtt 2 - Verlficatlon of Total Debt Servlce and Arbltrage Yleld on the Bond

(r) Delivery Date Target Amount $ 11,o8o,ooo.oo

Exhibit2-Page1 5.L7 9 L DataCanaveralr0 15 3-3- 15



il1,O8O,Ofi) Caaavcnl Port Aut!.orlt5r
Port Impwcuat Rwcn[e Rcfudhg BoEd, 6erl6 2015

Erhlblt 3 - Verticetlon of Dcbt &rdcc ud Call Rcqulrcmcnt! fot thc Rcfttadcil Boarl!

(') Redemption Dat,

Maturing Strial Bond Principa.l (1) $ 1,505,000.00
Refunded Serial Bond hincipa.l (2) $ 3,190,000.00
Rcfunded Mandatory Sinking Fund h$tallments (3)

Refunded Bonds

UATURITTDATFA SERIALBOIID
AIID PRIITCIPAL AIiID MATT'RIITG REFI'ITDED RET'UI|DED

SCHEDT'LED f,IAITDATORY TOTAL SERIAL SERIAL UAI{DATORY
PAYMEITT AINI TG FI'ITD INTERFST ITTEREST DEBT SERVICE BOITD BOI{D AIITXII{O TUND REFT'NDED REFI'ITDED

DATES IIIATALLMEIITS RATES IO UATIIRIFT T\O l[Afl'RTIY PRTI{CIPAL PPIIICIPAL fflrfALLlIEl{TA ItlTEREt T DEEI SERI,ICE

olJun-ls f)
0l-Jun-15
0 1-Dec-15
0l.Jun-16
Ol-Dec-16
Ol-Jun-17
0l-Dec-17
0lJun-18
0l-Dec-18
0lJun-19
01-Dec-19
0lJun-20
0l-Dec-20
0lJun-21

iNP Seruices, CPA, PA

tBC Capital MarkeB

$ 25,O00.OO
1,480,000.00

r,56s,000.00

r,625,000.00

r,695,000.00

1,780,000.00

1,865,000.00

r o6n nnn nn

(r)
(r)

l2l

121

(3)

(3)

(3)

(31

3.75OOYo
4.0000%

4.OOOOo/o

4.0000%

s.0000%

s.0000%

s.0000%

5.0000%

276.364.75

246,300.00
246,300.00
215,000.00
2 15,O00.0O
182,500.00
r82,500.00
140,125.00
140,125.00
9s,625.00
95,625.00
49,000.00
40 nnn nn

30 r,368.75
r,480,000.00

246,300.00
1,811,300.00

21s,000.00
r,840,0oo.0o

182,500.00
1,877,500.00

140,125.00
1,920,125.00

95,625.00
1,960,62s.00

49,000.00
o nno nnn nn

$ 1,sos,000.o0 $ 3,l9O,0OO.O0 $ 7,300,000.00 $ 276,368.7s $ t2,27736a.75

r 1,99s,000.00

r 1 00< nnn nn

2,133,464.7s

o 1a1aARa<

14,t28,468.75

14.124.468 7S

1,505,000.00 3,r90,000.00

? lon nnn nn

7,300,000.00

7 Ann nnn nn

27636A.75

oaa aaa ,<

t2,271,368.75

l, )? 1 aa,8 75

ooo nnn nnn nno nnn onn nnn nnn

Exhibit3-Pagel 5,1791 Dataceaveral20lS 3-3-15



DATE!

TOTAL
CASH

DE}PrlslIT
DRAW

RE(!IIIRE}n,IE]I{ITsl
EXCESS

PAI,ANCE]

03-Mar-15
01-Jun-15

GNP Services, CPA, PA

RBC Capital Markets

Diflarcnne

$ t2,271,368.75 $
L2.277.368.75

$ t2,271,369.75
o.o0

12,271,368.75

t2.27t.368.75

12,277,368.75

12.27t364.75

o-oo o-oo

$ 1 1,O8O,OOO Canaveral Port Authorlty
Port Improvement Revenue Refundlng Bond, Serles 2015

Exhibit 4 - Verlflcatlon of Total Escrow Cash Flow and Escrow Sulliciency

Exhibit 4 - Page 1 5.1791 DataCanarreral2Ol5 3-3-15



11

1.

RET'UNDING BOND CERTTF'ICATE

The undersigned, Rodger Rees, Deputy Executive Director/Chief Financial Officer
of the Canaveral Port Authority (the "Issuer"), does hereby certiff as follows pursuant to
Section 5.06(E) of Resolution No. 92-8 of the Issuer, adopted October 7, 1992 (as

amended and supplemented, the "Bond Resolution"). Capltalized terms used but not
otherwise defined herein shall have the meanings ascribed to them in the Bond
Resolution.

The issuance of the Canaveral Port Authority Port Revenue Refunding Bond, Series 2015
(the "Series 2015 Bond") will not result in an increase in the aggregate amount of
principal of and interest on the Outstanding Bonds.

The issuance of the Series 2015 Bond will not result in an increase in the Maximum
Annual Debt Service on the Bonds.

The Annual Debt Service on the Series 2015 Bond in any Fiscal Year does not exceed by
more than ten percent (10%) the Annual Debt Service in any corresponding Fiscal Year
on the Canaveral Port Authority Port Revenue Refunding Bonds, Series 2005, being
refunded with the proceeds of the Series 2015 Bond.

IN WITNESS WHEREOX', I have hereunto executed this certificate this 3rd day
of March,2015.

CANA ORTTY

By:

2.

3.

Rees, Deputy' Executive
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DISCLOSURE LETTER

March 3,2015

Canaveral P ort Authority
Cape Canaveral, Florida

Re: Canaveral Port Authority Port Improvement Revenue Refunding
Bond, Series 2015

Commissioners:

In connection with the purchase of the $11,080,000 aggregate principal amount of
the Canaveral Port Authority Port Improvement Revenue Refunding Bond, Series 2015

(the "Bond") authorized to be issued by Resolution No. 92-8 adopted by Canaveral Port
Authority (the "Issuer") on October 7, t992, as amended and supplemented (the

"Resolution"), the undersigned purchaser of the Bond (the "Purchaser"), hereby

acknowledges and represents that (1) the Purchaser is familiar with the Issuer as it relates

to the above transaction; (2) the Purchaser has been furnished certain business and

financial information about the Issuer; (3) the Issuer has made available to the Purchaser

the opportunity to obtain additional information and to evaluate the merits and risks of an

investment in the Bond; and (a) the Purchaser has had the opportunity to ask questions of
and receive answers from representatives of the Issuer conceming the terms and

conditions of the offering and the information supplied to the Purchaser.

The Purchaser acknowledges and represents that it has been advised that the Bond
has not been registered under the Securities Act of 1933, as amended, in reliance upon
the exemption contained in Section 3(a)(2) thereof, and that the Issuer is not presently

registered under Section 12 of the Securities and Exchange Act of 1934, as amended.

The Purchaser, therefore, realizes that if and when the Purchaser wishes to resell the

Bond, there may not be available current business and financial information about the

Issuer. Further, no trading market now exists for the Bond. Accordingly, the Purchaser

understands that it may need to bear the risks of this investment for an indefinite time,
since any sale prior to the maturity of the Bond may not be possible or may be at a price
below that which the Purchaser is paying for the Bond.

It is understood that the Purchaser has undertaken to verify the accuracy,

completeness and truth of any statements made concerning any of the material facts

relating to this transaction, including information regarding the business and financial
condition of the Issuer. The Purchaser has conducted its own investigation to the extent it
deemed necessary. The Purchaser has been offered an opportunity to have made

available to it any and all such information it might request from the Issuer. On this



Canaveral Port Authority
March 3,2015
Page2

basis, it is agreed by execution of this letter that the Purchaser hereto is not relying on any
other party or person to undertake the furnishing or verification of information relating to
this transaction.

The Purchaser acknowledges that the Bond is being purchased as part of a private
placement of the Bond negotiated directly between the Issuer and representatives of the
undersigned. Accordingly, no Official Statement or other disclosure document has been
prepared in connection with the issuance of the Bond and the Purchaser hereby
acknowledges that it has made its own independent examination of all facts and

circumstances surrounding the Bond and the financing and that no reliance has been
placed on anyone other than the Issuer.

The Purchaser is purchasing the Bond for investment puqposes only and not with
any present intent to distribute or resell the Bond. The Purchaser hereby covenants that if
the Purchaser subsequently decides to distribute or resell the Bond, it shall comply in all
respects with all securities laws then applicable with respect to any such distribution or
resale.

The Purchaser further acknowledges and represents that (1) it is the only initial
purchaser of the Bond, (2) it has such knowledge and experience in financial and

business matters that it is capable of evaluating the merits and risks of the Bond, and (3)
it is not purchasing the Bond for more than one account or with a view to distributing the
Bond. The Purchaser acknowledges that the representations contained in this paragraph

are being made in order to meet one of the exceptions to the continuing disclosure
requirements set forth in Rule 15c2-12 promulgated under the Securities Exchange Act of
1934.

Very truly yours,

PNC BANK, NATIONAL ASSOCIATION
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Mr. Mitch Owens
Managing Director
RBC Capital Markets
1650 Prudential Drive, Suite 101

Jacksonville, Florida 32207

November 18,2014

Mr. Rodger Rees
Deputy Executive Director
Chief Financial Offrcer
Canaveral Port Authority
445 Challenger Road, Suite 301
Cape Canaveral, Florida 32920

Re: Canaveral Port Authority Port Improvement Revenue Refunding Bonds, Series 2015 Proposal

Dear Mr. Rees & Mr. Owens:

PNC Bank, National Association ("PNC") is pleased to provide the Canaveral Port Authority (the
"Authorit5z") with a maximum $l1,995,000 of secured financing, consisting of a Tax Exempt Non-Bank

Qualified Loan (the "Credit Facility"). The proceeds of which will be used to provide a forward
refunding of the Canaveral Port Authority Revenue Bonds, Series 2005.

PNC brings a team-oriented approach to each financing, offering deep industry experience and sound
technical expertise. Furthermore, PNC believes in developing full relationships with its clients. We work
hard to comprehensively understand our clients' unique financial needs, and leverage the complete
capabilities of the bank to respond with thorough, thoughtful solutions.

PNC is pleased be able to once again support the Authority in this credit financing solution and aims to
get the transaction completed in a timely fashion. If you have any questions or need any additional
information, please do not hesitate to contact me at 407-428-3003 or via email at
j erry. stanforth@pnc.com.

Senior Vice President
The PNC Financial Services Group

@PNc Canaveral Port Authority



Term Sheet
Preliminary Terms and Conditions

This Summary of Terms and Conditions is not a commitment or an offer to lend and does
not create any obligation on the part of the Bank. The Bank will not be deemed to extend
any commitment to the Borrower unless and until a formal commitment letter is issued.
This outline is only a brief description of the principal terms of the suggested loan and is
intended for discussion purposes only.

ca navera I 
f; *,flith 

o rity

Borrower: Canaveral Port Authority ("Borrower" or "Authority")

Lender: PNC Bank, National Association ("Bank")

Purpose: Proceeds of the loan will be used to provide a forward refunding of the Canaveral
Port Authority Revenue Bonds, Series 2005.

CreditFacility: $11,995,000 Port Improvement Revenue Refunding Note, Series 2015 ("Credit
Facility" or "Loan")

Contact Person: Jerry Stanforth
T: 407-428-3003 F: 407-428-3025 C: 40'7-342-0816
Email : j erry.stanforth@pnc.com

Non-Bank Qualilied
Interest Rate: Tax-Exempt Rate - 2.08%;0

Interest: Interest will be calculated on the daily outstanding principal balance on a 360 day
year consisting of twelve (12) 30 day months and will be due semi-annually on
June I and December I of each fiscal year, commencing June I,2015.

Amortization/
Maturity: Amortization will remain as they exist under the current 2005 Bonds with a final

maturity of June 1,2021.

Legal Fee: Legal fees incurred by the Bank for its counsel, shall be paid by the Borrower at
closing, and will be capped at $6,500. The Bank will use Akerman Senterfitt as

Bank Counsel.

Closing fee: Waived

Security: The Credit Facility will be secured by a pledge of Authority Revenues and will
be cross-defaulted with all present and future obligations of the Borrower.

ffipNc Canaveral Port Authority



Prepayment: The Bank will not assess a penalty in the event of any prepayment of the Credit
Facility; however, customary yield protection and prepayment cost recovery
provisions will be included in the definitive loan documents.

Rating Maintenance: The Borower shall maintain a rating of BaaZ/ BBB or better. For any rating
downgrade below Moody's ,A.3, the Borrower's interest rate shall increase by l0
basis points for each rating level. Failure to maintain an investment grade rating,
the Bank can increase the rate to the Default Rate.

Yield Protection: If an event of taxability occurs due to action (or inaction) caused by the Board,
the interest rate charged on the outstanding principal balance of the Loan shall,
effective as of and after the date of the occurrence of such event of taxability, be
increased to, calculated and recalculated at the taxable equivalent rate from the
date of the determination of taxability.

Conditions
Precedent: Including, but not limited to, the following:

(a) No material adverse change in the condition, financial or otherwise,
operations, properties, assets or prospects of the Borrower.

(b) No material threatened or pending litigation or material contingent
obligations.

(c) Execution of documentation satisfactory to the Bank.

(d) Satisfactory review of legal documents prepared by the Borower's
counsel.

(e) Opinion of counsel to Borrower regarding due Authorization,NBQ
tax status of the Loan, enforceability, and such others as maybe
required by the bank.

Default Rate: 3%o per annum over the Bank's Base Rate. The Base Rate is the highest
of the (i) Bank's Prime Rate, (ii) Daily Libor + 100bps, (iii) Federal
Funds Rate * 50bps.

Events of Default: To include, but not be limited to the following:

1) Payment default.

2) Breach of Representations or Warranties.

3) Violation of covenant(s).

4) Bankruptcy, insolvency.

Financial
Covenants: Consistent with existing Bond Resolution:

1) Debt Service Coverage > 1.25x: Net Revenues/Total Annual Debt Service

€pNc Canaveral Port Authority



Reporting
Covenants:

Other
Covenants:

Documentation:

Governing Law:

Miscellaneous:

ACCEPTED

CANA

Date: November 19,2014

2) Additional Bonds Test > 1.25x: Net Revenues/MADS

Consistent with existing Bond Resolution.

Consistent with existing Bond Resolution.

Loan Documents in form and substance satisfactory to the Bank must be

executed and delivered containing representations, warranties, covenants,

indemnities, conditions to lending, events of default and other provisions as are

appropriate in the Bank's opinion and specified by the Bank.

Florida. Submission to Florida jurisdiction.

Waiver ofjury trial.

@PNc Canaveral Port Authority



TRUTI{:IN-B ONDING STATtrMENT
NoVernber 24,2014

Canaveral Port Arrthority
Cape Cauaveral, Florida

Canaveral Port AuthoriS,(the "Aut[ority") is proposing to issue its $I1,080,000 port
Ret'enue Reftlnding Bond, Series 2015 (the "Bondt'; to refund certain of the Authority's
otrtstanding Pott Revenue Refunding Bonds, Series 2005. The Bond,is expected to be paid over

ihtei'est rate of 2.08yo, total interest paid over.
ill be $845,799.64. The Bond is payable fi'om
defitrecl in the resolutions of the Authority

ing the Bond will lesult iir a maxintum arurual
anoullt of $ I ,91 0,904-00 of suclr Gtoss Reventles not being available to fruarrce other sen ices of
tlre Authority each year for approxinrately 6.25 yeal's. This statemerit.is pl.syided to enable the
Bonti to contply rvith applicable law arrd cloes not modifu the tei'ms of the Bond.

PNC BANI(, NATIONAL ASSOCIATION

By:
N
Title:

129920067;tl



FLORIDA STATUTES, SECTION 218.38s(6)
DISCLOSURE, STATEMENT

RE: $11,080,000
Cauatrera! Port Author.i$' (the rrlssucrr'),

Port Revenue Refunding Bond, Scr.ics 2015
(tlie "Bondr')

Carraveml Port Authority,

PNC Bank National Association (the "Purchaser") is orr the date hereof purchasing for its
owl account all of the $11,080,000 initial aggregate principal amount of the ieferenced Bond.
The purpose of this ietter is to filinish, purs.rairt to the provisions of Section 218.385(6), Horicla
Stattttes, certain infoulation in corurection {l,ith our purcllase of the Bond as follovvs:

(a) The Ptrtchaser is not incnu'ing arly expeuses in cbnnection rvith its yrurchase of the
Bond.

(lr) No petson has entered into an uDderstarrcling with tlte Purchaser, ol. to the
knorvledge of the Purchaser, with the Issuer, lor a1ry paid or pronrised conrpensation or valuable
consideration, directll. or: indirectly, expr:essly or implied, to act solell; as ar inter.mecliary
betueen the Issner hlrd the Purclraser or to exercise or attempt to exercise any influence to effect
any lransaction in the purchase of the Bond.

(c) The Borxl is being pur.chased b), us fo{ its face amount.

Bond.
We will not receive any tuairagerrrent feg in cotutection with our. pur.chase of the

(e) Onl counsel, Akeunan LLP is being paid a fee of $6,500 by the Issuer.

We nttderstand that yo\l dg uot require arry ftirther disclosure figm tlle Purchaser;
purshant to Section 218.385(6), Florida Statutes.

November 24,2014 PNC BANT(, NATIONAL ASSOCIATION
420 South Orange Avellue, Suite 300
Orlando, Flblida 3280L

(d)

{2991981 l; I )
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CERTIFICATE AS TO DELIVERY AND PAYMENT

March 3,2015

Canaveral Port Authority
Cape Canaveral, Florida

Gentlemen:

We have transferred to your account an amount equal to $11,080,000 being
payment of the purchase price for your Canaveral Port Authority Port Improvement
Revenue Refunding Bond, Series 2015 (the "Series 2015 Bond"), received today from
you by the undersigned. Of such amount $11,004,434.37 shall be wired to the escrow
account at Regions Bank and $75,565.63 shall be wired to your bank account at Wells
Fargo. We understand you have wired to Regions Bank an amount equal to
$1,266,934.38 for deposit to the escrow fund. The undersigned hereby acknowledges
delivery of said Series 2015 Bond.

Please acknowledge receipt of the foregoing
deposit by signing and returning the original or
a counterpart of this letter.

CANAVERAL PORT AUTHORITY

Chief Financial Officer, Canaveral Port
Authority

PNC BANK, NATIONAL ASSOCIATION
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CERTIFICATE AS TO DELIVERY AND PAYMENT

March 3,20L5

Canaveral P ort Authority
Cape Canaveral, Florida

Gentlemen:

We have transferred to your account an amount equal to $11,080,000 being
payment of the purchase price for your Canaveral Port Authority Port Improvement
Revenue Refunding Bond, Series 2015 (the "Series 2015 Bond"), received today from
you by the undersigned. Of such amount $11,004,434.37 shall be wired to the escrow
account at Regions Bank and $75,565.63 shall be wired to your bank account at Wells
Fargo. We understand you have wired to Regions Bank an amount equal to
$1,266,934.38 for deposit to the escrow fund. The undersigned hereby acknowledges
delivery of said Series 2015 Bond.

PNC BAI\K, NATIONAL ASSOCIATION

Authorized Officer

Please acknowledge receipt of the foregoing
deposit by signing and returning the original or
a counterpart of this letter.

Authority



ESCROW DEPOSIT AGREEMENT

ESCROW DEPOSIT AGREEMENT, dated as of March 3, 2015, between
CANAVERAL PORT AUTHORITY (the "Issuer"), and REGIONS BAIIK (the
"Escrow Agent"), an Alabama banking corporation, having its designated corporate trust
office in Jacksonville, Florida, as escrow agent hereunder.

WHEREAS, the Issuer has heretofore issued its $16,360,000 Canaveral Port
Authority Port Revenue Refunding Bonds, Series 2005 (the "Refunded Bonds") pursuant
to Resolution No. 92-8, adopted by the Issuer on October 7, 1992, as amended and
supplemented (the "Bond Resolution"); and

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

WHEREAS, the Issuer has determined to issue its $11,080,000 Canaveral Port
Authority Port Revenue Refunding Bond, Series 2015 (the "Series 2015 Bond") pursuant
to the Bond Resolution, a portion of the proceeds of which Series 2015 Bond, together
with other legally available moneys of the Issuer, will be deposited with the Escrow
Agent to provide payment for the Refunded Bonds and discharge and satisff the pledge
of the Issuer and the covenants, agreements and other obligations under the Bond
Resolution in regard to such Refunded Bonds; and

WHEREAS, the issuance of the Series 2015 Bond, the transfer of certain moneys
to the Escrow Agent, the deposit of such cash into an escrow deposit trust fund to be held
by the Escrow Agent and the discharge and satisfaction of the pledge, covenants,
agreements and other obligations of the Issuer under the Bond Resolution in regard to the
Refunded Bonds shall occur as a simultaneous transaction; and

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

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

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

SECTION 2. RECEIPT OF BOND RESOLUTION AND VERIFICATION
REPORT. Receipt of a true and correct copy of the above-mentioned Bond Resolution
and this Agreement is hereby acknowledged by the Escrow Agent. The applicable and
necessary provisions of the Bond Resolution, including, without limitation, Sections 3.03
and 8.01 thereof, are incorporated herein by reference. The Escrow Agent also
acknowledges receipt of the verification report of GNP Services, CPA, PA, a firm of
certified public accountants, dated March 3,2015 (the "Verification Report"). Reference



herein to or citation herein of any provisions of the Bond Resolution or the Verification
Report shall be deemed to incorporate the same as a part hereof in the same manner and
with the same effect as if the same were fully set forth herein. Al1 capitalized terms not
otherwise defined herein shall have the meanings ascribed thereto in the Bond
Resolution.

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

SECTION 4. ESTABLISHMENT OF ESCROW FUND. There is hereby
created and established with the Escrow Agent a special, segregated and irrevocable
escrow deposit trust fund designated the "Canaveral Port Authority Port Revenue
Refunding Bonds, Series 2005 Escrow Deposit Trust Fund" (the "Escrow Fund"). The
Escrow Fund shall be held in the custody of the Escrow Agent as a trust fund for the
benefit of the holders of the Refunded Bonds, separate and apart from other funds and
accounts of the Issuer and the Escrow Agent. The Escrow Agent hereby accepts the
Escrow Fund and acknowledges the receipt of and deposit to the credit of the Escrow
Fund the sum of $11,004,434.37 received from the Issuer from proceeds of the Series
2015 Bond (the "Bond Proceeds") and the sum of $1,266,934.38 received from the Issuer
from certain excess moneys on deposit in the Payment Account established for the
holders of the Refunded Bonds and that portion of the Reserve Account allocable to the
Refunded Bonds (the "Issuer Moneys").

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

SECTION 6. SUFFICIENCY OF CASH DEPOSIT. In reliance upon the
Verification Report, the Issuer represents that the Cash Deposit is sufficient such that
moneys will be available to the Escrow Agent in amounts sufficient and at the times
required to pay the amounts of principal of and interest due and to become due on the
Refunded Bonds as described in Schedule A attached hereto. If the Cash Deposit shall be
insufficient to make such payments, the Issuer shall timely deposit to the Escrow Fund,
solely from legally available funds of the Issuer, such additional amounts as may be
required to pay the Refunded Bonds as described in Schedule A hereto. Notice of any
insufficiency shall be given by the Escrow Agent to the Issuer as promptly as possible,
but the Escrow Agent shall in no manner be responsible for the Issuer's failure to make
such deposits.



SECTION 7. CASH DEPOSIT IN TRUST FOR HOLDERS OF
REFUNDED BONDS. The deposit of the Cash Deposit in the Escrow Fund shall
constitute an irrevocable deposit of cash in trust solely for the payment of the principal of
and interest on the Refunded Bonds at such times and in such amounts as set forth in
Schedule A hereto, and the Cash Deposit shall be used solely for such purpose.

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

SECTION 9. REDEMPTION OF REFUNDED BONDS. The Issuer hereby
irrevocably instructs the Escrow Agent, as Registrar for the Refunded Bonds, to give at
the appropriate times the notice or notices, if any, required by the Bond Resolution in
connection with the redemption of the Refunded Bonds. The Refunded Bonds maturing
on or after June l, 2016 shall be redeemed on June l, 2015, at a redemption price of
100% of the par amount thereof, plus interest accrued to such date.

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

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



cause nor pennit any other lien or interest whatsoever to be imposed upon the Escrow
Fund.

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

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

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

(c) to subject to this Agreement additional funds, securities or properties.

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

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

Whenever the Escrow Agent shall deem it necessary or desirable that a matter be
proved or established prior to taking, suffering or omitting any action under this
Agreement, such matter may be deemed to be conclusively established by a certificate
signed by an authorized officer of the Issuer. The Escrow Agent may conclusively rely,



as to the correctness of statements, conclusions and opinions therein, upon any certificate,
report, opinion or other document furnished to the Escrow Agent pursuant to any
provision of this Agreement; the Escrow Agent shall be protected and shall not be liable
for acting or proceeding, in good faith, upon such reliance; and the Escrow Agent shall be
under no duty to make any investigation or inquiry as to any statements contained or
matters referred to in any such instrument. The Escrow Agent may consult with counsel,
who may be counsel to the Issuer or independent counsel, with regard to legal questions,
and the opinion of such counsel shall be fuIl and complete authorization and protection in
respect of any action taken or suffered by it hereunder in good faith in accordance
herewith. Prior to retaining such independent counsel, the Escrow Agent shall notiff the
Issuer of its intention.

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

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

SECTION 14. REPORTING REQUIRIMENTS OF ESCROW AGENT.
As soon as practicable after June 1, 2015, the Escrow Agent shall forward in writing to
the Issuer a statement setting forth the activity of the Escrow Fund since the date hereof.

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

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



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

In the event the Escrow Agent hereunder shall resign or be removed, or be
dissolved, or shall be in the course of dissolution or liquidation, or otherwise become
incapable of acting hereunder, or in case the Escrow Agent shall be taken under the
control of any public officer or officers, or of a receiver appointed by a court, a successor
may be appointed by the holders of a majority in aggregate principal amount of the
Refunded Bonds then outstanding by an instrument or concurent instruments in writing,
signed by such holders, or by their attorneys in fact, duly authorized in writing; provided,
nevertheless, that in any such event, the Issuer shall appoint a temporary Escrow Agent to
fill such vacancy until a successor Escrow Agent shall be appointed by the holders of a
majority in aggregate principal amount of the Refunded Bonds then outstanding in the
manner above provided, and any such temporary Escrow Agent so appointed by the
Issuer shall immediately and without further act be superseded by the Escrow Agent so

appointed by such holders. The Issuer shall mail notice of any such appointment made
by it at the times and in the manner described in the first paragraph of this Section 15.

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

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

No successor Escrow Agent shall be appointed unless such successor Escrow
Agent shall be a corporation with trust powers organized under the banking laws of the
United States or any State, and shall have at the time of appointment capital and surplus
of not less than $30,000,000.

Every successor Escrow Agent appointed hereunder shall execute, acknowledge
and deliver to its predecessor and to the Issuer an instrument in writing accepting such



appointment hereunder and thereupon such successor Escrow Agent, without any further
act, deed or conveyance, shall become fully vested with all the rights, immunities,
powers, trusts, duties and obligations of its predecessor; but such predecessor shall
nevertheless, on the written request of such successor Escrow Agent or the Issuer execute
and deliver an instrument transferring to such successor Escrow Agent all the estates,
properties, rights, powers and trust of such predecessor hereunder; and every predecessor
Escrow Agent shall deliver all securities and moneys held by it to its successor; provided,
however, that before any such delivery is required to be made, all fees, advances and
expenses of the retiring or removed Escrow Agent shall be paid in fuIl. Should any
transfer, assignment or instrument in writing from the Issuer be required by any successor

Escrow Agent for more fully and certainly vesting in such successor Escrow Agent the
estates, rights, powers and duties hereby vested or intended to be vested in the
predecessor Escrow Agent, any such transfer, assignment and instruments in writing
shall, on request, be executed, acknowledged and delivered by the Issuer.

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

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

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

SECTION 18. SEVERABILITY. If any one or more of the covenants or
agreements provided in this Agreement on the part of the Issuer or the Escrow Agent to
be performed should be determined by a court of competent jurisdiction to be contrary to
law, such covenant or agreement shall be deemed and construed to be severable from the
remaining covenants and agreements herein contained and shall in no way affect the
validity of the remaining provisions of this Agreement.

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



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

Regions Bank
10245 Centurion Parkway, 2nd Floor
Jacksonville, Florida 32256
Attention: Corporate Trust Services

Canaveral Port Authority
445 Challenger Road, Suite 301
Cape Canaveral, Florid a 32920
Attention: Chief Financial Officer

IN WITNESS WHEREOF, the
Deposit Agreement to be executed by
offioials and their seals to be hereunder
herein.

(sEAL)

(SEAL)

parties hereto have each caused this Escrow
their duly authorized officers and appointed
affixed and attested as of the date first written

REGIONS BANK,
as Escrow Agent

,l

t.

CANAVERAL PORT AUTHORITY

ATTEST:



SCI{EDULE A

DEBT SERVICE REQUIREMENTS FOR REFUNDED BONDS

MATIJRIIY DATES SERTAI BOIID
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95,625.00
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1,480,000.00
246,300.00

I,El1,300.00
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1,840,000.00
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t4,t28,468.75

14.128.468.75

1,505,000.00
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3,190,000.00

3.190.000.00

7,300,000.00

7.300.000.00

276,368.75

276.368.7s

12,27t,368.75
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0.00 0.00 000 0-00 000 000 0.00 o.00

f) Redemptioo Date
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Refiuded SaialBoad Principat (2) $ 3,190,000.00
Roftadeil llaadatory Sinkiog ftisd Instalneots (3) 7,300,000.00 I
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SCHEDIILE B

F'ORM OF NOTICE OF DEF'EASANCE FOR REFT]NDED BONDS

Notice is hereby given pursuant to Resolution No. 92-8 of ttre Canaveral Port
Authority (the "Authorif"), adopted on October 7, 1992, as amended and supplemented
(the "Bond Resolution"), that the Canaveral Port Authority Port Revenue Refunding

Bonds, Series 2005 (the "Refunded Bonds") are deemed to be paid within the meaning of
the Bond Resolution and shall no longer be secured from the revenues and other moneys

and funds and accounts provided in the Bond Resolution and shall be secured solely from
ttre irrevocable deposit of cash made by the Authority with Regions Bank, Jacksonville,
Florida, as Escrow Agent, in accordance with Section 8.01 of the Bond Resolution. The
Refunded Bonds maturing on or after June L,2016 shall be redeemed on June 1,2015 at
a redemption price of 100%.

The Refunded Bonds are described as follows:

Principal
Amount

$ 25,000
1,480,000
1,565,000
1,625,000
3,475,000
3,825,000

Maturity Date
(June 1)

20t5
20ts
20t6
2017
20t9
2021

CUSIP
Number

137288FK7
137288FL5
137288FM3
137288FN1
137288FP6
137288FQ4

REGIONS BANK, as Escrow Agent

Authorized Signatory
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$11,080,000 (

CANAVERAL PORT AUTHORITY
PORT II\{PROVEMENT REVENUE REF'I]NDING BOND,

SERIES 2015

CERTIF'ICATE OF' ESCROW AGENT

The undersigned duly authorized officer of Regions Bank (the "Bank"), 8s Escrow
Agent under and pursuant to that certain Escrow Agent Agreement, dated as of March 3,
2015 (the "Escrow Agent Agreement"), with respect to the issuance by Canaveral Port
Authority (the "Authority") of the $11,080,000 Canaveral Port Authority port
Improvement Revenue Refunding Bond, Series 2015 (the "series 2015 Bond") issued
pursuant to Resolution No. 92-8, adopted on October 7, 1992, as amended and
supplemented (collectively, the "Resolution"), DOES HEREBY CERTIFY as follows:

1. The Escrow Deposit Agreement has been executed by the Bank by an
authorized signatory who was and is duly authorized to execute such Escrow Deposit
Agreement on behalf of the Bank.

2. The Bank is an Alabama banking corporation duly organized, validly
existing aud in good standing under the larvs of the State of A1aba:na, having its
designated corporate trust office in Orlando, Florida, and is duly authorized to exercise
trust powers in the State of Florida. The Bank has all requisite authority, pov/er, licenses,
permits and franchises, and,has full corporate power and legal authority to execute and
perfonn its functions under the Escrow Deposit Agreement.

3. The execution, delivery and performance by the Bank of the Escrow
Deposit Agreement are atrthorizedby the Bank, and under present law does not and will
not contravene the articles of association or the bylaws of the Bank or conflict with or
constitute a breach of or default under any law, adminisEative regulation, court order,
consent decree or any agreement, indenfure or other obligation or instrument to which the
Bank is subject.

4. All approvals, consents and orders of any govemmental authority or agenc.y
having jurisdiction in the matter which would constitute a condition precedent to the
perfonnance by the Bank of its duties aud obligations under flre Escrow Deposit
Agreement have been obtained and are in fulI force and effect.



5. The Escrow Deposit Agreement has been duly entered into and delivered
by the Bank and constitutes a legal, valid and binding obligation of the Bank, enforceable
against the Bank in accordance with its respective terms, except as the enforceability
thereof rnay be limited by applicable bankruptcy or other similar laws affecting the
enforcement of creditors'rights generally. Such enforcement may be subject to equitable
principles of general applicability (regardless of whether such enforceability is
considered in a proceeding in equity or at law).

6. To the best knowledge of the undersigned, no litigation, action, suit,
proceeding or investigation at law or in equity before any court, public board or body is
pending or, to the knowledge of the undersigned agent, threatened in any way contesting
or affecting the existence or powers (including trust powers) of the Bank or the Bank's
ability to fulfill its duties and obligations under the Escrow Deposit Agreement, wherein
an unfavorable ruling, decision or finding is likely to materially and adversely affect the
Bank's ability to perform its obligations thereunder.

7 . The attached Exhibit A is a true and correct copy of an excerpt of the By-
Laws of the Bank evidencing the authority of the agent authorized to execute and deliver
the Escrow Deposit Agreement on behalf of the Bank.

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand as
of the 3rd day of March, 2015.

REGIONS BAI\K

bo.J.r*n B. A*A
Authorized Officer



REGIoNS
CERTIFICATE

l, Barbara B. Buck, a duly elected and quatified Assistant Secretary of Regions Bank, an Alabama state-
chartered banking corporation headquartered in Birmingham, Alabama, hereby certify as fottows:

1. Foltowing is a true and correct copy of Article lV, Sections 10 -11 of the By-Laws of Regions Bank, as
amended by the Board of Directors at a duty convened meeting held on October 16,2014, at which a
quorum was present, and the same are in futt force and effect on the date hereof:

"Article lV. Officers

Section 10. Officer in Charse of Wealth lvianaeement.

The officer in charge of Wealth Management shatl be designated as such by the Board of
Directors and shatl exercise general supervision and management over the affairs of Private Weatth
Management, lnstitutional Services, and Wealth Management Operations and Support, which groups
are responsibte for exercise of the Bank's trust powers. That officer is hereby empowered to appoint
att necessary agents or attorneys; atso to make, execute and acknowtedge att checks, bonds,
certificates, deeds, mortgages, notes, releases, leases, agreements, contracts, bitls of sale,
assignments, transfers, powers of attorney or of substitution, proxies to vote stock, or any other
instrument in writing that may be necessary in the purchase, sale, mortgage, lease, assignment,
transfer, management or handling, in any way of any property of any description hetd or contro[ted
by the Bank in any fiduciary capacity. Said officer shatt have such other duties and powers as shatt be
designated by the Board of Directors.

Section 1 1. Other Officers in Private Wealth Manaeement. lnstitutional Services. and Wealth
Management Operations and Support.

The officer in charge of Weatth Management shatt appoint officers responsible for the
activities of Private Weatth Management, lnstitutiona[ Services, and Weatth Management Operations
and Support. Various other officers as designated by the officers responsible for the activities of
Private Weatth Management, lnstitutional Services, and Wealth Management Operations and Support
are empowered and authorized to make, execute, and acknowtedge a[[ checks, bonds, certificates,
deeds, mortgages, notes, releases, leases, agreements, contracts, bitts of sate, assignments,
transfers, powers of attorney or substitution, proxies to vote stock or any other instrument in writing
that may be necessary to the purchase, sate, mortgage, lease, assignments, transfer, management or
handling in any way, of any property of any description held or controtled by the Bank in any fiduciary
capacity.

2. I further certify that the following individuat is a duly elected and serving officer of Regions
Bank holding the titte shown by his or her name betow and that such officer has been designated, empowered
and authorized by the officer responsibte for the activities of Private Weatth Management, lnstitutional
Services, or Wealth Management Operations and Support.

Name Title

Michael C. Jenkins Vice President and Trust Officer

lN WITNESS WHEREOF, I have set my hand and affixed the seatof Regions Bank, an Atabama banking
corporation, on this the 3'd day of March, 2015.

, Senior Vice President and
Assistant Secretary

SEAL

40-000062/By Laws Excerpt
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March 3,2015

18

Canaveral Port Authority
Cape Canaveral, Florida

Ladies and Gentlemen:

We have examined a record of proceedings relating to the issuance of $11,080,000
Canaveral Port Authority Port Improvement Revenue Refunding Bond, Series 2015 (the
"Series 2015 Bond"). The Series 2015 Bond is issued under and pursuant to Chapter 315,
Florida Statutes, Chapter 2003-335, Laws of Florida, Special Acts of 2003, as amended
and supplemented, and Resolution No. 92-8 of the Canaveral Port Authority (the

"Authority") adopted on October 7, 1992, as amended and supplemented, in particular as

supplemented by Resolution No. 2014-15 adopted on November 19,2014 (collectively,
the "Bond Resolution").

The Series 2015 Bond is dated and shall bear interest from the date hereof. The
Series 2015 Bond will be payable on the dates and in the principal amounts, and will bear
interest at the rate or rates per annum, as provided in the Bond Resolution and the Series
2015 Bond. The Series 2015 Bond is subject to redemption prior to maturity as provided
in the Bond Resolution and the Series 2015 Bond.

The Series 2015 Bond is issued for the principal pulpose of paying and defeasing
the Canaveral Port Authority Port Revenue Refunding Bonds, Series 2005 (the
"Refunded Bonds"). Certain proceeds of the Series 2015 Bond, together with other
legally available moneys of the Authority, shall be deposited into an escrow deposit trust
fund (the "Escrow Fund") established pursuant to the Escrow Deposit Agreement, dated
as of the date hereof (the "Escrow Deposit Agreement"), between the Authority and
Regions Bank, such that the cash on deposit in the Escrow Fund shall be sufficient to pay
the principal of and interest on the Refunded Bonds, as the same become due or are
redeemed prior to maturity.

As to questions of fact material to our opinion, we have relied upon the
representations of the Authorilv contained in the Bond Resolution, the Escrow Deposit
Agreement and in the certified proceedings relating thereto and to the issuance of the
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Series 2015 Bond and other certifications of public officials furnished to us in connection

therewith without undertaking to veriff the same by independent investigation. We have

not undertaken an independent audit, examination, investigation or inspection of such

maffers and have relied solely on the facts, estimates and circumstances described in such

proceedings and certifications. We have assumed the genuineness of signatures on all

documents and instruments, the authenticity of documents submitted as originals and the

conformity to originals of documents submitted as copies.

Based on the foregoing, under existing law, we are of the opinion that:

1. The Authority is a duly created and validly existing public body corporate

and politic of the State of Florida.

2. The Authority has the right and power under the Constitution and Laws of
the State of Florida to adopt the Bond Resolution, and the Bond Resolution has been duly

and lawfully adopted by the Authority, is in full force and effect in accordance with its
terms and is valid and binding upon the Authority and enforceable in accordance with its
terms, and no other authorization for the Bond Resolution is required. The Bond

Resolution creates the valid pledge which it purports to create of the Pledged Funds (as

such term is defined in the Bond Resolution), subject to the provisions of the Bond

Resolution permitting the application thereof for the purposes and on the terms and

conditions set forth in the Bond Resolution.

3. The Authority is duly authorized and entitled to issue the Series 2015 Bond,

and the Series 2015 Bond has been duly and validly authorized and issued by the

Authority in accordance with the Constitution and Laws of the State of Florida and the

Bond Resolution. The Series 2015 Bond constitutes a valid and binding obligation of the

Authority as provided in the Bond Resolution, is enforceable in accordance with its terms

and the terms of the Bond Resolution and is entitled to the benefits of the Bond

Resolution and the laws pursuant to which it is issued. The Series 2015 Bond shall be

issued on parity under the Bond Resolution with certain other bonds that are outstanding

under the Bond Resolution. The Series 2015 Bond does not constitute a general

indebtedness of the Authority, the Port District, the State of Florida or any agency,

department or political subdivision thereof, or a pledge of the faith and credit of such

entities, but is payable solely from the Pledged Funds in the manner and to the extent

provided in the Bond Resolution. No holder of the Series 2015 Bond shall ever have the

right to compel the exercise of any ad valorem taxing power of the Authority, the Port

District or the State of Florida or any political subdivision, agency or department thereof
to pay the Series 2015 Bond.
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4. Under existing statutes, regulations, rulings and court decisions, the interest

on the Series 2015 Bond is excluded from gross income for federal income tax purposes,

except during any period vvhile a Series 2015 Bond is held by a "substantial user" of the

facilities refinanced with the Series 2015 Bond or a "related person" within the meaning
of Section A7(a) of the Internal Revenue Code of 1986, as amended (the "Code"). It
should be noted, however, that such interest is an item of tax preference for purposes of
the federal alternative minimum tax imposed on individuals and corporations. The
opinion set forth in the first sentence of this paragraph 4 is subject to the condition that
the Authority comply with all requirements of the Code that must be satisfied subsequent

to the issuance of the Series 2015 Bond in order that interest thereon be (or continues to
be) excluded from gross income for federal income tax purposes. Failure to comply with
certain of such requirements could cause the interest on the Series 2015 Bond to be so

included in gross income retroactive to the date of issuance of the Series 2015 Bond. The

Authority has covenanted to comply with all such requirements. Ownership of the Series

2015 Bond may result in collateral federal tax consequences to certain taxpayers. We
express no opinion regarding such federal tax consequences arising with respect to the

Series 2015 Bond.

5. Assuming the deposit and application of cash in accordance with the
provisions of the Escrow Deposit Agreement, such deposit and application shall cause the

Refunded Bonds to be deemed paid and to no longer be outstanding for purposes of the

Bond Resolution, and the pledge of the Pledged Funds securing the Refunded Bonds shall
be discharged and terminated in accordance with the terms of the Bond Resolution.

In rendering the opinions set forth above, we are relying upon (a) the arithmetical
accuracy of certain computations included in schedules provided by RBC Capital
Markets relating to the computations of projected receipts of the amounts deposited in the

Escrow Fund, of the adequacy of such sums to pay the principal of, redemption premium,
if any, and interest on the Refunded Bonds and (b) the verifications of the arithmetical
accuracy of such computations by GNP Services, CPA, PA, a firm of certified public
accountants.

It should be noted that we have not been engaged or undertaken to review the

compliance with any federal or state law with regard to the sale or distribution of the

Series 2015 Bond and we express no opinion relating thereto.

The opinions expressed in paragraphs 2 and 3 hereof are qualified to the extent
that the enforceability of the Bond Resolution and the Series 2015 Bond may be limited
by any applicable bankruptcy, insolvency, moratorium, reorganization or other similar
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laws affecting creditors' rights generally, or by the exercise of judicial discretion in
accordance with general principles of equity.

The opinions set forth herein are expressly limited to, and we opine only with
respect to, the laws of the State of Florida and the United States of America. The only
opinions rendered hereby shall be those expressly stated as such herein, and no opinion
shall be implied or inferred as a result of anything contained herein or omitted herefrom.

This opinion is give as of the date hereof and we assume no obligation to update,
revise or supplement this opinion to reflect any facts or circumstances that may hereafter
come to our attention or any changes in law that may hereafter occur.

We have examined the form of the Series 2015 Bond and, in our opinion, the form
of the Series 2015 Bond is regular and proper.

Respectfully submitted,

\r-,., bL - \dsr.r,..,€.o, .
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March 3,2015

PNC Bank, National Association
Orlando, Florida

Re: $11,080,000 Canaveral Port Authority Port Improvement Revenue

Refunding Bond, Series 2015

Dear Sir or Madam:

We have acted as Bond Counsel to the Canaveral Port Authority (the "Authority")
in connection with the issuance by the Authority of $11,080,000 principal amount of Port
Improvement Revenue Refunding Bond, Series 2015 (the "Series 2015 Bond") pursuant

to Resolution No. 92-B of the Authority adopted on October 7, 1992, as amended and

supplemented, in particular as supplemented by Resolution No. 2014-15 adopted on

November L9,2014 (collectively, the Bond Resolution"), ilnd we have participated in
various proceedings relating thereto.

Of even date herewith we have also delivered to the Authority our approving
opinion as Bond Counsel with respect to the Series 2015 Bond. This letter will confirm
that you may rely on such opinion as if it were addressed to you; provided, however, no

attorney-client relationship has existed or exists between our firm and yours in
connection with the Series 2015 Bond and by virtue of this letter or our approving
opinion. This letter is delivered to you solely for your benefit as the purchaser of the

Series 2015 Bond and may not be used, circulated, quoted or otherwise referred to or
relied upon for any other purpose or by any other person.

This letter is furnished by us in our capacity as Bond Counsel for the Authority
and not as counsel to any other person.

Verv trulv vours

n0$;Y,b a rO).*c(=v-, Q'A'
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March 3,2015

Ladies and Gentlemen:

In connection with the issuance by the Authority of its $11,080,000 principal

arnount of Port Lnprovement Revenue Refunding Bond, Series 2015 (the "Series 2015

Bond") pursuant to Resolution No. 92-8 of the Authority adopted on October 7 , 1992, as

amended and supplemented, in particular as supplemented by Resolution No. 2014-15

adopted on November 19, 2Ol4 (collectively, the Bond Resolution"), I have participated

in various proceedings in connection therewith. All terms not otherwise defined herein

shall have the meanings ascribed thereto in the Bond Resolution.

I arn of the opinion that:

1. The Authority is a duly existing public body politic and corporate of the

State of Florida (the "State") and had and has good right and lawful authority under the

Constitution and laws of the State, including the Act, (a) to adopt the Bond Resolution

and (b) to authorize and issue the Series 2015 Bond, and the Bond Resolution has been

duly adopted by the Authority and is in full force and effect as of this date.

Z. As of this date, the Authority has duly performed all obligations required to

be performed by it pursuant to the Bond Resolution.

3. The adoption of the Bond Resolution and the authorization, execution and

delivery of the Series 2015 Bond, and all documents related thereto and compliance with

the provisions thereof, will not conflict with, or constitute a breach of or default under,

any law, adrninistrative regulation, court decree, ordinance, resolution or any agreement

or other instrument to which the Authority was or is subject, as the case may be, nor will
such enactrrent, adoption, execution, delivery, authorization or compliance result in the

creation or imposition of any lien, charge, or other security interest or encumbrance of any

nature whatsoever upon any of the property or assets of the Authority, or under the terms
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of any law, administrative regulation, ordinance, resolution or instrument, except as
expressly provided in the Bond Resolution.

4. The Authority is lawfully empowered under the Act and Constitution and
Laws of the State of Florida to pledge the Pledged Funds as security for the
Series 2015 Bond to the extent provided in the Bond Resolution, and upon issuance and
delivery thereof the Series 2015 Bond will be secured by and payable from a valid and
effective pledge of and first lien upon the Pledged Funds, on a parity with the parity
Bonds and any Additional Bonds thereafter issued pursuant to the Bond Resolution, to the
extent provided in the Bond Resolution.

5. To the best of rny knowledge after due inquiry with respect thereto, no
litigation or other proceedings are pending or threatened in any court or other tribunal of
competent jurisdiction, State or Federal, in any way (a) restraining or enjoining the
issuance, sale or delivery of the Series 2015 Bond, or (b) questioning or affecting the
validity of the Series 2015 Bond, the Bond Resolution or the pledge by the Authority of
the Gross Revenues or Pledged Funds so pledged under the Bond Resolution and/or use of
other funds as provided in the Bond Resolution, or (c) questioning or affecting the validity
of any of the proceedings for the authorizatiot, sale, execution, registration, issuance or
delivery of the Series 2015 Bond andthe security therefor, or (d) questioning or affecting
the organization or existence of the Authority or the Port District or the title to office of
the Commissioners thereof, or (e) which could materially adversely affect the operations
of the 20l5Project, the Marine Facilities or the financial condition of the Authority.

6. All approvals, consents, authorizations and orders of any governmental
authority or agency having jurisdiction in any rnatter which would constitute a condition
precedent to the performance by the Authority of its obtigations under the Bond
Resolutionor any other documents related to the issuance of the Series 2015 Bond have
been obtained and are in full force and effect (except that no opinion is expressed with
respect to approvals, consents, authorizations and orders relating to the [Blue Sky] or
legal investment laws of any jurisdiction or with respect to Federal securities laws).
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All of the above opinions as to enforceability of the legal obligations of ttre
Authority shall be subject to and limited by bankruptcy, insolvency, reorganization,
moratorium and sirnilar laws, in each case relating to or affeeting the enforcement of
creditors rights generally, and othe; genoral principles of equity.

Respectfully submitted,

Harold T. Bistline
Port Attorney

HTB/pc



TO:

FROM:

RE:

DATE:

RBC

FINAL CLOSING MEMORANDUM

Working Group

Mitch Owens

Canaveral Port Authority Port Improvement Revenue Bonds, Series 2015

February 2012015

1650 Prudential Drive, Suite 101

Jacksonville, Florida 32207

904.399.4496Tel
904.399.4562Fax

I. SCHEDULE

Pre-Closine

Date: Monday, March 2,2015
Place: Canaveral Port Authority

445 Challenger Road
Cape Canaveral, Florida 32920

Rodger Rees, Deputy Executive Director, Chief Financial Officer
Phone: 321.7 83.7831 Ext 222

Closine will be held by phone and via email Tuesday, March 3,2015

SOURCES AND USES OF F'UNDS

SOI'RCES OF ['['NDS
Par Amount of 20ll Note
Series 2005 Sinking Fund
Total Sources

USES OF FUNDS
Refu nding Escrow Deposits
Cost oflssuance
Total Uses

II.

$11,080,000.00
r.266-934.38

$12:l46J3tt-18

$12,271,368.75
75.565.63

$r,m46J3438



ilI. PAYI\,IENT AI\D TRANSFER OF AVAILABLE FTINDS

A. From PNC Bank National Association to Resions Bank:

Escrow for Refunding Series 2005 Bonds .. $11,004,434.37

ABA#: 062005690
Beneficiary

name: WealthManagementOperations
Beneficiary

alc#: 0017541387
FFC: Canaveral Port Authority 2015 Escrow
Attn: Michael Jenkins 904.565.7973

B. X'rom PNC Bank National Association for Canaveral Port Authority:

Cost of Issuance........... .... $75,565.63

To: Wells Fargo
ABA#: 121000248
DDA#: 2000137013625
To Account: Canaveral Port Authority for Canaveral Master

Account
Attn: DianaMims-Reid32l.l83.783lExt.228

TOTAL ['ROM PNC $11,080,000.00

C. From Canaveral PortAuthoritv to Regions Bank:

Escrow for Refunding Series 2005 Bonds .... $1,266,934.39

ABA#: 062005690
Beneficiary

name: Wealth Management Operations
Beneficiary

alc#: 0017541387
FFC: Canaveral Port Authority 2015 Escrow
Attn: Michael Jenkins 904.565.7973

TOTAL TRANSFER OF ALL FI'IYDS $12,346,934.38

TV. COST OF ISSUAI\CE
Canaveral Port Authority will pay the fees upon receipt of invoices from each party.

Bank Counsel $ 6.s00.00
Port Counsel 12.000.00
Bond Counsel 27,500.00
Financial Advisor 27.500.00
Escrow Asent 800.00
Miscellaneous t-26s.63
Total $ 75.s55.63



By your signature below, you agreeto the terms and acknowledge receipt of a copy ofthis Closing

Memorandum.

Director, Chief Financial Officer
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