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$38,000,000 

CANAVERAL PORT AUTHORITY 

PORT IMPROVEMENT REVENUE BOND, 

SERIES 2016B 

 

List of Closing Documents 

August 25, 2016 

 

I. CANAVERAL PORT AUTHORITY 
 

1. Certified copies of: 

 (a) Resolution No. 92-8, adopted October 7, 1992, authorizing the 

issuance of Bonds. 

 (b) Resolution No. 96-11, adopted July 17, 1996, amending Resolution 

No. 92-8. 

 (c) Resolution No. 2015-013-EXE-3, adopted August 26, 2015, 

authorizing the reimbursement of certain expenditures. 

 (d) Resolution No. 2016-01-EXE-03, adopted February 17, 2016, 

approving the issuance of the Series 2016B Bond in satisfaction of 

the requirements of Section 147(f) of the Internal Revenue Code of 

1986, as amended. 

 (e) Resolution No. 2016-02-EXE-3, adopted April 27, 2016, amending 

Resolution No. 92-8. 

 (f) Resolution No. 2016-03-EXE-3, adopted April 27, 2016, 

supplementing Resolution No. 92-8 and awarding and determining 

certain details of the Series 2016B Bond. 

 

2. Incumbency Certificate. 

 

3. Signature and General Certificate. 

 

4. Certificate as to Arbitrage and Certain Other Tax Matters. 

 

5. Certificate as to Specimen Bond. 

 

6. Internal Revenue Service Form 8038. 

 

7. Division of Bond Finance Form and Advance Notice of Sale. 

 

8. Parity Certificate. 
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II. STI INSTITUTIONAL & GOVERNMENT, INC. 

 

9. STI Institutional & Government, Inc. Disclosure Letter and Truth-In 

Bonding Statement. 

 

10. Certificate as to Delivery and Payment for Series 2016B Bond. 

 

11. Consent of Purchaser to Amendments provided in Resolution No. 2016-02-

EXE-3. 

 

III. LEGAL OPINIONS 
 

12. Approving Opinion of Nabors, Giblin & Nickerson, P.A., Bond Counsel. 

 

13. Reliance Opinion of Nabors, Giblin & Nickerson, P.A., Bond Counsel. 

 

14. Opinion of Stromier, Bistline & Miniclier, Counsel to the Authority. 

 

IV. MISCELLANEOUS 
 

15. Closing Memorandum and Final Numbers. 

 

 

 

 



CERTIFICATE REGARDING RESOLUTIONS

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

(a) Resolution No. 92-8 entitled "A RESOLUTION OF THE CANAVERAL
PORT AUTHORITY AUTHOzuZING TFIE ISSUANCE OF NOT EXCEEDING
$5O,OOO,OOO IN AGGREGATE PRINCIPAL AMOTINT OF PORT IMPROVEMENT
REVENUE REFUNDING BONDS, SERIES 1992IN 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 TIIE AUTHORITY TO SECURE PAYMENT OF TIIE PRINCIPAL
OF AND INTEREST ON SAID BONDS; PROVIDING FOR THE zuGHTS 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 rneeting 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 rne 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 rnodified, amended or repealed, except as amended by Resolution No. 96-l l
and Resolution No. 2016-02-Ere.-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 TIIE CANAVERAL
PORT AUTHORITY AMENDING AND RESTATING IN ITS ENTIRETY A
RESOLUTION ENTITLED: 'RESOLUTION OF TIIE CANAVERAL PORT
AUTHORITY, AMENDING AND SUPPLEMENTING RESOLUTION 92-8 OF THE
AUTHORITY, AS SUPPLEMENTED; AUTHORIZING THE ISSUANCE oF NoT
EXCEEDING $16,000,000 IN AGGREGATE PRINCIPAL AMOLINT OF PORT
IMPROVEMENT REVENUE BONDS, SERIES I996A,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 19968, IN ORDER TO REFUND THE
AUTHORITY'S REVENUE BONDS, SERIES 1975-B AND ITS REFUNDING
REVENUE BONDS, SERIES 1976 AND TO FINANCE CERTAIN CAPITAL
IMPROVEMENTS WITHIN TFIE 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 DGCUTION 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 TI.IE 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 rneeting a quorum was present and acting throughout, which
resolution has been compared by rne with the original thereof to be recorded in the
Minutes Book of said Authority and that said resolution is a true, complete and corect
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 fonn 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 rne 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 fonn 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 REVENT]E BONDS, SERIES 2016 IN ONE OR MORE SERIES IN
AN AMOUNT NOT TO EXCEED NINETY MILLION DOLLARS ($90,000,000) To
FINANCE CERTAIN CAPITAL PROJECTS IN THE PORT AUTHORITY AND THE
ISSUANCE BY THE CANAVERAL PORT AUTHORITY OF ITS PORT REVENUE
REFUNDING BONDS, SERIES 2016 IN AN AMOUNT NOT TO EXCEED TWELVE
MILLION DOLLARS ($I2,OOO,OOO) 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 rneeting 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 rnodified, amended or



repealed, and is in fulI force and effect on and as of the date hereof in the form attached
hereto as Exhibit D.

(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 AUTHOzuZING THE ISSUANCE OF NOT EXCEEDING $5O,OOO,OOO
IN AGGREGATE PRINCIPAL AMOUNT OF PORT IMPROVEMENT REVENUE
REFUNDING BONDS, SEzuES 1992IN 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 TIIE 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,OOO,OOO PRINCIPAL AMOUNT OF CANAVERAL PORT
AUTHOzuTY PORT IMPROVEMENT REVENUE BOND, SERIES 2016A, IN
ORDER TO FINANCE AND/OR REIMBURSE CERTAIN CAPITAL
IMPROVEMENTS AND TO REPAY CERTAIN DRAWS MADE LTNDER ITS
REVOLVING 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 quoruln was present and acting throughout, which resolution has been
cornpared by rne 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.

(f) Resolution No. 2016-03-EXE-3 entitled "RESOLUTION OF THE
CANAVERAL PORT AUTHORITY SUPPLEMENTING A RESOLUTION
ENTITLED: ''A RESOLUTION OF THE CANAVERAL PORT AUTHORITY
AUTHORIZING THE ISSUANCE OF NOT EXCEEDING $5O,OOO,OOO IN
AGGREGATE PRINCIPAL AMOLINT OF PORT IMPROVEMENT REVENUE
REFUNDING BONDS, SEzuES 1992IN 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 AUTHOzuTY 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 TFIE ISSUANCE
OF NOT TO EXCEED $4O,OOO,OOO PRINCIPAL AMOUNT OF CANAVERAL PORT
AUTHORITY PORT IMPROVEMENT REVENIIE BOND, SERIES 2016B, IN
ORDER TO FINANCE AND/OR REIMBIJRSE CERTAIN CAPITAL
IMPROVEMENTS AND TO REPAY CERTAIN DRAWS MADE LTNDER ITS
REVOLVING CREDIT AGREEMENT; PROVIDING CERTAIN TERMS AND
DETAILS OF SUCH BOND; AUTHORIZING A NEGOTIATED SALE OF SAID
BOND; ACCEPTING A COMMITMENT FROM STI INSTITUTIONAL &
GOVERNMENT, INC. TO PURCIIASE THE SERIES 2016B BoND; AND
PROVIDING AN EFFECTIVE DATE" adopted at a meeting of the Authority duly called
and held on April27,2016, at which rneeting a quorurn was present and acting
throughout, which resolution has been compared by rne 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 rnodified, amended or repealed, and is in full force and effect on and as of
the date hereof in the fonn attached hereto as Exhibit F.

IN WITNESS WHEREOF, I have hereunto set rny hand and affixed the official
seal of the Authority this 25th day of August, 2016.

(sEAL)

Port Authority
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Exhibit A

CANAVERAI PORT AUTEORITY

PORT TMPROVEMBNT REVENUE RETUNDING EOND RESOLUTION

A-DOPTED OCTOBER 7, tgg2



I
a:

TABLE OF CONTEMTS

ARTICLE I

GENERAL

SECTION 1.01. DEFINITIONS. . 1
SECUON 7.O2. AUTHORITY POR RESOLUTION. . 14
SECTTON 1.O3. RESOLUTION TO CONSTTTUTE CONTRACT. . T4
SECTION 1. 04 . FINDTNGS. 15
SECTTON 1. 05. AUTHORTZATTON OF 7gg2 PROJECT AND REFUNDING

REFI.]NDED OBLIGATIONS. 15

ARTICLE II

, AUITHORTZATTON, TERttS, EXECUTTON AND
REGTSTRATTON OF BONDS

SECTTON 2.OI. AUTHORIZATTON OF BONDS. 17
SECTION 2.02. AUTHORTZATION AND DESCRIPTION OT' SERTES

t992 BONDS. L7SECTION 2.O3. APPLICATION OF SERIES I9g2 BOND PROCEEDS. 18SECTION 2.O4. EXECUTION OF BONDS. 19SECTION 2.O5. AUTHENTTCATTON. 20
SECTTON 2.08;, INTERCHANGEABILITY, NEGOTIABILITY AND

TRANSFER. 20
SECTTON 2.09. COUPON BONDS. . 22
SECTTON 2.7O. FORM OF BONDS. 22

ARTICLE ITI

REDEMPTTON OF BONDS

SECTIoN3.O1. PRTVILEGEoFREDEI,{PTIoN. 30SECTTON 3.O2. SELECTION OF BONDS TO BE REDEEMED. . 30SECTTON 3.03. NOTTCE OF REDEMPTTON. 30SECTION 3.04. REDEMPTTON OF PORTTONS OF BONDS. ]ISECTION 3.05. PAYMENT OF REDEE.IED BONDS. . 31

ARTTCLE IV

SECLTRTTY, SPECTAL FUNDS AND
APPLICATION THEREOF

SECTION 4.01- BONDS NOT TO BE TNDEBTEDNESS OF TSSUER. 33SECTTON 4 . 02. SECIIRITY FOR BONDS . 3 3



i91".1,",43s.paeA-iiXto,i*r. 
.

33

35
35
44

45
46

AX?rCLE 
V

'i?,,.:,"??IXTT"o!,. 

",,*

\/f

.EUEDTES

^jronrnj.,ioi..:.: :l

ii . 60



SECTTON 7.01.

SECTTON 7 .02.

SECTION 7.03.

SECTION 7.04.

SECTTON 8.01.
SEC'I'ICN 8.02.
SE:C:i'l iil{ 8 .03.
SII(':T'.i-0I'| 8. 04 .
sEc'I.roN 8. 05.
SECTION 8.06.
SECTTON 8. 07.

ARTTCLE VIT

SUPPLEMENTAL RESOLIJTTTONS

SUPPLETENTAI RESOLUTION WTTHOUT BONDHOLDERS'
CONSENT. .
SUPPLE,TENTAI RESOLUTION WTTH BONDHOLDERS I

AND INSURERIS OR CREDIT BANKIS CONSENT.
AT.IENDMENT T{TTH CONSENT OF TNSURER OR CREDIT

TRANSCRTPT OF DOCT'MENTS TO INSURERS AND
CREDIT BANKS.

ARTTCLE VIII

MISCELI,ANEOUS

DEFEASANCE.
CAPTTAI, APPRECIATION BONDS
SALE OF BONDS. .
SEVERABILITY OF I}N/AIID PROVISTONS. .
VALIDATION AUTHORIZED.
REPEAL OF INCONSISTENT RESOLUTTONS.
EFFECTIVE DATE.

61

62

53

64

65
67
67
67
67
67
67

ITI



A REAOLUTTON OP TEE CANAVERAL PORT AUTEORITY
AI]TUORIZING TEE IEBUANCE OY NOT, EXCEEDING

' 950,000,000 IN AGGREGATE PRINCIPAL AUOIINT Op
PORT II.TPROVEHENT REVENUE REPTINDING BOND8,
6ERIE8 L992 IN ORDER TO PROVIDE TUNDS TOR TEE
PTIRPOEEE OF TINANCING TEE CO8TB OT REFT'NDTNG
CERTAIN OTIT8TNIDING OBLIGATTONS OF TEE
AUTf,ORITY AND FOR PTNENCTNG CERTATN PORT
TMPROVEMENTE; PLEDGfNG THE cRo88 REVENUEB
RECETVED BY TEB AT]TUORITY TO SECURE PAYI{ENT OF
TEE PRINCIPAIJ Op AND INTEREST ON SArD BONDs,-
PROVTDING FOR TEE RIGET8 OF TEE EOI,DERS OF
SAfD BONDS; PRoVIDING poR CERTAIN A-DDTTfONAIJ
I'IATTERs IN RESPECT TO SArD BONDB,- NfD
PROVTDING POR AN EFFECTTVE DATE POR TEIS
RESOLUTION.

BE rT RESOLVED BY TEE CANAVERAL PORT AUfEORITY (THE 'rrSSUER.r)as follows:

ARTTCLE I

GENERAIJ

SECTfON 1.01. DEFINIIIONS. When used in this Resolution, the
following terms sharr have the forlowing meanings, unress thecontext clearly otherwise requires:

rrAccreted val.uerr shalr mean, dS of any date of computationwith respect to any capitar Appreciation gona, an amount Lgual to
thg principar amount .of such capitar eppreciation nond (theprincipal amount at its initiat offeringl pfui the interest accrued
on.such Capital Appreciation Bond from the date of delivery to theoriginal purchasers thereof to the Interest Date next p..""ii.,g thedate of computation or the date of computation if an tnterest oate,such interest to accrue at a rate not exceeding the legar rate,
compounded semiannuailly, plus, with respect to matters related tothe paynent upon redenption or accereration of the capitarAppreciation Bonds, if such date of computation sharl not be anInterest Date, a portion of the difference between the AccretedvaLue as of the immediately preceding rnterest Date and theAccreted value as of the irunediately succeeding Interest Date,calculated based on the assumption Lnat Accreted Value accruesduring any semi-annual period fn equal daily amounts on the basisof a 360-day year.



'rActrr shaIl mean Chapter 315, Florida Statutes, Chapter 28922,
Laws of Florida, Special Acts of 1953, as amended and supplemented,
and other applicable provisions of Iaw.

"Additional Bondsl shaII mean the obligations issued at any
time under the provisions of section 5.06 hereof on a parity with
the Series l-992 Bonds.

I'Additional Proj6ct'r shall rnean the acquisition, construction
improvement of such properties as may be financed pursuant to
Act.

rrAmortization fnstallneDtr shall mean an amount designated as
such by Supplemental Resolution of the fssuer and established with
respect to the Term Bonds.

'rAnnual Budgetr' shall mean the annual budget for the Marine
Facilities prepared pursuant to the requirements of Section 5.03
hereof.

rrAuDual Debt Eervice!, 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 duri'ng such Fiscal year, exceptto the extent that such interest is to be paid frour deposits in the
Payment Account made from Bond proceeds, (z) principal of
outstanding seriar Bonds rnaturing in such Fiscal year, and l:; the
Amortization Installments designated with respect to such Fisca1Year. For pu.rposes of this definition, arI amounts payabre on a
Capital Appreciation Bond shall be considered a princlpil payment
due in the year of its maturity or earlier mandatory redemplion,
and the interest rate to be paid on Variable Rate Bonds snitl Ue
deemed to be 9.ZZ per annum.

., rf , in connection with the issuance of a series of Bonds, the
Issuer shaII enter into a.n fnterest Rate Swap and such provider ofthe Interest Rate Swap is rated at least uAar by Moodyis and r\Ar
by s & P, then , if, to the extent and in the manner so provided inthe Supplemental Resolution with respect to such Seriei 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 thernterest Rate Swap ii in effect as being the anount required to bepaiq by the Issuer to the Bondholders on such date or during suchpe.riod as ilinterestt'on such Bonds, plus the amount reguired to bepaid by the fssuer on such date or during such period pursuant tothe fnterest Rate Swap (prior to any netting of such amount againstthe amount requi_red to be paid to the rssuLr by the counterparty)(provided that if the rssuer is required to pay a variabre ,ut"pursuant to such rnterest Rate swap, the interest rate sharl be
assumed to be the most recentry published Bond Buver 25-Bond
Revenue rndex (or comparable index, if no longer puriisnea; prus
50 basis points) and minus the amount required to be paid to- therssuer by the counterparty on such date or during such period

and
the



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

t.Authorized Investu,eDts,r shalI 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 futly and unconditionally g'uaranteed as to the timely
payment of principal and interest by the United States of America,provided, that the fult- faith and credit of the United States of
America must be pledged to any such direct obligation or guarantee
( "Direct ObJ.igations") ;

(21 Direct obligations and fuIly guaranteed certificates of
beneficial interest of the Export-fnport Bank of the United States,
senior debt obligations of the Federal Hone Loan Banks; debentures
of the Federal Housing Administration; guaranteed mortgage-backed
bonds and guaranteed pass-through obligations of the Government
National Mortgnge Association; guaranteed Title Xf financing of the
U.S. Maritime Adroinistration,' mortgagre-backed securities and senior
debt obligations of the Federal National Mortgage Associationlparticipation certificates and senior debt obligations of the
Federal Home Loan Mortgage Corporationl and obligations of theResorution Funding corporation (col1ectively, ',Agrency
Obl igations', ) ,'

(3) Direct obligations of any state of the United states ofAmerica or any subdivision or agency thereof whose unsecuredgeneral obr igation debt is rated rrA3 rr or better by Moody 'srnvestors Service and trA*,r or better by standard & poorrs
Corporation, or any obligation ful1y and unconaitionally guaranteedby any state, subdivision or agency whose unsecuied general
obligation debt is rated ,A3,! or uetter by Moody's rnvestorsservice and 'rA-rt or bette.r by standard & poor-rs corporation;

- 
(4) conmercial paper rated ',prime-l,, by Moody's rnvestorsservice and rrA-1rr or better by standard & pooirs cor-porationr.

(5) Obligations rated 'rA3rr or better by Moody's Investorsservice and rrA-tr or Detter by standard & poor is corforation;
(6) Deposits, Federar funds or bankers acceptances of anydomestic bank, incruding a branch office of a foreign bank whichbranch office is located in the united states, piovided regalopinions are received to the effect that fulr and timery paymehtof.such deposit or simiLar obligation is enforceable agiiirsi theprincipat office or any branch of such bank, which.- '

(a) has an unsecured, uninsured and unguaranteed
obr igation rated "Prime-l' or rrA3, or better by Moody ,s



rnvestors service or ,A-1!r or 'rA-, or better by standard &

Poor.s Corporation, or

(b) is the Iead bank of a parent bank holding companywlth an uninsured, unsecured and unguaranteed oUfigation
meeting the rating requirements in (a) abover' provided, thatthe fssuer may invest in such obligations of an institutionrated only rrA3rr or rrPrine-lr or better by Moodyrs Investorsservice, but shaII be reguired to oivelt suCh investment
within 45 days after noticL of a downgrading of the Moodyrsrating below rrA3rr or rtPrine-lri

(7) Deposits of any bank or savings and loan association
which has combined capital, surplus and undivided profits of notIess than Sr million, provided such deposits are fulfy insured bythe Bank fnsurance Fund or the savings Association rnlurance Fundadministered by the Federar Deposit insur.nce corporalion,-

(8) Investments in a money-market fund rdted ',5or, or rrAJn-Grr
or better by.standard & poorrs Corporation,.

(91 Repurchase agreements col.rateralized by Directobligations, GNt'IAs, FNMAs or FHLMCs witn any iegisteredbroker/dealer subject to the Securities Investori' protection
corporation jurisdiction or any conmerciar bank insured by theFDIC, if such broker/dealer or bink has an uninsured, unsecured andunguaranteed obligation rated trp-I, or !,A3r, or better by Moodyrsrnvestors seryice and'A-1, or,A-, or better by stanrlard & poorrs
Corporation, .provided :

a. a master repurchase agreeme,nt or specificwritten repurchase agreenent governs the transactionr. and

b. the securities are heJd free and clear of anylien by an independent third party acting solery 
"= ug.ni(rAgentr') for the Bondhorders, and such third partf is(i) a Pederar Reserve Bank, (ii) a bank which is a n.mr"rof the Federal Deposit rnsurance corporation and whichhas combined capital, surprus and unaivid"d profits ofnot less than SSO rnillion or (iii) a bank aiproved inwriting fot' such purpose by Financial Guaranty tnsurance

company, and the rssuer sharl have received writtenconfirmation from such third party that it holds -=r"h
securities, free and clear of iny lien, as agent for theBondholders; and

. c. a perfected first security interest under theUniforrn commercial Coder or book entry proceduresprescribed at 31 C.p.R. 3O6.1, et s€g., or 3t C.F.R350-0r et seq. in such securities is treated for thebenefit of the Bondholders; and



d. the repurchase agreement has a term of 18O days
or Iess, and the Agent wilI value the collateral
securities no less freguently than weekly and wiII
liguidate the collateral securities if any deficiency in
the reguired collateral percentage is not restored within
two business days of such valuationr. 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 ai least
103t.

(1o) rnvestment agreernents satisfactory to each rnsurer.
(11) Units of participation in the Local Governrnent Surplus

Funds Trust Fund established pursuant to part rv, chapter 2!8,Florida Statutes, as amended.

rrAuthoriz€d rssuer officerrr shaII mean any person authorizedby resorution of the rssuer to perform such act or sign such
document.

"Bond counserrt shalr hean Nabors, Giblin & Nickerson, p.A. orany other attorney at raw or firm of attorneys, of nationallyrecognized standing in matters pertaining to- the federal tax
exemption of interest on obligations issued by states and politicalsubdivisions, and duly admitted to practice law before ttrL nignestcourt of any state of the united states of Arnerica.

rrBond Yearrr shall mean the period commencing and ending onthe dates specified by supprernentar Resorution of the rssuer.
rrBondholdor'r or rtEoldertt or rrholdertr or any siloilar term, whenused with reference to a Bond or Bonds, sharr n"an any person whoshall be the registered otrner of any outstanding Bond or Bonds asprovided in the registration books of tne Issuer.
rrBond rnsurance policy.. shall mean the municipar bondinsurance _poricy_ issue-d by an rnsurer guaranteeing the paynent ofthe principal of.tg interest on the ipplicable series of Bonds-
rrBoDdsrr sharr nean the series Lggz Bonds, together with anyAdditionar no1d3 - issued pursuant to this Resorlution and anySubordi-nated fndebtedness which accedes to the status of Bondspursuant to Section 5.0g hereof,

'rBusiDess Daytr shalr .mean any day other than a saturday,sunday or a day on which cornmercial- banfs in the state of rloriiaare authorized by law to remain closed.

"capital Appreciation BoDds, shal] mean those Bonds sodesignated by supplementar Resorution of the rssuer, which may be



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

'rChairnan'r shatl mean the Chairman of the fssuer, and such
other person as may be duly authorized to act on his or her behalf.

r'Coderr shaII mean the Internal Revenue Code of 198 6 , ds
amended, and the reg.ulations and rules thereunder in effect or
proposed.

ItConstruction Fund" shall mean the Canaveral Port Authority
Port fmprovernent Revenue Bond Construction Pund established
pursuant to Section 4.03 hereof.

rrConsulting Engineersrr shall mean any engineering firm of
reputation fgr skill and experience with respect to the
construction and operation of facilities similar to the Marine
Facjlities, which is du).y Iicensed under the laws of the State of
Florida and designated by the fssuer to perform the duties of the
Consulting Bngineers under the provisions hereof.

'rCostrt or rrcostsrt, when used in connection with a project,
sharr mean (1) the rssuerrs cost of physicar construction . (21
costs of acguisition by or for the rssuer 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 preniums for insurance during construction; (5)
all interest due to be peid on the Bonds and other obligations
rerating to the Project during, and if advisabre by the rssuer,for up to one (1) year after the end of, the construction period
of such Project; (6) engineering, regar and other consultant fees
and expenses; (? ) costs and expenses of the financing incurredduring, and if advisable by the Issuer, for up to one (I) year
after the end of, the construction period for such project,
incruding audits, fees and expenses or any paying Agent, negisfrar,rnsurer, credit Bank or deposi.tory; (8) palments, when due (vhether
at the rnaturity of principal or the due date of interest or upon
redemption) on any indebtedness of the rssuer (other than the
Bonds) incurred for such project; (g) costs of machinery or
equipment required by the Issuei for the commencement of operJtionof such Project; (10) any other costs properly attributable to suchconstruction or acguisition, 65 deternined by generalry acceptedaccounting principles and sha}l include reimbursement to the Issuerfor any such items of cost heretofore paid by the rssuer. Any
Supplemental Resolution may provide for additional iterns to beincluded in the aforesaid Costs.



rrcredit BaDkrr shaII mean as to any particular Series of Bonds,the Person (other than an fnsurer) providing a letter of credit,a Iine of credit or another creOit or iiquidity enhancementfacility, dS designated in the Supplemental nLsolution providingfor the, i-ssuance of such Bonds-

"credit Facil-ity, shalL mean as to any particular Series of
Bonds, a Letter of credit, a line of credit or another credit orIegal liguidity enhancement facility (other than an insurancepolicy issued by an Insurer) provided ty a Credit Bank rated in oneof the two highest rating categories by lrtoody's and s & p, as
approved in the Supplemental Resolution providing for the issuanceof such Bonds.

'rDebt Eervice FuDdr! shall mean the Canaveral port AuthorityPort frnprovenent Revenue Bond Debt Service pund establishedpursuant to Section 4.04 hereof.
rrEscrow Agent!' sha1l mean any Escrow Agent for the Bondsappointed by or pursuant to supplemental iesolution and its

successors and assigns, and any other person vhich may at any timebe substituted in its prace pursuant to this Resorution.
trEscrot Agreementrr shaII mean that certain Escrow Deposit

Agreement dated as of october 1, L992 by and between the Issuer andthe Escrow Agent.

rrEvent of Defaultrr shal1 mean any Event of Default specifiedin Section 6;01 of this Resolution.
rrFiscal Year't shal} mean the period cornmencing on october 1of each year and continuing through the next succeedingseptember 30, or such other period as niy be prescribed by raw.
rrGross ReveDuesr shaLr mean arr rents, fees, charges or otherincome from any source received by or accrued to the fssuer fromthe operation of the Marine Facirities, and al1 parts thereof, andincoure from the investnent of funds except as otherwise expresslyprov'ided in this Resolution. "Gross Revenuesr, shaIl not includlproceeds from ad valorern taxes, but shaIl be deemed to specificaltyincrude, without lilniting the generality of the foregoing, thafollowing:

(1) The gross rentars received on account of rands andbuildings owned or 1eased by the port District;
(2) The gross revenues received from the sale of gasoline,

or any other merchandise or
t thereof if the sale is made
s revenues received by virtue
ing others to rnake such sales,.



(3) Gross revenues received by any and aI1 concessionsgranted by the rssuer of any of the Marine Facirities,-
(4 ) Gross receipts from wharfage, dockage, warehousing,storage', and port terminal charges made for use of the MarineFacilities of the port District,.
(5) Gross revenues received fron any and aI1 leases of 1ands,buirdings, or structures, or any parts thereof or therein ownea,leased or controlred by the porr District as part of the po.i.facilities of the Port District, including facilities relatedthereto or appurtenant thereto.

Said term trGross Revenues, shaII also include such revenues,as provided above, hereafter at any time derived from any portfacilities hereafter constrycted or acguired by the port ois-tr-ict,in addition to the port faciLities now owned by the port District,and to be constructed and acquired pursuant to this nesolution.said term I'Gross Revenues" shall not include revenues derived fromthe operation of special Purpose Facilities financed with theproceeds of special Purpose Bonds issued pursuant to the SeniorResolution, except to the extent hereinafter expressly provided.
rrrDsurerlt shall nean such Person as shall be in the businessof insuring or gruaranteeing the payment of principal of andinterest on municipa). securifi"= und r'no." credit i= such that, atth

fn the
se ipar
su eof
bv :3::
wh cles

TheInsurer for the series Lgg2 Bonds shalI be Financial Guarantyfnsurance Company, or any successor thereto.

'rrDterest Date'r or "interest palment date" sharr be such dateor dates for the payrnent of interest on a Series of Bonds as shallbe provided by Supplemental Resolution.
r'rnterest Rate gwap'r shalr mean an agreernent in writing by andbetween the rssuer bnd another entity iated in one of the twohighest rating-c?t:g:rl:s by Moody's .n-d s & p (the ',counterparty")pursuant to which (i) the rssuer agrees to pay to the counterpartyan amount, either at one time or lerioaicarry, which amount moy,but is not required to, be determin"d ay reference to an assumedinterest rate payable on .an. amount (the ,'notional amount,')specified in such agreement in the perioa =p""1ri"a in suchy agrees to pay to the fssuer an

ically, which amount may, but
by reference to an assumed

otional amount in the period



Irssuer" shall mean the Canaveral Port Authority, or any
successor thereof.

rrt{ariDe Facilitiestr shall rnean aII 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 fron the Port District including, but not
)-imited to, the docks and terminals formerly acquired from the Port
District, harbors, channels, turning basins, anchorage areas,
jetties, breakwaters, water ways, canals, Iocks, tidal basins,
wharves, docks, piers, s1ips, bulkheads, public landings,
warehouses, terrninaJ.s, ref rigerating and cold storage plants,
raiLroads and motor terminals for passengters and freight, rolling
s.tock, car ferries, boats, conveyors and appliances of aII kinds
for the handling, storage, inspections and transportation ot
freight and the handling of passenger traffic, mail, express and
frei.ght, administration and service buildings, toII highways,
tunnels, causeways, and bridges connected therewith or incident or
auxiriary thereto, or other facirities authorized by raw, and nay
include all pioperty, structures, facirities, rightsf easements and
franchises relating thereto and deemed necessary or convenient for
the acguisition, construction, purchase or operation thereof.
Marine Facilities shall not inctude Special Purpose Facilities
financed with the proceeds of Special Purpose Bonds issued pursuant
to the Senior Resolution, except to the extent expressly therein
provided.

tr}taximum'Annual Debt Servicerr shall rDean the J.argest aggregate
amount of the Annual Debt Service becoming due in any Fiscal Year
in which Bonds are outstanding, excluding aI1 riscai years which
sha1l have ended prior to the Fiscal Year in which the Maxinum
Annual Debt Service shall at any tine be computed.

"uaximum rnterest Rate'r sharr nean, with respect to anyparticular Variable Rate Bonds, a numerical rate of interest, whichshall be set forth in the Supplemental Resolution of the Issuerdelineating the details of such Bonds, that shall be the rnaxinumrate of interest such Bonds may at any particurar tine bear.

"Hoody's rnvestors servicelr or rruoodyrsrr shal-r mean Moody.srnvestors Service, and any assigns or successors thereto.
' rrNet ReveDues., shaIl mean Gross Revenues, if aDy, af terdeduction of ope.rating Expenses.

rr1992 Project!' shall mean the acquisition and construction ofcertain port improvements as more particularly described in ExhibitA attached hereto and made a part hereof, including, withoutrimitation, the acquisition of arr property rights, upp,ritenances,
easements and franchises rerating thereto, with such changes,



deletions, additions or nodifications as approved by the rssuer in
accordance with the Act.

trOperation and l{aintenaDce Fundr! shall mean the fund created
pursuant to Section 4.04 hereof.

rroperatingr Expenses" sha11 mean the fssuerIs expenses foroperation, maintenance and repairs with respect to the t'farineFacilities, which shall include, without limiting the generality
of the foregroing, adninistration expenses (including g"nerai
overhead expeinses of the Port District allocable to the -Marine
Facilities), insurance and surety bond premiums, the fees to theprovider of a Reserve Account fnsurance Policy or Reserve AccountLetter of Credit (but excluding any expenses or reimbursement
obligations for draus nade thereunder), IegaI and engineering
expenses, ordinary and current rentals of eguipment or otheiproperty pursuant to operating or capital leases, refunds of moneysIawfully due to others, pa)rments to pension, retirement, healtn andhospitarization funds, and any other expenses reguirea to be paidfor or with respect to proper operation or maintenance of theMarine Facilities, aII to the extent properly attributable to the
Marine Facilities in accordance with gLnerally accepted accountingprinciples employed in the operation ot port iacitiiies similar tothe Marine Facirities, and disbursements for the expenses,liabilities and compensation of any Paying Agent or Registrai underthis Resolution, but does not incr-ude (i)- any costs oi 

"xp.nses inrespect of original construction or irnprovement other thanexpenditures necessary to prevent an interiuption or continuanceof an interruption of Gross Revenues or ninor capital expenditures
necessary for the proper and economical operation or miintenanceof the system, (ii) any provision for interest, depreciation,amortization or similar charges (iii) if the Issuer snall lease orricense the Marine Facirities, or any part thereof, and under theterms providing for payment of net rentits to the Issuer the lesseeor ricensee pays part or arr of the cost of operation andmaintenance, the cost of operation and maintenance paid by suchlessee or lic.enseer or (iv) operating expenses of Speciat eurposeFacilities fi.nanced lrith the- proce"-ds 6f special purpose Bondsissued pursuant to the senior Resorution, except to the extentprovided therein. 

r.

rroutstaDdingtt, when used with reference to Bonds and as ofany particular date, shalI describe alt Bonds theretofore andthereupon being authenticated and derivered except, (1) any Bondin lieu of which another Bond or other Bonds have been issued'underagreement to reprace rost, mutirated or destroyed Bonds, (2) anyBond surrendered by the Holder thereof in exchange tor another Bondor other Bonds under sections 2.06 and 2-oB hereof, (3) Bondsdeemed to have -been paid pursuant to section g.01 hereof , 
'and 

(4)Bonds canceLled after purchase i r the open market or because 
'oi

payment at or redemption prior to rnaturiiy.
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"Paying Agent, shaIl mean any paying agent for Bonds appointed
by or pursuant to Supplemental Resolution and its successor or
assigns, and any other Person which nay at any tirne be substituted
in its place pursuant to this Resolution.

srPalment AccouDtrf shall mean the separate account in the Debtservice Fund estabrished pursuant to seCtion 4.04 hereof.
lrPersoDrr sharl nean an individuat, a corporation, apa::tnership, an association, a joint stock conpany, a trust, any

unincorporated organization or governmental entity.'
rrPledged Fundsrr sharr rnean ( 1) the Gross Revenues, and (zluntil applied in accordance with the provisions of this Resolution,all moneys, incruding investments thereof, in the funds and

accounts established hereunder, other than the Unrestricted Revenue
Account and the Rebate Fund.

rrPort District'r shall nean the canaveral Port District createdunder the Act..

'r'Prerefunded obligationsl sha11 nean Municipal obligations,the timely payment of the principal of, interest on and redemptionpremium, if aDy, on which are irrevocabry secured by Directobligations and which obligations have been dLposited in an escrov,account which is irrevodably predged to the payment of theprincipar of , interest on and-reEenption premium, -if- any, of suchmunicipal obligations which are iated in the hignest ratingcategory (without regard to any gradation within such category) biboth Moodyrs'Investors service ald standard & poorts corporutio1.

_'rProject't sharL mean the :-,9g2 project and any AdditionalProject.
r'Rebate Fundl shalI nean the Rebate Fund established pursuantto Section 4. 04 hereof.
ItRedenption pricerr sharl mean, with respect to any Bond orportion thereof ,..the principar amount or portitn thereof j prus theappricable pr€Dirm, if aDy, payabre upon redemption thereofpursuant to such Bon'd or this Resolution.
rrRefunded obrigations.' shatl nean the rssuer,s port

Improvement Revenue Bonds, Series 1991.
rrRefunded Resolution, sharr mean the First Amended andRestated Port Improvement Bond Resolution adopted by the rssuer onI4ay 22, 199r, author izing the Ref unded obligalion=, -as 

arnended andsupplemented.

rrRefundiDg Securitiesi' shaII mean non-calIabIe united StatesObligations 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 Silace pursuant to this Resolution.

rrReserve AccouDt'r shall mean the separate account in the Debt
service Fund established pursuant to section 4-04 hereof,

"Reserve AccouDt InsuraDce Policyrr shal.I mean the insurancepolicy deposited in the Reserve Account in lieu of or in partial
substitution for cash on deposit therein pursuant to
Section 4-O5(A) (3) hereof.

'rReserve'AccouDt Letter of creditrr shall mean a tetter of
credit issued by. any bank or national banking institution and thenon deposit in the Reserve Account in lieu of or in partiar
substitution for cash on deposit therein pursuant to section
4.05(A) (3) hereof .

I'Reserve AccouDt Requirenentrf shatl mean, ds of any date ofcalculation for a particular subaccount of the Reserve Account, an
anount egual to the lesser of (1) Maxirnum Annual Debt Service forall outstanding Bonds vrhich are secured by such subaccount, (2)
L25Z of the average annual debt servj-ce foi all outstanding Bondswhich are secured by such subaccount, or (3) r0% of the proceedsof Bonds which are secured by such subaccount. In compuLing the
Reserve Accoqnt Requirement in respect of any subaccount oi the
Reserve Accouht which secures Bonds that constitute Variabte Rate
Bonds, the interest rate on such Bonds shall be assumed to be themost recently pubrished Bond Buver 25-Bond Revenue rndex (or
comparable index, if no ronger published) plus 50 basis points.In computing the Reserve Account Requirenent in accordanie withcrause (3) of this definition in respect of any capitarAppreciation Bonds, the principal amount of such Bonds shaII be theoriginal principar arnount theieof, not the Accreted value.

'rResolution't shall mean this Resoruti.on, as the same may fromtime to time be amended, nodified or supplemented by SuppleirentalResolution -

'rRestricted Revenue AccouDtrr shall mean the separate accountin the Revenue Fund established pursuant to Section 4.04 hereof.

'rReveDue Pund" shall mean the Canaveral Port Authority port
frnprovement Revenue Bond Revenue Fund established pursuant toSection 4. 04 hereof.

rr8ecretary" shal] mean the Secretary of the rssuer r ot suchother person as may be duly authorized to act on his or her behalf.
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"6enior obligatioDsrr shaII mean the IssuerIs outstanding
Revenue Bonds, Series l-975-B and its outstanding Refunding Revenue
Bonds, Series 79?6.

rr8enior Resolutionil shal1 mean the Issuerrs resolution adoptedApril 9, \975, as aElended and supplernented.

"6erial BoDdsrr shalI mean all of the Bonds other than the Term
Bonds.

r'8eri€s" shal r rnean all the Bonds derivered on originar
issuance in a sinultaneous transaction and identified pursuant toSections 2.ol and 2.02 hereof or a Supplernental Resolutionauthoriz]-ng the issuance by the Issuer of such Bonds as a separateseries, regardLess of variations in maturity, interest rate,Amortization Installments or other provisions.

r!6eries 7992 BoDds'r shall mean the Issuer's Port Improvement
Revenue Refunding Bonds, series L992, authorized pursuant to
Section 2.02 hereof .

. "special Purpose Bouds'r shal,I mean obli.gations issued asspecial Purpose Bonds under the senior Resolution, which are notsecured by the pledged Funds.

ItEpecial purpose projects,r or rr6pecial purpose Facirities,'
shal-1 mean lands, buirdings, faciritieL and struttures, the costof construction or acquisition of which are financed with theproceeds of Special purpose Bonds.

rrStandard and Poorrs Corporation.t or rrs&Pr. shall mean Standardand Poorrs corporation, and any assigns and successors thereto.
rrEtater. shall mean the State of Florida.
rrsubordinated IDdebtedDessI shalI nean that indebtedness ofthe rssuer, subordinate and junior to the Bonds, issued inaccordance vith the provisions of section 5.05 hereof.
rr6upplenenta] Resolutionr' shaII mean any resolution of thefssuer amending or'' supplementing this Resolution enacted andbecoming effective in aicordanc" ,ith the terms of Sections ?.oL,7.O2 and 7.O3 hereof.
rrTaxable BoDd'r sharr mean any Bond which states, in the bodythereof, that the interest incoml thereon is includable in thegross income of the Holder thereof for federal income taxationpurposes.

'rTerE Bonds'r shal1 mean those Bonds which shaIl be designatedas Term Bonds hereby or by Supplemental Resolution of the rssuer
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and which are
Installment.

t'United
descriUed in
Investmentstr,
STRPS.

subject to mandatory redemption by Amortization

States obligatioDs,t shaIl mean (a) obligations
paragraph (1) of the definition of [Authorized
(b) Refcorp interest strips and (c) CATS, TIGRS or

ItUnrestricted Revenue Accountrr shal1 nean the separate account
in the Revenue Fund established pursuant to Section 4.04 hereof.

'rvariabla Rate BoDdsrr shall nean Bonds issued with a variable,
adjustable, convertible or other sinilar rate which is not fixed
in percentage for the entire term thereof at the date of issue.

The teffns "hefein; tr rrhereUndef 
r " tthefebyr tt t'hefetortt rrhefeof , tr

and any similar terms, shaIl refer to this Resorution,. the termI'heretofore" sharl mean before the date of adoption of this
Resorution; and the term'thereafteril sharr mean aftLr the date of
adoption of t-his Resolution.

Words irnporting the masculine gender include every other
gender.

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

SECTION 1.02. AUTHORITY FOR REEOLUTfON. This Resolution isadopted pursubnt to the provisions of the Act.

SECTTON 1.03. RESOLUTTON TO CONETTTUTE CONTRACT. Inconsideration of the purchase and acceptance of any or aII of the
Bonds by those who sharr hord the same froru time to time, theprovisions of this Resolution shall be a part of the contract ofthe Issuer with the Holders of the Bond= and any Credit Bank and/orany fnsurer and shall be deemed to be and sha1l constitute acontract between the fssuer and the Holders from time to tirne ofthe Bonds and any credit Bank and/or any rnsurer. The predge madein this Resolution and the provisionsl covenants and agreementsherein set forth to be perforned by or on beharf of the rssuershall be for the eguar benefit, prttection and security of theHolders of any and aIl, of said Bonds and for the benefit,protection and security of any credit Bank and/or any rnsurer. Arlof the Bonds, regardless of the time or times of their issuance ormaturity, sharr be of equar rank without preference, priority ordistinction of any of the Bonds over any otfrer thereoi except asexpressly provided in or pursuant to thi= Resolution,

t4



SEcTfoN 1.0{. PfNDINGS. ft is hereby ascertained, determined
and decLared:

(l) That the Issuer deems it necessary, desirable and in the
best ihterests of the Issuer that the L992 Project be acguired,
constructed and eguipped.

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

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

(D) That the Pledged Funds are not pledged or eDcumbered 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 frorn proceeds of the
Series 7992 Bonds.

(F) That there is hereby authorized the paynent and refunding
of the Refunded Obligations a1I in the manner as provided by this
Resolution.

(G) For the palarent of said Refunded Obligations, the Issuer
sha11, ds provided herein, deposit part of the proceeds derived
from the sale of the Series 1992 Bonds in an irrevocable trust fund
(the rrEscro',., Fundrt) 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 becorue due and
payabre or are redeemed prior to maturity, ES provided in this
Resolution and the Escrow Agreement between the Issuer and the
Escrow Agent

(H) That the estimated Pledged Funds witl be sufficient to
pay the principar of and interest on the Bonds to be issued
pursuanE to this Resolution, as the same becone due, and all other
payments provided for in this Resolution.

(r) That the principar of and interest on the Bonds to beissued pursuant to this Reiolution, and all other payments provided
for in this Resolution wilI be paid sole1y fron the Pledged Funds;
and the ad varoren taxing power of the rssuer wirr never be
necessary or authorized to pay the principal of and interest on the
Bonds to be issued pursuant to this Resolution and, except asotherwise provided herein, the Bonds shall not constitute a lien
upon any property within the port District.

SECTTON 1.05. AUTEORTZATTON OF ]-g92 PROJECT AND RETUNDING
REFUNDED oBLfGATfoNS. The fssuer hereby specifically authorizes
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the acguisition and construction of the Lg92 project and the
refundinq of the Refunded Obligations.

16



ARTICLE TI

AUTEORTZATION, TERI-i8, EXECUTTON AND
REGTSTRATION OT BONDS

SECTION 2.OL. AUTHORIZATION oP BOND8. ?his Resolution
creates an issue of Bonds of the rssuer to be designated asICanaveral Port Authority, port Improvement. Revenue Refunding
Bondsrt which may be issued in one or nore Series as hereinaft.er
provided. The aggregate principal amount of the Bonds which uraybe e.xecuted and delivered under this Resolution is not lirnited
except as is or rnay hereafter be provided in this Resolution or as
limited by the Act or by law.

The Bonds may, if and when authorized by the fssuer pursuant
to this Resorution, be issued in one or more series, with such
further appropriate particurar designations added to or
incorporated in such title for the Bonds of any particular Seriesas the fssuer may determine and as may be necessary to distinguish
such Bonds from the Bonds of any other Series. Each Bond itratt
bear upon its face the designation so determined for thE Series towhich it betongs.

The Bonds shall be issued for such purpose or purposesi shallbear interest at such rate or rates not exceeding the maximurn ratepermitted by law,' and shall be payable in tadrut money of theUnited States:of America on such dates; aII as determin6d nereUyor by Supplemental Resolution.

The Bonds shall be issued in such denominations and such form,whether coupon or registered; sharr be dated such date; shalr bearsuch numbers; sharr be payabre at such prace or praces; sharrcontain such redenption provisions; sharl have such eaying'Agentsand Registrars; shalr mature in such years and amounts; ana theproceeds sharr be used in such manner; alr as determined bysupplemental Resolution. The rssuer may issue Bonds which may ULsecured by a credit Facility or by an insurance poricy 
"t anrnsurer arr as sharr be determined by Supplementar ntsorution.

8ECTION 2.02. AUTEORTZATION AI.ID DESCRIPTTON OF EERIEE Lggz
BONDS

(A) A Series of Bonds entitled to the bene.fit, protection andsecurity eby authorized in-the aggregateprincipar gSo,ooo,ooo for the piinciparpurposes obligations, funding the tigZProject, subaccorint of the Reserve Accountand payin - nce incurred with respect t.o theseries 1992 Bonds. such series of Bonds sharr be designated ds,and shall be distinguished from the Bonds of aII other Series bythe titre, 'rcanaverar port Authority, port rmprovernent Revenue
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Refunding Bonds, Series 19921r' provided the Issuer may change such
designation in the event that the total amount of Series t992 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 fulIy registered Bonds,' shall be numbered consecutively
from one upward in order of rnaturity preceded by the letter ,,Rr, -

shall be in such denominations and shal-I bear interest at a rateor rates not exceeding the maximun rate perrnitted by 1aw, payable
in such manner and on such dates; shalI consist of such amounts of
SeriaI Bonds, Tern Bonds, Variable Rate Bonds and Capital
Appreciation Bonds; maturing in such amounts and in such years not
exceeding forty (40) (or such ronger or shorter period as may be
permitted by law at the tine of issuance) years from their dlter.
sharr be payable in such prace or places; sharr have such paying
Agents and Registrars; and sharr contain such redemptionprovisions; aJf as the rssuer sharr provide hereaftei by
SupplementaL Resolution. Notr.rithstanding anything contained hereinto the contrary, no Variable Rate Bonds shall be issued without the
consent of each fnsurer of Bonds Outstanding.

(c) The principal of or Redemption price, if appricabre, onthe series L992 Bonds are payable upon presentation lnd surrenderof the series L99z Bonds at the office of the paying Agent.Interest payable on any Series Lggz Bond on any Intereit Date-willbe paid by check or draft of the naying agent to the Holder in
whose nane such Bond shall be registeied at the close of businesson the date which shalr be the fifteenth day (whether or not a
business day) of the calendar rnonth next preceding such InterestDater oF, dt the request and expense of such Horder of at reast
$r,000,000 or nore in aggregate principar amount of Series :-ggzBonds, interest may be payabre by uant< wire transfer for theaccount of such Holder as specified in rv-riting with the paying
Agent on or prior to the fifteent h day (whether or not a Uusinesiday) of the calendar month next prec.ding such Interest Date (suchdirections to remain in effect until the paying Agent is otherwisenotified in writing). AIl paynents of priricipuf of or RedemptionPrice, if aPplicable; and interest on the series Lggz Bonds inaftbe payable in any coin or currency of the United States of Americawhich at. the t.ime of payrnent is regar tender for the payment ofpublic and private debts. cusrp identification numbers shallaccompany aII payments.

SECTION 2.03. APPLTCATTON Ot' 8ERIES 7gg2 BOND PROCEEDS.Except as otherwise provided by Supplemental Resolution of theIssuer, the proceeds derived from tire sale of the Series lgg2Bonds, including accrued interest and premium, if dDy, shalr,simultaneously with the delivery of the beries 'Lggz 
Bonds to the
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purchaser or purchasers thereof,
foIlous:

(1) Accrued interest shall
Account'and shaII be used only
interest which shalt thereafter
Bonds.

be applied by the Issuer as

be deposited in the payment
for the purpose of paying the
become due on the Series t992

(2) A sufficient amount of Series 7992 Bond proceeds shall
be deposited in the appropriate subaccount of the RLserve Accountwhich, together with any Authorized Investments and securities ondeposit therein and Reserve Account Insurance PoIicy and/or
Reserve Account Letter of Credit obtained in accordance withsectj-on 4. o5(A) (3) hereof, sharl equar the Reserve Account
Reguirement for such subaccount.

(3) A sufficient arnount of the Series tgg2 Bond proceedssharl be appried to the payment of the premiums of any Bondrnsurance Policy applicable to the series {ggz Bonds or reservesestablished t[:erefor and to the payment of costs and expensesrelating to the issuance of the Series Lg92 Bonds rvhich must. bepaid upon derivery of the series t9g2 Bonds. such amount [dy, atthe option of the Issuer, be deposited in and disbursed from ttreConstruction Fund.

(4) An amount of Series lgg2 Bond proceeds shaIl be depositediftevocably in trust in the rssuerrs escrow fund under the terms
?nd provisions of the Escrov Agreenent. such moneys sharr beinvested in :Refunding securitiei in the Eanner set forth in the
Escrow Agreement, which investments shall mature at such times andin such arnounts as sharr be sufficient to pay the principal of,redemption premium, if aDy, and interesC on tt" Refundedobligations.as the same mature and becorne due and payable or areredeerned prior to maturity.

. (5) Any.remaining amounts of series 1992 Bond proceeds shaIIbe deposited in the construction Fund and used for the acquisitionand construction of the lgg2 project.

SEcrroN 2.0i. ExEcurroN op BotlDa. The Bonds shalr beexecuted in the namE of the Issuer with the manual or facsiurilesignature of the chairrnan and the official seal of the rssuer shallbe imprinte.d thereon, attested and countersigned with the manualor facsimire signature of the secretary. rn tase any one or moreof the officers who shall have signed or sealed any of the Bondsor whose facsirnile signature shall appear thereon shall cease tobe such officer of the Issuer before ttrL gonas so signed and sealedhave been actually sold and delivered such Bonds njy n"rerthelessbe sold and derivered as herein provided and may be issued as ifthe Person who signed or sealed such Bonds had not ceased to holdsuch office. Any Bond may be signed and seared on beharf of theIssuer by such person who at the actual tine of the execution of
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such Bond shall hold the proper office of the fssuer, although atthe 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 have held such offices at any time after the date of the
adoption of this Resolution, notwithstanding that either or both
shall have ceased to hold such office at the time the Bonds shall
be actually sold and delivered.

SECTION 2.05. AUTEENIICATION. No Bond of any Series shall
be secured hereunder or entitled to the benefit hereof or shatl bevalid or obligatory for any purpose unless there shal] be manually
endorsed on such Bond a certificate of authentication by theRegistrar or such other entity as may be approved by the rssuerfor such mutilated Bond upon surrender and tanceltation of such
mutilated Bond or in tieu of and substitution for the Bonddestroyed, storen or rost, and upon the Holder furnishing therssuer and the Registrar proof of his ownership thereof andsatisfactory indemnity and complying with such other reasonableregurations an-d conditions as the rssuer or the Registrar mayprescribe and_ -paying such expenses as the fssuer and thL Registrai
may incur- AIt Bonds so surrendered or otherwise substituted shaIIbe cancelred by the Registrar. rf any of the Bonds sharr havematured or be about to mature, instead of issuing a substituteBond, the rssuer Tay pay the same or cause the Bond to be paid,
upon being indemnified as aforesaid, and if such Bonds be ro=t,stolen or destroyed, without surrender thereof.

Any such duplicate Bonds issued pursuant to this Section 2.o7shall constitute original, additional contractual obligations onthe part of the Issuer whether or not the lost, stolen or destroyed
Bond be at any tirne found by anyone, and such duplicate Bond shal1be entitled t9 eqlual and piopoitionate benefiti and rights as toIien on the Pledged Funds to the same extent as aII other Bondsissued hereunder.

sEcrroN 2. o8. TMTERCEAT{GEABrLrTY, NEGOTTABTLTTY ArvD TRANSPER.Bonds, upon surrender thereof at the office of the Registrar witha written instrument of transfer satisfactory to th; Registrar,duly executed by the Holder thereof or his atto-rney duly auf.norizedin writing, hay, at the option of the Horder ther6of, 6" 
"*"hangedfor an egual aggregate principal amount of registered Bonds of thesane Series and maturity of any other authorized denominations.

The Bonds issued under this Resolution shall be and have aIIthe gualities and incidents of negotiable instruments under theraw merchant and the uniform commerciar code of the state ofFlorida, subject to the provisions for registration and transfercontained in this Resolution and in the nonos. so rong as any ofthe Bonds shal-} remain outstandingr, the Issuer shall Ja,r=" to bemaintained and kept, at the office of the Registra., uoox, for theregistration and transfer of the Bonds. upon the occurrence of an
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Event of Default pursuant to Section 6.01 hereof which would
reguire an fnsurer or Credit Bank to nake payments under its Bond
Insurance PoIicy 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 fssuer.

Each Bond shalL be transferable only upon the books of the
Issuer, dL the office of the Registrar, under such reasonable
regulations as the Issuer nay prescribe, by the Holder thereof in
person or by his attorney duly authorized in r+riting 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 fssuer as the
absolute o$rner 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 Redenption Price, if appLicable, and interest on such
Bond and for all other purposes, and aII 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 rssuer shall be
affected by any notice to the contrary.

The Registrar, in any case r.rhere it is not also the paying
Agent in respect to any serj.es of Bonds, forthwith (A) forlowing
the fifteenth day prior to an interest payment date for such
series, (B) forrowing the fifteenth day next preceding the date of
first mailing of notice of redemption of any Bonds of such Seriesr.
and (c) at any other time .as reasonabry requested by the paying
Agent of such series, certify and furnish to such paying Agent the
names,.addresses and holdings of Bondholders and any other relevant
inforniation reflected in the registration books.

rn all cases in which the privilege of exchanging Bonds ortransferring Bonds .is exercised, the rssuer shall execute anddeliver Bonds and the Registrar shall authenticate and deliver suchBonds in accordance with the provisions of this Resolution.
Execution of Bonds by the Chairrnan and Secretary for purposes of
exchanging, repracing or transferring Bonds may occur it the timeof the original delivery of the Series of whiCh such Bonds are apart. AII Bonds surrendered in any such exchanges or transfersshall be held by the Registrar in safekeeping until directed by therssuer to be cancerred by the Registrar. For every such exchangeor transfer of Bonds, the rssuer or the Registrar nay rnake a chargesufficient to reimburse it for any tax, fee, exp"nse or othergovernmental charge required to be paid with respect to such
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exchange or transfer. The Issuer and the Registrar shall not be
obligated to make any such exchange or transfer of Bonds of any
Series during the fifteen (15) days next preceding an fnterest Date
on the Bonds of such Series (other than Capital Appreciation Bonds
and variabre Rate Bonds), or, in the case of any proposed
redemption of Bonds of such Series, then during the fifteen- (fS)
days next preceding the date of the first nailing of notice of such
redemption and continuing until such redenption date.

Upon the occurrence of an Event of Default which r+oul-d require
an rnsurer to pay a crairn under its bond insurance poricy, saidInsurer and its designated agent shaLl be provided witn access to
the registration books for the particular Series of insured Bonds.

The fssuer may elect to issue any Bonds as uncertificated
registered public obligations (not represented by instruments),
commonly known as book-entry obligations, provided it shalrestabrish a system of registration therefoi by supplementar
Resolution.

SEcrroN 2.09. coupoN BoNDa. The rssuer, at its discretion,
may by Supplemental Resolution authorize the issuance of coupon
Bonds, registra.bre as to principal only or as to both principar indinterest. such Supplemental Resoludion shall proviae fbr thenegotiability, transfer, interchangeabi Iity, denoruinations and formof such Bonds and coupons appertaining thereto. coupon Bonds shalIonly be issued if an opinion of Bond Counsel is rlceived to theeffect that issuance of such coupon Bonds wiII not adversely affectthe exclusion:of interest earned on such Bonds (other than TaxableBonds) from gross incone for purposes of federal- income taxation.

EEcrroN z.Lo. poRM op BoNDg. The text of the Bonds, exceptas otherwise provided-pursuant to Section 2.Og hereof and exceptfor capital Appreciation Bonds and variable Rate Bonds, the formof which shall be provided by supplenental Resolution, shall be insubstantially the following-form- vith such ourissions, insertionsand variations as may be necessary and/or desirabre and approvedby thq Chairman or the Secretary- prior to the issuance thereof(which necessity and/or desirabirlty and approval shalI be presunedby such officer's execution of the -gonds jnd the Issuer,s SeIiveryof the Bonds to the purchaser or purchasers thereof):
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No. R-

Interest
Rate

Maturity
Date

Date of
original Issue

UNTTED 8TATE8 OT AHERTCA
STATE OF PLOUDA

CANAVERAT, PORT AUTEORTTY
PORT IMPROVE}-TEITT REVENUE BOND,

8ERIE8

CUSIP

t-

Registered HoIder:

Principal Amount:

KNOII ALL HEN BY TIIEEE PREEEMIS, the Canaveral Port Authority,
a pubric body;corporate and poritic of the state of Ftorida (theI'Issuerr'), for value received, hereby pronises to pay, solely fron
the Pledged Eunds 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 AmounL froru
the Date of original Issue identified above or from the ruost recent
interest payurent date to which interest has been paid at the
Interest Rate per annurn identified above on and

of each year commencing until
such Principar Aruount shalr have been paid, except as the
provisions hereinafter set forth with respect to redenption prior
to maturity may be ori.become applicable hereto.

such Principar Amount and interest and the preniurn, if dny,
on this Bond are payabre in any coin or currency of the UnitedStates of America whichr orr the respective dates of palnnent
thereof, sharr be legal tender for the payment of public andprivate debts. such Principar Amount ana €ne premiun, if any, onthis Bond, are payable, upon presentation and surrender hereot, atthe principal corporate trust office of

as Paying Agent. Payment of each
be made to the person in whose name

on the registration books of the
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fssuer maintained by
as Registrar, at the cLose of business on the date which shall be
the fifteenth day (whether or not a business day) of the calendar
rnonth next preceding each interest payment date and shaIl be paid
by a check'or draft of such Paying Agent nailed to such Registered
Holder at the address appearing on such registration books or, at
the option of such Paying Agent, and at the request and expense of
such Registered Holder of at reast g1,ooo,0o0 or nore in aggregate
principal amount of Bonds, interest nay be payabre by ujnx wir"
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 uusinesi aiy; of the tarendar
month next preceding such interest payarent 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 principar amount of $ (the "Bonds'r) of likedate, tenor and effect, except as to maturity date, interest rate,
denonination and number, issued to finance

, in and for the fssuer, under the authorityof and in full conpliance with the constitution and laws of theState of Frorida, particurarry chapter 29922, Laws of Florida,speciar Acts of 1953, as amended and supplenented, chapter 315,Fl,orida statutes, and other appricable -provisions of Iaw (the
'rAct " ) , and a resorution dury adopted by the rssuer on

subject to all
1992, as supplemented (the 'rResolution',) , and is
the terms and conditions of the Resolution.

This Bond and the interest hereon are payable solely from and
secured by a lien upon and a pledge of (r) the Gross Revenues (asdefined in the Resolution) and (2) untiL applied in accordance withthe provisions of the Resolution, aIl moneyi, including investmentsthereof, in certain of the funds and accounts estabftshed by theResorution, all in the manner and to the extent described i; theResolution (collectively, thd',pLedged Funds,,) r- provided, however,the lien on and pledge of the Gross Revenues for the benefit of theholders of the Series Lggz Bonds shalI be junior and subordinatein aII respects to the pledge of and lien on such cross Revenuesgranted to the Senior obligations (as defined in the Resolution).

It is expressly'ug.e.d by the Registered Holder of this Bondthat the ful1 faith and credit of the fssuer, the State of Florida,or any poritical subdivision thereof, are not pledged to thepayment of the principar of, premium, if any, and. interLst on thisBond and that such Holder shall never have the right to reguire orcomper the exercise of any ad valoren taxing powJr of the rssuer,the state of Florida, or any poriticar subdivision thereof, to thepayment of such principal, premiurn, if oDy, and interest. ThisBond and the obligation evidenced hereby shall not constitute arien upon any property of the rssuer, but sharl, constitute a lienonry oh, and sharr be payable solery from, the pledged Funds.
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Neither the members of the rssuer nor any person executing
this Bond sharl be ]iabre personarry hereon or be subject to any
personal liability or accountability by reason of the issuance
hereof

REFERENCE IS HEREBY MADE TO THE TURTHER PROVISTONS OF THIS
BOND SET FORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER
PROVTSIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET
r.OR1'H ON THE FRONT STDE HEREOF.

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

IN WITNESE ITEEREOP, the Canaveral Port Authority has issued
this Bond and has caused the same to be executed by the manual or
facsimile signature of its chairman and by the manua.I or facsimile
signature of its Secretary and its ofticial seal or a facsimile
thereof to be affixed or reproduced hereon, all as of the _ day
of,19

CANAVERAI, PORT AUTEORITY

(sEAr)

Chairnan

Secretary
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(Provisions on Reverse Side of Bond)

?his 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 tha charges, if any,
therein prescribed. The Bonds are issuable in the form of fully
registered Bonds in the denomination of $5,OOO and any integral
multiple thereof, not exceeding the aggregate principal amount of
the Bonds. The fssuer, the Registrar and any Paying Agent may
treat the Registered Holder of this Bond as the absolute owner
hereof for aII purposes, whether or not this Bond shall be overdue,
and shall not be affected by any notice to the contrary. The
Issuer and the 'Registrar shall not be obligated to 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
redenption of the Bonds, then, during the fifteen (f5) days next
preceding the date of the first mailing of notice of such
redemption.

(rNsERT REDEMPTTON PROVISIONS)

Redemption of this Bond under the preceding paragraphs shall
be made as provided in the Resolution upon notice given by first
crass mail sent at reast thirty (3o) days prior to the redemption
date to the Registered Holder hereof at the address shown on the
registration books ruaintaineit uy the Registrar; provided, however,
that failure to maiL notice to the Registered Holder hereof, or any
defect therein, shall not affect the varidity of the proceedings
for redemption of other Bonds as to which no such failure or defeit.
has occurred. rn the event that less than the furl principal
amount hereof shall hgve been called for redemption, the Registered
Holder hereof shaII surrender this Bond in exchange for one or more
Bonds in an aggregate principa)- amount equal to the unredeernedportion of principal, as provided in the Resolution.

Reference to the Resolution and any and alI resoLutions
supplernental thereto and rrodifications and arnendments thereof andto the Act is made for a description of the pledge and covenants
securing this Bond, the nature, manner and extenE of enforcement
of such predge and covenants and the rights, duties, immunities andobligations of the Issuer.
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It is hereby certified and recited that all acts, conditions
and things reguired 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 perforroed, in regurar and due
form and tirne as required by the }aws and Constitution of the Stateof Florida ipplicabie ther6to, and that the issuance of the Bonds
does not violatE any constitutional or statutory ]imitations or
provis ions .
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AEsIGNHENT

FoR YALUE REcErvED, the undersigned sells, assigns andtransfers unto

fnsert Social Security or Other
Identifying Nuurber of Assignee

(Nane and Address of Assignee)

Signature gruaranteed :

NOTICE: Signature (s) rrust be
guaranteed by a nember firrn
of the New York Stock Exchange
or a commercial bank or trust
company.

NOTICB: The signature to this

the within Bond and does hereby irrevocably constitute and appoint
:: : - , as attorneys to registerche transfer of the said Bond on the books kept for registiationthereof witn furl power of substitution in the prenises.

Dated:

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, shaII be construed as though they were
written out in fuII according to applicab).e laws or regulations:

TEN COM as tenants in conmon

TEN ENT as tenants by the entireties

JT TEN -- as joint tenants wittr right of
survivorship and not as tenants
in common

UNTF 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 AUTEENTICATION

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

DATE OF AUTHENTICATION:

Registrar

By:
Authorized Officer
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ARTTCLE ITI

REDEHPTION OP BONDE

SECTf oN 3.01. PRMLEGE OF REDEUPTTON. The terms of this
Article III shall apply to redemption of Bonds other than Capital
Appreciation Bonds or Variable Rate Bonds. The terms and
provisions relating to redemption of Capital Appreciation Bonds and
Variable Rate Bonds shatl be provided by Supplernental Resolution.

SECTIoN 3.02. BELEcfIoN oP BONDB TO BE REDEEHED. The Bonds
shalL be redeemed only in the principal amount of $5,OOO each and
integral multiples thereof. The Issuer shaI1, at least sixty (60)
days prior to the redemption date (unless a shorter time period
shaIl be satisfactory to the Registrar) notify the Registrar of
such redemption date and of the principal anount of Bonds to be
redeemed. For purposes of any redenption of less than arl of the
outstanding Bonds of a single rnaturity, the particular Bonds or
portions oi Bonds to be redeened shall be selected not Dore than
forty-five (45) days prior to the redemption date by the Registrar
llrom the outstanding Bonds of the maturity or maturities designated
by the rssuer by lot within a maturity, in principar amounts of
$5,0Oo and integral multiples thereof.

If less than aII of the outstanding Bonds of a single naturity
are to be re,deerned, the Registrar shall promptly notify the rssuer
and Paying Agent (if the Registrar is not the paying Agent for such
Bonds) in writing of the Bonds or portions of aonds lelected for
redemption and, in the case of any Bond serected for partial
redemption,. the principal amount thereof to be redeemed.

SECTION 3.03. NOTICE Or REDEUPTION. Notice of such
redemption, which shall specify the Bond or Bonds (or portions
thereof) to be redeemed and the date and prace for redlnption,
sharr be given by the Registrar on beharf of the rssuer, and (A)
shalr be filed witn the paying Agents of such Bonds, (B) sharr bemailed first crass, postage prepaid, at least thirty (io) days but
no more than sixty (60) days prior to the redemption date to aII
Holders of Bonds to be redeened at their addressLs as they appearon.the registration books kept by the Registrar, and (c) inarr bemaired, registered or'' certitied, postaga prepaid, or 'by 

terecopyor facsimiLe transmission at reast thirty-tive (35) dayl prior tothe redenption date to the horders or gt,ood,ooo or more inaggregate principar arnount of Bonds and to the registeredsecurities depositaries and two or more nationally recognized
rnunicipal bond information services. Faiture to rnail notice [.o theHolders of the Bonds to be redeemed, or any defect therein, sharrnot affect the validity of the proceedings of redemption of such
Bonds as to which no such failure or defect has occurred, Noticeof any redemption of Bonds at the option of the rssuer, other thannotice that refers to Bonds that aie the subject of an advance or
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current refunding, shall be given onry upon the prior deposit into
the Debt Service Fund of sufficient amounts to effect such
redemption. A second notice of redempti-on shaII 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'redeurption within 3O days after the redemption date.

Each notice of redenption shall state: (t) the conplete
official name of the issue with Series designation, CUSfP numbers
and certificate numbers of all Bonds being redeemed; (2) the
original issue date of such Bonds; (3) the maturity date and rateof interest borne by each Bond being redeemed; (4) the redernption
date; (5) the Redemption pricei 6) the date on which such notice
is mailed; (? ) 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
redeerned; (8) that on such redenption date there shall become due
and payable upon each Bond to be redeemed the Redemption Pricethereof, or the Redenption Price of the specified portions of theprincipal thereof in the case of Bonds to be redeemed in part only,together with interest accrued thereon to the redernption date, anOthat from and after such date interest thereon shall cease to
accrue and be payable; (9) that the Bonds to be redeerned, whether
as a whole or in part, are to be surrendered for payment of the
redemption price at the principar office of the eaying Agent at anaddress specified,' and (10) the nane and terephone-number of aperson designated by the Paying Agent to be reiponsible for such
redemption.

SECTION J.OI. REDEHPTTON Or PORTIONS Or BONDS. ANY BONdwhich is to be redeemed only in part shalI be surrendereA at anyplace of payment specified in the notice of redemption (with Au6endorsenent by, or written instrument of transfer in formsatisfactory to the Registrar duly executed by, the Holder thereofor his attorney duly authorized in rv-riting) and the Issuer shallexecute and the Registrar shall authenticate and deliver to theHorder of such Bond, without service charge, a nev, Bond or Bonds,of the same interest rate and maturity, and of any authorizeddenomination as req_ue.sted by such Horderj in an .ggr.gute principar
amount equal to and in exchange for the unredeemeO portion of Lneprincipal of the Bonds so surrendered.

SEcrroN 3 . 05. pAYltEtflt oF REDEEIIED BoNDa. Notice ofredemption having been given substantiatly as aforesaid, the Bondsor portions of Bonds so to be redeemed inart, oD the redemptiondate, become due and payable at the Redemption price thereinspecified, and from and after such date lunless the Issuer shalldefaurt in the payment of the Redemption price) such Bonds orportions of Bonds sha.Ll cease to bear interest. uion surrender ofsuch Bonds for redernption in accordance with r.iO notice, suchBonds shall be paid by the Registrar and/or paying Agent at theappropriate Redemption price, plus accrued intereit. - ALt Bonds
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which have been redeemed shall be cancelled by the Registrar and
shall not be reissued. Aroounts held by the paying Agent for
redernption of Bonds which are not presented for payment rnust be
held until the later of (A) one year after the final.naturity date
of such Bonds. or (B) the maximum period of time arJowed by state
Iaw-
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ARTICLE IV

SECI RITY, EPECTAI, FUlID8 AND
. APPLICATTON TEEREOF

SECTION .!.01. BONDS NOT TO BE TNDEBTEDNEES OE IASUER. ThC
Bonds sha1l not be or constitute general obligations or
indebtedness of the Issuer as rrbondstf within the meaning of any
constitutional or statutory provision, but shaIl be special
obligations of the fssuer, payable solely from and secured by a
prior Iien upon and pledge of the Pledged Funds in accordance with
the terms of this Resolution. No Holder of any Bond or any Credit
Bank or fnsurer shalI 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 frorn any moneys of the Issuer or the Port
District except frorn the Pledged Funds in the manner provided
herein.

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

SECTION 4.O2. SECURITy fOR BONDS. The payment of the
principal of or Redemption Price, if appficable, and interest on
the Bonds and the palment 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
egualry and ratabry by a pledge of and prior lien upon the predged
Funds subject to the Iien 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 furthei
that each Series of Bonds shal]'be secured independently of any
other Series of Bonds by the corresponding subaccount in the
Reserve Account, except as otherwise provided herein. The pledge
of the Predged Funds lrith respect to any obligations owed to theissuer of a Reserve Account Insurance Policy -or 

Reserve AccountLetter of Credit sha1l be deerned to be subordinate to the lien on
and predge of the Predged Funds to the horders of the Bonds. ?herssuer does hereby irrevocabry pledge the pledged Funds to the
paYlaent of the principar of or Redemption price, if appricable, and
interest on the Bonds in accordancg with the provisions hereof.

SECTION {.03. CONSTRUCTION FUND. The Issuer covenants and
agrees to establish a separate fund, to be known as the ,,canaveral
Port Authority Port Improvernent Revenue Refunding Bond Construction
Pund,r!which shall be used only for paynent of the Costs of the
Projects. Honeys 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, shalI 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 reguired to
be so paid by the provisions of this Resolution or Supplemental
ResoJution.

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

The Issuer covenants that the acquisition, construction and
installation of each Project wilI be completed without delay and
in accordance with sound engineering practices. The Issuer sha11
make disbursements or payments frorr the Construction Fund to pay
the Cost of a Project upon the filing with the Secretary of
documents and/or certifiCates signed UV an Authorized IJsuer
officer, stating with respect to each disbursement or paynent to
be made: (1) the item nurober of the payment, (2) the nane and
address of the Person to whom paynent is due, (3) the anount to be
paid, (4) the Construction Fund account from which payment is to
be rnade, (5) the purpose, by general classification, for which
payment is to be made, and (6) that (A) each obligation, iten of
cost or expense mentioned therein has been properly incurred, is
in payment of a part of the cost of a project and is a proper
charge aqainst 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 rssuer, 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, TheSecretary shall retain a]] such documents and/or certificates ofthe Authorized fssuer Officers for seven (7t years from the datesof such docurnents and/or certificates. The Secretary shalI makeavailable the documents and/or certificates at aII reaJonable timesfor inspection by any Horder of any of the Bonds or the agent orrepresentative of any.Holder of any of the gonds.

Notwithstanding any of the other provisions of thisSection 4-03, to the extent that other moneys are not availabletherefor, amounts in the construction Fund strl:.r be applied to thepayment of principal and interest on Bonds when due.

The date of conpletion of any Project shalI be determined byt.he Authorized rssuer officer who sharr certify such fact i;writing to the Issuer. Promptly after the date of the completionof a Project, ,.nd after paying or making provisions for the paymentof all unpaid items of the cost of such project, the rssuei shalr
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deposit in the following order of priority any balance of noneys
remaining in the Construction Fund in (1) another account of the
Construction Fund for which the Authorized fssuer 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 shalr be determined by the rssuer,
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.

BECTION '1.04. FUNDB AND ACCOINTS. The fssuer covenants and
agrees to establish separate funds to be known as the rCanaveral
Port Authority Port Irnprovement Revenue Refunding Bond Revenue
Fund,rr the I'Canaveral Port Authority Port Improvernent Revenue
Refunding Bond Debt Service Fund'r and the I'Canaverat Port Authority
Port. fmprovement Revenue Refunding Bond Rebate Fund.rr The Issuer
shall maintain in the Revenue Fund two accounts: the "RestrictedRevenue Accounttr and . the trUnrestricted Revenue Account. tr The
fssuer shall naintain in the Debt Service Fund two accounts: the
'rPayment Account" and the "Reserve Account. rt Moneys in the
aforementioned funds and accounts, other than the Rebate Fund and
the Unrestricted Revenue Account, until app).ied in accordance with
the provisions hereof, sharr be subject to a prior lien and charge
in favor of the Holders of the Bonds and for the further securityof such Ho1ders.

The rssuer sharl at any time and from time to time appointone or more depositories to hord, for the benefit of the
Bondholders, any one or more of the funds and accounts established
hereby. Such depository or depositories shalr perform at the
direction of the fssuer the duties of the rssuer in depositing,transferring and disbursing moneys to and from each of such fundsand accounts as herein let forth, and aIr records of suchdepositary in perfornring such duties sharr be open at alI
reasonable times to inspection by the rssuer and its agent andemployees. Any such depository shaII be either the Florida State
Board of Administration or a bank or trust company duly authorizedto exercise corporate trust powers and subjeCt €o eximination byfederal or state authority, of good standing, and having a cornbinedcapitar, surplus and undiviaed profits agjregating not ress thanfifty milrion dorrars (Sso,ooo,ooo) or part of a state-wide banking
system which in the aggregate meets suCh requirements and shall b;erigibre under the raws of the state to receive funds of theIssuer.

SECTION 4.05. FLOW Or FUNDA.

(A) The rssuer sharr promptly deposit, after application inaccordance with the senior Resolution as rong ai - tne seniorobligations are.outstanding, the Gross Revenues inlo the Restricted
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Revenue Account. The noneys in the Restricted Revenue Account
shall be deposited or credited on or before the last day of each
rnonth, conmencing in the month immediately following delivery of
any of the Bonds to the purchasers thereof r or such later date ashereinafter provided, in the following manner and in the following
order of priority:

(1) operation and Maintenance Fund. I'Ioneys in the Restricted
Revenue Account shall- first be used each tronth to deposit in the
operation and l'laintenance Fund such suns as are neceisary to pay
operating Expenses for the ensuing month which are not plia from
amounts on deposit in the operation and maintenance fund
established under the Senior Resolution; provided the Issuer maytransfer moneys from the Revenue Fund to the operation 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 pund
shall be disbursed from time to tirne by the Issuer for reasonable
and necessary operating Expenses; provided, however, that no such
disbursenent shall be.made unless the provisions of Section 5.03hereof in regard to the current Annual- Budget are complied with.

(2) Pavment Account. The fssuer shhll deposit or credit tothe Payment Account the surn urhich, together with the balance ondeposit in sa.id Payment Account, shall egual (a) the interest onaII outstanding . Bonds (other than capital Appreciation Bonds)
accrued and unpaid and to accrue to the end of such nronth, (b) theprincipal amounts on al1 outstanding Bonds due and unpaid'and'thatportion of the principal next due which would have accrued duringsuch month if. such principal amounts were deemed to accrue daily(assuming tha.t a year consists of twelve (L2) eguivalent calendarmonths of thirty (30) days each) in equal amounts from the nextpreceding principal- payment due date, ol if there is no precedingprincipal payment due date, from a date one year pr.c"dilg =r.liprincipal payment due date. and (c) the Amortization Installnentson all Bonds due and unpaid and the portion of the AmortizationInstallments on all Bonds outstanding next due which would haveaccrued on such Bonds during such month as such ArnortizationInstallments vere deemed to accrue daily in the manner describedabove for principal payrnents. Moneys in the payment Account shallbe used to pay interest, tion Installnentson aII Outstanding Bondsr dnd urhen the samebecome due, whether by re and for no otherpurpose. The Issuer shall adjust the anount of the deposit intothe Payment Account not later than the nronth immediately precedingany rnterest Date so as to provide sufficient moneys in trrl raymenfAccount to pay the interest, principal u'a Amortizationrnstarlments on the Bonds coming (ue-on such rnterest Date.

Serial Capital Appreciation Bonds shall be payable from thePaYment Account in the Bond Year in which such Bonds mature andmonthly 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 nature.

Amounts accumulated in the Payment Account with respect to any
Amortization fnstallment (together with amounts accumulated in the
Payment Account with respect to interest, if any, on the Term Bonds
for which such Amortization Installment was established) nay be
applied by the Issuer, oD or prior to the sixtieth (6Oth) day
preceding the due date of such Amortization InstaIIment, (a) to the
purchase of Term Bonds of the Series and maturity for r+hich such
Amortization Installment was established, or (b) to the redemption
at the appticable Redenption Prices of such Tern Bonds, if then
redeemable by their terms. The applicable Redenption Price (or
principal amount of rnaturing Term Bonds) of any Term Bonds so
purchased or redeemed shall be deened to constitute part of the
Payment Account until such Amortization Installruent 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 shalI proceed to
call for redenption on such due date, by causing notice to be given
as provided in Section 3.03 hereof, Term Bonds of the Series and
maturity for which such Amortization fnstallment was estabLished
(except in the case of Term Bonds naturing on an Amortization
fnstallment date) in such amount as shall be necessary to complete
the retirement of the unsatisfied balance of such Arnortization
Installment. The Issuer shall pay out of the Payment Account to
the appropriate Paying Agents, oD 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 appried by such paying Agents to such
redemption (or payrnent). AII expenses in connection with the
purchase or redemption of Term Bonds shall be paid by the Issuer
from the Revenue Fund.

(3) Reserve Account. The Issuer shal] establish witnin the
Reserve Account a separate subaccount for each Series of Bonds
issued hereunder. The moneys on deposit in each such subaccount
sha'II be applied in the manner provided herein solely for the
paytnent of maturing principal of, Redemption price, if applicabre,or interest or Amortization Instal Inenti on the Series of Bonds forwhich it is designated and sharr not be avail-able to pay debtservice on any other Series.

There shall be deposited to each subaccount of the ReserveAccount such sum, if dny, as r+irr be necessary to inmediateryrestore any funds on deposit in each such subaccount to an amountequal to the Reserve Account Requirement applicable theretoincluding the reinstatement of any Relerve Account rnsurance policy
or Reserve Account Letter of Credit on deposit therein; provided,
in no event shall- the amount deposited in the subaccounts of theapplicabre Reserve Account be less than (a) one fourth (L/41 of the
amount which would enable the Issuer to restore the funds on
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deposit in each subaccount to an amount equal to the Reserve
Account Reguirement in four (4) months frorn the date of such
shortfall in the event such shortfall is a result of a decrease in
the market value of Authorized Investments on deposit therein, or
(b) one twelfth (1/1.2) of the amount which woul,d Lnable the fssuer
to restore the funds on deposit in each such subaccount to an
amount equal to the Reserve Account Requirenent in one (1) year
from the date of such shortfall if such shortfalt is a result of
a withdrawal fron such subaccount(s). Such obligation to replenish
the Reserve Account shall be payable fron amounts on deposit in the
Revenue Fund after the deposits required in paragraphs (1) and (2)
above. To the extent there are insufficient rnoneys in the Revenue
Fund to make the required monthly deposit into each subaccount of
thb Reserve Account, such aepositl sfrifl be made to each subaccount
on a pro rata basis in relation to the amount of the deficiency
existing in each subaccount. on or prior to each principar and
interest payment date for the Bonds, moneys in each subaccount of
the Reserve Account shaLl be applied by the fssuer to the payment
of the principar of, or Redemption price, if applicabre, and
interest on related Sepies of Bonds to the extent moneys in the
Payment Account and the Restricted Revenue Account are insufficient
therefor. Whenever there shaII be surplus moneys in any subaccountof the Reserve Account by reason of a decrease in the Reserve
Account Requirement or due to a deposit of a Reserve Account Letterof Credit or Reserve Account rnsurance Policy, such surplus moneyssharl be deposited by the rssuer, upon re-eipt of an approving
opinion of Bond counser, oD a pro rata basis intL^ othei
subaccounts, .if dny, containing ress than the Reserve Account
Requirenent applicabre thereto, and otherwise, into the payment
Account.

Upon the issuance of any Series of Bonds under the terns,Iimitations and conditions as he rein provided, the rssuer shallfund the corresponding subaccount of the Reserve Accountestablished for such Series in an amount at least equal to the
Reserve Account Requirement appticable to such Series of Bonds.
Su-ch reguired amount shall be paid in fuII from the proceeds of
such Series of Bonds or other sources, otr the date of helivery of
such Series of Bonds.

Notwithstanding the foregoing provisions, in rieu of therequired deposits into a subaccount of the Reserve Account, therssuer may cause to be deposited into the Reserve Account a ReserveAccount Insurance Policy and/or Reserve Account Letter of creditfor the benefit of the Bondhorders in an amount equaL to thedifference between the Reserve Account Reguirement applicablethereto 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 payabte to the
Paying.Agent (upon the giving of notice as required-th-ereunder) onany principal payment date or Interest Date on which a defi-ciencyexists 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 rnsurance Policy issued to the paying Agent, ds
agent of the Bondhorders, by a company ricensed to issue an
insurance policy guaranteeing the timely payment of debt service
on the Bonds (atrmtrnicipal 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 leasttrAAA" by standard & Poor t s corporation or at reast rtAaa. by
Moodyrs- A Reserve Account Insurance Policy issued to the Paying
Agent, ds agent of the Bondhorders, by an entity other than a
municipal bond insurer, mdy be deposited in the Reserve Account to
meet the Reserve Account Requirement if the form and substance of
such Reserve Account Insurance PoIicy and the issuer thereof shal1
be approved by the Insurer.

A Reserve Account Letter of Credit issued to the eaying Agent,
as agent of the Bondholders, by a bank may be deposited in the
Reserve Account to meet the Reserve Account Requirement if .the
i.ssuer thereof is rated at least , aAri by stindard & poor r sCorporation. The Reserve-Account Letter of Ciedit shall be payable
irr one or more draws upon presentation by the beneficiary -of 

a
sight draft accornpanied by its certificate that it then holds
insufficient funds to make a required payment of principal or
interest on the Bonds. The draws inatl b; p-ayable widnin tr*io daysof presentation of the sight draft- The Reserve Account Letter ofCredit shalL be for a terrn of not less than three years and shallbe subject to a revolving reinstatement feature so as to providethe Issuer with at least 30 months notice of termination. Theissuer of the Reserve Account Letter of Credit shall be reguiredto notify the fssuer and the Paying Agent, not later than 30 monthsprior to the stated expiration date of the Reserve Account Letterof Credit, &S to whether such expiration date sha11 be extended,
and if so, shall indicate the new expiration date. If such noticeindicates that the expiration datJ sharr not be extended, theIssuer shall deposit in the appropriate subaccount of the ReserveAccount an amount sufficient to cause the cash or Authorizedfnvestments on deposit in such subaccount of the Reserve Account,together with any other Reserve Account Insurance policies and
Reserve Account Letters of Credit, to egual the Reserve AccountRequirenent on all outstanding Bonds, suih deposit to be paid inegual installments '' on at least a seniannuil basis over therenaining term of the Reserve Account Letter of Credit, unless the
Reserve Account Letter of Credit is replaced by a Reserve Accountfnsurance Policy and/or Reserve Account Letter of credit meetingthe requirements of this Section 4.05(A) (3). The Reserve AccountLetter of credit shall permit a draw in fuII not less than twoweeks prior to the expiration or termination of such ReserveAccount Letter of Credit if the Reserve Account Letter of Credithas not been replaced or renewed. The paying Agent sharr draw uponthe Reserve Account Letter of Credit prior to its expiration ortermination unless an acceptable replicement is in pi."" or the
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subaccount of the Reserve Account is fully funded in its required
amount.

The use of any Reserve Account fnsurance Policy or Reserve
Account Letter of C::edit pursuant to this Section 4.05(A) (3) shalI
be subject to receipt of an opinion of counsel acceptable to the
Insurer, in form and substance satisfactory to the fnsurer, as to
the due authorization, execution, delivery and enforceability of
such instrument in accordance rvith its teras, subject to applicable
Iaws affecting creditorst rights generarry, and, in the event the
issuer of such Reserve Account Ir surance eolicy or Reserve Account
Letter of credit is not a domestic entity, dD opinion of foreign
counsel in form and substance satisfactory to the Insurer. fn
addition, the use of a Reserve Account Letter of Credit shall be
subject to receipt of an opinion of counsel acceptable to the
Insurer in form and substance satisfactory to the Insurer to the
effect that payments under such Reserve Account Letter of Credit
would not constitute avoidable preferences under Section 547 of the
United States BanJ<ruptcy code or sinilar state laws with avoidable
preference provisions in the event of the filing of a petition forrelief under the United States Bankruptcy Code or similar state
Iaws by or against the issuer of the gonds (or any other accountparty under the Reserve Account Letter of Credit).

The obligation to reirnburse the issuer of a Reserve AccountInsurance Policy or Reserve Account Letter of Credit for any feesor expenses or clains or draws upon such Reserve Account InsurancePolicy or Reserve Account Letter of Credit shall be subordinate tothe payment of debt service on the Bonds. The right of the issuerof a Reserve'Account Insurance Policy or Reserve Account Letter ofCredit to. payment or reirnbursement of its fees and expenses shall
be subordinated to cash replenishment of the appropriate subaccountof the Reserve Account, and, subject to the second succeedingsentence of t.his paragraph, its right to reimbursement for claimtor draws shall be on a parity with the cash replenishment of such
subaccount of the Reserve Account. Each Reserve Account InsurancePolicy and Reserve Account Letter of credit shal1 provide. for arevolving feature under which the amount available th-ereunder wiII
be reinstated to the extent of any rej.nbursenent of draws or clainspaid. If the revolving feature is suspended or terminated for anyreason, the right of'the issuer of thL Reserve Account InsurancePolicy or Reserve Account Letter of credit to reimbursement wiIIbe further subordinated to cash replenishment of the appropriatesubaccount of the Reserve Account to an amount eguii to thediffetence between the fuIl original amount available under theReserve Account Insurance eoliJy or Reserve Account Letter ofCredit and the amount then avaifaUfe for further draws or claims.rn the event (a) the issuer of a Reserve Account rnsurance policy
or Reserve Account Letter of credit becomes insorvent, or (b) thaissuer of a Reserve Account Insurance Policy or Reserve AccountLetter of credit defaults in its payment obfigations thereunder,or (c) the claims- paying ability of the issirer of the Reserve
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Account rnsurance Poricy farrs below ',\AA.' by standard & poor's
Corporation or 'rAaa" by Moodyrs, or (d) the rating of the issuer
of Reserve Account Letter of Credit falls below irAA,t by Standard
& Poorrs corporation, the obligation to reimburse the isquer of
such Reserve Account Insurance Policy or Reserve Account Letter of
Credit shaJI be subordinate to the cash replenishment of the
appropriate subaccount of the Reserve Account.

rn the event (a) the revolving reinstatement feature described
in the preceding paragraph is suspended or terminated, or (b) therating of the claims-paying ability of the issuer of the Reserve
Account Insurance Policy falls below rtAAAt by Standard & poorrs
corporation or "Aaa" by Moodyrs rnvestors service r ot (c) the
rating of the issuer of the Reserve Account Letter of Credit falls
below 'tAArr by standard & poorrs corporation, the rssuer shall
either (i) deposit into the Reserve Account an amount sufficient
to cause the cash or Authorized fnvestments on deposit in theappropriate subaccounts of the Reserve Account to equal the Reserve
Account Requirement on all outstanding Bonds, such amount to bepaid over the -ensuing five years in equal installnents depositedat Ieast semiannually of (ii) replace such Reserve Account
Insurance Policy or Reserve Account Insurance Letter of Credit witha Reserve Account fnsurance Po1icy or Reserve Account Letter ofcredit meeting the requirements provided herein within six monthsof such occurrence. rn the event (a) the ratj_ng of theclaims-paying ability of the issuer of the Reserve Accountrnsurance Poricy falLs berow,,A,,, or (b) the rating of the issuerof the Reserve Account Letter of Credit faIls below ilAil, or (c) theissuer of the;Reserve Account Insurance Policy or Reserve AccountLetter of Credit defaults in its payment obligatj-ons hereunder, or(d) the issuer of the Reserve Account Insurance poticy or Reserve
Account Letter of Credit becomes insolvent, the fssuer rhall either(i) deposit into the Reserve Account an amount sufficient to causethe cash or Authorized rnvestrnents on deposit in the ReserveAccount to equal the Reserve Account Requirement on aII outstandingBonds, such amount to be paid over'the ensuing year in .qu"iinstall-ments on at least a rnonthry basis, or tiil- reprace Juchinstrument with a Reserve Account rnsurance ebricy or ReserveAccount Letter of credit meeting the requirenents pr6vided hereinwithin six months of such occurrence. The anount available fordraws or claims under the Reserve Account rnsurance poricy orReserve Account Letter of credit nay be reduced by the arnount ofcash or Authorized rnvestments deposited in the appropriatesubabcount of the Reserve Account.

cash on deposit in the appropriate subaccount of the ReserveAccount sha]I. be used (or investments purchased with such cashsha1l be riquidated and the proceeds appriea as required) prior toany drawing on any Reserve Account fr=,rrance roiicy or ReserveAccount Letter of credit. rf and to the extent that more than oneReserve Account rnsurance poricy or Reserve Account Letter ofcredit is deposited in the Reserve Account, drawings thereunder and
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repafments of costs associated therewith shall be made on a pro
rata basis, cdlculated by reference to the maximum amounts
available thereunder.

ff a disbursement is made from a Reserve Account Insurance
Policy and/or Reserve Account Letter of Credit provided pursuant
to this Section 4.05(A) (3), the Issuer shall reinstate the maxirnurn
Iimits of such Reserve Account Insurance Policy and/or Reserve
Account Letter of Credit iurmediately 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 nay be provided by the terms of the
Reserve Account fnsurance Policy or Reserve Account Letter ofcredit, the fssuer shalI deterruine that a deficiency exists in the
anount of noneys available to pay in accordance with the terms
hereof interest and/or principal due on the Bonds on such date, the
fssuer shall immediately notify (A) the issuer of the applicable
Reserve Account fnsurance Policy and/or the issuer of the Reserve
Account Letter of credit, hnd (B) the rnsurer, if dDy, of the
amount of such deficiency and the date on which such payment isdue,'and shall take all- action to cause such issuer or rnlurer toprovi.de moneys sufficj-ent to pay all amounts due on such interestpaytnent date (subject to the provisions relating to use of cash inthe Reserve Account provided herein).

The Issuer may evidence its obligation to reinburse the issuerof any Reseive Account Letter of Credit or Reserve Accountrnsurance Policy by executing and delivering to such issuer apromissory note therefor, provided, however, any such note (a)sharr not be a generar obrigation of the rssuef the payment oiwhich is secured. by the full faith and credit or taxing iower ofthe Issuer, and (b) shall be- payable solely from the pledgla nunasin the manner provided herein. -

Any consent or approval of the fnsurer described in thissection 4.05(A) (3) sharr be required only so ).ong as there areoutstanding Bonds secured by a Bond Insuraice eolic! issued by thernsurer which is in fuIl force and effect. The term 'rpaying Aien1,,as used in this section 4.o5(A)(3) may include one or mor6 piying
Agents for the outstanding Bonds.

The rssuer may also establish a separate subaccount in theReserve Account for any series of Bonds and provide a predge ofsuch subaccount .t_o the payment of such series of Bonds apart fromthe pledge provided herein. To the extent a series of Bonds issecured separatery by a subaccount of the Reserve Account, theHorders of such Bonds sharr not be secured by any other noneys inthe Reserve Account. Moneys in a separate subaccount of theReserve Account shalI be uraintained at the Reserve AccountReguirement applicabre to such series of Bonds secured by the
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subaccount unless otherwise provided by Supplemental Resolution.
Moneys shaIl be deposited to separate subaccounts in the Reserve
Account on a pro-rata basis. fn the event the Issuer shaII
maintain a Reserve Account Insurance PoIicy or Reserve Account
Letter of Credit and mbneys in such subaccount, the moneys shall
be used prior to making any disbursements under such Reserve
Account fnsurance PoIicy or Reserve Account Letter of. Credit.

(4) Unrestricted Revenue Account. The bal,ance of any moneys
remaining in the Restricted Revenue Account after the payments and
deposits required by Section 4. 05(A) (1) through (3) may be
transferred, at the discretion of the Issuer, to the Unrestricted
Revenue Account or any other appropriate fund or account of the
Issuer and be used for any lawful purpose.

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

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

(C) Prior to the close of business on the sixteenth Business
Day (or, if no Reserve 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 principar of or Redemption price, if appricabre, orinterest on any Series of Bonds, the fssuer shall certify to the
Paying Agent that sufficient moneys are on deposit in the eayment
Account to make a}l payments due on such forthcoming date. The
Paying Agent shall .'be entitled to verify such certification by
examination of any books, records or other proceedings deened.
necessary by the Paying Agent to effectuate such verification andshaII be entitled, dt its request, to receive the certificate
descri.bed in the preceding sentence in writing. At reast one (1)
business day prior to the date estabrished for payment of anyprincipal of or Redemption price, if appricabre, 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 appricabre, or interest and aeposi€ 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 FaciIity, the Issuer may establish such
separate subaccounts in the Payment Account, to provide for payrnent
of the principal of and interest on such Series,' provided one
Series of Bonds shall n6t have preference in paynent from Pledged
Punds 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 sha1l be
necessary to pay the principal of and interest on such Bonds as the
same shall become due, aII as provided by the supplernental
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 Supplenental ResolutiJn to
reimburse the Credit Bank for amounts diawn under such Credit
Facility to pay the principar of or Redemption price, ifapplicable, and interest on such Bonds; provided such cred.itFacility shalI 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 shafl be held in trust by the fssuer and used solely to makerequired rebates to the United States (except to the extent the
same may be transferred to the Revenue Fund) and the Bondholdersshall- have no right to have the same applied for debt service onthe Bonds. The rssuer agrees to undertake all actions reguired ofit in its Certificate as to Arbitrage and Certain other TaxMatters, dateh the date of issuance Jr the series Lg92 Bonds,relating to such Bonds, ds weII as any successor Certificatethereto, including, but not limited to:

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

(B) depositing the arnount determin.d in clause (A) above intothe Rebate Fund,-

(c) paying on the dates and in the manner required by theCode to the United States Treasury from the Rebate Fund .nh anyother legaIIy avaitable moneys of €he rssuer such anounts as shallbe required by the code to be rebated to the united states?reasuryr. and

(ot keeping such records of the determinations made pursuantto this section 4. oG as shalr be : eguired by the code, ds werl asevidence of the fair narket value of 'any inveltments purchased withirgross proceeds'r of the Bonds (as def i-ned in the co&ef .

The provisions of the above-described Certificate nay beamended frorn tine to time as shalr be necessary, in the opini6n ofBond counser, to compry with the provisions of the code.
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AECTION 4.07. INVEETI.IEMTA. 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 fnvestrnents 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 fnvestments which
shall mature no rater than five (5) years from the date of
acquisition thereof, oF (B) investment agreements approved by each
fnsurer. Notwithstanding any other provision hereof, alI amounts
on deposit in the Construction Fund or Payment Account repre.senting
accrued or capital-ized interest shalI be held by the fssuer, shall
be pledged solely to the payment of interest on the corresponding
Series of Bonds and shall be invested only in United Stateiobligations maturing at such times and in such amounts as are
necessary to pay the interest to which they are ple.dged.

Any and all incorue received by the Issuer from the investmentof nroneys in the Construction Fund, the Operation and Maintenance
Fund, the Payment Account, the Restricted Revenue Account and each
subaccount of the Reserve Account (to the extent such income andthe other amounts therein are, Iess than the Reserve AccountRequirement appricabre thereto), sharr be retained in suchrespective Fttnd, Account or subaccount. Any and alI incomereceived by the fssuer from the investment of moneys in eachsubaccount of the Reserve Account (to the extent such income andthe other amounts therein are greater than the Reserve Account
Requirement appticable thereto) LnafI be deposited in the payment
Account. AtI investments shaIl be valued in accordance withgenerally accepted accounting principles..

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

ff at any time after investrnent of any funds under thisResolution an investment ceases to meet the c;iteria set forth inthe definition of Authorized Investments and such obligation,aggregated with other non-conforming investments, exceeds tenpercent (10&) of invested funds, such investment shall be sold or)-iguidated unless otherwise approved by each fnsurer and credit
Bank.

The Issuer shall terminaEe any repurchase agreement upon afailure of the counterpart thereto t; maintain the requ'isite
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collateral percentage after the restoration period and, if not paid
by the counterpart in federal funds against transfer of the repo
securities, Iiquidate the collateral.

The fssuer shall giv6 notice to any provider of an investment
agreement in accordance with 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 withdrawat or suspension of either of the ratings of an
investment agreement provider or a drop in the ratings thereon
below "At', so notify each fnsurer and Credit Bank and, if so
directed by such Insurer or Credit Bank, shall denand further
corraterarization of the agreement or liquidation thereof.

SECTION tl.08. EEPARiATE ACCOUIiI1IS. The moneys reguired to be
accounted for in each of the foregoing funds, accounts and
subaccounts established herein may be deposited in a single bank
account, and funds allocated to the various funds, accounts and
subaccounts established herei4 may be invested in a conmon
investment poo1, provided that adequate accounting records are
maintained to reflect and control the restricted allocation of the
morleys on deposit therein and such investments for the variouspurposes of such funds, accounts and subaccounts as hereinprovided.

The designation and establishrnent of the various funds,accounts and subaccounts in and by this Resolution shall not beconstrued to reguire the establishment of any completely
independent, self-balancing funds as such term is conlnonly iefinei
and used in governnental accounting, but rather is intendLd solelyto constitute an earmarking of certain revenues for certainpurposes and to establish certain priorities for application ofsuch revenues as herej_n provided.
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ARTTCLE V

SUBORDINATED INDEBTEDNEEs,
ADDTTTONAI, BONE8, AND COVENANTS OF TSSUER

SECTIoN 5.01. GENERAL. The Issuer hereby nakes the following
covenants, in addition to.a11 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.

SECTTON 5.O2. OPERATTON AND T,IAINIENANCE. ThC TSSUET WiII
maintain or cause to be rnaintained the Marine Facilities and aII
portions thereof in good condition and will operate or cause to be
operated the same in an efficient and economical manner, making or
causing to be made such expenditures for eguipment and for
renewars, repairs and repracements as may be proper for the
economical. operation and naintenance thereof.

SECTION 5.03. ANNUAI BIIDGET. The Issuer shaIl annually
prepare and adopt, prior to the b'eginning of each Fiscal year, an
AnnuaI Budget in accordance with applicable law. AII expendituresfo:: 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 fssuer shal-I not have adopted the Annual
Budget before the first day of any Fiscal year, bther than thefirst Fiscar 'Year, the preriminary budget for such year prepaied
by the fssuer's finance director and submitted to the fssuer or,if no such preliurinary budget has been prepared and submitted, the
Annual- Budget for the preceding Fiscal Year, shall be deened to bein effect for such Fiscal Year until the Annual Budget for suchFiscaI Year is adopted.

aEcrroN 5.04. RAlEg. The rssuer slialL, to the extentpermitted by raw, fix, estabrish and rnaintain such rates andcoLlect such fees, rates or other charges for the product, services
and facilities of its Marine Facilities, and revise the same fromtirne to time, whenever necessary, as wilr arways provide in eachFiscal Year, (A) sufficient r6v"nues to "omfty 

- with al1 ratecovenants contained in the Senior Resolution plus (B) Net Revenuesadequate at all times to pay in each riscai year at feast onehundred twenty-five percent (1.252) of the Annual Debt Service onaIl outstanding Bonds and one hundred percent (1ooS) of any amountsrequired by the terms hereof to be deposited i; the Reserve Accountor with any isstier of a Reserve Account Letter of Credit or ReserveAccount Insurance Policy as a result of a withdrawal from theReserve Account- The Issuer hereby represents that it has thepower to raise its rates and chargLs for the use of the l,larineFacilities without the approval 
"r any regulatory body. Forpurposes of the above-referenced covenant, Annual oebt SerJice with
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respect to any Variable Rate Bonds shaII be calculated based on an
interest rate egual to the rnaximum rate on such Variable Rate Bonds
during the preceding twelve-month period, not to exceed the Haximum
fnterest Rate.

SEcTIoN 5.o5. SUBORDINATED fNDEBTEDNESS. The Issuer wiII not
issue any other obligations, except under the conditions and in the
manner provided herein, payable from the pledged Funds or
voruntarily create or cause to be created any debt, rien, predge,
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 fssuer may at any tine or from tirne to time
issue evidences of indebtedness payable in whole or in part out of
the Pledged Funds and which may be secured by a predge of the
Pledged Punds,' provided, however, that such predge sharr be, and
shalr be expressed to be, subordinated in arr respects to thepledge of the Pledged Funds created by this Resolution andprovided, further, that such evidence of indebtedness shalL provide
by its terms that it cannot be accelerated unless the Bonds have
been previously accelerated. The Issuer shall have the right to
covenant with the holders from time to time of any Subordinated
Indebtedness to add to the conditions, linitations and restrictions
under which any Additional Bonds may be issued pursuant to Section
5.06 hereof. The rssuer agrees to pay pronptry any Subordinated
Indebtedness as the same sha11 becone due.

SEcTroN 5.06. rSEUANCE OP A-DDTTIONAI BolIDs. No Additional
Bonds, payable 9n a parity with the Bonds then Outstanding pursuant
to this Resolution, shall be issued except upon the conditions andin the manner herein provided. The tssuer lnay issue one or moreSeries of Additional Bonds for any one or moie of the followingpurposes: financing the cost of an Additional project, or th;
compretion thereof or of the tggz project, or refunding any or aIIoutstanding Bonds or of any Subordinated Indebtedness of theIssuer

No such Additional Bonds shall be issued unLess the followingconditions are complied vrith:

(A) Except as otherwise provided in Section 5.oG(E) hereof,there sharr have heen obtained and fired with the rssuer astatement of an independent certified public accountant ofreasonable experience and responsibility: (1) stating that thebooks and records of the rssuer relating to the Net Revenues havebeen examined by himr- (z) setting torltr the amount of the Net
Revenues which have been received by the Issuer during any twelve(Lzl consecutive months designated by the Issuer withinthe-twenty-fouS |J4) nonth-s immediately preceding the date of delivery or sulhAdditional Bonds with respett to which such statement is made; and(3) stating that the amount of the Net Revenues, adjusted ashereinafter provided, received during the aforementioned 12-monthperiod equals at Ieast (a) I.25 times the Maximum Annual Debt
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Service of the Senior obligations and alI Bonds then Outstanding
and such AdditionaL Bonds with respect to which such statement is
made and (b) 1.00 tirnes 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 fnsurance Policy.
Notwithstanding anything herein contained to the contrary, if
amounts owed to the issuer of any Reserve Account Letter of Credit
or Reserve Account Insurance Policy are 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
PoIicy.

(B) For the purpose of determining the Maxinum Annual Debt
Service under Section 5.06 (A) hereof, the interest rate on
additional parity Variable Rate Bonds then proposed to be issued
and on Outstanding Variable Rate Bonds shall be deemed to be the
Maximurn 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 Issuerrs financial
advisors, dt the option of the Issuer, if the Issuer, (i) prior to
the issuance of the proposed Additional Bonds, shaII 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 (LZ) consecutive months
shaLl be adjusted to show the Net Revenues which would have been
derived from the Marine Facilities in such twelve (L2) consecutive
months as if such increased rates, fees or other charges for theproduct, services or facilities of the Marine Facilities had been
in effect during all of such twelve (L2) consecutive months; and/or(ii) in connection with the j-ssuance of the Additional Bonds, the
fssuer shaII enter into a contract satisfactory to each Insurer to
use proceeds of such Additional Bonds to 'purchase Authorized
rnvestments satisfactory to each rnsurer, the principal and
interest on such Authorized Investments will be used soIely to make
payments when due on any Bonds Outstanding, the Net Revenues forthe twelve (12) consecutive months shalt be adjusted to show theNet Revenues which .wouLd have been derived in such twelve (L2)
consecutive months as if amounts to be derived from such Authorized
rnvestments had been received during arr of such twerve (L2)
consecutive rnonths.

(D) Additional Bonds shaII be deemed to have been issuedpursuant to this Resolution the same as the outstanding Bonds, and
al-L of the other covenants and other provisions of thii ResoLution(except as to details of such Additional Bonds inconsistenttherewith) shall be for the egual benefit, protection and securityof the Holders of all Bonds issued pursuant to this Resolution.
Except as provided in Sections 4.oz and 4.05 hereof, d1l Bonds,
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regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the Ptedged Funds and their
sources and security for payment therefrom sithout preference of
any Bonds over any other.

(E) fn the event any Additional Bonds are issued for the
purpose of refunding any Bonds then outstanding, the conditions of
Section 5.06(A) hereof sharl not apply, provided that (1) the
issuance of such Additional Bonds snatl not result in an increase
in the aggregate anount of principar of and interest on the
outstandinq Bonds, (2) the issuance of such Additional Bonds shaIl
not result in an increase in the Maxinum Annua1 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 iondsbeing refunded. The conditions of section 5.06(A) hereof shallapply to Additional Bonds issued to refund Subordinated
rndebtedness and to Additionat Bonds issued for refunding purposes
which cannot meet the conditions of the first sentencL in this
paragraph.

(F) rn the event that the total amount of Series Lggz Bondsherejn authorized to be issued are not issued sinultaneously, suchSeries 1992 Bonds which are subseguentty issued shall be 3ubjectto 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 hereunaerl

SECTTON'5.07. BOND AIftfCIPATfON NOTES. The Issuer may issuenotes in anticipation of the issuance of Bonds r.rhich snalt havesuch terms and detairs and be secured in such manner, notinconsistent with this Resorution, as shall be provided byresolution of the fssuer.

8ECTION 5.08. ACCESSTON OF SUBORDINATED TNDEBTEDNESS TO
PARTTY STATU8 I{ITE BOND8. The fssuer nay provide for the accessionof Subordinated rndebtedness to the statut of complete parity with
!h" Bonds, if (A) the rssuer sharl meet arr the requir"mentsimposed upon the issuance of Additionar Bonds by section 5.06hereof, assumingr, for purposes of said reguirem"ntr, that suchsubordinated rndebtedness shalr be Additionar Bonds, and (B) asubaccount in the Reserve Account is estabrished, upon suchaccession, which shalr contain an amount equal to the ReserveAccount Reguirement in accordance with sectioi 4.o5(A) (3) hereof.If the aforernentioned conditions are satisfied, the lubordinatedrndebtedness shall be deemed to have been issued pursuant to thisResolution the same as the outstanding Bonds, and s-uch Subordinatedrndebtedness shall be considered gor;as for aIl purposes providedin this Resolution.
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EECTfON 5.09. BOOXB 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, oE Holder or Holders of Bonds shall have the right at all
reasonable times to inspect the records, accounts and data of the
Issuer relating thereto. The Issuer shalI 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 caII to naturities and
t-he current status of insurance coverage.

The fssuer covenants that within one hundred twenty (L2O) days
of the close of each Fiscal Year it wiII cause to be prepared and
filed with the Secretary and mailed to any Insurer and alt Holders
who shalI have filed their names and addresses with the Secretary
for such purpose a statement setting forth in respect of the
preceding FiscaI Year: (A) the arnount of the Gross Revenues
received in the preceding Fiscal Year; (B) the total amounts
deposited to the credit of each fund, account and subaccount
created under the provisions of this_ Resolution; (C) the principal
amount of all Bonds issued, paid, purchased or redeemed; and (D)
the amounts on deposit at the end of such Fiscal Year to the credit
of each such fund, account or subaccount.

sEcrroN 5.10. ANNUAL AUDrr. The rssuer shaIr, within tzo
days after the close of each Fiscal Year, cause the financial
statements of the rssuer to be properly audited by a recognized'independent certified public accouniant or recognizLd indep6ndent
firm of certified pubric accountants, and sha1l requirL such
accountants to complete their report on the annual financialstatements in accordance with appricable Iaw. such annualfinancial statements shall be in accordance with generally
accepted accounting principles, and a report by such accountantsdisclosing ani/ material default on the pirt of the fssuer of any
covenant or agreement herein which is disclosed.by the audit of Lhefinancial statements. The annual financial stltement shall beprepared in conformity with generally accepted accountingprinciples. A copy of the audited. finanCial stat.ements for eachFiscal Year shall be furnished to any Credit Bank or fnsurer andto any Holder of a Bond who shall have furnished his address to theSecretary and reguested in writing that the sane be furnished tohim. The rssuer shall- be pernittea to rnake a reasonable charge forfurnishing such audited financial statements, except for iopiesfurnished to any Insurer or Credit Bank.

sEcrroN s.11. No TMPATRHENT. The predging of the pledged
Funds in the manner provided herein sha1I not nL sufiect to rep"al,modification or impairment by any subsequent ordinaric", resolutionor other proceedings of the Issuer-

SECTION 5.L2. COLLECTTON OF GROSS REVENUES. ?hC TSSUCT
covenants to proceed diligently to perform IegaIIy and effectively
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aII steps required on its part in
Gross Revenues and shaII eiercise
to enforce such collections now or
1aw.

SECTTON 5.13. COVENANTE WITE CREDIT BANK8 AND IN8URER8. 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 nore Series credit or liquidity support that
shaII enhance the security or the value of such Bonds. Such
covenants may be set forth in the applicable Supplemental
Resolution and sha1l be binding on the fssuer, the Registrar, the
Paying Agent and aII the Holders of Bonds the same as if such
covenants $rere set forth in full in this Resolution.

8ECTTON 5.14. FEDERAL INCOME TAX COVENANTA,. TAXABIJE BONDS'

(A) The fssuer 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 nanner which would cause
the interest on such Series of Bonds to be included in gross incoure
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 wiII make any use of the
proceeds of such Series of Bonds (or arrounts deemed to be proceeds
under the Code) in any manner which would cause such Series of
Bonds to be t'arbitrage bonds" within the meaning of Section 148 of
the Code and neither the Issuer nor any other Person shal-I do any
act or fail to do any act which would cause the interest on such
Series of Bonds to becone subject to inclusion within gross incone
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
aIl provisions of the Code necessary to maintain the exclusion from
gross income of interest on the Bonds for purposes of federal
incone taxation, i4cluding, in particular, ths payment of any
amount required to be rebated to the U.S. Treasury pursuant to the
Code.

(D) The fssuer may, if it so elects, issue one or more Seriesof TaxabLe Bonds the interest on which is (or may be) includable
in the gross income of the Holder thereof for federal incometaxation 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 witl not cause the interest on any other Bonds theret.ofore
issued hereunder to be or become subject to federal income

the lelry and collection of the
aII legaIIy available rernedies
hereafter available under State
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taxation. The covenants set forth in paragraphs (A), (B) and (c)
above shaLl not apply to any Taxable Bonds.

8ECTION 5. 15. RE8TGNATTON AND REI.{OVAI, OF PAYTNG AGENT AITD
REGTBTRjA.R. No resignation or renovar of the paying Agent or
Registrar shall become effective until a successor his 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.

SECTTON 5.16. ARTTCLES AND NOTICE PTIRNISEED TO IN8URERA AND
CREDTT BANXS. Each fnsurer and Credit Bank shall be provided with
the following information:

(i) AnnuaL budget and annual audited financial statements
within L20 days after the end of the rssuerrs Fiscar
Year.

(ii) A statement of the amount on deposit in the Reserve
Account as of the rast valuation, and, if not presented
in the audited financial stateurent, a statement of thenet revenues predged to palment of the Bonds in such
fiscal year, within LZO days after the end of the
Issuer's piscal year.

(iii) officiar statements, if any, prepared in connection with
the issuance of additional debt of the Issuer, whetheror not it is on a parity with the series Lgg2 Bonds,within 30 days of the bond sale,.

(iv) Notice of any draw upon, or deficiency due to marketfluctuation in the amount on deposit in, the Reserve
Account within two Business Days of knovrredge there.of ;

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

(vi) Notice of the redemption, other than mandatory sinkingfund redernption, of any of the Bonds, including theprincipal pmount, maturities and CUSfP numbers thereof;
and

(vii) such additional information as an rnsurer orfron time to tirne may reasonably reguest.

SECTION 5.L7. ADDTTIONAf, SENTOR OBLTGATTONS.hereby covenants and represents that it wirr notadditional obligations payable on a parity withObligations under the Senior nesolution.

Credit Bank

The fssuer
issue any

the Senior
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SEcrroN 5 , 18 . rNEuRA}tcE, The rssuer wi 1r carry such
insurance as is ordinarily carried by private or pubtic
corporations owning and operating port facilities similar to the
Marine Facilities with a reputable insurance carrier or carriers,
including public Iiability insurance in such amounts as the fssuer
shaII determine to be sufficient and such other insurance against
l-oss or damage by fire, explosion (incruding underground
explosion), hurricane, tornado or other hazards and risks, and saidproperty loss or damage insurance shall at all times be in an
amounts or amounts equal to the fair appraisa] vaLue of the
bui.ldings, properties, furniture, fixturei and eguipment of the
Marine Facilities.

The rssuer nay estabrish revels and types of coverage for
which the Issuer may self-insure. Such Levels of self-insurance
sha1l be in amounts as reconmended in writing by an insuranceconsultant who has a favorabLe reputation and experience and isqualified to survey risks and to recornmend insurance coverage for
Persons engaged in operations sinilar to the I'larine Facilities.

T.he proceeds of any subh insurance sharr be held in theconstruction Fund and applied in accordance with the requisitionprocedure provided in Section 4.O3 hereof to the necessary costsinvolved in such repair and replacenent and, to the extent not soappried, sharr (together with proceeds of any such use and
occupancy insurance) be deposited into the Revenue Fund as Gross
Revenues.

SECTTON.5.19. PAYUENTS UNDER BOND TNSURJANCE POLTCY FOR SERIES
L992 BONDS.

(A) rt, on the third day preceding any interest payment datefor the Series L992 Bonds there is not on deposit in the payment
Account sufficient moneys avairable to pay irr principar oi andinterest on the series L9g2 Bon< s d.ue on-such date, -th" paying
Agent shall irunediately notify the Bond Insurer arid citibank, N.a.,New York, New york or its successor as its Fiscar Agent (thetrFiscaL Agent") of the amount of such deficiency. Tt; by saidinterest pafment date, the fssuer has not providea the arnount ofsuch deficiency, the paying Agent shali simurtaneously makeavairable to the Bond rnsurer and to the Fiscal egent theregistration books for the Bonds maintained by the rayiig eqeni.In addition:

(i) The Paying Agent shall provide the Bond rnsurer witha list of the Bondhorders entitied to receive princlpar orinterest payments from the Bond rnsurer under the terms of theBond rnsurance poricy and sharL make arrangements for the
Bond rnsurer and its Fiscal Agent (1) to mair lhecks or draftsto Bondholders entitled to receive full or partiar interestpayments from the Bond rnsurer and (2) to pay principar of theBonds surrendered to the Fiscar Agent 

-by tn" Bondhorders
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entitled to receive full or partial principal payments from
the Bond Insurer; and

(ii) The Paying Agent shar], 6t the time it rnakes theregistration 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 lniurer(1) as to the fact of such entitrenent, (z) that the Bond
rnsurer wirl remit to them arr or part of the interest
payments comi.ng due, (3) that, except as provided in paragraph(ii) below, in the event that any Bondholder is entitr"a toreceive full payruent of principal from the Bond Insurer, such
Bondholder must tender his Bond with the instrurnent oftransfer in the forn provided on the Bond executed in the nameof the Bond rnsurer, and (4) that, except as provided inparagraph (B) below, in the event that such gondholder isentitled to receive partial payment of principal from the Bondfnsurer, such Bondholder rnust tender his Bond for payment
first to the Paying Agent, which shall note on such Bond theportion of principar paid by the paying Agent, and then, withthe form of transfer executed in the name of the Bond fnsurer,to the Pisc_ar Agent, which wirl then pay the unpaid portionof principal to the Bondholder.

(B) rn the event that the paying Agent has notice that anypayment of principal of or interest on a jeries t9g2 Bond has beenrecovered from a Bondholder pursuant to the United StatesBankruptcy code by a trustee in bankruptcy in accordance with thefinal, nonappearable order of a court having competentjuri.sdiction,_thg paying Agent shalr, at the time it prtvidesnotice to the Bond fnsurer, notify aII 6eries 1992 Bondholders thatin the event thlt any Bondholdef's payrnent is so recovered, suchBondholder wilL be entitled to payrrent tron the Bond rnsurer to theextent of such. recovery, and the paying Agent sharr furnish to theBond Insurer its records evidencing the payments.of principal ofand interest on the Bonds which have been-miae by the naying Agentand subseguently recovered fronr Bondholders, and the dates on whichsuch payments were made.

(c) The Bond rnsurer sharl, to the extent it makes payrnentof principal of or.. interest on the series rgg2 Bonds, becomesubrogated to the rights of the recipients of such payments inaccordance with the terms of the Bond rnsurance eoticy and, t;evidence such subrogation, (1) in the case of subrogation as toclaims for past due interest, the Paying Agent shaII riote the Bondrnsurerrs rights as subrogee on the-registration trooks maintainedby the Paying _Ag.ent upon receipt from the Bond rnsurer of proof ofthe payment of interest thereon to the Bondholders of such Bondsung (2) in the case of subrogation as to claims for past dueprincipal, the p.aying Agent sharr note the Bond rnsurer's rightsas subrogee on the registration books for the Bonds maintained uy
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the Paying Agent upon receipt of proof of the payment of principal
thereof to the Bondholders of such Bonds.

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

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

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

Services Adninistration

sEcTIoN 5.20. ADDfTIONAI NOTICE REQUIREMEIITS. Any holder of
at least $I,OO0,OOO 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 nail to a second address sj-multaneously
with, and in addition to, the regular mailing of such notices to
registered Holders recorded on the books of the Registrar.

sEcTroN 5.2L. IN,IIEREST RATE 6WAPA; INTEREET. Tf, in
connection with any Series of Bonds, the Issuer shall enter into
an Interest .Rate Swap, then, to the extent provided in the
Supplernental'Resolution applicable to such Series of Bonds, for any
or aII purposes of this Resolution, as provided in such Series
Resolution, (i) the term ,rinterestt' with respect to such Bonds may
be calculated by talcing 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) palments reguired to be made by the
Issuer pursuant to such fnterest Rate Swap may. be treated as
"interest" hereunder, entitled to payment from the sources pledged
to. the payment of the Bonds in the same nanner as arr other
interest on the Bonds.
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ARTICLE VI

DEPAULT8 AND REI.TEDIEs

aECTION 5.01. EVENTS OP DEFAULT. The folLowing events shall
each constitute an rrEvent of Default,,:

(A) Default shall be made by the Issuer in the payment of
the principal of, Amortization Installment, redenption premiun or
interest on any Bond when due. fn determining whether a payment
default has occurred, Do effect sha}l be given to payments made
under the Bond Insurance Policy.

(B) There shall occur the dissolution or liquidation of the
rssuer, or the filing by the rssuer of a voluntary petition in
bankruptcy, or the commission by the rssuer of any act of
bankruptcy, or adjudication of the rssuer as a bankrupt, or
assigrunent by the rssuer for the benef it of its creditors., or
appointment of a receiver for the rssuerr oF the entry by theIssuer into an agreernent of composition with its creditori, or theapproval- by a court of competent jurisdiction of a petition
applicable to the fssuer in any proceeding for its r"orguiizationinstituted under the provisionl of the Federal Bankruptiy Act, as
amended, or under any siluilar act in any jurisdiction which may nowbe in effect or hereafter enacted.

(c) The rssuer sharr defaurt 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 thepart of the Issuer to be performed, and such defautt shaII continuefor a period of thirty (30) days after written notice of suchdefault shall have been received from the Holders of not less thantwenty-five percent (z5z) of the aggregate principar amount of
Bonds outstanding or the fnsurer of or credit bank witn respect tosuch amount of Bonds, Notwithstanding the foregoing, the rssuersha1l not be deemed in default hereunder if sudn d5iault can becured within a. reasonable period of tiure (not exceeding sixty daysunl,ess otherwise approved by arr rnsurers) and if the rssuer ingood faith institutes curative action and diligently pursues suchaction until the def,ault has been corrected..

de each fnsurer and Credit Bank
ent default, and notice of any
Agent within five Business Days

hereof.

SEcTroN 6.02. REUEDfES. Any Holder of Bonds issued underthe provisions of this Resol-ution or any trustee or receiver actingfor such Bondhorders nay either at riw or in equity, by suitlaction, mandamus or other proceedings in any court of competentjurisdiction, protect and .nfor"" any and aff iights 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 aII
duties required by this Resolution or by any applicable statutes
to be performed by the Issuer or by any officer thereof.

The Ho1der 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 Bondhorders in any regal
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
appointrnent, together with evidence of the reguisite signatures of
the Horders of not ress than twenty-five percent (2sz) in aggregate
principal amount of Bonds outstanding and the trust iniirurnent
under which the trustee shall have agreed to serve sha1l be filed
with the Issuer and the trustee and notice of appointment shall begiven to all Holders of Bonds in the same manner as notices of
redemption are given hereunder. After the appointment of the first
trustee hereunder, no further trustees may be appointedl however,
the holders of a majority in aggregate principal amount of alI the
Bonds then outstanding may remove the trustee initially appointed
and appoint a successor and subsequent successors at any time.

8ECTION 6.03. DIRECTIONS TO TRIISTEE A8 TO REUEDIAL
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 aninstrument or concurrent instruments in writing executed andderivered to the trustee, to direct the method and prace ofconducting aII remedial proceedings to be taken by the trustee
hereunder with respect to the Series of Bonds owned by such Holdersor insured by such rnsurer or guaranteed by such credit Bank,provided that such direction shall require the consent of anyInsurer or Credit Bank for the corresponding Series of Bonds andshall not be otherwise than in accordante with Law or theprovisions hereof, and. that the trustee shal_r have the right todecline to follow any such direction which in the opinion "t thetrustee would be turjustly prejudicial to Holders bf Bonds notparties to such direction.

sEcrroN 6.o{. REMEDTES cuMtLATrvE. No remedy hereinconferred upon or reserved to the Bondholders and any Insurers orCredit Banks is intended to be exclusive of any otlier remedy orremedies, and each and every such remedy shall be curnulatj,ve, andshall be in addition to every other remldy given hereunder or nowor hereafter exi.sting at raw or in equity oi uy statute.
EEcrroN 6.05. wArvER or. DEFAULT. No deray or omission ofany Bondhorder 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
tb be a waiver of any such default t ot an acquiescence thereinr-
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 r+ritten consent of each fnsurer
and Credit Banlc.

SECITON 5.05. APPLTCATION oF UONEYS ATTER DEFAUI,T. rf an
Event of Default shaLl happen and shalL not have been remedied,
the fssuer or a trustee or receiver appointed for the purpose shalL
apPty aII Pledged Funds (except as for amounts in the subaccounts
of the Reserve Account which shaII be applied solely to the payment
of the Series of Bonds for which they were established) as follows
and in the following order:

A. To the payment of the reasonable and proper charges,
expenses and Iiabilities of the trustee or receiver, Registrar and
Paying Agent hereunder;

B. To the payrnent of the interest and principal or
Redemption Price, if appricabre, then due on the Bonds, as forrows:

(1) unress the principal of arl the Bonds sharr have
become due and payabre, arr such moneys sharr be appried:

FfRET: to the payment to the persons enti_tled
thereto of all instalrments of interest then due, in theorder of:the rnaturity of such installments, and, if the
amount available shalr not be sufficient to pay in furr
any particular installnent, then to the paynent ratabry,
according to the anounts due on such instarlment, to the
Persons entitled thereto, without any discrimination or
pref erencer.

sEcoND: to the payrnent to the persons entit.red
thereto of the unpaid principal of any of the Bonds whichsharr have becone due at maturity or upon mandatory
redenption prior to maturity (other than aonds calred forredemption for the payment of which moneys are heldpursuant to the provisions of section B. 01 of thisResolution), in the order of their due dates, withinterest upon such Bonds from the respective dates upon
which they became due, and, if the arnount availabre shallnot be sufficient to pay in furr Bonds due on anyparticurar date, together with such interest, then to the
payment first of such interest, ratabry according to the
amount of such interest due on such date, and then to thepayment of such principal, ratabJ.y according to the
amount of such principar due on such date, to thL persons
entitled thereto without any discrimination orpref erence,. and
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, THIRD: to the paynent of the Redemption Price of
any Bonds called for optional redemption pursuant to the
provisions of this Resolution.

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

(C) To the payrnent of all fees due any provider of a Reserve
Account fnsurance Policy'or Reserve Account Letter of Credit.

SECTION 6.07. CONTROL BY fNBURER OR CREDIT BA}IKS. Upon the
occurrence and continuance of an Event of Default, each Insurer or
Cr:edit Bank, if such Insurer or Credit Bank is not in default in
its payment obligations under its Bond Insurance Policy or
guarantee, as applicable, shaII be entitled to direct and control
the enforcement of aII right and remedies with respect to the Bonds
it shall insure or guarantee. Any Insurer or Credit Bank may
notify the Paying Agent of an event of default and the Paying Agent
will be required to accept such notice of default from any Insurer
or Credit BanJ<. Upon an Event of Defaul-t, any fnsurer or Credit
Bank shall have the right to accelerate the naturity of the Series
of Bonds it insures or guarantees and may elect, in its sofe
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 shaIl be required to accept such amounts. Payment of
such amount shall discharge such fnsurer or Credit Bank from aII
obligations under its Bond Insurance Policy or guarantee. Any
fnsurer or Credit Bank shall.have the right to request the fssuer
to intervene in judicial proceedings that affect the Bonds or the
security therefor.
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, ARTICLE VTI

SUPPLEMENTAI REsOLUTION8

8ECTION 7. 01. 8UPPLEUENTAI RE8OLUTTON WTTEOUT BONDEOIJDERBI
coNsENT. The rssuer, from time to time and at any time, Ray adoptsuch Supplernental Resolutions without the consent of theBondholders, but with the prior consent of the fnsurer or creditBank with respect to a corresponding Series of Bonds with respectto paragraphs (a), (E), (H) and (J) berow only, which supplenentatResorution sharr thereafter forn a part heieof, for anv of thefollowing purposes:

(A) To cure any ambiguity or fornal defect or omission or tocorrect any inconsistent provisions in this Resolution or tocrarify any natters or questions arising hereunder.

(B) To grant to or confer upon the Bondholders any additionalrights, remedies, powers, authority or security that rray rawfurrybe granted to or conferred upon the gondholderi.

(c) To add to the conditions, Iimitations and, restrictionson the issuance of Bonds under the provisions of this Resolutionother conditions, limitations and festrictions thereafter to beobserved.

. (D) To add to the covenants and agreements of the Issuer inthis Resolution other covenants and agieenents thereafter to beobserved by the rssuer or to surrender any right oi por". hereinreserved to or conferred upon the Issuer.
(E) To specify and determine the rnatters and things referredto in sections 2-ort 2.o2 or z.o9 hereof, and arso any othermatters and things relative to sto or inconsistent with this Resor to arnend, nodi f y or respecification or determination

delivery of such Bonds.

(F) To authorize Additional projects
the description of a project.

(G) To specify and determine matters necessary or desirablefor the issuance of capital Appreciation Bonds or variable RateBonds.

- (H) To provide for the establishment of a subaccount in theReserve Account which shall egually and ratably secure more thanone series of Bonds issued heieundlr; provided the establishmentof such subaccount shall not materiilly adversely affect thesecurity of any Outstanding Bonds.

or to change or rnodify
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(I) To authorize the issuance of Additional Bonds pursuantto Section 5.02 hereof.

(J) To make any other change that, in the opinion of thefssuer, would not materially adversely affect the security for theBonds- fn making any such determination, the fssuer shalI not takeinto account the existence of any Bond insuran"e poricy.

SECTION 7.O2. SUPPLEHENIAIJ RESOLUTfON I{fTE BONDHOLDERS! AND
TNEURER'I oR cREDrr BAIIK'I coNsENT. subject to the terms andprovisions contained in this Section 7.oz ana Section 7.01 hereof,the Holder or Horders of not Less than a rnajority in aggregateprincipal amount of the Bonds. then outstanding Jnufl have theright, from tirne to time, anything contained in tiis Resolution tothe contrary notwithstanding, to consent to and approve theadoption of such supplernental Resolution or Resolutions hereto asshaII be deemed necessary or desirable by the rssuer for the

D9, altering, amending, adding to
r dDy of the terms or provisions
rovided, however, that if such

by its terms, not take effect so
f ied Series or maturity rema j.n
olders of such Bonds shall not berequired and such Bonds shall not. be deemed to be outstanding forthe purpose of any calculation of outstanding Bonds under thisSection 7-02- Any supplemental ResoLution which is adopted inaccordance with the provisions of this section j.oz shalr alsorequire the :written consent of the rnsurer or credit Bankguaranteeing or insuring any Bonds which are outstanding at thetine such supplementar RLsorution sharl take effect- Nosupplenental Resolution may be approved or adopted which sha1lpermit or reguire (A) un "xC"nsion or trr. maturity of the principalof -or the payment of the interest on any Bond issrled hereunder, (B)reduction in the prin-cipal amount of any Bond or the. RedemptionPrice or the rate of interest thereon, (c) the creation of a rienupon or a pledge of the Pledged Funds other than the lien andpledge created by this Resohition which adverseiy affects anyBondhorders, (D) a preference or priority of any nond- or Bonds overany other Bond .or Bonds, oF (E) a reauction in the aggregateprincipar amount of the Bonds required for consent to suchsuppremental Resolution. Nothing ner-ein contained, however, shalIbe construed as making necessary tne approval by Bondhorders or thernsurer of the adoption of any blppremeniar Resorution asauthorized in Section 7.Ot hereof.

or
Sec
not
the
to
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registration books. Such notice shalt briefly set forth the nature
of the proposed Supplemental Resolution and shaII state that copies
thereof are on file at the offices of the Secretary and the
Registrar for inspection by aIt Bondholders. The Issuer shalI not,
however, b€ subject to any liability, to any Bondholder by reason
of its failure to cause the notice ieguirea by this Section 7.O2
to be mailed and any such failure shall not affect the validity of
such Supplenental Resolution when consented to and approved as
provided in this Section 7.02.

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

If the Holders of not less than a rnajority 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
Supplenental Resolution, or to object to any of the terms and
provisions contained therein or the operation thereof, oF in any
manner to guestion the propriety of the adoption thereof, or to
enjoin or restrain the Issuer from adopting the same or from taking
any action pursuant to the provisions thereof.

Upon the adoption of any Supplemental Resolution pursuant to
the provisions of this Section 7.02, this Resolution shaLl be
deemed to be rnodified and anended in accordance therewith, and the
respecLive rights, duties and obligations under this Resolution of
the fssuer and a1I Holders of Bonds then Outstanding shaIl
thereafter be determined, exercised and enforced in al-I respects
under the provisions of this Resolution as so modified and amended.

SECTION 7.03. 
.AT.TINOMENT 

T{TTf, CONSENT OT TNSURER OR CREDIT
BANK ONLY. If aII of the Bonds outstanding hereunder are insured
or guaranteed as to payment of principal and interest by an fnsurer
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 shal] 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 Supplenental
Resolutions amending alL or any part of Articles f, fV, V and Vf
hereof with the written consent of said fnsurer or Insurers or
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credit Bank or Credit Banks and the acknowledgment by said fnsurer
or Insurers or Credit Bank or Credit Banks, that its insurance or
guaranty policy wiIl remain in fulI force and effect. The consent
of the Holders of any Bonds shall not be necessary. The foregoing
right of amendment, however, does not appry to Lny amendment t;section 5.r0 hereof with respect to the eicrusion, 1f appricabre,
of interest on said Bonds from gross income for purposes of federal
incone taxation nor may any such amendment depiive the Holders of
any Bond of right to payment of the Bonds from, and their li_en on,
the Pledged Funds to the extent provided herein. Upon fiting with
the Secretary of evidence of such consent of €ne Insurer or
fnsurers or Credit Bank or Credit Banks as aforesaid, the Issuer
nay adopt such Suppleroentat Resolution. After the adoption by the
fssuer. of such Supplemental Resolution, notice thereof shal} be
mailed in the same nanner as notice of an amendment under Section
7 -02 hereof. Copies of any Suppl,ementaL Resolution proposed to be
adopted pursuant to this Section 7.O3 sha1l be provided to Moodyts
and standard & Poorrs at reast ten business aays prior to such
adoption.

EECTION 7.04. TRANSCRTPT Otr DOCUUENPS TO IN8URERS AND CREDIT
BA}IKE. The fssuer shall provide each fnsurer and Credit Bank witha complete transcript of all proceedings relating to the executionof any Supplemental Resolution.
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ARTICLE VTTI

HI6CELLANEOUs

8ECTION 8.01. DEPEaSANCE. If the fssuer shall (i) pay or
cause to be paid or there shall otherwise be paid to the Holders
of aIl Bonds the principal or Redemption Price, if applicable, and
interest due or to become due thereon, dt 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 fnsurance Policy or Reserve Account Letter of Credit, then
the pledge of the Pledged Funds, and aII covenants, agreements and
other obligations of the Issuer to the Bondholders, shall thereupon
cease, terminate and become void and be discharged and satisfied.
In such event, the Paying Agents sha1l pay over or deliver to the
Issuer alI money or securities held by thern pursuant to this
Resolution which are not required for the payrnent or redemption of
Bonds not theretofore surrendered for such payment or redenption.

Any Bonds or interest installments appertaining thereto,
whether at or prior to the naturity 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 caII such Bonds for redemption and notice of such
redemption shal1 have been duly given or provision shall have been
made for the giving of such notice, and (B) there sharr have been
deposited in .irrevocable trust with a banking institution or trust
comPany by or on behalf of the Issuer either ruoneys in an amount
which shaII be sufficient, or Refunding Securities the principal
of and the interest on which when due, as verified by a nationally
recognized certified publi.c accountant or firm of certified public
accountants submitted to each Insurer and Credit Bank wiII provide
moneys which, together with the moneys, if any, deposited with such
bank or trust company at the same tine shal-I be sufficient, to pay
the principar 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, dS the case may be. Except as
hereafter provided, neither the Refundingr Securities nor any moneysso deposited with such bank or trust company nor any moneys
receivLd try such banii or trust conpany on accouit of principal otor Redemption Price, if applicable, oi interest on said Refunding
Securities shal1 be withdrawn or used for any purpose other than,
and arr such moneys shall be herd in trust for and be applied to,the parment, when due, of the principar of or Redemption price, ifapplicable, of the Bonds for the payment or redemption of whichthey were_ deposited and the interest accruing thereon to the dateof maturity or redemption; provided, however, the rssuer maysubstitute 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 IssuershaLl 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 legaI opinion referenced in the preceding paragraph sha).I
each be addressed to the Issuer and any fnsurer or credit-Bank.

For purposes of determining whether Variable Rate Bonds shalI
be deerned to have been paid prior to the maturity or the redemptiondate thereofr dS the case may be, by the deposit of moneyJ, oFspecified Refunding securities and moneys, if dny, in accordancewith this section 8.01, the interest to-come due bn 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 fnterest
Rate; provided, however, that if on any date, dS a result of such
Var:iab1e Rate Bonds having borne interest at less than the Maxirnumrnterest Rate for any period, the totar amount of moneys andspecified Refunding securities on deposit for the payment ofinterest on such Variable Rate Bonds i= in excess of the total
amount which would have been required to be depbsited on such datein respect of such Variable RaLe Bonds in or-der to satisfy thissection 8 . 01, such excess sharr be paid to the rssuer free andcrear of any trust, lien, predge or assignment securing the Bondsor otherwise existing under this Resolution.

fn the event the Bonds for which moneys are to be deposited.for the payment thereof in accordance vith- this Section a. or arenot by their terms subject to redemption within the next succeedingsixty (60) days, the rssuer shalr cause the Registrar to mail anotice to the Holders of such Bonds that the de-posit required bythis Section 8.01 of moneys or Refunding securities has been madeand said Bonds are deemed to be paid in accordance with theprovisions of this section B.01 and stating such maturity orredemption date upon vhich noneys are to bt available for thepaYment of the principar of or Redenption price, if appricalle, andinterest on said Bonds.

Nothing herein shall be deemed to reguire the rssuer to callany of the outstanding Bonds for redemplion prior to maturitypursuant to any app.\icabre optionar redemption provisions, or t6impair the discretidn of thL rssuer in determining whether toexercise any such option for early redernption

rn the event that the principar of or Redernption price, ifapplicable, and interest due on the Bonds shall be paid bi anrnsurer or rnsurers or credit Bank or credit Banks, such Bondsshall remain outstanding, shall not be defeased and shal1 not beconsidered paid by the rssuer, and the predge of the predged Fundsand all covenants, agrreements and othei onlligations of the rssuerto the Bondholders shaIl continue to exist and such rnsurer or
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Insurers or Credit gank or Credit Banks shall be subrogated to the
rights .of such Bondholders.

sEcrroN 8.02, cAPrrAL AppREcrATroN BOND6. For the purposes
of (A) receiving payment of the Redemption price if a capital
Appreciation Bond is redeemed prior to maturity, or (B) receivingr
payment of a capital tppreciation Bond if the principal of alI
Bonds becornes due and payable under the provisions of this
Resoluti-on, or (C) computing the arnount of Bonds held by the Holder
of a capital Appreciation Bond in giving to the rssuer or any
trustee or receiver appointed to represent the Bondholders any
notice, consent, reguest or demand pursuant to this Resolution foi
any purpose whatsoever, the principal amount of a Capital
Appreciation Bond shall be deemed to be its Accreted Value.

EECTION 8.03. 6A-LE oF BONDS. The Bonds shall be issued and
sold at public or private sale at one time or in installments from
t-ime to time and at such price or prices as shal} be consistent
with the provisions of the Act, the reguirements of this Resolution
and other applicable provisions of law.

SECTION 8.04. SEVERABILTTY oP INVAITD PRovrsroNs. If any
one or more of the covenants, agreeroents or provisions of this
Resolution shall be held contrary to any express provision of lawor contrary to the policy of express Law, though not expresslyprohibit.ed, or against. pubric policy, or shalr for any reason
whatsoever be herd invalid, then such covenants, agreements orprovisions shall be null and void and shall be aeened separable
from the rema'ining covenants, agreements and provisions of this
Resorution and shall- in no way affect the varidity of any of theother covenants, agreements oi provisions hereof or of the Bonds
issued hereunder.

SECTTON 8.05. VAIIDATTON AUTEORIZED. To the extent deerned
necessary by Bond Counsel or desirable by Counsel for the fssuer,the counsel- for the rssuer is authorized to institute appropriate
proceedings. for validation of the Bonds herein authoriz"d-prisuantto Chapter 75, Florida Statutes.

SECrION 8. 06. REPEAI OF TNCONSTSTENT RESOLUTIONS. AlIordinances, resol-utio.ns or parts thereof in conflict hrerewj-th are
hereby superseded and repeired to the extent of such confrict.

SECTION 8-07. EFFECTM DATE. This Resolution shall takeeffect immediately upon its adoption.

67



DI]I,Y ADOPTED this 7th

(sEAr,)

day of October, 1992.

CA}IAVERTI PORT AT'TBORITY
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Exhibit. B

RESOLUTION NO. 96- 1.I

RESOLUTTON OF THE CANAVERAL PORT AUTHORTTY
A}IENDING A}.ID RES?ATING IN ITS EIfURETY A
RESOLUTION EMIITLED: 'TRESOLUTION OF THE
CANAVERAL PORT AUTHORITY, A}'{ENDING AND
SUPPLEI'IENTING RESOLI'I|ION 92-8 OF THE
AUIHORITY, AS SUPPITEMENTED, AUTHORIZING THE
rssuAI.IcE oF NoT EXCEEDING $15, 000 , 000 IN
AGGREGATE PRTNCIPAI AMOI'MT OF PORT TMPROIUEMENT
REVENUE BONDS, SERIES 1995A, IN OR.DER TO
FINANCE CERTAIN CAPITAL IMPROVEME}ITS WITHIN
THE CANAVERAL PORT DTSTRTCT A}ID THE TSSUAI{CE
oF NOT EXCEEDING $16,000,000 rN AGGREGATE
PRINCIPAL A},IOI]}IT OF PORT TMPROVEMEN]T REVENUE
REFT'NDTNG BONDS, SERTES L9968, IN ORDER TO
REPUND THE AUTHORITY'S REVENUE BONDS, SERTES
1975-8 AND TTS REFUI{DING REVENI'E BOIIDS, SERIES
L9?6 AND TO FTNANCE CERTATN CAPTTAL
IMPROVEME}ITS WTTHIN THE CAT.IAVERAL PORT
DfSTRfCT; }LAKrNG CERTAIN OTHER COVENAI{IS AND
AGREEMENTS TN CONNECTION WITH THE ISSUA}TCE OF
SUCH BOMDS; PROVfDTNG CERTAfN TER-lrS AND
DETAILS OF SUCH BONDS, TNCLIIDING AUTHORTZING A
}fEGOTIATED SALE OF SAID BONDS AI.ID THE
EXECUITON AND DELTVERY OF A BOND PTIRCHASE
CONTRACT WTTH RESPECT THERETO UPON COMPLIANCE
WITH CERTATN PARAMETERS; APPOINTTNG THE PAYTNG
AGENT AND REGISTRAR WITH RESPECT TO SAID
BONDS; AUTHORIZTNG THE EXECUTION AND DELIVERY
OF AN OFFTCTAI STATEMENT WITH RESPECT THERETO,.
AI':THORIZING THE EXECUTTON AI.ID DELIVERY OF AN
ESCROW DEPOSf? AGREEMEMT; AIID PROVIDING AN
EFFECTfVE DATE; tt [tr[p PROVfDING AN EFFECTTVE
DATE,

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY as follows:
SECTTON 1. AI'IENDMEIq:T AND RESTATEMENT OF RESOLUIION NO.95-5.

ResoluEion No.96-5 of Lhe canaveral port Authority, adopEed ApriI
17, 1995, is hereby amended and restated in its entirety to read as
fo1 lows :

,SECTION 1. FII,IDfNGS. It is hereby found and derermined
that :

(A) On OcEober 7 , 1992, E.he CanaveraL Porc Aurhoricy (the
"fssuer") duly adopred ResoluEion No. 92-8. Resolution 92-A has
been supplemented by ResoluEion No. 92-9, adopted on OcLober '1,
1992. Resorution 92-8 as supplemenE.ed prior E.o the dace hereof, is
referred Co herein as the "Original ResoIuEion.,,



(B) The Origina] Resolution, ds supplemented hereby,
ref erred to herein as the "Bond Resolution,' .

1S

(C) The originaJ. Resolution provides for the issuance ofaddicional Bonds, upon meeEing the reguirements set forth in the
Original Resolution.

(D) The Issuer deems ic. to be in Ehe besr interest.s of iE.scitizens and taxpayers to issue its PorE ImprovemenE. Revenue Bonds,
Series 1995A (Che "I995A Bonds") for purposes of funding the "199GAProject," as more fully described herein, and to issue its port
Improvement. Revenue Refunding Bonds, Series 19988 (the ',199GBBonds") for t.he purpose of refunding aII of the Issuer,s Revenue
Bonds, series L975-B and Refunding Revenue Bonds, series LgTG(coflectivery, the "Refunded Bonds") and financing certain capitar
improvements within the Canaveral port District (the ,,i99GB
Project,r' as more particularly described herein). The 1990A Bonds
and 19958 Bonds are referred Eo colleccively as trhe ,,Series tgg6
Bonds. "

(E) For the paymenL of said Refunded Bonds, t,he fssuer shall,
as provided herein, deposit parL of the proceeds derived from thesale of the 19958 Bonds in an irrevocable trusE fund (the ',EscrowFund") which, together with other moneys deposiEed therein, shaIl
be sufficient, at. E.he Eime o[ such deposit,-to pay and refund Ehe
Refunded Bonds as the same become due and payabie or are redeemedpri'or Eo maEuriEy, as provided in this ReioluEion and [he Escrow
DeposiE AgreemenE ( E.he "Escrow Agreement " ) between t.he Issuer andSun Bank, NdE.ional Associat.ion, orrando, Frorida (t.he,,Escrow
Agent" ) -

(F) Excep[ as expressry amended hereby, the covenanEs,pledges and conditions in the original Reiolution shall beapplicable to E.he Series 1996 Bonds herein authorized to the sameextent as Ehe rssuer, s outs tanding port Improvement Revenue
Ref unding Bonds, series r99z (the ,,series 1992 Bonds', ) , and saidseries 1996 Bonds shaIl consEicute',Bonds" wiE.hin Lhe meaning ofthe Original Resolution.

(G) The principal of and interesc on the Series t99G Bonds
and. aIr reguired sinking fund, reserve and other payments shalr berimi-ted obligarions of the rssuer, payable so]ety^ tio* irre predged
Funds, ds provided in the Bond teiolution. on " parity with [i,.Series l-992 Bonds. The Series 7995 Bonds shall n'or 

"oh=E.itute agenera). -obligat_ion, or a pledge of rhe faich, crediE or taxingpower of t.he rssuer, the state of Florida, ot any poliuicaisubdivision thereof, wiE.hin Ehe meaning of any consticutional orst,aEutory provisions. Neither IpoliEical subdivision rhereof ,(1) to exercise iLs ad valorem E.or personal properLy of or in th
Ehe Series 1995 Bonds, the intincidentar thereto or (2) Lo pay t.he sarne from any oEher funds of



Ehe Issuer except from the Pledged Punds, in the manner provided in
the Bond Resol-ution.

(H) Due co the present volatility of the market for cax-
exempt obligations such as the series 1996Bonds, it is j.n the bestinterest of Ehe rssuer to sell the series t996 Bonds by a
negotiated saLe, allowing the rssuer to enter the market at rhe
most advantageous Lime, rather than at a specified advertised daEe,
thereby permirting the Issuer to obtain Lhe best possible price andinterest rate for the Series 1995 Bonds. The Issuer acknowledges
receipt of the information reguired by section 218.385, r'Iorida
Statutes, in connection with the negotiated sale of the Series 199GBonds. A copy of the letter of the underwriter for said Series
1995 Bonds cont.aining the aforementioned information is reguired to
be attached Eo E.he Purchase ConE.ract referred Eo below.

(I) Smith Barney Inc. (the ,'Underwriter,') expects to of fer [o
purchase the Series 1995 Bonds from the Issuer and submic a Bond
Purchase Contract in Ehe form attached hereto as Exhibic a (Che
"Purchase contract") expressing rhe terms of such offer, and,
assuming compliance with the provisions of section g hereof, Eherssuer does hereby find and det.ermine that it is in Ehe besrfinancial inLeresE of E.he rssuer thaE. Ehe Eerms expressed in the
Purchase Contract be accepted by the Issuer.

(J) The original Resolution provides Ehat Bonds such as [heSeries 1995 Bonds shall maEure on such dates and in such amounts,
shaLl bear such rates of interest, shall be payable in such places
and sha1l be subjecc to such redemption piovisions as sfritl be
deEermined by supprementar ResoruLion adopted by the rssuer; and itis nov, apPropriate that the fssuer determine parameters for such
terms and details.

SECTTON 2. AUTHORTTY FOR THTS SUPPLEMENTAL RESOLUTION.This Supplemental Resolution is adop[ed pursuant to S.ection 5.OG ofResorution 92-8, the provisions of the Act (as defined in theoriginal Resolucion) and other applicable provisions of law. whenused in this Supplemental ResoLution, the Eerms defined in theOrigina)- Resolucion shaII have the meanings therein stated, excep5as seE. forth below.

SECTION 3. AI.'THORTZATTON AND DESCRIPTTON OP THE SERIES1996 BolIDs. The Issuer hereby determines to issue a series ofBonds in an .aggregate principal amount of noE exceeding
515,000,000, to be known as "port improvement. Revenue Bonds, seriel1995A" for the principar purpose of funding a portion of Ehe costof the 1995A project (as hereinafter deflned), and to issue aseries of Bonds -in an aggregaEe principal amount of noE exceeding
S15,000,000 to be known as "poit rmprovement Revenue RefundiniBonds, series 199GB, " for the prihcipal purpose of advancErefunding the Refunded Bonds and funding a poicion of the cost ofthe.l9958, Project- The Series 1995 Bondi sfratt be deemed a singleSeries of Bonds for purposes of the Bond Resolur.ion. The ',t95GA



Project" sha1l consist of the acquisition and construction of acruise ship terminaL facilicy and certain waEerside improvemenEs
relaLed thereto pursuant Eo Ehat cerEain Marine Termina] hgreerenc,
dated as of May t1 , L995, beEween the AuthoriEy and bci, port
Facilities corporaLion. The 't9gGB project,, shall consisE ofcapical improvements approved by the Board of the fssuer in itscapi_taI rmprovement Plan, as may be modified by suppremenEal
Resolution of the f ssuer. Thq 199.6A Project and t.he 199-G-B project
are referred to coLlect.ively herein as the t'199G projecE.,,

The Series 1996 Bonds shall be daCed as of the date set forthin the Purchase ConEracE; shalr be issued as furry registered
Bonds, numbered consecutively from one upward in ordei of rnaturitywith the pref ix "R",' shaIl bear inEeresE from their dated dacel
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 seE forEh in Ehe purchase
Contract. The Series 1995 Bonds shalI be issued in denominationsof 55,O00 and any inEegral multiple chereof.

The series L996 Bonds sharl be subject to opcionar and
mandatory redemption as set forth in the purchase conEracc.

Th. principal of, or redemption price, ds appricable, ormaturity amount, as applicable, of Ehe Series 199G Bo;ds, shalt bepayable aE Ehe corporate trusE office of Ehe paying Agent for cheSeries 1995 Bonds appoinEed in SecEion ro hereof,- oficL successor,
upon presenEation of the Series 1995 Bonds. PaymenE of inEeresE on
Ehe Series 1995 Bonds shall be rnade to che owner thereof and shallbe paid by check or drafr of the paying Agenr ro rhe Holder in
whose name the series r99G Bond is regisLered at the close of
business on the 15th day of Ehe monch (whether or not a business
day) next preceding the inLerest paymenL date , ot, unless oEherwiseprovided by supplementar Resolution, aE. the opt.ion of fhe paying
Agent,- and at the reguesE and expense of such liolder, by bank *irEtransfer for the account of such Holder. AI1 paymenis shaLt bemade in accordance with and pursuant to the rLrhs of Ehe BondResolution and the series l-996 Bonds and shall be payable in anycoin and currency of the united scates of America'*nich, aE thl:Lirne of payment, is legal tender for the payment of public orprivate debts.

SECTION 4. APPLTCATTON OF
The proceeds derived from t.he

including accrued interesL, sha1l,
of Elre Series 1995A Bonds Eo Ehe
fssuer as follows:

(i ) Accrued inEeresE shaII
AccounE and shall be used only
interesc which shall EhereafEer
Bonds.

SERIES 1995 BO}ID PRocEEDs. (A)
sale of the Series 199GA Bonds,

simultaneousLy with the delivery
Underwriter, be applied by the

_ be deposiced in che payment
for Ehe purpose of paying the
become due on Ehe Series l-996



(ii) A suffi.cient. amount. of Series 1995A Bond proceeds shal]
be deposited into the Reserve AccounE which, Eogether wich ocher
amounts on deposit therein and any amounts t.ransferred from the
reserve accounE for Ehe Refunded Bonds, proceeds of Ehe Series
19958 Bonds and any Reserve AccounE Insurance Policy and/or Reserve
AccounE Let,ter of Credit obt.ained in accordance with the provisions
of Lhe Bond Resolution, shalr eguar the Reserve Account
Requirement .

(iii) An amount. of Series 7996A Bond proceeds sufficient to
repay alI noLes outstanding under the Line of Credit Agreement,
dated as of November 15, 1995, beEween Ehe Issuer and Barnett Bank
of Central Florida, N.A., expended for the 1995A Project shall be
applied for such purpose.

(iv) To Lhe ext.enE. not paid or reimbursed by the Underwriter
of the series 1996A Bonds, proceeds shalr be used to pay arI cost.s
and expenses in connection with the preparaEion, issuance and sal.e
of the series 1995A Bonds, incruding, without. rimitation, the fees
and e_xpense.s 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 199GA Bond proceeds shar] be
deposited into the Series 1995A AccounE, of the ConsE.ruction Fund
and used to pay Ehe costs of che acquisition and construction ofthe 1996A Project.

(B) The proceeds derived from the sale of Ehe Series 199G8
Bonds, including accrued interest, shaI1, simulE.aneously with t.hedelivery of the series 19958 Bonds to the UnderwriE.er, be appliedby the fssuer as follows:

(i) Accrued interest shalr be deposited in the payment
Account and sharl be used only for t,he purpose of paying theinEerest which shal I Ihereaf E.er become due on Ehe S-eries- r99G
Bonds.

(ii) A sufficient amount of Series 19958 Bond proceeds shallbe deposited into the Reserve Account which, together with other
amounts on deposit therein and any amounts transferred from thereserve account for E.he Refunded Bonds, proceeds of the series
1995A Bonds and any Reserve Account Insurance PoIicy and/or Reserve
Account Letter of Credit obtained in accordance with the provisionsof the Bond Resorution, shall equal the Reserve Account
RequiremenL.

(iii) An amounE of series 79968 Bond proceeds shall bedeposited irrevocably in trust in the Escrow Fund under Ehe terms
and provisions of the Escrow Agreement. Such moneys, together withother amounts avaiLable Eherefor, shall be invested i.n oUtigationsof. Lhe Unired States of America in the manner set forch -in 

Ehe



Escrow Agreement, which investments shalI mature at such times andin such amounts as shall be sufficient to pay the principal of,
redempLion premium, if any, and interest on 

-Che 
Refunded B^onds as

Lhe'same mature and become due and payable or are redeemed prior to
maturi Ey .

(iv) An amount of Series 19958 Bond proceeds sufficient to
{epay a1l notes outsranding under Ehe Line of Credit Agreement,
dated as of November 15, 1995, br tween the Issuer and Barnett Bankof central Florida, N.A., expended for the 199G8 project shaII beapplied for such purpose.

(v) To the extent not paid or reimbursed by the Underwriterof the series 19968 Bonds, proceeds shall be used to pay ar] cosLs
and expenses in connection wich Ehe preparation, issu-anie and saleof the series 199G8 Bonds, including, without rimitaLion, the feesand expenses _of engineers, agencies, attorneysand f inancial advisors, a any municipai U"i,ainsurance and debt servic rance po1ilies, tothose persons who shall be the sa-me.

- (vi) Any remaining series r99GB Bond proceeds sharr bedeposited into the Series 19958 Account of the Construction Fund,3d used Eo pay Lhe costs of the acguisition and construction ofthe 19958 Project.

SECTION 5. DEFrNrTrONs. (A) The following definitionshall be added to the defined terms set forth in Art.i-cle I of theoriginar Resolution: ,,supplementar Revenues,' sharL mean amountsreceived by the Authority from amounts deposited inco the StateTransportation TrusL Fund for purposes of funding the Froridaseaport Transporta[ion and Economic DevelopmenE progrlm prrr"uant toSection 320.20, Florida Statutes

(B) with_-the prior-written consent of each rnsurer, Lhedef inition of -'predged Funds', set forth in the origi.,rr--n."o1ution
may be amended to read as follows: "Pledged Funda; shall mean (1)the Gross Revenues, (2) the.supplemental Revenues (provided that
:uc! supplemen[a] Revenues shati only be available Eo secure suchSeries of Bonds as established ion of theAuthority) and (3) unEil appliedof chis 'Resolution, all *o'.,Ly", fl::J:;:"HEhe funds and accounts esCabL Ehan theunrestricted Revenue Account and the RebaEe Fund.

sEcrroN G. RESERVE Accoulm. secrion 4.os(A) (3) of Eheoriginal Resolution is hereby amended in its enli.![i t" read asfol Lows :

.'(3) Reserve Account.
deposited to the Reserve
which shall nor be Iess
O/72) of the amount which

There shall be
Account an amount
than one twelfth
would enable the



fssuer to restore the funds on deposit in the
Reserve Account to an amount equal to E.he
Reserve Account Reguirement applicable cheret.o
in one ( 1) year f rom Ehe 'daEe of any
shorrfaLl, whet.her such shortfall was caused
by decreased market value or withdrawal
(whether from cash or a Reserve AccounL
Insurance PoIicy or.Reserve Account Letter of
Credit) ; provided deficiencies resuLting from
a decrease in markec value of investmenEs in
the Reserve Account must be remedied only if
the market value of such investments is Iess
Ehan ninety-five percenL (952) of the Reserve
Account Requirement on the immediately
preceding date of valuaEion as provided in
Section q -O'7 hereof - On or prior to each
principal payrnent date and InEerest DaEe for
the Bonds, moneys in the Reserve AccounL shall
be applied by the Issuer to the payment of the
principal of or Redempt ion Price, if
applicable, and interest on the Bonds to the
extent moneys in Ehe PaymenC Account and
Rescricted Revenue AccounE sha]I be
insufficient for such purpose. Whenever t.here
shall be surplus moneys in the Reserve AccounE
by reason of a decrease in rhe Reserve AcCount
Requirement, such surplus moneys sha1l be
deposited by the Issuer into Ehe Payment
Account. The fssuer shall inform each Insurer
and CrediL 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, limications and conditions as
herein provided, the lssuer shall, on Lhe date
of delivery of such Series of Bonds, fund the
Reserve .Account in an arnount at l-east egual to
the Reserve Account Requirement.

NoE.withsEanding the foregoing provisions,
in lieu of the required deposits inEo the
Reserve Account, the Issuer may cause to be
deposiced into the Reserve Accounf. a Reserve
Account fnsurance Policy and/or Reserve
Account Letter of Credit for the benefiL of
the Bondholders in an amount equal to the
difference between Ehe Reserve Account
Requirement applicabLe thereEo and the sums
then on deposic in Lhe Reserve Account, if
any. The Issuer may also subsEitute a Reserve
Account Insurance Policy and/or Reserve
Account Letter of Credit for cash on deposic



in the Reserve Account upon compliance with
the terms of this Section 4.05(A) (3). Such
Reserve Account fnsurance Policy and/or
Reserve Account Letter of Credit shall be
payable to the Paying AgenL (upon the giving
of notice as required thereunder) on any
principal payment date or Interest Date on
which a deficiency exisLs which cannot be
cured by moneys in any other fund or account
held pursuant to this ResoluEion and available
for such purpose - A Reserve Account Insurance
Policy issued to the Paying Agent, as agenE of
Ehe Bondholders, by a company licensed t.o
issue an insurance policy guaranteeing the
timely paymenE. of debt service on the Bonds (a
"municipal bond insurer',) may be deposit.ed in
the Reserve Account Eo meet the Reserve
Account Requirement if che claims-paying
ability of the issuer thereof shal1 be rated
at. Least,AAArr by S&P or at least "Aaa,,byMoody's. A Reserve Account Insurance policy
issued Lo the Paying AgenE, Els agenE of tha
Bondholders, by an enLity ot.her 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 andthe issuer Ehereof shall be approved by- each
I nsurer .

A Reserve Account Letter of Credit issued
to the Paying Agent, ds agent of the
Bondholders, by a bank may be deposited in the
Reserve Account to meet the Reserve Account
Requirement if the issuer Ehereof is rated aE
Least rrAArr by S&P. The Reserve Account Letterof Credit shall be payable in one or more
draws- upon p-resentation by the beneficiary ofa sight draft accompanied by ics certifitare
that ir chen holds insufficienC funds to make
a reguired paymenL of principal or inEerest on
the Bonds. The draws shall be payable within
two days of presenta[ion of the tignr draft.
The Reserve Account Letter of CrediL shall befor a term of not less than three years andshall be subject to an "evergreening-" feature
so as to provide Ehe Issuer wich aE least 30
monE.hs' noEice of termination. ?he issuer ofthe Reserve Account LeEter of Credit. sha1l berequired to notify the Issuer and Che paying
Agent, noE later Ehan i0 months prior to-the
stated expiration daCe of the Reserve AccounE
Letter of Credit, as to whether such



expiration date shall be extended, and if so,
shall indicate the new expirar.ion dare. If
such notice indicaces t.hat the expiraEion date
shall not be exEended, the Issuer shall
deposit in the Reserve AccounE an amount
sufficient to cause the cash or Authorized
Investments on deposit in the Reserve Account,
Eogether wifh any other Reserve Account
Insurance Policies and Reserrze Account LeEters
of Credit, to equal the Reserve Account
Reguirement on aI1 Out.standing Bonds, such
deposit Eo be paid i.n egual installmencs on aE
Ieast a semiannual basis over the remaining
term of fhe Reserve Account LetLer of Credit,
unless the Reserve Account LeEter of Credit is
replaced by a Reserve Account fnsurance PoIicy
and/or Reserve Account Letter of Credir
meeting the reguirements of this SecEion
4.05(A) (3). The Reserve AccounE LeIter of
Credic shall permit a draw in full not less
than two weeks prior Eo the expiration or
E.erminaEion of such Reserve Account LerE.er of
Credit if the Reserve Account Let.ter of Credit
has not been replaced or renewed or the
Reserve AccounE fully funded- The Paying
Agent shalI 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 iEs reguired amount.

The use of any Reserve Account Insurance
Policy or Reserve Account Letter of Credit
pursuant to Ehis Section q.05 (A) (3) shal1 be
subject to receipL of an opinion of counsel
accepEable to each Insurer in form and
substance satisfacLory to each Insurer as to
che due authorization, execution, delivery and
enforceabi).ity of. such instrument in
accordance with it.s terms, subjecE to
applicable laws affeccing crediEors, rights
generally, and,. in the event the issuer of
sueh Reserve AccounE Insurance Policy or
Reserve Account LeEEer of Credit is not a
domestic entiEy, an opinion of foreign counsel
in form and substance satisfactory to each
Insurer. In addition, the use of a Reserve
Account Letter of Credif shall be subject Eo
receipt of an opinion of counsel accepcabLe Co
each Insurer in form and substance
satisfactory to each Insurer Eo Ehe effecL
that paymenEs under such Reserve Account
Let.ter of Credit would not constitute



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

The obligation to reimburse Ehe issuer of
a Reserve Account fnsurance PoIicy or Reserve
Account Letter of Credit for any fees or
expenses or cLaims or draws upon such Reserve
Account fnsurance Policy or Reserve Account
Letter of Credir shall be subordinate to the
paymenL of debt service on the Bonds. The
righc of Ehe issuer of a Reserve Account
Insurance Policy or Reserve Account, Letter of
Credit Eo payment or reimbursement of its fees
and expenses shaIl be subordinaced E.o cash
replenishmenc of the Reserve Account, and,
subject to E.he second succeeding sentence of
this paragraph, its righr to reimbursement for
claims or draws shall be on a parity with the
cash replenishment of Ehe Reserve Account -Each Reserve AccounE fnsurance PoJicy and
Reserve AccounE LeEter of CrediE shaIl provide
for a revolving feaEure under which the amount
avail-ab1e thereunder wilI be reinstated co 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 Let.ter of Credit. to
reimbursement will be further subordinated to
cash replenishmenE of the Reserve Account to
an amounE equal to Lhe difference beEween Ehe
fu11 original amounE available under the
Reserve AccounE. fnsurance policy or Reserve
AccounE LeEter of Credit and the amount then
availabl-e for further draws or cl_aims. In the
event (a) the issuer of a Reserve Accounc
Insurance Policy or Reserve Account Letter of
Credit becomes insolvent, or (b) the issuer of
a Reserve AccounE Insurance policy or Reserve
AccounE LeEter of Credic defaults in iLs
paymenE obl igat ions E.hereunder, or (c) the
clairns-paying ability of Ehe issuer of Ehe
Reserve AccounE lnsurance policy falls belowrrAfuA" by S&P or ,,Aaa, by Moody's, or (d) the
rating of. the issuer of Ehe Reserye AccounE
LeE.ter of Credit f aIIs below ,,AA,, by S&p, Ehe
obligation to reimburse the issuer of such

10



Reserve Account Insurance Policy or Reserve
Account Le[ter 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) Ehe raEing of the claims-
paying ability of the issuer of the Reserve
Account Insurance Policy falls below ,aAArr by
S&P or rrAaatt by'Moody's, or (c) the raring of
the issuer of the Reserve Account Letter of
Crediu fa]1s below rrAArr by S&P, the Issuer
shaII either (i) deposit into the Reserve
Account an amount sufficient to cause Ehe cash
or Authorized Investments on deposit in the
Reserve Account to equal the Reserve Account
Requirement on aI1 Out.standing Bonds, such
amount Eo be paid over the ensuing fi-ve years
in equal insEallments deposited aI least
semiannually or (ii) replace such Reserve
Account Insurance Policy or Reserve AccounE
fnsurance Letter of Credit wi-th a Reserve
Account Insurance Policy or Reserve Account
Letter of Credit meet.ing the requirements
provided herein within six months of such
occurrence. In the evenE (a) Ehe rating of
the claims-paying ability of the issuer of the
Reserve Account Insurance Policy falls below
"Arr, or (b) the rating of the issuer of the
Reserve Account Letter of Credif falls below
"Arr, or (c) che issuer of the Reserve AccounE.
fnsurance PoIicy or Reserve Account LetEer of
Credit defaults in its payment obligaEions
hereunder, or (d) the issuer of the Reserve
Account Insurance Policy or Reserve Account
Letter of Credit becomes insolvent, the Issuer
shaII eiEher (i ) deposiE into the Reserve
Account an amounL sufficient. to cause the cash
or Authorized Investments on deposit in the
Reserve Account to equal the Reserve Account
Reguirement on all OuCstanding Bonds, such
amounE to be paid over the ensuing year in
equal insEalLments 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
requiremenEs provided herein within six months
of such occurrence. The amount available for
draws or claims under the Reserve AccounE.
Insurance PoIicy or Reserve Account Letter of
Credir may be reduced by the amount of cash or

I1



Authorized Investments
Reserve Account..

deposi ted IN rhe

Cash on deposit in'the Reserve Account
shall be used (or investments purchased with
such cash shaIl be liguidated and the proceeds
applied as required) prior Eo any drawing on
any Reserve Account fnsurance PoIicy or
Reserve Account LeLter of Credit.. If and to
the extent Ehat more than one Reserve Account
Insurance Policy or Reserve Account LetEer of
Credit is deposited in Lhe Reserve Account,
drawings Ehereunder and repayment.s of costs
associated therewit.h shall be made on a pro
rata basis, calculated by reference to the
maximum amounEs available Ehereunder.

lf a disbursemenE. is made from a Reserve
Account Insurance Policy and/or Reserve
Account Letter of Credit provided pursuant to
chis Section 4.05 (A) (3) , the Issuer shaIl
reinstate Ehe maximum limiCs of such Reserve
Account fnsurance PoIicy and/or Reserve
Account LeE,ter of Credit. immediately following
such disbursement from moneys received in
accordance wich the provisions of chis Section
4.0s(A) (3).

If chree (3) days prior to an interest.
payment. or redemption date, the Issuer shall
determine Ehat a deficiency exists in L.he
amount. of rnoneys availanle to pay in
accordance wirh the terms hereof interest
and/or principal due on Lhe Bonds on such
daE.e, the Issuer shaII immediaE.ely nof ify (A)
E.he issuer of the applicable Reserve Account
Insurance Policy and/or E.he issuer of the
Reserve Account Letter of CrediL, and (B) the
Insurer, it any, of r.he amount of such
deficiency and the date on which such payment
is due, and shall Lake alI action Eo cause
such issuer or Insurer to provide moneys
sufficient to pay all amounts due on such
interest payment dace.

The Issuer may evidence it.s obligaLion Eo
reirnburse the i ssuer of any Reserve AccounE.
LeE.Eer of CrediE. or Reserve AccounE. Insurance
PoIicy by executing and delivering Eo such
.r-ssuer a promissory note t.herefor, provided,
however, any such note (a) shaIl not be a
general obligation of Ehe Issuer t.he payment
of which is secured by the full fairh and
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credic or taxing power of the fssuer, and (b)
shall be payable solely from Ehe Pledged Funds
in the manner provided herein.

Any consent or approval of any Insurer
described in chis Sec[ion 4.05 (A) (3) shal]- be
reguired only so long as there are Outstanding
Bonds secured by a Bond Insurance PoIicy
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 AgenEil as used in Ehis 'section
4-05(A) (3) may include one or more Paying
Agents for the OuLstanding Bonds.

7f. 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 sixcy (50) monEhs during which ic shall
make consecuEive equal monEhly pa)rments in
order thac Ehe amount on deposit in the
Reserve Account shall equal the Reserve
Account Reguirement.; provided, the Issuer may
obEain a new Reserve Account Letter of Credic
or a new Reserve Account fnsurance Policy in
Iieu of making the payments required by this
paragraph.

I.Jhenever the amounE of cash or securities
in the Reserve Account, togeEher with the
oE.her amounEs in the Debt Service Fund, are
sufficienE to fully pay a1f OutsEanding Bonds
in accordance wirh cheir terms (including
principal or applicable RedempLion Price and
interesL thereon), the funds on deposit in the
Reserve Account may be transferred to [he
other Account.s of the Debc Service Fund f or
the payment of che Bonds.

The Issuer may also establish a separaEe
subaccount in Ehe Reserve Account for any
Series of Bonds and provide a pledge of such
subaccount to the payment. of such Series of
Bonds apart from Ehe pledge provided herein.
To Lhe exEent a Series of Bonds is secured
separacely by a subaccounE of Ehe Reserve
Account, Ehe Holders of such Bonds shall not
be secured by any other moneys in the Reserve
Account. Moneys in a separate subaccount of
the Reserve AccounE. shal,1 be mainEained ac the
Reserve AccounE Requirement applicable to such
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Series of Bonds secured by the subaccount
unless oEherwise provided - by Supplemental
ResoluEion- Moneys shall be deposiced to
separaEe subaccounLs in the Reserve Account on
a pro rata basrs. In the event the fssuer
shaIl maintain a Reserve Account lnsurance
PoIicy or Reserve AccounE LeEter of Credit and
moneys in such subaccount, the moneys shaIl be
used prior Eo making any disbursements under
such Reserve AccounE Insurance policy or
Reserve AccounL LeLter of Credit.',

AII provisions of the Original Resolution which reference a
"subaccount" of Ehe Reserve Accounr shall be deemed to refer Eo the
enIire Reserve Account unless the fssuer specifically estabJishes
a subaccount pursuant Eo Section 4-05(A) (3). No subaccount shall
be deemed ro have been established with respect to the Series l-ggz
Bonds, and the Series l-992 Bonds shall be secured by Ehe Reserve
Account on the same basis as rhe Series Lg96 Bonds and, unless a
suttaceount is established theref.or, tsoy Additional Bonds issuedpursuant to che Resolution.

sECTroN 7. RATE covENANT. secE.ion s.o4 of the originar
ResoLution is hereby amended Lo read as forlows: ,,The tlsuersharr, to the exLenL permitLed by raw, fix, esEablish and maintain
such rates and collecE. such fees, rates or oLher charges for Eheproduct, services and facilic.ies of its Marine Facilities, andrevise the same from time to time, whenever necessary, as will
always pr.ovide in each Fiscal year, NeE Revenues andl with theprior writEen consent of each rnsurer, supplementai Revenues
adeguate at all times to pay in each Fiscaf year at least one
hundred twenty-five percen[ ltzsZ) of t.he Annual Debt Service onalI outstanding Bonds and one hundred percent (100t) of any amountsrequired by the E.erms hereof Eo be deposited in the Reserve Accountor with any issuer of a Reserve Accounc LeEter of Credit or ReserveAccount Insurance Policy as a result of a wichdrawal from theReserve Account. The Issuer hereby represents thaE it has thepower to raise its rates and charges for the use of Ehe MarineFacilities wirhout Ehe approval of any regulatory body. Forpurposes of Lhe above-referenced covenant, Annual Debt Service with
respecL [o any Variable Rate Bonds shal] be calculaced based on aninterest rate egual to the maximum rare on such Variable Rate Bondsduring the preceding twelve-mon[h period, not to exceed the Maximum
f nEerest RaCe.,'

SECTION 8 . ADDf TTONAIJ BOTVDS. (A) Sect ion 5 . 0G (A) of theoriginal Resolution is hereby amended to read as follows: ',ExcepEas otherwise provided in Seition 5.06(E) hereof, there shall havebeen obcained and filed with Ehe fssuer a statemenc of anindependent 'certified public accountant of reasonable experienceand responsibilicy: (I) sEating that the books and records of therssuer relaEing to che Ner Revenues and SuppLemental Revenues havebeen examined by him; lZ) seEting forch che amounE of che NeE
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Revenues and Supplemen[aI Revenues which have been received by the
fssuer during any twelve (12) consecutive months designaced by the
fssuer within the Ewenty-four (24) months immediacely preceding the
date of delivery of such AddiEional Bonds wirh respecE to which
such sE,aEemenc is made; and (3) stating that the amounc of the Net
Revenues and Supplemental Revenues, adjusted as hereinafter
provided, received during Ehe aforementioned 72-month period eguals
at least (a) 1.25 times the Maximum Annual Debt Service of the
Senior Obligations and aIl Bonds then Outstanding and such
AddiEional Bonds with respect to which such statement is made and(b) 1.00 times any amounts reguired by the terms hereof to be
deposited in the Reserve Account and any amounts then owing to the
issuer of any Reserve Account LeEEer of CrediE or Reserve, Account
Insurance Policy as a result of a drawdown on such Reserve Account
Letter of Credit or Reserve AccounL Insurance PoIicy; provided,
however that supplemental Revenues may not be included in the
aforesaid calculation wiEhout the prior wricten consenE of each
Insurer. Notwithstanding an/thing herein contained to the
contrary, if amounts owed to che issuer of any Reserve AccounE
Letter of Credit or Reserve AccounE Insurance Policy are unpaid, no
Additional Bonds may be issued without che prior wriEten consent of
the issuer of such Reserve Account LeE.ter of CrediE or Reserve
AccounE Insurance Po1icy. "

(B) Supplemental Revenues may, with the prior wriLten consent
of each rnsurer, be included in the balculation set forth in
Section 5.05(A) of the Origina). Resolution if said Supplemental
Revenues became available after or during the twenty-four monthperiod described therein, by assurning the amount of supplemenEal
Revenues which the fssuer has received notificaEion from the
Florida Seaport TransporEation and Economic Development Council orany successor thereEo Ehat iE is entitled to receive for the
twerve-month period commencing wich E.he date of carculation.

SECTION 9 SPECTAL PURPOSE BO}IDS.

(A) The original Resolution is hereby amended to authorize
the issuance of Special Purpose Bonds. I'SpeciaI Purpose Bonds',
shall mean obligaEions of the Issuer issued Eo finance special
Purpose Facilities- "Special Purpose Facilities" shalt mean lands,buildings, facilities and structures and the cosE of constructionor acguisit.ion of which are authorized by the Act and are financedwith the proceeds of Special Purpose Bonds issued pursuant to this
Sect ion .

(B) Before any Special Purpose Faciliries shaII be
const,ructed or acguired by Lhe rssuer, the rssuer, pursuant to thissection, shaIl adopt a resolution (i) describing in reasonabLe
decail sufficient for identification thereof, the Special purpose
Facilities Eo be constructed or acguired by E.he rssuer, liitauEhorizing the issuance of Special Purpose Bonds Eo finance thecost of construcE.ion or acquisition of such special purpose
Facilities and (iii) prescribing the rights, duE.ies, remedies-and
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obligations of rhe Issuer and Ehe holders, from time to Eime, of
such Special Purpose Bonds.

(C) The Special Purpose Bond's authorized by uhe resolution
referred to above shall be revenue bonds payabre solely from
rentals or other charges derived by the rssuer under and pursuanE
to a lease or leases relacing Eo the Special Purpose Facilicies
entered inEo by and between Ehe rssuer, as lessor, and such person,
firm or corporation, eiEher public or private, as shalI Iease, as
lessee, the Special Purpose Faciliries from Ehe Issuer and may be
issued by the Issuer nocwithstanding Ehe limitations, restricIions
and conditions oEherwise contained in the Bond ResoluEion relacing
to the issuance of Additional Bonds or other obligations; providedl
however, thaL no Special Purpose Bonds sha11 be issued by the
Issuer unless Lhe Consulting Engineers shal] have, prior Lhereto,
filed with the fssuer a certificace, certifying that the estirnaEedrentals or oEher charges to be derived by Ehe fssuer under andpursuant Eo the lease or leases relating t.o the Special PurposeIlacilities rhen being f inanced with such Sbecial Purpose Bonds will
be at Jeast sufficient to pay (i) the principal of ind interesg on
sygh special Purpose Bonds as the same mature and become due, (ii)all cosEs of ope_raEing and mainLaining such Special purpose
Facilities noL paid for by rhe lessee rhereof and (iii) all sin-kingfund, reserve or ot.her payments required by the resolutioi
authorizing Ehe special Purpose Bonds as the same become due, andfurther certifying EhaE Ehe construcEion and operation of suchSpecial Purpose Facilicies wiIl not decrease Ehe revenues co bederived by the Issuer from Ehe Marine Facilities, and providedfurther that no such Special Purpose Bonds shall be issueb by theIssuer until che fssuer has entered into a lease as aforeiaid,which lease shall be for a term at reasE as long as E.he period
during which such Special Purpose Bonds are oucstandir,g and unpaidand except for Ehe acquisition of. properLy Ehen undEr lease orpurchase and lease-back agreements, which lease shall provide for
annual payments Eo the Issuer, in addicion to all rentali and oEhercharges for Ehe use of the special purpose Facilities, of groundrent in an amount which is decermined by the parties Eo such leaseLo be a f air and reasonabLe renta.L f or Ehe land on which saidSpecial Purpose FaciliEies are const.ructed.

(D) Arl ground rents received by che rssuer under andpursuant Eo the leases referred to above shall be deemed ro be partof the Gross Revenues.

(E) AlI rencals and other charges received by the Issuer forthe use of E.he services and facirities of special purpose
Facilities under anq pursuant to t.he leases referred to abbve,excepL ground rents hereinbefore referred Eo, sha1l, be used by therssuer Eo the fu11 exEenE necessary for Ehe payment or theprincipal of and interest on uhe Special Purpose'eohas issued Eofinance Ehe cost of construction of Ehe special Purpose pacilities
from which said rentals and other charges are derived and for allother paymenEs reguired by the resolution auEhorizing the issuance
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of such Special Purpose Bonds. After such Speciat Purpose Bonds
have been fully paid and reE.ired, aIr rentals and other charges
derived by the Issuer from Ehe Iease or leases relacing to [neSpecial Purpose Facilities cot sIructed or acguired witn che
proceeds of such Special Purpose Bonds shall be deemed co be parE
of the Gross Revenues and all costs of o_perating and mainraining
such Special Purpose Facilities noE paid for by the lessee thereofshall be deeme9- t.o be Operating Expenses and said Special purpose
Facilicies shall be deemed to be part of the Marine Facj.liriei ofthe Issuer.

(F) Special Purpose Bonds shall not cons[itute ,'Bonds" within
the meaning of the Bond Resolution -

(G) Arr references to special purpose Bonds or Speciar
Purpose Facilities in bhe original Resolution Eo being descrited ordefined in the Senior Resolution shall be amended E.o mean as
described or defined in the Bond Resolution.

Resol .#;r8;'gi:iimainE. nEar RlvenuesFund. Revenues, asx'ecei the amounE. ondePos posiLs to the
Payment Account on or before the last day of said monch.

(B) on Ehe last business day of each month, amounts ondeposic in the. Supplemental Revenues Fund shall be deposited orcredited t o the Payment Account , when t.he moneys E.herein areinsufficienc to pay E.he principar of and interest on Ehe Bondscoming due, buL only to rhe extent money E.ransferred from EheUnrestricted Revenue Account. for-such purpose shall be inadequareto fully_provide for such insufficiency: Any funds on deposit inthe Supplemental Revenues Fund not reguired -for 
deposiE or creditto the PaymenL AccounL shall be Er, nsferred out of tie Supplemental

Revenues Fund and may be used for any other lawfu] purpoie of thefssuer.

sEcrroN 11. TR-ANSFER oF Al\touurs rN FIINDs AI{D Accouurs FoR
THE REFITNDED BoNDs. .upo! issuance of the series 199G Bonds, arlamounts on deposir in the funds and accounts established withrespect to the Refunded Bonds shall be t.ransferred to the funds andaccounEs esEabl-ished.pursuant to uhe Bond Resolution as specifiedin the fssuer's Certificate as to Arbitraqe and Certain other TaxMatters executed at Ehe time of issuance o1 the Series 1996 Bonds.

sEcrroN 12. SALE oF THE sERrEs t99G BoNDs. upon deriveryto the Chairman or Vice Chairman and the Finance DirEctor or th;rssuer's ExecuEive Director or his designee of a purchase conE.racgsubsc,antially in the form of Exhibit A alcached hereto, eviae.rci"g,
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(A) Series 1995A Bonds in an aggregate principal amounr nor
exceeding $15, 000, 000 and Series 19958 Bonds in an
aggregate principal amount not exceeding S15,000,000;

(B) A true interesC cost on such Series 7996 Bonds not
greater than 5.15>" per anum; and

(C) OpLiona). redempEion of the Series 1996 Bonds beginning
no later Ehan June L, 2006 aE a price not in excess of
7O2? of par, declining Eo par no JaLer than June 1, 2008;

the Series 1995 Bonds shall'be sold to the Underwriter pursuant Eo
Ehe Purchase ContracE at the purchase price provided Eherein
(including any original issue discounts), plus accrued interest on
the Series 1995 Bonds from the date of che Series 1995 Bonds [o Ehe
date of delivery and payment therefor,' aI] terms and conditions set
fort.h in said Purchase ConLract being hereby approved. Upon
compliance with the foregoing, the Chairman or Vice Chairman is
hereby aut,horized and directed Eo execuE.e said Purchase Contract
and to deliver fhe same Eo Ehe Underwriter-

sEcrIoN 13.
AGREEMEMT.

OFFICIAL STATEMENT; CO}flTINUING DISCLOSIIRE

(A) The form, Eerms and provisions of the Official SEaEemenE,
daE.ed che dace of execution of Lhe Purchase Contract, in
substantially the forrn of the Prel iminary Official StatemenE
aE.tached hereEo as Exhibit B, relaLing to E.he Series 199G Bonds, be
and che same hereby are approved wirh respect Eo Ehe information
Iherein contained. The Chairman, Finance Director and Secretary,
upo! execution of Lhe Purchase Contract described above, are hereby
authorized and direcced Io execute and deliver the Official
SLatement in subsc.antially the form of the Preliminary Official
SLatemenL in the name and on behalf .of Ehe Issuer, and thereupon to
cause such Official StaLement to be delivered Lo the Underwriter
with such changes, amendments, omissions and addj-tions as may be
approved by the Chairman. The form of the Preliminary Officiat
statement attached hereto as Exhibit B is hereby approved. The use
of Ehe Preliminary official st.atement in Ehe marketing of Ehe
Series 1995 Bonds is hereby auchorized and the Official Statement,
including any such changes, amendments, modifications, omissions
and additions as approved by Ehe chairman, and the informat.ion
contained Eherein are hereby authorized to be used in connec;ion
wiEh the sare of the series 1996 Bonds to rhe public. ExecuE.ion by
the chairman of Ehe official Statement shalI be deemed Eo be
conclusive evidence of approval of such changes, amendments,modificacions, omissions and addiE,ions.

(B) In order to enable the Underwriter to comply wirh theprovisions. of sEC Rule L5c2-12 relating to secondjry market
disclosure, the chairman is hereby auEhorized and directed to
execute and del-iver the Continuing Disclosure Agreement in the name
and on behalf of. the rssuer substantially in the form attached
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hereto as Exhibic D with such changes, amendments, omissions and
addicions as shall be approved by the Chairman, his execution anddelivery Ehereof being conclusiv.e evidence of such approvar.

SECTTON 14. APPOINTMENT OF REGISTRAR AND PAYING AGENT.
SunTrusE Bank, central Florida, National Association, orlando,
Florida, is hereby designated Registrar and paying Agent for Ehe
series 1996 Bonds. The chairman and the secretary are hereby
authorized Lo enter int.o any agreement which may be ne.cessary to
effectr the transactions contemplaced by this Section 10.

SECTION 15. AUTHORTZATION OP EXECI'TION OF ESEROW AGREB'TENT.
The fssuer hereby auEhorizes and direcEs the Chairman to execuEe,
and t.he Secretary Eo aEE,esE under t.he corporate seal of the fssuer,
Lhe Escrow Agrreement and Eo del iver t.he Escrow Agreement Eo
sunTrust Bank, centrar Frorida, Nationar Associat.ion, orlando,
Florida (the "Escrow Agent"), and does hereby auLhorize and direct
the execution, sealing and derivery of the Escrow Agreement. AII
of the provisions of Ehe Escrow Agreement, when executed and
derivered - by the rssuer as authorized herein and when dulyaul-horized, executed and delivered by rhe Escrow Agent, shalI ba
deemed to be a part of this Supplemental Resolution as fully and tothe same exfent. as if incorporated verbatim herein, and the Escrow
Agreement sharl be in subsLanLiarly the form of Lhe Escrow
AgreemenL aELached hereto as ExhibiE. 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-AgreemenE shallbe deemed to be conclusive evidence of approval of such changes.
The chairman is further auEhorized to appiove the purchase, fromproceeds of the Series 1995 Bonds and other available moneys of therssuer, of obrigations of the united SEat.es of AmericL which,together wiEh oEher funds to be deposiCed pursuant to E.he Escrow
AgreemenE, sharl be sufficient at the time bf such deposic E.o pay
and refund the Refunded Bonds as Ehe same become due and payable^ oiare redeemed prior to maEurity.

SECTION 16. PAY}IEMTS PURSUANT TO BOI{D TNSURANCE. POLICY FOR
THE SERTES 1995 BO}IDS.

(A) ff, on the third day pr
for the Series L996 Bonds there
AccounE sufficient moneys availa
interest on the Series t996 Bon
Agent shall immediately noCify r.
Bank and Trust co., N.A., New york, New york, or its successor asits Fiscar Agent (che "FiscaI Agent,') of the amount of suchdeficiency. {f., by said inEeresr piymenr daEe. ih"- i;;;;, has noE,provided Ehe amount of such deficiency, the paying Agenc sharlsimultaneously make avaitable Eo the Bond fnsurer and to [he Fisca1Agent the registration books for rhe Bonds maintained by the paying
Agent.- In addition:
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(i) The Paying Agent shaIl provide the Bond Insurer with
a list of the Bondholders entitled to receive principal or
interesE payments from the Bond Insurer under che cerms of che
Bond Insurance Policy and shall. make arrangements for the Bond
Insurer and its Fisca1 AgenL (1) Eo mail checks or drafts Eo
Bondholders entitled to receive fu11 or parEial inEerest
payments from the Bond rnsurer and Q) to pay principar of ch'e
Bonds surrendered Eo Ehe Fiscal Agent by the Bondholders
enEitled to receive fuII or partial-principal pa)ments from
the Bond fnsurer; and

(ii) The Paying Agent shal1, at the Eime it makes Ehe
registraLion books available co the Bond fnsurer pursuanL to(A) above, notify Bondholders entitled to receive the payment
of principal of or interest on Lhe Bonds from the Bond fnsurer(1) as to the fact of such entitlement, (2) EhaE the Bondrnsurer wirr remit to them alr or part of the interesE
paymenEs coming due, (3) that, except as provided in paragraph(B) below, in the event that any Bondholder is en€ittea to
receive fuI1 paymenE of principal- from the Bond Insurer, such
Bondholder must tender his Bond with che inst.rument of
Eransfer in che form provided on Ehe Bond executed in the nameof the Bond Insurer,.and (4) that, except as provided inparagraph (B) berow, in the event chac such gondholder isentitled Eo receive partial payment of principal frorn Ehe Bondrnsurer, such Bondholder mustr tender his Bond for paymenEfirst to Ehe Paying Agent, which shalr note on such gbnd theportion of principal paid by the paying AgenL, and then, wichthe form of transfer executec in rhe name of tfre Bond Insurer,to Ehe Fiscal Agent, which wiLl then pay Ehe unpaid portion oiprincipal to the Bondholder

(B) rn Lhe event thac Ehe paying Agent has noEice that any
payment of principal of or interest on a Series 1995 Bond has beenrecovered from a Bondholder pursuant to Ehe united staIes
Bankrupt.cy Code by a trusEee in bankruptcy in accordance wiE.h Ehefinal, f a court having compeLenE,jurisdi shall, at the time it prbvidesnotice tfy al1 Series tgg6 sondholdersthat, i 61der,s payment is so recovered,
such Bo to paymenf- from the Bond Insurer
Eo Ehe extent of such recovery, and the paying Agent sharl furnishEo the Bond Insurer its recoprinciprl Li and interesr on rhe 

"o,ilIt""Xt= .fr5Paying Agenc and subseguently re ders, a.ri the
daEes on which such paymenEs wer made.

(c) The Bond rnsurer sharl, to the extenE. it makes payment ofprincipar of or incerest on the series tg96 Bonds, becomesubrogated to the rights of-the recipients of such paymenE.s inaccordance with the terms of the Bond rnsurance eolicy and, Eoevidence such subrogation, (1) in the case of subrogalion as toclaims for pasE due inEerest, che J aying Agent sharl n-oce Ehe Bond
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fnsurer's rights as subrogee on the registration books maincained
by che Paying AgenL upon receipt from the Bond rr:surer of proof of
the payment of interest thereon to the Bondholders of such Bonds
and Q) in Ehe case of subrogation as to claims for pasL due
principal, Ehe Paying Agent shall note the Bond Insurer,s rights as
subrogee on the registration books for t.he Bonds maintained by the
Paying AgenE upon receipr of proof of che payment of prin-ipal
Ehereof Eo Ehe Bondholders of such Bonds.

(D) The notice address for Lhe Bond Insurer and Ehe Fiscal
AgenL shalI be included:

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

SLate StreeE Bank & TrusL Co., N,A.
51 Broadway
New York, New York 10006
ALLenLion: Corporate Trust Department

SECTTON ]-7. ATIIHORTZATTON OP 1995 PROJECT AND REFID.IDTNG OF
REFTNDED BoNDs. The rssuer hereby authorizes and approves the
acguisition and construcrion of Ehe 1995 ProjecE and the Refunding
of the Refunded Bonds- upon issuance of the series 1995 Bonds, aII
references in the Bond ResoluEion to the "senior obligations,, and
the I'Senior Resolution" shal-1 be no )-onger applicabte.

SECTION 18. cENERAL ALI'IHORITY. The members of Ehe fssuer
and the officers, aLtorneys and other agents or employees of rhe
Issuer are hereby authorized co do all- acts and chings required of
Ehem by this Supp1emenEal Resolution or the Original Resolution, ordesirabLe or consistent wiEh the requirements hereof or Lheoriginal Resolution for the fulI punctual and comple[e performance
hereof or thereof. Each member, employee, actornLy and'officer of
Lhe Issuer is hereby authorized and directed to execuce and deliver
any and all papers and instruments and to be and cause to be donealy and all acLs and things necessary or proper for carrying outthe transacEions conremplaEed hereunder. Thg Chai.run uni/oi tne
Secretary are hereby authorized [o execute such securiEy purchase
forms or agreements as shall be necessary to eifecc E,hetransactions contempraEed hereby, incl-uding designating IheFinancial- Advisor and Bond counser Eo assist or acL as ag6nc in
such security purchase.

SECTION 19. ORIGINAL RESOLUTION TO COIfTINUE IN FORCE.
Except as herein expressly provided, the original Resolution andalr che t.erms and provisions E.hereof , incruding t he covenants
conEained therein, are and shall remain in full force and effecc-

sECTroN 20. sEvERABrLrry AND rNvALrD pRovrsroNs. rf anyone or more of the covenants, agreements or provisions herein
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contained shall be held conLrary to any express provision of law orcontrary Eo the po).icy of expres
prohibited, or against. public
whatsoever be held invalid, the
provisions shall be nuIl and vo
from the remaining covenants, agreements or provisions and shall inno way affect che validiry of any of the oEher covenanEs,,
agreements or provisions hereof or the Bonds issue.d hereunder-

SECTION 21. EFFECTM DATE. This Supplemental ResolutionshalJ become effective irnmediately upon its idoption-,'
sEcrroN 2. EpFEcrrvE DATE. This Amended and ResratedResolution shall become effective immediately upon its adoption.

DULY ADOPTED, this 17th day of JuIy, 199G.

CANAVER"AL PORT AUTHORTTY

(SEAL)

Ke.nnedy

Donald N- MoLitor
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Exhibit C

RESOLUTION NO. 2015-013-EXE-3

A RESOLUTION OF THE CANAVERAL PORT
AUTI{ORITY REGARDING REIMBURSEMENT OF
VARIOUS COSTS RELATING TO THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF CERTAIN
CAPITAL IMPROVEMENTS; PROVIDING AN
EFFECTI\IE DATE.

WHEREAS, the Canaveral Port Authority (the "Authorrty") 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 oftax-exempt deb! 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 oertain capital
improvements. A description of such capital improvements is attaohed as BxhibitA. 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 suoh 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 t . t SO-Z 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 Alz day of August, 2015

(SEAL) CANA,VERAL PORT AUTHORITY

W\rLh-
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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
elechic on pier, passenger drop-off flow improvements, new interior finishes, new
HVAC systems. In addition to terminal expansion, cr5 will require a new
parking garage facility and ground transportation improvemonts.

Renovation, upgrade and expansion of Cruise Terminal l0 as a large ship
(4000-5200 passengers) level capacity. CTIO is in need of expansion for baggage
laydown, pre-boatd seating, security olearance cheok-in and olearance, baggage
scanning roof check in desk, Vertical Transportation Systems, HVAC Systems,
select electric upgrades, CBP area expansion, modern passenger boarding, and
bridge/gangway systems. In addition, improved flow for passenger drop of[,
commercial traffic will be connected to reduce conflict and manpower.

Improvements to Cruise Terminal 8.



Exhibit o

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

A RESOLUTION APPROVING THE ISSUANCE BY THE
CANAVERAL PORT AUTHORITY OF ITS PORT TMPROVEMENT
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 TTS PORT RBVENUE REFUNDING
BONDS, SERIES 2016 IN AN AMOUNT NOT TO EXCEED TWELVE
MILLTON DOLLARS ($12,000,000) TO REFTNANCE CERTAIN
CAPITAL PROJECTS IN THE PORT AUTHORITY; PROVIDING
AN EFFECTIVE DATE.

WHEREAS, the Canaveral Port Authority (the "Port Authority") intends to issue

its Port Improvernent Revenue Bonds, Series 2016 (the "New' Money Series 2016

Bonds") in one or more series in an amount not to exceed Ninety Million Dollars
($90,000,000) in order to finance various capital improvements (the "2016 Project")
described in the 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 arnount not to exceed
Twelve Million Dollars ($12,000,000) in order to refinance its outstanding Port Revenue
Refunding Bonds, Series 2006A (the "Refunded Bonds") r,r,hich were issued to refinance
certain capital projects of the Port Authority (the "1996A Project"); and

WHEREAS, it is expected that the average rnaturity of the Refunding Series 2016
Bonds r,vill be later than the average rnaturity of the Refunded Bonds; and

WHEREAS, the Port Authority desires to approve, for purposes of Section 147(0
of the lnternal Revenue Code of 1986, as amended, the issuance by the Port Authority of
its Nerv Money Series 2016 Bonds in order to finance the 20 I6 Project and its Refunding
Series 2016 Bonds in order to refinance the 1996A Project;

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

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

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

A. Notice of a public hearing to be held by the Porl Authority, inviting
comments and discussion concerning the issuance of the Nerv Money Series 2016 Bonds.
the 20l.6 Project, the Refunding Series 2016 Bonds and the l996AProject, r.vas published
in Florida Today! a newspaper of general circulation in Brevard County, Florida, at least
14 days prior to the date of such public hearing. The fonn of such notice is attached



hereto as Exhibit A, A proof of publication of such notice is on file with the Port

Authority Secretary.

B. At the tirne and place described in such notice, a public hearing was held by

the Port Authority. during which cornments 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 19964 Project was requested and allorved'

C. The 2016 Project and the issuance of the New Money Series 2016 Bonds

by the Port Authority for purposes of financing the 2016 Project will have a substantial

public benefit.

D. The 1996A Project and the issuance of the Refunding Series 2016 Bonds by

the Port Authority for purposes of refinancing the 1996,4. Project r,vill have a substantial

public benefit.

E. The Porr Authority is an elected legislative body and has jurisdiction over

the entire area in which the 2016 Project and 19964 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 Nerv Money Series 2016 Bonds and financing of the 2016 Project and the issuance of
the Refunding Series 2016 Bonds and refinancing of the 1996A Project. The Series

designation of the New Money Series 2016 Bonds shall be determined by the Port

Authority.

SECTION 4. EFFECTM DATE. This resolution shall become effective

irnrnediately.

DULY ADOPTED this D-day of F.lvuun,l ,2016.

(sEAL)



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 |J,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 HVAC systems. In addition to terminal expansion, CT5 will require a new parking
giu'age facility and ground transpoftation improvements.

2. CRUISE TERMINAL NO. 10 - Renovation, upgrade and expansion of
Cruise Terminal 10 as a large ship (4000-5200 passengers) level capacity. CT10 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,
HVAC Systems, select electric upgrades, CBP area expansion, modern passenger
boarding, and bridgelgangway 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 19964 Project owned by the Port Authority, including the following:

1. CRUISE TERMINAL NO. 8 - Acquisition and construction of a cruise
ship terminal facility and certain waterside improvements related thereto within the
Canaveral Port District on a site referred to as Cruise Terminal 8. The 19964 Project is
owned by the Port Authority. The principal user of the 1996,4. 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, Florida32920. Cluise Terminal No. 5 and Cruise Terminal No.
10 are located at9245 and 9005 Charles Rowland Drive, Cape Canaveral, Florida32920,
respectively. Cruise Terminal No. 8 is located at 9155 Charles Rowland Drive, Cape
Canaveral, Florida 32920. The 2016 Project shall be utilized by CT5-Carnival Cruise



Lines, Norwegian Cruise Lines and Regent Seven Seas Cruises, CT8-Disney Cruise
Lines and CTl0-Norwegian Cruise Lines, Royal Caribbean, Carnival, and various other
cruise lines.

All affected taxpayers, propefty owners and citizens and all other intelested
percons 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 t996A
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 3211783-7831 at least24 hours in advance to request such
accommodation.

The public hearing is required by Section 147(f) of the Internal Revenue Code of
1986, as amended (the "Code"). Subsequent to the public hearing, the Port Authority will
consider whether to approve the issuance of the New Money Series 2016 Bonds and the
Refunding Series 2016 Bonds as required by Section l4l(t) of the Code. Any person
interested in the proposed plan of financing or the location or nature of the 2016 Project
or 19964 Project may appear and be heard.

CAIIAVERAL PORT AUTHORITY

By: /s/ Rodger Rees
Chief Financial Officer



Exhibit E

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

RESOLUTION OF TI{E CANAVERAL PORT AUTHORITY
AMENDING AND ST]PPLEMENTING A RESOLUTION
ENTITLED: "A RESOLUTION oF THE catr,aveRAl
PORT AUTI{ORITY AUTFIORIZING TI{E ISSUANCE OFNOT EXCEEDING $5O,OOO,OOO IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT
REVENUE REFUNDING BONDS, SERIES 1992 IN ORDERTO PROVIDE FI.]NDS FOR THE PURPOSES OFFINANCING TI{E COSTS OF REFLINDING CERTAIN
OUTSTANDING OBLIGATIONS OF TIIE AUTI{ORITYAND FOR FINANCING CERTA]N PORT
IMPROVEMENTS; PLEDGING TI{E GROSS REVENUES
RECEI\iED BY TI-IE AUTHORITY TO SECURE
PAYMENT OF TIIE PRINCIPAL OF AND INTEREST ONSAID BONDS; PROVTDING FoR THE RIGHTS oF TI{E
HOLDERS OF SAID BoNDS; PROVIDING FoR CERTAIN
ADDITIONAL MATTERS IN RESPECT TO SAID BONDS;
AND PROVIDING FOR AN EFFECTIVE DATE FOR THIS
RESOLUTION',; AUTHORIZING TI{E ISSUANCE OF NOTTO EXCEED $25,OOO.OOO PRINCIPAI AMOLI-NT OFCANAVERAL PORT AUTHORITY PORT
IMPROVEMENT RE\DNUE BOND, SERIES 20164, IN.RDER To FTNANCE AND/on n,h,munsE .ERTATN
CAPITAL IMPROVEMENTS AND TO REPAY CERTAIN
DRAWS MADE UNDER ITS REVOLVING CREDIT
AGREEMENT; PROVIDING CERTAIN TERMS ANDDETAILS OF SUCH BoND; AUTHORZING A
NEGOTI.ATED SALE oF SAID BOND; ACCEPTING A
COMMITMENT FROM TD BANK, N.A. TO PURCI{ASE
Tr{E SERIES 2016A BoND; pRovIDrNG .ERTATN
AMENDMENTS TO TI-IE AFOREMENTIONED BOND
RESOLUNON; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED By THE CANAVERAL poRT AUTHORITy as folrows:

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



(A) On OctobetT- 1,992, the Canaveral Port Authority (the ',Issuer,,) duly
adopted Resolution No. 92-8, as amended and supplemented (the "Bond Resolution,,).

pursuant to the Bond Resolution Canaveral
Bonds, Series 20064 (the ',Series 20064

Series 2008 (the "series ?008 Bonds"),
Revenue Bonds. Series 2010 (the ,'Series

Revenue Refunding Bonds, Series 2012
s. Series 2013 (the "Series 2013 Bonds',),
Revenue Bonds, Series 2014 (the ,,Series

Port Revenue Refunding Bond, Series 2015
also determined to issue the Canaveral port

Bond, Series 20168 (the ',Series 20168 Bonds")
Series 20064 Bonds, the Series ZOO6B Bonds, thi
nd, the Series 2012 Bond, the Series 2013 Bond,
2015 Bond and the Series 20168 Bonds arecollectively referred to herein as the "parity Bonds.,,

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

(C) The Issuer deems it in its best economic interests (l) to issue its CanaveralPort Authority Port Improvement Revenue Bond, Series zol6L (the ,'series 20164Bond") in order to finance and./or reimburse a portion of certain capital improvements(the "2016 Pfoject") as described in Exhibit A attached hereto, and (2) to repay certain
draws under its Revolving Credit Agreement (flre "Revolving bredit'Agreement,,), withPNC Bank, National Association (,'pNC,').

(D) The covenants, pledges and conditions in the Bond Resolution shall beapplicable to the Series 2016A Boncl herein authorized to the same extent as for. theParity Bonds, and said Se[ies 2016A Bond shall constitute "Bonds,, rviflrin the meaning
of the Bond Resolution.

(E) The principal of and interest
sinking fund, resere and
payable solely fi-orn the ple

'*,ith the Parity Bonds. The
or a pledge of the faith, credit or taxing powe
Florida, or any political subdivision thireof, within the meaning of any constitutional orstatutoty provisions. Neither the State of Florida. any politicai subdivision thereof, the
Issuer nor the Port District shall be obligated (l) to exer"ise its ad valorem taxing power



in any fiorm on arry rear or personar p'operty of or in the Issuer toSeries 2016A Bond, the interest ther-eon, or other costs incidentar
same from any other funds of the Issuer except fi.om trre predge
provided in the Bond Resolution.

(F) Due to the volatiliu of the market for tax-exenrpt obligations such as theseries 2016A Bond and the nature of the transactions irwolving the series 20l6ABond,it is in the best intercst of the Issuer to sell the series zollABond by a negotiated sale,allowing the Issuer to enter the market at the .oriua*ntageous time, rather than at aspecified adl'ertised date. thereby permitting the trr*,. to obtain the best possible priceand interest rate for the Series 2OL6ABond.

(G) The Issuer has received a favorable offer to purchase the Series 20164Bond fi'om TD Bank' N'A' (the "Purchaser'1 i" it. iorm of the commitment attachedhereto as Exhibit B (the "commitment"), uu *iilriottr" fur=*"t"rs set forthherein.
(H) The Bond Resolution provides that Bonds such as the Series 20164 Bondshall mature on such dates and in such amounts, shall bear. such mtes of interest, shall bepayable in such places and shall be subject to'such rJemption provisions as shall bedetermined by supplemental Resolution adopted by the I.ru"r; and it is now appropriatethat the Issuer determine parameters for such tems and details.

(I) The Issuer shall make amendments to the Bond Resolution as provided insection l0 hereof' In accotdance with the terms of Section 7.0t"i;il;oii Resolution,the Issuer has received the consent to the amendmenr, *a adoption of this SupplementalResotution by a majority of Holders of the Orrrtr;dftiooOr.
sEcrroN 2' DEFrNrrroNS. when used i. this Supplemental Resolution,the terms defined in the Bond Resolution shall have tt. *"urings-therein stated, exceptas such definitions ffiay 6. hereinafter amended or defined.

SECTION 3. AUTTTORITY FOR THIS SUPPLEMENTALRESOLUTToN' This supplernental Resolution i, uaop[d pursuant to the provisio,s ofthe Act and the Bond Resolution.

sEcrroN 4. DESCRrprroN oF Tm SERIES zor6l BOND. (A) TheIssuer hereby authorizes the issuance of a series of Bonds in the aggegate principalamount of not to exceed $25,000,000 to. be tcnown-(notu,iflrstanclins ;;;;"rision ofsection 2.01 of the Bond Resolution t9 th9 
"ornury;'ur-th. 

,,cuoavJrd 
irort artnorityPort Improt'ement Revenue Bond, series 2016,{-" 'tt" s"ri"s 20164 Bond shall beissued for the principal purposes of linancing a portion of the 2016 project, repayingcertain draws made under thl Revolving credlt agr="-.nt and paying costs of issuanceof the Series 2ol6{Bond. The aggregate principu] un oun, of the series zol67.Bond to



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

The Series 20164 Bond shall be dated as of the date of its delivery and shall be
issued in the form of a fully registered bond or bonds. The Series 2016A Bond shallbear
interest computed on the basis of a 360-day year consisting of twelve 30-day months,
fi'om their dated date, payable on such dates [each an "lnterest Date,,), and at such interestrate or rates as shall be provided in the Commitment. Principal snii ue payaute in suchamounts on such dates as shall be provided in the Commiiment and uppror.a by theClrief Financial officer, subject to the conditions set forth her-ein. The Series 2016ABond shall be subject to such redemption provisions as shall be provided in theCommitment and approved by the ChieflFina*i.t orR"er. The final maturity date shallbe June 1,2031.

Interest payable on the Series 20-16A Bond on any Interest Date and all principal
payments coming due will be paid by check or draft nraiied to the Holder in whose namesuch Series 20164 B9n9 shall be registered. at the close of business on the date rvhichshall be the fifth da1' (whether or not a b_usiness day) next preceding such payment date,oL at the request and expense of such Holder, Uv tant wire transfer for the account ofsuch-Holder. All payrnents of principal of and interest on the Series 2Ol6ABond shallbepayable in any coin or cumency of the United States of Arnerica which at the time ofpayment is legal tender for the payment of public and private debts.

(B) The for:m of the Commitment, rvith such amendments, changes andmodifications as shall be approved by the chief Financial orrrcr., il h;;; approved
subject to the conditions of this Sectiln 2.01(B). Execution of the Cornmitment by theChief Financial officer shall be conclusive evidence of approval of any such
113nl1ents, changes and modifications. The Commitment shall not be executed by theChief Financial Officer until such time as all of the following conditions have been
satisfied:

(i) Receipt by the Chief Financial Officer of a disclosure statement anda truth-in-bonding statement of the Purchaser dated the date of the Comrnitment
and complying rvith section 21g.3g5, Florida Statutes.

Upon satisfaction of all the requirements set forth in this Section 2.01(8), theChief Financial ofhcer is authorized to execute and deliver the Commitment containing
tglms complying with the provisions of this Section 2.01(B) and the Series 20164 Bondshall be sold to the Purchaser pursuarrt to tlre provisions oisuch Commitmept.

SECTION 5. REDEMPTION PROVISIONS FOR SERIES 2Oh6ABOND.
The Series 2016A Bond may be redeemed prior to their respective maturities from any
moneys legally aYailable therefor upon the notice and conditions provided in the Bond
Resolution and the Commitment.



SECTION 6. APPLICATION OF SERIES 20164 BOND PROCEEDS.The proceeds derived fi'om the sale of the series 20l6iBond shall, simultaneously rviththe delivery of the Series 2016A Bond to the Purchaser, be applied by the Issuer asfollows:

(A) A sufficient antount of proceeds of flre series z0l6ABond shall be used bythe Issuer to pay 
1l.t::t1and expenses in connection with the preparation. issuance andsale of the Series ZOliABond.

(B) A sufficient amount of the prcceeds of the Series zll6/Bond slalt be usedto repay PNC for certain draws * ih" n""orui"g credit Agreement as shall bedetermined by the Chief Financial Officer.

(c) The remaining Series 20164 Bond proceeds shall be deposited to the"Series 20l6AAccount" of ihe consh'uction Fund, t rri"r, is hereby established, and usedto pay a portion of the costs of the acquisition *a'.onrt*ction and reimbursement of the2016 Project.

SECTION 7. APPOINTMENT OF PAYING AGENT AND REGISTRAR.The Issuer shall serve as Registrar and Paying Agent for the series 2ol6ABond.
SECTION 8. AUTHORIZATION OF F'UNDING OF 2016 PROJECT.The Issuer hereby authodzes and approves the funding oiat . zoto project.

sECTroN 10- AMENDMENTS To BOND RESOLUTTON. The BondResolution is hereby amended as follows:

(A) The definition of "Authorized Investments" in section t.0l of the BondResolution is hereby amended in its entirety to read as fo[ou,s:

"Authorized Investmeuts" shall mean any investments that may be made by theIssuer under applicable lalv and rvhich are allowed under tlre Issuer,s investment policy.

(B) The definition of Gross Revenues in Section r.0l of the Bond Resolution ishereby amended in its entirety to read as follows:

"Gross Revenues" shall mean all rents, fees, charges or other. income from anysource received by or accrued to the Issuer from the op"Ltion of the Marine Facilities,and all parts thet'eof and income from the investment of funds except as otherv'ise



expressly provided in this Resolution. "Gross Revenues" shall not include proceeds fromad valorem taxes, but shall be deemed to specificaily incluae, withori limiting thegenerality of the foregoing, the following: ---)

(l) The gross rentals received on account of lands and buildings orvned orIeased by the port District; -i

(2) The gross tevenues received frorn the sale of gasoline. oil, fuel oil, or fuelproducts or any other merchandise or products, after deducting the cost thereof if the saleis made directly by the Issuer; or the gross revenues received by virtue of the Issuer,slicensing or permitting others to make such sales;

(3) Gross revenues received by any arrd all concessions granted by the Issuer ofany of the Mar.ine Facilities;

(4) Gross receipts fi"om wrrarfage, dockage, warehousing, stomge, and poftterminal charges made for u re of the Marini Facilitief of the port Distr.ict;

(5) Gross revenues rcceived. frorn any and all leases of lands, buildings, orstructutes, or any parts thereof or tlrerein ovrued, f"m"J* controlled by the port Districtas patl of the port facilities of the Port District. including facilities related thereto orappurtenant 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 acquir.ed bythe Port District in addition to the port facilities now owned by the port District, and tobe consh'ucted and.acquired pur",rurrt to this Resolution. Notwithstarrding any provisionto the contrary said term "Gross Revenues" slrall not include special purpose FacilityRevenues except as otherwise pr.ovided pursuant to Section 5.22 hereof.

(c) The definition of "Insurer" in section 1.01 of the Bond Resolution is herebyamended in its entirety to reacl as follows:

"Itlsul'er" shall mean such Person as shall be in the business of insudng orguaranteeine the paymelt of principal of and interest on municipal securities and whosecredit is such that, at the time of any action or consent required or permitted by theInsurcr pursuant to the terms of this Resolution, all municipal securities insured orguaranteed by it are then rated, because of such insumnce or guarantee, in one of the ilvohighest rating categories.(without regard to gradations, such as plus or minus or,,1,,, r,2,,
or "3") by one of the Rating Agenciei.

(D) The definition of "Resele Account Requir.ement,, provided in Section l.0lof the Bond Resolution is hereby anrended in its entirety to read as follows:



"Reserve Account Requirement" shall mean, as of any date of calculation for the

(3) the maximum amollnt of Bond procee
Account (or subaccount therein) without subjecting the same to yield restrictio,s underthe code, or causing interest on any of the bonds-secured therely, other than TaxableBonds, to be included in gross income for purposes of federal income taxation or

licable prov computing the Reserve
respect of an ve Accounilhich secures
ariable 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.

CE) The definition of "special Purpose Facilities" provided in Section l.0l ofthe Bond Resolution is hereby amended in its entirety to read as follows:

"Special Purpose Facilities', shall mean an1, capital improvements or facilities
specifically designated as such by the Issuer purcuant to Section j.22 hereof.

(F) Section 1.01 of the Bond Resolution is hereby amended to include thefollowing definitions of "Fitch", "Rate consultant", "Rating Agencies,,, ,,special purpose
Facility Debt" and "Special purpose Facility Revenues,,:

"Fitch" shall ntean Fitch Ratings, and any assigns or successors tlrereto.

"Rate Consultant" shall mean a qualified t orconsulting firm or corporation at the time retain outthe duties imposed on the Rate Consultant by the
Consulting Engineers.

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

"Special Purpose Facility Debt" means any evidence of debt refel.ed to in, andcomplying with the provisions of, Section 5.22 hereof.

"Special Pulpose Facility Revenues" means (l) the revenues: income, rentals,
enerated by or to be derived by the Issuer
se Facilities which ar.e pledged to secure
eys on deposit in the Unrestr.icted Revenue
re not derived from the Special purpose

Facilities and which are not Gross Revenues, or (c) contractual net paylllents made or
received by the Issuer u'hich the Issuel has either piedged or agrees may be pledged by



the owner, operator or user of one or more Special Purpose Facilities to secure Special
Purpose Facility Debt.

(G) The thild, fourth, fifth. sixth, sevendr and thirteenth paragraphs of Section4'05(AX3) of the Bond Resolution are hereby deleted and."pla".a *]tn'the follor,,,inglanguage:

Notwithstanding the fo'egoing provisions, in rieu
any required deposits into the Reseivl A."ouni or any
Issuer may cause to be deposited into the Reserve Acc
therein a Resele Account Insurance Policy and/or Reserve Account Letter ofcredit for the benefit of tlre Bondholders in an amount equal to the differencebetween the Reserve Account Requirement sums thenon deposit in the Reserve Account or subac Issuer mayalso substitute a Reserve Account lnsurance ount Letterof Credit fot cash on deposit in the Resere Account or a subaccount therein uponcompliance with the terms of this section 4.05(AX3). Such Reserve Account
Insurance Policy and/or Reserve Acc
Paying Agent (upon the giving of
Date or redemption date on u4rich
moneys in any other fund or account h
for.such pulpose. Upon the initial deposit of any such Reserve Account InsurancePolicy and/or Reserve Account Letter of Credit, the provider thereof shall beeither (a) an insurcr rvhose municipal bond insurance policies insuring thepayment, whel due, 

-of the principal of and interest on municipal bond issuesresults in such issues being rated inone o_
least one of the three Rating Agencies
or minus or " I ,tt "2" or ,,3 t'), or (b) a co
financial institution which has been a
rating categor.ies by at least one of th
gradations, such as plus or nrinus or
Insurance Policy and/or Reserve Account Letter of cr.eclit shall equally secure allBonds secured by the Reserve Account or any subaccount therein into which suchPolicy or Letter of Credit is deposited

Each Reserve Account lnsurance Policy and Reserve Account Letler ofCredit shall provide for a rcvolving t'eature undel which the amount available
thereunder will be reinstated to th; extent of any reimbursement of draws orclaims paid' If the revolving feature is suspended orl terrninated for any reason, theright of the provider of the Reserve Account [nsurance policy or Rese6,e AccountLetter of Credit to reimbursement will be subordinated to cash replenishment ofthe Reserve Account or any subaccount therein to an amount equal to thedifference between the ftrll original amount available under the Reserve Account



Insurance Policy or Reserve Account Letter of Credit and the amount thenavailable for further draws or claims. If (a) the provider of a Reserve Account
Insurance Policy or Resen'e Account Letteri of Credit becomes insolverrt or (b) theprovider of a Reserve Account Insurance Policy or Reserve Account Letter ofcredit defaults in its payment obligations ther'eunder or (c) the rating of the

. provider of a Reserve Account Ins
"A3" by all of the Rating Agencies
the provider of a Reserve Account L
"Aa3" by at least rwo of the thr.ee R
provider of the Reserye Account Insurance Policy or Reserve Account Letter ofCredit shall be subordinate to the cash replenishment of the Resen e Account orany subaccount therein. Where applicable. the amount available for draws or
claims under a Reserve Account Insurance Policy or Reserve Account Letter ofCredit may be reduced by the amount of cash or investments deposited in the
Reserve Account or any subaccount therein pursuant to the provisions hereof.

descr.ibed in the preceding paragraph
Account Insurance policy or Reserve

valid and enforceable, the Issuer shall either

sufficient to cause the casrr o, i,rr"r,,,lrt 
":: #U::i"ffH: *"r'"".T" il":ff#l

the Reser-ve Account Requir-ement on all
such Reserve Account or any subaccount
the ensuing five year.s in equal instalhnents
ii) replace such instrument with a ReserveAccount Insurance Policy or a Reserve Account Letter of Credit meeting thetequilements described herein r.vithin six months of such occunence.

(H) Section 5.06 of the Bond Resolution is hereby amended in its entirety toread as follorvs:

SECTION s.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 mannei her.ein provided. The Issuermay issue one or Bonds for any one or more of the followingpurposes: financi onal project,'ol. the completion thereof, orrefunding any or r of any- Sutordinated Indebtedness of the
Issuer.

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



(A) Exc-ePl-as othenvise provided in Section 5.06(E) hereof there slall havebeen obtained and filed rvith the Isiuer a statement of the chief Financial officer either(l): (a) stating that the books and records of the Issuer relating to the Net Revenues have
amount of the Net Revenues rvhich have been

such Additional Bonds with respect to which
ny amounts required by the terms hereof to be

Reserve Account Letter or credit o, R".",Y" T;:1:, T:|;Ij:? ji#:J';[:J,l ;,ldfawdorvn on such Reserve Account Letter of Credit or Reserve Account InsurancePolicy; or

(2) a certificate or report of the Rate Consultant demonstrating that the NetRevenues projected by the Rate consultant for each Fiscal year from issuance of theAdditional Bonds through the fifth Fiscal Year after the Fiscal year in rvhich theAdditional Project financed with the proceeds of such Additional Bonds is scheduled tobe completed is equal to not less thari 1.25 times of the Annual Debt service in each ofsuch Fiscal YeaIs for all Bonds then outstanding. in.trairrg the Additional Bonds withrespect to which the certificate or rcport is nrade.

(B) For the pupose of determini gervice underSections 5.05(AX1) hereof and the Annual
the interesr *i. i, iqqitionat parity variaure S,,,31L::rH:on outstanding Variable Rate Bonds shall be deemed to be the Maximum lnterest Rate.

(C) The Net Revenues calculated pursuant to the foregoing Section 5.06(AX1)ma5r 6" adjusted upon the written advice of the Issuer's financial advisors or Rateconsultant, at the option of the Issuer, if the Issuer, (l) prior to the issualce of theproposed Additional Bonds, shall have increased the rates. f.", o, other charges for theploduct, services or facilities of the Marine Facilities, ,"t,i.f, increase shall be then ineffect, the Net Revenues tbr the tu,elve (12) consecutive months shall be adjusted toshow the Net Revenues r',fiich would have been derived fi.om the Marine Facilities in
eased rates, for
lities had be I of
connection the

a contract satisfactory to each lnsurer to useproceeds of such Additional Bonds to purchase Authorized Investments satisfactory toeach Insurcr, the principal and intercst on such Authorized Investments will be usedsolely to make payn'lents when due or any Bonds Outstanding, the Net Revenues fbr the

t0



hvelve (12) consecutive months shall be adjusted to show the Net Revenues which would
have been derived-in srrch twelve (12) coirsecutive months as if amounts to be derivedfrom such Authorized Investments had been received during all of such twe5,e (12)
consecutive months-

(D) Additional Bonds shall be deemed to have been issued pursuant to this
nds, and all of the other covenants and other
details of such Additionat Bonds inconsistent

otection and securit-v of the I-Iolders of all

hereor, a, ,,,L:r:ffJ#1,,j,*::,:ffiiT'J.rrl,;iii*fl;
respect to s and their sources and securiq, foi paymenttherefrom over any other.

(E) Additional Bonds of refundingany Bonds the conditions of il not apply,provided th uch Additional Bo crease in theaggregate 3 ef and interest on the Outstanding Bonds. The conditionsof Section 5.06(A) heregf shall apply to Additional Bonds issued ro refund Subordinated
Indebtedness and to Additional Bonds issued for refuncling purposes which cannot meetthe condition of the fu-st sentence in this paragraph.

(F) No Additional Bonds (other than for refunding purposes which cures anEvent of Default) shall be issued heteunder if any Event of Default shall haye occuned
and be continuing hereunder.

(I) Section 5.09 of the Bond Resolution is hereby amended in its entirery toread as Ibllows:

SECTION 5'09' BOOKS AND RECORDS. The Issuer will lceep books andrccords of the receipt of the Gross Revenues, in accordance rvith g"n"rr'lly acceptedaccounting prtnciples, and any Credit Bank, Insurer, or I-Iolder or Holders of Bonds shallhave the right at all reasonable tinres to inspect the r.ecords, accounts and data of the
er shall make available to char_{e
es by maturity, r.edemption mption
and distribution of the cail curent

(J) Section 5'10 of the Bond Resolution is hereby amended in its entirety to
read as follou,s:

SECTION 5'10' ANNUAI AUDIT. 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 public accountant or recognized

ll



independent firm of certified public accountants, and shall require such accountants to
complete their report on the annual financial statements in aclordance with applicable
law' Such annual financial statements shall be in accordance with generally accepted
accounting principles, lnd u report by such accountants disclosing any 

-materiul 
d.thult oo

the parl of the Issuer of any covenant or agreement herein whichls disclosed by the auditof the financial statements. The annual financial statement shall be prepared in
conformity with generally accepted accounting principles. A copy of the audiied finanoial
statements for each Fiscal Year shall be furnished to any Credit Bank or Insurer and to
any Holder of a Bond rvho shall have furnished his addreis to the Secretary and requested
in writing that the same be fumished to him. The Issuer shall be permitred to make a
reasonable charge for furnishing such audited financial statements, except for. copies
furnished to any Insurer or Cr.edit Bank.

(K) Section 5-22 of the Bond Resolution is hereby amended in its entirety to
read as follows:

SECTION 5-22 Special Purpose Facilities. The Issuer may designate new or
existing facilities as "special Purpose Facilities", as permitted in this Section 5.22
qurcuant to a Supplemental Resolution and is authorized to finance such Special purpose
Facilities from the proceeds of Special Purpose Facility Debt issued by theissuer securedby Special Purpose Facility Revenues and without iegard to any rlquirements of rtris
Resolution with respect to the issuance of Additional B-onds. p.orid"d ihut th"." shall befiled with the Issuer prior to the issuance of such Special purpose Facility Debt a
certificate of the Chief Financial Officer. stating that:

(A) the estimated amount of Special Purpose Facility Revenues with respect to
the Special Purpose Facilities to be finar:ced will bL at least suificient to pay the principal
of and interest on such Special Purpose Facility Debt and all sinking nrna, l.eserve or
gther payments required by the Supplemental Resolution authorizing 

-and 
securing such

Special Purpose Facility Debt;

(B) in the case of Special Purpose Facility Debt secured solely from sources
described in subsection (1) of the definition of Special Purpose Facility Revenues, the
Rate Consultant shall certify that the construction and opemtion of the 

-special 
purpose

Facilities to be financed u,ill not decrease the Gr-oss Revenues;

(C) in the case of Special Putpose Facility Debt securcd from any of the
sources descrtbed in subsection (2) of the definition of Special purpose Facility
Revenues, the Rate Consultant shall certify that the Issuer will bL in cornpliance with the
rate covenant described in Section 5.04 hereof for each of the next three full Fiscal years
following issuance of the Special purpose Facility Debt;

(D) no Eveut of Defautt then exists under Article VI of this Resolution; and

1)



(E) rhe Issuer is in compliance w.ith any and
Supplemental Resolution related to such Special any

outstanding speciar purpose Facility Debt u,hich wiil any

additional5pr.iut rurpose nacitity oeut. uch

The Supplemental Resolution autho

(L) The following paragraphs are hereby added to section 7.02 of the BondResolution:

Notwithstanding any other provision of this Section 7.02, thelssuer may adopt theSupplemental Resolution 
_upproring the amendments subject to the consents andapprovals described in this Section 7.02.

of this Section 7.02, Flolders of Bonds shall

purchase of such Bonds the Ho.lders are dee
Supplemental Resolution and amendments.

consent to amendments to this Resolution pu

SECTION 11.
body, the Chief Executi
and other agents or enlp

ith the requirenrents hereof or the Bond
nctual and complete performance of all the

Issuer or the governing body is her
and all papers and instruments and
necessary or
Chairman is
hereunder, th ::ffi#"1i:t:,'.,1."TJ#;A,,:1,ff:n::

l3



on his behalf' If the chief Executive officer is unavailable or unable at any time toperform any of the duties or functions- hereunder, including, but not Iimited to, thosedescribed in Section 4 hereof, the chief Financial brn.". is hereby authorized to acr onhis behalf.

sECTroN 12. BOND RESOLUTION To CONTTNUE IN FORCE. Exceptas herein expressly provided, the Bond Resolution and all the ter.ms and provisio,st!9reof, including the covenants contained therein, u.. una shall remain in full tbrce andeffect.

sECTroN 13. SEVERABTLITY AND INYALTD pRovlsroNs. If any oneor mol€ of the covenants, agreements or provisions herein contained shall be heldcontrary to any express provision of I oficy of express law, eventhough not expressly prohibited, or or shall i.o. uny reasonwhatsoever be held invalid, then such or.provisions shall be nulland void and shail be.deemed separabre fiom the remaining rorrn*,q ugr."rr.r,, o.pt'ovisions and shall in no way affect the vatidity of any of the othe-, covenanrs,agreements or provisions hereof or the Series 20164 gond issuecl hereunder.

sECTroN 14. EFFECTTVE Dt-rE. Except as provided berow, thisSupplemental Resolution shall become efttctive inrmed'iately upon its adoption. TheAmendments to the Bond Resolution provided in section 10 herrof shall go into effectupon receipt of the approvals and tonsents provided in Article vII of the BondResolution.

DULY ADOPTED, this 27th day ofAprit.2016.

(sEAr.)

ATTEST:

CANAVBRAL PORT AUTHORITY

By:

t4



EXHIBIT A

DESCRIPTION OF TTfi 2016 PROJECT

Renovation, upgmde 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 fbnders, pier and quay impror"*.-ntr, upgade water and

9!:t i" on pier- passenger drop-off florv i-p.ovements, nerv inteiior finishes, new
ITVAC systems. In addition to terminal expansion- CT5 will require a new
parking garage t'acility and ground transpoftation improvements.

Ren_ovation, upgtade and expansion of cruise Terminal 10 as a large ship
(4000-5200 passengers) level capacity. CTl0 is in need of expansion for iaggage
laydoyn, pre-board 

.seating, security clearance check-in and clearance, bafrage
scanning, roo-f. check in desk, vertical rransportation systems, HVAC sys-tinrs,
select electric upgrades, clp area expansion, modenr iurr.ng., boarding, and
bridge/gangway systems. In addition, improved flow for passeng". drop offl
commercial traffic rvill be connected to rcduce conflict and manpoler.

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



EXEIBIT B

FORM OF COIVIMITMENT



ffiasEt€

TD Bank, N.A,

1560 N Orange Ave, #300

Wnter Park, Florida 32789

Telz 407-622-3522

James.llannlng@TD.com

Amcrlca's lAort Ccovt'oicnt gcnkc

March 29,2016

Canaveral Port Authority
Mr. Rodger Rees
Deputy Executive Directory &

Chief Financial Officer
445 Challenger Road, Suite 301

Cape Canaveral, FL 32920

RE: Summary Terms - $24,070,000 Capital lmprovement Direct Purchase Banl< 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"). ln 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
CTEdit AccOMmodation. PLEASE NOTE THIS PROPOSAL IS SUBJECT TO FORMAL CREDIT
REVIEW AND UNDERWRITING IN ACCORDANCE WITH THE BANI('S INTERNAL POLICY AND
NOTHING HEREIN SHALL CONSTITUTE A BINDING COMMITMENT TO LEND. Further, we
expressly advise you that rD 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 othenrvise be required by law
and (ii) on a confidential and "need to know" basis, to your directors, of{icers, employees,
advisors and agents.

lf this proposal meets your approval and you would like the Bank to proceed with its formal credit
investlgation, underwriting and approval process, please return a copy of this letter countersigned
by you. We appreciate tlre opportunity to provide this proposal and look forward to working with
you on successfully completing this lransaciion.



ACCEPTED oN THts_DAy oF

Canaveral Port Authority, as ,'Borrower',

Rodger Rees
Deputy Executive Director & Chief Financial Officer

2016:



TD Bank, N.A. ("Bank")

TERMS AND CONDITIONS OF CREDIT AGCOMMODATTO!{ DATED
MARCH 29, 2A1 6 (,,LOAN")

THIS lS A STATEMENT OF TERMS AND COi{D!T|ONS AND l.lOT A COMMITMEI{T TO LEND. ALL
CREDIT ACCOMMODATIONS ARE SUBJECT TO FORi/IAL CREDIT UNDERUJRITING AND

APPROTJAL.

1. Loan:

(a)

(b)

(c) Puroose:

Canaveral Port Auihority

Non-Bank Qualified Tax Exempt Direct Purchase Bank Loan; Evidenced
by a Promissory Note, Bond or other Debt lnstrument (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 CTS, CT8 and CT10;
refinance other capital investrnents previously financed short-term and to
pay costs of issuance. Prior to closing, the Borrower shall provide an
updated Capital lmprovement Plan outlining sources & uses of capital
proceeds.

Up to $24,070,000 USD.

June 1,2031.
lnterest payrnents annually on Junel"tbeginning June 1, 2017. Principal
payments, based on the below repayment schedule, due annually on
June1" beginning June 1, 2022 through maturity dated June 1,2031.
The Note shall be interest-only until June 1,2022.

61112022 $2,100,000
611t2023 $2,150,000
61112024 $2,22s,000
61112025 $2,300,000
61112026 $2,375,000
6t112027 $2,450,000
61112028 $2,525,000
61112029 $2,600,000
6t1t2030 $2,650,000
61112031 $2,695,000
NON.BANK QUALIFIEDTAX EXEMPT

Olake-Whole Prepavment : lndicath,re fixed rate of 2,40% as
oi 3.24.2016. Fixed raie 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
1 18 basis points.

H-1 5 Source: hitp://w*w.federalreserve.oov/release/h15/update/

The indicative rate formula quoted above shall be effective until June 11 2016.
After lhis dale, the Lender shall have the ability to review and adjust in

accordance with changes in market conditions.

(d)

(e)

(0

(S) lnterest Rate:



(h) Rate Hold:

(i) Prepayment Provision:

O Default Rate of lnterest:

(k) Late Charges:

TD Bank will re-calculate and hold the rate oi interest based on the
formula outlined above (plus a 4 basis point ionrrard 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.O0Yo ol the principal balanie 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 io a bond equivalent yield) wiih a maturity date closest to the
"Remaining Term", shall be subtracted from the Note rate, or default rate
if applicable. lf the result is zero or a negative number, there shall be no

e. lf the result is a positive
shall be multiplied by the
for each remaining monthly

ulting amount shall be divided
by 360 and multiplied by the number oi days in the monthly period. Said
amounts shall be reduced to presenl 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 ofthe 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 Rale as quoted in the WSJ at the time of default.

lf any payment due the Banl< is more than fifteen (15) days overdue,
a late charge of six percent (6%) of the overdue payment shall be

assessed.

2 The Borrower shall pay to the Bank on demand any and all costs and expenses(i tion, reasonable attorneys' fees and disbursementl, court costs, litigation ando 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 lndenture Agreement and any subsequent Amendments
thereto.



4. Financial Reporting:

a) Borrower shall furnish the following financial reports:

Tvoe of Reoort(s) Frequencv Due Date

Audited Financial Statements Annually Wiihin 210 days after tlre end
of the Borrowe/s fiscal year

Annual Buclget Annually Within 30 days after its
adoption

Annual Capital lmproventeni
Plan

Annually Within 30 days after its
adoption

The Bank reserves the right to request additional financial information to supplement or verify cer.rain
financial assumptions or verifi7 the creditworthiness of the Borrower(s) and ii apiiicable, any Guaianto4s).

5. Other.

Prior to closing this financing, the Lender must be provided with an opinion, in fonn 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 / 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 (IVIADS) of All Bondi and
All Senior Obligations, as defined in the governing Master Trust lndenture Agreement and any
subsequent Amendments thereto.

b) Minimum Annual 1.25x coverage of MADS, as defined in the goveming lvlaster Trusl lndenture
Agreement and any subsequent Amendments thereto.

7. Conditions Precedent:

a. The Borrower shall provide documentation including, but not limited to, an updated Capital
lmprovement 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 lndenture and any subsequent Amendments
thereto.



9. Other Conditions:

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

b. Standard gross up language with respect to changes in Corporaie 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, covenanls or other non-material changes to the

proposed Credit Accommodation required as part of the Bank's formal credit approvji shall be
deemed an approval in substantially the form outlined in lhis proposed Credit Accommodation.

e. All legal mati,ers and documentation to be executed in connection with the contenrplated
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 appiovals from all requisite parties and the
execution and receipt of all necessary do and its
counsel. The Bank complies with the US limited
to; those sections relating to customer id r. .

aitivities, and the prevention of money taunde :Sl"ti;
information about the bonower and any guarantor while processing the Credit Accommodation
re5ues!. Furthermore,. ce(ain assumptions are made for this prop-osal which, if altered, could
affect the overall credit approval and or the terms of the proposed Ciedit Accommodation

THIS PROPOSAL lS NOT AND SHOULD NOT BE CONSTRUED As A COIvIMITMENT By THE BANK
OR ANY AFFILIATE TO ENTER INTO ANY CREDIT ACCOMMODATION.



Exhibit F

RESOLUTION NO. RES-2016-03-EXE-3

RESOLUTION OF TI{E CANAVERAL PORT AUTI-IORIry
SUPPLEMENTING A REsoLUTIoN ENTITLED: ,,A
RESOLUTION OF TI{E CANAVENAT PORT AUTI-IORIryAUTI{ORZING TIIE ISSUANCE OE 

_NOT 
EXCEEDING

$5O,OOO,OOO IN AGGREGATE PNN.ICTPAT AMOLINT OFPORT IMPROVEMENT REVENUE NrrtN.rOrNC NOr.rOS,
SERIES 1992 IN ORDER rO PNOVTO' FUNDS FOR THEPURPOSES OF FINANCING THE COSiS OF REFUNDINGCERTAIN OUTSTANDTNG OETTCA,,ONS OF TIfiAUTHORITY AND FOR FINANCN.TC_CPNTEN{ PORTII\,PIO\EMENTS; PLEDGING T,* CNOSS REVENUESRECETVED BY THE AUTTTOruTV TO SECUREPAYMENT OF THE PRINCIPAL OT Ai.iO INTEREST ON

'AID- I.NDS; pRovIDING FoR THE nrcnrs oF TlrEH.LDERS oF SAID BoNDS; pnovron,rc FoR .ERTATNADDITIONAL MATTERS IN RESPECTTO SAID eoND..AND PROVIDING FOR AN EFFECTTVE OAiE TOIi;ft;
RESOLUTION,,; AUTHORZING ftt tSSueNCE OF NOTro -pIgM $40,000,000 pnnrcrpAl AMouNT OFCANAVERAL PORT AUrrrONrrY PORTIM'R.,EMENT REVENUE BOND, Spnrps 20168, INoRDER To FINANCE AND/on np'n,reunsE .ERTATN
CAPITAL IMPROVEMENTS AND TO REPAY CERTAINDRAWS ]VTADE LINDER ITS REVOLVING CREDIT
AGREEMENT; PROVIDING CERTAIN TERMS ANDDETAILS oF SUCH BoND; AUTI]ORIZING ANEGOTIATED SALE OF SAID EOND; ACCEPTING ACOMMITMENT FROM STI N.ISTTTUTTONAL &GovERNtvIENT, INC. To puRCHAsp nt SERIES 20168
BOND; AND PROVIDING AN EFFECTTVE DATE.

BE IT RESOLVED BY THE CANAVERAL PORT AUTHORITY AS IOIIOTVS:

sECTroN I. FINDTNGS.It is hereby found and determi:red tl-rat:

(A) on october 7, 1992, the Canaveral Port Authority (the ,,Issuer,') 
dulyadopted Resolution No. 92-8. as amended and supplern.nt,a (the ,,Bond 

Resolution,,).



(B) The Issuer cr

canaveiai poft Authoriry J [:l#.jTrouu'i0,,,1J.,",j|:],::2006A Bonds,,), Canaveral
20068 1th. "S.ii.s 20068 E 'ment 

Revenue Bonds, Series

Bonds, 
' 

series--2008 lthe "series 29_0g Bonds,,), cJ};P# 'ilJ,1":T,n:il:'H;Improvement Revenue Bonds, series 2010 (the,,sl.i.s 2010 Bonds,,), canaveral portAuthority Port Revenue Relinding Bondr, s.ri", zor2 (the ,,seri.s zotz Bond,,),Canaveral port Authority -: -' 
,.rdr, Series 2013 (the ,,Sedes

2013 Bonds"), Canaveral

ST,i",,;;1?aif,L1*i :,1",ffiff:",1*,ffit11,i
!9rt Improvement Revenue Bond, Series_2Or64 (the ,,s".iJ3ti:f;t#,,;1tr?TffiTl
2006A Bonds, the series 2006B Bonds, the series ioog bono, the series itiio eona, theSeries 2012Bond, the series 2013 Bond, the series zoi+ gonas, the series 2015 Bondand the Series 20r6ABond are collectively referred tJer.ein as the ,,pariry 

Bonds.,,

(c) The Bond Resolution provides for the issuance of Additional Bonds upo.meeting the requirements set forth inthe Bo'd n.r"friion.
(D) The Issuer deems it in its best economic interests (l) to issue its canaveralPort Authority Port Improvement Revenue Bond, series 20168 (the ,,Series 

20168Bond") in order to finance and/or reinrburse 
" 
p"iil* 

"f 
certain capital improvements(the "2016 Project") as described in Exhibita attactred h"."ro, and (2) to repay certaindrarvs under its Revolving-credit Agleement (the "Revolving credit Agreement',), withPNC Bank, National Association 1',piricy. ' 

-- -!

CE) The covenants, pledges and conditions in the Bond Resolution shall beapplicable to the series 20168 Bon-d herein authorized tojrr. same extent u. ro,.the parity

B:#rill$ff:X.a".t"s 
20168 Bond shall constitu," u Bona,, r,i,ithin the meaning of the

e The principal of and interesr on the Series 2sinking fund, reserve ano o1 er payments shail be limite
n1r-abJe solely fi'om the predged runas, as provided in the
with the Parity Bonds. The Series 2016,^ riond staunoi-.
or a pledge of the 

ti,h,..r"-dit. or taxing power of the Issuer, tlFlorida, or any political subdivision tlieieo[ within the rneaning of any constitutional orstatutoty provisions. Neither the State. of Florida, or,), ;;riti.al subdivision thereof, theIssuer nor the Port District shall be obligated (l) to ;;ilir. its ad valorern taxi,g powerin any form on any real or perconal property of or in the Issuer to pay the principal of theseries 20168 Bond, the intlrest thereon. or other costs incidental thereto or (2) to pay thesame from any other funds of the Issuer except fi'om the pledged Funds, in the mannerprovided in the Bond Resolution.



(G) Due to the volatility of the matket for tax-exempt obligations such as rhe
Series 2016B Bond and the nature of the tmnsactions involving the Seiies 20168 Bond. it
is in the best intelest ofl the Issuer to sell the Series 20168 Eond by a negotiated sale,
allowing the Issuer to enter the market at the nost advantageous time, rat-her than at a
specified advertised date, thereby pernritting the Issuer to obtain the best possible price
and interest rate for the Series 2016B Bond.

(FI) The Issuer has received a favorable offer to purchase the Ser-ies 2016B
Bond from STI Institutional & Government, Inc. (together with all subsequent holders,
collectively, the "Purchaser") in the form of the-Commitment attachid hereto as
Exhibit B (the "commitment"), all ra,ithin the parameters set forth her.ein.

(D The Bond Resolution provides that Bonds such as the Series 20168 Bond
shall rnafure on such dates and in such amounts, shall bear such rates of interest, shall be
payable in such places and shalt be suhject to such redemption provisions as shall be
determined by Supplemental Resolution adopted by the Issulr; and it is now appropriate
that the Issuer determine parameters for such temrs and details.

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 hereinalter amended or defined.

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

sECTroN 4. DESCRIPTTON oF TrIE sERrEs zot6B BOND. (A) The
Issuqr hereby authorizes the issuance of a Series of Bonds in the principal amount of not
to exceed $40,000,000 to be knorvn (notwithstanding any provision of Section 2.01 of the
Bond Resolution to the contrary) as the "Canaveral Port Authority port rmprovement
Revenue Bond, Series 20168." The Series 20168 Bond shall be issued for the principal
purposes of financing a portion of the 2016 Project, repaying certain draws made under
the Revolving Credit Agreement and paying costs of isiuance of the Series 20168 Bond.
The principal amount of the Series 20168 Bonrl to be issued pursuant to the Bond
Resolution shall be detemrined by the Chairman provided such principal amount does not
exceed the amount provided above. The Series 20168 Bond shall be issued as one Bond
in an amount not to exceed $40,000.000.

The Series 20168 Bond shall be dated as of the date of their delivery and shall be
issued in the tbrm of a fully registered bond or bonds. The Series 20168 Bond shall bear
interest computed on the basis of a 360-day year consisting of tr,velve 30-day months,
from their dated date, payable on such dates (each an "Interest Dut."1, and at such intercst
rate or tates 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



ditions ser fofth herein. The Series 20168
on provisions as shall be provided in the
nancial Officer. The final maturity date shall

Except as otherwise provided herein. interest payable on the Series 201 68 Bondon any Intercst Date and all principal paym
mailed to the I-Iolder in whose name'such
close of business on the date u,hich shall b
next preceding such pal,ment date, or, at
wire transfer for the account of such I.lol
the series 20168 Bond shall be payable in any coin or cunency of the united States ofAmerica which at the time of payment is legal tender for the payment of public andprivate debts.

such amendments, changes and
is hereby approved subject to the

eries 20168 Bond by the Chainnan
I of any such amendments, changes and
I not be executed by the Chairman until suchtime as all of the fo[owing condition has been satisfied:

(i) Receipt by the Chief Financial officer of a disclosure statement anda huth-in-bonding statement of the Purchaser dated the date of the Comrnitment
and complying rvitrr Section 21g.3g5, Florida statutes.

upofl satisfaction of all the requirements set forth in this section 2.01(8), thechairman is authorized to execute and cleliver the series 20168 Bond containing termscomplying with the provisions of this section 2.01(B) and the series 20168 Bond shallbe sold to the Purchaser pursuant to the provisions oitlr. commitment.

SECTION 5. REDEMPTION PROVISIONS TOR SERTES 20168 BOND.The Series 20168 Boncl may be redeemed fi.om any moneys legalll, available thereforttpon the notice and conditions provided in the Bond itesolution and the commitment.

SECTION 6. APPLICATION OF SERIES 2016B BOND PROCEEDS.
The proceeds derived from the sale of the Series 20168 Bond shall, simultaneously withthe delivery of the Series 20168 Bond to the Purchaser, be appiied by the Issuer asfollows:

(A) A sufficient amount of proceeds of the Series 20168 Bond shall be used bythe Issuer to pay all costs and expenies in connection with the preparation, issuance andsale of the Series 20168 Bond.



(B) A sufficient amount of the proceeds of the Series 20168 Bond shall be usedto repay PNC for certain draws on the Revolving credit Ag-eement as shall bedetennined by the Chief Financial Officer.

(C) The remaining Series 20168 Bond proceeds shall be deposited to the"Seties 20168 Account" of the Construction Fund, which is hereby established, and usedto pay a potion of the costs of the acquisition and construction and reimbursement of the
20 I 6 Project.

SECTTON 7. APPOINTMENT OF PAYING AGENT AND REGISTRAR.
The Issuer shall serve as Registrar and Paying Agent for the Series 2Ol6BBond.

SECTION 8. AUTHORTZATION OF FUNDING OF 20T6 PROJECT.
The Issuer hereby authorizes a.d approves the t'unding of the 2016 project.

SECTION 9' RDSERVE ACCOUNT. Purcuant to Section 4.05(AX3) of theBond Resolution, the Issuer hereby determines to establish a separate subaccount in theReserve Account for the Series 2016B Bond. such subaccount shall secur-e only the
Series 20168 Bond, vi'hich shall not be sec rred by any moneys in the Reses,e Account.
Tlre Reserve Account Requirernent for the Series iOlab Bond shall be $0.00.

SECTION 10. GENERAL AU
body. the Chief Executive Officer, the Chie
and other agents or employees ol'the Issuer
required of thenr by this Supplemental
Commitment or desirable or consistent with the requirements hereof or the BondResolution or the Commitment for the full punctual and complete performance of all theterms' covenants and agreements contained herein or in the series joteg Bond, the BondResolution and the Commitment and each memb.r, 

"rrrployee, 
attorney and officer of thelssuer or the governing body is hereby authorized and d^irected to execute and deliver anyand all papers and insh'urnents and to do and cause to be done any and all acts and things

necessaly or ansactions contempiated hereunder. If theChairman is
rrercunder., th :'ffi;""H-:TT..TJ."fll'fi,;,;,*l:n::
on his behalf. If the Chief Executive officer is unavailable or urubl" at any time toperform 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 1r. BOND RESOLUTI0N To coNTIrlrJE rN FORCE. Exceptas herein expressly provided, the Bond Resolution and all the terms and proyisions
thereof, including the covenants contained therein, are and shall remain in full force and
eft'ect.



SBCTION I Un PROVISIONS. If any oneor more of the co herein contained shall be heldcontrary to any exp r contrary to the poricy of exprers law, eventhough not expressly plohibited, or against public policy, or shall for any reasonwhatsoever be held invalid, then such covenants, agreements or provisions shall be nulland void and shall be deerned separable f.orn tire-remaining .or.n*if-"gr....nt, o.provisions and shalt in no u'ay aflfect the validity of any of the other covenants.agreements or pro,isions hereof or the series 20168 Bond issued hereunder.

SECTION 13. COVDNANTS.

(A) The principal of and interest on flre Series 2016B Bond shall be payable byauto-debit from an account selected by the Issuer.

(B) Audited financial statements of the Issuer shall be provided to the Holderwithin 270 days of the end of each Fiscal Year. The annual budget of the Issuer shall bept'ovided to the Holder rvithin 30 days after adoption. In addition, the Issuer shallpromptly provide the Holder such other informaiion as the I{older shall reasonabll,request.

(C) If any other I{olders of Bonds are granted acceleration rights upon an E'entof Default' the Holder of the Sedes 20168 gona shall also have that right, and uponrequest, the Issuer shall provide the Holder a written confirmation of such right.

SECTION 14' EFFECTIVtr DATE. This Supplemental Resolution shallbecome effective immediately upon its adoption.

DuLy ADOPTED, this 27th day ol.April,2016.

(sEAL) CANAVERAL PORT AUTEORITY
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EXHIBIT A

DESCRIPTION OF TT.TN 2016 PROJECT

Renovation, upgrade and expansion to cruise Teuninal 5, including new secur.itylobby, expanded luggage, new vefticar tr.ansportation, new and expanded seating,
gc, two new gangways, extend pier

uay improvements, upgrade water and
nerv interior finishes, new
CT5 rvill require a new
ements.

commercial traffic will be connectecl to

lmprovements to cruise--Terminal 8, including renovations of the roof. Kalwallreplacements, certain u,arl re-sear i ng and ,,is""iian"our-pui*ingr.
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INCUMBENCY CERTIFICATE

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

l. 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:

Member
Beginning Date Ending Date
of Current Tenn of Current Term

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
nalnes:

Jerry W. Allender
R. Bruce Deardoff
John H. Evans
Wayne Justice
Thornas W. Weinberg

Office

January 2015 November 2018
January 2013 November 2016
January 2013 November 2016
January 2015 November 2018
January 2015 November 2018

Name
Beginning Date Ending Date
of Current Tenn of Current Term

Chainnan Jerr), W. Allender January 2016 December 2016
Vice Chairman Wayne Justice January 2016 December 2016
Secretary/Treasurer Thornas W. Weinberg January 2016 Decernber 2016

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official
seal bf the Authority this 25th day of August, 2016.

(sEAL)

l Port Authority



I, Rodger Rees, Deputy Executive Director/Chief Financial Officer for the
Authority, do hereby certifr that Thornas W. Weinberg is the duly qualified and acting
Secretary/Treasurer of the Authority.
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SIGNATURE AND GENERAL CERTIFICATE

We, the undersigned, DO HEREBY CERTIFY as follows:

l. That we did heretofore cause to be officially executed the obligations
described in Schedule A attached hereto (the "series 20168 Bond") of the Canaveral Port
Authority (the "Authority"). Defined terms used herein shall have the meaning provided
in the hereinafter defined Bond Resolution.

2. That Jerry W. Allender, Chairman of the Authority, has executed the Series
20168 Bond by his manual signature, and that said Chairman was on the date he
executed the Series 20168 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 irnprinted on
the Series 20168 Bond, said seal imprinted thereon being the official seal of the
Authority, and that Thornas 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 20168 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 20168 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
occumence 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 20168 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 governrnental pennits, 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 requirernents of such governmental permits,
licenses and approvals.



8. All governmental pennits, 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 tnanner.

9. The proceeds of the Series 20168 Bond will be sufficient to cornplete the
construction of the 2016 Project; provided, however, if such proceeds are insufficient, the
Authority has sufficient additional funds to cornplete the 2016 Project.

10. All proceedings of the Authority at which the authorization and sale of the
Series 20168 Bond were considered were conducted in compliance with the provisions of
all applicable state and local public rneetings laws. Neither the undersigned Chainnan
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 20168 Bond, the security
therefor, the application of the proceeds therefrom, the sale of the Series 2016B Bond to
STI Institutional & Government, Inc. (the "Purchaser") or any other material rnatters with
respect to the Bond Resolution or the Series 20168 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 ernployment or contractual relationship with
the Purchaser, the initial purchaser of the Series 20168 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 Septernber 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 ofthe date hereof.

13. No litigation or other proceedings are pending or, to the best knowledge of
the undersigned, 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 20168 Bond, or the ability of the Authority to irnpose charges for its services and
collect Gross Revenues, or (b) questioning or affecting the validity of the Series 2016B
Bond, the Bond Resolution or the pledge by the Authority of the Gross Revenues or
Pledged Funds so pledged under the Bond Resolution and,lor 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 20168 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

2



Cornmissioners thereof or (e) which could rnaterially adversely affect the operations of
the2016 Project, the Marine Facilities or the financial condition of the Authority.

14. The adoption of the Bond Resolution and the authorization, execution and
delivery of the Series 20168 Bond and all documents related thereto and cornpliance with
the provisions thereof will not conflict with, or constitute a breach of or default 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
tertns of any law, administrative regulation, ordinance, resolution or instrument, except as
expressly provided in the Bond Resolution.

15. The Series 20168 Bond constitutes alegal, 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.

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the
official seal of the Authority this 25th day of August, 2016.

(sEAL)

Title of Office
Term of

Office Expires

Chainnan

Secretary/Treasurer

Decernber 2016

December 2016



I, Rodger Rees, Deputy Executive Director/Chief Financial Officer for the
Authority, do hereby certifu 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

Deputy
offi



SCHEDULE A

$38,000,000
CANAVERAL PORT AUTHORITY

poRT IMPROVEMENT REVENUE BOND, SERIES 20168

The Series 20168 Bond is dated as of August 25, 2016 and is payable as to
interest commencing December 1,2016 and semi-annually thereafter and as to principal
commencing June I, 2022, and annually thereafter, through and including its final
maturity on June 1,2031. The Series 20168 Bond bears interest at the rate of 2.19%o per
annum. Principal of the Series 20168 Bond shall be payable in instalhnents in the
following amounts on the following dates:

Payrnent Dates
06/0y2022
06/0r/2023
06/01/2024
06101/202s
0610U2026
06/0U2027
06/01/2028
06101/2029
06/0U2030
0610y203r

Principal Amount
$1,775,000

1,875,000
3,350,000
3,400,000
3,450,000
4,625,000
4,725,000
4,825,000
4,935,000
5,040,000



CERTIFICATE AS TO ARBITRAGE
AND CERTAIN OTHER TAX MATTERS

I, Rodger Rees, Chief Financial Officer of the Canaveral Port Authority (the
"Authority"), with respect to its $38,000,000 Port Improvement Revenue Bond, Series
20168 (the "Series 20168 Bond"), dated as of August 25, 2016 and being issued this day,
DO HEREBY CERTIFY that:

1. AUTHORIZATION AND DEFINITIONS. The Series 2016B Bond is
being issued pursuant to the authority contained in Chapter 315, Florida Statutes,
Chapter 2003'335, Laws of Florida, Special Acts of 2003, as amended, and other
applicable provisions of law, and pursuant to Resolution No. 92-8 of the Authority,
adopted October 7, 1992, as amended and supplemented, particularly as supplemented by
Resolution No. 2016-03-E)G-03 of the Authority, adopted April 27, z}l6lcoflectively,
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 anoth"r 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 2016B Bond is being issued for the principal
purpose of prcividing moneys to finance and/or refinance the acquisition and construction
of certain capital improvements to Cruise Terminals 5, 8 and 10 as more particularly
described in the Bond Resolution (the "2016 Project"), in order to financi the 2016
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 20168 Bond and with respect to the proceeds of the
Series 20168 Bond:

(a) NET PROCEEDS.

(D Total. The amount of proceeds received by the Authority from the
sale of the Series 20168 Bond (the ,,Net proceeds',) will be $3g,000,000.

(ii) Construction Fund Deposit. An aggregate amount of the Net
Proceeds equal to $12,850,000.00 witl be deposited on the date hereof to the
Series 2016B Account of the Construction Fund established under the Bond



Resolution. Amounts in the Series 20168 Account shall be used to pay the Costs
of the 2016 Project.

(iii) Refinance. An aggregate amount of the Net Proceeds equal to
$25,000,000.00 will be utilized on the date hereof to repay certain draws (the
"Draws") on its Revolving Credit Agreement (the "Agreement") relating to the
2016 Project. The Draws made under the Agreement were utilized to fund the
2016 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 20168 Bond will allow the Authority to retire the interim debt issued
pursuant to the Agreement relating to the 2016 Project and to fund the 2016
Project on a permanent long term basis.

(iv) Accrued Interest. There is no accrued interest on the Series 20168
Bond.

(v) Costs of Issuance. An amount of the Net Proceeds of the Series
20168 Bond equal to $150,000.00 will be held by the Authority and will be used
within six months of the date hereof to provide for the payment of the expenses of
issuing the Series 20168 Bond.

(b) NO OVERISSUANCE. The Net Proceeds of the Series 20L68 Bond
($38,000,000.00), less payment of the costs of issuance of the Series 20168 Bond from
the Net Proceeds of the Series 20168 Bond of $150,000.00, will be $37,850,000.00 (the
"Original Proceeds"). Taking into account other available funds, the amount of Original
Proceeds necessary to finance the2016 Project equals or exceeds $37,850,000.00.

(c) AS TO THE 2016 PROJECT:

(D Construction Fund. An amount of the Original Proceeds equal to
$12,850,000.00 will be deposited in the Series 20168 Account in the Construction
Fund, and such amount and the investment earnings thereon will be used to pay
the Costs of the 2016 Project.

(iD Use of Construction Fund Moneys. The Authority expects to spend
all of the Original Proceeds deposited to the Series 2016r- Account in the
Construction Fund and any investment proceeds related thereto on or before
August 25,2019.

(iii) Binding Obligations. The Authority has spent or expects, within six
months of the date hereof, to spend (or to enter into binding obligations with third
parties obligating the Authority to spend) from the Original Proceeds and any
investment proceeds thereon, an amount at least equal to 5Yo of the costs of the



2016 Project to be financed frorn the Original Proceeds in order to construct such
portion of the 2016 Project.

(iv) Due Diligence. Work on the construction of the 2016 Project funded
fi'orn the Original Proceeds will proceed with due diligence to the tornpletion
thereof.

(v) Draws. As of the date hereof, all rnoneys drawn pursuant to the
Agreernent which are being repaid with proceeds of the Series 20168 Bond have
been spent on the 2016 Project.

(vi) Disposal of 2016 Project. The 2016 Project is not expected to be
sold or disposed of prior to the last maturity date of the Series 20168 Bond, except
such portions as rnay be disposed of in the nonnal course of business.

(viD No Reirnbursernent. The Authority will not reimburse itself frorn
the proceeds of the Series 20168 Bond or the Draws made under the Agreernent
relating to the 2076 Project for any expenditures rnade by the Authority prior to
the date the Series 20168 Bond was issued except for (A) any expenditures that
were made subsequent to J:ur;re 27,2015 (60 days prior to date official intent was
approved (Resolution No. 2015-013-E)(E-3)), and (B) any ,'preliminary

expenditures" authorized to be reimbursed pursuant to Treasury Regulations
Section 1.150-2.

(d) FLOW OF FUNpS.

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

(iD Payrnent Account. Except for the Payrnent Account, the Authority
has not created and established and does not expect to create or establish any fund
or account in connection with the Series 20168 Bond that is expected to be used to
pay debt service on the Series 20168 Bond. The Payrnent Account will be used
prifirarily to achieve a proper rnatching of revenues and debt service within each
Bond Year and will be depleted at least annually except for a reasonable camyover
amount not to exceed the greater of (A) one year's eamings on amounts in the
Payrnent Account, or (B) one-twelfth of the annual debt service on the Series
20168 Bond. Arnounts deposited in the Payrnent Account will be used to pay
debt service on the Series 20168 Bond within a 13 rnonth period beginning on th"
date of deposit therein.

(iii) Reserve Account. The Authority has established a separate
subaccount in the Reserve Account for the Series 20168 Bond. The Reserve



Account Requirernent for such subaccount is $0.00. The Series 2016B Bond shall
not be secured by any moneys or investments in the Reserve Account.

(iv) Construction Fund. Arnounts in the Series 2016B Account in the
Construction Fund shall be used for the purpose of paying the Costs of the 2016
Project. Arnounts deposited in the Series 20168 Account in the Construction
Fund rnay be used for the payrnent of debt service on the Series 2016B Bond;
however, the Authority does not expect that arnounts in such Account will be used
to pay debt service on the Series 20168 Bond and there is no assurance that any
portion of the atnounts deposited in such Account will be available to pay such
debt service.

(v) Investrnent Earnings. Any and all income received frorn the
investment of raoneys in the Construction Fund, Operation and Maintenance Fund,
Restricted Revenue Account, the Payrnent Account and the Reserve Account (only
to the extent such income and the other arnounts in such Account does not exceed
the Reserve Account Requirernent) 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.

(vi) No Other Funds. Other than the funds and accounts described in this
Certificate, no fund or account has been established pursuant to any instrument
which secures or otherwise relates to the Series 20168 Bond.

4. YIELD.

(a) GENERAL. For purposes of this Certificate, bond yield is, and shall be,
calculated in the lnanner provided in Treasury Regulations Section 1.148-4, and the
provisions therein will be cornplied with in all respects. The terrn "bond yield" rneans,
with respect to a bond, the discount rate that when used in cornputing the present value of
all the unconditionally payable payrnents of principal and interest and all the payrnents
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 cornputing the purchase price
of the Series 20768 Bond, which is equal to the issue price, the Authority did not take
into consideration the costs of issuance. The pulchase price of the Series 2016 Bond,
therefore, is $38,000,000.00. For purposes hereof yield is, and shall be, calculated on a
360-day year basis with interest compounded serniannually. The yield on the Series
20168 Bond calculated in the above-described lnanner is 2.190151% (the "20168 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-Exernpt Investments
("Taxable Obligations") to which restrictions as to yield or rebate of eicess earnings
under this Certificate applies shall be calculated using (i) the price, taking into accognt
discount, premiutn, 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 frorn 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 Staternent.

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 arnounts on deposit in the
subaccount of the Reserve Account established for the Series 20169 Bond.

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

(e) PAYMENT ACCOUNT - DEBT SERVICE. Arnounts held in the Payrnent
Account which are set aside for the payrnent of the principal of and interest on the Series
20768 Bond will be invested without regard to yield restrictions for a period not to
exceed 13 rnonths frorn the date of deposit of such arnounts in such Accounts. Any
atnounts not expended within the period set forth above shall be subject to yield
restrictions.

(f) CONSTRUCTION FLIND. Amounts deposited in the Series 20168
Account in the Construction Fund will be invested without regard to yield restrictions for
a period not to exceed three years fi'orn the date hereof. Any such amounts not expended
within such tirne period shall be invested at a yield not in excess of the 2016B Bond
Yield.

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

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

(i) INVESTMENT EARNINGS. All investment earnings on amounts
deposited in the Payrnent Account rnay be invested without regard to yield restrictions for
a period not to exceed one year frorn the date of receipt of the amount earned. Any
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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 20168
Bond or (b) were sold or will be sold within the 15 days after the date of sale of the Series
20168 Bond, pursuant to a cotntnon plan of financing with the plan for the issuance of
the Series 20168 Bond and payable out of substantially the sarne iource of revenues.

The Authority does not expect that the proceeds of the Series 2016B Bond will be
used in a lnanner that would cause thern to be arbitrage bonds under Section 148 of the
Code. The Authority does not expect that the proceeds of the Series ZOI6B Bond will be
used in a lnanner that would cause the interest on the Series 2016B Bond to be includable
in the gross incorne of the holder of the Series 2oL6B Bond under section 103 of the
Code.

6. REBATE. Pursuant to the Bond Resolution, the Authority has established
a Rebate Fund for the Series 20168 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 Governrnent as conternplated under the
provisions hereof and shall not constitute part of the trust estate held for the benefit of the
holder of the Series 20168 Bond or the Authority. The Authority acknowledges and
agrees to cornply with the tenns of the Arbitrage Rebate Statement attached hereto as
Exhibit A.

7- AMENDMENTS. The provisions hereof need not be observed and this
Certificate rnay be arnended or supplernented at any tirne by the Authorify if, in each
case, the Authority receives an opinion or opinions of Bond Counsel that the failure to
cornply with such provisions will not cause, and that the tenns of such amendment or
supplernent will not cause, the Series 2016r^ 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 20168 Bond to become includable in gross income for federal
income tax purposes under the Code.

8. SERIES 20168 BOND NOT FEDERALLY GUARANTEED. Payrnent
of debt service on the Series 20168 Bond is not directly or indirectly guaranteed in whole
or in part by the United States, within the rneaning of Section 149(b) of the Code.

9. SERIES 20168 BOND NOT HEDGE BOND. It is reasonably expected
that not less than 85% of the Original Proceeds will be used to cany out the govemmental
purposes of the Series 20168 Bond within three years frorn the date of its issuance. Not
more than 50Yo of such Original Proceeds shall be invested in nonpurpose investments



having a substantially guaranteed yield for four years or lnore (including but not limited
to any investment contract or fixed yield investment having a rnaturity of four years or
rnore). The reasonable expectations stated above are not based on and do not take into
account any expectations or assumptions as to the occuffence of changes in market
interest rates or of federal tax law or regulations or rulings thereunder. These reasonable
expectations are not based on any prepayments of items other than iterns which are
customarily prepaid.

10. ADDITIONAL COVENANTS. The Authority further agrees to
(a) irnpose such lirnitations on the investment or use of rnoneys or investments related to
the Series 20168 Bond, (b) rnake such rebate payments to the United States Treasury, (c)
rnaintain such records, (d) perform such calculations, (e) enter into such agreements, and
(f) perfonn such other acts as rnay be necessary under the Code to preserve the exclusion
fi'om gross incorne for purposes of federal income taxation of interest on the Series
20168 Bond, which it may lawfulty do.

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

L2. VALUATION AND MARKET PRICE RULES. In detennining the
atnounts 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 ftorn such purchase prices any discount or premiurn, computed ratably on an
annual basis. With respect to any arnounts required to be restricted as to yield, the
"rnarket price rules" set forth in Exhibit A attached hereto shall apply.

13. NO REPLACEMENT. No portion of the amounts received frorn the sale
of the Series 20168 Bond wilt be used as a substitute for other funds which were
otherwise to be used for the payrnent of the 2016 Project or payment of debt service of
the Series 20168 Bond or the Draws made under the Agreernent related to the 2016
Project, and which have been or will be used to acquire, directly or indirectly, obligations
producing a yield in excess of the 20168 Bond Yield. The weighted average rnaturity of
the Series 20168 Bond does not exceed l2O% of the average reasonable .*p..t"d
economic life of the 2016 Project.

14. OTHER TAX REPRESENTATIONS. (a) Not less than 95% of the suur
of (i) proceeds received fi'orn the sale of the Series 2016B Bond or the Draws and (ii) any
investment eatnings on proceeds described in (i) above have been used to pay quaiifiea
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 rnore 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 lnore 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 itern of
property to which such property is functionally related and subordinate. For purposes of
the preceding sentence, a "related storage facility" includes only those storage iacilities
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 strucfures alongside which vessel docks, the equiprnent needed
to receive and to discharge cargo and passengers frorn vessels, such as cranes and
conveyors, handling, office and passenger areas, and sirnilar 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 ernployees, (c) any retail facility (other than
parking) for passengers or the general public located outside the 2016 Project, (d) any
office building for individuals who are not ernployees of the user of the 2016 project or
operating authority of the 2016 Project, and (e) any industrial park or manufacturing
facility.

(b) All costs of issuance of the Series 20168 Bond will be paid by the
Authority frorn its own funds.

(c) Less than 25%o of the "net proceeds" of the Series 2016B Bond or the
Draws within the rneaning of Section 147(c) of the Code will be or 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 fanning pulposes.

(d) The first use of any property acquired as part of the 2016 Project (or with
respect to which an interest was acquired) will be pursuant to such acquisition. No
existing building or previously used equiprnent will be acquired as part of the 2016
Project.

(e) Any office space included in the 2016 Project is located on the same
premises and not lnore than a de rninirnis amount of the functions to be perfonned at the
office is not directly related to the day-to-day operations of the 2016 Project.

(f) No portion of the proceeds of the Series 20169 Bond or the Draws wilt be
or have been used to provide an airplane, skybox or other private luxury box, any health
club facili$, any facility prirnarily used for garnbling 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 2016 Project for federal income tax
pu{poses. Any management contract or lease relating to the 2076 Project with a
nongovelnmental person shall cornply with the provisions of Section 142(bXl)(B) of the
Code, including:



(i) the nongoverntnental 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 terrn 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 agreernent; and

(iii) the nongovernmental person will have no option to purchase the
property subject to the lease, lnanagernent contract or operating contract other than
at fair market value at the time of exercise.

(h) The Series 20168 Bond and the 2016 Project were approved by the
Authority, subsequent to a public hearing, pursuant to Resolution No. RES-2016-03-
EXE-3 in 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 conternplated.

To the best of rny 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 rny 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 25th
day of August, 2016.

9

CANAVERAL POR

By:



EXHIBIT A
ARBITRAGE REBATE STATEMENT

This Arbitrage Rebate Staternent ("Statement") is intended to set forth certain
duties and requiretnents necessary for cornpliance 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 hnprovernent Revenue Bond, Series 2016B (the "Series 2016B Bond,').
This Statetnent 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 requiretnents of such Section 148(0 are subject to arnplification and
clarification, it may be necessary to supplernent or rnodi$r this Staternent from tirne to
tirne to reflect any additional or different requirernents of such Section and the
Regulations or to speciff that action required hereunder is no longer required or that
solne further or different action is required to rnaintain or assure the exemption frorn
federal incorne tax of interest with respect to the Series 2016B Bond.

For purposes hereof, any covenant relating to a fund, account or subaccount
established under the Resolution shall be deerned to apply only to that portion of such
fund, account or subaccount allocable to the series zol6B 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 20168 Bond is and shall rernain excludable frorn gross income for purposes of
federal income taxation. The Authority shall not, directly or indirectly, ,s. oi permit the
use of any proceeds of the Series 20168 Bond or any other funds or take o. o-it to take
any action that would cause the Series 20168 Bond to be "arbitrage bonds" within the
meaning of Section 148 of the Code or that would cause interest on the Series 2016B
Bond to be included in gross income for federal incorne tax purposes under the provisions
of the Code. The Authority shall cornply with all other requirernents ai shall be
determined by Bond Counsel to be necessary or appropriate to assure that interest on the
Series 20168 Bond will be excludable frorn gross income for purposes of federal income
taxation. To that end, the Authority shall cornply with all requirements of Section 148 of
the Code to the extent applicable to the Series 2016B Bond.

SECTION 2. DEFINITIONS. Capitalized tenns 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 20168 Bond.
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"Bond Counsel" rneans Nabors, Giblin & Nickerson, P.A., Tampa, Florjda or
such other firm of nationally recognized bond counsel as rnay be selected by the
Authority.

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

"code" lneans the Internal Revenue code of 1986, as amended.

"Computation Date" lneans each date selected by the Authority as a computation
date pursuant to Section 1.1a8-3(e) of the Regulations and the Final Cornputation Date.

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

"Final Computation Date" means the date the Series 20168 Bond is discharged.

"Gross Proceeds" means, with respect to the Series zor6B Bond:

(l) Amounts constituting Sale Proceeds of the Series 2016B Bond.

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

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

(4) Other atnounts constituting Replacernent Proceeds of the Series 2016B
Bond, including Pledged Moneys.

ttlnvestment Proceeds" tneans any arnounts actually or constructively received
from investing proceeds of the Series 20168 Bond.

"Investment Property" shall have the meaning as ascribed to such tenn 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 rneaning of
Section 1.148-1(e) of the Regulations.

"fssue Date" rreans August 25,2016.

"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, rneans any Investment Property in which Gross
Proceeds are invested which is not an investment that is acquired to cany out the
governlnental purpose of the Series 20168 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 20168 Bond, that are used to discharge a prior issue, or that are- invested in a
reasonably required reserye or replacernent fund, as referenced in Section 1.148-1(b) of
the Regulations.

"Nonpurpose Payments" shall include the payrnents with respect to Nonpurpose
Investments specified in section 1.148-3(d)(t)(D-(v) of the Regulations.

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

"Pledged Moneys" tneans moneys that are reasonably expected to be used
directly or indirectly to pay debt service on the Series 2016B Bond^(or to reimburse a
rnunicipal bond insurer) or as to which there is a reasonable assurance that such moneys
or the earnings thereon witl be available directly or indirectty to pay debt service o, tir.
Series 20168 Bond (or to reimburse a rnunicipal bond insurer) if the Authority
encounters financial diffi culties.

ttPre-fssuance Accrued fnterest" rneans amounts representing interest that has
accrued on an obligation for a period of not greater than one year befori itr i5r. date but
only if those arnounts are paid within one year after the Issue Date.

ttProceeds" lneans any Sale Proceeds, Investment Proceeds and Transferred
Proceeds of the 20768 Bond.

"Qualified Administrative Costs" means reasonable, direct adrninistrative 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 sirnilar costs. In addition, with respect to a guaranteed investment contract or
investments purchased for a yield restricted defeasance escrow, such costs will be
considered reasonable if (1) the amount of the fee the Authority treats as a eualified
Adrninistrative Cost does not exceed the lesser of (a) $39,000 (for calendar year 2016), or
(b) the greater of (x) .2%o of the "cornputational base,,, or (y) $4,000; and (2) the
Authority does not treat as Qualified Adrninistrative Costs more than $110,000 (for
calendar year 2016) in brokers' cotnrnissions or sirnilar fees with respect to all guaranteed
investment contracts and investments for yield restricted defeasanci escrows purchased
with Gross Proceeds of the issue. For purposes of this definition only, "computational
base" shall rnean, with respect to guaranteed investment contracts, thc arnount of Gross
Proceeds the Authority reasonably expects, as of the date the contract is acquired, to be
deposited in the guaranteed investrnent contract over the term of the contract and for
investments other than guaranteed investment contracts, "cornputational base,, shall mean
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the amount of Gross Proceeds initialty invested in such invesilnents. The above-
described safe harbor dollar atnounts shall be increased each calendar year for cost-of-
living adjustrnents pursuant to Section l.la8-5(e) of the Regulations.

"Rebatable Arbitrage" rneans, as of any Cornputation Date, the excess of the
fufure value of all Nonpurpose Receipts over the future value of all Nonpurpose
Payrnents.

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

"Regulations" rleans Treasury Regulations Sections 1.148-0 through 1.148-11,
1.149(b)-1 and (d)-1, and 1.150-0 through L.l5O-2, as amended, and any regulations
arnendatory, supplementary or additional thereto.

"Replacement Proceeds" tneans arnounts that have a suffrciently direct nexus to
the Series 20168 Bond or to the governmental pu{pose of the Series 2016B Bond to
conclude that the atnounts would have been used for that goverrunental purpose if the
Proceeds of the Series 20168 Bond were not used or to be used for that govemmental
purpose. For this putpose, goverunental purposes include the expected use of amounts
for the payrnent of debt service on a particular date. The mere uruilubility or preliminary
earmarking of amounts for a governmental purpose, however, does not in itself estabtsL
a sufficient nexus to cause those atnounts to be Replacernent Proceeds. Replacernent
Proceeds include, but are not lirnited to, arnounts held in a sinking fund or a pledged
fund. For these pu{poses, an amount is pledged to pay principal of or interest on the
Series 20168 Bond if there is reasonable assurance that the arnount 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 fiorn the sale of the Series 2016B Bond, including arnounts used to pay
underwriters' discount or compensation and interest other than Pre-Issuance Accrued
Interest. Sale Proceeds shall also include, but are not lirnited to, arnounts derived frorn
the sale of a right that is associated with a Series 20168 Bond and that is described in
Section 1.148-4(b)(4) of the Regulations.

"Tax-Exempt Investment" rleans (i) an obligation the interest on which is
excluded frorn gross income pursuant to Section 103 of the Code, (ii) United States
Treasury-State and Local Government Series, Dernand Deposit Securities, and (iii) stock
in a tax-exernpt mutual fund as described in section 1.150-1(b) of the Regulationr. Tu*-
Exernpt Investment shall not include a specified private activity bond as defined in
Section 57(a)(5)(C) of the Code. For purposes of this Staternent, a tax-exempt rnutual
fund includes any regulated investment company within the rneaning of Section 851(a) of
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the Code rneeting the requirements of Section 552(a) of the Code for the applicable
taxable yea\ 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 incotne derived frorn interest on, or gain frorn the sale of or other disposition
of, tax exempt obligations or (2) the weighted average value of its assets represented by
investments in tax exernpt obligations.

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

"Universal Cap" rleans the value of all then outstanding Series 20L68 Bond.

"Value" (of a Series 20168 Bond) lneans with respect to a Series 2016B Bond
issued with not rnore than two percent original issue discount or original issue premium,
the outstanding principal atnount, plus accrued unpaid interest; for any other Series
20168 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 detennine the value of an investment on a date using one of the following
valuation rnethods 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 premiurn rnay be valued at its outstanding stated principal
arnount, plus accrued unpaid interest on such date;

(b) a fixed rate investrnent rnay 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 investrnents in a cornmingled fund other than a
bona fide debt service fund unless it is a certain cornrningled 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 deerned acquired or
deemed disposed of, and provided further that;
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(b) in the case of Transfened Proceeds, the Value of a Nonpulpose
Investment that is allocated to Transferred Proceeds of a refunding issue on a
transfer date rnay 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 2016B Bond," "20168 Bond Yield" or "Bond Yield"
means, for all Computation Dates, the Yield expected as of the date hereof on the Series
20168 Bond over the tenn of such Bond cornputed by:

(i) using as the purchase price of the Series 2016B Bond, the amount at which
such Series 20168 Bond was sold to the public within the rneaning of Sections 1273 and,
1274 of the Code; and

(ii) assurning that the Series 20168 Bond will be paid at its scheduled rnaturity
date or in accordance with any mandatory redernption requirements.

"Yield" lneans, generally, the discount rate which, when used in cornputing the
present value of all the unconditionally payable payrnents of principal and interest on an
obligation and all the payrnents for qualified guarantees paid and to be paid with respect
to such obligation, produces an arnount equal to the present value of the issue prici of
such obligation. Present value is cornputed as of the date of issue of the obligation.
There are, however, iltany additional specific rules contained in the Regulationr *hirh
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 2Ot6B Bond on any
Cornputation Date. Yield shall be calculated on a 360- day year basis with interest
compounded semi-annually. For this pulpose the purchase price of a Nonpulpose
Investment or a Tax-Exempt Investment is its Fair Market Value, as detennined pursuant
to Section 4 of this Staternent, as of the date that it becomes allocated to Gross proceeds
of the Series 20768 Bond.

SECTION 3. REBATE REQUIREMENTS.

(a) The Authority shall pay to the United States Government at the tirnes and
in the atnounts detennined hereunder, the Rebatable Arbitrage. For purposes of
deterrnining the Rebatable Arbitrage, the Authority shatl cause the calculations to be
made by cornpetent tax counsel or other financial or accounting advisors or persons to
ensure comect 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 rnaintained under the Resolution designated the
"Rebate Fund." The Authority or its designated agent shall adrninister the Rebate Fund
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and continuously invest all arnounts held in the Rebate Fund in Federal Securities (as
defined in the Resolution) or Tax-Exernpt Investments.

(c) Within 30 days after any Cornputation Date, the Authority shall calculate or
cause to be calculated the Rebatable Arbitrage or any penalty due pursuant to Section 3(f)
hereof. hnrnediately following such calculations, but in no event later than 60 days
following the Cornputation Date (90 days in the case of any penalty payrnent due
pursuant to Section 3(f) hereof), the Authority shall rernit an arnount which when added
to the future value of previous rebate payrnents shall not be less thangOYo (100% with
respect to the Cornputation Date on the final repayment or retirernent of the Series ZOI6B
Bond) of the Rebatable Arbitrage or 100% of any penalty due pursuant to Section 3(f)
hereof as of the applicable Cornputation Date.

Each payrnent shall be accornpanied 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 2016B Bond if (i) Gross
Proceeds are expended for the governmental putpose of the Series 2016B 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 rernainder of the tenn of the Series 2016B
Bond and (ii) the requirernent to pay Rebatable Arbitrage, if any, to the United States
with respect to the portion of the Reserve Account allocable to the Series 2016B Bond is
met. For purposes of the preceding sentence, Gross Proceeds do not include (i) arnounts
deposited in a bona fide debt service fund, so long as the funds therein constitute bona
fide debt service funds, or a reasonably required reserve or replacement fund (rneeting the
requirements of Section 1.L45-2(D of the Regulations), (ii) amounts that, as of the Issue
Date, are not reasonably expected to be Gross Proceeds but that become Gross Proceeds
after the date which is six months after the Issue Date, (iii) arnounts representing Sale or
Investment Proceeds derived frorn any Purpose Investment (as defined in Section 1.148-l
of the Regulations) and earnings on those payments, and (iv) amounts representing any
repayrnents of grants (as defined in Section 1.148-6(d)( ) of the Regulations). If Gross
Proceeds are in fact expended by such date, then, except as to the Reserve Account,
Rebatable Albitrage with respect to such Gross Proceeds need not be calculated and no
payrnent thereof to the United States Department of Treasury need be made. Use of
Gross Proceeds to redeem the Series 20168 Bond shall not be treated as an expenditure
of such Gross Proceeds.

Notwithstanding the foregoing, if Gross Proceeds which were reasonably expected
to be Gross Proceeds on the Issue Date actually becorne available after the date which is
six rnonths after the Issue Date, then the requirements described herein relating to the
calculation of Rebatable Arbitrage and the payrnent thereof to the United States rnust be
satisfied, except that no such calculation or payrnent need be made with respect to the
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initial six month period. Any other arnounts not described in this Section 3(d) which
constitute proceeds of the Series 20168 Bond, other than a bona fide debt service fund,
will be subject to rebate.

(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 20168 Bond if (i) the rebate requirement is rnet for all
proceeds of the Series 20168 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 l5%o of such Gross Proceeds are spent within the six-rnonth
period beginning on the Issue Date;

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

(iii) at least 100% of such Gross Proceeds are spent within the l8-rnonth
period beginning on the Issue Date.

As set forth in Section 1.148-7(d)(2) of the Regulations, for purposes of the
expenditure requiretnents set forth in this Section 3(e), 100% of the Gross Proceeds of the
Series 20168 Bond shall be treated as expended for the goverrunental purposes of the
issue within the l8-rnonth period beginning on the Issue Date if such requirernent is rnet
within the 30-rnonth period beginning on the Issue Date and such requirement would
have been rnet within such 18-rnonth period but for a reasonable retainage (not exceeding
5%o of the Net Proceeds of the Series 20168 Bond). If Gross Proceeds are in faci
expended by such dates, then Rebatable Arbitrage need not be calculated and no payrnent
thereof to the United States Department of Treasury need be made. Any failure to satisfy
the final spending requirernent shall be disregarded if the Authority exercises due
diligence to cornplete the project financed by the Series 2016B Bond and the amount of
the failure does not exceed the lesser of (i) 3Yo of the issue price of the Series ZOI6B
Bond or (ii) $250,000. Use of Gross Proceeds to redeem the Series 2016B Bond shall not
be treated as an expenditure of such Gross Proceeds. For purposes of this Section 3(e),
"Gross Proceeds" shall be rnodified as described in section 3(d) above.

(0 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 20168 Bond if the Available Construction Proceeds (as defined
in Section 148(fX4XC)(vi) of the Code and described below) are expended for the
governlnental purposes of the issue within the periods set forth below:
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(i) at least l0% of such Avaitable Construction Proceeds are spent
within the six-rnonth period beginning on the Issue Date;

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

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

(iv) at least 100% of such Available construction proceeds
within theZ-year period beginning on the Issue Date.

are spent

For purposes of this Section 3(0, the tenn Available Construction Proceeds means the
Net Proceeds of the Series 20t68 Bond, increased by earnings on the Net Proceeds,
earnings on alnounts in the Reserve Account to the extent that such arnounts were not
funded from proceeds of the Series 20168 Bond, and earnings on all of the foregoing
earnings, and reduced by the amount of the Net Proceeds deposited to the Reserve
Account and arnounts used to pay issuance costs (including bond insurance prerniurns).
Any arnounts which constitute proceeds of the Series 20168 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(0(4XCXiii) of the Code, for purposes of the
expenditure requirements set forth in this Section 3(0, 100% of Available Construction
Proceeds of the Series 20768 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 rnet within such 2-year period but for a reasonable
retainage (not exceeding 5Yo of the Net Proceeds of the Series 2016B Bond). Use of
Available Construction Proceeds to redeem the Series 2016B Bond shall not be treated as
an expenditure of such Proceeds.

Any failure to satisfy the final spending requirement shall be disregarded if the
Authority exercises due diligence to cornplete the project financed by the Series 20168
Bond and the atnount of the failure does not exceed the lesser of (i) 3Yo of the issue price
of the Series 20168 Bond or (ii) $250,000.

For purposes of Section 148(0(4)(C)(vii) of the Code, in the event the Authority
fails to rneet the expenditure requirements referred to above, the Authority rnay elect to
pay, in lieu of the Rebatable Arbitrage otherwise required to be paid with respect to such
Gross Proceeds, a penalty with respect to the close of each 6-rnonth period after the Issue
Date equal to 1.5Yo of the arnount of the Available Construction Proceeds of the Series
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20168 Bond which, as of the close of such period, are not spent as required by the
expenditure provisions set forth above. The penalty refened to above shall cease to apply
only after the Series 20168 Bond (including any refunding bonds issued with respict
thereto) is no longer outstanding. The Authority rnakes no election in regard to the
above-described penalty.

In order to qualiff for the exemption from the obligation to pay Rebatable
Arbitrage to the United States pursuant to this Section 3(f), atleastT5%o of the Available
Construction Proceeds must be used for construction expenditures (as defined in Section
1.148-7(9) of the Regulations) with respect to property which is owned by a
goverunental 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 sirnilar to the rules of Section 142(bX1)(B) of the Code shall apply. If only a
portion of an issue is to be used for construction expendifures, such portion and the other
portion of such issue rnay,at the election of the issuer, be treated as separate issues for
purposes of this Section 3(f) (although the rernaining 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 20168 Bond as a separate issue.

(g) The Authority shall keep proper books of records and accounts containing
cornplete and correct entries of all transactions relating to the receipt, investrnen!
disbursernent, allocation and application of the moneys related to the Series ZOI6B Bond,
including moneys derived frorn, pledged to, or to be used to make payments on the Series
20168 Bond. Such records shall, at a minirnurn, be adequate to enable the Authority or
its consultants to rnake the calculations for payrnent of Rebatable Albitrage as required
by this Staternent. The records required to be rnaintained under this Section 3(g) shall be
retained by the Authority until six years after the retirement of the last obligation of the
Series 20168 Bond or for such other period as the United States Treasury rnay by
regulations otherwise provide. Such records shall at least speciff the account or fund to
which each investment (or portion thereof) is to be allocated and shall set forth, in the
case of each investment security, (i) its purchase price (including the amount of accrued
interest to be stated separately), (ii) identiffing infonnation, including par arnount,
coupon rate, and payment dates, (iii) the amount received at rnaturity or its sale price, as
the case rnay be, including accrued interest, (iv) the arnounts and dates of any payrnents
rnade with respect thereto, (v) the dates of acquisition and disposition or maturity, (vi) the
amount of original issue discount or premiurn (if any), (vii) the frequency of periodic
payrrents (and actual dates and amounts of receipts), (viii) the period of compounding,
(ix) the transaction costs (e.g., comrnissions) incurred in acquiring, canying or disposing
of the Nonpurpose Investments, and (x) rnarket price data sufficient to establish that the
purchase price (disposition price) was not greater than (less than) the ann's-length price
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(see Section 4 below) on the date of acquisition (disposition) or, if earlier, on the date of a
binding contract to acquire (dispose of) such Nonpurpose Investment.

SECTION 4. MARKET PRICE RULES. Except as provided below, the
Authority agrees to cornply with the requirements relating to the "Fair Market Value,' of
acquired Nonpurpose Investments, as defined in Section 1.148-5(d) of the Regulations
("Fair Market Value"). All investments required to be made pursuant to this Statement
shall be rnade to the extent pennitted by law. In this regard, the Authority agrees, arnong
other things, that it will not acquire or cause to be acquired a Nonpurpose Investrnent (oi
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
(detennined without any reduction for transaction costs) less than its Fair Market Value,
except as provided below. For this putpose, the following rules shall apply:

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

(b) Ann's-len8th price. Any transaction in which a Nonpurpose Investment is
directly purchased with Gross Proceeds, or in which a Nonpuqpose Investment allocable
to Gross Proceeds is disposed of, shall be undertaken in an ann's-length lnanner, and no
arnount 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 Invesflnents
purchased for a yield restricted defeasance escrow, the purchase price shall not be
considered to be an ann's-length price unless all the following conditions are rnet:

(i) The Authority makes a bona fide solicitation ("Bona Fide
Solicitation") for the purchase of the investrnent that satisfies all of the following
requirements:

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

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

(3) The bid specifications include a statement notifuing potential
providers that subrnission of a bid is a representation that the potential
provider did not consult with any other potential provider about its bid, that
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the bid was deterrnined without regard to any other forrnal or infonnal
agreement that the potential provider has with the Authority or any other
person (whether or not in connection with the bond issue), and that the bid
is not being subrnitted solely as a courtesy to the Authority or any other
person for purposes of satis$ring these requirements;

(4) The tenns of the bid specifications are such that there is a
legitirnate business putpose 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 finn period must be no longer than the Authority reasonably requires);

(5) For purchases of guaranteed investrnent 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 providerc 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 tluee 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
requirernents:

(1) The Authority receives at least three bids frorn providers that
the Authority solicited under a Bona Fide Solicitation and that do not have
a material financial interest in the issue. A lead underwriter in a negotiated
underwriting transaction is deerned to have a rnaterial 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
providers has a rnaterial financial interest in the issue. A provider that is a
related party to a provider that has a rnaterial financial interest in the issue
is deemed to have a rnaterial financial interest in the issue.

(2) At least one of the tlu'ee bids described in paragraph (cXii)(l)
above is frorn a provider that has an established industry reputation as a
cornpetitive provider of the type of investments being purchased; and
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(3) If the Authority uses an agent to conduct the bidding process,
the agent did not bid to provide the investrnent.

(iii) The winning bid rnust meet the folrowing requirernents:

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

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

(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-investrnent basis, the aggregate cost of a portfolio
cornprised of the lowest cost bid for each investrnent. Any payrnent
received by the Authority frorn a provider at the tirne a guaranteed
investtnent contract is purchased (e.g., an escrow float contract) for a
yield restricted defeasance escrow under a bidding procedure
rneeting 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
cornprised exclusively of State and Local Governrnent Series
Securities fiorn the United States Departrnent of the Treasury,
Bureau of Public Debt. The cost of the rnost efficient portfolio of
State and Local Governrnent Series Securities is to be detennined at
the tirne that bids are required to be subrniffed pursuant to the terms
of the bid specifications. If such State and Local Governrnent Series
Securities are not available for purchase on the day that bids are
required to be subrnitted because sales of those securities have been
suspended, the cost comparison described in this paragraph is not
required.

(iv) The provider of the investrnents or the obtigor on the guaranteed
investment contract certifies the adrninistrative costs that it pays (or ixpects to
pay) to third parties in connection with supplying the investment.
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(d) The Authority shall retain certificates and records documenting cornpliance
with the above requirements until three years after the last outstanding Series ZOI6B
Bond is redeemed including, but not lirnited to, the following:

(D For purchases of guaranteed investrnent contracts, a copy of the
contract, and for purchases of Nonpu{pose 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 adrninistrative costs paid
by the Authority and the certification required in paragraph (c)(iv) above;

(iiD For each bid that is subrnitted, the name of the person and entity
subrnitting the bid, the tirne and date of the bid, and the bid results;

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

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

SECTION 5. MODIFICATION UPON RECEIPT OF BOND
COUNSEL OPINION. Notwithstanding any provision of this Staternent, if the
Authority shall receive an opinion of Bond Counsel that any specified action required
under this Statement is no longer required or that solne further or different action is
required to rnaintain or assure the exclusion frorn federal gross income of interrst with
respect to the Series 20168 Bond, the Authority rnay conclusively rely on such opinion in
cornplying with the requirements of this Statement and the covenants herein shall be
deerned to be rnodified to that extent. This Statement shall be arnended or rnodified by
the parties hereto in any lnanner which is necessary to cornply with such regulations as
rnay be prornulgated by the United States Treasury Departrnent frorn tirne to tirne.

SECTION 6. ACCOUNTING FOR GROSS PROCEEDS. In order to
perfonn the calculations required by the Code and the Regulations, it is necessary to track
the investment and expenditure of all Gross Proceeds. To that end, the Authority rnust
adopt reasonable and consistently applied rnethods of accounting for all Gross Proceeds.
Appendix I hereto sets forth a description of the required allocation and accounting rules
with which the Authority agrees to cornply.
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SECTION 7. ADMINISTRATTVE COSTS OF INVESTMENTS.
Except as otherwise provided in this Secti on 7 , an allocation of Gross proceeds to a
payrnent or receipt on a Nonpurpose Investment is not adjusted to take into account any
costs or expenses paid, directly or indirectly, to purchase, ctrty, sell or retire the
Nonpurpose Investment (administrative costs). Thus, adrninistrative costs generally do
not increase the payrnents for, or reduce the receipts fi'om, Nonpurpose Investments.

In detennining payrnents and receipts on Nonpurpose Investments, eualified
Adrninistrative Costs are taken into account by increasing payrnents for, or reduting the
receipts fi'ort, the Nonpuqpose Investments. Qualified Adrninistrative Costs are
reasonable, direct adrninistrative costs, other than canying costs, such as separately stated
brokerage or selling commissions, but not legal and accounting fees, iccordkeeping,
custody and sirnilar costs. General overhead costs and sirnilai indirect costs of the
Authority such as ernployee salaries and office expenses and costs associated with
coraputing Rebatable Arbitrage are not Qualified Adrninistrative 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 rnethod to account for Gross Proceeds, investments and expenditur.r-of un
issue. An accounting rnethod is "consistently applied" if it is applied unifonnly within a
Fiscal Period (as hereinafter defined) and between Fiscal Periods to account for Gross
Proceeds of an issue and any arnounts that are in a cornrningled fund.

(b) Allocation of Gross Proceeds to an Issue. Arnounts are allocable to only
one issue at a time as Gross Proceeds. Amounts cease to be allocated to an issue ai
Proceeds only when those atnounts (i) are allocated to an expenditure for a governrnental
putpose; (ii) are allocated to Transferred Proceeds of another issue of obligitions; 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 Investrnents. Upon the purchase or sale of
a Nonpurpose Invesfinent, Gross Proceeds of an issue are not allocated to a payrnent for
that Nonpurpose Investment in an arnount greater than, or to a receipi irorn that
Nonpurpose Investment in an amount less than, the Fair Market Value of tne Nonpurpose
Investment as of the purchase or sale date. The Fair Market Value of a Nonpurpose
Investment is adjusted to take into account Qualified Adrninistrative Costs alloiabie to
the investment. Thus, Qualified Adrninistrative Costs increase the payrnents for, or
decrease the receipts frorn, a Nonpurpose Investment.

. Reasonable accounting
rnethods for allocating funds frorn different sources to expenditures for the sarne
governmental purpose include a "specific tracing" method, a "gross-proceeds-spent-first,,
method, a "first-in-first-out" rnethod or a ratable allocation method, so long as the rnethod
used is consistently applied. An allocation of Gross Proceeds of an issue to an
expenditure tnust involve a current outlay of cash for a govelnmental purpose of the
issue. A current outlay of cash lneans 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) Cornrningled 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 "comrningled
fund." All payrnents and receipts (including deerned payrnents and receiptsf on
investments held by a cornrningled fund must be allocated (but not necessarily

(d)
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distributed) arnong each different source of funds invested in the cornrningled fund in
accordance with a consistently applied, reasonable ratable allocation rnethod. Reasonable
ratable allocation rnethods include, without lirnitation, rnethods that allocate payrnents
and receipts in proportion to either (i) the average daily balances of the arrount, in the
cornrningled fund from each different source of funds during any consistent tirne period
within its fiscal year, but at least quarterly (the "Fiscal Period"); or (ii) the average of the
beginning and ending balances of the amounts in the cornrningled fund ftorn each
different source of funds for a Fiscal Period that does not exceed one rnonth.

Funds invested in the cornrningled fund may be allocated directly to expenditures
for governrnental purposes pursuant to a reasonable consistently applied accounting
rnethod. If a ratable allocation rnethod is used to allocate expenditures frorn the
cornmingled fund, the same ratable allocation rnethod rnust be used to allocate payrnents
and receipts on investments in the cornrningled fund.

Generally, a cotnrlingled fund rnust treat all its investments as if sold at Fair
Market Value either on the last day of the fiscal year or on the last day of each Fiscal
Period. The net gains or losses frorn these deerned sales of investrnents rnust be allocated
to each different source of funds invested in the cornrningled fund during the period since
the last allocation. This rnark-to-market requirement does not apply if (i) th; rernaining
weighted average rnaturity of all investments held by a cornrningled fund during a
particular fiscal year does not exceed 18 rnonths, and the investments held by the
cornmingled fund during that fiscal year consist exclusively of obligations; or 1if ttre
cornrningled fund operated exclusively as a reserve fund, sinking fund or replacernent
fund for two or rnore issues of the salne issuer. Subject to the Universal Cap iirnitation,
and the principle that amounts are allocable to only one issue at a tirne as Gross proceeds,
investments held by a cornrningled fund rnust be allocated ratably arnong the issues
served by the cornrningled fund in proportion to either (i) the relative values of the bonds
of those issues; (ii) the relative arnounts of the rernaining rnaximum annual debt service
requirements on the outstanding principal arnounts of those issues; or (iii) the relative
original stated principal arnounts of the outstanding issues.

(0 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
deterrnining the Value of the Nonpurpose Investrnents, and those Nonpurpose
Investments rernain 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 cornply with the Universal Cap.

(g) Expenditure for Working Capital Purposes. Subject to certain exceptions,
the Proceeds of an issue rnay only be allocated to "working capital expenditu.rri u, oi
any date to the extent that those expenditures exceed "availableimounts', as of that date
(i.e., "proceeds-spent-last").

For putposes of this section, "working capital expenditures" include all
expenditures other than "capital expendifures." "Capital expenditures" are costs of a type
properly chargeable (or chargeable upon proper election) to a capital account undier
general federal income tax principles. Such costs include, for exarnple, costs incuned 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, expendifures for current operating expenses and debt service.

For purposes of this section, "available amount" tneans any amount that is
available to an issuer for working capital expenditure purposes of the type financed by
the issue. Available atnount excludes Proceeds of the issue but lncludes .urh,
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 requirernent tha-t those arnounts be
reirnbursed. 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 detennination of available amounts' is rnade. For
purpose of the preceding sentence only, in detennining the working capital expenditures
of an issuer for a prior fiscal yeat, any expenditures (whether capital or working capital
expenditures) that are paid out of current revenues rnay be treated as working rupitut
expenditures.

The proceeds-spent-last requirernent does not apply to expenditures to pay (i) any
Qualified Adrninistrative Costs; (ii) fees for qualified guarantees of the issue or payrnents
for a qualified hedge for the issue; (iii) interest on the issue for a period cornrnen.ing o,
the Issue Date and ending on the date that is the later of three years frorn the Issue Date
or one year after the date on which the financed2016 Project is placed in service; (iv) the
United States for yield reduction payrnents (including rebate payrnents) or penalties for
the failure to meet the spend down requirements associated with certain spending
exceptions to the rebate requirement; (v) costs, other than those described in (i) throug[
(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 2016 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 reserye or replacement fund that are deposited in u bonu
fide debt service fund; and (viii) principal, interest or redemption prernium 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 rn-erely
substifutes Gross Proceeds for other amounts that would havi been used to make those
expenditures in a ilranner that gives rise to Replacernent proceeds.
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EXHIBIT B

F'INANCIAL ADVTSOR' S CERTIFICATE

The undersigned, acting on behalf of RBC Capital Markets, Financial Advisor
with respect to the $38,000,000 Canaveral Port Authority Port hnprovernent Revenue
Bond, Series 20168 (the "Series 2016B Bond"), hereby certifies to the Canaveral Port
Authority (the "Authority") that the 20168 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: August 25,2016.

RBC CAPITAL MARKETS

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 20168, which specirnen is identical in all respects,
except as to signatures, with the Series 20168 Bond this day delivered to the initial
purchaser thereof.

IN WITNESS WHEREOF, I have
August,2016.

hand this 25th day of

Executive ief Financial
Officer, Canaveral Port Authority



No. R-l $38,000,000

UNITED STATES OF AMERICA
STATE OF FLORIDA

CANAVERAL PORT AUTHORITY
PORT IMPROVEMENT REVENUE BOND,

SERIES 2016B

Interest Rate

2.19%

Date of Original Issue

August 25,2016

Final

CANAVERAL PORT AUTHORITy (the "Iss
promises to pay, solely from the Pledged Funds order of STI

or assigns (the
"Bondholder"), the principal sum of MIU oN AND 00/100
DOLLARS ($38,000,000.00) (the "Pri
outstanding Principal Amount from thq thereof, or from the most

until such Principal Amount shiill have been Jhe Interest Rate shall be subject to
change as provided herein. The Principal Amoliiit hereof shall be payable as described
below or upon earlier redgmpt8:ii.described herein. Such Principal Amount and interest
is payable in any coinpi cu
payment, is legal te for !.[-e. payifidiit<if public and private debts. The Paying Agent
and Registrar for the'Blorrdthall 6;9 the Issuer. Presentment of the Bond shall not be
required

T

or prepayment of this Bond.

T 5f this Bond shall be payable in the following amounts on
service schedule is attached hereto as Exhibit A
purposes only, and absent manifest error the

emed conclusive):

Principal
Payment Date
06/01/2022
0610t/2023
0610U2024
0610U2025
0610t/2026
06/0U2027
0610U2028

Principal
Amount

$1,775,000
1,875,000
3,350,000
3,400,000
3,450,000
4,625,000
4,725,000

pay interest on such



0610U2029
0610t/2030
06/0U2031

4,825,000
4,935,000
5,040,000

The Issuer may prepay the Series 20168 Bond in whole or in part on any Business

Day prior to maturity subject to the terms hereof and upon at least two Business Days'
prior wriffen notice to the Bondholder speciffing the amount of the prepayment. Any
partial prepayment shall be applied as determined by the Bondh in its sole

discretion. The Issuer shall, at the time of any prepayment, whether I or at any

other time this Bond is paid earlier than its scheduled maturity, pay to the the
interest accrued to the date of prepayment on the principal am plus an

additional fee or prepayment premium equal to the present.tal ence

between (1) the amount that would have been realized bv the"Bbndholilgr on the prepaid

amount for the remaining term of the Bond at the Bank f{J5 Statisiical
Release rate for fixed-raie payers in interesl rate "cortesp5hding to the

term of the Bond, interpolated to the nearest month,
Business Days prior to the issuance date of the

that in effect three
that would be

realized by the Bondholder by reinvesting such prepa for remaining term of
the Bond at the Federal Reserve Bank H.1S:,iStatistical R.e for fixed-rate payers

in interest rate swaps, interpolated to
Days prior to the repayment date;
determining the applicable amo 2).
negative value, the Issuer may y with
Should the Federal Reserve longer release for fixed-rate payers in interest rate

itute the F I Reserve Bank H.l5 Statistical Release

shall provide the Issuer with a written
premium due, which statement shall, in

usive and binding. The application of such fee or
prepayment p to, and shall not be deemed to be, an increase in the

Interest f thd' in any calendar year less than fifteen percent (15%) of
that ;3:'butstanding on the Bond on January 1 of such calendar

year may be made at par plus interest accrued to the date of
prep ipal amount being prepaid and with no fee or prepayment fee as

desc
1i1i1,,

The,..ISl.U,er.b Port Improvement Revenue Bond, Series 20168 (the "Series 2016B

Bond" or 6[i;i;Bond") is issued for the principal purpose of financing, refinancing and

reimbursing certain capital improvements relating to Cruise Terminals 5, 8 and 10 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 supplemented by
Resolution No. 20I6-03-EXE-3, duly adopted by the Issuer on Aprll27, 2016



(collectively, the "Bond Resolution), and is subject to all the terms and conditions of the
Bond Resolution. Any capitalized term used in this Bond and not otherwise defined 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 investments thereof in the funds and accounts established.,. by the Bond
Resolution, other than the Unrestricted Revenue Account and the Rebate"'.'-[.ynd, all in the

t-.ultL^ ilDt^l-^J

Funds"). This Bond shall be issued on parity with certain other objtgp.li f the Issuer.

Except as otherwise provided herein, upon the
Taxability and for as long as the Bond remains outr
Bond shall be converted to the Taxable Rate and this

nation of
on this

ve payment
on this Bond until such time as the federal statute o under ich the interest
on this Bond could be declared taxable under the red. In addition,
upon an Event of Taxability, the Issuer shall, withi after the date a
written notice is delivered by the
Determination of Taxability has been

stating that such a
available monies, to the

Bondholder (or prior holders, if appl
', ytJ r'+.:,t
le) (i).. an itional amount equal to the

aCtu.gl).y paid on the Bond during the
that'would have been paid during the

to any interest, penalt ns to tax
68 of the Code) owed lder as ai

The Bondho

axability.

y- notiff the Issuer in writing of any adjustment
of the Bondholder as to the amount of such

manifest effor. Notwithstanding any provision
I the interest rate on the Bonds exceed the maximum

of Taxability" shall mean a final decree or judgment of any
, fidal action of the Internal Revenue Service determining that interest
all or a portion of any Bond is or was includable in the gross income
for Federal income tax purposes; provided, that no such decree,

pursuant hereto..,,,

adjustment shdii"i
hereto the cdiiti,ary,

paid or paySble
of the noritf,,d
judgment, or action will be considered final for this purpose, however, unless the Issuer

has been given written notice and, if it is so desired and is legally allowed, has been

afforded the opportunity to contest the same, either directly or in the name of any

Bondholder, and until the conclusion of any appellate review, if sought. A
Determination of Taxability does not include and is not triggered by a change in law by
Congress that causes the interest to be includable under the Bondholder's gross income.



"Taxable Rate" shall mean the interest rate per annum that shall provide the

Bondholder with the same after tax yield that the Bondholder would have otherwise
received had the Determination of Taxability not occurred, taking into account the
increased taxable income of the Bondholder as a result of such Determination of
Taxability. The Bondholder shall provide the Issuer with a written statement explaining
the calculation of the Taxable Rate, which statement shall, in the absence of manifest
error, be conclusive and binding on the Issuer.

"Taxable Period" shall mean the period of time between (a) that interest

on the Bond is deemed to be includable in the gross income of the for
federal income tax purposes as a result of a Determination of T the date

of the Determination of Taxability and after which the Bond
Rate.

Upon the occurrence of an Event of Default, at the

default rate of interest, which shall be the lesser of I
law.

allowed by

le

The Issuer agrees that:

(l) It shall comply with all

Referen

icabl and Federal regulations in

ion is hereby made for a description of the funds
yment of the principal of and interest on this Bond, thecharged wi

nature and
duti
whi

p
o secuiity for the payment of this Bond, a statement of the rights,

',9.!li of the Issuer, the rights of the Bondholder, to all the provisions of
Bond Resol ,the holder hereof by the acceptance of this Bond assents. The

by reference as if fully stated herein.

exist, to
have happened and have been performed in regular and due form and time as required by
the laws and Constitution of the State of Florida applicable thereto, and that the issuance

of this Bond does not violate any constitutional, statutory, or charter limitation or
provision.

The transfer of this Bond is registrable by the Bondholder hereof in person or by
his attorney or legal representative at the designated coqporate 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.



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

6



CERTIFICATE OF AUTHENTICATION

This Bond is the Series 20168 Bond described in the within-mentioned Bond
Resolution.

Date ofAuthentication: August 25, 2076
CANAVERAL PORT AUTHORITY,
Registrar

By:
Authorized

7



ASSIGNMENT

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

Insert Social Security or Other Identiffing Number of Assignee

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute
as attorneys to

on the books kept for registration thereof with full

Signature Guaranteed:

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.
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Complete items 1, 2, and 3,

Print your name and address on the reverse
so that we can return the card to you.

Attach this card to the back of the mailpiece,
or on the front if space permits.
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x Agenttr
tr

C.

c
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below: tr
20t6

OGDEN UT

3. SeNice Type
tr Adult Signature
tr Atlult Signature R6tricted Oelivery
Eleenilied Mail@
tr Certified Mall Bsstricted Oelivery
E Collect on Delivery
O Collect on Delivery Restricted Oelivsry
tr lnsured Mall

tr PdodtyMall Express@ I

E Registered Mallm .I
O R€gisiered Mall Restrlcted iOellveru iDeilveru
E.daurn'l

Mail Festricted Delivery

eturn REcElpt lor
Merchandlsg

O Signature ConllrmatlonrM
E Slgnetuc Conllrmatlon

Restrlcted Oellvery

Domestic Heturn Receipt j



TAMPA

2502 Roclv Polnt Drive
Sulte 1060

Tampa, Florida 33607
(aL3l2a1-2222lel
(813) 281{129 Fax

LTG/Isf
Enclosure

i i i i) i. f.l ! i' S,rr 1 i,i. !'i/

August 30,2016

VIA CERTIFIED MAIL
7 016-07 s0-00 00-4ss 4-2426

Internal Revenue Service Center
Ogden, Utah 84201

Re: Canaveral Port Authority Port Improvement Revenue
20168

Dear Sir or Madam:

Bond, Series

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

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

L. Thomas Giblin

TALI.AHASSEE

1500 Mahan Drlve
Suite 200

Tallahassee, Rorlda 32308
(aSQ224.4A7OTel
(850) 224-4073 Fax

FORT I.AUDERDALE

110 East Broward Boulevard
Sulte 1700

Fort Lauderdale, Florida 33301
(9s4) 31$3852 Tel



,",,, 8038
(Rev. April 201 1)

Dsparlment of th€ Treasury
lntemal Revsnuo S€rvice

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

) See instructions.

whom the may communicate about this return (see

OMB No. 1545-0720

2 lssuor's omployor

s9-6002482
3b Telephone numberofother person shown on 3a

813t281-2222

7 Date of issue (MM/DD/YYYY)

812512016

N/A

1 0b Telephone number of oflicer or other employee shown on 10a

3211783-7831

lssue Price

1 lssuer's name

Canaveral Port (Florida)
3a Name of person (other than issuer)

L. Thomas Giblin, Esq.
mail is not delivered to street address)

c/o Nabors, Giblin & Nickerson, P.A.,25Oz Point Drive

6 City, town, or post otfice, state, and ZIP code

Florida 33607

I Name o, issue

Canaveral Port Authoritv Port lmprovement Revenue Bond, Series 20168
10a Name and title of officer or other employee of the issuer whom the IRS may call ,or more

Rodger Rees, Deputy Executive Director/Chief Financial Oflicer

11 Exempt facility bond:
a Airport (sections 1a2(aX1) and 142(c)).
b Docks and wharues (sections 1az@)(Ql and 142(c))

c Water furnishing facilities (sections 1az@l@l and 142(e))

d Sewage facilities (section 1a2(aX5))

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

f Qualified residential rental projects (sections 1a2@)(71and 142(d)) (see instructions)
Meeting 2150 test (section 142(dX1XA))

Meeting 40-60 test (section 142(dX1XB))

Meeting 25-60 test (NYC only) (section 142(dX6)) . n
Has an election been made for deep rent skewing (section 142(dX4XB))? . E Yes
Facilities for the local furnishing of electric energy or gas (sections 142(a)(8) and 142(f)l

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

!tto

Facility type
1986 Act section
Qualified enterprise zone facility bonds (section 1394) (see instructions)
Qualified empowerment zone facility bonds (section 1394(fl) (see instructions)
District of Columbia Enterprise Zone facility bonds (section 14004) .

! Qualified public educationalfacility bonds (sections 142(a)(13) and 142(k))

m Qualified green building and sustainable design projects (sections 1 2@)fi\ and 142(l))

n Qualified highway or sudace freight transfer facilities (sections 1a2(a)(15) and 142(m)) .

Qualified New York Libedy Zone bonds (section 14001(d))
Other (see instructions) -----:--------------------------.
Qualified mortgage bond (section 143(a))

Other (see instructions)
Qualified veterans' mortgage bond (section 143(b)) (see instructions)
Check the box if you elect to rebate arbitrage profits to the United States tr

14Qualifiedsmallissuebond(section.144(a)(seeinstructions)>
Check the box for $10 million small issue exemption

!
tr

38,000.000.00

s
h

i

t
k

p
q

12a
b

13

tr
15
16
17
18

19
20a

b
c

Qualified student loan bond (section 144(b)
Qualified redevelopment bond (section 144(c))

Qualified hospital bond (section 145(c)) (attach schedule-see instructions)
Qualified 501(c)(3) nonhospital bond (section 145(b) (attach schedule-see instructions) .

checkboxit95Yoormoreofnetproceedswillbeusedonlyforcapitalexpenditures.>
Nongovernmental output property bond (treated as private activity bond) (section 141 (d))

Other (see instructions)
New York Liberty Zone advance refunding bond (section 1400L(e) (see instructions)
Other. Describe (see instructions) )

For Paperwork Reduction Act Notice, see separate instructions. Cat. No.49973K (Rev. 4-201 1)



Form 8038 (Rev. 4-201 1)

for the entire issue for which this form is

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

(e) Yield

2.1902 %

38,000,000.00

37,850,000.00

years

22
23
24
25
26
27
2A

29
30

Proceeds used for bond issuance costs (including undenruriters' discount) I 24 150,000.00

Proceeds used for credit enhancement
Proceeds allocated to reasonably required reserve or replacement fund
Proceeds used to currently refund prior issue (complete Paft Vl)

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

Add lines 24 through 28 150,000.00

proceeds of the issue (subtract line 29 from line 23 and enter amount here) 37,850,000.00

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 moftgage bonds, or qualified veterans' modgage bonds.

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

Equipment with recovery period of 5 years or less
Other. Describe

Classification System (NAICS) of the financed by
Amount of

31

a
b
c
d
e

3,3

u
35
36

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

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

Enter the last date on which the refunded bonds will be called

(c) Stated redemption
price at maturity

Enter the date(s) the refunded bonds were issued )
M

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

tr
!
n

38
39
40a

b
c
d

41

42a
b
c

Check the box if you have designated any issue under section 265(bX3XBX0(ll)
Check the box if you have elected to pay a penalty in lieu of arbitrage rebate
Check the box if you have identified a hedge and enter the following information
Name of hedge provider
Type of hedge )
Term of hedge )
Check the box if the hedge is superintegrated . > n
Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (GlC) >_
Enter the final maturity date of the GIC . >l I I
Enter the name of the GIC provider )

43 Check the box if the issuer has established written procedures to ensure that all nonqualified bonds of this issue are
remediated in accordance with the requirements under the Code and Regulations (see instructions) > E

4 Check the box if the issuer has established written procedures to monitor the requirements of section 148 > fl
45a Enter the amount of reimbursement if some portion of the proceeds was used to reimburse expenditures . )

b Enter the date the official intent was adopted . >aTT-
46 Check the box if the issue is comprised of qualified redevelopment, qualified small issue, or exempt facilities bonds

provide name and EIN of the primary private user

Name ) EIN

and
>tr

rorm 8038 1nev.4-2011)



Form 8038 (Rev.4-2011)

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

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

Under transitional rules of the Tax Reform Act of 1986. Enter Act section
Underthe exception forcurrent refunding (section 146(i) and section 1313(a) oftheTax Reform Act of 1986)

Amount of issue of qualified veterans' modgage bonds .

Enter the state limit on qualified veterans' mortgage bonds

47
48
49

a

b
c
d

50a
b

Signature
and
Gonsent

Paid
Preparer
Use Only

Amount
N/A

38,000,000.00

Preparer's PTIN

PO1241677

59-2421540

8131281-2222

(Rev. 4-201 1)

0

51a Amount of section 1394(f) volume cap to issuer. Attach copy of local government cefiification
b Name of empowerrl6il zone )

52 Amount of allocated to . Attach of state certification
and accompanying schedules and statements, and to the best of my knowledge and
sent to the IRS's disclosure of the issuer's return information, as necessary to process

812512016

)

Phon6 no.

check ! lf
self-employed

> 2502 Rockv Point Drive, Suite 1060,



SCHEDULE A TO FORM 8038

lSSUef'S Name: Canaveral Port Authority

lssuefs Employer Identification No: s9 - 6002482

IRS Form: 8038

Report Number: 1

Page 2, Line 37

Resolution Date of
Name of Governmental Unit Adopted Public Hearing

Canaveral Port Authority February 17,2016 February 17,2016



Notice Of Sale

Bond issue name: Canaveral PortAuthority Port lmprovement Revenue Bond, Series 20168

Sale date: 0812512016

Closlng datez 0812512016

Submltted by: lfitrner@ngn-tampa.com

Submission date: 08/18/2016

Printed On: 8/1812016 12:09:28PM



Canaveral Port Authority Port lmprovement Revenue Bond, Series 20168

Last Save Dale:812312016 2:46:03PM Printed On:812312016 2:46:2OPM

Name of Governmental Unit:
Canaveral Port Authority

Mailing Address of Governmental Unit or its Manager:
445 Challenger Road

Address 2:
Suite 301

Gity: State: Zip Code:
Cape Canaveral FL 32920

Counties in which governmental unit has jurisdiction:
Brevard

Type of lssuer:
Other

Other lssuer Type:
Authority

ls the lssuer a Community Development District?
No

Bond lnformation
Bond lssue Detail(s):

Name of Bond lssue Amount Issued Interest Galculation Yield

Canaveral Port Authority Port lmprovement Revenue 38,000,000.00 Arbitrage Yield 21902
Bond, Series 20168

Amount Authorized:
40,000,000.00

Dated Date:
0812512016

Sale Date:
08t25t2016

Delivery Date:
08t2512016

Legal Authority For lssuance:
Other

Other Legal Authority for lssuance:
F.S. 315 and Ch. 2003-335, Special Acts of2003, as amended

Type Of lssue:
Revenue

Is this a Private Activity Bond?
No

Specific Revenue(s) Pledged:
Primary: Facility/Revenues/User Fees

Secondary; None

Page 1 of 5



Canavera! Port Authority Port lmprovement Revenue Bond, Series 20168

Last Save Dale:812312016 2:46:03PM Printed On:812312016 2:46:20PM

Purpose(s) of the lssue:
Primary: PorUMarina

Secondary; None

ls this a Refunding lssue?
Yes

Bond Refundinq lssue Detail(s):

Name of Refunding lssue Dated Date Oriqinal Par Value Par Value Refunded

PNC Line of Credit 1111212015 25,000,000.00 25,000,000.00

Refunded Debt has been:
Retired

Did the Refunding lssue contain New Money?
Yes

Approximately what percentage of proceeds is new money?
34.00

Type of sale:
Negotiated

lnsu rance/Enhancements :

No Credit Enhancement

Rating(s):
Moody's; NR

S&Pi NR
Fifch: NR
Ofher [blank]

Debt Service schedule provided by:
Email

Optionai Redemption Provisions provided by:
Email

Participants
Provide the name and address of the Senior Managing Undenvriter or Sole Purchaser.

Undenrriter:
STI lnstitutional & Government, lnc.

Mailing Address of Underwriter:
200 South Orange Avenue SOAB6

Address 2:

Iblank]

City: State: Zip Code:
Orlando FL 32801

Co-Underwriter:
None

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

Page 2 of 5



Ganaveral Port Authority Port lmprovement Revenue Bond, Series 20168

Last Save Dale:812312016 2:46:03PM Printed On:812312016 2:46:2OPM

Mailing Address of Bond Counsel:
2502 Rocky Point Drive

Address 2:
Suite 1060

Gity: State: Postal Gode:
Tampa FL 33607

Co-Bond Counsel:
None

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: Zip Gode:
Jacksonville FL 32207

Go-Financial Advisor/Consultant:
None

Other Professionals:
Harold T. Bistline

Mailing Address of Other Professionals:
Stromire, Bistline & Miniclier

Address 2:
1037 Pathfinder Way, Suite 1 50

City: State: Zip Gode:
Rockledge FL 32955

Paying Agent:
Canaveral Port Authority

Registrar:
Canaveral Port Authority

Fees
Has any fee, bonus, or gratuity been paid by any underwriter or financia! consultant, in connection with the bond
issue, to any percon not regularly employed or engaged by such underwriter or consultant?

Fees Paid:

Company Name Fee Paid Service provided or function served

Iblank]

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 fi nancia! consultants?

Total Bond Counsel Fees Paid:
55,000.00

Page 3 of 5



Canaveral Port Authority Port lmprovement Revenue Bond, Series 20168

Last Save Date:812312016 2:46:03PM printed On:8t2312016 2:46:2OpM

Total Financia! Advisor Fees Paid:
55,000.00

Other Fees Paid:

Company Name Fee Paid Service Provided or Function Served

Holland & Knight LLP 25,000.00 Bank Counsel

Stromire, Bistline & Miniclier 12,500.00 lssuer's Counsel

Carr, Riggs & lngram 2,500.00 CPA

Filing of this form has been authorized by the official of the issuer identified below:

Name:
Jerry W. Allender

Title:
Governmental Officer primarily responsible for coordinating issuance of the bonds

Fees charged by Underwriter:
Management Fee (per thousand par value):
0.00

OR

Pivate Placement Fee:
0.00

Underwrite/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: State: Zip Code:
Tampa FL 33607

Page 4 of 5



Canaveral Port Authority Port lmprovement Revenue Bond, Series 20168

Last Save Dale:. 812312016 2:46:03PM Printed On: 812312016 2:46:2OPM

lnformation relating to party completing this form (if different from above):

Name:

[blank]

Title:
[blank]

Phone:

Iblank]

Company:

lblankl

Mailing Address:
Iblank]

Address 2:

Iblank]

City:

lblankl

State: Zip Code:

[blank] [blank]

lf the issuer is required to provide continuing disclosure information in accordance with SEC Rule l5C2-12, do you
want the Division of Bond Finance to remind you of your filing deadline?
No

Page 5 of 5



PARITY CERTIFICATE

The undersigned, on behalf of Carr, Riggs & lngram, 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 "lssuer"), adopted on October 7, L992, (as amended and

supplemented, the "Bond Resolution").

We have examined the books and records of the lssuer relating to the Net Revenues
(as defined in the Bond Resolution).

The amount of Net Revenues which have been received by the lssuer during the 12

consecutive months beginning October L, 2OL4 and ending September 30, 2015,
which period is within 24 months immediately preceding the date of delivery of the
Canaveral Port Authority Port lmprovement Revenue Bond, Series 20158 (the

"series 2015B Bond") is 541,037,500.

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

20168 Bond (which is S20,615,945 using the 2.L9% interest rate in the schedule
provided to us by the financial advisor).

The lssuer 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 lnsurance Policy
(each as defined in the Bond Resolution) is currently in effect with respect to the Bond.

lN WTTNESS WHEREOF, I have hereunto executed this certificate this 25'd day of August,
2076.

Carr, Riggs, & lngram, LLC

Melbourne, Florida

L.

2.

3.

By:

Its: Partner



9

STI INSTITUTIONAL & GOVERNMENT, INC.
DISCLOSURE LETTER AND

TRUTH-IN-BONDING STATEMENT

August 25,2016

Canaveral Port Authority
Cape Canaveral, Florida

Re: Canaveral Port Authority Port Improvement Revenue Bond, Series
20168

Gentlemen:

In connection with the purchase of the $38,000,000 principal amount of the
Canaveral Port Authority Port Improvement Revenue Bond, Series 20168 (the "series
20168 Bond") authorized to be issued by Resolution No. 92-8, adopted on October 7,
1992, as amended and supplernented, in particular as supplernented by Resolution No.
2016-03-EXE-3, adopted by the Canaveral Port Authority (the "Authority") on April27,
2016 (the "Resolution"), the undersigned purchaser of the Series 20168 Bond (the
"Original Purchaser"), hereby acknowledges and represents that (1) the Original
Purchaser is fainiliar with the Authority as it relates to the above transaction; (2) the
Original Purchaser has been furnished certain business and financial infonnation about
the Authority; (3) the Authority has made available to the Original Purchaser the
opportunity to obtain additional infonnation and to evaluate the merits and risks of
acquiring the Series 20168 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 infonnation supplied to the Original
Purchaser.

The Original Purchaser acknowledges and represents that it has been advised that
the Series 2016B- Bond has not been registered under the Securities Act of 1933, as
amended, in reliance upon the exernption 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 20168
Bond. Accordingly, the Original Purchaser understands that it rnay need to bear the risks
of this acquisition for an indefinite time, since any sale prior to the rnaturity of the Series
20168 Bond may not be possible or may be at a price below that which the Original
Purchaser is paying for the Series 20168 Bond.

The Original Purchaser has conducted its own investigation to the extent it deerned
necessary. The Original Purchaser has been offered an opportunity to have made
available to it any and all such infonnation it might request from the Authority. In



Canaveral Port Authority
August 25,2016
Page 2

rnaking its lending decision, the Original Purchaser has relied upon the accuracy of
infonnation 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, other than the
Authority, to undertake the furnishing or verification of infonnation relating to this
transaction.

The Original Purchaser acknowledges that the Series 20168 Bond is being
purchased as part of a private placernent of the Series 20168 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 20168 Bond and we hereby acknowledge that we have rnade our
own independent exarnination of all facts and circumstances surrounding the Series
20168 Bond.

The Original Purchaser is purchasing the Series 2016r^ Bond prirnarily for its own
account as a privately placed and negotiated loan and not with a present intent to
distribute or resell the Series 20168 Bond. The Original Purchaser hereby agrees that
prior to any distribution or resale of the Series 20168 Bond, it will comply in all respects
with all applicable laws. Notwithstanding the foregoing, nothing contained herein shall
otherwise restrict the assignability or transferability of the Series 20168 Bond.

The Original Purchaser further acknowledges and represents that (1) it is the only
initial purchaser of the Series 20168 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 20168 Bond, and (3) it is not currently purchasing the Series 20168 Bond for
more than one account or with a present view to distributing the Series 20168 Bond.

Pursuant to the provisions of Section 218.385, Florida Statutes, the Original
Purchaser is providing the following infonnation with respect to the purchase of the
Series 20168 Bond. This statement is provided for the sole purpose of cornplying with
Section 218.385, Florida Statutes, and does not change the terms of and is not evidence
of the tenns of, the Series 20168 Bond. The Original Purchaser represents to you as
follows:

(a) The nature and estirnated amounts of expenses to be incurred and paid by
the Original Purchaser in connection with the issuance and sale of the
Series 20168 Bond are: $25,000.00 fees and expenses of counsel to the
Original Purchaser (Holland & Knight LLP) to be paid by you.

There are no "finders," as defined in Section 218.386, Florida Statutes, as
amended, in connection with the issuance of the Series 20168 Bond.

(b)



Canaveral Port Authority
August 25,2016
Page 3

(c)

(d)

(e)

No underwriting fee will be charged by the original Purchaser in
connection with the issuance of the Series 20168 Bond.

No management fee will be charged by the original Purchaser in
connection with the issuance of the Series 20168 Bond.

No other fee, bonus or other compensation will be paid by the original
Purchaser in connection with the issuance of the Series 20168 Bond to any
person not regularly ernployed or retained by the Original Purchaser
(including a "finder" as defined in Section 218.386, Florida Statutes).

The name and address of the Original Purchaser is:

STI Institutional & Government, Inc.
200 S. Orange Avenue, SOAB6
Orlando, Florida 32801

The Authority is proposing to issue the Series 20168 Bond for the principal
purpose of financing certain capital improvements relating to the
Authority's Cruise Terrninals 5, 8 and 10. The Series 20168 Bond is
expected to be repaid over approximately 15 years. The interest rate on the
Series 20168- Bond is 2.19%o. Total interest paid over the life of the Series
20168 Bond is estirnated to be $9,237,383.50. The expected source of
repayment for the Series 20168 Bond is gross revenue of the Authority.
The Series 20168 Bond will result in an approxirnate average of
$3,198,919.88 of such revenue of the Authority being expended to pay debt
service on the Series 20168 Bond each year and not being available to pay
for other services or purposes of the Authority.

STI INSTITUTIONAL & GOVERNMENT,
INC.

(f)

(e)
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CERTIFICATE AS TO DELIVERY AND PAYMENT

August 25,2016

Canaveral Port Authority
Cape Canaveral, Florida

Gentlernen:

We have transferred to you herewith an alnount equal to $38,000,000.00 being
payrnent of the purchase price for your Canaveral Port Authority Port Improvement
Revenue Bond, Series 20168 received today frorn you by the undersigned. Such amount
shall be wired to your account at SunTrust Bank. The undersigned hereby acknowledges
delivery of said Series 20168 Bond on the date hereof.

Please acknowledge receipt of the foregoing
deposit by signing and returning the original or
a counterpart of this letter.

STI INSTITUTIONAL & GOVERNMENT,

I inancial Offiber,
Port Authority
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CONSENT TO BOND RESOLUTION AMENDMENTS

The undersigned, as duly authorized representative of STI Institutional &
Government, Inc., the holder of the outstanding Canaveral Port Authority Port
Improvement Revenue Bond, Series 20168_ (the "series 20168 Bond"), hereby consents
as holder of the Series 20168 Bond to the amendments provided in Section 10 of
Resolution Number RES-2016-02-EXE-3 of the Canaveral Port Authority (the
"Authority"), to Resolution No. 92-8, adopted on October 7, 1992, as amended and
supplemented (the "Bond Resolution"). A copy of Resolution Number RES-2016-02-
EXE-3 is attached hereto as Exhibit A. Such consent is provided in accordance with
Section 7 .02 of the Bond Resolution and shall become effective as of the date provided
below. We also waive all notice provisions provided in said Section 7.02.

Dated as of August25,2016.

STI INSTITUTIONAL & GOVERNMENT,
INC.

Authorized Officer
By:



Exhibit a

RESOLUTION NO. RES-2OI 6.02-EXE-3

RESOLUTION OF THE CANAVERAL PORT AUTHORITY
AMENDING AND SUPPLEMENTING A RESOLUTION
ENTITLED: ',A RESOLUTION oF THE CANTAVERAL
PORT AUTI{ORITY AUTI-IORIZING TI{E ISSUANCE OFNOT EXCEEDING $5O,OOO,OOO IN AGGREGATE
PRINCIPAL AMOUNT OF PORT IMPROVEMENT
REVENUE REFLTNDING BONDS, SERIES 1992 IN ORDERTO PROVIDE FUNDS FOR THE PURPOSES OFFINANCING THE COSTS OF REFLINDING CERTAIN
OUTSTANDING OBLIGATIONS OF TTIE AUTI{ORITYAND FOR FINANCING CERTAIN PORT
IMPROVEMENTS; PLEDGING THE GROSS REVENT.]ES
RECEIVED BY TFIE AUTHORITY TO SEC.]RE
PAYI\iIENT oF TIm PRINCIPAL oF AND INTEREST oNSAID BONDS; PROVIDING FoR THE RIGHTS oF TI{E
HOLDERS OF SAID BoNDS; PR.VIDING FoR CERTAIN
ADDITIONAL MATTERS IN RESPECT TO SAID BONDS;
AND PROVIDING FOR AN EFFECTIVE DATE FOR THIS
RESOLUTION,'; AUTI{ORIZING TI{E ISSUANCE oF NoTTO EXCEED $25,OOO,OOO PRINCIPAI AMOUNT OFCANAVERAL PORT AUTHORITY PORT
IMPROVEMENT REVENUE BOND, SERIES 20164, IN
ORDER TO FINANCE AND/ON N TTTA'URSE CERTAIN
CAPITAL IMPROVEMENTS AND TO REPAY CERTAIN
DRAWS MADE TINDER ITS REVOLVING CREDIT
AGREEMENT; PROVTDING CERTAIN TERMS ANDDETAILS OF SUCH BOND; AUTHORZING A
NEGOTTATED SALE oF SAID BoND; ACCEPTING A
COMMITMENT FROM TD BANK, N.E. TO PURCHASE
THE SERIES 2016A BOND; PROVIDING CERTAIN
AMENDMENTS TO TIfi AFOREMENTIONED BOND
RESOLUTION; AND PROVIDING AN EFFECTIVE DATE.

BE rT RESOLVED By rrrE cANAvtrRAL poRT AUTHoRrry as follows:

sECTroN t. FINDTNGS. It is hereby found and derermined that:



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

pursuant to the Bond Resolution Canaveral
Bonds, Series 20064 (the ',Series 20064

Series 2008 (the "series 2008 Bonds"),
Revenue Bonds, Series 2010 (the "Series
Revenue Refunding Boncls, Series 2012

. Series 2013 (the "Series 2013 Bonds',),
Revenue Bonds, Series 2014 (the ,'series

ort Revenue Refunding Bond, Series 2015
also determined to issue the Canaveral port

Authority Port Improvement Revenue Bon
pursuant to the Bond Resolution. The Seri
Series 2008 Bond, the Series 2010 Bond,
the Series 2014 Bonds. the Series ZOI
collectively referred to herein as the "par.ity Bonds.,,

(B) The Bond Resolution provides for the issuance of Additional Bonds uponmeeting the requirements set forth inthe Bond Resolution.

(c) The Issuer deems it in its best economic interests (l) to issue its CanaveralPort Authority Port Improvement Revenue Bond, Series 2016A (the ,,Series 2016A
and/or reimburse a ements

cribed in Exhibit A ceftain
Credit Agreement (t ), with
ation ("PNC").

(D) The covenants, pledges and conditions in the Bond Resolution shall beapplicable to the series 2016A Bond herein authorized to the same extent as for theParity Bonds, and said Series 2016A Bond shall constitute ',Bonds,, rvithin the meaning
of the Bond Resolution.

(E) The principal of and interest
sinking fund, reserve and
payable solely fi.om the ple
with the Parity Bonds. The
or a pledge of the faith, credit or taxing powe
Florida, or any political subdivision thireof, within the meaning of any constitutional orstatutory provisions. Neither the State of Florida. any politicai subdivision thereof, theIssuer nor the Port District shall be obligated (l) to .*.r"1." its ad valorcm taxing power



in any form on any. real or personal property of or in the Issuer to pay the principal of theseries 2016A Bond, the interest thereon, or other costs incidental the.eto oi 1z; to pay thesamg from any other funds of the Issuer except from the pledged Funds, in the mannerprovided in the Bond Resolution.

(F) Due to the volatility of the market for tax-exempt obligations such as theseries 2016A Bond and the natuie of the transactions involving the s"eries i0l6A Bond,it is in the best interest of the Issuer to sell the Series z0l6ABond by a negotiated sale,allowing the Issuer to enter the market at the ,nort uau*tageous time, rather than at aspecified advertised date, thereby permitting the Issuer to obtain the best possible priceand interest rate for the Series ZOI Oa Bond.

(G) The Issuer has received a favorable offer to purchase the Series 20164Bond from TD Bank, N.A. (the "Purchaser"; in tt e iorm of the commitment attachedhereto as Exhibit B (the "commitment"), att witrrin ttr. fur"*"t.rs set forth herein.

(H) The Bond Resolution provides that Bonds such as the Series 20164 Bondshall mature on such dates and in suth amounts, snalt uear such rates of interest, shall bepayable in such places and shall be subject to such redemption provisions as shall bedetermined by Supplemental Resolution adopted by the Issuer; and it is now appropriatethat the Issuer determine parameters for such terms and details.

(I) The Issuer shall make amendments to the Bond Resolution as provided insection 10 hefeof' In accordance with the terms of section 7.02 of the Bond Resolution,the Issuer has received the consent to the amendments and adoption of this supplementalResolution by a majority of Horders of the ortriui.oi.,g gona..

SECTIoN 2' DEFrMTroNs. when used in this Supplemental Resolution,the terms defined in the Bond Resolution shall have it e-meanirgs'therein stated, exceptas such dehnitions may be hercinafter amended or defined.

SECTION 3. AUTHORITY FOR TIIIS SUPPLEMENTALRESOLUTTON' This supplernental Resolution ir uaopt.d pursuant to the provisions ofthe Act and the Bond Resolution.

SECTION 4. DEscRrprroN oF Trm SERIES 2016A BOND. (A) TheIssuer hereby authorizes the issuance of a series of Bonds in the aggregate principalamount of not to exceed $25,000,000 to_ be known (notwithstanoirg"inf provision ofSection 2'01 of the Bond Resolution to the contraryl ar-th. ',cunavJral iro.t nrtno.ityPort Improvement Revenue Bond, ser.ies 2016A.,,"The ieries 20164 Bond shail beissued for the principal purposes of tinancing , ponion of the 2016 project, repayingcertain draws made under thi Revolving credlt Agreement and paying costs of issuanceof the Series 2016A Bond' The aggregate principal amount of the Series 2Ol6ABond to



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

The Series 2016A Bond shall be dated as of the date of its delivery and shall be
issued in the form of a fully registered bond or bonds. The Series zll6LBond shall bear
interest computed on the basis of a 360-day year consisting of twelve 30-day months,
fi'om their dated date, payable on such dates (each an "Interest Date,,), and at such interest
rate or rates as shall be provided in the commitment. Principal shaii be payable in such
amounts on such dates as shall be provided in the Commiiment and approrea by the
Chief Financial officer, subject to the conditions set forrh her.ein. The Series 2016ABond shall be subject to such redemption provisions as shall be provided in the
Commitment and approved by the ChieflFinan"i.l offi.".. The final maturity date shall
be June I,2031.

Interest payable on the Series 2ot6{ Bond on any Interest Date and all principal
payments coming due will be paid by check or draft maiied to the Holder in whose name
such Series 2016A Bond shall be registered at the close of business on the date which
shall be the hfth day (whether or not a b_usiness day) next preceding such payment date,
oL at the request and expense of such Holder. by tank wire transfer for the account of
such-Holder. All payments of principal of and interesr on the Series 20l6ABond shallbepayable in any coin or culrency of the United States of America which at the time ofpaynent is legal tender for the payment of public and private debts.

(B) The form of the Commitment, with such amendments, changes and
modifications as shall be approved by the Chief Financial officer, is hereby approved
subject to the conditions of this Section 2.01(B). Execution of the Commitment by theChief Financial officer shall be conclusive evidence of approval of any such
119n!ments, changes and modifications. The Commitment shall not be executed by the
Chief Financial Officer until such time as all of the following conditions have been
satisfied:

(i) Receipt by the Chief Financial Officer of a disclosure statement and
a truth-in-bonding statement of the Purclraser dated the date of the Commitment
and complying with section 21g.3g5, Frorida Statutes.

Upon satisfaction of all flre requirements set forth in this Section 2.01(8), the
Chief Financial officer is authorized to execute and deliver the Commitment containing
terms complying wiflr the provisions of this Section 2.01(B) and the Series 20164 Bond
shall be sold to the Purchaser pursuant to the provisions oi such Cornmitment.

SECTION 5. REDEMPTION PROVISIONS FOR SERIES 2016A BOND.
The Series 2016A Bond may be redeemed prior to their respective maturities from any
moneys legally available therefor upon the notice and condilions provided in the Bond
Resolution and the Commitment.



SECTION 6. APPLICATION OF SDRIES 20164 BOND PROCEEDS.The proceeds derived from the sale of the series 2o16LBond shall, simultaneouslywiththe delivery of the Series 2016| Bond to the Purchaser. be appiied by the Issuer asfollows:

(A) A sutficient amount of proceeds of the Series 2ol6ABond shall be used bythe Issuer to pay 
fl..::t1and expenses in connection with the preparation. issuance andsale of the Series 20l6LBond.

(B) A sufficient amount of the proceeds of the Series 20l6|Bond shall be usedto repay PNC for certain draws o_, th. Revolving credit Agreement as shall bedetermined by the Chief Financial Officer.

(C) The remaining Series 20164 Bond proceeds shall be deposited to the"series 20l6AAccount" of the consfi'uction Fund, which is hereby established, and usedto pay a portion of the costs of the acquisition and construction and reimbursement of the2016 Project.

SECTION 7. APPOINTMENT OF PAYING AGBNT AND REGISTRAR.The Issuer shall serve as Registrar and Paying Agent rorine Series zol6ABo,d.
SECTION 8. AUTTIORIZATION OF F"UNDING OF 20T6 PROJECT.The Issuer hereby authorizes and approves the funding orine 2016 project.

SECTIoN 9. RB,SERVE ACCOUNT. pursuant to Secrion 4.05(AX3) of theBond Resolution' the Issuer hereby determines to establish a separate subaccount in theReserve Account for the series iotse Bond. Such subaccount shall secure only theSeries 2016A Bond, which shall not be sec rred b1, any moneys in the Reserve Account.The Reserve Account Requiremenr I'or the series iorceBond shall be $0.00.

sECTroN r0. AMENDMDNTS To BOND RESOLUTTON. The BondResolution is hereby amended as follows:

(A) The definition of "Authorized Investments" in Section l.0l of the BondResolution is hereby amended in its entirety to read as follows:

"Authorized Investments" shall mean any investments that may be made by theIssuer under applicable law and which are allowid under the Issuer,s investment policy.

(B) The definition of Gross Revenues in Section l.0l of the Bond Resolution ishereby amended in its entirety to read as follows:

"Gross Revenues" shall mean all rents, fees, charges or other income from anysource received by or accrued to the Issuer from the op"iution 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 fromad valorem taxes, but shall be deemed to specifically include, without limiting thegenerality of the foregoing, the following:

(1) The gross rentals received on account of lands and buildings owned orleased by the Porr District;

(2) 
sale of gasoline, oil, fuel oil, or fuelproducts or deducting the cost thereof if the saleis made dir

ricensing or 
es received by virn-re of the Issuer's

(3) Gross revenues received by any and all concessions granted by the Issuer ofany of the Mar-ine Facilities;

(4) Gross receipts from rr,,harfage, dockage, warehousing, storage, and portterminal charges made for use of the Marine FacilitieJof the port oijrict; 
a

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

Said term "Gross Revenues,' shall als

Revenues except as otherwise provided purs

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

"Insurer" shall mean such
guaranteeing the payment of princi msunng or

iredit is suih that, at the time o[ .and 
whose

Insurer purrr*i io the terms of tted by the
insured orguaranteed by it are then rated, because ofsuch insurance or guarantee, in one ofthe hvohighest.rating categories.(rvithout regard to gradations, such as plus or minus or ,,1,', r,2,,

or "3") by one of the Rating Agencies.

(D) The definition of "Reselve Account Requirement" provided in Section 1.01oflthe Bond Resolution is hereby amended in its entirety to read as follows:

6



ll mean, as of any date of calculation for the
amount equal to the lesser of (l ) Maximum

ich are secured thereby. (2) 125% ot
Bonds which are secured thereby, or
h may be deposited in the Reserve

bjecting the same to yield restrictions under
Bonds secured thereby, other than Taxable

otherwise viorating appricabre provisions ; iily[:}.:t i;t:Tl;L:r"#'Jfil:::J:
Account Requirement in respect of any subaccount of the Reserve Account which securesBonds that constittrte Variable Rate Bonds, the interest rate on such Bonds shall beassumed to be the. 

-most 
recently published Bond Buyer 25-Bond Revenue Index (orcomparable index, if no ronger published) prus 50 basis points.

(E) The definjtion of "special Purpose Facilities" provided in Section l.0l ofthe Bond Resolution is hereby amended in its entirety to read as follows:

"Special Purpose Facilities" shall mean any capital improvements or facilitiesspecifically designated as such by the Issuer prrrr*i to dection 5-22 hereof.

(F) Section t.0l of the Bond Resolution is hereby amended to include thefollowing definitions of "Fitch", "Rate consultant,,, ,,Rating Agencies,,, ,,Special purpose
Facility Debt" and "Speciar purpose Facility Revenues,':

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

"Rate Consultant" shall mean a qualified and recognized independent consultant orconsulting firm or cotporation at the time retained by thJlssuer to perform and carry outthe duties imposed on the Rate Consultant by this Resolution, ,nd *hi.h may be theConsulting Engineers.

"Rating Agencies" shall mean Fitch, Moody,s and S&p.

"Special Purpose Facility Debt" means any evidence of debt referred to in, andcomplying with the provisions of, Section 5.22 hereof.

"Special Purpose Facility Revenues" means (l) the r.evenues, income, rentals,
enerated by or to be derived by the Issuer
se Facilities which ar-e pledged to secure
eys ou deposit in the Unrestricted Revenue

are not derived from the Special purpose
Facilities and which are not Gross Revenues, or (c) contractual net payments made orreceived by the Issuer which the Issuer has either piedged or agrees may be ptedged by



the owner, operator or user of one or more Special Purpose Facilities to secure Special
Purpose Facility Debt.

(G) The third, fourth, fifth, sixth, seventh and
4.05(AX3) of the Bond Resolution are hereby deleted
language:

thirteenth paragraphs of Section
and replaced with the following

Notwithstanding the foregoing provisions, in lieu of or in substitution of
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 Reserue Account Insurance Policy and/or Reserve Account Letter ofCredit 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 subaccount therein, if any. The Issuer may
also substitute a Reserve Account Insurance Policy and/oi Reser.ve Account Letter
of Credit for cash on deposit in the Reserve Account or a subaccount therein upon
compliance with the terms of this Secrion 4.05(AX3). 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 lequired thereunder) o, *y Interest

v
e

e

e
either (a) an insurer whose municipal bond insurance policies insuring the
payment, when due,.of the principal f and interest on municipal bond i-rru.,
results in such issues being rated in on
least one of the three Rating Agencies (rvi
or minus ol'"1," "2" or',3"), or (b) a comm
financial institution which has been assigned a rating in one of the fwo highest
rating 

-categories by at least one of the three Rating Lgencies (without ,.gfd togradations, such as plus or minus or ', 1,,' ',2', or-',3,'t Any Reserve A-ccount
Insurance Policy and/or Reserve Account Letter of Creclit shail equally secure all
Polds secured by the Reserve Account or any subaccount therein into which such
Policy or Letter of Credit is deposited.

Each Reserve Account Insurance Policy and Reserve Accourt Letter of
Credit shall provide for a revolving f-eature 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 oi terminated for any reason, the
right of the provider of the Reserve Account Insurance Policy or Reserve Account
Letter of Credit to reimbursement rvill be subordinated to cash replenishment of
the Reserve Account or any subaccount therein to an amount equal to the
difference between the full original amount available under the Reserve Account



lnsurance Policy or Reserve Account Letter of Credit and the amount then
available for further draws or claims. If (a) the provider of a Reserye Account
Insurance Policy or Reserve Account Letter of Credit becomes insolvent or (b) the
provider of a Reserve Account Insurance Policy or Reserve Account Letter of
Credit defaults in its payment obligations therlunder or (c) the rating of the
provider of a Reserve Account Insuran< e Policy falls below a rating o1",,4-,, o.
"A3" by all of the Rating Agencies then rating such provider or loy lrre rating of
the provider of a Reserve Account Letter of Credit falli below u r.uiirrg of ,,AA-,, orrrAa3'r by at least nlro of the three Rating Agencies. the obligation to ieimburse the
provider of the Reserye Account Insurance Policy or Reserve Account Letter of
Credit shall be subordinate to the cash replenishmenL of the Reserve Accounr or
any subaccount therein. Where applicable- the amount available for draws or
claims under a Reserve Account fnsurance Policy or Reserve Account Letter of
Credit may be reduced by the amount of cash or investments deposited in the
Reserve Account or any subaccount therein pursuant to the provisions hereof.

If the revolving reinstatement feature described in the preceding paragraph
is suspended or terminated or if the Reserve Account Insurance policy oi Reierve
Account Letter of 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 Reservl A..ount Requirement on all
Outstanding Bonds then secured by such Reserve Account or any subaccount
therein, srtch amount to be paid over the ensuing five years in equai installments
deposited at least semi-annually or (ii) replaceluch instrument with a Reserve
Account Insurance Policy or a Reserve Account Letter of Credit meeting the
requirements described herein within six rnonths of such occurrence.

(H) Section 5.06 of the Bond Resolution is hereby amended in
read as follows:

its entirety to

SECTION 5'06. ISSUANCE OF ADDITIONAL BONDS. No Additionat
Bonds, payable on a parity with the Bonds then Outstanding pursuant to this Resolution,
shall be issued except upon the conditions and in the mannei herein provided. The Issuer
may issue one or more Series of Additional Bonds for any one or morc of the following
purposes: financing the Cost of an Additional Project, or the completion thereof, oi
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
been obtained and filed u'ith the Issuer a statement of the Chief Financial Officer either
(1): (a) stating that the books and records of the Issuer relating ro the Net Revenues have
been reviewed by him; O) setting forth the amount of the Net Revenues which have been
received by the Issuer during any trvelve (12) consecurive months designated by theIssue months immediately preceding the date of delivery ofsuch t to which such statement is niade; and (c) stating that
the a adjusted as hereinafter provided, receivei during the
aforementioned l2-_month period equals at least (D 1.25 times the Maximum Annual Debt
Service of all Bonds then outstanding and such'Additional Bonds with respect to rvhich
such statement is made and (ii) 1.00 times any amounts required by the terms hereof to be
deposited in the Reserve Account and an1, amounts then owing to the issuer of anyResele Account Letter of Credit or Reserve Account Instu.ance policy as a result of a
drawdown on such Reserve Account Letter of Credit or Resenre Account lnsurance
Policy; or

(2) a certificate or report of the Rate Consultant demonstratilg that the Net
Revenues projected by the Rate Consultant for each Fiscal year from issuance of the
Additional Bonds through the fifth Fiscal Year after the Fiscal year in which the
Additional Project f-rnanced with the proceeds of such Additional Bonds is scheduled to
be completed is equal to not less than 1.25 times of tl-re Annual Debt Service in eachof
such Fiscal Years for all Bonds then Outstanding, including the Additional Bonds with
respect to which the certificate or repoft is made.

(B) For the pupose of determining the Maximum Annual Debt Service under
Sections 5.06(AXl) hereof and the Annual Dibt Service under Section 5,06(AX2) hereof,the interest rate on additional parity Variable Rate Bonds then proposed to te'issued and
on Outstanding Variable Rate Bonds shall be deemed to be the Muii-urn lnterest Rate.

(C) The Net Ret'enues calculated pursuant to the foregoing Section 5.06(AX1)
may be adjusted upon the written advice of the Issuer's financial advisors or Rate
Consultant, at the option of the Issuer. if the Issuer, (l) prior to the issuance of the
proposed Additional Bonds, shall have increased the rates, i..s o. 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 whiclr would have been derived fi'om 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 Q)nt connection with the issuance of the
Additional Bonds, the Issuer shall enter into a contract satisfactory to each lnsur-er to use
proceeds of such Additionat Bonds to purchase Authorized Investments satisfactory to
each Insurer' the pfincipal and interest on such Authorized Investments wi]l be used
solely to make payments when due on any Bonds Outstanding, the Net Revenues for the

l0



twelve (12) consecutive months shall be adjusted to show the Net Revenues which would
have been derived.in su,ch twelve (12) consecutive months as if amounts to be derivedfrom such Authorized Investments had been received during all of such nryelve (12)
consecutive months.

(D) Additional Bonds shall be deemed to have been issued pursuant to this
nds, and all of the other covenants and other
etails of such Additional Bonds inconsistent
otection and security of the Ifolders of all

hereor, arl Bonds, ,,...'rlffi:,':['.t'r1ll,,,i:iiTil.';r:iii*fli
respect to their li s and their sources and security for payment
therefrom without over any other.

(E) In the event any nds are issued for the pulpose of refundingany Bonds then Outstanding, of Section 5.06(4) hereoi shall not apply,provided that the issuance of s Bonds shall not result in an increase in theaggregate amount of principal t on the outstanding Bonds. The conditions
of Section 5-06(4) hereof shall apply to Additional Bonds issued to refund Subordinated
Indebtedness and to Additional Bonds issued for refunding pulposes which cannot meetthe condition of the first sentence in this paragraph.

(F) No Additional Bonds (other than for refunding purposes which cures anEvent of Default) shall be issued hereunder if any Event of Default shall haye occurred
and be continuing hereunder.

(I) Section 5.09 of the Bond Resolution is hereby amended in its entirety toread as follows:

SECTION 5'09' BOOKS AND RECORDS. The Issuer will keep books andrecords of the receipt of the Gross Revenues, in accordance with g"n"ruily accepted
accounting principles, and any Credit Bank- Insurer, or Ifolder or Holders of Bonds shallhave the right at all reasonable times to inspect the records, accounts and data of theer to charge

es on mPtionan a[ current

(J) Section 5.10 of the Bond Resolution is hereby amended in its entirety to
read as follows:

SECTION 5'10' ANNUAI AUDIT. 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 public accountant or recognized

ll



independent firm of certified public accountants, and shall require such accountants to
cornplete their reporl on the annual financial statements in accordance with applicable
law- Such annual f,rnancial statements shall be in accordance w,ith generally atcepted
accounting principles, and a report by such accountants disclosing any material default on
the part of the Issuer of any covenant or agreement herein whichls d-isclosed 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 audiied financial
statements for each Fiscal Year shall be furnished to any Credit Bank or Insurer and to
any Holder of a Bond rvho shall have furnished his address to the Secretary and requested
in writing that the same be furnished to him. The Issuer shall be permined to make a
reasonable charge for furnishing such audited financial statements, except for copies
furnished to any Insurer or Credit Bank.

(K) Section 5.22 of the Bond Resolution is hereby amended in its entirety to
read as follows:

SECTION 5.22 Special Purpose Facilities. The Issuer may designate new or
existing facilities as "special Purpose Facilities", as permitted in this Section 5.ZZ
pursuant to a Supplemental Resolution and is authorized to finance such Special purpose
Facilities from the proceeds of Special Purpose Facility Debt issued by theissuer secured
by Special Purpose Facility Revenues and without iegard to any requirements of this
Resolution with respect to the issuance of Additional Bonds, provided ihat there shall be
filed with the Issuer prior to the issuance of such Speciai purpose Facility Debt a
ceftificate of the Chief Financial Officer, stating that:

(A) the estimated amount of Special Purpose Facility Revenues rvith respect to
the Special Purpose Facilities to be financed will bL at least sufficient to pay the principal
of and interest on such Special Purpose Facility Debt and all sinking rund, reserve or
other payments required by the Supplemental Resolution authorizing 

-and 
securing such

Special Purpose Facility Debt;

(B) in the case of Special Purpose Facility Debt secured solely from sources
described in subsection (l) of the definition of Special Purpose Facility Revenues, the
Rate Consultant shall certify that the construction and operation of the 

-Special 
purpose

Facilities to be financed u,ill not decrease the Gross Reveirues;

(C) in the case of Special Purpose Facility Debt secured from any of the
sources described in subsection (2) of the definition of Special Purpose Facility
Revenues, the Rate Consultant shall certify that the Issuer 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 of the Special purpose Facility Debt;

(D) no Event of Default then exists under Article VI of this Resolution; and
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(E) the Issuer is in compliance with an1, and
Supplemental Resolution related to such Special 

any

outstanding Special purpose Facility Debt which wilt ililadditional Special puqpose Facility neUt.

The Supplemental Resolution autho

(L) The following paragraphs are hereby added to Section 7.02 of the BondResolution:

Notwithstanding any other provision of this Section 7.02, thelssuer may adopt theSupplemental Resolution 
_approving the amendments subject to the consents andapprovals described in this Section 7.b2.

of this Section 7.02, Holders of Bonds shall
t to this Section 7.02 if the offering
the Supplemental Resolution and the

herein and states by virtue of the Holders,purchase of such Bonds the Holders are deemed to have notice of and consented to, suchSupplemental Resolution and amendments.

Notwithstanding any other provision of this Section 7.0z.tothe extent permittedby Iaw, at the time of issuance or remarketing of Bonds under. this Resolution, a broker,dealer or municipal securities dealer, serving as underwriter or remarketing agent forsuch Bonds, or as agent for or in lieu of Holders of the Series Bonds, may provideconsent to amendnrents to this Resolution pursuant to this Section 7-02.

SBCTION 11.
body, the Chief Executi
and other agents or emp
requirrd of them by this Supplemental I
Commitment or desirable or consistent with the requirements hereof or the BondResolution or the Co
terms, covenants and of all the

Resorution and the C the Bond
cer of thelssuer or the governing body is hereby authorized anJ directed to execute and deliver anyand all papers and instruments and to do and cause to be done any and all acts and thingsnecessary or nsactions contemplated hereunder. If theChairman ishereunder,rh ::ffi#"li:t*#J,=fl;H;i,ff:n::
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on his behalf' If the chief Executive officer is unavailable or unable at any time toperform any of the duties or functions hereunder, including, but not limited to, thosedescribed in section 4 hereof, the chief Financial bm.., is hereby authorized to act onhis behalf.

sECTroN 12. BOND RESOLUTTON To CONTINUE rN FoRcE. Exceptas herein expressly provided, the Bond Resolution and all the terms and provisionst\reofi including the covenants contained therein, u.. *a shall remain in full force andeffect.

sECTroN 13. SEVERABTLITY AND TNVALID pRovISIoNS. If any oneor more of the covenants, agreements or provisions herein contained shall be heldcontrary to any express provision of I olicy of express law, eventhough not expressly prohibited, or or shall for any reasonwhatsoever be held invalid, then such or provisions shall be nulland void and shall be.deemed separable frorn the remaining.or*n-iiagleements orprovisions and shall in no way affect the validity of any of the othe-r covenants,agreements or provisions hereof or the Series 20 l6A Bond issuecl hereunder.

sECTroN 14. EFFECTTVE DtrE. Excepr as provided berow, thissupplemental Resolution shall become eft'ective immed^iately ,pon its adoption. TheAmendments to the Bond Resolution provided in Section 10 hereof shall go into effectupon receipt of the approvals and tonsents provided in Article vII of the BondResolution.

DULY ADOPTED, this 27th day of April,20t6.
(sBAL)

ATTEST:

CANAVERAL PORT AUTHORITY

By:

I
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EXIIIBIT A

DDSCRIPTION OF TI{E 2016 PROJECT

Renovation, upgmde 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 piJr
70'-100', new pier fenders, piel and quay improvements, upgrade water and
electric on pier, passenger drop-off florv improvements, nerv intlrior finishes, new
HVAC systems. In addition to terminal expansion, CT5 will require a new
parking garage tacility and ground transportation improvements.

Renovation, upgrade and expansion of cruise Terminal l0 as a large ship
(4000-5200 passengers) level capacity. CTl0 is in need of expansion for b-aggage
laydown, pre-board seating, security clearance check-in and clearance, ba!!ug"
scanning, roof, check in desk, vertical Transpoftation Systems, HVAC Systlms,
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 Terminal 8, including renovations of the roof, Kalwall
replacement, curtain wall re-sealing and miscellaneous paintings.



EXI{IBIT B

FORM OF COMMITMENT



SaEe$s
Am*rlta's tilort Ccnveniect Eaokc

TD Bank, N.A,

1560 N Orange Ave, #300

Wnter Park, Florida 32789

Tel:. 407-622-3522

Ja nres.hla nni ng@TD.com

l/arch 29, 2016

Canaveral Port Authority
Mr. Rodger Rees

Deputy Executive Directory &

Chief Financial Officer

445 Challenger Road, Suite 301

Cape Canaveral, FL 32920

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

Dear Rodger,

You have provided us with ceriain information and have discussed with us the current and future
needs for the financing of the Canaveral Port Authority ("Borrowe/'), ln 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 UNDERWRITI NG I N 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 Conrpany 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.

lf 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.

Very truly yours,



ACCEPTED oN rHts DAy oF

Canaveral Port Authority, as "Borrower"

Rodger Rees
Deputy Executive Director & Chief Financial Officer

2016:



TD Bank, irl.A. ("Bank")

TERMS AND CONDITIONS OF GREDIT AGCOMMODATTOI{ DATED
tvtARGH 29, 201 6 (,,LOAN")

THIS IS A STATEMEI.IT OF TERMS AND COI.IDITIONS AND NOT.A COMMITMENT TO LEND. ALL
CREOIT ACCOMF4ODA.TIONS ARE SUBJECT TO FORMAL CREDIT UNDERUJRITING AND

APPROVAL.
1. Loan:

(a)

(b)

Borrower(s):

Facilitv:

(c) Purpose:

Canaveral Port Authority

Non-Bank Qualified Tax Exempt Direct Purchase Bank Loan; Evidenced
by a Promissory Note, Bond or other Debt lnstrument (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 Gapital
Markets issuer.

To finance various cruise terminal improvements of CTS, 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 lmprovement Plan outlining sources & uses of capital
proceeds.

Up to $24,070,000 USD.

June 1,2031.
lnterest payments annually on Junel't beginning June 1, 2017. Principal
payments, based on the below repayment schedule, due annually on
Junel'' beginning June 1,2022 through maturity dated June 1,2091.
The Note shall be interest-only until June 1,2022.

61112022 $2,100,000
611t2023 $2,150,000
61112024 $2,225,000
611t2025 $2,300,000
6t1t2026 $2,375,000
611t2027 $2,450,000
611t2028 $2,525,000
6t112029 $2,600,000
6t1t2030 $2,650,000
611t2031 $2,695,000
NON.BANK QUALIFIED TAX EXEMPT

(![@: lndicativefixed rate of 2lffias
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-1 5 Source: hllplvrlw-teOeratreserve.o

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

accordance with changes in market conditions.

(d)

(e)

(f)

(s)



(h) Raie Hold:

(i) Prepayment Provision:

fi) Default Rate of lnterest:

(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) ior 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.O0o/o ol 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 securiiies (bills on a discounted basis shall be
converted io 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. lf the result is zero or a negative number, there shall be no
Yield Maintenance Fee due and payable. lf 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 Banl< is more than fifteen (15) days overdue,

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

assessed.

2. Fees and Exoenses: 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 lndenture Agreement and any subsequent Amendments
thereto.



4. Financial Reportino:

a) Borrower shall furnish the following financial reports:

Tvoe of Reoort(s) Frequencv Due Date

A ud ited F i na n ci al Statements Annually Within 210 days after the end
of the Bonower's flscal year

Annual Budget Annually Within 30 days after its
adoption

Annual Capital lmprovemeni
Plan

Annually Within 30 days after its
adoption

The Bank reserves the right to request additional financial information to supplemenl or verify ceriain
financial assumptions or verify the creditworthiness of the Borrower(s) and if applicable, any Guaiantor(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 Roiiaa.

6. Additional Bonds /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 SeMce (VIADS) of All Bondi and
All Senior Obligations, as defined in the governing Master Trust lndenture Agreement and any
subsequent Amendments thereto.

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

7. Conditions Precedent:

a. The Borrower shall provide documentation including, but not limited to, an updated Capital
lmprovement 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 lndenture and any subsequent Amendments
thereto.



9. Other Conditions:

b.

c.

d.

f.

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

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

All standard rights & remedies in the Event of Default.

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 ouilined in this proposed Credit Accommodation.
All legal matters and documentation to be executed in connection with the contenrplated
proposed Credit Accommodation shall be satisfactory in form and subslance to the Bank and
counsel to the Bank.

The Bank shall not be required to enter inio 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
lo: those sections relating to customer identification, monitoring and reporiing 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

a

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



TAMPA

2502 Roclry Point Drive
Suite 1060

Tampa, Florida 33607
(at!28L-2222Te1
(813) 281{129 Fax

P.A.

rALI-AHASSEE 12
1500 Mahan Drive

Suite 200
Tallahassee, Florlda 32308

(85Ol2244o7oTel
(850)2244073 Fax

FORT I.AUDERDALE

110 East Broward Boulevard
Suite 17OO

Fort Lauderdale, Florida 33301
(954) 31t3852 Tel

August 25,2016

Canaveral Port Authority
Cape Canaveral, Florida

Ladies and Gentlemen:

We have examined a record of proceedings relating to the issuance of $38,000,000
Canaveral Port Authority Port Improvement Revenue Bond, Series 20168 (the "series
20168 Bond"). The Series 20168 Bond is issued under and pursuant to Chapter 315,
Florida Statutes, Chapter 2003-335, Laws of Florida, Special Acts of 2003, as amended
and supplemented, and Resolution No. 92-8 of the Canaveral Port Authority (the
"Authority") adopted on October 7, 1992, as amended and supplemented, in particular as
supplemented by Resolution No. 2016-03-EXE-3 adopted on April 27,2016
(collectively, the "Bond Resolution").

The Series 20168 Bond is dated and shall bear interest from the date hereof. The
Series 20168 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 20168 Bond. The Series 20168 Bond is subject to redemption prior to maturity as
provided in the Bond Resolution and the Series 20168 Bond. The Series 20168 Bond is
being issued for the principal purpose of financing, refinancing and/or reimbursing
certain capital improvements relating to certain of the Authority's cruise terminals.

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 20168 Bond and other
certifications of public officials furnished to us in connection therewith without
undertaking to veriff 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



Canaveral Port Authority
Page 2

August 25,2016

documents submitted as originals and the conformity to originals of documents submiffed
as copies.

Based on the foregoing, under existing law, we are of the opinion that:

1. The Authority is a duly created and validly existing public body corporate
and politic of the State of Florida.

2. The Authority has the right and power under the Constitution and Laws of
the State of Florida to adopt the Bond Resolution, and the Bond Resolution has been duly
and lawfully adopted by the Authority, is in full force and effect in accordance with its
terms and is valid and binding upon the Authority and enforceable in accordance with its
terms, and no other authorization for the Bond Resolution is required. The Bond
Resolution creates the valid pledge which it purports to create of the Pledged Funds (as

such term is defined in the Bond Resolution), subject to the provisions of the Bond
Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth in the Bond Resolution.

3. The Authority is duly authorized and entitled to issue the Series 20168
Bond, and the Series 20168 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 2016r^ 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 20168 Bond shall be
issued on parity under the Bond Resolution with certain other bonds that are outstanding
under the Bond Resolution. The Series 20168 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 20168 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 20168 Bond.

4. Under existing statutes, regulations, rulings and court decisions, the interest
on the Series 20168 Bond is excluded from gross income for federal income tax
purposes, except during any period while a Series 20168 Bond is held by a "substantial
user" of the facilities financed or refinanced with the Series 20168 Bond or a "related
person" within the meaning of Section ru7@) of the Internal Revenue Code of 1986, as
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amended (the "Code"). It should be noted, however, that such interest is an item of tax
preference for purposes of the federal alternative minimum tax imposed on individuals
and corporations. The 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 2016B 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 20168 Bond to be so
included in gross income retroactive to the date of issuance of the Series 20168 Bond.
The Authority has covenanted to comply with all such requirements. Ownership of the
Series 20168 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 20168 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 20168 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 20168 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 affention or any changes in law that may hereafter occur.

We have examined the form of the Series 20168 Bond and, in our opinion, the
form of the Series 20168 Bond is regular and proper.

Respectfu lly submitted,

nfl.r*"-,S l-,- <\*-oo r ?A'
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August 25,2016

STI Institutional & Government, Inc.
Orlando, Florida

Dear Sir or Madam:

We have acted as Bond Counsel to the Canaveral Port Authority (the "Authority")
in connection with the issuance by the Authority of $38,000,000 principal amount of
Canaveral Port Authority Port Improvement Revenue Bond, Series 20168 (the "series
20168 Bond") pursuant to Resolution No. 92-8 adopted by the Authority on October 7,
1992, as amended and supplemented, in particular as supplemented by Resolution No.
2016-03-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 2016B- Bond. This letter will confirm
that you may rely on such opinion as if it were addressed to you; provided, however, no
afforney-client relationship has existed or exists between our firm and yours in
connection with the Series 20168 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 20168 Bond and may not be used, circulated, quoted or otherwise referred to
or relied upon for any other purpose or by any other person other than an owner of the
Series 20168 Bond subject to the limitations provided in our approving opinion.

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,

$\u.., \,)^' cfl-w*q ,?A'
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August 25,2016

Canaveral Port Authority
Cape Canaveral, Florida

STI Institutional & Government, Inc.
Orlando, Florida

Ladies and Gentlemen:

In connection with the issuance by the Canaveral Port Authority (the "Authority")
of its $38,000,000 principal amount of Port Improvement Revenue Bond, Series 20168
(the "Series 20168 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

supplemented by Resolution No. 2016-03-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 2016ts- 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 2016E Bond and all documents related thereto and compliance with
the provisions thereof, will not conflict with, or constitute a breach of or default under,
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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 20168 Bond to the extent provided in the Bond Resolution, and upon issuance and
delivery thereof the Series 20168 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 20168 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 20168 Bond, the Bond Resolution or the pledge by tne
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 atthorization, sa1e, .*..rtion,
registration, issuance or delivery of the Series 20168 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 2016B Bond have
been obtained and are in fulI 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 legat obtigations 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.

Harold T. Bistline
Port Attorney

HTB/pc

Res d,
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CLOSING MEMORANDUM

Working Group

Mitch Owens

Canaveral Port Authority
Port Improvement Revenue Bond, Series 20168

August 23,2016

1650 Prudential Drive, Suite I 0l
Jacksonville, FL 32207

(904) 3ee-4496
mitch.owens@rbccm.com

TO:

FROM:

RE:

DATE:

Pre-closing scheduled on Wednesday, August 24,2016

Address: Canaveral Port Authority
445 Challenger Road
Cape Canaveral, FL 32920

Rodger Rees, Deputy Executive Director & Chief Financial Officer
Phone: (321) 7 83-7 83 I ext. 222

Closing will be held by phone and via email Thursday, August 25,2016

I. SOURCES AND USES OF FUNDS

SOURCES OF FUNDS
Par Amount of Bond
Total Sources

USES OF FUNDS
Repaynent of PNC Bank LOC (Paid by Canaveral Porr after Closing)
Cost of Issuance

Construction Account for CT5, CT8, and CT10
Total Uses

II. WIRE SENT BY SUNTRUST BANK
On the day of the Closing, Thursday, August 25,2016, SunTrust Bank will internally transfer
as follows:

TOTAL PURCHASE PRICE $31L000.000J0

Bank/Institution:
ABA #:
For Credit to Account:

Bank Account Name:

Attention:

SunTrust Bank
061000r04
1000145156716
Canaveral Port Authority Master Account
SunTrust Bank
200 S. Orange AVenue, Mail Code FL-1045
Orlando, FL 32801

Kelly Lawler @07) 237 -1072

To:

TOTAL WIRE SENT $38.000J0ru0



COSTS OF ISSUANCE
Canaveral Port Authority will pay the following Cost of Issuance:

Bank Counsel $2s,000.00
Port Counsel 12.500.00
Bond Counsel 5s,000.00
Financial Advisor 55.000.00
CPA 2.500.00
Total $ 1s0,000.00

By your signature below, you agree to the terms and acknowledge receipt of a copy of this Closing
Memorandum.

Ca

By:
Chief Financial Officer

III.
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SOURCES AND USES OF FUNDS

Canaveral Florida Port Authority
FINAL Port Improvement Revenue Bond, Series 20168 Sun Trust Bank Loan

Datcd Darc 08D5n016
Delivcry Darc 08D5n016

Sources:

Bond Prccccds:
Par Amouna 38,000,000.00

38,000,000.00

Dclivcry Detc Expcnscs:

Cost of lssuucc
Projcct

150,000.00
37,85q000.00

38,000,000.00
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BOND DEBT SERVICE

Canaveral Florida Port Authority
FINAL Port Improvement Revenue Bond, Series 20168 Sun Trust Bank Loan

Principal Coupon

08D5120t6
0812st2016

Annual
Interest Debt Service Debt Service

Bond Total
Balance Bond Value

Dsted Date
Dclivcry Date

Period
Ending

08n5D0t6
t2t0U20t6
06t0v20t7
09R0n0t7
t2l0ll20t7
0610112018
0980/20 t 8
l2l0v20t8
0610v20t9
09/30120t9
t2l0v20t9
061012020
09/30n020
tzlol12020
06tolno2t
09R0D02t
t2t0U202t
0610tno22
0980t2022
tuoU2022
0610tn023
09R0t2021
taotn023
06t0U2024
09i3012024
taovzo24
o6tov2025
091301202s
t210ttr025
06t0vz0z6
09E0n026
taoln026
06t0v202?
09/3012027
t2t0v2027
0610U202a
09R0t2028
121oil2028
0610l/2029
0980t2029
l2toU2029
06t0v2030
09B0n03o
t210v2030
0610v203l
09R01203t

1,775,000

1,875,000

3,350,000

3,400,000

3,450,000

4,625,000

4,725,000

4,825,000

4,935,000

5,040,000

2.t90%

2.190%

2.l90o/o

2,1900/o

2.190o/o

2.190o/o

2.l90%o

2.190o/o

2.190o/o

2.190%

22t,920.00 221,920.00
416,100.00 4 16,100.00

4 16,t00.00 4 16,100.00
4r6,100.00 416,100.00

416,100.00 416,100.00
416,100.00 4t6,100.00

4 t6, t00.00 416,t00.00
416,100.00 416,t00.00

4 16,100.00 4 16,100.00
4 t6,100.00 4 t6. t00.00

4r6,r00.00 416,100.00
416,100.00 2,19t,100.00

396,663.75 396,663.7s
396,663.7s 2,271,663.75

376,132.50 376,t32.50
376,t32.50 3,726,t32.50

339,450.00 339,450.00
339,450.00 3,739,450.00

302,220.00 302,220.00
302,220.00 3,7s2,220.00

264,442JO 264,442.50
264,442.s0 4,889,442.50

2t3,798.7s 213,798.75
213,798.75 4,938,798.75

162,060.00 I62,060.00
162,060.00 4,987,060.00

109,226.25 109,226.2s
109,226.25 s,044,226.25

55,188.00 s5,t88.00
55,188.00 s,095,t88.00

38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000.000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
36,225,000 36,225,000
36,225,000 36,225,000
36,225,000 36,225,000
34,3s0,000 34,350,000
34,350,000 34,350,000
34,350,000 34,350,000
31,000,000 31,000,000
31,000,000 31,000,000
3t,000,000 31,000,000
27,600,000 27,600,000
27,600,000 27,600,000
27,600,000 27,600,000
24,150,000 24,150,000
24,t50,000 24,t50,000
24,t50,000 24,150,000
t9,525,000 19,525,000
19,525,000 19,s25,000
t9,525,000 t9,525,000
14,80q000 14,800,000
t4,800,000 t4,800,000
t4,80q000 14,800,000
9,975,000 9,975.000
9,975,000 9,97s,000
9,975,000 9,975,000
5,040,000 5,040,000
5,040,000 5,040,000
5,040,000 5,040,000

638,020.00

832,200,00

832,200.00

832,200.00

832,200.00

2,607,200.00

2,668,327.50

4,102,265.00

4,078,900.00

4,054,440.00

s,153,885.00

5,t52,597.50

5,149, r20.00

5,t53,4s2.s0

5,t50,376.00

38,000,000 9,237,383.50 47,237,383.50 47,237,383.50
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BOND DEBT SERVICE

Canaveral Florida Port Authority
FINAL Port Improvement Revenue Bond, Series 2016B Sun Trust Bank Loan

Dsted Datc 0812512016
Dclivcry Date 082512016

Period
Ending Principal Coupon

Bond Tolal
Interest Debt Service Balance Bond Value

09801?ot6
09t30t:2017
0940/2018
09t30t20t9
0980t2020
09/30t202t
098012022
098012023
0980t2024
0980DO25
09/30t2026
09R012027
09t30t2028
09t30t2029
0980t2030
09801203t

1,775,000
1,875,000
3,350,000
3,400,000
3,450,000
4,62s,000
4,725,000
4,825,000
4.935,000
5,040,000

2.190o/o

2.t90%
2.190%
2.190o/o

2.t900/"
2.190o/o

2.190o/o

2.190o/o

2.190o/o

2.190%

638,020.00 638,020.00
832,200.00 832,200.00
832,200.00 832,200.00
832,200.00 832,200.00
832,200.00 832,200.00
832,200.00 2,607,200.00
793,327.50 2,668,327.50
752,26s.00 4,t02,265.00
678,900.00 4,07E,900.00
604,440.00 4,054,440.00
528,885.00 5,153,885.00
427,597.50 5,t52,597.50
324,t20.00 5,149,t20.00
218,452.50 s,t53,452.s0
1t0,376.00 5,150,376.00

38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
38,000,000 38,000,000
36,225,000 36,225,000
34,350,000 34,350.000
3t,000,000 3t,000,000
27,600,000 27,600.000
24,150,000 24,1s0,000
19,525,000 19,525,000
14,800,000 t4,800,000
9,975,000 9,975,000
5,040,000 5,040,000

38,000,000 9,237,383.50 47,237,383.50
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BOND SUMMARY STATISTICS

Canaveral Florida Port Authority
FINAL Port Improvement Revenue Bond, Series 201 68 Sun Trust Bank Loan

Dated Datc
Delivcry Datc
L6t Maturity

Arbitrage Yicld
True Interest Cost (flC)
Net lnterest Cost (NIC)
All-In TIC
Average Coupon

Average Lifc (;tets)
Duration of Issuc (ycm)

Pil Amount
Bond Proceeds
Toial lntercst
Net Intcrest
Bond Years liom Dated Date
Bond Yeus from Delivcry Date
Totol Dcbt Scryice
Maximum Annual Debt Seryie
Avcrage Annual Debt Sewice

UndeMite/s Fees (per $1000)
Avcragc Takedom
Other Fee

Total UndeMriter's Discount

Bid Pricc

o8l2sl20t6
oazsnorc
06t0tnotst

2.1$tst%
2.l90l5lo/o
2.t90/J00%
2.210750yo
2.t90000%

I 1.100
9.852

38,000,000.00
38,000,000.00

9,237,383.50
9,237,383.50

42t,798,333.33
42t,?98,333.33

47,237,383.50
5,153,885.00
3. I 98,9t 9.88

Bond Component
Par

Value Price

100.000000

Average Average PV of I bp
Coupon Life change

Sun Trust Bilk Loil 38,000,000.00 100.000 2.190% I t.100 36,945.30

38,000,000.00 I l.100 36,945.30

TIC
All-ln

TIC
Arbirage

Yicld

Pr Valuc
+ Accrucd [nlcrcst
+ Premium (Discount)
- UndeMitc/s Discount
- Cost oflssuuce Expcnse
- Othcr Amounls

Ttrget Value

38,000,000.00 38,000,000.00

- t50.000.00

38,000,000.00

Tsgct Date
Yield

38,000,000.00

08125t20t6
2.t9015t%

37,850,000.00

08n5n0t6
2,2307500/o

38,000,000.00

08125f2016
2.l90l5lYo
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FORM 8038 STATISTICS

Canaveral Florida Port Authority
FINAL Port lmprovement Revenue Bond. Series 2016B Sun Trust Bank Loan

Darcd Dste 08D512016
Delivcry Datc 08D512016

Bond Component Date Principal Coupon Price
Redemption

lssue Price at Maturity

Sutr Trust Bank Loan:
06t0v2022
0610U2023
0610U2024
061012025
0610il2026
0610v2027
0610U2028
0610U2029
0610112030
0610v203t

1,775,000.00
1,875,000.00
3,350,000.00
3,400,000.00
3,450,000.00
4,62s,000.00
4,725,000.00
4,825,000.00
4,935,000.00
5,040,000.00

2.190o/o 100.000
2,190o/o 100.000
2.190o/o 100.000
2.190o/o 100.000
2.l90o/o 100.000
2.l9Oo/o 100.000
2.1900/o t00.000
2.l90o/o 100.000
2.t90% 100.000
2.t90Yo t00.000

t,775,000.00
1,875,000.00
3,350,000.00
3,400,000.00
3,450,000.00
4,625,000.00
4,725,000.00
4,825,000.00
4,935,000.00
5,040,000.00

1,775,000.00
1,875,000.00
3,350,000.00
3,400,000.00
3,450,000.00
4,625,000.00
4,725,000.00
4,825,000.00
4,935,000.00
5,040,000.00

38,000,000.00 38,000,000.00 38,000,000.00

Maturity
Date

Interest
Rate Yield

Issue

Price

Stated Weighted
Redemption Average
at Maturity Maturity

Final Maturity
Entire lssue

06ntn$t 2.t900/o 5,040,000.00
38,000,000.00

5,040,000.00
38,000.000.00 I 1.t000 2.19020/o

Proceeds used for accrucd interest
Procceds uscd for bond issuancc costs (including undcmitere' discount)
Procecds used for crcdit cnhmemcnt
Proceeds allocated to resonably required rescrc or rcplaccment fund

0.00
150,000.00

0.00
0.00
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COSTOF ISSUANCE

Canaveral Florida Port Authority
FINAL Port Improvement Revenue Bond, Series 20168 Sun Trust Bank Loan

Cost of Issuance $/1000 Amount

Bank Counscl
Port Counscl
Bond Counssl
Financial Advisor
CPA

3.94737 t50.q!0.00

0.65789 25,000.00
0.32895 12,5@.00

t,44737 55,000.00
t.44737 5s,000.00
0.06579 2,5@.00
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