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CERTIFICATE REGARDING RESOLUTIONS 

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

(a) Resolution No. 92-8 entitled "A RESOLUTION OF THE CANAVERAL 
PORT AUTHORITY AUTHORIZING THE ISSUANCE OF NOT EXCEEDING 
$50,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF PORT IMPROVEMENT 
REVENUE REFUNDING BONDS, SERIES 1992 IN ORDER TO PROVIDE FUNDS 
FOR THE PURPOSES OF FINANCING THE COSTS OF REFUNDING CERTAIN 
OUTSTANDING OBLIGATIONS OF THE AUTHORITY AND FOR FINANCING 
CERTAIN PORT IMPROVEMENTS; PLEDGING THE GROSS REVENUES 
RECEIVED BY THE AUTHORITY TO SECURE PAYMENT OF THE PRINCIPAL 
OF AND INTEREST ON SAID BONDS; PROVIDING FOR THE RJGHTS OF THE 
HOLDERS OF SAID BONDS; PROVIDING FOR CERTAIN ADDITIONAL 
MATTERS IN RESPECT TO SAID BONDS; AND PROVIDING FOR AN 
EFFECTIVE DATE FOR THIS RESOLUTION" adopted at a meeting of the Authority 
duly called and held on October 7, 1992, at which meeting a quorum was present and 
acting throughout, which resolution has been compared by me with the original thereof 
recorded in the Minutes Book of said Authority and that said resolution is a true, 
complete and correct copy thereof, and said resolution has been duly adopted and has not 
been further modified, amended or repealed, except as amended by Resolution No. 96-11 
and Resolution No. 2016-02-EXE-3 of the Authority, and is in full force and effect on 
and as of the date hereof in the form attached hereto as Exhibit A. 

(b) Resolution No. 96-11 entitled "RESOLUTION OF THE CANAVERAL 
PORT AUTHORJTY AMENDING AND RESTATING IN ITS ENTIRETY A 
RESOLUTION ENTITLED: 'RESOLUTION OF THE CANAVERAL PORT 
AUTHORJTY, AMENDING AND SUPPLEMENTING RESOLUTION 92-8 OF THE 
AUTHORJTY, AS SUPPLEMENTED; AUTHORJZING THE ISSUANCE OF NOT 
EXCEEDING $16,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF PORT 
IMPROVEMENT REVENUE BONDS, SERIES l 996A, IN ORDER TO FINANCE 
CERTAIN CAPITAL IMPROVEMENTS WITHIN THE CANAVERAL PORT 
DISTRICT AND THE ISSUANCE OF NOT EXCEEDING $16,000,000 IN 
AGGREGATE PRJNCIPAL AMOUNT OF PORT REVENUE REFUNDING BONDS, 
SERIES l 996B, IN ORDER TO REFUND THE AUTHORITY'S REVENUE BONDS, 
SERIES 1975-B AND ITS REFUNDING REVENUE BONDS, SERIES 1976 AND TO 
FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN THE CANAVERAL 
PORT DISTRICT; MAKING CERTAIN OTHER COVENANTS AND AGREEMENTS 
IN CONNECTION WITH THE ISSUANCE OF SUCH BONDS; PROVIDING 
CERTAIN TERMS AND DETAILS OF SUCH BONDS, INCLUDING 



AUTHORIZING A NEGOTIATED SALE OF SAID BONDS AND THE EXECUTION 
AND DELIVERY OF A BOND PURCHASE CONTRACT WITH RESPECT 
THERETO UPON COMPLIANCE WITH CERTAIN PARAMETERS; APPOINTING 
THE PAYING AGENT AND REGISTRAR WITH RESPECT TO SAID BONDS; 
AUTHORIZING THE EXECUTION AND DELIVERY OF AN OFFICIAL 
STATEMENT WITH RESPECT THERETO; AUTHORIZING THE EXECUTION 
AND DELIVERY OF AN ESCROW DEPOSIT AGREEMENT; AND PROVIDING AN 
EFFECTIVE DATE;' AND PROVIDING AN EFFECTIVE DATE" adopted at a meeting 
of the Authority duly called and held on July 17, 1996, at which meeting a quorum was 
present and acting throughout, which resolution has been compared by me with the 
original thereof to be recorded in the Minutes Book of said Authority and that said 
resolution is a true, complete and correct copy thereof, and said resolution has been duly 
adopted and has not been further modified, amended or repealed, and is in full force and 
effect on and as of the date hereof in the form attached hereto as Exhibit B. 

(c) Resolution No. 2015-013-EXE-3 entitled "A RESOLUTION OF THE 
CANAVERAL PORT AUTHORITY REGARDING REIMBURSEMENT OF 
VARIOUS COSTS RELATING TO THE ACQUISITION, CONSTRUCTION AND 
EQUIPPING OF CERTAIN CAPITAL IMPROVEMENTS; PROVIDING AN 
EFFECTIVE DATE" adopted at a meeting of the Authority duly called and held on 
August 26, 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 C. 

(d) Resolution No. 2016-01-EXE-3 entitled "A RESOLUTION APPROVING 
THE ISSUANCE BY THE CANAVERAL PORT AUTHORITY OF ITS PORT 
IMPROVEMENT REVENUE BONDS, SERIES 2016 IN ONE OR MORE SERIES IN 
AN AMOUNT NOT TO EXCEED NINETY MILLION DOLLARS ($90,000,000) TO 
FINANCE CERTAIN CAPITAL PROJECTS IN THE PORT AUTHORITY AND THE 
ISSUANCE BY THE CANAVERAL PORT AUTHORITY OF ITS PORT REVENUE 
REFUNDING BONDS, SERIES 2016 IN AN AMOUNT NOT TO EXCEED TWELVE 
MILLION DOLLARS ($12,000,000) TO REFINANCE CERTAIN CAPITAL 
PROJECTS IN THE PORT AUTHORITY; PROVIDING AN EFFECTIVE DATE" 
adopted at a meeting of the Authority duly called and held on February 17, 2016, 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. 
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(e) Resolution No. 2016-02-EXE-3 entitled "RESOLUTION OF THE 
CANAVERAL PORT AUTHORITY AMENDING AND SUPPLEMENTING A 
RESOLUTION ENTITLED: "A RESOLUTION OF THE CANAVERAL PORT 
AUTHORITY AUTHORIZING THE ISSUANCE OF NOT EXCEEDING $50,000,000 
IN AGGREGATE PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE 
REFUNDING BONDS, SERIES 1992 IN ORDER TO PROVIDE FUNDS FOR THE 
PURPOSES OF FINANCING THE COSTS OF REFUNDING CERTAIN 
OUTSTANDING OBLIGATIONS OF THE AUTHORITY AND FOR FINANCING 
CERTAIN PORT IMPROVEMENTS; PLEDGING THE GROSS REVENUES 
RECEIVED BY THE AUTHORITY TO SECURE PAYMENT OF THE PRINCIPAL 
OF AND INTEREST ON SAID BONDS; PROVIDING FOR THE RIGHTS OF THE 
HOLDERS OF SAID BONDS; PROVIDING FOR CERTAIN ADDITIONAL 
MATTERS IN RESPECT TO SAID BONDS; AND PROVIDING FOR AN 
EFFECTIVE DATE FOR THIS RESOLUTION"; AUTHORIZING THE ISSUANCE 
OF NOT TO EXCEED $25,000,000 PRINCIPAL AMOUNT OF CANAVERAL PORT 
AUTHORITY PORT IMPROVEMENT REVENUE BOND, SERIES 2016A, IN 
ORDER TO FINANCE AND/OR REIMBURSE CERTAIN CAPITAL 
IMPROVEMENTS AND TO REPAY CERTAIN DRAWS MADE UNDER ITS 
REVOL VINO CREDIT AGREEMENT; PROVIDING CERTAIN TERMS AND 
DETAILS OF SUCH BOND; AUTHORIZING A NEGOTIATED SALE OF SAID 
BOND; ACCEPTING A COMMITMENT FROM TD BANK, N.A. TO PURCHASE 
THE SERIES 2016A BOND; PROVIDING CERTAIN AMENDMENTS TO THE 
AFOREMENTIONED BOND RESOLUTION; AND PROVIDING AN EFFECTIVE 
DATE" adopted at a meeting of the Authority duly called and held on April 27, 2016, 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 E. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official 
seal of the Authority this 26th day of May, 2016. 

(SEAL) 
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A RESOLUTION OF THE CANAVERAL PORT AUTHORITY 
AUTHORIZING THE ISSUANCE OF NOT · EXCEEDING 
$50,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF 
PORT IMPROVEMENT REVENUE REFUNDING BONDS, 
SERIES 1992 IN ORDER TO PROVIDE FUNDS FOR THE 
PORPOBEB OF FINANCING THE COSTS OF REFUNDING 
CERTAIN OUTSTANDING OBLIGATIONS OF THE 
AUTHORITY AND FOR FINANCING CERTAIN PORT 
IMPROVEMENTS; PLEDGING THE GROSS REVENUES 
RECEIVED BY THE AUTHORITY TO SECORE PAYMENT OF 
THE PRINCIPAL OF. AND INTEREST ON SAID BONDS; 
PROVIDING FOR THE RIGHTS OF THE HOLDERS OF 
SAID BONDS; PROVIDING FOR CERTAIN ADDITIONAL 
MATTERS IN RESPECT TO SAID BONDS; AND 
PROVIDING FOR AN EFFECTIVE DATE FOR THIS 
RESOLUTION. 

BE IT R):!SOLVED BY THE CANAVERAL PORT AUTHORITY (THE "ISSUER") 
as follows: 

ARTICLE I 

GENERAL 

SECTION 1. 01. DEFINITIONS. When used in this Resolution, the 
following terms shall have the following meanings, unless the 
context clearly otherwise requires: 

"Accreted Value" shall mean, as of any date of computation 
with respect to any Capital Appreciation Bond, an arn6unt equal to 
the principal amount .of such Capital Appreciation Bond (the 
principal amount at its initial offering) plus the interest accrued 
on such Capital Appreciation Bond from the date of delivery to the 
original purchasers thereof to the Interest Date next preceding the 
date of computation or the date of computation if an Interest Date, 
such interest to accrue at a rate not exceeding the legal rate, 
compounded semiannuatly, plus, with respect to matters related to 
the payment upon redemption or acceleration of the Capital 
Appreciation Bonds, if such date of computation shall not be an 
Interest Date, a portion of the difference between the Accreted 
Value as of the immediately preceding Interest Date and the 
Accreted Value as of the iJnJ11ediately succeeding Interest Date, 
calculated based . on the assumption that Accreted Value accrues 
during any semi-annual period in equal daily amounts on the basis 
of a 360-day year. 
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"Act" shall mean Chapter 315, Florida Statutes, Chapter 28922, 
Laws of Florida, Special Acts of 1953, as amended and supplemented, 
and other applicable provisions of law. 

11~:dditional Bonds" shall mean the obligations issued at any 
time under the provisions of Section 5.06 hereof on a parity with 
the Series 1992 Bonds. 

"Additional Project" shall mean the acquisition, construction 
and improvement of such properties as may be financed pursuant to 
the Act. 

"Amortization Installment" shall mean an amount designated as 
such by Supplemental Resolution of the Issuer and established with 
respect to the Term Bonds. 

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

"Annual Debt service" shall mean, at any time, the aggregate 
amount in the then current Fiscal Year of (1) interest required to 
be paid on the outstanding Bonds dur{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 Installments designated with respect to such Fiscal 
Year. For purposes of this definition, all amounts payable on a 
Capital Appreciation Bond shall be considered a principal payment 
due in the year of its maturity or earlier mandatory redemption, 
and the interest rate to be paid on Variable Rate Bonds shall be 
deemed to be 9.2% per annum. 

If, in connection with the issuance of a Series of Bonds, the 
I 'ssuer shall enter into a·n Interest Rate swap and such provider of 
the Interest Rate Swap is rated at least "Aa" by Moody's and "AA" 
bys & P, then, if, to the extent and in the manner so provided in 
the Supplemental Resolution with respect to such Series of Bonds, 
Annual Debt Service as to such Series of Bonds shall be calculated 
as of any calculation date or for any period of time in which the 
Interest Rate Swap is in effect as being the amount required to be 
paid by the Issuer to the Bondholders on such date or during such 
period as "interest" on -such Bonds, plus the amount required to be 
paid by the Issuer on such date or during such period pursuant to 
the Interest Rate Swap (prior to any netting of such amount against 
the amount required to be paid to the Issuer by the Counterparty) 
(provided that if the Issuer is required to pay a variable rate 
pursuant to such Interest Rate swap, the interest rate shall be 
assumed to be the most recently published Bond Buyer 25-Bond 
Revenue Index (or comparable index, 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 
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(prior to any netting of such amount against any amount required 
to be paid by the Issuer to such Counterparty) . 

111\utborized Investments" shall mean any of the following, if 
and to' the extent that the same are at the time legal for 
investment of funds of the Issuer: 

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

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

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

( 4) Commercial paper rated "Prime-1 11 by Moody 1 s Investors 
Service and."A-1" or better by Standard & Poor's Corporation; 

(5) Obligations rated "AJ" or better by Moody's Investors 
Service and "A- 11 or better by Standard & Poor's Corporation; 

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

(a) has an 
obligation rated 

unsecured, uninsured 
"Prime-1 11 or "A3" or 
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Investors Service or "A-1 11 or "A-" or better by Standard & 
Poor's Corporation, or 

(b) is the lead bank of a parent bank holding company 
with an uninsured, unsecured and unguaranteed obligation 
meeting the rating requirements in (a) above; provided, that 
the Issuer may invest in such obligations of an institution 
rated only 11 A3 11 or "Prime-1 11 or better by Moody's Investors 
Service, but shall be required to di vest such investment 
within 45 days after notice of a downgrading of the Moody's 
rating below "AJ" or "Prime-1 11

; 

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

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

(9) Repurchase agreements collateralized by Direct 
Obligations, GNMAs, FNMAs or FHLMCs with any registered 
broker/dealer subject to the Securities Investors' Protection 
Corporation jurisdiction or any commercial bank insured by the 
FDIC, if such broker/dealer or bank has an uninsured, unsecured and 
unguaranteed obligation rated "P-1 11 or "A3" or better by Moody's 
Investors Service and "A-1" or "A-" or better by Standard & Poor's 
Corporation, · ~rovided: 

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

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

c. a perfected first security interest under the 
Uniform Commercial Code, or book entry procedures 
prescribed at 31 c.F.R. 306.1, et seq., or 31 c.F.R 
350. O, et seq. in such securities is created for the 
benefit of the Bondholders; and 
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d. the repurchase agreement has a term of 180 days 
or less, and the Agent will value the collateral 
securities no less frequently than weekly and will 
liquidate the collateral securities · if any deficiency in 
the required collateral percentage is not restored within 
two business days of such valuation; and 

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

(10) Investment agreements satisfactory to each Insurer. 

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

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

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

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

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

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

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

with any 
and any 

of Bonds 

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

"Capital Appreciation Bonds" shall mean those Bonds so 
designated by Supplemental Resolution of the Issuer, which may be 

5 



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

"Chairman" sha 11 mean the Chairman of the Issuer, and such 
other person as may be duly authorized to act on his or her behalf. 

"Code" shall mean the Internal Revenue Code of 
amended, and the regulations and rules thereunder in 
proposed. 

1986, as 
effect or 

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

"Consul ting Engineers" shall mean any engineering firm of 
reputation fpr skill and experience with respect to the 
construction and operation of facilities similar to the Marine 
Facilities, w~ich is duly licensed under the laws of the State of 
Florida and designated by the Issuer to perform the duties of the 
Consulting Engineers under the provisions hereof. 

"Cost" or "Costs", when used in connection with a Project, 
shall mean (1) the Issuer's cost of physical construction; (2) 
costs of acquisition by or for the Issuer of such Project; ( 3) 
costs of land and interests therein and the cost of the Issuer 
incidental to such acquisition; (4) the cost of any indemnity and 
surety bonds and premiums for insurance during construction; (5) 
all interest due to be paid on the Bonds and other obligations 
relating to the Project during, and if advisable by the Issuer, 
for up to one (1) year after the end of, the construction period 
of such Project; (6) engineering, legal and other consultant fees 
and expenses; (7} costs and expenses of the financing incurred 
during, and if advisable by the Issuer, for up to one (1) year 
after the end of, the construction period for such Project, 
including audits, fees and expenses of any Paying Agent, Registrar, 
Insurer, Credit Bank or depository; (8) payments, when due (whether 
at the maturity of t»rincipal or the due date of interest or upon 
redemption) on any indebtedness of the Issuer (other than the 
Bonds) incurred for such Project; ( 9) costs of machinery or 
equipment required by the Issuer for the commencement of operation 
of such Project; (10) any other costs properly attributable to such 
construction or acquisition, as determined by generally accepted 
accounting principles and shall include reimbursement to the Issuer 
for any such items of cost heretofore paid by the Issuer. Any 
Supplemental Resolution may provide for additional items to be 
included in the aforesaid Costs. 
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"Credit Bank" shall mean as to any particular Series of Bonds, 
the Person (other than an Insurer) providing a letter of credit, 
a line of credit or another credit or liquidity enhancement 
facility, as designated in the Supplemental Resolution providing 
for the' issuance of such Bonds. 

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

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

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

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

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

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

"Gross Revenues" sha.11 mean a 11 rents, fees, charges or other 
income from any source received by or accrued to the Issuer from 
the operation of the Marine Facilities, and all parts thereof, and 
income from the investment of funds except as otherwise expressly 
provided. in this Resolution. "Gross Revenues" shall not include 
proceeds from ad valorem taxes, but shall be deemed to specifically 
include, without lihli ting the generality of the foregoing, the 
following: 

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

(2) The gross revenues received from the sale of gasoline, 
oil, fuel oil, or fuel products or any other merchandise or 
products, after deducting the cost thereof if the sale is made 
directly by the Issuer; or the gross revenues received by virtue 
of the Issuer's licensing or permitting others to make such sales; 
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(3) Gross revenues received by any and all concessions 
granted by the Issuer of any of the Marine Facilities; 

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

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

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

"Insurer" shall mean such Person as shall be in the business 
of insuring or guaranteeing the payment of principal of and 
interest on municipal securities and whose credit is such that, at 
the time of any action or consent required or permitted by the 
Insurer pursuant to the terms of this Resolution, all municipal 
securities insured or guaranteed by it are then rated, because of 
such insurance or guarantee, in one of the two most secure grades 
by one of the two most widely nationally recognized rating agencies 
which regularly rate the credit of municipal securities. The 
Insurer for the Series 1992 Bonds shall be Financial Guaranty 
Insurance Company, or any successor thereto. 

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

"Interest Rate swap" shall mean an agreement in writing by and 
between the Issuer 'and another entity rated in one of the two 
highest rating categories by Moody's and s & P (the "Counterparty") 
pursuant to which (i} the Issuer agrees to pay to the Counterparty 
an amount, either at one time or periodically, which amount may, 
but is not required to, be determined by reference to an assumed 
interest rate payable on an amount (the "notional amount"} 
specified in such agreement in the period specified in such 
agreement and (ii) the Counterparty agrees t o pay to the Issuer an 
amount, either at one time or per iodically, which amount may, but 
is not required to, b e determi ned by reference to an assumed 
interest rate payable on the notional amount in the period 
specified in such agreement. 
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"Issuer" shall mean the Canaveral Port Authority, or any 
successor thereof. 

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

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

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

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

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

"1992 Project" shall mean the acquisition and construction of 
certain port improvements as more particularly described in Exhibit 
A attached hereto and made a part hereof, including, without 
limitation, the acquisition of all property rights, appurtenances, 
easements and franchises relating thereto, with such changes, 
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deletions, additions or modifications as approved by the Issuer in 
accordance with the Act. 

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

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

"Outstanding", when used with reference to Bonds and as of 
any particular date, shall describe all Bonds theretofore and 
thereupon being authenticated and delivered except, (1) any Bond 
in lieu of which another Bond or other Bonds have been issued under 
agreement to replace lost, mutilated or destroyed Bonds, (2) any 
Bond surrendered by the Holder thereof in exchange for another Bond 
or other Bonds under Sections 2. 06 and 2. 08 hereof, ( 3) Bonds 
deemed to have been paid pursuant to Section 8.01 hereof, and (4) 
Bonds cancelled after purchase in the open market or because of 
payment at or redemption prior to maturity. 
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"Paying Agent" shall mean any paying agent for Bonds appointed 
by or pursuant to Supplemental Resolution and its successor or 
assigns, and any other Person which may at any tiroe be substituted 
in its ~lace pursuant to this Resolution. 

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

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

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

"Port District" shall mean the Canaveral Port District created 
under the Act,, 

·
11Prerefunded Obligations" shall mean Municipal Obligations, 

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

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

"Rebate Fund11 shall mean the Rebate Fund established pursuant 
to Section 4.04 hereof. 

"Redemption Price" shall 
portion thereof,.the principal 
applicable premium, if any, 
pursuant to such Borld or this 

mean, with respect to any Bond or 
amount or portion thereof, plus the 
payable upon- redemption thereof 

Resolution. 

"Refunded Obligations" shall mean the 
Improvement Revenue Bonds, Series 1991. 

Issuer's Port 

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

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

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

"Reserve Account Insurance 
policy deposited in the Reserve 
substitution for cash on 
Section 4.05(A) (3) hereof. 

Policy" shall mean the insurance 
Account in lieu of or in partial 
deposit therein pursuant to 

"Reserve· Ac.count Letter of credit" shall mean a letter of 
credit issued by any bank or national banking institution and then 
on deposit in the Reserve Account in lieu of or in partial 
substitution for cash on depos_it therein pursuant to Section 
4. 05 (A) ( 3) hereof. 

"Reserve Account Requirement" shall mean, as of any date of 
calculation for a particular subaccount of the Reserve Account, an 
amount equal to the lesser of (1) Maximum Annual Debt Service for 
all outstanding Bonds which are secured by such subaccount, (2) 
125% of the average annual debt service for all Outstanding Bonds 
which are secured by such subaccount, or (3) 10% of the proceeds 
of Bonds which are secured by such subaccount. In computing the 
Reserve Account Requirement in respect of any subaccount of the 
Reserve Account which secures Bonds that constitute Variable Rate 
Bonds, the interest rate on such Bonds shall be assumed to be the 
most recently published Bond Buyer 25-Bond Revenue Index (or 

·comparable index, if no longer published) plus 50 basis points. 
In computing the Reserve Account Requirement in accordance with 
clause (3) of this definition in respect of any Capital 
Appreciation Bonds, the principal amount of such Bonds shall be the 
original principal amount thereof, not the Accreted Value. 

"Resolution11 shall rnean this Resolution, as the same may from 
time to time be amended, modified or supplemented by Supplemental 
Resolution. 

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

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

"Secretary" shall mean the Secretary of the Issuer, or such 
other person as may be duly authorized to act on his or her behalf. 
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"Senior Obligations" shall mean the Issuer's outstanding 
Revenue Bonds, Series 1975-B and its outstanding Refunding Revenue 
Bonds, Series 1976. 

' . 
"Senior Resolution" shall mean the Issuer's resolution adopted 

April 9, 1975, as amended and supplemented. 

"Serial Bonds" shall mean all of the Bonds other than the Term 
Bonds. 

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

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

' 
"Special Purpose Bonds" shall mean obligations issued as 

Special Purpose Bonds under the Senior Resolution, which are not 
secured by the Pledged Funds. 

"Special Purpose Projects" or "Special Purpose Facilities" 
shall mean lands, buildings, facilities and structures, the cost 
of construction or acquisition of which are financed with the 
proceeds of Special Purpose Bonds. 

"Standard and Poor' s Corporation" or ·11s&P" shall mean Standard 
and Poor's Corporation, and any assigns and successors thereto. 

"State" shall mean the State of Florida. 

"Subordinated Indebt"edness" shall mean that indebtedness of 
the Issuer, subordinate and junior to the Bonds, issued in 
accordance with the provisions of Section 5.05 hereof. 

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

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

"Term Bonds" shall mean those Bonds which shall be designated 
as Term Bonds hereby or by Supplemental Resolution of the Issuer 
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and which are 
Installment. 

"United 
descritied in 
Investments", 
STRPS. 

subject to mandatory redemption by Amortization 

states Obligations" shall mean (a) obligations 
paragraph (1) of the definition of "Authorized 
(b) Refcorp interest strips and (c) CATS, TIGRS or 

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

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

The terms "herein, 11 "hereunder, 11 "hereby.," "hereto," "hereof, 11 

and any similar terms, shall refer to this Resolution; the term 
"heretofore" shall mean before the date of adoption of this 
Resolution; and the term "hereafter" shall mean after the date of 
adoption of tpis Resolution. 

Words importing the masculine gender include every other 
gender. 

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

SECTION 1.02. AUTHORITY FOR RESOLUTION. This Resolution is 
adopted purs~ant to the provisions of the Act. 

SECTION 1. 03. RESOLUTION TO CONSTITUTE CONTRACT. In 
consideration of the purchase and acceptance of any or all of the 
Bonds by those who shall hold the same from time to time, the 
provisions of this Resolution shall be a part of the contract of 
the Issuer with the Hold~rs of the Bonds and any Credit Bank and/or 
any Insurer and shall be deemed to be and shall constitute a 
contract between the Issuer and the Holders from time to time of 
the Bonds and any Credit Bank and/or any Insurer. The pledge made 
in this Resolution and the provisions, covenants and agreements 
herein set forth to be performed by or on behalf of the Issuer 
shall be for the equal benefit, protection and security of the 
Holders of any and all of said Bonds and for the benefit, 
protection and security of any Credit Bank and/or any Insurer. All 
of the Bonds, regardle$s of the time or times of their issuance ot 
maturity, shall be of equal rank without preference, priority or 
distinction of any of the Bonds over any other thereof except as 
expressly provided in or pursuant to this Resolution. 
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SECTION 1. o 4. FINDINGS. It is hereby ascertained, determined 
and declared: 

(~) That the Issuer deems it necessary, ·desirable and in the 
best interests of the Issuer that the 1992 Project be acquired, 
constructed and equipped. 

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

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

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

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

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

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

(H) 
pay the 
pursuant 
payments 

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

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

SECTION 1. 05. AUTHORIZATION OF 1992 PROJECT AND REFUNDING 
REFUNDED OBLIGATIONS. The Issuer hereby specifically authorizes 
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the acquisition and construction of the 1992 Project and the 
refunding of the Refunded Obligations. 

. ' 
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ARTICLE II 

AUTHORIZATION, TERMS, EXECUTION AND 
REGISTRATION OF BONDS 

• 

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

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

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

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

SECTION 2.02. AUTHORIZATION AND DESCRIPTION OF SERIES 1992 
BONDS. 

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

(B)' The Series 1992 Bonds shall be dated as of the first day 
of the month in which occurs the delivery of the Series 1992 Bonds 
to the purchaser or purchasers thereof or such other date as may 
be set forth by Supplemental Resolution of the Issuer; shall be 
issued as fully registered Bonds; shall be numbered consecutively 
from one upward in order of maturity preceded by the letter "R"; 
shall be in such denominations and shall bear interest at a rate 
or rates not exceeding the maximum rate permitted by law, payable 
in such manner and on such dates; shall consist of such amounts of 
Serial Bonds, Term Bonds, Variable Rate Bonds and capital 
Appreciation Bonds; maturing in such amounts and in such years not 
exceeding forty (40) (or such longer or shorter period as may be 
permitted by law at the time of issuance) years from their date; 
shall be payable in such place or places; shall have such Paying 
Agents and Registrars; and shall contain such redemption 
provisions; all ~s the Issuer shall provide hereafter by 
Supplemental Resolution. Notwithstanding anything contained herein 
to the contrary, no Variable Rate Bonds shall be issued without the 
consent of each Insurer of Bonds outstanding. 

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

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

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

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

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

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

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

SECTION ·2.04. EXECUTION OF BONDS. The Bonds shall be 
executed in the nam~ of the Issuer with the manual or facsimile 
signature of the Chairman and the official seal of the Issuer shall 
be imprinted thereon, attested and countersigned with the manual 
or facsimile signature of the Secretary. In case any one or roore 
of the officers who shall have signed or sealed any of the Bonds 
or whose facsimile signature shall appear thereon shall cease to 
be such officer of the Issuer before the Bonds so signed and sealed 
have been actually sold and delivered such Bonds may nevertheless 
be sold and delivered as herein provided and may be issued as if 
the person who signed or sealed such Bonds had not ceased to hold 
such office. Any Bond may be signed and sealed on behalf of the 
Issuer by such person who at the actual time of the execution of 
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such Bond shall hold the proper office of the Issuer, although at 
the date of such Bond such person may not have held such office or 
may not have been so authorized. The Issuer may adopt and use for 
such purposes the facsimile signatures of any--such persons who 
shall ha've 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 off ice at the time the Bonds shall 
be actually sold and delivered. 

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

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

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

The Bonds issued under this Resolution shall be and have all 
the qualities and incidents of negotiable instruments under the 
law merchant and the Uniform Commercial Code of the State of 
Florida, subject to the provisions for registration and transfer 
contained in this Resolution and in the Bonds. So long as any of 
the Bonds shall remain Outstanding, the Issuer shall cause to be 
maintained and kept, at the office of the Registrar, books for the 
registration and transfer of the Bonds. Upon the occurrence of an 
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Event of Default pursuant to Section 6. 01 hereof which would 
require an Insurer or Credit Bank to make payments under its Bond 
Insurance Policy or guarantee, respectively, such Insurer or Credit 
Bank and their designated agents shall be provided with access to 
inspect and copy the registration books of the Issuer. 

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

The Registrar, in any case where.it is not also the Paying 
Agent in respect to any Series of Bonds, forthwith (A) following 
the fifteenth day prior to an interest payment date for such 
Series; (B) following the fifteenth day next preceding the date of 
first mailing of notice of redemption of any Bonds of such Series; 
and (C) at any other time _as 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 
information reflected in the registration books. 

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

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

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

SECTION 2.0·9. COUPON BONDS. The Issuer, at its discretion, 
may by Supplemental Resolution authorize the issuance of coupon 
Bonds, registrable as to principal only or as to both principal and 
interest. such Supplemental Resolution shall provide for the 
negotiability, transfer, interchangeability, denominations and form 
of such Bonds and coupons appertaining thereto. Coupon Bonds shall 
only be issued if an opinion of Bond Counsel is received to the 
effect that issuance of such coupon Bonds will not adversely affect 
the exclusion ;of interest earned on such Bonds (other than Taxable 
Bonds) from gross income for purposes of federal income taxation. 

SECTION 2.10. FORM OF BONDS. The text of the Bonds, except 
as otherwise prov ided pursuant to Section 2.09 hereof and except 
for Capital Appreciation Bonds and Variable Rate Bonds, the form 
of which shall be provided by Supp lemental Resolution, shall be in 
substantially the following form with such omissions, insertions 
and variations as may be necessary and/or desirable a nd approved 
by th~ Chairman or the Secretary prior to the issuance thereof 
(which necessity and/or desirability and approval shall be presumed 
by such off i cer's execution of the Bonds and the Issuer's delivery 
of the Bonds to the purchaser or purchasers thereof) : 
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No. R-

Interest 
Rate 

____ % 

Registered Holder: 

Principal Amount: 

UNITED STATES OF AMERICA 
STATE OF FLORIDA 

CANAVERAL PORT AUTHORITY 
PORT IMPROVEMENT REVENUE BOND, 

SERI EB 

: : 

Maturity 
Date 

Date of 
original Issue 

$ 

CU SIP 

KNOW ALL MEN BY THESE PRESENTS, the Canaveral Port Authority, 
a public body ' corporate and politic of the State of Florida (the 
"Issuer"), for value received, hereby promises to pay, solely from 
the Pledged Funds hereinafter described, to the Registered Holder 
identified above, or registered assigns as hereinafter provided, 
on the Maturity Date identified above, the Principal Amount 
identified above and to pay interest on such Principal Amount from 
the Date of Original Issue identified above or from the most recent 
interest payment date to which interest has been paid at the 
Interest Rate per annum identified above on and 

of each year commencing until 
_such Principal Amount shall have been paid, except as the 
provisions hereinafter set forth with respect to redemption prior 
to maturity may be Oli': become applicable hereto. 

Such Principal Amount and interest and the premium, if any, 
on this Bond are payable in any coin or currency of the United 
States of America which, on the respective dates of payment 
thereof, shall be legal tender for the pa}'lllent of public and 
private debts. Such Principal Amount and the premium, if any, on 
this Bond, are payable, upon presentation and surrender hereof, at 
the principal corporate trust office of , 
~~~~~~-' , as Paying Agent. Payment of each 
installment of interest shall be made to the person in whose name 
this Bond shall be registered on the registration books of the 

23 



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

This Bond is one of an authorized issue of Bonds in the 
aggregate principal amount of $ (the "Bonds") of like 
date, tenor and effect, except as to maturity date, interest rate, 
denomination and number, issued to finance 
_ _________ · _ _ , in and for the Issuer, under the authority 
of and in full compliance with the Constitution and laws of the 
State of Florida, particularly Chapter 28922, Laws of Florida, 
Special Acts of 1953, as amended and supplemented, Chapter 315, 
Florida Statutes, and other applicable provisions of law (the 
11 Act 11

), and a resolution duly adopted by the Issuer on 
, 1992, as supplemented (the "Resolution") , and is --- ----subject to all the terms and conditions of the Resolution. 

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

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

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

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

IN WITNESS WHEREOF, the Canaveral Port Authority has issued 
this Bond and has caused the same to be executed by the manual or 
facsi~ile signature of its Chairman and by the manual or facsimile 
signature of its Secretary and its official seal or a facsimile 
thereof to be affixed or reproduced hereon, all as of the ~~ day 
Of I 19~'~ 

CANAVERAL PORT AUTHORITY 

(SEAL) 

Chairman 

Secretary 
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(Provisions on Reverse Side of Bond) 

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

(INSERT REDEMPTION PROVISIONS) 

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

Reference to the Resolution and any and all 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, manner and extent of enforcement 
of such pledge and covenants and the rights, duties, immunities and 
obligations of the Issuer. 
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It is hereby certified and recited that all acts, conditions 
and things required to exist, to. happen and to be performed 
precedent to and in connection with the issuance of this Bond, 
exist, have happened and have been performed, in regular and due 
form and ti~e as required by the laws and Constitution of the State 
Of Florida applicable thereto, and that the issuance of the Bonds 
does not violat~ any constitutional or statutory limitations or 
provisions. 
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ASSIGNMENT 

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

Insert Social Security or Other 
Identifying Number of Assignee 

(Name and Address of Assignee) 

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

Dated: 

Signature guaranteed: 

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

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

TEN COM 

TEN ENT 

JT TEN 

as tenants in common 

as tenants by the entireties 

as joint tenants with right of 
survivorship and not as tenants 
in conunon 

UNIF TRANS MIN ACT --
(Cust.) 

custodian for 

under Uniform Transfers to Minors Act of 
(State) 

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

CERTIFICATE OF AUTHENTICATION 

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

DATE OF AUTHENTICATION: 

Registrar 

By:~~~~~~~~~~~~~~~ 
Authorized Officer 
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ARTICLE III 

REDEMPTION OF BONDS 

SECTION' 3. 01. PRIVILEGE OF REDEMPTION. The terms of this 
Article Ill shall apply to redemption of Bonds other than Capital 
Appreciation Bonds or Variable Rate Bonds. · The terms and 
provisions relating to redemption of Capital Appreciation Bonds and 
Variable Rate Bonds shall be provided by Supplemental Resolution. 

SECTION 3. 02. SELECTION OF BONDS TO BE REDEEMED • . · The Bonds 
shall be redeemed only in the principal amount of $5,000 each and 
integral multiples thereof. The Issuer shall, at least sixty (60) 
days prior to the redemption date (unless a shorter time period 
shall be satisfactory to the Registrar) notify the Registrar of 
such redemption date and of the principal amount of Bonds to be 
redeemed. For purposes of any redemption of less than all of the 
outstanding Bonds of a single maturity, the particular Bonds or 
portions of Bonds to be redeemed shall be selected not more than 
forty-five (45) days prior to the redemption date by the Registrar 
fr.om the outstanding Bonds of the maturity or maturities designated 
by the Issuer by lot within a maturity, in principal amounts of 
$5,000 and integral multiples thereof. 

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

SECTION 3. 03. NOTICE OF REDEMPTION. Notice of such 
redemption, which shall specify the Bond or Bonds (or portions 
thereof) to be redeemed and the date and place for redemption, 
shall be given by the Registrar on behalf of the Issuer, and (A) 
shall be filed with the Paying Agents of such Bonds, (B) shall be 
mailed first class, postage prepaid, at least thirty (30) days but 
no more than sixty (60) days prior to the redemption date to all 
Holders of Bonds to be redeemed at their addresses as they appear 
on the registration books kept by the Registrar, and (C) shall be 
mailed, registered or· certified, postage prepaid, or by telecopy 
or facsimile transmission at least thirty-five (35) days prior to 
the redemption date to the holders of $1, ooo, 000 or more in 
aggregate principal amount of Bonds and to the registered 
securities deposi taries and two or more nationally recognized 
municipal bond information services. Failure to mail notice to the 
Holders of the Bonds to be redeemed, or any defect therein, shall 
not affect the validity of the proceedings of redemption of such 
Bonds as to which no such failure or defect has occurred. Notice 
of any redemption of Bonds at the option of the Issuer, other than 
notice that refers to Bonds that are the subject of an advance or 
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current refunding, shall be given only upon the prior deposit into 
the Debt Service Fund of sufficient amounts to effect such 
redemption. A second notice of redemption shall be mailed not more 
than 60 days after the redemption date, by the same means as the 
first notice, to any registered holder of Bonds who has not turned 
Bonds in for' redemption within JO days after the redemption date. 

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

i 

SECTION 3. 04. REDEMPTION OF PORTIONS OF BONDS. Any Bond 
which is to be redeemed only in part shall be surrendered at any 
place of payment specified in the notice of redemption (with due 
endorsement by, or written instrument of transfer in form 
satisfactory to the Registrar duly executed by, the Holder thereof 
or his attorney duly authorized in writing) and the Issuer shall 
execute and the Registrar shall authenticate and deliver to the 
Holder of such Bond, without service charge, a new Bond or Bonds, 
of the same interest rate and maturity, and of any authorized 
denomination as requested by such Holder, in an aggregate .principal 
amount equal to and in exchange for the unredeemed portion of the 
principal of the Bonds so surrendered. ,. 

SECTION 3. 05. PAYMENT OF REDEEMED BONDS. Notice of 
redemption having been given substantially as aforesaid, the Bonds 
or portions of Bonds so to be redeemed shall, on the redemption 
date, become due and payable at the Redemption Price therein 
specified, and from and after such date (unless the Issuer shall 
default in the payment of the Redemption Price} such Bonds or 
portions of Bonds shall cease to bear interest. Upon surrender of 
such Bonds for redemption in accordance with said notice, such 
Bonds shall be paid by the Registrar and/or Paying Agent at the 
appropriate Redemption Price, plus accrued interest. All Bonds 
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which have been redeemed shall be cancelled by the Registrar and 
shall not be reissuea. Antounts held by the Paying Agent for 
redemption of Bonds which are no·t presented for payment must be 
held until the later of (A) one year after the final -maturity date 
of such 6onds. or (B) the maximum period of time allowed by . State 
laW'. 

, . 
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ARTICLE IV 

SECURITY, SPECIAL FUNDS AND 
APPLICATION THEREOF 

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

The Pledged Funds shall i111JOediately be subject to the lien of 
this pledge without any physical delivery thereof or further act, 
and the lien of this pledge shall be valid and binding as against 
all parties having claims of any kind in tort, contract or 
otherwise against the Issuer. 

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

SECTION 4.03. CONSTRUCTION FUND. The Issuer covenants and 
agrees to establish a separate fund, to be known as the "Canaveral 
Port Authority Port Improvement Revenue Refunding Bond Construction 
Fund, 11 which sh al 1 be used only for payment of the Costs of the 
Projects. Moneys in the Construction Fund, until applied in 
payment of any item of the Cost of a Project in the manner 
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hereinafter provided, shall be held in trust by the Issuer and 
shall be subject to a lien and charge in favor of the Holders of 
the Bonds and for the further security of such Holders. There 
shall be paid into the Construction Fund the amounts required to 
be so paid by the provisions of this Resolution or Supplemental 
Resolution. ' 

The Issuer shall establish within the Construction Fund a 
separate account for the 1992 Project and each Additional Project, 
the Cost of which is to be paid in whole or in part out of the 
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 Issuer shall 
make disbursements or payments from the Construction Fund to pay 
the Cost of a Project upon the filing with the Secretary of 
documents and/or certificates signed by an Authorized Issuer 
Officer, stating with respect to each disbursement or payment to 
be made: ( 1) the item number of the payment, ( 2) the name and 
address of the Person ~o whom payment is due, (3) the amount to be 
paid, (4) the Construction Fund account from which payment is to 
be made, ( 5) the purpose, by general classification, for which 
payment is to be made, and (6) that (A) each obligation, item of 
cost or expense mentioned therein has been properly incurred, is 
in payment of a part of the Cost of a Project and is a proper 
charge against the account of the Construction Fund from which 
payment is to be made and has not been the basis of any previous 
disbursement or payment, or (B) each obligation, item of cost or 
expense mentioned therein has been paid by the Issuer, is a 
reimbursement of a part of the Cost of a Project, is a proper 
charge against the account of the Construction Fund from which 
payment is to be made, has not been theretofore reimbursed to the 
Issuer or otherwise been the basis of any previous disbursement or 
payment and the Issuer is entitled to reimbursement thereof. The 
Secretary shall retain all such documents and/or certificates of 

. the Authorized Issuer Officers for seven (7) years from the dates 
of such documents and/or certificates. The Secretary shall make 
available the documents and/or certificates at all reasonable times 
for inspection by any Holder of any of the Bonds or the agent or 
representative of any .~older of any of the Bonds. 

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

The date of completion of any Project shall be determined by 
the Authorized Issuer Officer who shall certify such fact in 
writing to the Issuer. Promptly after the date of the completion 
of a Project, and after paying or making provisions for the payment 
of all unpaid items of the Cost of such Project, the Issuer shall 

34 



deposit in the following order of priority any balance of moneys 
remaining in the Construction Fund in (1) another account of the 
Construction Fund for which the Authorized Issuer Officer has 
stated that there are insufficient moneys present to pay the Cost 
of the related Project, (2) the Reserve Account, to the extent of 
a deficiency therein, and (3) such other fund or account 
established hereunder as shall be determined by the Issuer, 
provided the Issuer has received an opinion of Bond Counsel to the 
effect that such transfer shall not adversely affect the exclusion, 
if any, of interest on the Bonds from gross income for purposes of 
federal income taxation. 

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

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

SECTION 4.05. FLOW OF FUNDS. 

(A) The Issuer shall promptly deposit, after application in 
accordance with the Senior Resolution as long as the Senior 
Obligations are _outstanding, the Gross Revenues into the Restricted 
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Revenue Account. The moneys in the Restricted Revenue Account 
shall be deposited or credited on or before the last day of each 
month, commencing in the month immediately following delivery of 
any of the Bonds to the purchasers thereof, or such later date as 
hereinafter pro~ided, in the following manner and in the following 
order of priority: 

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

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

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

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

(3) Reserve Account. The Issuer shall establish within the 
Reserve Account a separate subac.count for each Series of Bonds 
issued hereunder. The moneys on deposit in each such subaccount 
sha-11 be applied in the manner provided herein solely for the 
payment of maturing principal of, Redemption Price, if applicable, 
or interest or Amortization Insta l lments on the Series of Bonds for 
which it is designated and shall not be available to pay debt 
service on any other Series. 

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

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

Notwithstanding· the foregoing provisions, in lieu of the 
required deposits into a subaccount of the Reserve Account, the 
Issuer may cause to be deposited into the Reserve Account a Reserve 
Account Insurance Policy and/or Reserve Account Letter of credit 
for the benefit of the Bondholders in an amount equal to the 
difference between the Reserve Account Requirement applicable 
thereto and the sums then on deposit in the subaccount of the 
Reserve Account, if any. Such Reserve Account Insurance Policy 
and/or Reserve Account Letter of Credit shall be payable to the 
Paying Agent (upon the giving of notice as required thereunder) on 
any principal payment date or Interest Date on ~hich a deficiency 
exists which cannot be cured by moneys in any other fund or account 
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held pursuant to this Resolution and available for such purpose. 
A Reserve Account Insurance Policy issued to the Paying Agent, as 
agent of the Bondholders, by a company licensed to issue an 
insurance policy guaranteeing the timely payment of debt service 
on the Bonds (a "municipal bond insurer") may be deposited in the 
Reserve Account to meet the Reserve Account Requirement if the 
claims-paying ability of the issuer thereof shall be rated at least 
"AAA" by standard & Poor's Corporation or at least 11 Aaa 11 by 
Moody's. A Reserve Account Insurance Policy issued to the Paying 
Agent, as agent of the Bondholders, by an entity other than a 
municipal bond insurer, may be deposited in the Reserve Account to 
meet the Reserve Account Requirement if the form and substance of 
such Reserve Account Insurance Policy and the issuer thereof shall 
be approved by the Insurer. 

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

The use of any Reserve Account Insurance Policy or R~serve 
Account Letter of c~edit pursuant to this Section 4.0S(A) (3) shall 
be subject to receipt of an opinion of counsel acceptable to the 
Insurer, in form and substance satisfactory to the Insurer, as to 
the due authorization, execution, delivery and enforceability of 
such instrument in accordance with its terms, subject to applicable 
laws affecting creditors' rights generally, and, in the event the 
issuer of such Reserve Account Insurance Policy or Reserve Account 
Letter of Credit is not a domestic entity, an opinion of foreign 
counsel in form and substance satisfactory to the Insurer. In 
addition, the use of a Reserve Account Letter of Credit shall be 
subject to receipt of an opinion of counsel acceptable to the 
Insurer in form and substance satisfactory to the Insurer to the 
effect that payments under such R.eserve Account Letter of Credit 
would not constitute avoidable preferences under Section 547 of the 
United States Bankruptcy Code or similar state laws with avoidable 
preference provisions in the event of the filing of a petition for 
relief under the United states Bankruptcy Code or similar state 
laws by or against the issuer of the Bonds (or any other account 
party under the Reserve Account Letter of Credit). 

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

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

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

If a disbursement is made from a Reserve Account Insurance 
Policy and/or Reserve Account Letter of Credit provided pursuant 
to . this Section 4.05(A) (3), the Issuer shall ~einstate the maximum 
1 imi ts of such Reserve Account Insurance Pol icy and/ or Reserve 
Account Letter of Credit immediately following such disbursement 

· from Funds received in accordance with the provisions of this 
Section 4. 05 (A) ( 3) . 

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

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

Any consent or approval of the Insurer described in this 
Section 4. 05 (A) (3) shall be required only so long as there are 
outstanding Bonds secured by a Bond Insurance Policy issued by the 
Insurer which is in full force and effect. The term "Paying Agent" 
as used in this Section 4.05(A) (3) may include one or more Paying 
Agents for the outstanding Bonds. 

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

(4) Unrestricted Revenue Account. The balance of any moneys 
remaining in the Restricted Revenue Account after the payments and 
deposits required by Section 4.0S(A) (1) through (3) may be 
transferred, at the discretion of the Issuer, to the Unrestricted 
Revenue Account or any other appropriate fund or account of the 
Issuer and be used for any lawful purpose. 

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

The Issuer, in its discretion, may use moneys in the Payment 
Account to purchase or redeem Bonds coming due on the next 
principal payment date, provided such purchase or redemption does 
not adversely affect the Issuer's ability to pay the principal or 
interest coming due on such principal paYIDent 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 Account Letter of Credit or Reserve Account 
Insurance Policy is then in place, prior to the close of business 
on the third Business Day) prior to any. date established for the 
payment of principal of or Redemption Price, if applicable, or 
interest on any Series of Bonds, the Issuer shall certify to the 
Paying Agent that sufficient moneys are on deposit in the Payment 
Account to make all payments due on such forthcoming date. The 
Paying Agent s~all ~be entitled to verify such certification by 
examination of any books, records or other proceedings deemed 
necessary by the Paying Agent to effectuate such verification and 
shall be entitled, at its request, to receive the certificate 
described in the preceding sentence in writing. At least one (1) 
business day prior to the date established for payment of any 
principal of or Red~mption Price, if applicable, or interest on the 
Bonds, the Issuer shall withdraw from the appropriate account of 
the Debt Service Fund sufficient moneys to pay such principal or 
Redemption Price, if applicable, or interest and deposit such 
moneys with the Paying Agent for the Bonds to be paid. 
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(D) In the event the Issuer shall issue a Series of Bonds 
secured by a Credit Facility, the Issuer may establish such 
separate subaccounts in the PaYlllent Account, to provide for payment 
of the principal of and interest on such Series; provided one 
Series of Bonds shall n6t have preference in payment from Pledged 
Funds over any other Series of Bonds. The Issuer may also deposit 
moneys in such subaccounts at such other times and in such other 
amounts from those provided in this Section 4. 05 as shall be 
necessary to pay the principal of and interest on such Bonds as the 
same shall become due, all as provided by the supplemental 
Resolution authorizing such Bonds. 

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

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

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

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

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

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

The provisions of the above-described Certificate may be 
amended from time to time as shall be necessary, in the opinion of 
Bond Counsel, to comply with the provisions of the Code. 
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SECTION 4.07. INVESTMENTS. The Construction Fund, the 
Restricted Revenue Account and the Debt Service Fund shall be 
continuously secured in the manner by which _the deposit of public 
funds are authorized to be secured by the laws of the State. 
Moneys on deposit in the Construction Fund, the Operation and 
Maintenance Fund, the Restricted Revenue Account and the Debt 
service Fund, other than the Reserve Account, may be invested and 
reinvested in Authorized Investments maturing not later than the 
date on which the moneys therein will be needed for the purposes 
of such fund or account. Moneys on deposit in the Reserve Account 
may be invested or reinvested in (A) Authorized Investments which 
shall mature no later than five (5) years from the date of 
acquisition thereof, or (B) investment agreements approved by each 
Insurer. Notwithstanding any other provision hereof, all amounts 
on deposit in the construction Fund or Payment Account repr~senting 
accrued or capitalized interest shall be held by the Issuer, shall 
be pledged solely to the payment of interest on the corresponding 
Series of Bonds and shall be invested only in United States 
Obligations maturing at such times and in such amounts as are 
necessary to pay the interest to which they are pledged. 

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

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

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

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

' , 

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

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

SECTION 4.08. SEPARATE ACCOUNTS. The moneys required to be 
accounted for in each of the foregoing funds, accounts and 
subaccounts established herein may be deposited in a single bank 
account, and funds allocated to the various funds, accounts and 
subaccounts established herei~ may be invested in a common 
investment pool, provided that adequate accounting records are 
maintained to reflect and control the restricted allocation of the 
moneys on deposit therein and such investments · for the various 
purposes of such funds, accounts and subaccounts as · herein 
provided. 

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

SUBORDINATED INDEBTEDNESS, 
ADDITIONAL BONDS, AND COVENANTS OF ISSUER 

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

SECTION 5. 02. OPERATION AND MAINTENANCE. The Issuer wil1 
maintain or cause to be maintained the Marine Facilities and all 
portions thereof in good condition and will operate or cause to be 
operated the same in an efiicient and economical manner, making or 
causing to be made such expenditures for equipment and for 
renewals, repairs and replacements as may be proper for the 
economical operation and maintenance thereof. 

SECTION 5. 03. ANNUAL BUDGET. The Issuer shall annually 
prepare and adopt, prior to the beginning of each Fiscal Year, an 
Annual Budget in accordance with applicable law. All expenditures 
for the operation and maintenance of the Marine Facilities shall 
be reflected in the interim financial statements approved monthly 
by the Issuer. 

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

SECTION 5.04. RATES. The Issuer shall, to the extent 
permitted by law, fix, establish and maintain such rates and 
collect such fees, rates or other charges for the product, services 
and facilities of its Marine Facilities, and revise the same from 
time to time, whenever necessary, as will always provide in each 
Fiscal Year, (A) sufficient revenues to comply with all rate 
covenants contained in the Senior Resolution plus (B} Net Revenues 
adequate at all times to pay in each Fiscal Year at least one 
hundred twenty-five percent (125%) of the Annual Debt Service on 
all Outstanding Bonds and one hundred percent (100%) of any amounts 
required by the terms hereof to be deposited· in the Reserve Account 
or with any issuer of a Reserve Account Letter of Credit or Reserve 
Account Insurance Policy as a result of a withdrawal from the 
Reserve Account. The Issuer hereby represents that it has the 
power to raise its rates and charges for the use of the Marine 
Facilities without the approval of any regulatory body. For 
purposes of the above-referenced covenant, Annual Debt Service with 
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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 
voluntarily create or cause to be created any debt, lien, pledge, 
assignment, encumbrance or other charge having priority to or being 
on a parity with the lien thereon in favor of the Bonds and the 
interest thereon. The Issuer may at any time or from time to time 
issue evidences of indebtedness payable in whole or in part out of 
the Pledged Funds and which may be secured by a pledge of the 
Pledged Funds; provided, however, that such pledge shall be, and 
shall be expressed to be, subordinated in all respects to the 
pledge of the Pledged Funds created by this Resolution and 
provided, further, that such evidence of indebtedness shall provide 
by its terms that it cannot be accelerated unless th~ Bonds have 
been previously accelerated. The Issuer shall have the right to 
covenant with the holders from time to time of any Subordinated 
Indebtedness to add to the conditions, limitations and restrictions 
under which any Additional Bonds may be issued pursuant to Section 
5.06 hereof. The Issuer agrees to pay promptly any Subordinated 
Indebtedness as the same shall become due. 

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

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

(A) Except as otherwise provided in Section 5.06(E) hereof, 
there shall have .Qeen obtained and filed with the Issuer a 
statement of an independent certified public accountant of 
reasonable experience and responsibility: (1) stating that the 
books and records of the · Issuer relating to the Net Revenues have 
been examined by him; (2) setting forth the amount of the Net 
Revenues which have been received by the Issuer during any twelve 
(12) consecutive months designated by the Issuer within the twenty­
four (24) months immediately preceding the date of delivery of such 
Additional Bonds with respect to which such statement is made; and 
( 3) stating that the amount of the Net Revenues, adjusted as 
hereinafter provided, received during the aforementioned 12-month 
period equals at least (a) 1. 25 times the Maximum Annual Debt 
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service of the senior Obligations and all Bonds then Outstanding 
and such Additional Bonds with respect to which such statement is 
made and (b) 1.00 times any amounts required by the terms hereof 
to be deposited in the Reserve Account and any amounts then owing 
to the issuer of any Reserve Account Letter of Credit or Reserve 
Account Insurance Policy as a result of a drawdown on such Reserve 
Account Letter of Credit or Reserve Account Insurance Policy. 
Notwithstanding anything herein contained to the contrary, if 
amounts owed to the issuer of any Reserve Account Letter of Credit 
or Reserve Account Insurance Policy are unpaid, no Additional Bonds 
may be issued without the prior written consent of the issuer of 
such Reserve Account Letter of Credit or Reserve Account Insurance 
Policy. 

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

(C) The Net Revenues calculated pursuant to the foregoing 
Section 5.06(A) may be adjusted by the independent certified public 
accountant upon the written advice of the Issuer's financial 
advisors, at the 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 (12) consecutive months 
shall be adjusted to show the Net Revenues which would have been 
derived from ·the Marine Facilities in such twelve (12) consecutive 
months as if such increased rates, fees or other charges for the 
product, services or facilities of the Marine Facilities had been 
in effect during all of such twelve (12) consecutive months; and/or 
(ii} in connection with the issuance of the Additional Bonds, the 
Issuer shall enter into a contract satisfactory to each Insurer to 
use proceeds of such Additional Bonds to -purchase Authorized 
Investments satisfactory to each Insurer, the principal and 
interest on such Authorized Inves t ments will be used solely to make 
payments when due on any Bonds Outstanding, the Net Revenues for 
the twelve (12) consecutive months shall be adjusted to show the 
Net Revenues which ~ould have been derived in such twelve (12) 
consecutive months as if amounts to be derived from such Authorized 
Investments had been received during all of such twelve {12) 
consecutive months. 

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

(E) In the event any Additional Bonds are issued for the 
purpose of refunding any Bonds then outstanding, the conditions of 
Section 5. 06 (A) hereof shall not apply, provided that ( 1) the 
issuance of such Additional Bonds shall not result in an increase 
in the aggregate amount of principal of and interest on the 
Outstanding Bonds, (2) the issuance of such Additional Bonds shall 
not result in an increase in the Maximum Annual Debt Service on the 
Bonds, and {3) the Annual Debt Service on such Additional Bonds in 
any Fiscal Year does not exceed by more than ten percent (10%) the 

· Annual Debt Service in any corresponding Fiscal Year on the Bonds 
being refunded. The conditions of Section 5.06(A) hereof shall 
apply to Additional Bonds issued to refund Subordinated 
Indebtedness and to Additional Bonds issued for refunding purposes 
which cannot meet the conditions of the first sentence in this 
paragraph. 

(F) In the event that the total amount of Series 1992 Bonds 
herein authorized to be issued are not issued simultaneously, such 
Series 1992 Bonds which are subsequently 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 shall have occurred and be continuing hereunder. 

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

SECTION 5.08. ACCESSION OF SUBORDINATED INDEBTEDNESS TO 
PAlUTY STATUS WITH BONDS. The Issuer may provide for the accession 
of Subordinated Indebtedness to the status of complete parity with 
the Bonds, if (A) the Issuer shall meet all the requirements 
imposed upon the issuance of Additional Bonds by Section 5. 06 
hereof, assuming, f<>r purposes of said requirements, that such 
Subordinated Indebtedness shall be Additional Bonds, and (B) a 
subaccount in the Reserve Account is established, upon such 
accession, which shall contain an amount equal to the Reserve 
Account Requirement in accordance with Section 4.05(A) (3) hereof. 
If the aforementioned conditions are satisfied, the Subordinated 
Indebtedness shall be deemed to have been issued pursuant to this 
Resolution the same as the Outstanding Bonds, and such Subordinated 
Indebtedness shall be considered Bonds for all purposes provided 
in this Resolution. 
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SECTION 5.09. BOOKS AND RECORDS. The Issuer will keep books 
and records of the receipt of the Gross Revenues, in accordance 
with generally accepted accounting principles, and any Credit Bank, 
Insurer, or Holder or Holders of Bonds shall have the right at all 
reasonable times to inspect ttie records, accounts and data of the 
Issuer relating thereto. The Issuer shall make available to 
Bondholders without charge upon request, outstanding balances by 
maturity, redemption history including redemption dates, amount, 
sources of funds and distribution of the call to maturities and 
the current status of insurance coverage. 

The Issuer covenants that within one hundred twenty (120} days 
of the close of each Fiscal Year it will cause to be prepared and 
filed with the Secretary and mailed to any Insurer and all Holders 
who shall have filed their names and addresses with the Secretary 
for such purpose a statement setting forth in respect of the 
preceding Fiscal Year: (A) the amount of the Gross Revenues 
received in the preceding Fiscal Year; (B) the total amounts 
deposited to the credit of each fund, account and subaccount 
created under the provisions of thi~ Resolution; (C) the principal 
amount of all Bonds issued, paid, purchased or redeemed; and (0) 
the amounts on deposit at the end of such Fiscal Year to the credit 
of each such fund, account or subaccount. 

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

SECTION 5 .11. NO IMPAIRMENT. The pledging of the Pledged 
Funds in the manner provided herein shall not be subject to repeal, 
modification or impairment by any subsequent ordinance, resolution 
or other proceedings of the Issuer. 

SECTION 5 .12. COLLECTION OF GROSS REVENUES. The Issuer 
covenants to proceed diligently to perform legally and effectively 
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all steps required on its part in the levy and collection of the 
Gross Revenues and shall exercise all legally available remedies 
to enforce such collections now or hereafter available under State 
law. 

SECTION S.13. COVENANTS WITH CREDIT BANKS AND INBURER8. The 
Issuer may make such covenants as it may, in its sole discretion, 
determine to be appropriate with any Insurer, Credit Bank or other 
financial institution that shall agree to insure or to provide for 
Bonds of any one or more Series credit or liquidity support that 
shall enhance the security or the value of such Bonds. such 
covenants may be set forth in the applicable Supplemental 
Resolution and shall be binding on the Issuer, the Registrar, the 
Paying Agent and all the Holders of Bonds the same as if such 
covenants were set forth in full in this Resolution. 

SECTION 5.14. FEDERAL INCOME TAX COVENANTS; TAXABLE BONDS. 

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

(B) The Issuer covenants with the Holders of each Series of 
Bonds (other than Taxable Bonds) that neither the Issuer nor any 
Person under its control or direction will make any use of the 
proceeds of such Series of Bonds (or amounts deemed to be proceeds 
under the Code) in any manner which would cause such Series of 
Bonds to be 11 arbitrage bonds 11 within the meaning of Section 148 of 
the Code and neither the Issuer nor any other Person shall do any 
act or fail to do any act which would cause the interest on such 
Series of Bonds to become subject to inclusion within gross income 
for purposes of federal income taxation. 

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

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

SECTION 5. 15. RESIGNATION AND REMOVAL OF PAYING AGENT AND 
REGISTRAR. No resignation oc removal of the Paying Agent or 
Registrar shall become effective until a successor has accepted 
the duties thereof. Each Insurer shall be furnished with written 
notice of the resignation or removal of the Paying Agent and 
Registrar and the appointment of any successor thereto. 

SECTION 5.16. ARTICLES AND NOTICE FURNISHED TO INSURERS AND 
CREDIT BANKS. Each Insurer 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 Issuer's Fiscal 
Year. 

(ii) A statement of the amount on deposit in the Reserve 
Account as of the last valuation, and, if not presented 
in the audited financial statement, a statement of the 
net revenues pledged to payment of the Bonds in such · 
fiscal year, within 120 days after the end of the 
Issuer's Fiscal Year. 

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

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

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

(vi) Notice of the redemption, other than mandatory sinking 
fund redemption, of any of the Bonds, including the 
principal ~mount, maturities and CUSIP numbers thereof; 
and 

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

SECTION 5 .17 • ADDITIONAL SENIOR OBLIGATIONS. The Issuer 
hereby covenants and represents that it will not issue any 
additional obligations payable on a parity with the senior 
Obligations under the Senior Resolution. 
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SECTION. S.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, 
including public liability insurance in such amounts as the Issuer 
shall determine to be sufficient and such other insurance against 
loss or damage by fire, explosion (including underground 
explosion), hurricane, tornado or other hazards and risks, and said 
property loss or damage insurance shall at all times be in an 
amounts ·or amounts equal to the fair appraisal value of the 
buildings, properties, furniture, fixtures and equipment of the 
Marine Facilities. 

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

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

SECTION· 5 .19. PAYMENTS UNDER BOND INSURANCE POLICY FOR SERIES 
1992 BONDS. 

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

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

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

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

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

55 



the Paying Agent upon receipt of proof of the payroent of principal 
thereof to the Bondholders of such Bonds. 

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

Financial Guaranty Insurance Company 
115 Broadway 
New York, New York 10006 
Attention: Managing counsel 

Citibank, N.A. 
20 Exchange Place -- 16th Floor 
New York, New York 10005 
Attention: Municipal Trust and Agency 

Services Administration 

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

SECTIO~ 5.21. INTEREST RATE SWAPS; INTEREST. If, in 
connection with any Series of Bonds, the Issuer shall enter into 
an Interest : Rate Swap, then, to the extent provided in the 
Supplemental · Resolution applicable to such Series of Bonds, for any 
or all purposes of this Resolution, as provided in such Series 
Resolution, (i) the term "interest" with respect to such Bonds rnay 
be calculated by taking into account payments required to be made 
by or anticipated to be received by the Issuer with respect to such 
Interest Rate swap and (ii) payments required to be made by the 
Issuer pursuant to such Interest Rate Swap may. be treated as 
"interest" hereunder, entitled to payment from the sources pledged 
to_ the payment of the Bonds in the same manner as all other 
interest on the Bonds. 
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ARTICLE VI 

DEFAULTS AND REMEDIES 

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

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

(B) There shall occur the dissolution or 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~er 1 or the entry by the 
Issuer into ~n agreement of composition with its creditors, or the 
approval by a court of competent jurisdiction of a petition 
applicable to the Issuer in any proceeding for its reorganization 
instituted under the provisions of the Federal Bankruptcy Act, as 
amended, or under any similar act in any jurisdiction which may now 
be in effect or hereafter enacted. 

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

SECTION 6. 02. REMEDIES. Any Holder Of Bonds issued under 
the provisions of this Resolution or any trustee or receiver acting 
for such Bondholders may either at law or in equity, by suit, 
action, mandamus or other proceedings in any court of competent 
jurisdiction, protect and enforce any and all rights under the Laws 
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of the State of Florida, or granted and contained in this 
'Resolution, and may enforce and compel the performance of all 
duties reguired by this Resolution or by any applicable statutes 
to be performed by the Issuer or by any officer thereof. 

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

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

SECTION 6. 04. REMEDIES CUMULATIVE. No remedy herein 
conferred upon or reserved to the Bondholders and any Insurers or 
Credit Banks is intended to be exclusive of any other remedy or 
remedies, and each and every such remedy shall be cumulative, and 
shall be in addition to every other remedy given hereunder or now 
or hereafter existing at law or in equity or by statute. 

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

SECTION 6. 0 6. APPLICATION OF MONEYS AFTER DEFAULT. If an 
Event of Default shall happen and shall not have been remedied, 
the Issuer or a trustee or receiver appointed for the purpose shall 
apply all Pledged Funds (except as for amounts in the subaccounts 
of the Reserve Account which shall be applied solely to the payment 
of the Series of Bonds for which they were established) as follows 
and in the following order: 

A. · To the pa}'11lent of the reasonable and proper charges, 
expenses and liabilities of the trustee or receiver, Registrar and 
Paying Agent hereunder; 

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

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

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

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

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

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

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

SUPPLEMENTAL RESOLUTIONS 

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

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

(B) To grant to or confer upon the Bondholders any additional 
rights, remedies, powers, authority or sec.urity that lnay lawfully 
be granted to or conferred upon the Bondho.lders. 

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

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

(E) To specify and determine the matters and things referred 
to in Sections 2. 01, 2. 02 or 2. 09 hereof, and also any other 
matters and t h i ngs relative to such Bonds which are not contrary 
to or inconsistent with this Resolution as theretofore in effect, 
or to amend, modify o r rescind any such authorization, 
specificat i on or determinat ion at any time prior to the first 
delivery of such Bonds. 

(F) To author~ze Additional Projects or to change or modify 
the description of a Project. 

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

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

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

SECTION 7.02. SUPPLEMENTAL RESOLUTION WITH BONDHOLDERS' AND 
INSURER. 8 OR CREDIT BANR' s CONSENT. Subject to the terms and 
provisions contained in this Section 7.02 and Section 7.01 hereof, 
the Holder or Holders of not less than a majority in aggregate 
princip~l amount of the Bonds . then Outstanding shall have the 
right, from time to time, anything contained in this Resolution to 
the contrary notwithstanding, to consent to and approve the 
adoption of such Supplemental Resolution or Resolutions hereto as 
shall be deemed necessary or desirable by the Issuer for the 
purpose of supplementing, modifying, altering, amending, adding to 
or rescinding, in any particular, any of the terms or provisions 
contained in this Resolution; provided, however, that if such 
modification or amendment will, by its terms, not take effect so 
long as any Bonds of any specified Series or maturity remain 
outstanding, the consent of the Holders of such Bonds shall not be 
required and such Bonds shall not be deemed to be outstanding for 
the purpose . of any calculation of Outstanding Bonds under this 
Section 7. 02. Any Supplemental Resolution which is adopted in 
accordance with the provisions of this Section 7. 02 shall also 
require the : written consent of the Insurer or Credit Bank 
guaranteeing or insuring any Bonds which are outstanding at the 
time such Supplemental Resolution shall take effect. No 
Supplemental Resolution may be approved or adopted which shall 
permit or require (A) an extension of the maturity of the principal 
of or the payment of the interest on any Bond issued hereunder, (B) 
reduction in the principal amount of any Bond or the. Redemption 
Price or the rate of interest thereon, (C) the creation of a lien 
upon or a pledge of the Pledged Funds other than the lien and 
pledge created by this Resolution which adversely affects any 
Bondholders, (D) a preference or priority of any Bond or Bonds over 
any other Bond or Bonds, or ( E) a reduction in the aggregate 
principal amount o-t the Bonds required for consent to such 
Supplemental Resolution. Nothing herein contained, however, shall 
be construed as making necessary the approval by Bondholders or the 
Insurer of the adoption of any Supplemental · Resolution as 
authorized in Section 7.01 hereof. 

If at any time the Issuer shall determine that it is necessary 
or desirable to adopt any Supplemental Resolution pursuant to this 
Section 7. 02, the Secretary shal l cause the Registrar to give 
notice of the proposed adoption of such Supplemental Resolution and 
the form of consent to such adoption to be mailed, postage prepaid, 
to a l l Bondholders at their addresses as they appear on the 
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registration books. Such notice shall briefly set forth the nature 
of the proposed Supplemental Resolution and shall state that copies 
thereof are on file at the offices of the Secretary and the 
Registrar for inspection by all Bondholders. The Issuer shall not, 
~owever, be subject to any liability· to any Bondholder by reason 
of its failure to cause the notice required by this Section 7.02 
to be mailed and any such failure shall not · affect the validity of 
such Supplemental Resolution when consented to and approved as 
provided in th~s Section 7.02. 

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

If the Holders of not less than a 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 shall have any right to object to the adoption of such 
Supplernenta 1 Resolution, or to object to any of the terms and 
provisions contained therein or the operation thereof, or in any 
manner to question the propriety of the adoption thereof, or to 
enjoin or restrain the Issuer from adopting the same or from taking 
any action pursuant to the provisions thereof. 

Upon the adoption of any supplemental Resolution pursuant to 
the provisions of this Section 7. 02, this Resolution shall be 
deemed to be modified and amended in accordance therewi~h, and the 
respective rights, duties and obligations under this Resolution of 
the Issuer and all Holders of Bonds then outstanding shall 
thereafter be determined, exercised and enforced in all respects 
under the provisions of this Resolution as so modified and amended. 

SECTION 7. 03. AMENDMENT WITH CONSENT OF INSURER OR CREDIT 
BANK ONLY. If all of the Bonds Outstanding hereunder are insured 
or guaranteed as to payment of principal and interest by an Insurer 
or Insurers or Credit Bank or Credit Banks, and the Bonds, at the 
time of the hereinafter described amendment, shall be rated by the 
rating agencies which shall have rated the Bonds at the time such 
Bonds were insured or guaranteed no lower than the ratings assigned 
thereto by such rating agencies on the date of being insured or 
guaranteed, the Issuer may enact one or more Supplemental 
Resolutions amending all or any part of Articles I, IV, V and VI 
hereof with the written consent of said Insurer or Insurers or 
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credit Bank or Credit Banks and the acknowledgment by said Insurer 
or ~nsurers or Credit Bank or Credit Banks, that its insurance or 
guaranty policy will remain in full force and effect. The consent 
of the Holders of any Bonds shall not be necessary. The foregoing 
right of amendment, however, does not apply to any amendment to 
Section 5.10 hereof with respect to the exclusion, if applicable, 
of interest on said Bonds from gross income for purposes of federal · 
income taxation nor may any such amendment deprive the Holders of 
any Bond of right to payment of the Bonds from, and their lien on, 
the Pledged Funds to the extent provided herein. Upon filing with 
the Secretary of evidence of such consent of the Insurer or 
Insurers or Credit Bank or Credit Banks as aforesaid, the Issuer 
may adopt such Supplemental Resolution. After the adoption by the 
Issuer. of such Supplemental Resolution, notice thereof shall be 
mailed in the same manner as notice of an amendment under Section 
7.02 hereof. Copies of any Supplemental Resolution proposed to be 
adopted pursuant to this Section 7.03 shall be provided to Moody's 
and Standard & Poor• s at least ten business days prior to such 
adoption. 

SECTION 7.04. TRANSCRIPT OF DOCUMENTS TO INSURERS~ CREDIT 
BANKS. The Issuer shall provide each Insurer and Credit Bank with 
a complete transcript of all proceedings relating to the execution 
of any Supplemental Resolution . 

. . 

\ ' 
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ARTICLE VIII 

MISCELLANEOUS 

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

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

· and the legal opinion referenced in the preceding paragraph shall 
each be addressed to the Issuer and any Insurer or credit Bank. 

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

In the event the Bonds for which moneys are to be deposited 
for the payment thereof in accordance with this Section 8.01 are 
not by their t~rrns subject to redemption within the next succeeding 
sixty (60) days, the Issuer shall cause the Registrar to mail a 
notice to the Holders of such Bonds that the deposit required by 
this Section 8.01 of moneys or Refunding Securities has been made 
and said Bonds are deemed to be paid in accordance with the 
provisions of this Section 8. 01 and stating such maturity or 
redemption date upon which moneys are to be available for the 
payment of the principal of or Redemption Price, i .f applicable, and 
interest on said Bonds. 

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

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

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

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

SECTION 8. 04. SEVERABILITY OF INVALID PROVISIONS. If any 
one or more of the covenants, agreements or provisions of this 
Resolution shall be held contrary to any express provision of law 
or contrary to the policy of express law, though not expressly 
prohibited, or against public policy, or shall for any reason 
whatsoever be held invalid, then such covenants, agreements or 
provisions shall be null and void and shall be deemed separable 
from the rema~ning covenants, agreements and provisions of this 
Resolution and shall in no way affect the validity of any of the 
other covenants, agreements or provisions hereof or of the Bonds 
issued hereunder. 

SECTION 8.05. VALIDATION AUTHORIZED. To the extent deemed 
necessary by Bond Counsel or desirable by Counsel for the I~suer, 
the counsel for the Issuer is authorized to institute appropriate 
proceedings __ for validation of the Bonds . herein authorized pursuant 
to Chapter 75, Florida Statutes. 

SECTION 9.06. REPEAL OF INCONSISTENT RESOLUTIONS. All 
ordinances, resolutio.ns or parts thereof in conflict herewith are 
hereby superseded and repe~led to the extent of such conflict. 

SECTION 8. 07. EFFECTIVE DATE. This Resolution shall take 
effect immediately upon its adoption. 
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DULY ADOPTED this 7th day of October, 1992. 

CANAVERAL PORT AUTHORITY 

(SEAL) 

Chairman 

,. 
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RESOLUTION NO. 96 - H 

RESOLUTION OF THE CANAVERAL PORT AUTHORITY 
AMENDING AND RESTATING IN ITS ENTIRETY A 
RESOLUTION ENTITLED: 11 RESOLUTION OF THE 
CANAVERAL PORT AUTHORITY, AMENDING AND 
SUPPLEMENTING RESOLUTION 92-B OF THE 
AUTHORITY, AS SUPPLEMENTED; AUTHORIZING THE 
ISSUANCE OF NOT EXCEEDING $16,000,000 IN 
AGGREGATE PRINCIPAL AMOUNT OF PORT IMPROVEMENT 
REVENUE BONDS, SERIES 1996A, IN ORDER TO 
FINANCE CERTAIN CAPITAL IMPROVEMENTS WITHIN 
THE CANAVERAL PORT DISTRICT AND THE ISSUANCE 
OF NOT EXCEEDING $16,000,000 IN AGGREGATE 
PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE 
REFUNDING BONDS, SERIES 1996B, IN ORDER TO 
REFUND THE AUTHORITY'S REVENUE BONDS, SERIES 
1975-B AND ITS REFUNDING REVENUE BONDS, SERIES 
1976 AND TO FINANCE CERTAIN CAPITAL 
IMPROVEMENTS WITHIN THE CANAVERAL PORT 
DISTRICT; MAKING CERTAIN OTHER COVENANTS AND 
AGREEMENTS IN CONNECTION WITH THE ISSUANCE OF 
SUCH BONDS; PROVIDING CERTAIN TERMS AND 
DETAILS OF SUCH BONDS, INCLUDING AUTHORIZING A 
NEGOTIATED SALE OF SAID BONDS AND THE 
EXECUTION AND DELIVERY OF A BOND PURCHASE 
CONTRACT WITH RESPECT THERETO UPON COMPLIANCE 
WITH CERTAIN PARAMETERS; APPOINTING THE PAYING 
AGENT AND REGISTRAR WITH RESPECT TO SAID 
BONDS; AUTH9RIZING THE EXECUTION AND DELIVERY 
OF AN OFFICIAL STATEMENT WITH RESPECT THERETO; 
AUTHORIZING THE EXECUTION AND DELIVERY OF AN 
ESCROW DEPOSIT AGREEMENT; AND PROVIDING AN 
EFFECTIVE DATE;" AND PROVIDING AN EFFECTIVE 
DATE. 

EXHIBIT B 

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows: 

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

"SECTION 1. 
that: 

FINDINGS. It is hereby found and determined 

(A) On October 7, 1992, the Canaveral Port Authority (the 
"Issuertt) duly adopted Resolution No. 92-B. Resolution 92-8 has 
been supplemented by Resolution No. 92-9, adopted on October 7, 
1992. Resolution 92-8 as supplemented prior to the date hereof, is 
referred to herein as the "Original Resolution.tt 



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

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

(D) The Issuer deems i~ to be in the best interests of its 
citizens and taxpayers to issue its Port Improvement Revenue Bonds, 
Series 1996A (the "1996A Bonds") for purposes of funding .the "1996A 
Project," as more fully described herein, and to issue its Port 
Improvement Revenue Refunding Bonds, Series 19 96B (the "1996B 
Bonds") for the purpose of refunding all of the Issuer's Revenue 
Bonds, Series 1975-B and Refunding Revenue Bonds, Series 1976 
(collectively, the "Refunded Bonds'') and financing certain capital 
improvement·s within the Canaveral Port District (the "19968 
Project," as more particularly described herein). The 1996A Bonds 
and 1996B Bonds are referred to collectively as the "Series 1996 
Bonds." 

(E) For the payment of said Refunded Bonds, the Issuer shall, 
as provided herein, deposit part of the proceeds derived from the 
sale of the 19968 Bonds in an irrevocable trust fund (the "Escrow 
Fund'') which, together with other moneys deposited therein, shall 
be sufficient, at the time of such deposit, to pay and refund the 
Refunded Bonds as the same become due and payable or are redeemed 
prior to maturity, as provided in this Resolution and the Escrow 
Deposit Agreement (the "Escrow Agreement") between the Issuer and 
Sun Bank, Na ti on a 1 Association, Orlando, Florida (the "Escrow 
Agent") . 

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

(G) The principal of and interest on the Series 1996 Bonds 
and all required sinking fund, reserve and other payments shall be 
limited obligations of the Issuer, payable solely from the Pledged 
Funds, as provided in the Bond Resolution, on a parity with the 
Series 1992 Bonds. The Series 1996 Bonds shall not constitute a 
general obligation, or a pledge of the faith, credit or taxing 
power of the Issuer, the State of Florida, or any political 
subdivision thereof, within the meaning of any constitutional or 
statutory provisions. Neither the State of Florida, nor any 
political subdivision thereof, nor the Issuer shall be obligated 
(1) to exercise its ad valorem taxing power in any form on any real 
or personal property of or in the Issuer to pay the principal of 
the Series 1996 Bonds, the interest thereon, or other costs 
incidental thereto or {2) to pay the same from any other funds of 
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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 tax­
exempt obligations such as the Series 1996 Bonds, it is in the best 
interest of the Issuer to sell the Series 1996 Bonds by a 
negotiated sale, allowing the Issuer to enter the market at the 
most advantageous time, rather than at a specified advertised date, 
thereby permitting the Issuer to obtain the best possible price and 
interest rate for the Series 1996 Bonds. The Issuer acknowledges 
receipt of the information required by Section 218. 385, Florida 
Statutes, in connection with the negotiated sale of the Series 1996 
Bonds. A copy of the letter of the underwriter for said Series 
1996 Bonds containing the aforementioned information is required to 
be attached to the Purchase Contract referred to below. 

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

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

SECTION 2 . AUTHORITY FOR THIS SUPPLEMENTAL RESOLUTION. 
This Supplemental Resolution is adopted pursuant to Section 5.06 of 
Resolution 92-8, the provisions of the Act (as defined in the 
Original Resolution) and other applicable provisions of law. When 
used in this Supplemental Resolution, the terms defined in the 
Original Resolution shall have the meanings therein stated, except 
as set forth below. 

SECTION 3 • AUTHORIZATION AND DESCRIPTION OF THE SERIES 
1996 BONDS. The Issuer hereby determines to issue a series of 
Bonds in an aggregate principal amount of not exceeding 
$16,000,000, to be known as "Port Improvement Revenue Bonds, Series 
1996A" for the principal purpose of funding a portion of the cost 
of the 1996A Project (as hereinafter defined), and to issue a 
series of Bonds in an aggregate principal amount of not exceeding 
$16, 000, 000 to be known as "Port Improvement Revenue Refunding 
Bonds, Series 1996B," for the principal purpose of advance 
refunding the Refunded Bonds and funding a portion of the cost of 
the 19968 Project. The Series 1996 Bonds shall be deemed a single 
Series of Bonds for purposes of the Bond Resolution. The "1996A 
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Project 11 shall consist of the acquisition and construction of a 
cruise ship terminal facility and certain waterside improvements 
related thereto pursuant to that certain Marine Terminal Agreement, 
dated as of May 17, 1995, between the Authority and DCL Port 
Facilities Corporation. The 11 19968 Project" shal 1 consist of 
capital improvements approved by the Board of the Issuer in its 
Ca pi ta 1 Improvement Plan, as may be modified by Supplemental 
Resolution of the Issuer. The 1996A Project and the 19968 Project 
are referred to collectively herein as the "1996 Proj ec_t. " 

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

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

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

SECTION 4. APPLICATION OF SERIES 1996 BOND PROCEEDS. (A) 
The proceeds derived from the sale of the Series 1996A Bonds, 

including accrued interest, shall, simultaneously with the delivery 
of the Series 1996A Bonds to the Underwriter, be applied by the 
Issuer as follows: 

(i) Accrued interest shall be deposited in the Payment 
Account and shall be used only for the purpose of paying the 
interest which shall thereafter become due on the Series 1996 
Bonds. 
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(ii) A sufficient amount of Series 1996A Bond proceeds shall 
be deposited into the Reserve Account which, together with other 
amounts on deposit therein and any amounts transferred from the 
reserve account for the Refunded Bonds, proceeds of the Series 
19968 Bonds and any Reserve Account Insurance Policy and/or Reserve 
Account Letter of Credit obtained in accordance with the provisions 
of the Bond Resolution, shall equal the Reserve Account 
Requirement. 

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

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

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

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

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

(ii) A sufficient amount of Series 1996B Bond proceeds shall 
be deposited into the Reserve Account which, together with other 
amounts on deposit therein and any amounts transferred from the 
reserve account for the Re funded Bonds, proceeds of the Series 
1996A Bonds and any Reserve Account Insurance Policy and/or Reserve 
Account Letter of Credit obtained in accordance with the provisions 
of the Bond Re solution, shal 1 equal the Reserve Account 
Requirement. 

(iii) An amount of Series 19968 Bond proceeds shall be 
deposited irrevocably in trust in the Escrow Fund under the terms 
and provisions of the Escrow Agreement. Such moneys, together with 
other amounts available therefor, shall be invested in obligations 
of the United States of America in the manner set forth in the 
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Escrow Agreement, which investments shall mature at such times and 
in such amounts as shall be sufficient to pay the principal of, 
redemption premium, if any, and interest on the Refunded Bonds as 
the ~ame mature and become due and payable or are redeemed prior to 
maturity. 

(iv) An amount of Series 19968 Bond proceeds sufficient to 
repay all notes outstanding under the Line of Credit Agreement, 
dated as of November 15, 1995, between the Issuer and Barnett Bank 
of Central Florida, N.A., expended for the 19968 Proje~t shall be 
applied for such purpose. 

(v) To the extent not paid or reimbursed by the Underwriter 
of the Series 19968 Bonds, proceeds shall be used to pay all costs 
and expenses in connection with the preparation, issuance and sale 
of the Series 19968 Bonds, including, without limitation, the fees 
and expenses of engineers, ac·countants, rating agencies, attorneys 
and financial advisors, and the premium for any municipal bond 
insurance and debt service reserve fund insurance policies, to 
those persons who shall be entitled to receive the same. 

(vi) Any remaining Series 1996B Bond proceeds shall be 
deposited into the Series 19968 Account of the Construction Fund 
and used to pay the costs of the acquisition and construction of 
the 1996B Project. 

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

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

SECTION 6. RESERVE ACCOUNT. Section 4. 05 (A) (3) of the 
Original Resolution is hereby amended in its entirety to read as 
follows: 

-" ( 3) Reserve Account . There shall be 
deposited to the Reserve Account an amount 
which shall not be less than one twelfth 
( 1/12) of the amount which would enable the 
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Issuer to restore the funds on deposit in the 
Reserve Account to an amount equal to the 
Reserve Account Requirement applicable thereto 
in one (1) year from the ·date of any 
shortfall, whether such shortfall was caused 
by decreased market value or withdrawal 
(whether from cash or a Reserve Account 
Insurance Policy or _Reserve Account Letter of 
Credit); provided deficiencies resulting from 
a decrease in market value of investments in 
the Reserve Account must be remedied only if 
the market value of such investments is less 
than ninety-five percent (95%) of the Reserve 
Account Requirement on the immediately 
preceding date of valuation as provided in 
Section 4. 07 hereof. On or prior to each 
principal payment date and Interest Date for 
the Bonds, moneys in the Reserve Account shall 
be applied by the Issuer to the payment of the 
principal of or Redemption Price, if 
applicable, and interest on the Bonds to the 
extent moneys in the Payment Account and 
Restricted Revenue Account shall be 
insufficient for such purpose. Whenever there 
shall be surplus moneys in the Reserve Account 
by reason of a decrease in the Reserve Account 
Requirement, such surplus moneys shall be 
deposited by the Issuer into the Payment 
Account. The Issuer shall inform each Insurer 
and Credit Bank of any draw upon the Reserve 
Account for purposes of paying the principal 
of and interest on the Bonds. 

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

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

7 



in the Reserve Account upon compliance with 
the terms of this Sect ion 4. 05 (A) ( 3) . Such 
Reserve Account Insurance Policy and/or 
Reserve Account Letter of Credit shall be 
payable to the Paying Agent (upon the giving 
of notice as required thereunder) on any 
principal payment date or Interest Date on 
which a deficiency . exists which cannot be 
cured by moneys in any other fund or accoun~ 
held pursuant to this Resolution and available 
for such purpose. A Reserve Account Insurance 
Policy issued to the Paying Agent, as agent of 
the Bondholders, by a company licensed to 
issue an insurance policy guaranteeing the 
timely payment of debt service on the Bonds (a 
"municipal bond insurer") may be deposited in 
the Reserve Account to meet the Reserve 
Account Requirement if the claims-paying 
ability of the issuer thereof shall be rated 
at least "AAA" by S&P or at least "Aaa" by 
Moody's. A Reserve Account Insurance Policy 
issued to the Paying Agent, as agent of the 
Bondholders, by an entity other than a 
municipal bond insurer, may be deposited in 
the Reserve Account to meet the Reserve 
Account Requirement if the form and substance 
of such Reserve Account Insurance Policy and 
the issuer thereof shall be approved by each 
Insurer. 

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

The use of any Reserve Account Insurance 
Policy or Reserve Account Letter of Credit 
pursuant to this Section 4. OS (A) (3) shall be 
subject to receipt of an opinion of counsel 
acceptable to each Insurer in form and 
substance satisfactory to each Insurer as to 
the due authorization, execution, delivery and 
enforceability of such instrument in 
accordance with its terms, subject to 
applicable laws affecting creditors' rights 
generally, and, . in the event the issuer of 
such Reserve Account Insurance Policy or 
Reserve Account Letter of Credit is not a 
domestic entity, an opinion of foreign counsel 
in form and substance satisfactory to each 
Insurer. In addition, the use of a Reserve 
Account Letter of Credit shall be subject to 
receipt of an opinion of counsel acceptable to 
each Insurer in form and substance 
satisfactory to each Insurer to the effect 
that payments under such Reserve Account 
Letter of Credit would not constitute 
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avoidable preferences under Section 547 of the 
United States Bankruptcy Code or similar state 
laws with avoidable preference provisions in 
the event of the filing of a petition for 
relief under the United States Bankruptcy Code 
or similar state laws by or against the issuer 
of the Bonds (or any other account party under 
the Reserve Account Letter of Credit). 

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

In the event (a) the revolving 
reinstatement feature described in the 
preceding paragraph is suspended or 
terminated, or (b) the rating of the claims­
paying ability of the issuer of the Reserve 
Account Insurance Policy falls below "AAA" by 
S&P or "Aaa" by Moody's, or (c) the rating of 
the issuer of the Reserve Account Letter of 
Credit falls below "AA" by S&P, the Issuer 
shall either (i) deposit into the Reserve 
Account an amount sufficient to cause the cash 
or Authorized Investments on deposit in the 
Reserve Account to equal the Reserve Account 
Requirement on all Outstanding Bonds, such 
amount to be paid over the ensuing five years 
in equal installments deposited at least 
semiannually or (ii) replace such Reserve 
Account Insurance Policy or Reserve Account 
Insurance Letter of Credit with a Reserve 
Account Insurance Pol icy or Reserve Account 
Letter of Credit meeting the requirements 
provided herein within six months of such 
occurrence. In the event (a) the rating of 
the claims-paying ability of the issuer of the 
Reserve Account Insurance Policy falls below 
"A", or (b) the rating of the issuer of the 
Reserve Account Letter of Credit falls below 
"A", or (cl the issuer of the Reserve Account 
Insurance Policy or Reserve Account Letter of 
Credit defaults in its payment obligations 
hereunder, or (d) the issuer of the .Reserve 
Account 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 Investments on deposit in the 
Reserve Account to equal the Reserve Account 
Requirement on all Outstanding Bonds, such 
amount to be paid over the ensuing year in 
equal installments on at least a monthly 
basis, or (ii) replace such instrument with a 
Reserve Account Insurance Policy or Reserve 
Account Letter of Credit meeting the 
requirements provided herein within six months 
of such occurrence. The amount available for 
draws or claims under the Reserve Account 
Insurance Policy or Reserve Account Letter of 
Credit may be reduced by the amount of cash or 
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Authorized Investments 
Reserve Account. 

deposited in the 

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

If a disbursement is made from a Reserve 
Account Insurance Policy and/or Reserve 
Account Letter of Credit provided pursuant to 
this Section 4. 05 (A) (3) , the Issuer shal 1 
reinstate the maximum limits of such Reserve 
Account Insurance Policy and/or Reserve 
Account Letter of Credit immediately following 
such disbursement from moneys received in 
accordance with the provisions of this Section 
4.05(A){3). 

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

The Issuer may evidence its obligation to 
reimburse the issuer of any Reserve Account 
Letter of Credit or Reserve Account Insurance 
Policy by executing and delivering to such 

.issuer a promissory note therefor, provided, 
however, any such note (a) shall not be a 
general obligation of the Issuer the payment 
of which is secured by the full faith and 
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credit or taxing power of the Issuer, and (b) 
shall be payable solely from the Pledged Funds 
in the manner provided herein. 

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

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

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

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

All provisions of the Original Resolution which reference a 
"subaccount" of the Reserve Account shall be deemed to refer to the 
entire Reserve Account unless the Issuer specifically establishes 
a subaccount pursuant to Section 1.0S(A) (3). No subaccount shall 
be deemed to have been established with respect to the Series 1992 
Bonds, and the Series 1992 Bonds shall be secured by the Reserve 
Account on the same basis as the Series 1996 Bonds and, unless a 
subaccount is established therefor, any Additional Bonds issued 
pursuant to the Resolution. 

SECTION 7. RATE COVENANT. Section 5.04 of the Original 
Resolution is hereby amended to read as follows: "The Issuer 
shall, to the extent permitted by law, fix, establish and maintain 
such rates and collect such fees, rates or other charges for the 
product, services and facilities of its Marine Facilities, and 
revise the same from time to time, whenever necessary, as will 
always provide in each Fiscal Year, Net Revenues and, with the 
prior written consent of each Insurer, Supplemental Revenues 
adequate at all times to pay in each Fiscal Year at least one 
hundred twenty-five percent (125~) of the Annual Debt Service on 
all Outstanding Bonds and one hundred percent (100%) of any amounts 
required by the terms hereof to be deposited in the Reserve Account 
or with any issuer of a Reserve Account Letter of Credit or Reserve 
Account. Insurance Policy as a result of a withdrawal from the 
Reserve Account. The Issuer hereby represents that it has the 
power to raise its rates and charges for the use of the Marine 
Facilities without the approval of any regulatory body. For 
purposes of the above-referenced covenant, Annual Debt Service with 
respect 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 8. ADDITIONAL BONDS. (A) Section 5.06(A} of the 
Original Resolution is hereby amended to read as follows: "Except 
as otherwise provided in Section 5.06(E) hereof, there shall have 
been obtained and filed with the Issuer a statement of an 
independent . certified public accountant of reasonable experience 
and responsibility: (1) stating that the books and records of the 
Issuer relating to the Net Revenues and Supplemental Revenues have 
been examined by him; ( 2) setting forth the amount of the Net 
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Revenues and Supplemental Revenues which have been received by the 
Issuer during any twelve (12) consecutive months designated by the 
Issuer within the twenty-four (24) months immediately preceding the 
date of delivery of such Additional Bonds with respect to which 
such statement is made; and (3) stating that the amount of the Net 
Revenues and Supplemental Revenues, adjusted as hereinafter 
provided, received during the aforementioned 12-month period equals 
at least (a) 1. 25 times the Maximum Annual Debt Service of the 
Senior Obligations and all Bonds then Outstanding and such 
Additional Bonds with respect to which such statement is made and 
(b) 1. 00 times any amounts required by the terms hereof to be 
deposited in the Reserve Account and any amounts then owing to the 
issuer of any Reserve Account Letter of Credit or Reserve, Account 
Insurance Policy as a result of a drawdown on such Reserve Account 
Letter of Credit or Reserve Account Insurance Policy; provided, 
however that Supplemental Revenues may not be included in the 
aforesaid calculation without the prior written consent of each 
Insurer. Notwithstanding anything herein contained to the 
contrary, if amounts owed to the issuer of any Reserve Account 
Letter of Credit or Reserve Account Insurance Policy are unpaid, no 
Additional Bonds may be issued without the prior written consent of 
the issuer of such Reserve Account Letter of Credit or Reserve 
Account Insurance Policy." 

(B) Supplemental Revenues may, with the prior written consent 
of each Insurer, be included in the calculation set forth in 
Section S. 06 (Al of the Original Resolution if said Supplemental 
Revenues became available after or during the twenty-four month 
period described therein, by assuming the amount of Supplemental 
Revenues which the Issuer has received notification from the 
Florida Seaport Transportation and Economic Development Council or 
any successor thereto that it is entitled to receive for the 
twelve-month period commencing with the date of calculation. 

SECTION 9. SPECIAL PURPOSE BONDS. 

(A) The Original Resolution is hereby amended to authorize 
the issuance of Special Purpose Bonds. "Special Purpose Bonds" 
shall mean obligations of the Issuer issued to finance Special 
Purpose Facilities. "Special Purpose Facilities" shall mean lands, 
buildings, facilities and structures and the cost of construction 
or acquisition of which are authorized by the Act and are financed 
with the proceeds of Special Purpose Bonds issued pursuant to this 
Section. 

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

(C) The Special Purpose Bond5 authorized by the resolution 
referred to above shall be revenue bonds payable solely from 
rentals or other charges derived by the Issuer under and pursuant 
to a lease or leases relating to the Special Purpose Facilities 
entered into by and between the Issuer, as lessor, and such person, 
firm or corporation, either public or private, as shall lease, as 
lessee, the Special Purpose Facilities from the Issuer and may be 
issued by the Issuer notwithstanding the limitations, restrictions 
and conditions otherwise contained in the Bond Resolution relating 
to the issuance of Additional Bonds or other obligations; provided, 
however, that no Special Purpose Bonds shall be issued by the 
Issuer unless the Consulting Engineers shall have, prior thereto, 
filed with the Issuer a certificate, certifying that the estimated 
rentals or other charges to be derived by the Issuer under and 
pursuant to the lease or leases relating to the Special Purpose 
Pacilities then being financed with such Special Purpose Bonds will 
be at least sufficient to pay (i) the principal of and interest on 
such Special Purpose Bonds as the same mature and become due, (ii) 
all costs of operating and maintaining such Special Purpose 
Facilities not paid for by the lessee thereof and (iii) all sinking 
fund, reserve or other payments required by the resolution 
authorizing the Special Purpose Bonds as the same become due, and 
further certifying that the construction and operation of such 
Special Purpose Facilities will not decrease the revenues to be 
derived by the Issuer from the Marine Facilities, and provided 
further that no such Special Purpose Bonds shall be issued by the 
Issuer until the Issuer has entered into a lease as aforesaid, 
which lease shall be for a term at least as long as the period 
during which such Special Purpose Bonds are outstanding and unpaid 
and except for the acquisition of property then under lease or 
purchase and lease-back agreements, which lease shall provide for 
annual payments to the Issuer, in addition to all rentals and other 
charges for the use of the Special Purpose Facilities, of ground 
rent in an amount which is determined by the parties to such lease 
to be a fair and reasonable rental for the land on which said 
Special Purpose Facilities are constructed. 

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

(E) All rentals and other charges received by the Issuer for 
the use of the services and facilities of Special Purpose 
Fae i 1 it ies under and pursuant to the leases referred to above, 
except ground rents hereinbefore referred to, shall be used by the 
Issuer to the full extent necessary for the payment of the 
principal of and interest on the Special Purpose Bonds issued to 
finance the cost of construction of the Special Purpose Facilities 
from which said rentals and other charges are derived and for all 
other payments required by the resolution authorizing the issuance 
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of such Special Purpose Bonds. After such Special Purpose Bonds 
have been fully paid and retired, all rentals and other charges 
derived by the Issuer from the lease or leases relating to the 
Special Purpose Facilities constructed or acquired with the 
proceeds of such Special Purpose Bonds shall be deemed to be part 
of the Gross Revenues and all costs of operating and maintaining 
such Special Purpose Facilities not paid for by the lessee thereof 
shall be deemed to be Operating Expenses and said Special Purpose 
Facilities shall be deemed to be part of the Marine Facilities of 
the Issuer. 

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

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

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

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

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

SECTION 12. SALE OF THE SERIES 1996 BONDS. Upon delivery 
to the Chairman or Vice Chairman and the Finance Director or the 
Issuer's Executive Director or his designee of a Purchase Contract 
substantially in the form of Exhibit A attached hereto, evidencing: 
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(A) Series 1996A Bonds in an aggregate principal amount not 
exceeding $16,000,000 and Series 19968 Bonds in an 
aggregate principal amount not exceeding $16,000,000; 

(B) A true interest cost on such Series 1996 Bonds not 
greater than 6.75% per anurn; and 

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

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

SECTION 13. OFFICIAL STATEMENT; CONTINUING DISCLOSURE 
AGREEMENT. 

(A) The form, tenns and prov1s1ons of the Official Statement, 
dated the date of execution of the Purchase Contract, in 
substantially the form of the Preliminary Official Statement 
attached hereto as Exhibit B, relating to the Series 1996 Bonds, be 
and the same hereby are approved with respect to the information 
therein contained. The Chairman, rinance Director and Secretary, 
upon execution of the Purchase Contract described above, are hereby 
authorized and directed to execute and deliver the Official 
Statement in substantially the form of the Preliminary Official 
Statement in the name and on behalf .of the Issuer, and thereupon to 
cause such Official Statement to be delivered to the Underwriter 
with such changes, amendments, omissions and additions as may be 
approved by the Chairman. The form of the Preliminary Official 
Statement attached hereto as Exhibit B is hereby approved. The use 
of the Preliminary Official Statement in the marketing of the 
Series 1996 Bonds is hereby authorized and the Official Statement, 
including any such changes, amendments, modifications, omissions 
and additions as approved by the Chairman, and the information 
contained therein are hereby authorized to be used in connection 
with the sale of the Series 1996 Bonds to the public. Execution by 
the Chairman of the Official Statement shall be deemed to be 
conclusive evidence of approval of such changes, amendments, 
modifications, omissions and additions. 

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

SECTION 14. APPOINTMENT OF REGISTRAR AND PAYING AGENT. 
SunTrust Bank, Central Florida, National Association, Orlando, 
Florida, is hereby designated Registrar and Paying Agent for the 
Series 19 96 Bonds. The Chai.rman and the Secretary are hereby 
authorized to enter into any agreement which may be ne.cessary to 
effect the transactions contemplated by this Section 10. 

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

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

(A) If, on the third day preceding any interest payment date 
for the Series 1996 Bonds there is not on deposit in the Payment 
Account sufficient moneys available to pay all principal of and 
interest on the Series 1996 Bonds due on such date, the Paying 
Agent shall immediately notify the Bond Insurer and State Street 
Bank and Trust Co., N.A., New York, New York, or its successor as 
its Fiscal Agent (the "Fiscal Agent") of the amount of such 
deficiency. If, by said interest payment date, the Issuer has not 
provided the amount of such deficiency, the Paying Agent shall 
simultaneously make available to the Bond Insurer and to the Fiscal 
Agent the registration books for the Bonds maintained by the Paying 
Agent_ In addition: 
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(i) The Paying Agent shall provide the Bond Insurer with 
a list of the Bondholders entitled to receive principal or 
interest payments from the Bond Insurer under the terms of the 
Bond Insurance Policy and shall make arrangements for the Bond 
Insurer and its Fiscal Agent (1) to mail checks or drafts to 
Bondholders entitled to receive full or partial interest 
payments from the Bond Insurer and (2) to pay principal of th'e 
Bonds surrendered to th~ Fiscal Agent by the Bondholders 
entitled to receive full or partial principal payments from 
the Bond Insurer; and 

(ii) The Paying Agent sha 11, at the time it makes the 
registration books available to the Bond Insurer pursuant to 
(A) above, notify Bondholders entitled to receive the payment 
of principal of or interest on the Bonds from the Bond Insurer 
(1) as to the fact of such entitlement, (2) that the Bond 
Insurer will remit to them all or part of the interest 
payments coming due, (3) that, except as provided in paragraph 
(B) below, in the event that any Bondholder is entitled to 
receive full payment of principal from the Bond Insurer, such 
Bondholder must tender his Bond with the instrument of 
transfer in the form provided on the Bond executed in the name 
of the Bond Insurer, and ( 4) that, except as provided in 
paragraph (8) below, in the event that such Bondholder is 
entitled to receive partial payment of principal from the Bond 
Insurer, such Bondholder must tender his Bond for payment 
first to the Paying Agent, which shall note on such Bond the 
portion of principal paid by the Paying Agent, and then, with 
the form of transfer executed in the name of the Bond Insurer, 
to the Fiscal Agent, which will then pay the unpaid portion of 
principal to the Bondholder. 

(B) In the event that the Paying Agent has notice that any 
payment of principal of or interest on a Series 1996 Bond has been 
recovered from a Bondholder pursuant to the United States 
Bankruptcy Code by a trustee in bankruptcy in accordance with the 
final, nonappealable order of a court having competent 
jurisdiction, the Paying Agent shall, at the time it provides 
notice to the Bond Insurer, not i fy all Series 1996 Bondholders 
that, in the event that any Bondholder's payment is so recovered, 
such Bondholder will be entitled to payment from the Bond Insurer 
to the extent of such recovery, and the Paying Agent shall furnish 
to the Bond Insurer its records evidencing the payments of 
principal of and interest on the Bonds which have been made by the 
Paying Agent and subsequently recovered from Bondholders, and the 
dates on which such payments were made. 

(Cl The Bond Insurer shall, to the extent it makes payment of 
principal of or interest on the Series 1996 Bonds, become 
subrogated to the rights of the recipients of such payments in 
accordance with the terms of the Bond Insurance Policy and, to 
evidence such subrogation, ( 1) in the case of subrogation as to 
claims for past due interest, the Paying Agent shall note the Bond 

20 



Insurer's rights as subrogee on the registration books maintained 
by the Paying Agent upon receipt from the Bond Insurer of proof of 
the payment of interest thereon to the Bondholders of such Bonds 
and ( 2) in the case of subr-ogation as to claims for past due 
principal, the Paying Agent shall note the Bond Insurer's rights as 
subrogee on the registration books for the Bonds maintained by the 
Paying Agent upon receipt of proof of the payment of principal 
thereof to the Bondholders of such Bonds. 

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

Financial Guaranty Insurance Company 
115 Broadway 
New York, New York 10006 
Attention: Managing Counsel 

State Street Bank & Trust Co., N.A. 
61 Broadway 
New York, New York 10006 
Attention: Corporate Trust Department 

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

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

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

SECTION 20. SEVERABILITY AND INVALID PROVISIONS. 
one or more of the covenants, agreements or provisions 
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contained shall be held contrary to any express prov1s1on of law or 
contrary to the policy of express law, even though not expressly 
prohibited, or against public policy, or shall for any reason 
what soever 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 Bonds issued hereunder. 

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

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

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

CANAVERAL PORT AUTHORITY 

(SEAL) 

Kennedy 

~VJ~ retary 
Donald N. Molitor 
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RESOLUTION NO. 2015-013-EXE-3 

A RESOLUTION OF THE CANAVERAL PORT 
AUTHORITY REGARDING REIMBURSEMENT OF 
VARIOUS COSTS RELATING TO THE ACQUISITION, 
CONSTRUCTION AND EQUIPPING OF CERTAIN 
CAPITAL IMPROVElvlENTS; PROVIDING AN 
EFFECTIVE DATE. 

EXHIBIT C 

WHEREAS, the Canaveral Port Authority (the "Authority") has incurred and/or 
will incur various costs in relation to the acquisition, construction and equipping of 
certain capital improvements; and 

WHEREAS, the Authority has determined it is in its best interest to reimburse all 
or a portion of such costs from proceeds of tax-exempt debt; and 

WHEREAS, the United States Department of Treasury has issued various 
regulations in regard to reimbursement of governmental costs through the issuance of 
such tax-exempt debt; 

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows: 

SECTION 1. It is the intent of the Authority to reimburse various costs and 
expenditures relating to the acquisition, construction and equipping of certain capital 
improvements. A description of such capital improvements is attached as Exhibit A. The 
Authority has paid for, and/or reasonably anticipates that it will pay for, such costs and 
expenditures from moneys on deposit in the general operation account of the Authority. 
It is reasonably expected that reimbursement of such costs and expenditures shall come 
from the issuance of tax-exempt debt which is not expected to exceed $90,000,000 
aggregate principal amount. The expenditures to be reimbursed shall be consistent with 
the Authority's budgetary and financial policy as being the type of expenditures which 
shall be paid on a long-term basis. 

SECTION 2. The Authority shall comply with all applicable law in regard 
to the public availability of records of official acts by public entities such as the 
Authority, including making this Resolution available for public inspection. 

SECTION 3. It is the intent of the Authority that the purpose of this 
Resolution is to meet the requirements of Treasury Regulations Section 1.150-2 and to be 
a declaration of official intent under such Section. 

SECTION 4. 
adoption. 

This Resolution shall take effect immediately upon its 



DULY ADOPTED, this al.P day of August, 2015 

(SEAL) CANAVERAL PORT AUTHORITY /l '· ;/\..n fl c vv~ 
By: c~"aJJnan 

2 



EXHIBIT A 

Description of Capital Improvements 

• Renovation, upgrade and expansion to Cruise Terminal 5, including new security 
lobby, expanded luggage, new vertical transportation, new and expanded seating, 
upgraded CBP, new boarding bridge, two new gangways, extend pier 
70'-100', new pier fenders, pier and quay improvements, upgrade water and 
electric on pier, passenger drop-off flow improvements, new interior finishes, new 
HV AC systems. In addition to terminal expansion, CT5 will require a new 
parking garage facility and ground transportation improvements. 

• Renovation, upgrade and expansion of Cruise Terminal 10 as a large ship 
(4000-5200 passengers) level capacity. CTlO is in need of expansion for baggage 
laydown, pre-board seating, security clearance check-in and clearance, baggage 
scanning, roof, check in desk, Vertical Transportation Systems, HV AC Systems, 
select electric upgrades, CBP area expansion, modem passenger boarding, and 
bridge/gangway systems. In addition, improved flow for passenger drop off, 
commercial traffic will be connected to reduce conflict and manpower. 

• Improvements to Cruise Tenninal 8. 



CANAVERAL PORT AUTHORITY 
RESOLUTION NO. RES-2016-01-EXE-3 

EXHIBIT D 

A RESOLUTION APPROVING THE ISSUANCE BY THE 
CANAVERAL PORT AUTHORITY OF ITS PORT IMPROVEMENT 
REVENUE BONDS, SERIES 2016 IN ONE OR MORE SERIES IN AN 
AMOUNT NOT TO EXCEED NINETY MILLION DOLLARS 
(S90,000,000) TO FINANCE CERTAIN CAPITAL PRO.JECTS IN THE 
PORT AUTHORITY AND THE ISSUANCE BY THE CANAVERAL 
PORT AUTHORITY OF ITS PORT REVENUE REFUNDING 
BONDS, SERIES 2016 IN AN AMOUNT NOT TO EXCEED TWELVE 
MILLION DOLLARS ($12,000,000) TO REFINANCE CERTAIN 
CAPITAL PROJECTS IN THE PORT AUTHORITY; PROVIDING 
AN EFFECTIVE DATE. 

WHEREAS, the Canaveral Porl Authority (the "Port Authoriiy") intends to issue 
its Port Improvement Revenue Bonds. Series 2016 (the "New Money Series 2016 
Bonds") in one or more series in an amount not to exceed Ninety Million Dollars 
(S90.000.000) in order to finance various capital improvements (the "2016 Project") 
described in tht: Notice attached hereto: and 

WHEREAS, the Port Authority intends to issue: its Port Revenue Refunding 
Bonds. Series 2016 (the "Refunding Series 2016 Bonds") in an amount not to exceed 
Twelve Million Dollars ($12.000,000) in order to refinance its outstanding Port Revenue 
R.efunding Bonds. Series 2006A (the "Refunded Bonds") which \Vere issued to refinance 
certain capital projects of the Port Authority (the "1996A Project"): and 

WHEREAS, it is expected that the average maturity of the Refunding Series 1016 
Bonds ·will be later than the average maturity of the Refunded Bonds; and 

WHEREAS, the Port Authority desires to approve, for purposes of Section 14 7(0 
of the Internal Revenue Code of 1986. as amended. the issuance by the Port Authority of 
its New Money Series 2016 Bonds in order to finance the 2016 Project and its Refunding 
Series 2016 Bonds in order to refinance the 1996A Project; 

NO\V, 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 issuance or the New Money Series 2016 Bonds. 
the 2016 Project. the Refunding Series 2016 Bonds and the l 996A Project. was published 
in florida Toda\'. a newspaper of general circulation in Brevard County. Florida. at least 
14 days prior to the date of such public hearing. The forn1 of such notice is attached 
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hereto as E:'\hibit A. A proof of publication or such notice is on lile with the Port 
Authority Secretary. 

8. Al the time and place described in such notice. a public hearing was held by 
the Port Authority, during which comments and discussions concerning the issuance of 
the New Money Series 2016 Bonds, the financing of the 2016 Project, the Refunding 
Series 2016 Bonds and the refinancing of the I 996A Project was requested and allowed. 

C. The 2016 Project and the issuance of the New Money Series 2016 Bonds 
by the Port Amhority !'or purposes of financing the 2016 Project will have a substantial 
public benefit. 

0. The 1996A Project and the issuance of the Refunding Series 2016 Bonds by 
the Port Authority for purposes of refinancing the l 996A Project will have a substantial 
public benefit. 

E. The Port Authority is an elected legislati ve body and has jurisdiction over 
the entire area in which the 2016 Project and I 996A Project is located. 

SECTION 3. APPROVAL. For purposes of Section 147(0 of the Internal 
Revenue Code of 1986, as amended. the Port Authority hereby approves the issuance of 
the New Money Series 2016 Bonds and financing or the 2016 Project and the issuance of 
the Rel\mcling Series 2016 Bonds and refinancing of the l 996A Project. The Series 
designation or the New Money Series 2016 Bonds shall be determined by the Port 
Authority. 

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

DUL\' ADOPTED this Q_ day o!' hleuw~,J~· 2016. 

(SEAL) 

ATIEst: 

By:· 
- .. ...., 

·Secretary • 

/ .-• . ::c' 

-·-- / ·~· --:~c ___ _ 
l.. ... • • 

./ 

I 
; 

CANAVER_i;L RORT AUTHORITY 

r". // ,,.i ;/-~/ o/(,·.. / ~ 
By: - r+.::- -V ( / \ .... A:>C.-L-C/:' 'c..:. { , 

Ch ~ i fmc.in "' ' . 



EXHIBIT A 

FORM OF NOTICE OF PUBLIC HEARING 



NOTICE OF PUBLIC HEARING 

Notice is hereby given of a public hearing to be held by the Canaveral Port 
Authority (the "Port Authority") at 9: 10 a.m. on February 17, 2016, at 445 Challenger 
Road, Commissioner's Meeting Room, Cape Canaveral, Florida, for the purpose of 
receiving comments and hearing discussion of a plan of financing relating to the issuance 
by the Port Authority of not exceeding $90,000,000 of its Port Improvement Revenue 
Bonds, Series 2016 (the "New Money Series 2016 Bonds") in one or more series and of 
not exceeding $12,000,000 of its Port Revenue Refunding Bonds, Series 2016 (the 
"Refunding Series 2016 Bonds"). The New Money Series 2016 Bonds will be issued for 
the principal purpose of financing various projects to be owned by the Port Authority (the 
"2016 Project"), including the following: 

1. CRUISE TERMINAL NO. 5 - Renovation, upgrade and expansion to 
Cruise Terminal 5, including new security lobby, expanded luggage, new vertical 
transportation, new and expanded seating, upgraded CBP, new boarding bridge, two new 
gangways, extend pier 70'-100', new pier fenders, pier and quay improvements, upgrade 
water and electric on pier, passenger drop-off flow improvements, new interior finishes, 
new HV AC systems. In addition to terminal expansion, CT5 will require a new parking 
garage facility and ground transportation improvements. 

2. CRUISE TERMINAL NO. 10 - Renovation, upgrade and expansion of 
Cruise Terminal 10 as a large ship (4000-5200 passengers) level capacity. CTlO is in 
need of expansion for baggage laydown, pre-board seating, security clearance check-in 
and clearance, baggage scanning, roof, check in desk, Vertical Transp01iation Systems, 
HV AC Systems, select electric upgrades, CBP area expansion, modem passenger 
boarding, and bridge/gangway systems. In addition, improved flow for passenger drop 
off, commercial traffic will be connected to reduce conflict and manpower. 

3. IMPROVEMENTS TO TERMINAL NO. 8 

The Refunding Series 2016 Bonds will be issued for the principal purpose of 
refinancing the 1996A Project owned by the Port Authority, including the following: 

1. CRUISE TERMINAL NO. 8 - Acquisition and construction of a cruise 
ship terminal facility and ce1iain waterside improvements related thereto within the 
Canaveral P01i District on a site referred to as Cruise Terminal 8. The 1996A Project is 
owned by the Port Authority. The principal user of the 1996A Project will be DCL Port 
Facilities Corporation ("DCL") under the terms of a Marine Terminal Agreement entered 
into between the Authority and DCL on May 17, 1995. 

The Port Authority is located at the Canaveral Port Authority, 445 Challenger 
Road, Cape Canaveral, Florida 32920. Cruise Terminal No. 5 and Cruise Terminal No. 
10 are located at 9245 and 9005 Charles Rowland Drive, Cape Canaveral, Florida 32920, 
respectively. Cruise Terminal No. 8 is located at 9155 Charles Rowland Drive, Cape 
Canaveral, Florida 32920. The 2016 Project shall be utilized by CT5-Camival Cruise 



Lines, Norwegian Cruise Lines and Regent Seven Seas Cruises, CT8-Disney Cruise 
Lines and CTlO-Norwegian Cruise Lines, Royal Caribbean, Carnival, and various other 
cruise lines. 

All affected taxpayers, property owners and citizens and all other interested 
persons are invited to attend said hearing and, either personally or through their 
representatives, present comments and discussion, oral or written, concerning the 
proposed plan of financing and the nature and location of the 2016 Project and l 996A 
Project. Should any person decide to appeal any decision, he will need a record of the 
proceedings, and he may need to ensure that a verbatim record of the proceedings is 
made, which record includes the testimony and evidence upon which the appeal is to be 
based. Any persons with disabilities requiring accommodations in order to participate in 
the hearing should contact 321/783-7831 at least 24 hours in advance to request such 
accommodation. 

The public hearing is required by Section 14 7(f) of the Internal Revenue Code of 
1986, as amended (the "Code"). Subsequent to the public hearing, the Port Authority will 
consider whether to approve the issuance of the New Money Series 2016 Bonds and the 
Refunding Series 2016 Bonds as required by Section 147(f) of the Code. Any person 
interested in the proposed plan of financing or the location or nature of the 2016 Project 
or 1996A Project may appear and be heard. 

CANAVERAL PORT AUTHORITY 

By: Isl Rodger Rees 
Chief Financial Officer 



RESOLUTION NO. RES-2016-02-EXE-3 

RESOLUTION OF TI IE CANAVERAL PORT AUTHORITY 
AiVIENDING AND SUPPLEivlENTING A RESOLUTION 
ENTITLED: "A RESOLUTION OF THE CANAVERAL 
PORT AUTHORITY AUTHORIZING THE ISSUANCE OF 
NOT l:::XCEEDlNG $50.000,000 IN AGGREGATE 
PRlNCIPAL AMOUNT Of PORT llvfPROVEMENT 
REVENUE REFUNDING BONDS, SERIES 1992 IN ORDER 
TO PROVIDE FUNDS fOR THE PURPOSES OF 
FINANCING THE COSTS OF REFCNDlNG CERTAIN 
OUTSTANDlNG OBLIGATIONS OF THE AUTHORITY 
AND FOR FlNANCJNG CERTAIN PORT 
IMPROVEMENTS: PLEDGING THE GROSS REVENUES 
RECEIVED BY THE AUTHORITY TO SECURE 
PAYMENT OF Tl-IE PRINCIPAL OF AND INTEREST ON 
SAID BONDS: PROVIDING FOR THE RJGHTS OF THE 
HOLDERS OF SAID BONDS; PROVIDING FOR CERTAIN 
ADDITIONAL MATfERS IN RESPECT TO SAID BONDS: 
AND PROVJDlNG FOR AN EFFECTIVE DATE FOR THIS 
RESOLUTION": AUTHORIZING Tl-IE ISSUANCE OF NOT 
TO EXCEED $25,000,000 PRINCIPAL AMOUNT OF 
CANAVERAL PORT AUTHORITY PORT 
IMPROVEMENT REVENUE BOND, SERIES 2016A, IN 
ORDER TO FINANCE AND/OR REHv113URSE CERTAIN 
CAPITAL ltvlPROVEMENTS AND TO REPAY CERTAIN 
DRAWS MADE UNDER ITS REVOLVING CREDIT 
AGREEl'v1ENT; PROVIDINCi CERTAIN TERJvlS AND 
DETAILS OF SUCH BOND; AUTHORJZING A 
NEGOTIATED SALE OF SAID BOND: ACCEPTING A 
COMMITMENT FROl\:I TD BANK. N.A. TO PlmCI-JASE 
THE SERIES 2016A BOND: PROVIDING CERTAIN 
ArvIENDMENTS TO THE AFOREivfENTTONED BOND 
RESOLUTION: AND PROVIDING AN EfFECTIVE DATE. 

EXHIBIT E 

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows: 

SECTION t. FINDINGS. IL is hereby round and determined that: 



(A) On October 7. 1992. the Canaveral Pon Authority (the ''Issuer") duly 
aclnptccl Resolution No. 92-8. as amended and supplemented (the "Bond Resolution"). 

The Issuer currently has outstanding pursuant to the Bond Resolution Canaveral 
Port Authority Port Revenue Refunding Bonds, Series 2.00GA (the "Series 2006A 
Bonds"), Canaveral Port Authority Port Improvement Revenue Bonds. Series 20068 (the 
"Series 2006B Bonds"). Canaveral Port Authority Po11 Improvement Revenue Bonds. 
Series 2008 (the "Series 2008 Bonds"), Canaveral Port Authority Port Improvement 
Revenue Bonds. Series 20 I 0 (the "Series 20 I 0 Bonds"). Canaveral Port Authority Pm1 
Revenue Refunding Bonds. Series 20 I 2 (the "Series 2012 Bond"), Canaveral Port 
Authority Port Improvement Revenue Bonds, Series 2013 (the "Series 2013 Bonds"), 
Canaveral Port Authority Port Improvement Revenue Bonds, Series 2014 (the "Series 
2014 Bonds") and Canaveral Port Authority Port Revenue Rel'unding Bond, Series 2015 
(the "Series 2015 Bond"). The Issuer has also determined to issue Lhe Canaveral Port 
Authority Pon Improvement Revenue l3ond, Series 20 I GB (the "Series 20 l 6B Bonds") 
pursuant to the Bond Resolution. The Series 20061\ Bonds, the Series 2006B Bonds, the 
Series 2008 Bond, the Series 20 I 0 Bond, the Series 2012 Bond, the Series 2013 Bond, 
the Series 2014 Bonds, the Series 2015 Bond and the Series 2016B Bonds are 
collectively referred to herein as the "Parity Bonds." 

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

(C) The Issuer deems it in its best economic interests ( l) to issue its Canaveral 
Po11 Authority Port Improvement Revenue Bond, Series 20 l 6A (the "Series 2016A 
Bond") in order to finance and/or reimburse a portion of certain capital improvements 
(the "2016 Project") as described in Exhibit A attached hereto, and (2) to repay certain 
draws under its Revolving Credit Agreement (the "Revolving Credit Agreement"), \Vi th 
PNC Bank. National Association ("PNC"). 

(J)) The covenants. pledges and conditions in the Bond Resolution shall be 
appl icablc to the Series 2016/\ Bond herein authorized Lo the same extent as for the 
Parity Bonds, and said Series 2016A Bond shal I constitute "Bonds" within the meaning 
of the Bond Resolution. 

(E) The principal of and interest on the Series 20161\ Bond and all required 
sinking fund, reserve and other payments shall be limited obligations of the Issuer, 
payahle solely from the Pledged funds, as provided in the Bond Resolution, on a parity 
with the Parity Bonds. The Series 2016A Bond shall not constitute a general obligation, 
or a pledge or the laith, credit or taxing pO\ver of the Issuer, the Port District, the State of 
Florida, or any political subdivision thereof, within the meaning or any constitutional or 
statutory provisions. Neither the Stale of riorida. any political subdivision thereof. the 
Issuer nor the Port District shall be obligated ( 1) to exercise its ad valorem taxing power 

2 



in any rorm on any real or personal property or or in the Issuer to pay the principal of the 
Series 2016A 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. 

(F) Due to the volatility of the market !'or lax-exempt obligations such as the 
Series 201 GA Bond and the nature of lhe transactions involving the Series 20 I 6A Bond. 
it is in lhe best interest of the Issuer to sel I the Series 2016A Bond by a negotiated sale. 
allowing the Issuer to enter the market m rhe most advantageous time, rather than at a 
specified advertised date, thereby permitting the Issuer to obtain the best possible price 
and interest rate for the Series 2016A Bond. 

(G) The Issuer has received a favorable offer to purchase the Series 20 l 6A 
Bond from TD Bank. N.A. (the "Purchaser") in the form of the Commitment attached 
hereto as Exhibit B (the "Commitment"). all 'vithin the parameters set forth herein. 

(H) The Bond Resolution provides that Bonds such as the Series 2016A Bond 
shall mature on such dates and in such amounts, shall bear such rares of interest. shall be 
payable in such places and shall be subject lo 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. 

(I) The Issuer shall make amendments to the Bond Resolution as provided in 
Section 10 hereof. ln accordance with the terms or Section 7.02 of the Bond Resolution, 
the lssucr has received the consent to the amendments and adoption or this Supplemental 
Resolution by a majority of Holders of the Outstanding Bonds. 

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. 

SECT ION 4. DESCRIPTION OF THE SERIES 2016A BONO. (A) The 
f ssuer hereby authorizes the issuance or a Series or Bonds in the aggregate principal 
amount or not to exceed $25,000,000 to be known (notwithstanding any provision of 
Section 2.0 I of the Bond Resolution to the contrary) as the "Canaveral Port Authority 
Port Improvement Revenue Bond. Series 2016A." The Series 2016A Bond shall be 
issued for the principal purposes of financing a portion or the 2016 Project, repaying 
certain draws made under the Revolving Credit Agreement and paying costs or issuance 
ot' \he Series 20 I GA Bond. The aggregate principal amount. or the Series 2016A Bond lo 



be issued pursuant to the Bond Resolution shall be determined by lhc Chairman provided 
such aggregate principal amount does not exceed lhe amount provided above. 

The Series 20 I 6A l3ond shall be dated as or the date of its delivery and shall be 
issued in lhc fo1111 or a fully registered bond or bonds. The Series 20 I 6A Bond shall bear 
interest computed on the basis or a 360-day year consisting or twelve 30-day months, 
from their dated date. payable on such dales (each an "Interest Date"), and al such interest 
rate or rates as shall be provided in the Commitment. Principal shall be payable in such 
amounts on such dates as shall be provided in the Commitment and approved by the 
Chier Financial Officer, subject to the conditions set fo11h herein. The Series 2016A 
f3ond shall bc: subject to such redemption provisions as shall be provided in the 
Commitment and approved by the Chief Financial Officer. The final maturity date shall 
be.lune 1.2031. 

Interest payable on the Series 2016/\ Bond on any Interest Date and all principal 
paymems corning due will be paid by check or draft mailed to the Holder in whose name 
such Series 2016.A Bond shall be registered at the close or business on the date which 
shall be the tif1h day (\vhether or not a business day) next preceding such payment dale. 
or, at the request and expense of such Holder, by hank wire transfer for the account of 
such Holder. All pnyments or principal of and interest on the Series 20 l 6A 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 or public :.rnd private debts. 

(B) The form of the Commitment. with such amendments. changes and 
modifications as shall be approved by the Chier financial Officer. is hereby approved 
subject lo the conditions or this Section 2.01(13). Execution or the Commitment by the 
Chier Financial Officer shall be conclusive evidence of approval of any such 
amendments, changes and modifications. The Commitment shall not be executed by the 
Chier Financial Ofliccr until such time as all or the rollowing conditions have been 
satisfied: 

(i) Receipt by the Chief Finan<.'.ial Orticer of a disclosure statement and 
a truth-in-bonding statement of the Purchaser elated the date or the Commitment 
and complying with Section 2 l 8.3 85 , Florida Statutes. 

Upon satisfaction of all the n:quirements set forth in this Section 2.0\(B). the 
Chief Financial Officer is authorized to execute and deliver the Commitment conlaining 
terms complying wilh Lhe provisions of this Section 2.0 l (B) and the Series 20 l 6A Bond 
shall be sold to the Purchaser pursuant to the provisions or such Commitment. 

SECTION 5. REDEMPTION PROVISIONS FOR SERIES 2016A BOND. 
The Series 2016A Bond may be redeemed prior Lo their respective maturities from any 
moneys legally available therefor upon the notice and conditions provided in the Bond 
Resolution and the Commitment. 
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SECTION 6. APPLICATION OF SERIES 2016A BOND PROCEEDS. 
The proceeds derived from the sale of the Series 20 I 6A Bond shall, simultaneously with 
the delivery or the Series 20 l 6A Bond to the Purchaser. be applied by the Issuer as 
follows: 

(A) A sufficient amount of proceeds of the Series 2016A Bond shal I be used by 
the lssuer to pay all costs and expenses in connection with the preparation, issuance and 
sale of the Series 20 l 6A Bond. 

(B) A sufficient amount of the proceeds of'lhe Series 2016A Bond shall be used 
to repay PNC for certain draws on the Revolving Credit Agreement as shall be 
determined by the Chief Financial Officer. 

(C) The remaining Series 20 l 6A Bond proceeds shall be deposited lo the 
"Series 20 l 6A Account" of the Construction Fund. which is hereby established, and used 
to pay a portion of the costs or lhe acquisition and construction and reimbmsemcnt of the 
2016 Project. 

SECTION 7. APPOINTMENT OF PAYING AGENT AND REGISTRAR. 
The Issuer shall serve as Registrar and Paying Agent for the Series 20 l 6A Bond. 

SECTION 8. AUTHORIZATION OF FUNDING OF 2016 PROJECT. 
The Issuer hereby authorizes and approves the funding of the 2016 Project. 

SECTION 9. RESERVE ACCOUNT. Pursuant to Section 4.05(A)(3) of the 
Bone! Re solution. the I ssucr hereby determines to cs tab I ish a separate subaecount in the 
Reserve Account for the Series 20 l 6A Bond. Such subaec:ount shall secure only the 
Series 2016A Bond, which shall not be secured by any moneys in the Reserve Account. 
The Reserve Account Requirement for the Series 20 I GA Bond shall be $0.00. 

SECTION I 0. AMENDMENTS TO BOND RESOLUTION. The Bond 
Resolution is hereby amended as follows: 

(A) The delinition of "Authorized Investments" in Section 1.01 of the Bond 
Resolution is hereby amended in its entirely to read as follows : 

"Authorized Investments" shall mean any investments that may be rnade by the 
Issuer under applicable law and which are al lowed under the Issuer's investment policy. 

(B) The definition or Gross Revenues in Section 1.0 I of the Bond Resolution is 
hereby amended in its entirely to read as follows: 

"Gross Revenues" shull mean al 1 rents, fees, charges or other income from any 
source recei ved by or accrued to the Issuer rrom the operation of the Marine Facilities, 
and cill parts thereof. and income from the investment or runds except as otherwise 

5 



expressly provided in this Resolution. "Gross Revenues" shall not include proceeds from 
ad valorem taxes, but shall be deemed to specifically include, \Vithout limiting the 
generality of the foregoing, the following: 

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

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

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

( 4) Gross receipts from wharfoge, dockagc, warchousi ng. storage, and port 
terminal charges made for use of the Marine Facilities ol'thc Port District; 

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

Said term "Gross Revenues" shall also include such revenues, as provided above, 
hereafter at any time derived from any porl racilitics hereafter constructed or acquired by 
rhe Port District, in addition to the port facilities now owned by the Port District. and lo 

be constructed and acquired pursuant to this Resolution. Notwithstanding any provision 
to the contrary said term "Gross Revenues" shall not include Special Purpose facility 
Revenues except as othcrv1'ise provided pursuant to Section 5 .22 hereof. 

(C) The definition of "Insurer" in Section 1.01 of the Bond Resolution is hereby 
amended in its entirety lo read as follows: 

"Insurer" shall mean such Person as shall be in the business of insuring or 
guaranteeing rhe payment of principal of and interest on municipal securities and whose 
credit is such that. at the time or any action or consent required or permitted by the 
Insurer pursuant to the terms of this Resolution, all municipnl securities insured or 
guaranteed by it are then rntcd, because of such insurance or guarantee, in one or the two 
highest rating categories (without regard to gradations, such as plus or minus or "l ", "2" 
or "3") hy one of the Rating Agencies. 

(])) The definition of "Reserve Account Requirement" provided in Section 1.01 
of the Bond Resolution is hereby amended in its entirety to read as follows: 
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"Reserve Account Requirement" shall mean, as of any date ol' calculation for the 
Reserve Account (or subaccount therein), an amount equal to the lesser of (I) Maximum 
Annual Debt Service for all Outstanding Bonds which arc secured thereby , (2) I 2S'Yo of 
the average annual debt service lor all Outstanding Bon<ls which are secured thereby, or 
(3) the maximum amount or Bond proceeds which may be deposited in the Reserve 
Account (or subaccount therein) without subjecting the same to yidd restrictions under 
the Code, or causing interest on anv of the Bonds secured thercbv. other than Taxable 

-. .I "" • 

Bonds, lO be included in gross income for purposes or federal income taxation or 
othenvisc violating applicable provisions or the Code. In computing the Reserve 
Account Requirement in respect of any subaccount of the Reserve Account which secures 
Bonds that constilute Variable Rate Bonds. the interest rate on such Bonds shall be 
assumed to be the most recently published Bond Buyer 25-Bond Revenue Index (or 
comparable index, if no longer published) plus 50 husis points. 

(L) The definition or "Special Purpose Facilities" provided in Section 1.01 of 
the Bond Resolution is hereby amended in its entirety Lo read as follows: 

"Special Purpose Facilities" shall mean any capital improvements or facilities 
specifically designated as such by the Issuer pursuant Lo Section 5.22 hereof. 

(F) Section 1.01 of the Bond Resolution is hereby amended lo include the 
following delinitions or "Fitch". "Rate Consultant", "Rating Agencies". "Special Purpose 
Facility Debt" and "Special Purpose Facility Revenues": 

"Fitch" shall mean Fitch Ratings. and any assigns or successors thereto. 

"Rate Consul1an1" shall mean a qualified and recognized independem consultant or 
consulting firm or corporation at the time retained by the Issuer to perfonn and can-y out 
the duties imposed on the Rate Consultant by this Resolution, and \Vhich may be the 
ConsulLing Engineers . 

"Rating Agencies" shall mean Fitch. Moody's and S&P. 

"Special Purpose Facility Debt" means any evidence ol' deht referred to 111. and 
complying \Vith the provisions or. Section 5.22 hcreor. 

"Special Purpose Faci lily Revenues" means ( 1) the revenues. income. rentals. 
payments or other charges arising from, or generated by or to be derived by the Issuer 
with respect to. one or more Special Purpose Facilities \Vhich are pledged to secure 
Special Purpose Facility Debt. and (2)(a) moneys on deposit in the Unrestricted Revenue 
Account, (b) moneys or revenues which are not derived from the Special Purpose 
Facilities and which an: not Gross Revenues. or (c) contractual net payments made or 
received hy the Issuer which the Issuer bas either pledged or agrees may be pledged by 
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the owner, operator or user of one or rnon: Special Purpose F aci I ities to secure Special 
Purpose Facility Debt. 

(G) The third, fourth, lilth. sixth. seventh and rhinccnth paragraphs or Section 
4.05(A)(3) of the Bond Resolution are hereby deleted and replaced with the following 
language: 

Notwithstanding the foregoing provisions. in lieu of or in substitution o!" 
any required deposits into the Reserve Account or any subaccount therein. the 
Issuer may cause to be deposited into the Reserve Account or any subaccount 
therein a Reserve Acco um Insurance Pol icy and/or Reserve Account Letter of 
Credit for the benefit of the Bondholders in an amount equal to the difference 
between the Reserve Account Requirement applicable thereto and the sums then 
on deposit in the Reserve Account or subact:ount therein, if" any. The Issuer may 
also substitute a Reserve Account Insurance Policy and/or Reserve Account Letter 
of Credit for cash on deposit in the Reserve Account or a subaccount therein upon 
compliance \Vith the tenns or this Section 4.05(/\)\3) . Such Reserve Account 
Insurance Policy and/or Reserve Account Letter of Credit shall be payable to the 
Paying Agent (upon the giving or notice as required thereunder) on any Interest 
Date or redemption date on \vhich a deficiency exists \Vhich cannot be cured by 
moneys in any other fund or ciccount held pursuant to this Resolution and available 
for such purpose. Upon the initial deposit or any such Reserve Account Insurance 
Policy and/or Reserve :'\ccount Letter or Credit, the provider thereof shall be 
either (a) an insurer whose municipal bond insurance policies insuring the 
payment. when clue, or the principal or and interest on municipal bond issues 
n:sults in such issues being rated in one ot" the three highest rating categories by at 
least one or the three Rating /\gencics (without regard Lo gradations, such as plus 
or minus or"!." "2" or "3"), or (b) a commcrci81 bank. insurance company or other 
financial institution which has been assigned a rating in one or the t'\vo highest 
rating categories by at least one or the three Rming Agencies (without regard to 
gradations, such as plus or minus or "I." "2" or "3"). Any Reserve Account 
lnsurancc Policy and/or Reserve Account Leller of Credit shall equally secure all 
Bonds secured by the Reserve Account or any subaccount therein into which such 
Policy or Lctler or Credit is deposited. 

Esch Reserve Account Insurance Policy and Reserve Account Letter of 
Credit shall provide for a revolving feature under which the amount available 
thereunder will be reinstalecl to the extent of any reimbursement of draws or 
claims paid. l r the revolving katurc is suspended or terminated for any reason, the 
right of the provider of the Reserve Account Lnsurancc Pol icy or Reserve Account 
Letter or Credit to reimbursement \Viii be subordinated to cash replenishment or 
the Reserve Account or any subaccmmt therein lo an amount equal to the 
dilfcrencc between the full original amount available under the Reserve Account 
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Insurance Policy or Res~rvc Account Letler of Credit and the amount then 
available for l'lll1her draws or claims. Ir (a) the provider or a Reserve Account 
Insurance Policy or Reserve Account Letter or Credit becomes insolvent or (b) the 
provider of a Reserve Account Insurance Policy or Reserve Account Letter or 
Credit defoults in its payment obligations thereunder or (c) the rating of the 
provider or a Reserve Account lnsurancc Policy falls below a rating of "A-" or 
"A3" by all or the Rating Agencies then rating such provider or (d) the rating of 
the provider ol'a Reserve Account Letter ol"Credit rails below a rating of "AA-" or 
11 AC13" by Cit least two or the three Rating Agencies. the obligation to reimburse the 
provider of the Reserve .Account I nsurancc Policy or Reserve Account Letter of 
Credit shall be subordina1e to the cash replenishment nl' the Reserve Account or 
any subaccounl therein. Vl"here applicable. the amount available for dnn-vs or 
claims under a Reserve Account Insurance Pol icy or Reserve Account Letter of 
Credit may be reduced by the amount or cash or investments deposited in the 
Reserve Account or any subaccounl therein pursuant to the provisions hereof. 

I 1· the revolving reinstatement feature described in the preceding paragraph 
is suspended or terminated or ii" the Reserve Account Insurance Policy or Reserve 
Account I .etter or Credit is no longer valid and enforceable, the Issuer shall either 
(i) deposit into the Reserve Account or any subaccount therein an amount 
sufficient to cause the cash or investments on deposit in the Reserve Account or 
any applicable subaccount to equal the Reserve Account Requirement on all 
Outstanding Bonds then secured by such Reserve Account or any subaccount 
therein. such amount to be paid over the ensuing five years in equal installments 
deposited al least semi-annually or (ii) replace such instrument with a Reserve 
Account lnsurance Policy or a Reserve Account Letter of Credit meeting the 
requirements described herein within six months or such occurrence. 

(H) Section 5.06 or the Bond Resolution is hereby amended in its entirety to 
read as follo\\'s: 

Sl :CTION 5.06. JSSUANCE OF ADDITIONAi. BONDS. No Additional 
Bonds, payable on a parity \-Vith the Bonds then Outstanding pursuant to this Resolution, 
shall be issued except upon the conditions and in the manner herein provided. The Issuer 
may issue one or more Series of Additional Bonds ror any one or more of the following 
purposes: financing the Cost or an Additional Project, or the completion thereof. or 
refunding any or all Outstanding Bonds or or any Subordinated Indebtedness of the 
r ssuer. 

No such Additional Bonds shall be issued unless the following conditions are 
complied with: 
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(A) Except as otherwise provided in Section 5.06(E) hereof, there shall have 
been oblained and lile<l with the fssucr a slatcmcnt or the Chief Financial Officer either 
( 1 ): (n) stating that the books and records of the Issuer relating to the Net Revenues have 
heen reviewed by him: (b) setting forth the amount of the Net Revenues which have been 
received by the Issuer <luring any twelve ( 12) consecutive months designated by the 
Tssucr within the twenty-four (24) months immediately preceding the date of delivery of 
such Additional Bonds with respect to \Vhich such statement is made: and (c) stating that 
the amount of the Net Revenues, adjusted as hereinafter provided. received during the 
3forementioned 12-month period equals at least (i) 1.25 times the Maximum Annual Debt 
Service of all Bonds then Outstanding and such Additional Bonds \Vith respect to which 
such statement is made and (ii) 1.00 times any amounts required by the terms hereof to be 
deposited in the Reserve Account and any amounts then owing Lo the issuer of any 
Reserve Account Letter or Credit or Reserve Account Insurance Policy as a result of a 
drawdown on such Reserve Account Leller of Credit or Reserve Account Insurance 
Policv: or 

(2) a certificate or report of the Rate Consultant demonstrating that the Net 
Revenues projected by the Rme Consultant for each Fiscal Year from issuance of the 
;\dditional Bonds through the Cil'lh Fiscal Year after the Fiscal Year in which the 
Additional Project financed with the proceeds of such Additional Bonds is scheduled to 
be completed is equal lo not less than 1.25 times of the Annual Debt Service in each of 
such Fiscal Years for all Bonds then Outstanding. including ihe Additional Bonds with 
respect to which the cc11ificalc or report is made. 

(H) For the purpose of determining the Maximum Annual Debt Service under 
Sections 5.06(A)( 1) hereof and the Annual Debt Service under Section 5.06(A)(2) hereof, 
the interest rate on additional parity Variable Rate Bonds then proposed Lo be issued and 
on Outstanding Variable Rate Bonds shall be deemed to be the l\faximum Interest Rate. 

(C) The Nel Revenues calculated pursuant to the foregoing Section 5.06(A)(l) 
may he adjusted upon the written ad\'ice of the issuer's financial advisors or Rate 
Consultant. 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 Revenut.!s for the twelve (12) consecutive months shall be adjusted to 
show Lhc Net Revenues which \vould have been derived from the l'vlarine Facilities in 
such twelve ( 12) consecutive months as if such increased rates. fees or other charges for 
the product, services or foci lilies of the Marine Facilities had been in effect during all or 
such twelve ( 12) consecutive months: and/or (2) in connection with Lhe issuance of the 
Additional Bonds, the Tssucr shall enter into a contract satisfactory to each Insurer to use 
proceeds of such Additional Bonds to purchase Authorized Investments satisfactory to 
each insurer, the principal and interest on such Authorized Investments will be used 
solely Lo make payments when due on any Bonds Outstanding. the Net Revenues for the 
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twelve ( 12) consecutive months shall be adjusted to show the Net Revenues which would 
have been derived in such twelve ( 12) consecutive months as if amounts to be derived 
from such Authori7.cd Investments hod been received during all ot' such twelve (12) 
consecutive months. 

(0) Additional Bonds shall he deemed to have been issued pursuant Lo this 
Resolution the same as the Outstanding Bonds , and al I of the other covenants and other 
provisions of this Resolution (except as to details of such Additional Bonds inconsistent 
therewith) shall he !'or the equal benefit, protection and security of the I-Iolders of all 
Bonds issued pursuant to this Resolution. Except as provided in Sections 4.02 and 4.05 
hcreoL all Bonds, regardless or the Lime or times of their issuance, shall rank equally with 
respect to their lien on the Pledged Funds and their sources and security for payment 
theret'rom without preference or any Bonds over any other. 

(E) In the event any :'\dditional Bonds are issued ror the purpose or refunding 
any Bonds Lhen Outstanding, the conditions of Section 5.06(A) hereof shall not apply, 
provided that the issuance of such Additional Bonds shall not result in an increase in the 
aggregate amount or principal of" and interest on the Outstanding Bonds. The conditions 
ol' Section 5.06(A) hereof shall apply to Additional Bonds issued to ret'und Subordinated 
Indebtedness and lo Additional Bonds issued for refunding purposes which cannot meet 
the condition or the first sentence in this paragrnph. 

(F) No Additional Bonds (other than rnr refunding purposes which cures an 
Event or Default) shall be issued hereunder if any Event of Default shall have occurred 
and be continuing hereunder. 

(I) Section 5.09 or the Bond Resolution i:s hereby amended in its entirety to 
read as rollows: 

SECTION 5.09. BOOKS AND RECORDS . The Issuer will keep books and 
records of the receipt or the Gross Revenues. in accordance with generally accepted 
accounting principles, and any Credit Bank, Insurer. or I Jokier or Holders ol' Bonds shall 
have the right at all reasonable times Lo inspect the records, accounts and data of the 
Issuer relating therelo. The Issuer shall make available to Bondholders \Vithout charge 
upon request. outstanding balances by nrnturity, redemption history including redemption 
dales, amount, sources or funds and distribution or the call to maturities and the current 
status of insurance coverage. 

(J) Section .5 .10 or the Bond Resolution is hereby amended in its entirety to 
read as follows: 

SECTION 5.10. Al\1NUAL J\ UDIT. The Issuer shall. within 180 days after the 
close of each Fiscal Year, cause the financial statements of the Issuer to be properly 
audited by a recognized independent certified pub! ic accountant or recognized 

11 



independent firm of certified public accountants, and shall require such accountants to 
complete their n;purt un the annual linancial statements in accordance \.vith applicable 
law. Such annual financial statements shall be in accordance \vith generally accepted 
accounting principles. and a report by such accountants disclosing any material default on 
the part of the Issuer or any covenant or agreement herein which is disclosed by the audit 
ol" the financial statements. The annual tinancial statement shall be prepared in 
conformity with generally accepted accounting principles. A copy or the audited financial 
statements f"or each Fiscal Year shall be furnished to any Credit Bunk or Insurer and to 
any Holder or a Bond who shall have furnished his address to the Secretary and requested 
in writing that the snme be furnished to him. The Issuer shall be permitted to make a 
reasonable charge for furnishing such audited financial statements. except for copies 
rurnished to any Insurer or Credit Bank. 

(K) Section 5.22 or· the Bond Rcsoltllion is hereby amended in its entirety to 
read as lollO\vs: 

SECTION 5.22 Special Purpose Facilities. The Issuer may designate new or 
existing Cacilities as "Special Puq,ose Facilities", as permitted in this Section 5.22 
pursuant to a Supplemental Resolution and is authorized to finance such Special Purpose 
Facilities from the proceeds or Special Purpose facility Debt issued by the Issuer secured 
by Special Purpose Facility Revenues and without regard to any requirements of this 
Resolution with respect to thl! issuance or Adclition<:il Bonds. provided that there shall be 
liled \\'ith the Issuer prior to the issuance or such Special Purpose Facility Debt a 
certilicate or the ChielTinaneial Officer. stating that: 

(/\) the estimated amount or Special Purpose Facility Revenues \Vith respect to 
the Special Purpose Facilities to be financed will be at least sufficient to pay the principal 
of and interest on such Special Purpose Facility Debt and all sinking fund, reserve or 
other payments required by the Supplemental Resolution authorizing and securing such 
Special Purpose Facility Debt; 

(Il) in the case or Special Purpose Facility Debt secured solely from sources 
described in subsection (I) of the definition of Special Purpose Facility Revenues. the 
Rate Consultant shall cc11ify that the construction and operation or the Special Purpose 
Facilities to he financed will not decrease the Gross Revenues: 

(C) in the case of" Special Purpose Facility Debt secured from any or the 
sources described in subsection (2) of the definition or Special Prnvose Facility 
Revenues. the Rate Consultant shall ccrti f"y tlrnt the fssuer will be in compliance with the 
rate covenant described in Section 5.04 hereof for each of the next three full Fiscal Years 
following issuance or the Special Purpose Facility Debt: 

(D) no Event of Defaull then exists under Article VI of this Resolution; and 
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(E) the Issuer is in compliance \Vilh any and all requirements seL forth in any 
SupplemcnLal ResolULion relaLed lo such Special Purpose Facility Debt or any 
ouLsLanding Special Purpose Facility Debi which will be secured on a parity vvith such 
additional Special Purpose Facility Debt. 

The Supplemental Resolution authorizing the issuance or Special Purpose Facility 
Debt shall specify whether ( 1) the Special Purpose Facilities (or any portion thereol) 
linanced with such Special Plllvose Facility Debt shall be pa11 of the Marine facilities. 
and (2) the Special Purpose Facility Revenues (or any portion thereof) shall constitute 
Gross Revenues . 

(L) The l'ollowing paragraphs are hereby added to Section 7.02 of the Bond 
Rcsol utinn: 

Notwithstanding any other provision or this SecLion 7 .02, Lhe Issuer may adopt the 
Supplernentul Resolution approving the amendments subject LO the consents and 
approvals described in this Section 7.02 . 

Notwithstanding any other provision or this Section 7.02, Holders of Bonds shall 
be deemed to have provided consent pursuanL to this Section 7.02 if the offering 
document for such Bonds expressly describes the Supplemental Resolution and the 
amendments to this Resolution contained Lherein and states by virLue of the Holders' 
purchase or such Bonds Lhe 1-lolders arc deemed to have noLice of and consented Lo. such 
Supplemental Resolution and amendments. 

Notwi1hstanding any other provision of this Section 7.02. to the extent pennitted 
by law, at Lhe time of issuance or remarkcting o( Bonds under lhis Resolution. a broker, 
dealer or municipal securities dealer, serving as undcnvriter or remarketing agent for 
such Bonds. or as agent /"or or in lieu of Holders or [he Series Bonds, may provide 
consent to amendments lo this Resolution pursuant to thi s Section 7.02 . 

SECTION 11. GENERAL AUTHORITY. The members ol" the governing 
body, the Chier Executive Ollicer. the Chief finnncial Officer and the officers . attorneys 
and other agents or employees of Lhe Issuer are hereby authorized 10 do al I acts and things 
required of them by this Supplemental Re. olurion. the Bond Reso lut ion or the 
Commitment or desirable or consistent \Vith the requirements hereof or the Bond 
ResolULion or the Commitment for the full punctual and complete performance or all the 
terms, covenants and agreements contained herein or in the Series 2016A Bond, the Bond 
Resolution and the Commitment and each member, employee. atlorney and officer of the 
Issuer or the governing body is hereby auLhorizccl and directed to execute and deliver any 
nnd 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. Lhe Vice-Chainmm or the Chief ExecuLive Ollicer are hereby authorized to act 
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on his behalf. If the Chief Executive Oflicer is unavailable or unable at any time to 
perfo1111 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 12. BOND RESOLllTION TO CONTINUE IN FORCE. Except 
as herein expressly provided, the Bond Resolution and all the tc1111s and provisions 
thereof. including the covenants contained therein, are and shall remain in full force and 
elTect. 

SECTION 13. SEVERABILITY AND INVALID PROVISIONS. If any one 
or more of the covenants. agreements or provisions herein contained shall be held 
contrary to any express provision of law or contrary to the policy of express law, even 
though not expressly prohibited, or against public policy, or shall for any reason 
whmsoevcr 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 20 I GA Bond issued hereunder. 

SECTION 14. EFFECTIVE DATE. Except as provided below. this 
Supplemental Resolution shall become effective immediately upon its adoption. The 
Amendments to the Bond Resolution provided in Section I 0 hereof shall go into effect 
upon receipt of the approvals and consents provided in Article VII of the Bond 
Resolution. 

DULY ADOPTED, this 27th day of April, 2016. 

(SEAL) 

ATTEST: 

Secretary 

-{! 

_f.,r::-' 
:f '/ __., 

I 

I 

I 

CANAVERAL PORT AUTHORITY 

By: 
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EXHIBIT A 

DESCRIPTION OF THE 2016 PROJECT 

• Renovation, upgrade and expansion to Cruise Terminal 5, including new security 
lobby, expanded luggage, new vertical transpmtation, new and expanded seating, 
upgraded CBP. new boarding bridge, t\vo new gangways , extend pier 
70'- I 00'. new pier renders, pier and quay improvements. upgrade water and 
electric on pier, passenger drop-off llow improvements, new interior finishes, new 
HVAC systems. In addition to terminal expansion, CTS will requ1re a new 
parking garage facility and ground transportation improvements. 

• Renovation. upgrade and expansion of Cruise Terminal 10 as a large ship 
( 4000-5200 passengers) level capacity. CTI 0 is in need of expansion for baggage 
laydown, pre-board seating, security clearance check-in and clearance, baggage 
scanning. roof. check in desk, Vc1tical Transpo11ation Systems. HY AC Systems, 
select electric upgrades, CBP area expansion, modern passenger boarding, and 
bridge/gangway systems. In addition. improved flow for passenger drop oil 
commercial traffic will be connected to reduce conflict and manpower. 

• Improvements to Cruise Terminal 8, including renovations of the roof. Kalwall 
replacement, curtain wall re-sealing and miscellaneous paintings. 



EXHlBIT B 

FORM OF COMMITMENT 



Bank 
Am<!rka'> M05t Convenient Bank6 

March 29, 2016 

Canaveral Port Authority 

Mr. Rodger Rees 

Deputy Executive Directory & 
Chief Financial Officer 

445 Challenger Road, Suite 301 
Cape Canaveral, FL 32920 

TD Bank, N.A, 

1560 N Orange Ave, #300 

Winter Park, Florida 32789 

Tel: 407-622-3522 

James.Hanning@TD.com 

RE: Summary Terms - $24,070,000 Capital Improvement Direct Purchase Bank Note 

Dear Rodger, 

You have provided us with certain information and have discussed with us the current and future 
needs for the financing of the Canaveral Port Authority ("Borrower"). In connection therewith, we 
are pleased to submit our proposal to provide the credit accommodation (the "Credit 
Accommodation") described on the attached preliminary term sheet for your consideration. 

The structure of the proposed Credit Accommodation is outlined in the attached term sheet which 
provides a statement of suggested terms, but under no circumstance shall such statement be 
construed as a complete summarization of terms necessary for consummation of the proposed 
Credit Accommodation. PLEASE NOTE THIS PROPOSAL IS SUBJECT TO FORMAL CREDIT 
REVIEW AND UNDERWRITING IN ACCORDANCE WITH THE BANK'S INTERNAL POLICY AND 
NOTHING HEREIN SHALL CONSTITUTE A BINDING COMMITMENT TO LEND. Further, we 
expressly advise you that TD Bank, N.A. (the "Bank") has not approved the Credit 
Accommodation. The Bank shall not be liable to the Company or any other person for any losses, 
damages or consequential damages which may result from the Company's reliance upon this 
proposal letter or the proposed Credit Accommodation, the proposed term sheet or any 
transaction contemplated hereby. 

This proposal letter, along with the proposed terms and conditions, are delivered to the Company 
for its confidential use and evaluation, and shall not be disclosed by the Company except (i) as 
may be required to be disclosed in any legal proceeding or as may otherwise be required by law 
and (ii) on a confidential and "need to know" basis, to your directors, officers, employees, 
advisors and agents. 

If this proposal meets your approval and you would like the Bank to proceed with its formal credit 
investigation, underwriting and approval process, please return a copy of this letter countersigned 
by you. We appreciate the opportunity to provide this proposal and look forward to working with 
you on successfully completing this transaction. 
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ACCEPTED ON THIS DAY OF ________ ,, 2016: 

Canaveral Port Authority, as "Borrower" 

By:_-,--________ _ 
Rodger Rees 
Deputy Executive Director & Chief Financial Officer 
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TD Bank, N.A. ("Bank") 

TERMS AND CONDITIONS OF CREDIT ACCOMMODATION DATED 
MARCH 29, 2016 ("LOAN") 

THIS IS A STATEMENT OF TERMS AND CONDITIONS AND NOT A COMMITMENT TO LEND. ALL 
CREDIT ACCOMMODATIONS ARE SUBJECT TO FORMAL CREDIT UNDERWRITING AND 

APPROVAL. 

1. Loan: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

Borrower(s): 

Facility: 

Purpose: 

Amount: 

Maturity: 

Repayment Terms: 

(g) Interest Rate: 
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Canaveral Port Authority 

Non-Bank Qualified Tax Exempt Direct Purchase Bank Loan; Evidenced 
by a Promissory Note, Bond or other Debt Instrument (the, "Note"). The 
proposed funding is anticipated to partner with a Capital Markets 
public/private bond issuance, terms of which will be separate from those 
provided herein and shall be provided independently by the Capital 
Markets issuer. 

To finance various cruise terminal improvements of CT5, CT8 and CT10; 
refinance other capital investments previously financed short-term and to 
pay costs of issuance. Prior to closing, the Borrower shall provide an 
updated Capital Improvement Plan outlining sources & uses of capital 
proceeds. 

Up to $24,070,000 USD. 

June 1, 2031. 

Interest payments annually on June1 51 beginning June 1, 2017. Principal 
payments, based on the below repayment schedule, due annually on 
June1•1 beginning June 1, 2022 through maturity dated June 1, 2031. 
The Note shall be interest-only until June 1, 2022. 

6/1/2022 
6/1/2023 
6/1/2024 
6/1/2025 
6/1/2026 
6/1/2027 
6/1/2028 
6/1/2029 
6/1/2030 
6/1/2031 

$2,100,000 
$2,150,000 
$2,225,000 
$2,300,000 
$2,375,000 
$2,450,000 
$2,525,000 
$2,600,000 
$2,650,000 
$2,695,000 

NON-BANK QUALIFIED TAX EXEMPT 

(Make-Whole Prepayment Provision): Indicative fixed rate of 2.40% as 
of 3.24.2016. Fixed rate of interest through the maturity date of 6/1/2031 
based upon 69.75% of the prevailing ten (10) year H-15 Swap Rate plus 
118 basis points. 

H-15 Source: http://www.federalreserve.gov/release/h15/update/ 

The indicative rate formula quoted above shall be effective until June 15, 2016. 
After this date, the Lender shall have the ability to review and adjust in 

accordance with changes in market conditions. 



(h) Rate Hold: 

(i) Prepayment Provision: 

U) Default Rate of Interest: 

(k) Late Charges: 

TD Bank will re-calculate and hold the rate of interest based on the 
formula outlined above (plus a 4 basis point forward premium) for Forty­
five (45) days from the date of receipt of an executed Rate Lock 
Agreement. 

(Make-Whole Provision): At the time of any full or partial prepayment, a 
fee equal to the greater of (i) 1.00% of the principal balance being 
prepaid multiplied by the "Remaining Term," as hereinafter defined, in 
years or (ii) a "Yield Maintenance Fee" in an amount computed as 
follows: 

The current cost of funds, specifically the bond equivalent yield for 
United States Treasury securities (bills on a discounted basis shall be 
converted to a bond equivalent yield) with a maturity date closest to the 
"Remaining Term", shall be subtracted from the Note rate, or default rate 
if applicable. If the result is zero or a negative number, there shall be no 
Yield Maintenance Fee due and payable. If the result is a positive 
number, then the resulting percentage shall be multiplied by the 
scheduled outstanding principal balance for each remaining monthly 
period of the "Remaining Term." Each resulting amount shall be divided 
by 360 and multiplied by the number of days in the monthly period. Said 
amounts shall be reduced to present values calculated by using the 
above reference current costs of funds divided by 12. The resulting sum 
of present values shall be the yield maintenance fee due to the Bank 
upon prepayment of the principal of the loan plus any accrued interest 
due as of the prepayment date. 

"Remaining Term" as used herein shall mean the shorter of (i) the 
remaining term of this Note, or (ii) the remaining term of the then current 
fixed interest rate period. 

The "default rate of interest" shall be six (6) percentage points in excess 
of the Prime Rate as quoted in the WSJ at the time of default. 

If any payment due the Bank is more than fifteen (15) days overdue, 

a late charge of six percent (6%) of the overdue payment shall be 

assessed. 

2. Fees and Expenses: The Borrower shall pay to the Bank on demand any and all costs and expenses 
(including, without limitation, reasonable attorneys' fees and disbursements, court costs, litigation and 
other expenses) incurred or paid by the Bank in connection with the loan. 

3. Collateral: A Senior Parity Lien of Gross Revenues of the Borrower on parity with all other obligations 
secured by the governing 1992 Master Trust Indenture Agreement and any subsequent Amendments 
thereto. 

4 



4. Financial Reporting: 

a) Borrower shall furnish the following financial reports: 

T~pe of Report(s} Freguenc~ Due Date 

Audited Financial Statements Annually Within 210 days after the end 
of the Borrower's fiscal year 

Annual Budget Annually Within 30 days after its 
adoption 

Annual Capital Improvement Annually Within 30 days after its 
Plan adoption 

The Bank reserves the right to request additional financial information to supplement or verify certain 
financial assumptions or verify the creditworthiness of the Borrower(s) and if applicable, any Guarantor(s). 

5. Other. 

Prior to closing this financing, the Lender must be provided with an opinion, in form and substance 
satisfactory to the Lender and its counsel, from bond counsel with experience in the matters to be 
covered by the opinion, that (i) the Note constitutes the legal, valid and binding obligation of the Port and 
is enforceable in accordance with the terms thereof under the laws of the state of Florida. 

6. Additional Bonds I Annual Rate Covenants: 

a) No additional bonds shall be issued by the Borrower unless Net Revenues received during the 
prior twelve month period are 1.25x the Maximum Annual Debt Service (MADS) of All Bonds and 
All Senior Obligations, as defined in the governing Master Trust Indenture Agreement and any 
subsequent Amendments thereto. 

b) Minimum Annual 1.25x coverage of MADS, as defined in the governing Master Trust Indenture 
Agreement and any subsequent Amendments thereto. 

7. Conditions Precedent: 

a. The Borrower shall provide documentation including, but not limited to, an updated Capital 
Improvement Plan outlining sources/uses of capital proceeds. 

8. Events of Default: Will include but not be limited to: 

a) Breach of representation or warranties. 
b) Violation of covenants. 
c) Bankruptcy or insolvency. 
d) Payment default. 
e) Borrower fails to approve and provide necessary financial and other information as required by 

State/County Law and/or terms of the Master Trust Indenture and any subsequent Amendments 
thereto. 
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9. Other Conditions: 

a. The Loan shall be subject to and cross defaulted with all conditions governed by the Master Trust 
Indenture and any subsequent Amendments thereto. 

b. Standard gross up language with respect to changes in Corporate Tax Rate or Tax Status of the 
Loan. 

c. All standard rights & remedies in the Event of Default. 

d. The implementation of certain terms, conditions, covenants or other non-material changes to the 
proposed Credit Accommodation required as part of the Bank's formal credit approval shall be 
deemed an approval in substantially the form outlined in this proposed Credit Accommodation. 

e. All legal matters and documentation to be executed in connection with the contemplated 
proposed Credit Accommodation shall be satisfactory in form and substance to the Bank and 
counsel to the Bank. 

f. The Bank shall not be required to enter into the proposed Credit Accommodation until the 
completion of all due diligence inquiries, receipt of approvals from all requisite parties and the 
execution and receipt of all necessary documentation reasonably acceptable to the Bank and its 
counsel. The Bank complies with the US Patriot Act of 2001 (the "Act"), including, but not limited 
to; those sections relating to customer identification, monitoring and reporting of suspicious 
activities, and the prevention of money laundering. This Act mandates that we verify certain 
information about the borrower and any guarantor while processing the Credit Accommodation 
request. Furthermore, certain assumptions are made for this proposal which, if altered, could 
affect the overall credit approval and or the terms of the proposed Credit Accommodation 

THIS PROPOSAL IS NOT AND SHOULD NOT BE CONSTRUED AS A COMMITMENT BY THE BANK 
OR ANY AFFILIATE TO ENTER INTO ANY CREDIT ACCOMMODATION. 
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INCUMBENCY CERTIFICATE 

I, Thomas W. Weinberg, Secretary/Treasurer of the Canaveral Port Authority (the 
"Authority"), DO HEREBY CERTIFY as follows: 

1. The following are now, and have continuously been since the dates of 
beginning of their respective current terms shown below, the duly elected and acting 
members of the Authority, and the dates of the beginning and ending of their respective 
current terms are hereunder correctly designated opposite their names: 

Beginning Date Ending Date 
Member of Current Term of Current Term 

Jerry W. Allender January 2015 November 2018 
R. Bruce Deardoff January 2013 November 2016 
John H. Evans January 2013 November 2016 
Wayne Justice January 2015 November 2018 
Thomas W. Weinberg January 2015 November 2018 

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

Office 

Chairman 
Vice Chairman 
Secretary/Treasurer 

Name 

Jerry W. Allender 
Wayne Justice 
Thomas W. Weinberg 

Beginning Date 
of Current Term 

January 2016 
January 2016 
January 2016 

Ending Date 
of Current Term 

December 2016 
December 2016 
December 2016 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official 
seal of the Authority this 26th day of May, 2016. 

(SEAL) 



I, Rodger Rees, Deputy Executive Director/Chief Financial Officer for the 
Authority, do hereby certify that Thomas W. Weinberg is the duly qualified and acting 
Secretary /Treasurer of the Authority. 

Financial 
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SIGNATURE AND GENERAL CERTIFICATE 

We, the undersigned, DO HEREBY CERTIFY as follows: 

I. That we did heretofore cause to be officially executed the obligations 
described in Schedule A attached hereto (the "Series 2016A Bond") of the Canaveral Port 
Authority (the "Authority"). 

2. That Jerry W. Allender, Chairman of the Authority, has executed the Series 
2016A Bond by his manual signature, and that said Chairman was on the date he 
executed the Series 2016A 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 2016A Bond, said seal imprinted thereon being the official seal of the 
Authority, and that Thomas W. Weinberg, Secretary/Treasurer of the Authority, has 
caused such seal to be attested by his manual signature, and that said Thomas W. 
Weinberg was on the date he executed the Series 2016A 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 2016A 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 nor is there an 
occurrence which would, with the passage of time or the giving of notice, become an 
Event of Default under Resolution No. 92-8 adopted by the Authority on October 7, 
1992, as amended and supplemented (the "Bond Resolution"). All conditions to the 
issuance of the Series 2016A Bond as "Additional Bonds" under the Bond Resolution 
have been satisfied. 

6. The Authority is not in default in the payment of the principal of or interest 
on any indebtedness for borrowed money and is not in default under any instrument 
under and subject to which any indebtedness may be incurred, and no event has occurred 
and is continuing under the provisions of any such instrument which, with the lapse of 
time or the giving of notice, or both, would constitute an event of default thereunder. 

7. All governmental permits, licenses and approvals necessary for the 
operation of the Marine Facilities (as defined in the Bond Resolution) have been issued 
and are valid and in full force and effect as of the date of this certificate, and the 
Authority is in full compliance with the requirements of such governmental permits, 
licenses and approvals. 



8. All governmental permits, licenses and approvals necessary for the 
construction of the 2016 Project (as defined in the Bond Resolution) have been issued 
and are valid and in full force and effect as of the date of this certificate, except for such 
permits, licenses and approvals which by their nature cannot be obtained on the date 
hereof. The Authority knows of no reason why any such post-closing permits, licenses 
and approvals will be not be obtained by the Authority in a timely manner. 

9. The proceeds of the Series 2016A Bond will be sufficient to complete the 
construction of the 2016 Project or, if such proceeds are insufficient, the Authority has 
sufficient additional funds to complete the 2016 Project. 

10. All proceedings of the Authority at which the authorization and sale of the 
Series 2016A Bond were considered were conducted in compliance with the provisions 
of all applicable state and local public meetings laws. Neither the undersigned Chairman 
and Secretary/Treasurer nor, and to the best knowledge of the Chairman and Secretary/ 
Treasurer, any other member of the Authority, while meeting together with any other 
member or members of the Authority, reached any conclusion as to the actions taken by 
the Authority with respect to the Bond Resolution or the Series 2016A Bond, the security 
therefor, the application of the proceeds therefrom, the sale of the Series 2016A Bond to 
TD Bank, N.A. (the "Purchaser") or any other material matters with respect to the Bond 
Resolution or the Series 2016A Bond, except at duly noticed public meetings of the 
Authority. 

11. The undersigned do not, and to the best knowledge of the undersigned, no 
member of the Authority has or holds any employment or contractual relationship with 
the Purchaser, the initial purchaser of the Series 2016A Bond, except as fully and fairly 
disclosed in compliance with the provisions of Section 112.3143, Florida Statutes. 

12. There has been no material adverse change in the financial position of the 
Authority, as presented in its financial audit for its fiscal year ended September 30, 2015, 
since the date of such audit. All of the financial information provided by the Authority to 
the Purchaser is accurate and correct as of the date hereof. 

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the 
official seal of the Authority this 26th day of May, 2016. 

(SEAL) 

Title of Office 

Chairman 

Secretary /Treasurer 
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Term of 
Office Expires 

December 2016 

December 2016 



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

Financial 
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SCHEDULE A 

$24,070,000 
CANAVERAL PORT AUTHORITY 

PORT IMPROVEMENT REVENUE BOND, SERIES 2016A 

The Series 20 l 6A Bond is dated as of May 26, 2016 and is payable as to interest 
commencing June 1, 2017 and annually thereafter and as to principal commencing June 
1, 2022, and annually thereafter, through and including its final maturity on June 1, 2031. 
The Series 2016A Bond bears interest at the rate of 2.35% per annum. Principal of the 
Series 2016A Bond shall be payable in installments in the following amounts on the 
following dates: 

Payment Dates 
06/01/2022 
06/01/2023 
06/01/2024 
06/01/2025 
06/01/2026 
06/01/2027 
06/01/2028 
06/01/2029 
06/01/2030 
06/01/2031 

Principal Amount 
$2,100,000 

2,150,000 
2,225,000 
2,300,000 
2,375,000 
2,450,000 
2,525,000 
2,600,000 
2,650,000 
2,695,000 



CERTIFICATE AS TO ARBITRAGE 
AND CERTAIN OTHER TAX MATTERS 
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I, Rodger Rees, Chief Financial Officer of the Canaveral Port Authority (the 
"Authority"), with respect to its $24,070,000 Port Improvement Revenue Bond, Series 
2016A (the "Series 2016A Bond"), dated as of May 26, 2016 and being issued this day, 
DO HEREBY CERTIFY that: 

1. AUTHORIZATION AND DEFINITIONS. The Series 2016A 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 amended and 
supplemented by Resolution No. 2016-02-EXE-03 of the Authority, adopted April 27, 
2016 (collectively, the "Bond Resolution"). 

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

2. PURPOSE. The Series 2016A Bond is being issued for the principal 
purpose of providing moneys to refinance the acquisition and construction of certain 
capital improvements to Cruise Terminal 5, as more particularly described in the Bond 
Resolution (the "Project"), in order to finance the Project on a long term basis. 

3. FACTS, ESTIMATES AND CIRCUMSTANCES. On the basis of the 
facts, estimates and circumstances in existence on the date hereof, I reasonably expect the 
following with respect to the Series 20 l 6A Bond and with respect to the proceeds of the 
Series 2016A Bond: 

(a) NET PROCEEDS. 

(i) Total. The amount of proceeds received by the Authority from the 
sale of the Series 2016A Bond (the "Net Proceeds") will be $24,070,000.00. 

(ii) Refinance. An aggregate principal amount of the Net Proceeds 
equal to $24,070,000.00 will be utilized on the date hereof to repay certain draws 
(the "Draws") on its Revolving Credit Agreement (the "Agreement") relating to 
the Project. The Draws made under the Agreement were utilized to fund the 



Project on an interim basis. Such Agreement was entered into with PNC Bank, 
National Association. Interest on any draws made under the Agreement are not 
excluded from gross income for federal taxation purposes. The issuance of the 
Series 2016A Bond will allow the Authority to retire the interim debt issued 
pursuant to the Agreement relating to the Project and to fund the Project on a 
permanent long term basis. 

(iii) Accrued Interest. There is no accrued interest on the Series 2016A 
Bond. 

(iv) Costs of Issuance. The costs of issuance associated with the Series 
2016A Bond shall be paid by the Authority from its funds. 

(b) NO OVERISSUANCE. The Net Proceeds, less costs of issuance, will be 
$24,070,000.00 (the "Original Proceeds"). Taking into account other available funds, the 
amount of Original Proceeds necessary to finance the Project equals or exceeds 
$24,070,000.00. 

(c) AS TO THE PROJECT: 

(i) Project. As of the date hereof, all moneys drawn pursuant to the 
Agreement which are being repaid with proceeds of the Series 2016A Bond have 
been spent on the Project. 

(ii) Disposal of Project. The Project is not expected to be sold or 
disposed of prior to the last maturity date of the Series 2016A Bond, except such 
portions as may be disposed of in the normal course of business. 

(iii) No Reimbursement. The Authority will not reimburse itself from 
the proceeds of the Series 2016A Bond or the Draws made under the Agreement 
relating to the Project for any expenditures made by the Authority prior to the date 
the Series 2016A Bond was issued except for (A) any expenditures that were made 
subsequent to June 27, 2015 (60 days prior to date official intent was approved 
(Resolution No. 2015-013-EXE-3)), and (B) any "preliminary expenditures" 
authorized to be reimbursed pursuant to Treasury Regulations Section 1.150-2. 

(d) FLOW OF FUNDS. 

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

(ii) Payment Account. Except for the Payment Account, the Authority 
has not created and established and does not expect to create or establish any fund 
or account in connection with the Series 2016A Bond that is expected to be used 

2 



to pay debt service on the Series 2016A Bond. The Payment Account will be used 
primarily to achieve a proper matching of revenues and debt service within each 
Bond Year and will be depleted at least annually except for a reasonable carryover 
amount not to exceed the greater of (A) one year's earnings on amounts in the 
Payment Account, or (B) one-twelfth of the annual debt service on the Series 
2016A Bond. Amounts deposited in the Payment Account will be used to pay 
debt service on the Series 2016A 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 2016A Bond. The Reserve 
Account Requirement for such subaccount is $0.00. The Series 2016A Bond shall 
not be secured by any moneys or investments in the Reserve Account. 

(iv) Investment Earnings. Any and all income received from the 
investment of moneys in the Construction Fund, Operation and Maintenance Fund, 
Restricted Revenue Account, the Payment Account and the Reserve Account (only 
to the extent such income and the other amounts in such Account does not exceed 
the Reserve Account 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 2016A Bond. 

4. YIELD. 

(a) GENERAL. For purposes of this Certificate, bond yield is, and shall be, 
calculated in the manner provided in Treasury Regulations Section 1.148-4, and the 
provisions therein will be complied with in all respects. The term "bond yield" means, 
with respect to a bond, the discount rate that when used in computing the present value of 
all the unconditionally payable payments of principal and interest and all the payments 
for qualified guarantees paid and to be paid with respect to the bond produces an amount 
equal to the present value of the issue price of the bond. In computing the purchase price 
of the Series 2016A 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 2016 Bond, 
therefore, is $24,070,000.00. For purposes hereof, yield is, and shall be, calculated on a 
360-day year basis with interest compounded semiannually. The yield on the Series 
2016A Bond calculated in the above-described manner is 2.336314% (the "2016A Bond 
Yield"). Such yield calculation has been computed by RBC Capital Markets, Financial 
Adviser to the Authority. It should be noted, however, that such yield may, under certain 
circumstances set forth in the Treasury Regulations, be subject to recalculation. 
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The purchase price of all obligations other than certain Tax-Exempt Investments 
("Taxable Obligations") to which restrictions as to yield or rebate of excess earnings 
under this Certificate applies shall be calculated using (i) the price, taking into account 
discount, premium, and accrued interest, as applicable, actually paid or (ii) the Fair 
Market Value (as described in the Arbitrage Rebate Statement attached hereto as Exhibit 
A) if less than the price actually paid and if such Taxable Obligations were not purchased 
directly from the United States Treasury. The Authority will acquire all such Taxable 
Obligations in accordance with the provisions set forth in Section 4 of the Arbitrage 
Rebate Statement. 

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

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

(c) RESERVE ACCOUNT. There shall be no amounts on deposit in the 
subaccount of the Reserve Account established for the Series 2016A Bond. 

( d) PAYMENT ACCOUNT - ACCRUED INTEREST. There is no accrued 
interest. 

(e) PAYMENT ACCOUNT- DEBT SERVICE. Amounts held in the Payment 
Account which are set aside for the payment of the principal of and interest on the Series 
2016A Bond will be invested without regard to yield restrictions for a period not to 
exceed 13 months from the date of deposit of such amounts in such Accounts. Any 
amounts not expended within the period set forth above shall be subject to yield 
restrictions. 

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

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

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

5. FURTHER CERTIFICATIONS. No bonds or other obligations of the 
Authority (a) were sold in the 15 days preceding the date of sale of the Series 2016A 
Bond or (b) were sold or will be sold within the 15 days after the date of sale of the Series 
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2016A Bond, pursuant to a common plan of financing with the plan for the issuance of 
the Series 2016A Bond and payable out of substantially the same source of revenues. 

The Authority does not expect that the proceeds of the Series 2016A Bond will be 
used in a manner that would cause them to be arbitrage bonds under Section 148 of the 
Code. The Authority does not expect that the proceeds of the Series 2016A Bond will be 
used in a manner that would cause the interest on the Series 2016A Bond to be includable 
in the gross income of the holder of the Series 2016A Bond under Section 103 of the 
Code. 

6. REBATE. Pursuant to the Bond Resolution, the Authority has established 
a Rebate Fund for the Series 2016A 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 2016A Bond or the Authority. The Authority 
acknowledges and agrees to comply with the terms of the Arbitrage Rebate Statement 
attached hereto as Exhibit A. 

7. AMENDMENTS. The provisions hereof need not be observed and this 
Certificate may be amended or supplemented at any time by the Authority if, in each 
case, the Authority receives an opinion or opinions of Bond Counsel that the failure to 
comply with such provisions will not cause, and that the terms of such amendment or 
supplement will not cause, the Series 2016A Bond to become an arbitrage bond under 
Section 148 of the Code, or other applicable section of the Code, or otherwise cause 
interest on the Series 2016A Bond to become includable in gross income for federal 
income tax purposes under the Code. 

8. SERIES 2016A BOND NOT FEDERALLY GUARANTEED. Payment 
of debt service on the Series 2016A Bond is not directly or indirectly guaranteed in whole 
or in part by the United States, within the meaning of Section 149(b) of the Code. 

9. SERIES 2016A BOND NOT HEDGE BOND. It is reasonably expected 
that not less than 85% of the Original Proceeds will be used to carry out the governmental 
purposes of the Series 2016A Bond within three years from the date of its issuance. Not 
more than 50% of such Original Proceeds shall be invested in nonpurpose investments 
having a substantially guaranteed yield for four years or more (including but not limited 
to any investment contract or fixed yield investment having a maturity of four years or 
more). The reasonable expectations stated above are not based on and do not take into 
account any expectations or assumptions as to the occurrence of changes in market 
interest rates or of federal tax law or regulations or rulings thereunder. These reasonable 
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expectations are not based on any prepayments of items other than items which are 
customarily prepaid. 

10. ADDITIONAL COVENANTS. The Authority further agrees to 
(a) impose such limitations on the investment or use of moneys or investments related to 
the Series 2016A Bond, (b) make such rebate payments to the United States Treasury, ( c) 
maintain such records, ( d) perform such calculations, ( e) enter into such agreements, and 
(f) perform such other acts as may be necessary under the Code to preserve the exclusion 
from gross income for purposes of federal income taxation of interest on the Series 
2016A Bond, which it may lawfully do. 

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

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

13. NO REPLACEMENT. No portion of the amounts received from the sale 
of the Series 2016A Bond will be used as a substitute for other funds which were 
otherwise to be used for the payment of the Project or payment of debt service of the 
Series 20 l 6A Bond or the Draws made under the Agreement related to the Project, and 
which have been or will be used to acquire, directly or indirectly, obligations producing a 
yield in excess of the 2016A Bond Yield. The weighted average maturity of the Series 
20 l 6A Bond does not exceed 120% of the average reasonable expected economic life of 
the Project. 

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

(b) All costs of issuance of the Series 20 l 6A Bond will be paid by the 
Authority from its own funds. 

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

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

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

(f) No portion of the proceeds of the Draws have been used to provide an 
airplane, skybox or other private luxury box, any health club facility, any facility 
primarily used for gambling or any store the principal business of which is the sale of 
alcoholic beverages for consumption off premises. 

(g) The Authority is the owner of the Project for federal income tax purposes. 
Any management contract or lease relating to the Project with a nongovernmental person 
shall comply with the provisions of Section 142(b )(1 )(B) of the Code, including: 

(i) the nongovernmental person will covenant to make an irrevocable 
election binding on the nongovernmental person and its successors in interest not 
to claim depreciation or investment tax credit; 

(ii) the term of the lease, management contract or operating contract will 
not exceed 80 percent of the reasonably expected useful life of the property 
subject to the agreement; and 
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(iii) the nongovernmental person will have no option to purchase the 
property subject to the lease, management contract or operating contract other than 
at fair market value at the time of exercise. 

(h) The Series 2016A Bond and the Project were approved by the Authority, 
subsequent to a public hearing, pursuant to Resolution No. RES-2016-01-EXE-3 m 
accordance with Section 147(f) of the Internal Revenue Code of 1986, as amended. 

15. 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. 

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

To the best of my knowledge and belief there are no facts, estimates or 
circumstances other than those expressed herein that materially affect the expectations 
herein expressed, and, to the best of my knowledge and belief, the Authority's 
expectations are reasonable. I 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 26th 
day ofMay, 2016. 

CANAVERALPORT UTHORITY 
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EXHIBIT A 
ARBITRAGE REBATE STATEMENT 

This Arbitrage Rebate Statement ("Statement") is intended to set forth certain 
duties and requirements necessary for compliance with Section 148(f) of the Code to the 
extent necessary to preserve the tax exempt treatment of interest on the Canaveral Port 
Authority Port Improvement Revenue Bond, Series 2016A (the "Series 2016A Bond"). 
This Statement is based upon Section 148(f) of the Code and by analogy, to the 
Regulations. However, it is not intended to be exhaustive. 

Since the requirements of such Section 148(f) are subject to amplification and 
clarification, it may be necessary to supplement or modify this Statement from time to 
time to reflect any additional or different requirements of such Section and the 
Regulations or to specify that action required hereunder is no longer required or that 
some further or different action is required to maintain or assure the exemption from 
federal income tax of interest with respect to the Series 20 l 6A Bond. 

For purposes hereof, any covenant relating to a fund, account or subaccount 
established under the Resolution shall be deemed to apply only to that portion of such 
fund, account or subaccount allocable to the Series 20 l 6A Bond. 

SECTION 1. TAX COVENANTS. Pursuant to the Resolution, the 
Authority has made certain covenants designed to assure that the interest with respect to 
the Series 2016A Bond is and shall remain excludable from gross income for purposes of 
federal income taxation. The Authority shall not, directly or indirectly, use or permit the 
use of any proceeds of the Series 2016A Bond or any other funds or take or omit to take 
any action that would cause the Series 2016A Bond to be "arbitrage bonds" within the 
meaning of Section 148 of the Code or that would cause interest on the Series 2016A 
Bond to be included in gross income for federal income tax purposes under the provisions 
of the Code. The Authority shall comply with all other requirements as shall be 
determined by Bond Counsel to be necessary or appropriate to assure that interest on the 
Series 2016A 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 2016A Bond. 

SECTION 2. DEFINITIONS. Capitalized terms used herein, not 
otherwise defined herein, shall have the same meanings set forth in the Resolution and in 
the Authority's Certificate as to Arbitrage and Certain Other Tax Matters relating to the 
Series 2016A 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" means the Internal Revenue Code of 1986, as amended. 

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

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

"Final Computation Date" means the date the Series 2016A Bond is discharged. 

"Gross Proceeds" means, with respect to the Series 2016A Bond: 

(1) Amounts constituting Sale Proceeds of the Series 2016A Bond. 

(2) Amounts constituting Investment Proceeds of the Series 2016A Bond. 

(3) Amounts constituting Transferred Proceeds of the Series 2016A Bond. 

( 4) Other amounts constituting Replacement Proceeds of the Series 2016A 
Bond, including Pledged Moneys. 

"Investment Proceeds" means any amounts actually or constructively received 
from investing proceeds of the Series 2016A Bond. 

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

"Issue Date" means May 26, 2016. 

"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 2016A Bond, e.g., obligations acquired with Gross 
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Proceeds that are invested temporarily until needed for the governmental purpose of the 
Series 20 l 6A 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 l.148-3(d)(l)(i)-(v) of the Regulations. 

"Nonpurpose Receipts" shall include the receipts with respect to Nonpurpose 
Investments specified in Section l.148-3(d)(2)(i)-(iii) of the Regulations. 

"Pledged Moneys" means moneys that are reasonably expected to be used 
directly or indirectly to pay debt service on the Series 20 l 6A Bond (or to reimburse a 
municipal bond insurer) 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 20 l 6A Bond (or to reimburse a municipal bond insurer) if the Authority 
encounters financial difficulties. 

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

"Proceeds" means any Sale Proceeds, Investment Proceeds and Transferred 
Proceeds of the 20 l 6A Bond. 

"Qualified Administrative Costs" means reasonable, direct administrative costs, 
other than carrying costs, such as separately stated brokerage and selling commissions 
that are comparable to those charged nongovernmental entities in transactions not 
involving tax-exempt bond proceeds, but not legal and accounting fees, recordkeeping, 
custody or similar costs. In addition, with respect to a guaranteed investment contract or 
investments purchased for a yield restricted defeasance escrow, such costs will be 
considered reasonable if ( 1) the amount of the fee the Authority treats as a Qualified 
Administrative Cost does not exceed the lesser of (a) $39,000 (for calendar year 2016), or 
(b) the greater of (x) .2% of the "computational base," or (y) $4,000; and (2) the 
Authority does not treat as Qualified Administrative Costs more than $110,000 (for 
calendar year 2016) in brokers' commissions or similar fees with respect to all guaranteed 
investment contracts and investments for yield restricted defeasance escrows purchased 
with Gross Proceeds of the issue. For purposes of this definition only, "computational 
base" shall mean, with respect to guaranteed investment contracts, the amount of Gross 
Proceeds the Authority reasonably expects, as of the date the contract is acquired, to be 
deposited in the guaranteed investment contract over the term of the contract and for 
investments other than guaranteed investment contracts, "computational base" shall mean 

A-3 



the amount of Gross Proceeds initially invested in such investments. The above­
described safe harbor dollar amounts shall be increased each calendar year for cost-of­
Iiving adjustments pursuant to Section 1.148-5(e) of the Regulations. 

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

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

"Regulations" means Treasury Regulations Sections 1.148-0 through 1.148-11, 
l.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 2016A Bond or to the governmental purpose of the Series 2016A Bond to 
conclude that the amounts would have been used for that governmental purpose if the 
Proceeds of the Series 2016A Bond were not used or to be used for that governmental 
purpose. For this purpose, governmental purposes include the expected use of amounts 
for the payment of debt service on a particular date. The mere availability or preliminary 
earmarking of amounts for a governmental purpose, however, does not in itself establish 
a sufficient nexus to cause those amounts to be Replacement Proceeds. Replacement 
Proceeds include, but are not limited to, amounts held in a sinking fund or a pledged 
fund. For these purposes, an amount is pledged to pay principal of or interest on the 
Series 2016A 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 2016A Bond, including amounts used to pay 
underwriters' discount or compensation and interest other than Pre-Issuance Accrued 
Interest. Sale Proceeds shall also include, but are not limited to, amounts derived from 
the sale of a right that is associated with a Series 20 l 6A Bond and that is described in 
Section l.148-4(b )( 4) of the Regulations. 

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

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

"Universal Cap" means the value of all then outstanding Series 2016A Bond. 

"Value" (of a Series 2016A Bond) means with respect to a Series 2016A Bond 
issued with not more than two percent original issue discount or original issue premium, 
the outstanding principal amount, plus accrued unpaid interest; for any other Series 
2016A 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 
issuer may determine the value of an investment on a date using one of the following 
valuation methods consistently applied for all purposes relating to arbitrage and rebate 
with respect to that investment on that date: 

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

(b) a fixed 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 commingled fund): 

(a) an investment must be valued at its Fair Market Value when it is first 
allocated to an issue, when it is disposed of and when it is deemed acquired or 
deemed disposed of, and provided 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 2016A Bond," "2016A Bond Yield" or "Bond Yield" 
means, for all Computation Dates, the Yield expected as of the date hereof on the Series 
20 l 6A Bond over the term of such Bond computed by: 

(i) using as the purchase price of the Series 2016A Bond, the amount at which 
such Series 2016A Bond was sold to the public within the meaning of Sections 1273 and 
1274 of the Code; and 

(ii) assuming that the Series 20 l 6A Bond will be paid at its scheduled maturity 
date or in accordance with any mandatory redemption requirements. 

"Yield" means, generally, the discount rate which, when used in computing the 
present value of all the unconditionally payable payments of principal and interest on an 
obligation and all the payments for qualified guarantees paid and to be paid with respect 
to such obligation, produces an amount equal to the present value of the issue price of 
such obligation. Present value is computed as of the date of issue of the obligation. 
There are, however, many additional specific rules contained in the Regulations which 
apply to the calculation and recalculation of yield for particular obligations and such rules 
should be consulted prior to calculating the yield for the Series 2016A Bond on any 
Computation Date. Yield shall be calculated on a 360-day year basis with interest 
compounded semi-annually. For this purpose the purchase price of a Nonpurpose 
Investment or a Tax-Exempt Investment is its Fair Market Value, as determined pursuant 
to Section 4 of this Statement, as of the date that it becomes allocated to Gross Proceeds 
of the Series 20 l 6A Bond. 

SECTION 3. REBATE REQUIREMENTS. 

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

(b) Pursuant to the Resolution, there has been established a fund separate from 
any other fund or account established and maintained under the Resolution designated the 
"Rebate Fund." The Authority or its designated agent shall administer the Rebate Fund 
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and continuously invest all amounts held in the Rebate Fund in Federal Securities (as 
defined in the Resolution) or Tax-Exempt Investments. 

( c) Within 30 days after any Computation Date, the Authority shall calculate or 
cause to be calculated the Rebatable Arbitrage or any penalty due pursuant to Section 3(f) 
hereof. Immediately following such calculations, but in no event later than 60 days 
following the Computation Date (90 days in the case of any penalty payment due 
pursuant to Section 3(f) hereof), the Authority shall remit an amount which when added 
to the future value of previous rebate payments shall not be less than 90% (100% with 
respect to the Computation Date on the final repayment or retirement of the Series 2016A 
Bond) of the Rebatable Arbitrage or 100% of any penalty due pursuant to Section 3(f) 
hereof as of the applicable Computation Date. 

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

( d) The obligation to pay Rebatable Arbitrage to the United States, as described 
herein, shall be treated as satisfied with respect to the Series 20 l 6A Bond if (i) Gross 
Proceeds are expended for the governmental purpose of the Series 2016A Bond by no 
later than the date which is six months after the Issue Date and if it is not anticipated that 
any other Gross Proceeds will arise during the remainder of the term of the Series 20 l 6A 
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 2016A Bond is 
met. For purposes of the preceding sentence, Gross Proceeds do not include (i) amounts 
deposited in a bona fide debt service fund, so long as the funds therein constitute bona 
fide debt service funds, or a reasonably required reserve or replacement fund (meeting the 
requirements of Section 1.148-2(f) of the Regulations), (ii) amounts that, as of the Issue 
Date, are not reasonably expected to be Gross Proceeds but that become Gross Proceeds 
after the date which is six months after the Issue Date, (iii) amounts representing Sale or 
Investment Proceeds derived from any Purpose Investment (as defined in Section 1.148-1 
of the Regulations) and earnings on those payments, and (iv) amounts representing any 
repayments of grants (as defined in Section l.148-6(d)(4) of the Regulations). If Gross 
Proceeds are in fact expended by such date, then, except as to the Reserve Account, 
Rebatable Arbitrage with respect to such Gross Proceeds need not be calculated and no 
payment thereof to the United States Department of Treasury need be made. Use of 
Gross Proceeds to redeem the Series 20 l 6A Bond shall not be treated as an expenditure 
of such Gross Proceeds. 

Notwithstanding the foregoing, if Gross Proceeds which were reasonably expected 
to be Gross Proceeds on the Issue Date actually become available after the date which is 
six months after the Issue Date, then the requirements described herein relating to the 
calculation of Rebatable Arbitrage and the payment thereof to the United States must be 
satisfied, except that no such calculation or payment need be made with respect to the 
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initial six month period. Any other amounts not described in this Section 3(d) which 
constitute proceeds of the Series 2016A Bond, other than a bona fide debt service fund, 
will be subject to rebate. 

THE FOLLOWING SUBSECTION (E) SHALL NOT APPLY TO THE 
SERIES 2016A 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 2016A Bond if (i) the rebate requirement is met for all 
proceeds of the Series 2016A Bond other than Gross Proceeds (as defined in Section 3(d) 
hereof) and (ii) the Gross Proceeds are expended for the governmental purposes of the 
issue within the periods set forth below: 

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

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

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

As set forth in Section 1.148-7( d)(2) of the Regulations, for purposes of the 
expenditure requirements set forth in this Section 3(e), 100% of the Gross Proceeds of the 
Series 2016A Bond shall be treated as expended for the governmental purposes of the 
issue within the 18-month period beginning on the Issue Date if such requirement is met 
within the 30-month period beginning on the Issue Date and such requirement would 
have been met within such 18-month period but for a reasonable retainage (not exceeding 
5% of the Net Proceeds of the Series 20 l 6A Bond). If Gross Proceeds are in fact 
expended by such dates, then Rebatable Arbitrage need not be calculated and no payment 
thereof to the United States Department of Treasury need be made. Any failure to satisfy 
the final spending requirement shall be disregarded if the Authority exercises due 
diligence to complete the project financed by the Series 2016A Bond and the amount of 
the failure does not exceed the lesser of (i) 3 % of the issue price of the Series 2016A 
Bond or (ii) $250,000. Use of Gross Proceeds to redeem the Series 2016A Bond shall not 
be treated as an expenditure of such Gross Proceeds. For purposes of this Section 3(e), 
"Gross Proceeds" shall be modified as described in Section 3(d) above. 
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THE FOLLOWING SUBSECTION (F) SHALL NOT APPLY TO THE 
SERIES 2016A 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 2016A Bond ifthe Available Construction Proceeds (as defined 
in Section 148(f)(4)(C)(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 10% of such Available Construction Proceeds are spent 
within the six-month period beginning on the Issue Date; 

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

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

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

For purposes of this Section 3(f), the term Available Construction Proceeds means the 
Net Proceeds of the Series 2016A 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 2016A 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 (including bond insurance premiums). 
Any amounts which constitute proceeds of the Series 2016A Bond other than Available 
Construction Proceeds and amounts on deposit in a bona fide debt service fund will be 
subject to rebate. 

As set forth in Section 148(f)(4)(C)(iii) of the Code, for purposes of the 
expenditure requirements set forth in this Section 3(f), 100% of Available Construction 
Proceeds of the Series 2016A Bond shall be treated as expended for the governmental 
purposes of the issue within the 2-year period beginning on the Issue Date if such 
requirement is met within the 3-year period beginning on the Issue Date and such 
requirement would have been met within such 2-year period but for a reasonable 
retainage (not exceeding 5% of the Net Proceeds of the Series 2016A Bond). Use of 
Available Construction Proceeds to redeem the Series 2016A Bond shall not be treated as 
an expenditure of such Proceeds. 
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Any failure to satisfy the final spending requirement shall be disregarded if the 
Authority exercises due diligence to complete the project financed by the Series 2016A 
Bond and the amount of the failure does not exceed the lesser of (i) 3% of the issue price 
of the Series 2016A Bond or (ii) $250,000. 

For purposes of Section 148(f)(4)(C)(vii) of the Code, in the event the Authority 
fails to meet the expenditure requirements referred to above, the Authority may elect to 
pay, in lieu of the Rebatable Arbitrage otherwise required to be paid with respect to such 
Gross Proceeds, a penalty with respect to the close of each 6-month period after the Issue 
Date equal to 1.5% of the amount of the Available Construction Proceeds of the Series 
2016A 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 20 l 6A Bond (including any refunding bonds issued with respect 
thereto) is no longer outstanding. The Authority makes no election in regard to the 
above-described penalty. 

In order to qualify for the exemption from the obligation to pay Rebatable 
Arbitrage to the United States pursuant to this Section 3(f), at least 75% of the Available 
Construction Proceeds must be used for construction expenditures (as defined in Section 
l.148-7(g) of the Regulations) with respect to property which is owned by a 
governmental unit or an organization described in Section 501(c)(3) of the Code. The 
term "construction" includes reconstruction and rehabilitation of existing property and 
rules similar to the rules of Section 142(b)(l)(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 issuer, be treated as separate issues for 
purposes of this Section 3(f) (although the remaining portion may not be entitled to the 
benefits of Section 3( d) hereof). The Authority does not elect to treat any portion of the 
Series 20 l 6A Bond as a separate issue. 

(g) The Authority shall keep proper books of records and accounts containing 
complete and correct entries of all transactions relating to the receipt, investment, 
disbursement, allocation and application of the moneys related to the Series 2016A Bond, 
including moneys derived from, pledged to, or to be used to make payments on the Series 
2016A Bond. Such records shall, at a minimum, be adequate to enable the Authority or 
its consultants to make the calculations for payment of Rebatable Arbitrage as required 
by this Statement. The records required to be maintained under this Section 3(g) shall be 
retained by the Authority until six years after the retirement of the last obligation of the 
Series 2016A Bond or for such other period as the United States Treasury may by 
regulations otherwise provide. Such records shall at least specify the account or fund to 
which each investment (or portion thereof) is to be allocated and shall set forth, in the 
case of each investment security, (i) its purchase price (including the amount of accrued 
interest to be stated separately), (ii) identifying information, including par amount, 
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coupon rate, and payment dates, (iii) the amount received at maturity or its sale price, as 
the case may be, including accrued interest, (iv) the amounts and dates of any payments 
made with respect thereto, (v) the dates of acquisition and disposition or maturity, (vi) the 
amount of original issue discount or premium (if any), (vii) the frequency of periodic 
payments (and actual dates and amounts of receipts), (viii) the period of compounding, 
(ix) the transaction costs (e.g., commissions) incurred in acquiring, carrying or disposing 
of the Nonpurpose Investments, and (x) market price data sufficient to establish that the 
purchase price (disposition price) was not greater than (less than) the arm's-length price 
(see Section 4 below) on the date of acquisition (disposition) or, if earlier, on the date of a 
binding contract to acquire (dispose of) such Non purpose Investment. 

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

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

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

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

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

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

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

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

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

(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: 

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

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

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

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

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

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

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

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

(iv) The provider of the investments or the obligor on the guaranteed 
investment contract certifies the administrative costs that it pays (or expects to 
pay) to third parties in connection with supplying the investment. 

( d) The Authority shall retain certificates and records documenting compliance 
with the above requirements until three years after the last outstanding Series 2016A 
Bond is redeemed including, but not limited to, the following: 

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

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

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

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

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

SECTION 5. MODIFICATION UPON RECEIPT OF BOND 
COUNSEL OPINION. Notwithstanding any provision of this Statement, if the 
Authority shall receive an opinion of Bond Counsel that any specified action required 
under this Statement is no longer required or that some further or different action is 
required to maintain or assure the exclusion from federal gross income of interest with 
respect to the Series 2016A Bond, the Authority may conclusively rely on such opinion 
in complying with the requirements of this Statement and the covenants herein shall be 
deemed to be modified to that extent. This Statement shall be amended or modified by 
the parties hereto in any manner which is necessary to comply with such regulations as 
may be promulgated by the United States Treasury Department from time to time. 
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SECTION 6. ACCOUNTING FOR GROSS PROCEEDS. In order to 
perform the calculations required by the Code and the Regulations, it is necessary to track 
the investment and expenditure of all Gross Proceeds. To that end, the Authority must 
adopt reasonable and consistently applied methods of accounting for all Gross Proceeds. 
Appendix I hereto sets forth a description of the required allocation and accounting rules 
with which the Authority agrees to comply. 

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

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

Allocation and accounting rules are provided in Appendix I attached hereto. 
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APPENDIX I 

ALLOCATION AND ACCOUNTING RULES 

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

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

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

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

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

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

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

(f) Universal Cap. Amounts that would otherwise be Gross Proceeds allocable 
to an issue are allocated (and remain allocated) to the issue only to the extent that the 
Value of the Nonpurpose Investments allocable to those Gross Proceeds does not exceed 
the Value of all outstanding bonds of the issue. Nonpurpose Investments allocated to 
Gross Proceeds in a bona fide debt service fund for an issue are not taken into account in 
determining the Value of the Nonpurpose Investments, and those Nonpurpose 
Investments remain allocated to the issue. To the extent that the Value of the 
Nonpurpose Investments allocable to the Gross Proceeds of an issue exceed the Value of 
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all outstanding bonds of that issue, an issuer should seek the advice of Bond Counsel for 
the procedures necessary to comply with the Universal Cap. 

(g) Expenditure for Working Capital Purposes. Subject to certain exceptions, 
the Proceeds of an issue may only be allocated to "working capital expenditures" as of 
any date to the extent that those expenditures exceed "available amounts" as of that date 
(i.e., "proceeds-spent-last"). 

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

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

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

FINANCIAL ADVISOR'S CERTIFICATE 

The undersigned, acting on behalf of RBC Capital Markets, Financial Advisor 
with respect to the $24,070,000 Canaveral Port Authority Port Improvement Revenue 
Bond, Series 2016A (the "Series 2016A Bond"), hereby certifies to the Canaveral Port 
Authority (the "Authority") that the 2016A 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: May 26, 2016. 

RBC CAPITAL MARKETS 

By: 7Jlit;/)l_ L 
Authorized Signatory 
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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"), DO HEREBY CERTIFY that 
attached hereto as Exhibit A is a specimen of the Canaveral Port Authority Port 
Improvement Revenue Bond, Series 20 l 6A, which specimen is identical in all respects, 
except as to signatures, with the Series 20 l 6A Bond this day delivered to the initial 
purchaser thereof. 

IN WITNESS WHEREOF, I have hereunto set my hand this 26th day of 
May, 2016. 

Financial 



No. R-1 

UNITED STATES OF AMERICA 
STATE OF FLORIDA 

CANAVERAL PORT AUTHORITY 
PORT IMPROVEMENT REVENUE BOND, 

SERIES 2016A 

$24,070,000 

Interest Rate Date of Original Issue Final Maturity Date 

2.35% May 26, 2016 June 1, 2031 

CANAVERAL PORT AUTHORITY (the "Issuer"), for value received, hereby 
promises to pay, solely from the Pledged Funds hereinafter described, to the order of TD 
BANK, N.A., or its successors or assigns (the "Bondholder"), the: principal sum of 
TWENTY-FOUR MILLION SEVENTY THOUSAND. AND 00/100 DOLLARS 
($24,070,000.00) (the "Principal Amount"}, . and to pay interest on such outstanding 
Principal Amount from the Date of Original Issue thereof, or from the most recent date to 
which interest has been paid at the Interest.Rate per annmn identified above annually on 
June 1 of each year, commencing June 1, 2017, until such Principal Amount shall have 
been paid. The Interest Rate shall be subject to cJ:i.ange as provided herein. The Principal 
Amount hereof shall be payabl~: as described below or upon earlier redemption described 
herein. Such Principal Amount . ":nd interest is payable in any coin or currency of the 
United States of America which, aJ the time of payment, is legal tender for the payment 
of public and private debts. The Paying · Agent and Registrar for the Bond shall be the 
Issuer. 

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

. . 

Principal 
Payment Date 
06/01/2022 
06/01/2023 
06/01/2024 
06/01/2025 
06/01/2026 
06/01/2027 
06/01/2028 
06/01/2029 
06/01/2030 
06/01/2031 

Principal 
Amount 

$2,100,000 
2,150,000 
2,225,000 
2,300,000 
2,375,000 
2,450,000 
2,525,000 
2,600,000 
2,650,000 
2,695,000 



The Issuer may prepay the Series 2016A Bond in whole or in part on any date 
prior to maturity upon payment of a fee equal to the greater of (a) 1.00% of the Principal 
Amount being prepaid multiplied by the Remaining Term (as hereinafter defined) in 
years or (b) a Yield Maintenance Fee (as hereinafter defined) in an amount computed as 
hereinafter described. The current cost of funds, specifically the bond equivalent yield 
for United States Treasury Securities (bills on a discounted basis shall be converted to a 
bond equivalent yield) with a maturity date closest to the Remaining Term, shall be 
subtracted from the Bond interest rate, or default rate, if applicable. If the result is zero 
or a negative number, there shall be no Yield Maintenance Fee due and payable. If the 
result is a positive number, then the resulting percentage shall be multiplied by the 
Principal Amount being prepaid times the number of days in the Remaini11g Term and 
divided by 360. The resulting amount is the fixed prepayment · charge <due to the 
Bondholder plus any accrued interest due as of the prepaymerit date, -. expressed as the 
following calculation: "Yield Maintenance Fee" = [Principal Amount Being Prepaid x 
(Stated Interest Rate - Current Cost of Funds) x Days in Remaining Term I 360] + 
Accrued Interest Due. As used herein, "Remaining T~rm" shall mean the shorter of (i) 
the remaining term of the Bond or (ii) the remaining term of the then current fixed 
interest rate period. 

The Issuer's Port Improvement Revemie Bond, Series 2016A (the "Series 2016A 
Bond") is issued for the principal purpose of financing and reimbursing certain capital 
improvements relating to Cruise TenninaF5 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, 1992, as amended and supplemented, 
particularly as amended and supplemented by Resolution No. 2016-02-EXE-3, duly 
adopted by the Issuer on Apiil 27, 2016 (collectively, the "Bond Resolution), and is 
subject to all the terms andconditions of the Bond Resolution. Any capitalized term used 
in this Bond and not :otherwise defined shall have the meaning ascribed to such term in 
the Bond Resolution~ 

This Bond and the interest hereon are payable from and secured solely by a parity 
lien upon and a pledge of (1) the Gross Revenues (as defined in the Bond Resolution) and 
(2) until applied in accordance with the provisions of the Bond Resolution, all moneys, 
including invest1nents thereof, in the funds and accounts established by the Bond 
Resolution, other than the Unrestricted Revenue Account and the Rebate Fund, 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. 

In the event of a Determination of Taxability, then, anything herein to the contrary 
notwithstanding, the interest rate of this Bond shall thereafter be the "Adjusted Rate" 
which is the per annum rate of interest that would provide the Bondholder an after-tax 
yield on the then Outstanding principal amount of this Bond at least equal to the after-tax 
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yield the Bondholder would have received, if such Determination of Taxability had not 
been made, from the date such interest must be included in such gross income, 
whereupon the Issuer will, from legally available monies, reimburse the Bondholder the 
difference between the interest then due computed at the higher rate and the interest 
already paid at the lower rate, along with all costs, expenses, past-due interest, penalties 
and attorneys' fees incurred by the Bondholder as a result of such Determination of 
Taxability, within thirty (30) days after the date a written notice is delivered by the 
Bondholder to the Issuer stating that such a Determination of Taxability has been made 
and stating the amount that is then due, which obligation to pay such additional interest 
and such other costs, expenses, past-due interest, penalties and attorneys' fees shall 
survive the payment of the principal of this Bond. The Bondholder s_hal1 provide the 
Issuer with its calculations used to determine the Adjusted Rat~ and • a hr6akdowh of its 
additional costs which will be binding on the Issuer absent manifest error. The Issuer 
shall pay the Adjusted Rate until the earlier of the date ~his Bond has beeri paid in full or 
until such time the payment of interest on this Bond at the Adju~tt~d Rate would be barred 
under the applicable federal statute of limitations. 

The Bondholder shall promptly notify the Issuer in writing of any adjustment 
pursuant hereto. The determination of the Bondholder as to the amount of such 
adjustment shall be conclusive absent manifest error .. Notwithstanding any provision 
hereto the contrary, in no event shall the interest rate on the Bonds exceed the maximum 
rate permitted by law. 

"Determination of Taxability" shall mean any determination, decision or decree by 
the Commissioner or any Distr~ct Director< of the Internal Revenue Service, as such 
officers are identified bythe Interiial Revem1e Code of 1986, as amended (the "Code"), or 
any court of competent jurisdiction after . the conclusion of any appeals the Issuer may 
decide to undertake, "or by the J?ondholder supported by an opinion of nationally 
recognized b011d counseJ, . that the interest payable on the Series 2016A Bond is 
ineluctable in the gross income (as"Ciefined in Section 61 of the Code) of the Bondholder; 
provided, however, any such determination decision or decree shall be based upon an 
action or>omissionto take action by the Issuer. 

Upon the · occurrence of an Event of Default, the Bond shall bear interest at the 
default rate of interest, which shall be six ( 6) percentage points in excess of the Prime 
Rate as quoted in the Wall Street Journal at the time of default. 

Any amount due hereunder not paid within fifteen ( 15) days of the applicable due 
date shall be assessed a late charge of six percent (6%) of the overdue payment. 

The Issuer agrees that: 

(1) It shall comply with all applicable County, State and Federal regulations in 
regard to all timeframes for reporting of all budgeting, compliance and financial issues. 
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(2) It shall deliver to the Bondholder at no charge audited financial statements 
within 210 days after the end of the Issuer's fiscal year. 

(3) It shall deliver to the Bondholder at no charge a copy of the annual budget 
within 30 days after its adoption. 

( 4) It shall deliver to the Bondholder at no charge a copy of the annual capital 
improvement plan within 30 days after its adoption. 

(5) It shall comply with the terms and covenants of the Bond Resolution. 

The Issuer and the Bondholder, by acceptance hereof, irr_evo.cably a11dvolµntarily 
waive any right they may have to a trial by jury in respect of any_ claim. arisfrig out of this 
Bond. 

Reference to the Bond Resolution is hereby made for. <:1 description of the funds 
charged with and pledged to the payment of the princip(ll of and)n_terest ·on this Bond, the 
nature and extent of the security for the payment of thiS:Bond, ~(statement of the rights, 
duties and obligations of the Issuer, the right~ of the Bondholder, t6 all the provisions of 
which Bond Resolution the holder hereof by th~ 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 perfonned precedent to and in the issuance of this Bond exist, 
have happened and have been performed in regufar 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 does not vi6late0 any constitutional, statutory, or charter limitation or 
provision, and that provision .has. been made for the collection of a direct annual tax, 
without limitation, on all property in the Issuer taxable for such purpose sufficient to pay 
and discharge the principal hereof af maturity. 

Tpe transfer of this B~nd 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. 
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IN WITNESS WHEREOF, 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 Secretary/Treasurer and its 
official seal to be affixed hereon, all as of the Date of Original Issue. 

(SEAL) CANAVERAL PORT AUTHORITY 

Chairman 
"<"::: . 

. ···:· .·.<· ·,•,-.. ·.···· Attest: ··.-.·-··-:-::. 

Secretary /Treasurer 
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CERTIFICATE OF AUTHENTICATION 

This Bond is the Series 2016A Bond described in the within-mentioned Bond 
Resolution, 

Date of Authentication: May 26, 2016 
CANAVERAL PORT AUTHORITY, 
Registrar 

By: 
Authorized Officer 
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ASSIGNMENT 

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

Insert Social Security or Other Identifying Number of Assignee 

(Name and Address of Assignee) 

.. 

the within Bond and does hereby irrevocably constitute arid appoint --~ .. ___ _ 
- -------------·' as attorneys to registetJhe transfer of the said Bond 
on the books kept for registration thereof with full power of substitution in the premises. 

Dated: 

Signature Guaranteed: 

NOTICE: Signature(s) 111ust be :gl1aranteed 
by an institution which is a . particip(lnt in . 
the Securities Trans(<!,! Ag~nt M~dalli6ri 
Program (ST AM}>) or silppar program. 
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NOTICE: The assignor's signature to this 
Assignment must correspond with the 
name as it appears on the face of the 
within Bond in every particular without 
alteration or any change whatever. 



EXHIBIT A 

DEBT SERVICE SCHEDULE 

Period Amm~l Bond Total 
Ending Principnl Coupon Iiuerest Debt Seffice Debr Sen·ice Balance Bond Vnlue 

05/2612016 24.070.000 24.070.000 
06/0112017 573.501.18 573.501.18 573.501.18 24.070.000 24.070.000 
06/0112018 565.645.00 565.645.00 565.645.00 24.070.000 24.070.000 
06'01i2019 565.645.00 565.645.00 565.645.00 24.070.000 24.070.000 
06;01!2020 565.645.00 565.645.00 565.645 .00 24.070.000 24.070.000 
0610112011 565.645.00 565.645.00 565.645 .00 24,070.000 24.070.000 
06/01 /2022 2.100.000 2.350% 565.645.00 2.665.645.00 2.665.645.00 21.970.000 21.970,000 
06/01/2023 2.150.000 2.350% 516.295.00 2.666.295.00 2.666.295.00 19.S'.!0.000 19.820.000 
06101/2024 2.225.000 1.350% 465.770.00 2.690.770.00 2.690. 770.00 17.595.000 17.595.000 
06101/2025 2.300.000 2.350% 413.482.50 2. 713.482.50 2.713.482.50 15.295.000 15.195.000 
0610112026 1.375.000 2.350% 359.432.50 2. 734.432.50 2. 7 34.432.50 12,920.000 12.920.000 
06(01/2027 2.450.000 2.350% 303.620.00 2. 753.620.00 2.753.620.00 10.470.000 10.470.000 
0610112028 2.525.000 2.350% 246.045.00 2. 771.045.00 2. 771.045.00 7.945.000 7.945.000 
06101/2029 2.600.000 2.350% 186.707.50 2,786.707.50 2.786.707.50 5.345.000 5.345.000 
06/01/2030 2.650.000 2.350% 125.607.50 2. 775.607.50 2.775.607.50 2.695.000 2.695.000 
06101/2031 2,695.000 2.350% 63332.50 2. 758.332.50 2.758.332.50 

24.070.000 6.082.018.68 30.152.018.68 30.152.018.68 



TAMPA 
2502 Rocky Point Drive 

Suite 1060 
Tampa, Florida 33607 

(813) 281-2222 Tel 
(813) 281-0129 Fax 

June 6, 2016 

VIA CERTIFIED MAIL 
7003-3110-0000-0514-1510 

Internal Revenue Service Center 
Ogden, Utah 84201 

TALLAHASSEE 

1500 Mahan Drive 
Suite 200 

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

FORT LAUDERDALE 
110 East Broward Boulevard 

Sulte1700 
Fort Lauderdale, Florida 33301 

(954) 315-3852 Tel 

Re: Canaveral Port Authority Port Improvement Revenue Bond, Series 
2016A 

Dear Sir or Madam: 

Enclosed herewith is Form 803 8 (Information Return for Tax-Exempt Private 
Activity Bond Issues) for the above-referenced issue submitted pursuant to Section 
149(e) of the Internal Revenue Code of 1986. 

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

LTG/lsf 
Enclosure 

L. Thomas Giblin 



8038 Information Return for Tax-Exempt 
Form Private Activity Bond Issues (Rev. April 2011) OMB No. 1545-0720 

Department of 1he Treasury (Under Internal Revenue Code section 149(e)) 
Internal Revenue Service .,.. See separate instructions. 

•:r.1•ill• Reporting Authority Check if Amended Return ~ 0 , Issuer's name 2 Issuer's employer identification number 

Canaveral Port Authority (Florida) 59-6002482 
3a Name of person (other lhan issuer) with whom the IRS may communicate about this return (see instructions) 3b Telephone number of other person shown on 3a 

L. Thomas Giblin, Esq. 813/281-2222 
4 Number and street (or P.O. box if mail is not delivered to street address) 

I 
Room/suite 5 Report number (For IRS Use Only) 

c/o Nabors, Giblin & Nickerson, P.A., 2502 Rocky Point Drive 1060 ITJ D D 
6 City, town, or post office, state, and ZIP code 7 Date of issue (MM/DD/YYYY) 

Tampa, Florida 33607 512612016 
8 Name or issue 9 CUSIP number 

Canaveral Port Authori ty Port Improvement Revenue Bond, Series 2016A NIA 
10a Name and title or olficer or other employee or the issuer whom the IRS may call for more information 1 Ob Telephone number al omcer or other employee shown on 10a 

Rodger Rees, Deputy Executive Director/Chief Financial Officer 3211783-7831 

• :r.1:.ill I I Type of Issue (Enter the issue p rice.) Issue Price 

11 Exempt facility bond: 

a Airport (sections 142(a)(1) and 142(c)). 11a 

b Docks and wharves (sections 142(a)(2) and 142(c)) 11b 24,070,000.00 

c Water furnishing facilities (sections 142(a)(4) and 142(e)) 11c 

d Sewage facilities (section 142(a)(5)) 11d 

e Solid waste disposal facilities (section 142(a)(6)) 11 e 

f Qualified residential rental projects (sections 142(a)(7) and 142(d)) (see instructions) 11f 

Meeting 20-50 test (section 142(d)(1 )(A)) 0 
Meeting 40-60 test (section 142(d)(1 )(8)) 0 
Meeting 25-60 test (NYC only) (section 142(d)(6)) . 0 
Has an election been made for deep rent skewing (section 142(d)(4)(8))? 0Yes 0No 

g Facilities for the local furnishing of electric energy or gas (sections 142(a)(8) and 142(f)) 11 g 

h Facilities allowed under a transitional rule of the Tax Reform Act of 1986 (see instructions) 11h 

Facility type ------------------------------------------------------------------------------------------------------------------
1986 Act section -------------------------------------------------------------------------------------------------------------

i Qualified enterprise zone facility bonds (section 1394) (see instructions) 11i 

j Qualified empowerment zone facility bonds (section 1394(f)) (see instructions) 11j 

k District of Columbia Enterprise Zone facility bonds (section 1400A) . 11k 

I Qualified public educational facility bonds (sections 142(a)(13) and 142(k)) 111 

m Qualified green building and sustainable design projects (sections 142(a)(14) and 142(1)) 11m 

n Qualified highway or surface freight transfer facilities (sections 142(a)(15) and 142(m)) . 11n 

0 Other (see instructions) --------------------------- ------------------------- -----------------------------------------------. 
p Qualified New York Liberty Zone bonds (section 1400L(d)) 11p 

-------------------------------------------------------
q Other (see instructions) 11q ----------------------------------------------------------- ----------------------------------------· 

12a Qualified mortgage bond (section 143(a)) 12a 
b Other (see instructions) 12b ---------------------------------------------------------------------------------------------------· 

13 Qualified veterans' mortgage bond (section 143(b)) (see instructions) ~ 13 

Check the box if you elect to rebate arbitrage profits to the United States 0 
14 Qualified small issue bond (section 144(a)) (see instructions) ... 14 

Check the box for $10 million small issue exemption 0 
15 Qualified student loan bond (section 144(b)) 15 

16 Qualified redevelopment bond (section 144(c)) 16 

17 Qualified hospital bond (section 145(c)) (attach schedule-see instructions) 17 

18 Qualified 501 (c)(3) nonhospital bond (section 145(b)) (attach schedule-see instructions) . 18 

Check box if 95% or more of net proceeds will be used only for capital expenditures . ... 0 

19 Nongovernmental output property bond (treated as private activity bond) (section 141 (d)) 19 

20a Other (see instructions) ---- -------------- - -------------------------------------------------------------- ------------------· 
b New York Liberty Zone advance refunding bond (section 1400L(e)) (see instructions) 20b -------------------
c Other. Describe (see instructions) lill- 20c 

For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 49973K Form 8038 (Rev. 4-2011) 



Form 8038 (Rev. 4-2011) Page 2 

I ::#ITT 1111 Description of Bonds (Complete for the entire issue for which this form is being filed.) 

(a) Final maturity date (b) Issue price (c) Stated redemption (di Weighted (e) Yield 
price at maturity average maturity 

21 61112031 $ 24,070,000 $ 24,070,000 10.7524 years 2.3363 % 
l::r.r. m• Uses of Proceeds of Issue (includ ing underwriters ' d iscount) Amount 
22 Proceeds used for accrued interest 22 ·0-

23 Issue price of entire issue (enter amount from line 21, column (b)) 23 24,070,000.00 

24 Proceeds used for bond issuance costs (including underwriters' discount) 24 -0-

25 Proceeds used for credit enhancement 25 -0-

26 Proceeds allocated to reasonably required reserve or replacement fund 26 -0-

27 Proceeds used to currently refund prior issue (complete Part VI) . 27 -0-

28 Proceeds used to advance refund prior issue (complete Part VI) . 28 -0-

29 Add lines 24 through 28 29 -0-

30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here) 30 24,070,000.00 

•:F.rii•'• 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. 

31 Type of Property Financed by Nonrefunding Proceeds: Amount 
a Land 31 a 
b Buildings and structures 31b 24,070,000.00 

c Equipment with recovery period of more than 5 years 31c 
d Equipment with recovery period of 5 years or less 31d 
e Other. Describe (see instructions) 31e . . 

32 North American Industry Class1f1cat1on System (NAICS) of the projects financed by nonrefund1ng proceeds. 
NAICS Code Amount of nonrefunding proceeds NAICS Code Amount of nonrefunding proceeds 

a 488319 $ $24,070,000.00 c $ 
b $ d $ 

•":r.r•• ~Tl• Description of Refunded Bonds (Complete this part only fo r refunding bonds.) 
33 Enter the remaining weighted average maturity of the bonds to be currently refunded . 
34 Enter the remaining weighted average maturity of the bonds to be advance refunded . 
35 Enter the last date on which the refunded bonds will be called . . . . . . . . 
36 Enter the date(s) the refunded bonds were issued Iii>-

i:trti19il Miscellaneous 

. ,.. 

. ,.. 

. ,.. I 

years 
years 

I 

37 Name of governmental unit(s) approving issue (see the instructions) Iii>- _?_~!l- ~~~~~-~!'l-~.?-~~-~~-1!!~.------ -- - - - - --- --- - -- ------------- --- ------- -

38 c-heck-the-boxii-youi1ave-ciesi9n~ieci-anvi~-sue-uncie~-seictio_ii_2_65(1))(3)(a)(i)(l1i)-:·- ------------------------------ ------------ -----------t;--o 

39 Check the box if you have elected to pay a penalty in lieu of arbitrage rebate Iii>- D 
40a Check the box if you have identified a hedge and enter the following information Iii>- D 

b Name of hedge provider ------------------------- ---------------------------- -- --- ------------------- ------------------------------------------------ -- -------­
c Type of hedge Iii>- ---------------------------------------- -------------------------------------------

d Term of hedge Iii>- -------------- ------------------ ---------------------------------------------------
41 Check the box if the hedge is superintegrated . . . . . . . . . . . . . . . . . . . . ,.. D 
42a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (GIC) ,..~ _ __ 

1 
_ _ _ _ 

b Enter the final maturity date of the GIC . . . . . . . . . . . . . . . . . . . . . . llll>-~_I ___ _ _ 

c Enter the name of the GIC provider Iii>- ----- ------- --- ---- ---- ---- --- --
43 Check the box if the issuer has established written procedures to ensure that all nonqualified bonds of this issue are 

44 
45a 

b 
46 

remediated in accordance with the requirements under the Code and Regulations (see instructions) . . Iii>- D 
Check the box if the issuer has established written procedures to monitor the requirements of section 148 ,.. D 
Enter the amount of reimbursement if some portion of the proceeds was used to reimburse expenditures . lill>- r---,---:---­
Enter the date the official intent was adopted . . . . . . . . . . . . . . . . . . . . ,.., I I 
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 . . . . . . . . . . . . . . Iii>- D 
Name Iii>- EIN 

Form 8038 (Rev. 4-2011) 



Form 8038 (Rev. 4-2011) 

Volume Caps 
47 Amount of state volume cap allocated to the issuer. Attach copy of state certification 
48 Amount of issue subject to the unified state volume cap 
49 Amount of issue not subject to the unified state volume cap or other volume limitations: 

a Of bonds for governmentally owned solid waste facilities, airports, docks, wharves, environmental 
enhancements of hydroelectric generating facilities, or high-speed intercity rail facilities 

b Under a carryforward election. Attach a copy of Form 8328 to this return . 
c Under transitional rules of the Tax Reform Act of 1986. Enter Act section ..,. 
d Under the exception for current refunding (section 146(i) and section 1313(a) of the Tax Reform Act of 1986) 

50a Amount of issue of qualified veterans' mortgage bonds . 
b Enter the state limit on qualified veterans' mortgage bonds 

51a Amount of section 1394(f) volume cap allocated to issuer. Attach copy of local government certification 
b 

52 

Signature 
and 
Consent 

Page 3 

Amount 
47 N/A 

48 -0-

49 

49a 24,070,000.00 

49b 
49c 
49d 
50a 
50b 
51a 

52 

Form 8038 (Rev. 4-2011) 



SCHEDULE A TO FORM 8038 

Issuer's Name: 

Issuer's Employer Identification No: 

IRS Form: 

Report Number: 

Page 2, Line 37 

Name of Governmental Unit 

Canaveral Pmt Authority 

Canaveral Port Authority 

59 - 6002482 

8038 

1 

Resolution 
Adopted 

February 17, 2016 

Date of 
Public Hearing 

February 17, 2016 



Notice Of Sale 

Bond issue name: Canaveral Port Authority Port Improvement Revenue Bond , Series 2016A 

Sale date: 05/26/2016 

Closing date: 05/26/2016 

Submitted by: lfitzner@ngn-tampa.com 

Submission date: 05/06/2016 

Printed On: 5/11/2016 9:17:19AM 



Canaveral Port Authority Port Improvement Revenue Bond, Series 2016A 

Last Save Date: 5/24/2016 2:38:37PM 

Issuer 
Name of Governmental Unit: 
Canaveral Port Authority 

Mailing Address of Governmental Unit or its Manager: 
445 Challenger Road 

Address 2: 
Suite 301 

City: 
Cape Canaveral 

State: 
FL 

Zip Code: 
32920 

Counties in which governmental unit has jurisdiction: 
Brevard 

Type of Issuer: 
Other 

Other Issuer Type: 
Authority 

Is the Issuer a Community Development District? 
No 

Bond Information 
Bond Issue Detail(s): 

Name of Bond Issue 

Canaveral Port Authority Port Improvement Revenue 
Bond, Series 2016A 

Amount Authorized: 
24,070,000.00 

Dated Date: 
05/26/2016 

Sale Date: 
05/26/2016 

Delivery Date: 
05/26/2016 

Legal Authority For Issuance: 
Other 

Other Legal Authority for Issuance: 
F.S. 315 and Ch. 2003-335, Special Acts of 2003, as amended 

Type Of Issue: 
Revenue 

Is this a Private Activity Bond? 
Yes 

Did this issue receive a PAB Allocation? 
No 

Specific Revenue(s) Pledged: 
Primary: Facility/Revenues/User Fees 

Secondary: None 

Amount Issued 

24,070,000.00 

Printed On: 5/24/2016 2:38:41 PM 

Interest Calculation Yield 

Arbitrage Yield 2.3363 

Page 1of5 



Canaveral Port Authority Port Improvement Revenue Bond, Series 2016A 

Last Save Date: 5/24/2016 2:38:37PM 

Purpose(s) of the Issue: 
Primary: Port/Marina 

Secondary: None 

Is this a Refunding Issue? 
Yes 

Bond Refunding Issue Detail(s): 

Name of Refunding Issue 

PNC Line of Credit 

Refunded Debt has been: 
Retired 

Did the Refunding Issue contain New Money? 
No 

Type of sale: 
Negotiated 

Insurance/Enhancements: 
No Credit Enhancement 

Rating(s): 
Moody's: NR 

S&P: NR 
Fitch: NR 

Other: (blank] 

Debt Service schedule provided by: 
Email 

Optional Redemption Provisions provided by: 
Email 

Participants 

Dated Date 

11/12/2015 

Provide the name and address of the Senior Managing Underwriter or Sole Purchaser. 

Underwriter: 
TD Bank, NA 

Mailing Address of Underwriter: 
1560 N. Orange Avenue 

Address 2: 
Suite 300 

City: 
Winter Park 

Co-Underwriter: 
None 

State: 
FL 

Zip Code: 
32789 

Printed On: 5/24/2016 2:38:41PM 

Original Par Value Par Value Refunded 

24,070,000.00 24,070,000.00 

Provide the names and addresses of any attorneys who advised the unit of local government with respect to the bond 
issue. 

Bond Counsel: 
Nabors, Giblin & Nickerson 
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Canaveral Port Authority Port Improvement Revenue Bond, Series 2016A 

Last Save Date: 5/24/2016 2:38:37PM Printed On: 5/24/2016 2:38:41PM 

Mailing Address of Bond Counsel: 
2502 Rocky Point Drive 

Address 2: 
Suite 1060 

City: 
Tampa 

Co-Bond Counsel: 
None 

State: 
FL 

Postal Code: 
33607 

Provide the names and addresses of any financial consultant who advised the unit of local government with respect to 
the bond issue. 

Financial Advisor/Consultant: 
RBC Capital Markets, LLC 

Mailing Address of Financial Advisor/Consultant: 
1650 Prudential Drive 

Address 2: 
Suite 101 

City: State: 
Jacksonville FL 

Co-Financial Advisor/Consultant: 
None 

Other Professionals: 
Harold T. Bistline 

Mailing Address of Other Professionals: 
Stromire, Bistline & Miniclier 

Address 2: 
1037 Panthfinder Way, #150 

City: State: 
Rockledge FL 

Paying Agent: 
Canaveral Port Authority 

Registrar: 
Canaveral Port Authority 

Fees 

Zip Code: 
32207 

Zip Code: 
32955 

Has any fee, bonus, or gratuity been paid by any underwriter or financial consultant, in connection with the bond 
issue, to any person not regularly employed or engaged by such underwriter or consultant? 

Fees Paid: 

Company Name Fee Paid Service provided or function served 

[blank] 

Have any other fees been paid by the unit of local government with respect to the bond issue, including any fee paid to 
attorneys of financial consultants? 

Total Bond Counsel Fees Paid: 
38,000.00 
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Last Save Date: 5/24/2016 2:38:37PM 

Total Financial Advisor Fees Paid: 
36,000.00 

Other Fees Paid: 

Company Name 

Greenspoon Marder, P.A. 

Stromire, Bistline & Miniclier 

Carr, Riggs & Ingram 

Fee Paid 

9,000.00 

12,500.00 

1,500.00 

Filing of this form has been authorized by the official of the issuer identified below: 

Name: 
Jerry W. Allender, Chairman 

Title: 
Governmental Officer primarily responsible for coordinating issuance of the bonds 

Fees charged by Underwriter: 
Management Fee (per thousand par value) : 
0.00 

OR 

Private Placement Fee: 
0.00 

Underwriter's expected gross spread (per thousand par value): 
0.00 

Respondent 
For additional information, the Division of Bond Finance should contact: 

Name: 
L. Thomas Giblin 

Title: 
Bond Counsel 

Phone: 
813-281 -2222 

Company: 
Nabors, Giblin & Nickerson, P. 

Mailing Address of Respondent: 
2502 Rocky Point Drive 

Address 2: 
Suite 1060 

City: 
Tampa 

State: 
FL 

Zip Code: 
33607 

Printed On: 5/24/2016 2:38:41PM 

Service Provided or Function Served 

Bank Counsel 

Issuer's Counsel 

CPA 
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Canaveral Port Authority Port Improvement Revenue Bond, Series 2016A 

Last Save Date: 5/24/2016 2:38:37PM Printed On: 5/24/2016 2:38:41PM 

Information relating to party completing this form (if different from above): 

Name: 
[blank] 

Title: 
[blank) 

Phone: 
[blank] 

Company: 
[blank) 

Mailing Address: 
[blank] 

Address 2: 
[blank) 

City: 
(blank) 

State: 
(blank) 

Continuing Disclosure 

Zip Code: 
[blank] 

If the issuer is required to provide continuing disclosure information in accordance with SEC Rule 15C2-12, do you 
want the Division of Bond Finance to remind you of your filing deadline? 
No 
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PARITY CERTIFICATE 

The undersigned, on behalf of Carr, Riggs & Ingram, LLC, independent certified public 
accountants, do hereby certify as follows pursuant to Section 5.06 of Resolution No. 92-8 of the 
Canaveral Port Authority (the "Issuer"), adopted on October 7, 1992, (as amended and 
supplemented, the "Bond Resolution"). 

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

2. The amount of Net Revenues which have been received by the Issuer during the 12 
consecutive months beginning October 1, 2014 and ending September 30, 2015, 
which period is within 24 months immediately preceding the date of delivery of the 
Canaveral Port Authority Port Improvement Revenue Bond, Series 2016A (the 
"Series 2016A Bond") is $41,037,600. 

3. The amount of Net Revenues received during the aforementioned 12-month period 
equals at least 1.25 times the Maximum Annual Debt Service (as defined in the Bond 
Resolution) of the Bonds outstanding subsequent to the issuance of the Series 
2016A Bond (which is $19, 783, 745 using the 2.35% interest rate in the schedule 
provided to us by the financial advisor). 

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

2016. 
IN WITNESS WHEREOF, I have hereunto executed this certificate this 26th day of May, 

Carr, Riggs, & Ingram, LLC 
Melbourne, Florida 

By: ,&k£ d.~ 
Its: Partner 



TD BANK, N.A. 
DISCLOSURE LETTER AND 

TRUTH-IN-BONDING STATEMENT 

Canaveral Port Authority 
Cape Canaveral, Florida 

May 26, 2016 

Re: Canaveral Port Authority Port Improvement Revenue Bond, Series 
2016A 

Gentlemen: 

9 

In connection with the purchase of the $24,070,000 principal amount of the 
Canaveral Port Authority Port Improvement Revenue Bond, Series 2016A (the "Series 
2016A Bond") authorized to be issued by Resolution No. 92-8, adopted on October 7, 
1992, as amended and supplemented, in particular as supplemented by Resolution No. 
2016-02-EXE-3, adopted by the Canaveral Port Authority (the "Authority") on April 27, 
2016 (the "Resolution"), the undersigned purchaser of the Series 2016A Bond (the 
"Original Purchaser"), hereby acknowledges and represents that (1) the Original 
Purchaser is familiar with the Authority as it relates to the above transaction; (2) the 
Original Purchaser has been furnished certain business and financial information about 
the Authority; (3) the Authority has made available to the Original Purchaser the 
opportunity to obtain additional information and to evaluate the merits and risks of 
acquiring the Series 2016A Bond; and ( 4) the Original Purchaser has had the opportunity 
to ask questions of and receive answers from representatives of the Authority concerning 
the terms and conditions of the offering and the information supplied to the Original 
Purchaser. 

The Original Purchaser acknowledges and represents that it has been advised that 
the Series 2016A Bond has not been registered under the Securities Act of 1933, as 
amended, in reliance upon the exemption contained in Section 3(a)(2) thereof, and that 
the Authority is not presently registered under Section 12 of the Securities and Exchange 
Act of 1934, as amended. Further, no trading market now exists for the Series 2016A 
Bond. Accordingly, the Original Purchaser understands that it may need to bear the risks 
of this acquisition for an indefinite time, since any sale prior to the maturity of the Series 
2016A Bond may not be possible or may be at a price below that which the Original 
Purchaser is paying for the Series 2016A Bond. 

The Original Purchaser has conducted its own investigation to the extent it deemed 
necessary. The Original Purchaser has been offered an opportunity to have made 
available to it any and all such information it might request from the Authority. In 
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making its lending decision, the Original Purchaser has relied upon the accuracy of 
information which has been provided to us by the Authority directly and through its 
financial advisor. On this basis, it is agreed by acknowledgment of this letter that the 
Original Purchaser hereto is not relying on any other party or person to undertake the 
furnishing or verification of information relating to this transaction. 

The Original Purchaser acknowledges that the Series 2016A Bond is being 
purchased as part of a private placement of the Series 20 l 6A Bond negotiated directly 
between the Authority and representatives of the undersigned. Accordingly, no Official 
Statement or other disclosure document has been prepared in connection with the 
issuance of the Series 20 l 6A Bond and we hereby acknowledge that we have made our 
own independent examination of all facts and circumstances surrounding the Series 
2016A Bond. 

The Original Purchaser is purchasing the Series 2016A Bond primarily for its own 
account as a privately placed and negotiated loan and not with a present intent to 
distribute or resell the Series 2016A Bond. The Original Purchaser hereby agrees that 
prior to any distribution or resale of the Series 2016A Bond, it will comply in all respects 
with all applicable securities laws. Notwithstanding the foregoing, nothing contained 
herein shall otherwise restrict the assignability or transferability of the Series 2016A 
Bond. 

The Original Purchaser further acknowledges and represents that (1) it is the only 
initial purchaser of the Series 2016A Bond, (2) it has such knowledge and experience in 
financial and business matters that it is capable of evaluating the merits and risks of the 
Series 2016A Bond, and (3) it is not currently purchasing the Series 2016A Bond for 
more than one account or with a present view to distributing the Series 2016A Bond. The 
Original Purchaser acknowledges that the representations contained in this paragraph are 
being made in order to meet one of the exceptions to the continuing disclosure 
requirements set forth in Rule 15c2-12 promulgated under the Securities Exchange Act of 
1934. 

The Original Purchaser acknowledges that purchase of the Series 2016A Bond is 
being made as a direct loan and not through the purchase of municipal securities. The 
Original Purchaser acknowledges that the financial advisor is not acting as a placement 
agent. The Original Purchaser acknowledges that no CUSIP numbers or credit ratings 
have been obtained with respect to the Series 2016A Bond. The Original Purchaser 
further acknowledges that it will knowingly take no action to cause the Series 2016A 
Bond to be characterized as municipal securities, and will not treat the Series 2016A 
Bond as municipal securities for purposes of the securities law. 
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Pursuant to the prov1s10ns of Section 218.385, Florida Statutes, the Original 
Purchaser is providing the following information with respect to the purchase of the 
Series 2016A Bond. This statement is provided for the sole purpose of complying with 
Section 218.385, Florida Statutes, and does not change the terms of, and is not evidence 
of the terms of, the Series 20 l 6A Bond. The Original Purchaser represents to you as 
follows: 

(a) The nature and estimated amounts of expenses to be incurred and paid by 
the Original Purchaser in connection with the issuance and sale of the 
Series 2016A Bond are: $9,000 fees and expenses of counsel to the Original 
Purchaser (Greenspoon Marder, P.A.) to be paid by you. 

(b) There are no "finders," as defined in Section 218.386, Florida Statutes, as 
amended, in connection with the issuance of the Series 2016A Bond. 

(c) No underwriting fee will be charged by the Original Purchaser m 
connection with the issuance of the Series 20 l 6A Bond. 

( d) No management fee will be charged by the Original Purchaser m 
connection with the issuance of the Series 20 l 6A Bond. 

( e) No other fee, bonus or other compensation will be paid by the Original 
Purchaser in connection with the issuance of the Series 20 l 6A Bond to any 
person not regularly employed or retained by the Original Purchaser 
(including a "finder" as defined in Section 218.386, Florida Statutes). 

(f) The name and address of the Original Purchaser is: 

TD Bank, N.A. 
1560 N. Orange Avenue, Suite 300 
Winter Park, Florida 32789 

(g) The Authority is proposing to issue the Series 2016A Bond for the principal 
purpose of financing certain capital improvements relating to the 
Authority's Cruise Terminal 5. The Series 2016A Bond is expected to be 
repaid over approximately 15 years. The interest rate on the Series 2016A 
Bond is 2.35%. Total interest paid over the life of the Series 2016A Bond 
is estimated to be $6,082,019 .00. The expected source of repayment for the 
Series 2016A Bond is gross revenue of the Authority. The Series 2016A 
Bond will result in an approximate average of $2,008,275.00 of such 
revenue of the Authority being expended to pay debt service on the Series 
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2016A Bond each year and not being available to pay for other services or 
purposes of the Authority. 



CERTIFICATE AS TO DELIVERY AND PAYMENT 

Canaveral Port Authority 
Cape Canaveral, Florida 

Gentlemen: 

10 

May 26, 2016 

We have transferred to you herewith an amount equal to $24,070,000 being 
payment of the purchase price for your Canaveral Port Authority Port Improvement 
Revenue Bond, Series 2016A received today from you by the undersigned. Such amount 
shall be wired to your account at SunTrust Bank. The undersigned hereby acknowledges 
delivery of said Series 2016A Bond on the date hereof. 

Please acknowledge receipt of the foregoing 
deposit by signing and returning the original or 
a counterpart of this letter. 

AUTHORITY 

Chief B" ancial Officer, 
Cana ral Port Authority 



TAMPA 

2502 Rocky Point Drive 
Suite 1060 

Tampa, Florida 33607 
(813) 281-2222 Tel 
(813) 281-0129 Fax 

Canaveral Port Authority 
Cape Canaveral, Florida 

Ladies and Gentlemen: 

TALLAHASSEE 11 
1500 Mahan Drive 

Suite 200 
Tallahassee, Florida 32308 

(850) 2244070 Tel 
(850) 224-4073 Fax 

FORT LAUDERDALE 

110 East Broward Boulevard 
Suite 1700 

Fort Lauderdale, Florida 33301 
(954) 315-3852 Tel 

May 26, 2016 

We have examined a record of proceedings relating to the issuance of $24,070,000 
Canaveral Port Authority Port Improvement Revenue Bond, Series 2016A (the "Series 
2016A Bond"). The Series 2016A 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 
amended and supplemented by Resolution No. 2016-02-EXE-3 adopted on 
April 27, 2016 (collectively, the "Bond Resolution"). 

The Series 20 l 6A Bond is dated and shall bear interest from the date hereof. The 
Series 2016A 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 2016A Bond. The Series 2016A Bond is subject to redemption prior to maturity as 
provided in the Bond Resolution and the Series 2016A Bond. The Series 2016A Bond is 
being issued for the principal purpose of financing,_ refinancing and/or reimbursing 
certain capital improvements relating to the Authority's Cruise Terminal 5. 

As to questions of fact material to our opinion, we have relied upon the 
representations of the Authority contained in the Bond Resolution and in the certified 
proceedings relating thereto and to the issuance of the Series 2016A Bond and other 
certifications of public officials furnished to us in connection therewith without 
undertaking to verify the same by independent investigation. Furthermore, we have 
assumed continuing compliance with the covenants and agreements contained in the 
Bond Resolution. We have not undertaken an independent audit, examination, 
investigation or inspection of such matters 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 
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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: 

I. 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 20 I 6A 
Bond, and the Series 2016A 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 2016A 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 20 l 6A Bond shall be 
issued on parity under the Bond Resolution with certain other bonds that are outstanding 
under the Bond Resolution. The Series 20 l 6A 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 are payable solely from the Pledged Funds in the manner and to the extent 
provided in the Bond Resolution. No holder of the Series 2016A 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 20 l 6A Bond. 

4. Under existing statutes, regulations, rulings and court decisions, the interest 
on the Series 20 l 6A Bond is excluded from gross income for federal income tax 
purposes, except during any period while a Series 20 l 6A Bond is held by a "substantial 
user" of the facilities financed with the Series 2016A Bond or a "related person" within 
the meaning of Section 147(a) of the Internal Revenue Code of 1986, as amended (the 
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"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 opinions set forth above are 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 20 l 6A 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 20 l 6A Bond to be so included in 
gross income retroactive to the date of issuance of the Series 20 l 6A Bond. The 
Authority has covenanted to comply with all such requirements. Ownership of the Series 
20 l 6A 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 20 l 6A Bond. 

It should be noted that we have not been engaged or undertaken to review the 
compliance with any federal or state law with regard to the sale or distribution of the 
Series 20 l 6A 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 20 l 6A Bond may be limited 
by any applicable bankruptcy, insolvency, moratorium, reorganization or other similar 
laws affecting creditors' rights generally, or by the exercise of judicial discretion in 
accordance with 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 federal income tax laws of 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 given 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 2016A Bond and, in our opinion, the 
form of the Series 20 l 6A Bond is regular and proper. 

Respectfully submitted, 

~~ b.rJ=>) ({), h ~ "'), <;~'f~,, ,<?A. 



12 
1500 Mahan Drive 

TALLAHASSEE 

Suite 200 
TAMPA 

2502 Rocky Point Drive 
Suite 1060 

Tampa, Florida 33607 
(813) 281-2222 Tel 
(813) 281-0129 Fax 

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

TD Bank, N.A. 
Winter Park, Florida 

Dear Sir or Madam: 

FORT LAUDERDALE 

110 East Broward Boulevard 
Suite 1700 

Fort Lauderdale, Florida 33301 
(954) 315-3852 Tel 

May 26, 2016 

We have acted as Bond Counsel to the Canaveral Port Authority (the "Authority") 
in connection with the issuance by the Authority of $24,070,000 principal amount of 
Canaveral Port Authority Port Improvement Revenue Bond, Series 2016A (the "Series 
20 l 6A Bond") pursuant to Resolution No. 92-8 adopted by the Authority on October 7, 
1992, as amended and supplemented, in particular as amended and supplemented by 
Resolution No. 2016-02-EXE-3 adopted on April 27, 2016, and 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 20 l 6A 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 2016A Bond and by virtue of this letter or our approving 
opinion. This letter is delivered to you solely for your benefit as the initial purchaser of 
the Series 2016A 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. 

Very truly yours, 

r'(\-=3o~:> \~~ ~\'\\~<;~~~" ,/<'~· 



LAW OFFICES OF 

STROMIRE, BISTLINE & MINICLIER 

HAROLD T. BISTLINE, P.A. 

.JOSEPH E . MINICLIER, P.A . 

LEON STROMIRE 

1931-2001 

Canaveral Port Authority 
Cape Canaveral, Florida 

TD Bank, N.A. 
Winter Park, Florida 

Ladies and Gentlemen: 

AN ASSOCIATION OF PROFESSIONAL ASSOCIATIONS 

1037 PATHFINDER WAY 

SUITE #150 

ROCKLEDGE, FLORIDA 32955 

May 26, 2016 

E-MAIL: sbmmglaw@aol.com 

FAX: (321)636-1170 

PHONE: (321)639-0505 

In connection with the issuance by the Canaveral Port Authority (the "Authority") 
of its $24,070,000 principal amount of Port Improvement Revenue Bond, Series 20 l 6A 
(the "Series 2016A Bond") pursuant to and under authority of Chapter 315, Florida 
Statutes, Chapter 2003-335, Laws of Florida, Special Acts of 2003, as amended and 
supplemented, and other applicable provisions of law (the "Act"), Resolution No. 92-8 of 
the Authority adopted on October 7, 1992, as amended and supplemented, in particular as 
amended and supplemented by Resolution No. 2016-02-EXE-3 adopted on 
April 27, 2016 (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 am of the opinion that: 

1. The Authority is a duly existing public body politic and corporate of the 
State of Florida (the "State'') and had and has good right and lawful authority under the 
Constitution and laws of the State, including the Act, (a) to adopt the Bond Resolution, 
(b) to authorize and issue the Series 2016A Bond and ( c) to undertake the 2016 Project, 
and the Bond Resolution has been duly adopted by the Authority pursuant to the 
requirements of the Act, and is in full force and effect as of this date. 

2. 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 2016A Bond and all documents related thereto and compliance 
with the provisions thereof, will not conflict with, or constitute a breach of or default 
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under, any law, administrative 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 enactment, 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 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 2016A Bond to the extent provided in the Bond Resolution, and upon issuance and 
delivery thereof, the Series 2016A 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 certain other 
obligations of the Authority and any Additional Bonds thereafter issued pursuant to the 
Bond Resolution, to the extent provided in the Bond Resolution. 

5. No litigation or other proceedings are pending or, to the best of my 
knowledge after due inquiry with respect thereto, 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 2016A Bond, or the ability of the Authority to 
impose charges for its services and collect Gross Revenues, or (b) questioning or 
affecting the validity of the Series 2016A 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 authorization, sale, execution, 
registration, issuance or delivery of the Series 2016A Bond and the 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 2016 Project, the Marine Facilities or the financial 
condition of the Authority. 

6. All approvals, consents, authorizations and orders of any governmental 
authority or agency having jurisdiction in any matter which would constitute a condition 
precedent to the performance by the Authority of its obligations under the Bond 
Resolution or any other documents related to the issuance of the Series 2016A 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 the 
Authority shall be subject to and limited by bankruptcy, insolvency, reorganization, 
moratorium and similar laws, in each case relating to or affecting the enforcement of 
creditors rights generally, and to other general principles of equity. 

HTB/pc 

Respectfully submitted, 

;/5-
Harold T. Bistline 
Port Attorney 
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RBC Capital Markets'" 

"' 

1650 Prudential Drive, Suite IOI 
Jacksonville, FL 32207 

(904) 399-4496 
rnitch.owens@rbccm.com 

CLOSING MEMORANDUM 

TO: Working Group 

FROM: Mitch Owens 

RE: Canaveral Port Authority 
Port Improvement Revenue Bond, Series 2016A 

DATE: May 24, 2016 

Pre-closing scheduled on Wednesday, May 25, 2016 

Address: Canaveral Port Authority 
445 Challenger Road 
Cape Canaveral, FL 32920 

Rodger Rees, Deputy Executive Director & Chief Financial Officer 
Phone: (321) 783-7831 ext. 222 

Closing will be held by phone and via email Thursday, May 26, 2016 

I. 

II. 

To: 

SOURCES AND USES OF FUNDS 

SOURCES OF FUNDS 
Par Amount of Bond 
Total Sources 

USES OF FUNDS 
Repayment of PNC Bank LOC 
Total Uses 

WIRE SENT BY TD BANK 

$24.070,000.00 
$24.070.000.00 

$24,070,000.00 
$24.070.000.00 

On the day of the Closing, Thursday, May 26, 2016, TD Bank will send one Federal Funds 
wire as follows: 

TOT AL PURCHASE PRICE $24,070,000.00 

Bank/Institution: 
ABA#: 
For Credit to Account: 

Bank Account Name: 

Attention: 

SunTrust Bank 
061000104 
1000145156716 
Canaveral Port Authority Master Account 
SunTrust Bank 
200 S. Orange Avenue, Mail Code FL- I 045 
Orlando, FL 32801 
Kelly Lawler ( 407) 237-1072 

TOT AL WIRE SENT $24,070,000.00 



III. COSTS OF ISSUANCE 
Canaveral Port Authority will pay the following Cost of Issuance: 

Bank Counsel $ 9,000.00 
Port Counsel 12,500.00 
Bond Counsel 38,000.00 
Financial Advisor 36,000.00 
CPA 1,500.00 
Total $97,000.00 

By your signature below, you agree to the terms and acknowledge receipt ofa copy of this Closing 
Memorandum. 

Valid Dr ee Notary Stamp 
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BOND DEBT SERVICE 

Canaveral Florida Port Authority 
FINAL Series 2016 TD Bank Loan 

Dared Date 05/26/2016 
Delivery Date 05/26/2016 

Period Annual Bond Tola I 
Ending Principal Coupon Interest Debi Service Debi Service Balance Bond Value 

05/26/2016 24,070,000 24,070,000 
06/01/2017 573,501.18 573,501.18 573,501.18 24,070,000 24,070,000 
06/01/2018 565,645.00 565,645.00 565,645.00 24,070,000 24,070,000 
06/0tn019 565,645.00 565,645.00 565,645.00 24,070,000 24,070,000 
06/01/2020 565,645.00 565,645.00 565,645.00 24,070,000 24,070,000 
06/01/2021 565,645.00 565,645.00 565,645.00 24,070,000 24,070,000 
06/01/2022 2,100,000 2.350% 565,645.00 2,665,645.00 2,665,645.00 21 ,970,000 21,970,000 
06/01/2023 2,150,000 2.350% 516,295.00 2,666,295 .00 2,666,295.00 19,820,000 19,820,000 
06/01/2024 2,225,000 2.350% 465,770.00 2,690, 770.00 2,690, 770.00 17,595,000 17,595,000 
06/01/2025 2,300,000 2.350% 413,482.50 2,713,482.50 2, 713,482.50 15,295,000 15,295,000 
06/01/2026 2,375,000 2.350% 359,432.50 2,734,432.50 2,734,432.50 12,920,000 12,920,000 
06/01/2027 2,450,000 2.350% 303,620.00 2,753,620.00 2,753,620.00 10,470,000 10,470,000 
06/01/2028 2,525,000 2.350% 246,045.00 2,771,045.00 2,771,045.00 7,945,000 7,945,000 
06/01/2029 2,600,000 2.350% 186,707.50 2, 786, 707 .50 2,786,707.50 5,345,000 5,345,000 
06/01/2030 2,650,000 2.350% 125,607.50 2,775,607.50 2,775,607.50 2,695,000 2,695,000 
06/01/2031 2,695,000 2.350% 63,332 .50 2,758,332.50 2, 758,332.50 

24,070,000 6,082,018.68 30, I 52,018.68 30, I 52,0 I 8.68 
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BOND SUMMARY STATISTICS 

Canaveral Florida Port Authority 
FINAL Series 2016 TD Bank Loan 

Bond Component 

Dated Date 
Delivery Date 
Last Maturity 

Arbitrage Yield 
True Interest Cost (TIC) 
Net Interest Cost (NIC) 
All-In TIC 
Average Coupon 

Average Life (years) 
Duration of Issue (years) 

Par Amount 
Bond Proceeds 
Total Interest 
Nel lnlerest 
Bond Years from Dated Date 
Bond Years from Delivery Date 
Total Debt Service 
Maximum Annual Debt Service 
Average Annual Debt Service 

Underwriter's Fees (per SIOOO) 
Average Takedown 
Other Fee 

Total Undenvriter's Discount 

Bid Price 

Par 
Value Price 

TD Bank Loan 24,070,000.00 100.000 

Par Value 
+ Accrued Interest 
+ Premium (Discount) 
- Underwriter's Discount 
- Cost of Issuance Expense 
- Other Amounts 

Target Value 

Target Date 
Yield 

24,070,000.00 

T IC 

24,070,000.00 

24,070,000.00 

05/26/2016 
2.336314% 

05/26/2016 
05/26/2016 
06/01/2031 

2.336314% 
2.336314% 
2.350000% 
2.336314% 
2.350000% 

10.752 
9.551 

24,070,000.00 
24,070,000.00 

6,082,018.68 
6,082,018.68 

258,809,305.56 
258,809,305.56 
30, 152,018.68 

2,786,707.50 
2,008,275.06 

100.000000 

Average Average 
Coupon 

2.350% 

All-In 
TIC 

24.070.000.00 

24,070,000.00 

05/26/2016 
2.336314% 

Life 

10.752 

10.752 

PY of I bp 

change 

22,397.50 

22,397.50 

Arbirrage 
Yield 

24.070.000.00 

24,070,000.00 

05/26/2016 
2.336314% 
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Bond Component Date 

TD Bank Loan: 
06/01/2022 
06/01/2023 
06/01/2024 
06/01/2025 
06/01/2026 
06/01/2027 
06/01/2028 
06/01/2029 
06/01/2030 
06/01/2031 

Maturity 
Date 

Final Malurily 06/0112031 
Entire Issue 

Proceeds used for accrued interest 

FORM 8038 ST A TISTICS 

Canaveral Florida Pon Authority 
FINAL Series 2016 TD Bank Loan 

Dated Dale 
Delivery Dale 

Principal 

2, I 00,000.00 
2, l 50,000.00 
2,225,000.00 
2,300,000.00 
2,375,000.00 
2,450,000.00 
2,525,000.00 
2,600,000.00 
2,650,000.00 
2,695,000.00 

24,070,000.00 

fnlerest 
Rate 

2.350% 

05/26/2016 
05/26/20t6 

Coupon Price 

2.350% t00.000 
2.350% 100.000 
2.350% t00.000 
2.350% t00.000 
2.350% t00.000 
2.350% t00.000 
2.350% t00.000 
2.350% t00.000 
2.350% 100.000 
2.350% 100.000 

Stated 
Issue Redemption 
Price al Maturity 

2,695,000.00 2,695,000.00 
24,070,000.00 24.070.000.00 

Proceeds used for bond issuance cosls (including undcrwrilers' discount) 
Proceeds used for credit enhancement 
Proceeds allocated lo reasonably required reserve or replacement rund 

(Finance 7.013 Canaveral Port:CANAPORT-TDBANKLN) Page 3 

Redemption 
Issue Price at Maturity 

2, I 00,000.00 2, I 00,000.00 
2,t50,000.00 2, 150,000.00 
2,225,000.00 2,225,000.00 
2,300,000.00 2,300,000.00 
2,375,000.00 2,375,000.00 
2,450,000.00 2,450,000.00 
2,525,000.00 2,525,000.00 
2,600,000.00 2,600,000.00 
2,650,000.00 2,650,000.00 
2,695,000.00 2,695,000.00 

24,070,000.00 24,070,000.00 

Weighled 
Average 
Maturity Yie ld 

10.7524 2.3363% 

0.00 
0.00 
0.00 
0.00 
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