REMARKETING - NOT A NEW ISSUE - BOOK-ENTRY ONLY RATINGS: See “RATINGS” herein

On July 10, 2008, Squire Patton Boggs (US) LLP (formerly, Squire, Sanders & Dempsey L.L.P.) and Perry E. Thurston, Jr. P.A., Co-Bond Counsel, delivered their
opinions that, under existing law as of the date of such opinions (i) assuming continuing compliance with certain covenants and the accuracy of certain representations,
interest on the Series 2008 Bonds is excluded from gross income for federal income tax purposes, except for interest on any Series 2008 Bond for any period during which it
s held by a “substantial user” or a “related party,” (ii) interest on the Series 2008 Bonds is an item of tax preference for purposes of the alternative minimum tax imposed on
individuals and corporations, and (iii) the Series 2008 Bonds and income thereon are exempt from taxation under the laws of the State of Florida, except estate taxes imposed
by Chapter 198, Florida Statutes, as amended, and net income and franchise taxes imposed by Chapter 220, Florida Statutes, as amended. The opinions delivered July 10,
2008 further stated that interest on the Series 2008 Bonds may be subject to certain federal taxes imposed only on certain corporations, including the corporate alternative
minimum tax on a portion of that interest. On July 1, 2014, Squire Patton Boggs (US) LLP and Perry E. Thurston, Jr. P.A. will deliver opinions to the effect that the execution
and delivery of the 2014 Alternate Letter of Credit will not, by itself, adversely affect the exclusion from gross income of interest on the Series 2008 Bonds for federal income
tax purposes. Co-Bond Counsel will not deliver opinions regarding the current status of such interest for federal income tax purposes. For a more complete discussion of the
tax aspects relating to the Series 2008 Bonds, see the discussion under the heading “TAX MATTERS” herein.
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The Broward County, Florida Subordinate Port Facilities Refunding Revenue Bonds, Series 2008 (Port Everglades) (the “Series 2008 Bonds”) were issued by Broward County,
Florida (the “County”) on July 10, 2008, under and secured by a Trust Indenture dated as of May 1, 1998 (the “Original Trust Indenture”), as supplemented by that First Supplemental
Trust Indenture dated as of July 1, 2008 (collectively with the Original Trust Indenture, the “Trust Indenture”) each from the County to Regions Bank, as successor Trustee, Bond
Registrar and Paying Agent. The Series 2008 Bonds and any refunding bonds issued on a parity therewith under the Trust Indenture are secured by the Trust Estate, which consists
primarily of a pledge of certain revenues of the County, which pledge is subordinated in the manner hereinafter described. The pledge of the Pledged Revenue to secure the
Series 2008 Bonds is in all respects junior and subordinate to the pledge of Net Revenue by the County under the Senior Bond Resolution (as defined herein) to secure the repayment
of the $250,495,000 aggregate original principal amount of Senior Bonds as described more fully herein (see “INTRODUCTION” herein), other Senior Bonds (as defined in the Trust
Indenture), and any superior liens created from time to time in accordance with the Senior Bond Resolution, including certain obligations to any Senior Credit Provider, any provider
of a Senior Reserve Account Credit Facility and any provider of a Senior Hedge Agreement, as more fully described herein. As of June 1, 2014, the Senior Bonds remain outstanding
in the aggregate principal amount of $233,835,000. See “INTRODUCTION” herein.

THE SERIES 2008 BONDS ARE SPECIAL OBLIGATIONS OF THE COUNTY PAYABLE SOLELY FROM AND SECURED BY A PLEDGE OF THE TRUST ESTATE WHICH
CONSISTS OF PLEDGED REVENUE DERIVED BY THE COUNTY FROM THE OPERATION OF ITS PORT FACILITIES AND BY OTHER FUNDS AND ACCOUNTS PLEDGED
THEREFOR, AS DESCRIBED HEREIN. NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE SERIES 2008 BONDS OR ANY INTEREST THEREON, OR ANY PART
THEREOF AGAINST THE GENERAL FUNDS OF THE COUNTY, NOR SHALL THE CREDIT OR TAXING POWER OF THE COUNTY BE DEEMED TO BE PLEDGED THERETO. THE
SERIES 2008 BONDS AND INTEREST THEREON SHALL NOT BE A DEBT OF THE COUNTY, NOR A CHARGE, LIEN OR ENCUMBRANCE, LEGAL OR EQUITABLE, UPON THE
PROPERTY OF THE COUNTY, OR UPON ANY INCOME, RECEIPTS OR REVENUES OF THE COUNTY OTHER THAN SUCH PLEDGED REVENUE AND SUCH OTHER FUNDS
AND ACCOUNTS PLEDGED THERETO. THE OBLIGATION OF THE COUNTY TO REPAY THE SERIES 2008 BONDS AND THE INTEREST THEREON AND PURCHASE PRICE
THEREOF SHALL BE IN ALL RESPECTS JUNIOR AND SUBORDINATE TO THE PLEDGE OF NET REVENUE BY THE COUNTY UNDER THE SENIOR BOND RESOLUTION TO
SECURE THE REPAYMENT OF THE SENIOR BONDS, OTHER SENIOR BONDS, ANY SENIOR CREDIT PROVIDER, ANY PROVIDER OF A SENIOR RESERVE ACCOUNT CREDIT
FACILITY AND ANY PROVIDER OF A SENIOR HEDGE AGREEMENT.

The Series 2008 Bonds currently bear interest at the weekly rate and will be payable from and secured by an irrevocable, direct-pay letter of credit (the “2014 Alternate Letter of
Credit”) issued in favor of the Trustee by the following 2014 Alternate Letter of Credit Provider:

RBCJ

Royal Bank of Canada

The stated expiration of the 2014 Alternate Letter of Credit is October 2, 2019. Under certain circumstances the County may replace the 2014 Alternate Letter of Credit with
an Alternate Credit Facility, and the 2014 Alternate Letter of Credit Provider may terminate the 2014 Alternate Letter of Credit prior to its stated expiration date, all as described in
this Remarketing Circular. In the event that the 2014 Alternate Letter of Credit Provider shall exercise its right to terminate the 2014 Alternate Letter of Credit, the 2014 Alternate
Letter of Credit Provider is required to purchase any outstanding Series 2008 Bonds prior to termination of the 2014 Alternate Letter of Credit. For purposes of the Trust Indenture,
the 2014 Alternate Letter of Credit will serve as the Credit Facility and Liquidity Facility for the Series 2008 Bonds. The principal of (including mandatory sinking fund redemptions)
and interest on the Series 2008 Bonds, when due, and the Purchase Price of Series 2008 Bonds tendered for optional or mandatory purchase and not remarketed, are payable solely
from amounts drawn under the 2014 Alternate Letter of Credit or any Alternate Credit Facility with respect to principal and interest and any Alternate Liquidity Facility with respect
to Purchase Price and from certain funds pledged under the Trust Indenture. The Series 2008 Bonds will be subject to mandatory tender for purchase upon termination as described
herein or the expiration of the 2014 Alternate Letter of Credit in the event that the 2014 Alternate Letter of Credit is not renewed or extended or an Alternate Credit Facility and
Alternate Liquidity Facility are not substituted therefor. For a description of the terms and provisions of the 2014 Alternate Letter of Credit, including the limitations thereof, see “THE
2014 ALTERNATE LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT - 2014 Alternate Letter of Credit” herein. The 2014 Alternate Letter of Credit is only available to the
Series 2008 Bonds bearing interest at the Weekly Rate or the Daily Rate.

The Series 2008 Bonds were issued as a single registered bond in the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), New York, New York, which
acts as securities depository for the Series 2008 Bonds. The Series 2008 Bonds were initially issued as Variable Rate Bonds bearing interest at a Weekly Rate (as such terms and other
capitalized terms used but not defined herein are defined in the Indenture) in denominations of $100,000 and integral multiples of $5,000 over $100,000. Purchasers of the Series 2008
Bonds will not receive certificates representing their ownership interest in the Series 2008 Bonds. As long as Cede & Co. is the registered owner as nominee of DTC, payments of
principal, Purchase Price and interest will be made to DTC, who will remit payment to the DTC Participants, with such payment to be subsequently disbursed to the beneficial owners
of the Series 2008 Bonds. See “DESCRIPTION OF THE SERIES 2008 BONDS — Book-Entry Only System” herein.

The Variable Rate on the Series 2008 Bonds will be determined by the Remarketing Agent, pursuant to the provisions of the Trust Indenture.

The Series 2008 Bonds are subject to optional redemption in whole or in part prior to maturity on any Business Day while bearing interest at the Weekly Rate or the Daily Rate,
as described more fully herein. See “DESCRIPTION OF THE SERIES 2008 BONDS” herein.

The initial interest rate period for the Series 2008 Bonds will be from July 1, 2014 to July 3, 2014. Interest earned during this period will be paid on August 1, 2014, and thereafter
on the first Business Day of each month (each an “Interest Payment Date”) for the period from the prior Interest Payment Date to but not including such Interest Payment Date.

During a Weekly Mode, the Series 2008 Bonds will be subject to tender for purchase on any Business Day at the option of the registered owners thereof upon seven days’ prior
notice given by such registered owners to the Trustee. During a Daily Mode, the Series 2008 Bonds will be subject to tender for purchase on any Business Day at the option of the
registered owners thereof upon notice being given by such registered owners to the Trustee and the Remarketing Agent by 10:30 am on the Purchase Date. The Series 2008 Bonds
are also subject to mandatory tender for purchase at the times and subject to the conditions set forth in the Trust Indenture. See “DESCRIPTION OF THE SERIES 2008 BONDS -
Tender and Purchase of Variable Rate Bonds” herein. The purchase of the Series 2008 Bonds tendered for optional or mandatory purchase may be made with the proceeds from the
remarketing of such Series 2008 Bonds by the Remarketing Agent or by a draw on the 2014 Alternate Letter of Credit or a combination thereof.

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT IS NOT A SUMMARY OF THIS ISSUE. INVESTORS MUST READ THE ENTIRE
REMARKETING CIRCULAR TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED INVESTMENT DECISION.

The remarketing of the Series 2008 Bonds on July 1, 2014 is subject to the receipt of opinions of Squire Patton Boggs (US) LLP and Perry E. Thurston, Jr. P.A., Florida, Co-
Bond Counsel to the effect that the execution and delivery of the 2014 Alternate Letter of Credit will not, by itself, adversely affect the exclusion from gross income of interest on
the Series 2008C Bonds for federal income tax purposes. Certain legal matters relating to disclosure will be passed on by D. Seaton and Associates, Miami, Florida, Disclosure
Counsel to the County. Certain legal matters will be passed upon for the County by the Office of the County Attorney. Stifel, Nicolaus & Company, Incorporated, Orlando, Florida
is serving as Financial Advisor to the County in connection with the remarketing of the Series 2008 Bonds. It is expected that the remarketed Series 2008 Bonds will be available
through the facilities of DTC in New York, New York on or about July 1, 2014.

RBC Capital Markets

as Remarketing Agent
Dated: June 24, 2014

* The County is not responsible for the use of CUSIP Numbers, nor is a representation made as to their correctness. The CUSIP Number is included solely for the convenience of the readers of this Remarketing
Circular.
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No dealer, broker, salesman or other person has been authorized by the County or the
Remarketing Agent to make any representations, other than those contained in this Remarketing Circular,
in connection with the remarketing described herein, and if given or made, such other information or
representations must not be relied upon as having been authorized by any of the foregoing. This
Remarketing Circular does not constitute an offer to sell or the solicitation of an offer to buy nor shall
there be any sale of the Series 2008 Bonds by any person in any jurisdiction in which it is unlawful
for such person to make such offer, solicitation or sale. The information contained in this Remarketing
Circular has been obtained from public documents, records and other sources considered to be reliable
and, while not guaranteed as to completeness or accuracy, is believed to be correct. Any statement in
this Remarketing Circular involving estimates, assumptions and opinions, whether or not so
expressly stated, are intended as such and are not to be construed as representations of fact, and the
Remarketing Agent and the County expressly make no representation that such estimates,
assumptions and opinions will be realized or fulfilled. Any information, estimates, assumptions and
matters of opinion contained in this Remarketing Circular are subject to change without notice, and
neither the delivery of this Remarketing Circular, nor any sale hereunder, shall, under any
circumstances, create any implication that there has been no change in the affairs of the County since the
date hereof.

The Remarketing Agent has provided the following sentence for inclusion in this
Remarketing Circular. The Remarketing Agent has reviewed the information in this Remarketing
Circular in accordance with, and as part of, its responsibilities to investors under the federal securities
laws as applied to the facts and circumstances of this transaction, but the Remarketing Agent does
not guarantee the accuracy or completeness of such information.

The order and placement of materials in this Remarketing Circular, including the Appendices,
are not to be deemed a determination of relevance, materiality or importance, and this Remarketing
Circular, including the Appendices, must be considered in its entirety. The captions and headings in this
Remarketing Circular are for convenience only and in no way define, limit or describe the scope or
intent, or affect the meaning or construction, of any provisions or sections in this Remarketing Circular.
The remarketing of the Series 2008 Bonds is made only by means of this entire Remarketing Circular.

Certain statements included or incorporated by reference in this Remarketing Circular
constitute “forward-looking statements.” Such statements generally are identifiable by the terminology
used, such as “plan,” “expect,” “estimate,” “project,” “forecast,” “budget” or other similar words. The
achievement of certain results or other expectations contained in such forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause actual results,
performance or achievements described to be materially different from any future results, performance
or achievements expressed or implied by such forward-looking statements. The County does not plan
to issue any updates or revisions to those forward-looking statements if or when its expectations or events,
conditions or circumstances on which such statements are based occur.
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Other than with respect to information concerning the 2014 Alternate Letter of Credit Provider
contained in “Appendix G INFORMATION REGARDING THE 2014 ALTERNATE LETTER OF
CREDIT PROVIDER” herein, none of the information in this Remarketing Circular has been supplied
or verified by the 2014 Alternate Letter of Credit Provider and the 2014 Alternate Letter of Credit
Provider makes no representation or warranty, express or implied, as to (i) the accuracy or completeness
of such information; (ii) the validity of the Series 2008 Bonds; or (iii) the tax exempt status of the interest
on the Series 2008 Bonds.

THE SERIES 2008 BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAW, NOR HAS THE TRUST INDENTURE



BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN
RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS. THE EXEMPTION OF THE
SERIES 2008 BONDS FROM REGISTRATION OR QUALIFICATION IN CERTAIN STATES
CANNOT BE REGARDED AS A RECOMMENDATION THEREOF. IN MAKING AN
INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
COUNTY AND THE TERMS OF THIS REMARKETING, INCLUDING THE MERITS AND
RISKS INVOLVED. NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY
OTHER FEDERAL, STATE OR GOVERNMENTAL ENTITY OR AGENCY WILL HAVE
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS REMARKETING CIRCULAR OR
APPROVED OR RECOMMENDED THE SERIES 2008 BONDS FOR SALE. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

IN CONNECTION WITH THIS REMARKETING, THE REMARKETING AGENT MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE
MARKET PRICE OF THE SERIES 2008 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET, AND SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THIS REMARKETING CIRCULAR SHALL NOT CONSTITUTE A CONTRACT
BETWEEN THE COUNTY OR THE REMARKETING AGENT AND ANY ONE OR MORE
HOLDERS OF THE SERIES 2008 BONDS.

THIS REMARKETING CIRCULAR IS BEING PROVIDED TO PROSPECTIVE PURCHASERS
EITHER IN BOUND PRINTED FORM (“ORIGINAL BOUND FORMAT”) OR IN ELECTRONIC
FORMAT ON THE WEBSITE: www.MuniOS.com. THIS REMARKETING CIRCULAR MAY BE
RELIED UPON ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR IF IT IS PRINTED IN FULL
DIRECTLY FROM SUCH WEBSITE.
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REMARKETING CIRCULAR
relating to

$35,735,000
BROWARD COUNTY FLORIDA
Subordinate Port Facilities Refunding Revenue Bonds,
Series 2008 (Port Everglades)

INTRODUCTION

This Remarketing Circular, which includes the cover page and the Appendices hereto, furnishes
information about Port Everglades (the “Port” or “Port Everglades”) and Broward County, Florida (the “County”)
and the remarketing of $35,735,000 aggregate principal amount of the County’s Subordinate Port Facilities
Refunding Revenue Bonds, Series 2008 (the “Series 2008 Bonds”). For definitions of capitalized terms not
otherwise defined herein, please see “APPENDIX D — ORIGINAL TRUST INDENTURE AND FIRST
SUPPLEMENTAL TRUST INDENTURE” herein

The Port is a deep-water port located within the Cities of Fort Lauderdale, Hollywood and Dania Beach,
Florida, as well as in unincorporated areas of southeastern Broward County, approximately 23 miles north of the
City of Miami and 48 miles south of the City of West Palm Beach. It is comprised of more than 2,190 acres, of
which more than 1,277 acres are owned by the County. See Map on inside front cover of this Remarketing Circular.
The Port serves the import and export shipping business primarily in petroleum, building materials, other bulk and
break bulk cargos, and general and containerized cargo. Port Everglades is also a center for passenger cruise ships
and the County operates a foreign trade zone at the Port. See “THE PORT” herein.

In a referendum held on March 10, 1992, the voters of the County voted to dissolve the Port Everglades
Authority (the “Authority”), which previously exercised governmental authority over the Port. Pursuant to such
referendum and Chapters 91-346 and 94-429, Laws of Florida, all powers, duties, responsibilities, obligations and
functions of the Port Everglades Authority were transferred to the County and the County assumed, subject to
certain terms, all indebtedness of the Port Everglades Authority in effect at the time of such transfer. The County
now operates the Port Facilities through its Port Everglades Department (the “Port Department”). See “THE PORT”
herein.

The County issued the Series 2008 Bonds pursuant to the Constitution and laws of the State of Florida (the
“State”), and Resolution No. 2008-388 adopted by the Board of County Commissioners (the “Board”) of the
County, on June 24, 2008. The Series 2008 Bonds were issued under and are secured by the Trust Indenture dated
as of May 1, 1998 (the “Original Trust Indenture”), as supplemented by that First Supplemental Trust Indenture
dated as of July 1, 2008 (collectively, with the Original Trust Indenture, the “Trust Indenture”) each from the
County to Regions Bank, as successor Trustee, Bond Registrar, Paying Agent and Tender Agent. See
“APPENDIX D —Original Trust Indenture and First Supplemental Trust Indenture” herein.

The County issued the Series 2008 Bonds to (i) currently refund the County’s Subordinate Port Facilities
Refunding Revenue Bonds, Series 1998 (the “Series 1998 Bonds”), (ii) fund a deposit to the Debt Service Reserve
Fund, (iii) pay a portion of the termination payment for the termination of the 1998 Interest Rate Swap related to the
Series 1998 Bonds, and (iv) to pay certain costs of issuing the Series 2008 Bonds.

The Series 2008 Bonds and any Refunding Bonds issued on a parity therewith under the Trust Indenture are
secured by the Trust Estate, which consists primarily of the Pledged Revenue. The County has issued under and
pursuant to the terms of Resolution No. 24-1989, adopted by the Authority on July 20, 1989, as supplemented and
amended by Resolution No. 26-1989, adopted by the Authority on August 10, 1989, Resolution No. 21-1990,
adopted by the Authority on December 6, 1990 and Resolution No. 1998-375, adopted by the County on May 5,
1998 but which became effective on June 4, 1998 (collectively, as further supplemented and amended from time to
time, the “Senior Bond Resolution™), the Senior Bonds, consisting of: (i) the County’s Port Facilities Revenue
Bonds, Series 2009A (Non-AMT), with an outstanding principal amount of $83,235,000 as of June 1, 2014, (ii) the
County’s Port Facilities Refunding Revenue Bonds, Series 2011A (Non-AMT), with an outstanding principal



amount of $12,370,000 as of June 1 2014; (iii) the County’s Port Facilities Refunding Revenue Bonds, Series 2011B
(AMT), with an outstanding principal amount of $100,695,000 as of June 1, 2014 and (iv) the County’s Port
Facilities Refunding Revenue Bonds, Series 2011C (Taxable), with an outstanding principal amount of $37,535,000
as of June 1, 2014.

The pledge of revenues to secure the Series 2008 Bonds shall be in all respects junior and subordinate to
the pledge of revenues by the County to secure the repayment of the Senior Bonds, other Senior Bonds issuable in
the future on a parity with the Senior Bonds under the Senior Bond Resolution and any superior liens created from
time to time in accordance with the provisions of the Senior Bond Resolution, which includes certain obligations to
any Senior Credit Provider, any provider of a Senior Reserve Account Credit Facility and any provider of a Senior
Hedge Agreement. Pursuant to the Senior Bond Resolution, certain obligations, including termination payments
relative to a Senior Hedge Agreement, would be payable as subordinated obligations under the Senior Bond
Resolution.

Apart from the Series 2008 Bonds and future Refunding Bonds, the County may not incur any other
indebtedness under the Trust Indenture secured by the Trust Estate on a parity therewith, but the County
may issue Subordinated Obligations, as described herein, which would be subordinate to the Series 2008
Bonds and the Senior Bonds.

The Series 2008 Bonds and any Refunding Bonds that may be issued subsequently on a parity with the
Series 2008 Bonds under the Trust Indenture are referred to collectively as the “Bonds.”

The County has covenanted to charge or maintain rates, fees and rentals so that in each Fiscal Year, Gross
Revenue (excluding investment income on funds on deposit in the Construction Fund) and investment income on
funds on deposit in the Sinking Fund and the Debt Service Reserve Fund will equal at least: (i) 100% of the
aggregate of Current Expenses, the Reserve Account Deposit Requirement and the amount required to be deposited
in the Renewal and Replacement Fund (as each of such terms is defined in the Senior Bond Resolution), plus
(i1) 100% of the Administrative Expenses for the current Fiscal Year, plus (iii) 110% of the Composite Principal and
Interest Requirements for the current Fiscal Year, plus 100% of the Debt Service Reserve Fund Deposit
Requirement for the current Fiscal Year. See “SECURITY FOR THE 2008 BONDS — Rate Covenant™ herein.

The Series 2008 Bonds will be secured by an irrevocable, direct-pay letter of credit issued by Royal Bank
of Canada, acting through a branch located at 200 Vesey Street, New York, New York (the “2014 Alternate Letter
of Credit Provider”) dated July 1, 2014 (the “2014 Alternate Letter of Credit”) in favor of the Trustee. Under the
2014 Alternate Letter of Credit, the Trustee is permitted to draw thereon to pay (i) the principal of the Series 2008
Bonds when due whether at stated maturity, redemption or acceleration, (ii) the portion of the purchase price equal
to the principal amount of Bonds tendered for optional or mandatory purchase and (iii) up to 56 days’ interest
accrued on the Series 2008 Bonds, calculated at a rate of 15% per annum. For purposes of the Trust Indenture, the
2014 Alternate Letter of Credit will serve as the liquidity facility. Amounts may be drawn under the 2014 Alternate
Letter of Credit to pay the principal and purchase price of and interest on the Series 2008 Bonds which bear interest
at the Weekly Rate or the Daily Rate. The 2014 Alternate Letter of Credit will expire on October 2, 2019, unless
earlier terminated or extended by the 2014 Alternate Letter of Credit Provider. Under certain circumstances, the
County may replace the 2014 Alternate Letter of Credit with an Alternate Credit Facility and/or Alternate Liquidity
Facility and the 2014 Alternate Letter of Credit Provider may under certain circumstances terminate the 2014
Alternate Letter of Credit prior to its expiration date; provided, however, prior to such termination the Series 2008
Bonds will be subject to a mandatory tender. See “DESCRIPTION OF THE SERIES 2008 BONDS — Tender and
Purchase of Variable Rate Bonds - Mandatory Tenders Upon Expiration, Substitution or Termination of Credit
Facility or Liquidity Facility” herein. The interest component of the 2014 Alternate Letter of Credit will be reduced
by the amount drawn thereunder to pay interest on the Series 2008 Bonds and shall be automatically reinstated on
the opening of business on the eleventh day following the date of such interest draw so long as the Trustee shall not
have received notice from the 2014 Alternate Letter of Credit Provider on or before the close of business on the
tenth day following such interest draw that the 2014 Alternate Letter of Credit Provider has not been reimbursed for
such interest drawing under the 2014 Alternate Letter of Credit or that an Event of Default has occurred under the
Reimbursement Agreement (as defined herein) and, as a result thereof, the amount of such interest drawing under
the 2014 Alternate Letter of Credit shall not be reinstated. Upon expiration, replacement or termination of the 2014
Alternate Letter of Credit, the Series 2008 Bonds shall be subject to mandatory tender for purchase as described



under “DESCRIPTION OF THE SERIES 2008 BONDS — Tender and Purchase of Variable Rate Bonds -
Mandatory Tenders Upon Expiration, Substitution or Termination of Credit Facility or Liquidity Facility” herein.
See “THE 2014 ALTERNATE LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT” herein.

This Remarketing Circular describes the County, the Port, the Series 2008 Bonds, the 2014 Alternate Letter
of Credit, the 2014 Alternate Letter of Credit Provider and the Trust Indenture. The descriptions do not purport to
be comprehensive or definitive and, with respect to the Trust Indenture, reference is made to “APPENDIX D —
ORIGINAL TRUST INDENTURE AND FIRST SUPPLEMENTAL TRUST INDENTURE” for the complete text
thereof.

DESCRIPTION OF THE SERIES 2008 BONDS
General

The Series 2008 Bonds were issued in fully registered form, dated July 10, 2008 maturing on September 1,
2027, and were initially issued and are being remarketed as Variable Rate Bonds bearing interest at a Weekly Rate
until converted to bear interest in another interest rate mode as described herein. The Series 2008 Bonds were
issued in Authorized Denominations of (i) $100,000 and integral multiples of $5,000 over $100,000 while they bear
interest at a Daily, Weekly or Monthly Rate and (ii) $5,000 and integral multiples thereof while they bear interest at
a Quarterly, Semiannual, Extended or Fixed Rate.

The Interest Payment Dates for the Series 2008 Bonds will be (i) the first Business Day of each calendar
month while they bear interest at a Daily, Weekly or Monthly Rate, (ii) the first Business Day of the third calendar
month following the Conversion Date to the Quarterly Rate and the first Business Day of each third calendar month
thereafter while they bear interest at a Quarterly Rate, (iii) the first Business Day of the sixth month following the
Conversion Date to the Semiannual or Extended Rate and the first Business Day of each sixth calendar month
thereafter while they bear interest at a Semiannual or Extended Rate and (iv) each March 1 and September 1
following the Conversion Date to the Fixed Rate.

Interest on Series 2008 Bonds bearing interest at the Daily Rate, Weekly Rate, Monthly Rate and Quarterly
Rate will be calculated based on the actual days elapsed and a year of 365 or 366 days, as applicable, and interest on
the Series 2008 Bonds bearing interest at the Semiannual Rate, Extended Rate or Fixed Rate will be calculated based
on a year of 360 days consisting of twelve 30-day months.

Book-Entry Only System

The information in this caption concerning DTC and DTC’s book-entry system has been obtained from
DTC and neither the County nor the Remarketing Agent makes any representation or warranty or take any
responsibility for the accuracy or completeness of such information.

DTC acts as securities depository for the Series 2008 Bonds. The Series 2008 Bonds were issued as fully-
registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered Series 2008 Bond certificate was issued
for the Series 2008 Bonds, in the aggregate principal amount issued, and deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for U.S. and non-U.S. equity issues, corporate and municipal debt issues and money market
instruments that DTC’s participants (“Direct Participants™) deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited securities, through
electronic computerized book-entry transfers and pledges between accounts of Direct Participants. This eliminates
the need for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is



a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (“Indirect Participants” and, together with the Direct Participants, the “DTC
Participants”). The DTC Rules applicable to its Participants are on file with the SEC. More information about DTC
can be found at www.dtcc.com.

Purchases of Series 2008 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 2008 Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Series 2008 Bond (a “Beneficial Owner”) is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their purchase.
Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the Series 2008 Bonds are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their ownership interests in the Series 2008
Bonds, except in the event that use of the book entry system for the Series 2008 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2008 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an
authorized representative of DTC. The deposit of the Series 2008 Bonds with DTC and their registration in the
name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Series 2008 Bonds; DTC’s records reflect only the identity of the
Direct Participants to whose accounts such Series 2008 Bonds are credited, which may or may not be the Beneficial
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on
behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Series 2008 Bonds may wish to take certain steps to augment the transmission to them of
notices of significant events with respect to the Series 2008 Bonds, such as redemptions, tenders defaults, and
proposed amendments to the Trust Indenture. For example, Beneficial Owners of Series 2008 Bonds may wish to
ascertain that the nominee holding the Series 2008 Bonds for their benefit has agreed to obtain and transmit notices
to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar and request that copies of the notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2008 Bonds within a maturity of the
Series 2008 Bonds are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each
Direct Participant in such Series 2008 Bonds to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series
2008 Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the County as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts Series 2008
Bonds are credited on the record date, as identified in a listing attached to the Omnibus Proxy.

Principal, redemption proceeds, if any, and interest payments on the Series 2008 Bonds will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is
to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the
County or the Paying Agent on the payment date in accordance with their respective holdings shown on DTC’s
records. Payments by DTC Participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in
“street name,” and will be the responsibility of such DTC Participant and not of DTC, the Paying Agent or the



County, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal, premium, if any, and interest on the Series 2008 Bonds to Cede & Co. (or such other nominee as may be
requested by an authorized representative of DTC) is the responsibility of the County and/or the Paying Agent,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of Direct Participants and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2008 Bonds at any
time by giving reasonable notice to the County or the Bond Registrar. Under such circumstances, in the event that a
successor depository is not obtained, Series 2008 Bonds certificates are required to be printed and delivered to DTC.

The County may decide to discontinue use of the system of book-entry only transfers through DTC (or a
successor securities depository). In that event, Series 2008 Bonds certificates will be printed and delivered.

THE ABOVE INFORMATION CONCERNING DTC AND DTC’S BOOK-ENTRY SYSTEM HAS
BEEN OBTAINED FROM SOURCES THAT THE COUNTY AND THE REMARKETING AGENT BELIEVE
TO BE RELIABLE, BUT THE COUNTY AND THE REMARKETING AGENT TAKE NO RESPONSIBILITY
FOR THE ACCURACY THEREOF. NEITHER THE COUNTY, THE BOND REGISTRAR NOR THE PAYING
AGENT WILL HAVE ANY RESPONSIBILITY OR OBLIGATION TO DIRECT PARTICIPANTS, INDIRECT
PARTICIPANTS, BENEFICIAL OWNERS OR OTHER NOMINEES OF SUCH BENEFICIAL OWNERS FOR
(I) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT; (II) DISTRIBUTION OF CERTIFICATES REPRESENTING AN OWNERSHIP
INTEREST OR OTHER CONFIRMATION OF BENEFICIAL OWNERSHIP INTERESTS IN SERIES 2008
BONDS; (III) THE PAYMENT BY DTC OR BY ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT
OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL AMOUNT OR
INTEREST ON, ANY SERIES 2008 BONDS; (IV) THE DELIVERY OF ANY NOTICE BY DTC OR ANY
DIRECT PARTICIPANT OR INDIRECT PARTICIPANT; (V) THE ELECTION OF THE DIRECT
PARTICIPANTS, THE INDIRECT PARTICIPANTS OR THE BENEFICIAL OWNERS TO RECEIVE
PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE SERIES 2008 BONDS; OR (VI) ANY
CONSENT GIVEN OR ANY OTHER ACTION TAKEN BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT.

So long as Cede & Co. is the registered owner of the Series 2008 Bonds, as nominee for DTC, references
herein to the registered owners of the Series 2008 Bonds shall mean Cede & Co., as aforesaid, and shall not mean
the Beneficial Owners of the Series 2008 Bonds.

Discontinuance of Book —Entry Only System

Under the provisions of the Trust Indenture, the Trustee and the County, at the direction and expense of the
County, will cause the delivery of bond certificates to each Beneficial Owner, registered in the name of such
Beneficial Owner, under the following circumstances: (i) DTC determines to discontinue providing its service with
respect to the Series 2008 Bonds and no successor securities depository is appointed in accordance with the
provisions of the Trust Indenture. Such a determination may be made at any time by giving 30 days’ written notice
to the County and the Trustee and discharging its responsibilities with respect thereto under applicable law; or
(i1) the County determines not to continue the Book-Entry Only System.

Registration, Transfer and Exchange

If the book-entry only system is discontinued, the Beneficial Owners shall receive certificated Series 2008
Bonds which will be subject to registration of transfer or exchange as set forth below.

The County shall cause books for the registration and transfer of Series 2008 Bonds to be kept by the Bond
Registrar. All Series 2008 Bonds shall be registered in such books upon issuance thereof, who shall make notation
of such registration thereon and shall not be registered to bearer. Series 2008 Bonds shall thereafter be transferred
only by the Owner of such Series 2008 Bonds, in person or by its duly authorized attorney or legal representative,
upon the surrender thereof together with a written assignment duly executed by the Owner or its duly authorized
attorney or legal representative in such form as shall be satisfactory to the Bond Registrar. The registration of such



transfer shall be made on such registration books and endorsed on the Series 2008 Bond by the Bond Registrar.
Upon the transfer of any Bond, the Bond Registrar shall cause to be issued in the name of the transferee a new
Series 2008 Bond or Series 2008 Bonds.

Upon surrender at the designated corporate trust office of the Bond Registrar with a written instrument of
transfer duly executed by the Owner or its duly authorized attorney or legal representative, in such form as shall be
satisfactory to the Bond Registrar, Series 2008 Bonds may be exchanged for a like aggregate principal amount of
Series 2008 Bonds of other Authorized Denominations of the same Series, interest rate and maturity. The County
shall execute, and the Bond Registrar shall authenticate and deliver such Series 2008 Bonds as the Owner making
the exchange is entitled to receive.

No charge shall be made to any Bondholder for the privilege of registration, transfer or exchange
hereinabove granted, but any Bondholder requesting any such registration, transfer or exchange shall pay any tax or
other governmental charge required to be paid with respect thereto. The County and Bond Registrar shall not be
required to execute, transfer or exchange any Bond during the period beginning at the close of business on a Record
Date (or Special Record Date) and ending at the close of business on the next Interest Payment Date (or date set for
payment of interest for which the Special Record Date was set). The County and Bond Registrar shall not be
required to transfer or exchange any Series 2008 Bond: (a) during the 15 days immediately preceding the date of
mailing of notice of the redemption of such Series 2008 Bond; or (b) after such Series 2008 Bond has been selected
for redemption or has matured.

The County, the Trustee, the Paying Agent and the Bond Registrar may deem and treat the Person in whose name
any Series 2008 Bond is registered on the books maintained pursuant to the Trust Indenture as the absolute Owner of
such Series 2008 Bond, whether such Series 2008 Bond shall be overdue or not, for the purpose of receiving
payment thereof and for all other purposes whatsoever, and none of the County, the Paying Agent or the Bond
Registrar shall be affected by any notice to the contrary.

Variable Interest Rates

The Trustee, is currently the Tender Agent with respect to the Series 2008 Bonds (in such capacity, the
“Tender Agent”). The Tender Agent will inform the Owners of Series 2008 Bonds and the Trustee (if not the
Tender Agent) of the Daily and Weekly Rates upon request. Notice of each preliminary Monthly, Quarterly,
Semiannual and Extended Rate, and of each Monthly, Quarterly, Semiannual and Extended Rate, will be given by
the Bond Registrar by sending notice in writing to the Owners of the Series 2008 Bonds bearing interest at such
rates and the Trustee not later than 5:00 p.m. (New York City time) on the third Business Day following the date of
determination.

The preliminary Variable Rate and the Variable Rate are each required to be the lowest rate of interest
which, in the judgment of RBC Capital Markets, LLC, as the Remarketing Agent (the “Remarketing Agent”) would
cause the Series 2008 Bonds to have a market value equal to the principal amount thereof, plus accrued interest,
under prevailing market conditions as of the date of determination of the preliminary Variable Rate or Variable
Rate. The preliminary Variable Rate is intended to serve only as an indication of the lowest interest rate that would
cause the Series 2008 Bonds to have a market value equal to par under market conditions on the date on which such
preliminary Variable Rate is determined. The Variable Rate determined after the preliminary Variable Rate is
determined may be higher, lower or the same as such preliminary Variable Rate. In no event may the preliminary
Variable Rate or the Variable Rate for any Variable Rate Period exceed 15%.

All determinations of Variable Rates pursuant to the Trust Indenture are conclusive and binding upon the
County, the Trustee, the Bond Registrar, the Tender Agent, the Credit Provider, the Liquidity Provider and the
Owners of the Series 2008 Bonds. The County, the Trustee, the Bond Registrar, the Tender Agent and the
Remarketing Agent are not liable to any Owner for failure to give any notice required above or for failure of any
Owner to receive any such notice.

The Trust Indenture provides that the Tender Agent and the Remarketing Agent may resign or be removed
by the County from time to time. In such events, a successor Tender Agent or Remarketing Agent, as applicable,
must be appointed in accordance with the provisions of the Trust Indenture. No resignation or removal of the



Tender Agent or Remarketing Agent shall take effect until a successor has been appointed pursuant to the Trust
Indenture. See “APPENDIX D —Original Trust Indenture and First Supplemental Trust Indenture” herein.

Daily Rates. The Daily Rate for each Daily Rate Period is required to be determined by the Remarketing
Agent not later than 10:00 a.m. (New York City time) on the commencement date of each such Daily Rate Period to
which it relates. Daily Rate Periods commence initially on the Conversion Date to but excluding the following
Business Day, and subsequently begin on the next Business Day to but excluding the following Business Day.

Weekly Rates. The Weekly Rate for each Weekly Rate Period is required to be determined by the
Remarketing Agent not later than 4:00 p.m. (New York City time) on each Wednesday or, if such Wednesday is not
a Business Day, the last Business Day immediately prior to the commencement date of the Weekly Rate Period to
which it relates. Weekly Rate Periods extend from Thursday of each week to but excluding Thursday of the
following week; except that (A) in the case of a conversion to a Weekly Rate Period from a different Variable Rate
Period, the initial Weekly Rate Period for the Series 2008 Bonds shall commence on the Conversion Date to but
excluding Thursday of the following week; and (B) in the case of a conversion of the Series 2008 Bonds from a
Weekly Rate Period to a different Rate Period, the last Weekly Rate Period will end on and exclude the Conversion
Date.

Monthly Rates. A preliminary Monthly Rate for each Monthly Rate Period is required to be determined by
the Remarketing Agent not later than 4:00 p.m. (New York City time) on the last Business Day that is at least eight
days immediately preceding the commencement date of such period, and the actual Monthly Rate for each Monthly
Rate Period is required to be determined by the Remarketing Agent not later than 4:00 p.m. (New York City time)
on the Business Day immediately preceding the commencement date of such period. Monthly Rate Periods shall
commence initially on the Conversion Date to but excluding the first Business Day of the following month and
subsequently begin on and including the first Business Day of each calendar month to but excluding the first
Business Day of the following month.

Quarterly Rates. A preliminary Quarterly Rate for each Quarterly Rate Period is required to be determined
by the Remarketing Agent not later than 4:00 p.m. (New York City time) on the last Business Day that is at least
15 days preceding the commencement date of such period, and the actual Quarterly Rate for each Quarterly Rate
Period is required to be determined by the Remarketing Agent not later than 4:00 p.m. (New York City time) on the
Business Day immediately preceding the commencement date of such period. Quarterly Rate Periods commence
initially on the Conversion Date to but excluding the first Business Day of the third calendar month thereafter, and
subsequently begin on and include the first Business Day of each third calendar month thereafter to but excluding
the first Business Day of the third calendar month thereafter.

Semiannual Rates. A preliminary Semiannual Rate for each Semiannual Rate Period is required to be
determined by the Remarketing Agent not later than 4:00 p.m. (New York City time) on the last Business Day that is
at least 30 days immediately preceding the commencement date of such period. The actual Semiannual Rate for
each Semiannual Rate Period is required to be determined by the Remarketing Agent not later than 4:00 p.m.
(New York City time) on the Business Day immediately preceding the commencement date of such period.
Semiannual Rate Periods commence initially on the Conversion Date and subsequently begin on and include the
first Business Day of each sixth calendar month thereafter, to but excluding the first Business Day of the sixth
calendar month thereafter.

Extended Rates. A preliminary Extended Rate for each Extended Rate Period is required to be determined
by the Remarketing Agent not later than 4:00 p.m. (New York City time) on the last Business Day that is at least
30 days immediately preceding the commencement date of such period, and the actual Extended Rate for each
Extended Rate Period is required to be determined by the Remarketing Agent not later than 4:00 p.m. (New York
City time) on the Business Day immediately preceding the commencement date of such period. Extended Rate
Periods will commence initially on the Conversion Date, and subsequently begin on the first Business Day of the
calendar month following the last day of the prior Rate Period and extend for a period of one year or integral
multiples of six months in excess of one year set by the Remarketing Agent, and end on a day that is the last day
preceding the first Business Day of a calendar month.



Limitation on Rate Period. None of the Rate Periods may extend beyond the scheduled expiration date of
the Credit Facility or Liquidity Facility while the Series 2008 Bonds bear interest at a Variable Rate.

Provider Bonds. Notwithstanding anything to the contrary in the Trust Indenture, Provider Bonds shall
bear interest at the Provider Rate as more particularly described in the Trust Indenture. See “APPENDIX D —
Original Trust Indenture and First Supplemental Trust Indenture” herein.

Conversion Between Rate Periods

For purposes of the Trust Indenture, the 2014 Alternate Letter of Credit serves the function of both a Credit
Facility and a Liquidity Facility in the Weekly Mode and the Daily Mode. The 2014 Alternate Letter of Credit is
only applicable to the Series 2008 Bonds in the Weekly Mode or the Daily Mode.

At the option of the County, subject to certain conditions, the Series 2008 Bonds may be converted from
one Variable Rate Period to another Variable Rate Period in accordance with the provisions of the Trust Indenture.
Once the Series 2008 Bonds are converted to a Fixed Rate Period, such Fixed Rate Bonds are no longer subject to
conversion. The Conversion Date is required to be an Interest Payment Date for the Variable Rate Period from
which the conversion is to be made; provided, however, that in the case of a conversion from an Extended Rate
Period, the Conversion Date is required to be limited to an Interest Payment Date on which a new Extended Rate
Period for the Series 2008 Bonds would otherwise have commenced pursuant to the Trust Indenture. Not less than
30 days prior to the Conversion Date, the Tender Agent is required to mail or cause the Bond Registrar to mail a
written notice of the conversion to the County, the Trustee, the Credit Provider, the Liquidity Provider and all of the
Owners of the Series 2008 Bonds.

Notwithstanding the delivery of notice of conversion pursuant to the Trust Indenture, conversion to a new
Variable Rate Period will not take effect if:

(1) The Remarketing Agent fails to determine a Variable Rate for the Variable Rate Period to
which the conversion is to be made;

) Any notice of conversion required by the Trust Indenture is not given when required;

3) There is not delivered to the County and the Trustee an Opinion of Bond Counsel dated
as of the Conversion Date;

4 Such notice of conversion is rescinded by the County by written notice to the Tender
Agent, the Trustee and the Remarketing Agent delivered prior to the applicable Conversion Date. If the
Tender Agent receives notice of such rescission prior to the time the Tender Agent has given or caused to
be given notice to the Owners of the Series 2008 Bonds, then such notice of conversion will be of no force
and effect. If the Tender Agent receives notice of such rescission after the Tender Agent has given or
caused to be given notice to the Owners of the Series 2008 Bonds, then the Series 2008 Bonds will
automatically adjust to the Weekly Rate Period. Any purchases of Series 2008 Bonds scheduled or
required to take place on the proposed effective date of any Variable Rate Period will take place on such
date. No Opinion of Bond Counsel is required in connection with any automatic adjustment to a Weekly
Rate Period pursuant to such provision in the Trust Indenture; or

(5) There is not delivered to the Trustee written evidence from the Rating Agencies that any
such conversion to a Quarterly Rate, Semiannual Rate or Extended Rate will not, of itself, cause a
reduction or withdrawal of any rating then assigned to the Bonds.

Except as provided in (4) above, in any such event, the Series 2008 Bonds which were to be converted will
automatically be converted to a Weekly Rate Period on the date such conversion was to be made, provided that any
mandatory or optional tender for purchase on the Conversion Date will nevertheless be carried out. No cancellation
of a conversion will constitute an Event of Default under the Trust Indenture. Upon the occurrence of any event
described in (1) above, the Weekly Rate will be the per annum rate of interest determined on each Thursday (or if
such day is not a Business Day, the immediately preceding Business Day) by the Trustee which is equal to the lesser



of the Maximum Rate, which is 15% per annum, and a rate equal to the “Securities Industry and Financial Markets
Association Index” (or “SIFMA Index”) (or a comparable index, if such index is no longer published) most recently
published, plus 50 basis points.

Conversion to Fixed Rates

For purposes of the Trust Indenture, the 2014 Alternate Letter of Credit serves the function of both a Credit
Facility and a Liquidity Facility in the Weekly Mode or the Daily Mode. The 2014 Alternate Letter of Credit is only
applicable to the Series 2008 Bonds in the Weekly Mode or the Daily Mode.

The Series 2008 Bonds will be converted to bear interest at Fixed Rates upon the County’s request. Upon a
conversion of Series 2008 Bonds to bear interest at Fixed Rates, such Series 2008 Bonds will be subject to
mandatory tender for purchase. As a condition of any Fixed Rate conversion, the Trustee, the Credit Provider, the
Liquidity Provider and the Remarketing Agent must receive an Opinion of Bond Counsel. The Fixed Rate
Conversion Date will be (1) in the case of a conversion from a Variable Rate Period other than an Extended Rate
Period, an Interest Payment Date for the Series 2008 Bonds for the Variable Rate Period from which the conversion
is to be made; and (2) in the case of a conversion from an Extended Rate Period, an Interest Payment Date for the
Series 2008 Bonds on which a new Extended Rate Period would otherwise have commenced pursuant to the Trust
Indenture.

The Fixed Rate or Fixed Rates are required to be the lowest rate or rates of interest per annum (not in
excess of the maximum rate of interest allowed by law) which, in the judgment of the Remarketing Agent, as of the
date of determination and under prevailing market conditions, would cause the Series 2008 Bonds to have a market
value equal to the principal amount thereof, plus accrued interest; provided, however, that, at the request of the
County, the Fixed Rate or Fixed Rates can be such lower rate or rates of interest which, in the judgment of the
Remarketing Agent, as of the date of determination and under prevailing market conditions, would cause the Fixed
Rate Series 2008 Bonds to have a market value of less than the principal amount thereof, plus accrued interest, but
not less than 95% of the principal amount thereof, upon delivery of an Opinion of Bond Counsel to the Trustee, the
Credit Provider, the Liquidity Provider and the Remarketing Agent.

If necessary or desirable to achieve the lowest Fixed Rate or Fixed Rates on the Series 2008 Bonds, the
Remarketing Agent may determine that some or all of the Series 2008 Bonds shall be converted to Serial Bonds
maturing in years for which Amortization Requirements have been established for the Series 2008 Bonds and
maturing in aggregate principal amounts that correspond to such Amortization Requirements.

The Tender Agent is required to mail or cause the Bond Registrar to mail a notice of the proposed
conversion to the Owners of all Series 2008 Bonds to be converted not less than 30 days prior to the proposed Fixed
Rate Conversion Date and state that (1) the Series 2008 Bonds are subject to mandatory tender for purchase (with no
right to retain) on the Conversion Date at a Purchase Price of par plus accrued interest; and (2) on and after the
Conversion Date the Series 2008 Bonds shall be deemed purchased, and thereafter the Owner will have no further
rights under the Trust Indenture except to receive the Purchase Price.

Notwithstanding the delivery of notice of a Conversion Date to a Fixed Rate pursuant to the Trust
Indenture, conversion of the Series 2008 Bonds to a Fixed Rate Period will not take effect if (1) the County
withdraws such notice of conversion not later than the Business Day preceding the date on which the Fixed Rate is
to be determined; (2) the Remarketing Agent fails to determine a Fixed Rate; (3) any notice required by the Trust
Indenture is not given when required; or (4) upon conversion any Fixed Rate Series 2008 Bonds would be Provider
Bonds unless the Liquidity Provider consents. In any of such events, the Series 2008 Bonds will automatically he
converted to a Weekly Rate for a Weekly Rate Period which will commence on the date the Fixed Rate conversion
was to be made, but the mandatory tender for purchase will still be carried out if notice of the Fixed Rate conversion
had been given to the Owners. Withdrawal of a conversion notice must be given by the County to the Trustee, the
Tender Agent, the Bond Registrar, the Remarketing Agent, the Credit Provider and the Liquidity Provider, by
telephone, promptly confirmed in writing. No cancellation of a Fixed Rate conversion pursuant to this paragraph
constitutes an Event of Default under the Trust Indenture. If the Series 2008 Bonds are converted to bear interest at
a Weekly Rate rather than a Fixed Rate, and the Remarketing Agent fails to set a Weekly Rate, the Weekly Rate
shall be the per annum rate of interest determined on each Thursday (or if such day is not a Business Day, the



immediately preceding Business Day) by the Trustee which is equal to the lesser of the Maximum Rate and a rate
equal to “SIFMA Municipal Swap Index” (or a comparable index, if such index is no longer published) most
recently published, plus 50 basis points.

Tender and Purchase of Variable Rate Bonds

The Purchase Price payable upon any tender for purchase of Series 2008 Bonds (whether optional or
mandatory) shall be an amount equal to the principal amount of such Series 2008 Bond plus, if the Purchase Date is
other than an Interest Payment Date, accrued interest thereon, at the applicable rate from the most recent Interest
Payment Date to but excluding the Purchase Date.

Optional Tenders During Variable Rate Periods. During any Variable Rate Period, the Beneficial Owners
of Series 2008 Bonds (other than Provider Bonds) may elect to have their Series 2008 Bonds (or portions thereof in
Authorized Denominations) purchased at the Purchase Price as set forth below:

(1) Series 2008 Bonds bearing interest at Daily Rates may be tendered for purchase on any
Business Day upon delivery of telephonic notice of tender given to the Trustee and the Remarketing Agent
not later than 10:30 a.m., New York City time, on the Purchase Date.

2) Series 2008 Bonds bearing interest at Weekly Rates may be tendered for purchase on any
Business Day upon delivery of a written notice of tender to the Trustee (with a copy thereof to the
Remarketing Agent) not later than 5:00 p.m., New York City time, on a Business Day not less than seven
days prior to the Purchase Date.

3) Series 2008 Bonds bearing interest at Monthly, Quarterly or Semiannual rates may be
tendered for purchase on any Interest Payment Date upon delivery of a written notice of tender to the
Trustee not later than 5:00 p.m., New York City time, on a Business Day that is not less than seven days
prior to the Purchase Date in the case of Series 2008 Bonds bearing interest at Monthly Rates and Quarterly
Rates, or 15 days prior to the Purchase Date in the case of Series 2008 Bonds bearing interest at
Semiannual Rates.

4 Series 2008 Bonds bearing interest at Extended Rates may be tendered for purchase on
the commencement date of any Extended Rate Period (other than the Extended Rate Conversion Date)
upon delivery of a written notice of tender to the Trustee not later than 5:00 p.m., New York City time, on a
Business Day that is not less than 15 days prior to the Purchase Date.

Each notice of tender must, in the case of a written notice, be given by the Direct Participant through whom
such Beneficial Owner owns such Series 2008 Bonds and must be delivered by Electronic Means to the Tender
Agent and Trustee, if not also the Tender Agent, at Regions Bank, 10245 Centurion Parkway, 2™ Floor,
Jacksonville, Florida 32256 Attention: Corporate Trust Services, and must be substantially in the form attached as
an exhibit to the Trust Indenture. In the case of Series 2008 Bonds bearing interest at Weekly Rates or Daily Rates,
a copy of such notice shall also be delivered to the Remarketing Agent at RBC Capital Markets, LLC, 200 Vesey
Street, gth Floor, New York, New York 10281 Attention: Short Term Municipal Department. Such notice of tender
must also state, whether delivered in writing by Electronic Means or by telephone, the principal amount of the
Series 2008 Bond or portion thereof, that the Owner irrevocably demands purchase of such Series 2008 Bond or
portion thereof, the date on which such Series 2008 Bond or portion thereof is to be purchased, payment instructions
and the DTC number of such Direct Participant. Such notice of tender will automatically constitute, whether
delivered in writing by Electronic Means or by telephone, (A) an irrevocable offer to sell the Series 2008 Bonds (or
portion thereof) to which the notice relates on the Purchase Date to any purchaser selected by the Remarketing
Agent at the Purchase Price, (B) an irrevocable authorization and instruction to the Bond Registrar to effect transfer
of such Series 2008 Bonds (or portion thereof) upon payment of such price to the Tender Agent on the Purchase
Date, (C) an irrevocable authorization and instruction to the Tender Agent to effect the exchange of the Series 2008
Bonds to be purchased in whole or in part for other Series 2008 Bonds in an equal aggregate principal amount so as
to facilitate the sale of such Series 2008 Bonds (or portion thereof), and (D) an acknowledgment that such Owner
will have no further rights with respect to such Series 2008 Bonds (or portion thereof) upon payment of the Purchase
Price thereof by the Trustee on the Purchase Date to the Direct Participant from whom the notice of tender is
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received, except for the right of such Owner to receive such Purchase Price upon surrender of such Series 2008
Bonds to the Tender Agent.

The determination of the Tender Agent or the Trustee, as applicable, as to whether a notice of tender has
been properly delivered pursuant to the foregoing will be conclusive and binding upon the Owner.

Mandatory Tenders Upon Variable Conversion. In the case of any conversion from one Variable Rate
Period to another Variable Rate Period the Series 2008 Bonds to be converted are subject to mandatory tender for
purchase on the Conversion Date at the Purchase Price. In the case of any conversion to the Fixed Rate, the
Series 2008 Bonds to be converted are subject to mandatory tender for purchase on the Conversion Date at the
Purchase Price.

Mandatory Tenders Upon Expiration, Substitution or Termination of Credit Facility or Liquidity Facility.
Prior to the Fixed Rate Conversion Date of the Series 2008 Bonds, the Series 2008 Bonds are subject to mandatory
tender for purchase at the Purchase Price on a Business Day that is at least five days prior to the date on which the
Credit Facility or Liquidity Facility is to be canceled in connection with replacement by an Alternate Credit Facility
or an Alternate Liquidity Facility pursuant to the Trust Indenture. The Series 2008 Bonds are also subject to
mandatory tender for purchase at the Purchase Price on a Business Day which is at least five days prior to expiration
of the Credit Facility or Liquidity Facility or the termination of the Credit Facility or the Liquidity Facility. The
Series 2008 Bonds are also subject to mandatory tender for purchase at the Purchase Price after receipt of notice of
an event of default, including receipt of notice of non-reinstatement under the Credit Facility, on a Business Day
which is at least five days prior to the termination of the Credit Facility. For a description of the right of the County
to replace a Credit Facility or a Liquidity Facility with an Alternate Credit Facility or Alternate Liquidity Facility,
see “APPENDIX D —Original Trust Indenture and First Supplemental Trust Indenture” herein.

Notice of mandatory tender is required to be given by mail by the Bond Registrar at the direction of the
Trustee to the Owners of such Series 2008 Bonds by first class mail not less than 30 days prior to the mandatory
tender date; provided, however, with respect to a mandatory tender in connection with receipt of notice of an event
of default under the Credit Facility, such notice shall be mailed not less than 7 days prior to the mandatory tender
date.

Purchase of Tendered Series 2008 Bonds. Before 4:00 p.m., New York City time, on the Purchase Date
and upon receipt by the Trustee of 100% of the aggregate Purchase Price of the tendered Series 2008 Bonds, the
Trustee is required to pay the Purchase Price of such Series 2008 Bonds to the Owners thereof at its principal office
or by bank wire transfer. Payments are required to be made in immediately available funds from the following
sources in the order of priority indicated:

(1) The Remarketing Proceeds Account, the proceeds of the sale of the Series 2008 Bonds
which have been remarketed by the Remarketing Agent (other than proceeds of a sale of the Series 2008
Bonds to the County);

2) The Liquidity Facility Account, the proceeds of the sale of the Series 2008 Bonds which
have been purchased by the 2008 Letter of Credit Provider pursuant to the 2008 Letter of Credit or other

proceeds received under or pursuant to a Liquidity Facility;

3) The County Purchase Account, moneys paid by the County for such purpose that are
Eligible Funds; and

@) Other moneys paid by the County for such purpose.
Failure by the County to deposit Eligible Funds in the County Purchase Account or provide moneys from
any source other than a draw on the Liquidity Facility or Credit Facility shall not constitute an Event of Default

under the Trust Indenture.

All Series 2008 Bonds to be purchased on any date are required to be delivered to the designated corporate
trust office of the Tender Agent at or before 11:30 a.m., New York City time, on the Purchase Date, except that such
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Series 2008 Bonds bearing interest at Semiannual or Extended Rates being tendered for purchase at the election of
the Owner pursuant to the Trust Indenture must be delivered to the designated corporate trust office of the Tender
Agent along with the notice of tender.

If the Owner of any Series 2008 Bonds (or portion thereof) that is subject to purchase pursuant to the Trust
Indenture fails to surrender such Series 2008 Bonds to the Tender Agent for purchase on the Purchase Date, and if
the Tender Agent is in receipt of the Purchase Price therefor, such Series 2008 Bonds (or portion thereof) will
nevertheless be deemed purchased on the Purchase Date and ownership of such Series 2008 Bonds (or portion
thereof) will be transferred to the purchaser thereof as provided in the Trust Indenture. Any Owner who fails to
deliver a Series 2008 Bond for purchase as required above will have no further rights thereunder except the right to
receive the Purchase Price thereof upon presentation and surrender of said Series 2008 Bond to the Tender Agent.

Insufficient Funds for Purchases. If the moneys available for purchase of Series 2008 Bonds pursuant to
the Trust Indenture are inadequate for the purchase of all Series 2008 Bonds that are tendered on any Purchase Date,
all Series 2008 Bonds will continue to bear interest at the same rate as in effect on the day prior to the Purchase Date
to the date on which the earliest of the following occurs: (i) the Conversion Date to a Fixed Rate for the Series 2008
Bonds; (ii) the date on which any default by the 2008 Letter of Credit Provider under the terms of the 2008 Letter of
Credit has been cured; or (iii) the fifth day after the date on which an Alternate Liquidity Facility meeting the
requirements of the Trust Indenture has been obtained. If there are insufficient funds for purchase, (i) the Tender
Agent is required immediately (but no later than the end of the next succeeding Business Day) to return all tendered
Series 2008 Bonds to the Owners thereof and notify all Owners of the Series 2008 Bonds in writing of the interest
rate to be effective and (ii) the Trustee is required to return all moneys received for the purchase of such Series 2008
Bonds to the persons who provided such moneys; provided, however, the Owners shall retain all rights to tender the
Series 2008 Bonds pursuant to the provisions of the Trust Indenture and the obligation of the County to honor such
tenders shall remain in effect until payment therefor has been provided in accordance with the provisions of the
Trust Indenture.

Tender of Provider Bonds. Provider Bonds shall be subject to tender for purchase in accordance with the
provisions of the Liquidity Facility or other reimbursement or similar agreement entered into between the County
and the Liquidity Provider.

Special Considerations Relating to the Series 2008 Bonds Bearing Interest at a Weekly Rate or a Daily Rate

The Remarketing Agent is paid by the County. The Remarketing Agent’s responsibilities include
determining the interest rate from time to time and using best efforts to remarket Series 2008 Bonds that are
optionally or mandatorily tendered by the owners thereof (subject, in each case, to the terms of the Remarketing
Agreement), as further described in this Remarketing Circular. The Remarketing Agent is appointed by the County
and is paid by the County for its services. As a result, the interests of the Remarketing Agent may differ from those
of existing holders and potential purchasers of Series 2008 Bonds.

The Remarketing Agent may purchase Series 2008 Bonds for Its own account. The Remarketing Agent
acts as remarketing agent for a variety of variable rate demand obligations and, in its sole discretion, may purchase

such obligations for its own account. The Remarketing Agent is permitted, but not obligated, to purchase tendered
Series 2008 Bonds for its own account and, in its sole discretion, may routinely acquire such tendered Series 2008
Bonds in order to achieve a successful remarketing of the Series 2008 Bonds (i.e., because there otherwise are not
enough buyers to purchase the Series 2008 Bonds) or for other reasons. However, the Remarketing Agent is not
obligated to purchase Series 2008 Bonds, and may cease doing so at any time without notice. The Remarketing
Agent may also make a market in the Series 2008 Bonds by routinely purchasing and selling Series 2008 Bonds
other than in connection with an optional or mandatory tender and remarketing. Such purchases and sales may be at
or below par. However, the Remarketing Agent is not required to make a market in the Series 2008 Bonds. The
Remarketing Agent may also sell any Series 2008 Bonds it has purchased to one or more affiliated investment
vehicles for collective ownership or enter into derivative arrangements with affiliates or others in order to reduce its
exposure to the Series 2008 Bonds. The purchase of Series 2008 Bonds by the Remarketing Agent may create the
appearance that there is greater third party demand for the Series 2008 Bonds in the market than is actually the case.
The practices described above also may result in fewer Series 2008 Bonds being tendered in a remarketing.

12



Series 2008 Bonds may be offered at different prices on any date including the date the Variable Rate is
determined. Pursuant to the Remarketing Agreement, the Remarketing Agent is required to determine the applicable
Variable Rate of interest that, in its judgment, is the lowest rate that would permit the sale of the Series 2008 Bonds
bearing interest at the applicable interest rate at par plus accrued interest, if any, on and as of the date the Variable
Rate is determined. The interest rate will reflect, among other factors, the level of market demand for the Series
2008 Bonds (including whether the Remarketing Agent is willing to purchase Series 2008 Bonds for its own
account). There may or may not be Series 2008 Bonds tendered and remarketed on a date the Variable Rate is
determined, the Remarketing Agent may or may not be able to remarket any Series 2008 Bonds tendered for
purchase on such date at par and the Remarketing Agent may sell Series 2008 Bonds at varying prices to different
investors on such date or any other date. The Remarketing Agent is not obligated to advise purchasers in a
remarketing if it does not have third party buyers for all of the Series 2008 Bonds at the remarketing price. In the
event the Remarketing Agent owns any Series 2008 Bonds for its own account, it may, in its sole discretion in a
secondary market transaction outside the tender process, offer such Series 2008 Bonds on any date, including the
date the Variable Rate is determined, at a discount to par to some investors.

The ability to sell the Series 2008 Bonds other than through tender process may be limited. The
Remarketing Agent may buy and sell Series 2008 Bonds other than through the tender process. However, it is not
obligated to do so and may cease doing so at any time without notice and may require holders that wish to tender
their Series 2008 Bonds to do so through the Tender Agent with appropriate notice. Thus, investors who purchase
the Series 2008 Bonds, whether in a remarketing or otherwise, should not assume that they will be able to sell their
Series 2008 Bonds other than by tendering the Series 2008 Bonds in accordance with the tender process.

Redemption of Series 2008 Bonds

Optional Redemption. (A) The Series 2008 Bonds bearing interest at Daily, Weekly, Monthly, Quarterly,
Semiannual or Extended Rates (but only if the Extended Rate Period is one year) are subject to optional redemption
prior to their stated maturity upon request of the County in whole or in part at any time at a price equal to the
principal amount thereof, together with interest accrued to the redemption date, without premium.

(B) The Series 2008 Bonds bearing interest at Extended Rates (but only if the Extended Rate Period is
more than one year in duration) or Fixed Rates are subject to optional redemption from Eligible Funds (or from
moneys that are not Eligible Funds if there shall not be a Credit Facility in place at the time of such redemption or if
the Credit Facility in place at the time of such redemption is a policy of municipal bond insurance) prior to their
stated maturity upon request of the County in whole or in part at any time at least ten years after the Conversion
Date at 100% of the principal amount thereof, and in such amounts and of such maturities as the County shall direct,
plus accrued interest thereon to the redemption date, without premium.

Notwithstanding any provision in the Trust Indenture or the Series 2008 Bonds to the contrary, the Trust
Indenture and the Series 2008 Bonds may be amended as of the Conversion Date upon the request of the County,
without the consent of any of the Bondholders, to change the redemption provisions applicable during an Extended
Rate Period or the Fixed Rate Period to such redemption provisions as are acceptable to the County provided the
County provides an Opinion of Bond Counsel to the Trustee.

Prior to notice being given to the Owners of affected Series 2008 Bonds of any optional redemption of
Series 2008 Bonds, either (A) there shall be deposited with the Trustee an amount sufficient to pay the principal
amount of the Series 2008 Bonds subject to redemption, plus accrued interest to the redemption date, or (B) such
notice shall state that the redemption is conditioned on the receipt of moneys for such redemption by the Trustee on
or prior to the redemption date. In the event that a conditional notice of redemption is given and such moneys are
not timely received, the redemption for which such notice was given shall not be undertaken.

The County shall not cause an optional redemption of the Series 2008 Bonds with the proceeds of a
drawing on the 2008 Letter of Credit without the prior consent of the 2008 Letter of Credit Provider.

Sinking Fund Redemption. The Series 2008 Bonds are also subject to redemption prior to maturity at a
redemption price equal to the principal amount thereof, plus accrued interest, without premium by application by the
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Trustee from draws on the Credit Facility or if there is no Credit Facility in place, or if such Credit Facility is a
municipal bond insurance policy, from funds on deposit to the credit of the Sinking Fund on September 1 in the
years and in the principal amounts as follows:

YEAR AMOUNT YEAR AMOUNT
2014 $2,000,000 2021 $2,575,000
2015 2,075,000 2022 2,665,000
2016 2,145,000 2023 2,765,000
2017 2,230,000 2024 2,865,000
2018 2,310,000 2025 2,970,000
2019 2,395,000 2026 3,075,000
2020 2,480,000 2027* 3,185,000

* Final maturity.

Provider Bonds Redemption. Provider Bonds are subject to redemption prior to maturity (i) at the option of
the County as a whole or in part in such amounts and of such maturities as the County shall direct on any date at the
principal amount thereof, without premium, plus interest accrued thereon to the redemption date, and (ii) otherwise
as provided in the Liquidity Facility or other reimbursement or similar agreement entered into between the County
and the Liquidity Provider. Provider Bonds shall be optionally redeemed before any other Series 2008 Bonds.

Partial Redemptions. If less than all of the Series 2008 Bonds are to be redeemed, the particular
Series 2008 Bonds to be redeemed shall be selected by the Trustee in such manner as the Trustee in its discretion
deems fair and appropriate.

Notice of Redemption. At least 30 days, but not more than 45 days (with respect to Series 2008 Bonds in a
Daily Rate Period or Weekly Rate Period, at least 15 days) before the redemption date of any Series 2008 Bonds, the
Trustee will cause a notice of any such redemption to be given by mail, postage prepaid, to all Owners owning
Series 2008 Bonds to be redeemed in whole or in part. Failure to mail any such notice to any Owner or any defect in
any notice so mailed will not affect the validity of the proceedings for the redemption of the Series 2008 Bonds of
any other Owners. Each such notice will set forth (i) the date fixed for redemption, (ii) the redemption price to be
paid, (iii) the CUSIP numbers and the certificate numbers of the Series 2008 Bonds to be redeemed, (iv) the name
and address of the Paying Agent, (v) the dated date, interest rate and maturity date of the Series 2008 Bonds, (vi) if
less than all of the Series 2008 Bonds then Outstanding are called for redemption, the amounts of each of the
Series 2008 Bonds to be redeemed and (vii) the name, address and telephone number of a contact for such
redemption. Such notice may be conditioned upon the occurrence of certain events stated within such notice, and
shall be of no effect if such conditions are not met.

If a portion of an Outstanding Series 2008 Bond is selected for redemption, the Owner or his attorney or
legal representative must present and surrender such Series 2008 Bond to the Bond Registrar for payment of the
redemption price of the portion thereof called for redemption, and the County will execute and the Bond Registrar
will authenticate and deliver to or upon the order of such Owner, without charge, other than any applicable tax or
other governmental charge, for the unredeemed portion of the principal amount of the Series 2008 Bond so
surrendered, a Series 2008 Bond of any Authorized Denomination.

WHILE THE SERIES 2008 BONDS ARE HELD UNDER THE BOOK-ENTRY ONLY SYSTEM
DESCRIBED ABOVE, NOTICES OF REDEMPTION WILL BE MAILED SOLELY TO CEDE & CO., AS THE
OWNER OF THE SERIES 2008 BONDS.

Effect of Calling for Redemption. If money or Escrow Securities, or a combination of both, sufficient to
pay the redemption price of the Series 2008 Bonds to be redeemed are held by the Trustee in trust for the Owners of
Series 2008 Bonds to be redeemed, then interest on the Series 2008 Bonds called for redemption will cease to
accrue; such Series 2008 Bonds will cease to be entitled to any benefits or security under the Trust Indenture or to be
deemed Outstanding, and the Owners of such Series 2008 Bonds will have no rights in respect thereof except to
receive payment of the redemption price. Series 2008 Bonds and portions of Series 2008 Bonds for which
irrevocable instructions to pay on one or more specified dates or to call for redemption at the redemption date have

14



been given to the Trustee in form satisfactory to it will not thereafter be deemed to be Outstanding under the Trust
Indenture and will cease to be entitled to the security of or any rights under the Trust Indenture, other than rights to
receive payment of the redemption price thereof, to be given notice of redemption in the manner provided in the
Trust Indenture, and, to the extent provided in the Trust Indenture, to receive Series 2008 Bonds for any unredeemed
portions of Series 2008 Bonds, if money or Escrow Securities, or a combination of both, sufficient to pay the
redemption price of such Series 2008 Bonds or portions thereof, are held in separate accounts by the Trustee in trust
for the Owners of such Series 2008 Bonds.

SECURITY AND SOURCES OF PAYMENTS FOR THE SERIES 2008 BONDS
Pledge of Net Revenue

The Series 2008 Bonds and any other Bonds (which are limited to Refunding Bonds) issued on a parity
therewith under the Trust Indenture are secured by the Trust Estate, which consists of (i) the Pledged Revenue; and
(i1) all Funds, Accounts and Subaccounts established pursuant to the Trust Indenture, other than the Administrative
Fund and the Rebate Fund, and all moneys and securities and earnings in such Funds, Accounts and Subaccounts.
The Pledged Revenue consists of the portion of Net Revenue of the County derived from the operation of the Port
Facilities deposited to the credit of the General Fund established under the Senior Bond Resolution which is legally
available for the payment of obligations under the Trust Indenture pursuant to the terms of the Senior Bond
Resolution less Administrative Expenses for such period, which Net Revenue while on deposit in the General Fund
shall be subject to superior liens and claims in accordance with the provisions of the Senior Bond Resolution and the
Trust Indenture.

Pursuant to the Trust Indenture and Senior Bond Resolution, “Net Revenue” means, for any period, Gross
Revenue for such period less Operating Expenses for such period. The term “Gross Revenue” is defined generally
as all fees, rentals, charges and other income, including any investment income from moneys held on deposit in any
of the funds and accounts created under the Senior Bond Resolution (which do not include the Operation and
Maintenance Fund and the Senior Rebate Fund), received by or accrued to the County from the Port Facilities (all as
calculated in accordance with generally accepted accounting principles applicable to the County), but does not
include (i) receipts and revenue derived from the imposition of an ad valorem tax or any other tax the County is
authorized to levy, including any investment income earned thereon or on funds held in the Senior Rebate Fund or
the Operation and Maintenance Fund, (ii) revenue derived from the operation of any Special Purpose Facilities or
from investment income derived from money on deposit in any funds or accounts pledged to the payment of Special
Purpose Bonds, except as may expressly be provided in any resolution authorizing the issuance of such Special
Purpose Bonds, and (iii) any grants, contributions or donations, including investment interest thereon. “Operating
Expenses” means the reasonable and necessary expenses of administration, maintenance, repair and operation of the
Port Facilities, but does not include (i) any reserves for extraordinary maintenance or repair, (ii) any allowance for
depreciation, (iii) any deposits or transfers to the credit of the funds and accounts established under the Senior Bond
Resolution, the Senior Rebate Fund and the Operation and Maintenance Fund, and (iv) any expenses of Special
Purpose Facilities financed by Special Purpose Bonds.

The pledge of the Pledged Revenue to secure the Series 2008 Bonds shall be in all respects junior and
subordinate to the pledge of Net Revenue by the County under the Senior Bond Resolution to secure the
repayment of the Senior Bonds, other Senior Bonds, any Senior Credit Provider, any provider of a Senior
Reserve Account Credit Facility and any provider of a Senior Hedge Agreement. Pursuant to the Senior
Bond Resolution, certain obligations. including termination payments relative to a Senior Hedge Agreement,
would be payable as subordinated obligations under the Senior Bond Resolution.

THE SERIES 2008 BONDS ARE SPECIAL OBLIGATIONS OF THE COUNTY PAYABLE SOLELY
FROM AND SECURED BY A PLEDGE OF THE TRUST ESTATE WHICH CONSISTS OF PLEDGED
REVENUE DERIVED BY THE COUNTY FROM THE OPERATION OF ITS PORT FACILITIES AND BY
OTHER FUNDS AND ACCOUNTS PLEDGED THEREFOR, AS DESCRIBED HEREIN. NO RECOURSE
SHALL BE HAD FOR THE PAYMENT OF THE SERIES 2008 BONDS OR ANY INTEREST THEREON, OR
ANY PART THEREOF AGAINST THE GENERAL FUNDS OF THE COUNTY, NOR SHALL THE CREDIT
OR TAXING POWER OF THE COUNTY BE DEEMED TO BE PLEDGED THERETO. THE SERIES 2008
BONDS AND INTEREST THEREON SHALL NOT BE A DEBT OF THE COUNTY, NOR A CHARGE, LIEN
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OR ENCUMBRANCE, LEGAL OR EQUITABLE, UPON THE PROPERTY OF THE COUNTY, OR UPON ANY
INCOME, RECEIPTS OR REVENUES OF THE COUNTY OTHER THAN SUCH PLEDGED REVENUE AND
SUCH OTHER FUNDS AND ACCOUNTS PLEDGED THERETO. THE OBLIGATION OF THE COUNTY TO
REPAY THE SERIES 2008 BONDS AND THE INTEREST THEREON AND PURCHASE PRICE THEREOF
SHALL BE IN ALL RESPECTS JUNIOR AND SUBORDINATE TO THE PLEDGE OF NET REVENUE BY
THE COUNTY UNDER THE SENIOR BOND RESOLUTION TO SECURE THE REPAYMENT OF THE
SENIOR BONDS, OTHER SENIOR BONDS, ANY SENIOR CREDIT PROVIDER, ANY PROVIDER OF A
SENIOR RESERVE ACCOUNT CREDIT FACILITY AND ANY PROVIDER OF A SENIOR HEDGE
AGREEMENT.

Rate Covenant
Under the Trust Indenture, the County covenants:

(a) that it will continue in effect the present tariff of rates and fees for, and the present rentals and
other charges for the use of, the Port Facilities and the services furnished by the County until the
same are revised as provided in the Trust Indenture;

(b) that it will not change, revise or reduce any such rates, fees, rentals and other charges if such
change, revision or reduction will result in producing less Gross Revenue unless such rates, fees,
rentals and other charges as so changed, revised or reduced will produce sufficient Gross Revenue
to comply with the following paragraph (c); and

(c) that, subject to the two preceding paragraphs, from time to time and as often as it appears
necessary, it will revise the rates, fees, rentals and other charges for the use of the Port Facilities
and for the services furnished by the County as may be necessary or proper in order that the Gross
Revenue (excluding investment income on funds on deposit in the Construction Fund) and
investment income on funds on deposit in the Sinking Fund and the Debt Service Reserve Fund
will at all times be sufficient in each Fiscal Year to provide an amount at least equal to the sum of:

(1) 100% of the aggregate of Current Expenses, the Reserve Account Deposit
Requirement and the amount required to be deposited in the Renewal and Replacement
Fund (as each of such terms is defined in the Senior Bond Resolution) for the current
Fiscal Year,

(i1) 100% of the Administrative Expenses for the current Fiscal Year,

(i) 110% of the Composite Principal and Interest Requirements for the current
Fiscal Year, and

(iv) 100% of the Debt Service Reserve Fund Deposit Requirement for the current
Fiscal Year.

The deposit to the credit of the Sinking Fund in any Fiscal Year of an amount in excess of the amounts
required under the Trust Indenture for such Fiscal Year shall be taken into account in adjusting the rates, fees,
rentals and other charges for any subsequent Fiscal Years. Any deficiency in the amounts deposited to the credit of
the Sinking Fund or the Renewal and Replacement Fund in any Fiscal Year shall, as promptly as may be practicable,
be added to the amounts referred to above for the remaining Fiscal Years in adjusting such rates, fees, rentals and
other charges.

Debt Service Reserve Fund
The Trust Indenture provides for the establishment and maintenance of a Debt Service Reserve Fund to be
held for the benefit and security of the holders of the Bonds. Upon the issuance of any Series of Refunding Bonds,

under the terms, limitations and conditions provided in the Trust Indenture, the County must provide for the funding
of the Debt Service Reserve Fund in an amount equal to the Debt Service Reserve Fund Requirement.
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Upon the original issuance of the Series 2008 Bonds, the County satisfied the Debt Service Reserve Fund
Requirement. Transfers from the General Fund established under the Senior Bond Resolution to the Debt Service
Reserve Fund shall be made at the times and in the amounts described under “APPENDIX D —Original Trust
Indenture and First Supplemental Trust Indenture” herein. The County may provide for a Reserve Facility in lieu of
cash deposits to the Debt Service Reserve Fund, or in substitution for all or a portion of the cash and/or securities on
deposit in the Debt Service Reserve Fund.

Moneys in the Debt Service Reserve Fund will be used for the purpose of paying the interest on and the
principal of the Bonds whenever and to the extent that the moneys held for the credit of the Sinking Fund are
insufficient for such purpose.

Issuance of Additional Senior Bonds

The County shall only issue Additional Senior Bonds under the Senior Bond Resolution upon compliance
with the requirements of the Senior Bond Resolution and upon filing with the Trustee either:

(1) acertificate signed by the Finance Director demonstrating that the “Adjusted Net Revenue” (as
hereinafter defined) for the immediately preceding Fiscal Year or for any twelve consecutive months in the
eighteen months immediately preceding the date of issuance of the Additional Senior Bonds with respect to
which the certificate is made (the “Test Period”), as selected by the Finance Director, is equal to not less
than 110% of the maximum Composite Principal and Interest Requirements in the current or any future
Bond Year for all Senior Bonds then outstanding under the provisions of the Senior Bond Resolution,
including the Additional Senior Bonds with respect to which the certificate is made, and for all Bonds then
Outstanding. Adjusted Net Revenue shall mean the Net Revenue during the Test Period, as determined by
the Accountant (excluding investment income on funds on deposit in the Construction Fund), adjusted by
the Finance Director to reflect (x) 100% of the additional Net Revenue which, in the opinion of the Rate
Consultant, would have been received by the County from increases in tariffs, rates, fees, rentals and other
charges for the use of Port Facilities or the services furnished by the County if such increases had been
implemented and in effect during such Test Period, provided that such increases must be adopted as of the
date the certification required by this paragraph is made and such increase must be effective on, or
scheduled to become effective no later than six months from, the date on which such certificate is made;
and (y) 100% of the additional Net Revenue which, in the opinion of the Rate Consultant, would have been
realized during such Test Period but for the inclusion, in Operating Expenses during such Test Period, of
specified sums of extraordinary, non-recurring, expenditures which materially and adversely distort Net
Revenue during the Test Period as a fair basis upon which to project future Net Revenue; or

(i1) a certificate of the Rate Consultant demonstrating that the Net Revenue (excluding investment
income on funds on deposit in the Construction Fund) projected by the Rate Consultant for each Bond Year
from issuance of the Additional Senior bonds through the fifth Bond Year after the Bond Year in which the
Project financed with the proceeds of such Additional Senior Bonds is scheduled to be completed is equal
to not less than 110% of the annual Composite Principal and Interest Requirements in each of such Bond
Years for all Senior Bonds then outstanding under the provision of the Senior Bond Resolution, including
the Additional Senior Bonds with respect to which the certificate is made, and for all Bonds then
Outstanding.

The County expects to issue Additional Senior Bonds to finance a portion of the Port’s 5-Year Capital
Improvement Program. See “THE PORT — Capital Improvement Program” below.

Issuance of Refunding Senior Bonds

The County shall only issue Refunding Senior Bonds under the Senior Bond Resolution upon compliance
with the requirements of the Senior Bond Resolution. If such Refunding Senior Bonds are being issued under the
provisions of the Senior Bond Resolution requiring that the Finance Director sign a certificate confirming that the
Net Revenue (excluding investment income on funds on deposit in the Construction Fund) projected by the Rate
Consultant, in writing, for each Bond Year from issuance of the Refunding Senior Bonds through the fifth Bond
Year after the Bond Year in which the Refunding Senior Bonds are issued is equal to not less than 125% of the
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annual Senior Principal and Interest Requirements in each of such years for all Senior Bonds then Outstanding
(excluding any Senior Bonds being defeased by proceeds of the Refunding Senior Bonds and including the
Refunding Senior Bonds with respect to which such certificate is made), then the Finance Director must also file
with the Trustee a certificate confirming that the Net Revenue (excluding investment income on funds on deposit in
the Construction Fund) projected by the Rate Consultant, in writing, for each Bond Year from issuance of the
Refunding Senior Bonds through the fifth Bond Year after the Bond Year in which the Refunding Senior Bonds are
issued is equal to not less than 110% of the annual Composite Principal and Interest Requirements in each of such
Bond Years for all Senior Bonds then outstanding under the provisions of the Senior Bond Resolution (excluding
any Senior Bonds being defeased by proceeds of the Refunding Senior Bonds and including the Refunding Senior
Bonds with respect to which the certificate is made), and for all Bonds then Outstanding.

Issuance of Refunding Bonds on a Parity with the Series 2008 Bonds

The County may issue Refunding Bonds secured by the Trust Indenture from time to time on a parity with
the Series 2008 Bonds and any other Refunding Bonds theretofore issued under and secured by the Trust Indenture
and then Outstanding for the purpose of providing funds, together with other legally available funds, for refunding
all or any portion of the Bonds of any one or more Series issued under the Trust Indenture.

Before the County may issue Refunding Bonds, there must first be delivered to the Trustee, among other
things, either:

(i) a certificate signed by an Authorized Officer, confirming that the annual Principal and Interest
Requirements for each Bond Year in which the Bonds to be refunded would be Outstanding but for such
refunding for all Outstanding Bonds following issuance of the Refunding Bonds with respect to which the
certificate is made (excluding any Bonds being defeased by proceeds of the Refunding Bonds and including
the Refunding Bonds with respect to which the certificate is made) is not greater than the annual Principal
and Interest Requirements for each Bond Year for all Outstanding Bonds prior to issuance of such
Refunding Bonds, or

(i1) a certificate of the Rate Consultant demonstrating that the Pledged Revenue and investment
income on funds on deposit in the Sinking Fund and the Debt Service Reserve Fund projected by the Rate
Consultant for each Bond Year from issuance of the Refunding Bonds through the fifth Bond Year after the
Bond Year in which the Refunding Bonds are issued is equal to not less than 110% of the annual Principal
and Interest Requirements in each of such Bond Years for all Bonds then Outstanding, excluding any
Bonds being defeased by proceeds of the Refunding Bonds and including the Refunding Bonds with
respect to which the certificate is made.

Apart from the Series 2008 Bonds and future Refunding Bonds, the County may not incur any other
indebtedness under the Trust Indenture secured by the Trust Estate on a parity therewith, but the County
may issue Subordinated Obligations, as described below, which Subordinated Obligations would be
subordinate to the Series 2008 Bonds and the Senior Bonds.

Issuance of Obligations Subordinate to the Series 2008 Bonds

The County may issue obligations (“Subordinated Obligations™) other than Bonds from time to time other
than under the Trust Indenture which are payable in whole or in part from Net Revenue, but only if such obligations
are, by their terms, subordinated to the lien on the Trust Estate in favor of all Bonds issued under the provisions of
the Trust Indenture and to the lien on the Net Revenue in favor of all Senior Bonds issued under the provisions of
the Senior Bond Resolution.

2008 INTEREST RATE SWAP AGREEMENT
The County entered into an interest rate swap agreement (the “2008 Interest Rate Swap”) with Goldman

Sachs Capital Markets, L.P. (“GSCMLP”) relative to the Series 2008 Bonds, which 2008 Interest Rate Swap has a
notional amount equal to the outstanding par amount of the Series 2008 Bonds and terminates on September 1,
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2027. Pursuant to the 2008 Interest Rate Swap Agreement the County makes a fixed rate payment equal to 3.642%
per annum and receives a variable payment from GSCMLP equal to the Weekly SIFMA Index. The 2008 Interest
Rate Swap is subject to termination prior to September 1, 2027 upon the occurrence of certain termination events.

[Remainder of page intentionally left blank]
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DEBT SERVICE SCHEDULE

The table also sets forth the debt service payments to be made in each year on the outstanding Senior Bonds.

The following table details the debt service payments to be made in each year on the Series 2008 Bonds and the aggregate amount of such payments.

Senior Bonds Series 2008 Bonds*
Principal Principal
Amount or Amount or
Sinking Sinking Total
Fund Interest Total Debt Fund Interest Total Debt Composite
Year Installment Payment Service Installment Payment Service Debt Service
2014 $18,425,000 $10,332,728 $28,757,728 $2,000,000 $1,301,469 $3,301,469 $32,059,196
2015 $18,870,000 $9,887,950 $28,757,950 $2,075,000 $1,228,629 $3,303,629 $32,061,579
2016 $19,670,000 $9,091,700 $28,761,700 $2,145,000 $1,153,057 $3,298,057 $32,059,757
2017 $10,790,000 $8,434,500 $19,224,500 $2,230,000 $1,074,936 $3,304,936 $22,529,436
2018 $11,335,000 $7,895,000 $19,230,000 $2,310,000 $993,720 $3,303,720 $22,533,720
2019 $11,925,000 $7,310,250 $19,235,250 $2,395,000 $909,590 $3,304,590 $22,539,840
2020 $12,530,000 $6,700,000 $19,230,000 $2,480,000 $822,364 $3,302,364 $22,532,364
2021 $13,155,000 $6,073,500 $19,228,500 $2,575,000 $732,042 $3,307,042 $22,535,542
2022 $13,815,000 $5,415,750 $19,230,750 $2,665,000 $638,261 $3,303,261 $22,534,011
2023 $14,510,000 $4,719,338 $19,229,338 $2,765,000 $541,201 $3,306,201 $22,535,539
2024 $15,260,000 $3,970,675 $19,230,675 $2,865,000 $440,500 $3,305,500 $22,536,175
2025 $16,040,000 $3,193,425 $19,233,425 $2,970,000 $336,157 $3,306,157 $22,539,582
2026 $16,840,000 $2,391,394 $19,231,394 $3,075,000 $227,989 $3,302,989 $22,534,383
2027 $17,665,000 $1,570,619 $19,235,619 $3,185,000 $115,998 $3,300,998 $22,536,617
2028 $6,210,000 $702,075 $6,912,075 $6,912,075
2029 $6,555,000 $360,525 $6,915,525 $6,915,525
Total $223,595,000 $88,049,428 $311,644,428 $35,735,000 $10,515,911 $46,250,911 $357,895,339

* Reflects interest at a synthetic fixed rate of 3.642% (see “2008 INTEREST RATE SWAP AGREEMENT” herein).
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THE 2014 ALTERNATE LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT

The following is a summary of certain provisions of the 2014 Alternate Letter of Credit and the
Reimbursement Agreement. The following summary does not purport to be a full and complete statement of the
provisions of the 2014 Alternate Letter of Credit or the Reimbursement Agreement, each of which should be read
in full for a complete understanding of all the terms and provisions thereof. Investors are urged to obtain and
review a copy of the 2014 Alternate Letter of Credit and the Reimbursement Agreement in order to understand all
of the terms of those documents. Copies of the 2014 Alternate Letter of Credit and the Reimbursement
Agreement may be obtained from the Remarketing Agent. Capitalized terms used in this summary and not
defined herein have the meanings ascribed to them in the Reimbursement Agreement. See “Exhibit G — Certain
Information Concerning the 2014 Alternate Letter of Credit Provider” for information regarding the 2014
Alternate Letter of Credit Provider.

2014 Alternate Letter of Credit.

The Series 2008 Bonds will be payable from and secured by an Irrevocable Direct-Pay Letter of Credit (the
“2014 Alternate Letter of Credit”) to be issued by Royal Bank of Canada (the “2014 Alternate Letter of Credit
Provider”) pursuant to the Letter of Credit Reimbursement Agreement, dated as of July 1, 2014 (the
“Reimbursement Agreement”), between Broward County, Florida (the “County”) and the 2014 Alternate Letter of
Credit Provider, acting through a branch located at 200 Vesey Street, New York, New York. Pursuant to the terms
of the 2014 Alternate Letter of Credit, Regions Bank, as trustee (the “Trustee”), under the Trust Indenture dated as
of May 1, 1998 (the “Initial Indenture”), as amended and supplemented by a First Supplemental Trust Indenture
made and entered into as of July 1, 2008 (the “First Supplemental Indenture” and, together with the Initial Indenture,
collectively referred to as the “Indenture”), each by and between the County and the Trustee, relating to the Series
2008 Bonds, is entitled to draw under the 2014 Alternate Letter of Credit to pay the principal of, the redemption
price and interest on the Series 2008 Bonds and to pay the purchase price of the Series 2008 Bonds tendered but
unsuccessfully remarketed.

The 2014 Alternate Letter of Credit irrevocably authorizes draws in accordance with its terms in an
aggregate amount not exceeding $36,557,395 (as reduced and reinstated from time to time in accordance with the
provisions of the 2014 Alternate Letter of Credit, the “Available Amount”), consisting of (i) the amount of
$35,735,000, which may be drawn upon with respect to payment of the unpaid principal amount of the Series 2008
Bonds and (ii) the amount of $822,395, which may be drawn upon with respect to the payment of up to 56 days’
accrued interest on the Series 2008 Bonds, assuming a maximum interest rate of 15% per annum.

The 2014 Alternate Letter of Credit will expire on the earliest to occur of the 2014 Alternate Letter of
Credit Provider’s close of business on: (a) October 2, 2019 (as extended from time to time, the “Stated Expiration
Date”); (b) the date which is one (1) Business Day (as defined in the 2014 Alternate Letter of Credit) following the
date on which all of the Series 2008 Bonds have been converted to a rate other than the Weekly Rate or the Daily
Rate (as each is defined in the First Supplemental Indenture), as such date is specified in a certificate from the
Trustee (the “Conversion Date”); (c) the date which is one (1) Business Day following the 2014 Alternate Letter of
Credit Provider’s receipt from the Trustee of a certificate stating that no Series 2008 Bonds remain Outstanding (as
defined in the Initial Indenture), all drawings required to be made under the First Supplemental Indenture and
available under the 2014 Alternate Letter of Credit have been made and honored or an Alternate Credit Facility (as
defined in the First Supplemental Indenture) has been issued to replace the 2014 Alternate Letter of Credit pursuant
to the Indenture and the Reimbursement Agreement; (d) the date of a Stated Maturity Drawing under, and as defined
in, the 2014 Alternate Letter of Credit; and (e) the date which is fifteen (15) days following receipt by the Trustee of
a Notice of Default from the 2014 Alternate Letter of Credit Provider stating that an Event of Default (as defined in
the Reimbursement Agreement) has occurred and directing the Trustee to cause a mandatory tender of the Series
2008 Bonds (the earliest of such dates is referred to as the “Termination Date”).
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Reimbursement Agreement.

Events of Default.

Pursuant to the Reimbursement Agreement, the occurrence of any of the following events (including the
expiration of any specified time) constitutes an “Event of Default” thereunder unless waived by the 2014 Alternate
Letter of Credit Provider in writing. Reference is made to the Reimbursement Agreement for a complete listing of
all Events of Default.

(a) The County (i) fails to reimburse the 2014 Alternate Letter of Credit Provider for any Drawing (as
defined in the Reimbursement Agreement) under the 2014 Alternate Letter of Credit as required by the
Reimbursement Agreement, (ii) fails to pay, or cause to be paid, when due any other amount owed by the County
under the Reimbursement Agreement within five (5) days from the date such payment is due, or (iii) fails to pay any
principal of or interest on any Series 2008 Bonds other than because of the failure of the 2014 Alternate Letter of
Credit Provider to perform its obligations under the 2014 Alternate Letter of Credit; or

(b) The County fails to make any payments as required under certain provisions of the
Reimbursement Agreement relating to Term Loans (as defined in the Reimbursement Agreement); or

(©) The County shall default in the due performance or observance of any negative covenant or certain
affirmative covenants contained in the Reimbursement Agreement; or

(d) The County fails to perform any term, covenant, condition or provision of the Reimbursement
Agreement or any of the other Related Documents (as defined in the Reimbursement Agreement) (other than as
described in any other paragraph under the caption “Reimbursement Agreement —Events of Default” herein), which
failure continues for thirty (30) Business Days or more after written notice thereof to the County; or

(e) Any representation or warranty made or deemed made by or on behalf of the County in the
Reimbursement Agreement, in any other Related Document or in any certificate, financial statement or other
statement furnished by or on behalf of the County pursuant to the Reimbursement Agreement or any of the other
Related Documents proves to have been inaccurate, misleading or incomplete in any material respect when made or
deemed to have been made; or

) An event of default (however named) occurs under any of the Related Documents and shall not be
remedied within the cure period, if any, provided therein; or

(2) The County defaults in the payment of any amount when due in respect of any Material Debt (as
defined in the Reimbursement Agreement) or defaults under any Contract (as defined in the Reimbursement
Agreement) under or pursuant to which such Material Debt is incurred or issued, and such default continues beyond
the period of grace, if any, allowed with respect thereto; any act or omission by the County occurs under any such
Contract which results in such Material Debt becoming, or being capable of becoming, immediately due and payable
(or, with respect to any Hedge Agreement (as defined in the Reimbursement Agreement), which results in such
Hedge Agreement being terminated early or being subject to early termination); or

(h) The entry or filing of any judgment, writ or warrant of attachment or any similar process is entered
or filed against the County or against any of its property in an amount, individually or in the aggregate with any
other judgment, writ or warrant of attachment against the County or any of its property, in excess of $15,000,000
and the County fails to vacate, bond, stay or contest in good faith such judgment, writ, warrant of attachment or
other process for a period of 30 days or fails to pay or satisfy such judgment within 60 days or as otherwise required
by such judgment, writ or warrant of attachment; or

1) An Event of Insolvency (as defined in the Reimbursement Agreement) occurs with respect to the
County; or
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() The Senior Debt Rating (as defined in the Reimbursement Agreement) assigned by Moody’s, S&P
or Fitch is withdrawn, suspended or falls below “Baa2” (by Moody’s) or “BBB” (by S&P) or “BBB” (by Fitch); or

(k) Any provision of the Reimbursement Agreement, the Series 2008 Bonds or any of the other
Related Documents ceases to be valid and binding or is declared null and void; or the County or any state or local
governmental entity contests any such provision; or the County or any agent or trustee on behalf of the County
denies that it has any further liability under any provision of the Reimbursement Agreement, the Series 2008 Bonds
or any of the other Related Documents; or the County, in writing to the Trustee, the 2014 Alternate Letter of Credit
Provider or any other Person (as defined in the Reimbursement Agreement), (i) claims that the Reimbursement
Agreement, the Series 2008 Bonds or any of the other Related Documents is not valid or binding on it,
(ii) repudiates its obligations under the Reimbursement Agreement, the Series 2008 Bonds or any of the other
Related Documents and/or (iii) initiates any legal proceedings to seek an adjudication that the Reimbursement
Agreement, the Series 2008 Bonds or any of the other Related Documents or the County’s obligation to repay any
Material Debt is not valid or binding on it; or

)] Any court of competent jurisdiction or other governmental agency or authority with jurisdiction to
rule on the validity of any provision of the Reimbursement Agreement, the Series 2008 Bonds or any of the other
Related Documents finds or rules that the Reimbursement Agreement, the Series 2008 Bonds or any of the other
Related Documents is not valid or is not binding on the County; or

(m) A Determination of Taxability (as defined in the Reimbursement Agreement) occurs; or

(n) The Port Facilities (as defined in the Reimbursement Agreement) suffer a substantial loss, theft,
taking, damage or destruction to or of any of its property which (i) is uninsured or (ii) if insured, nonetheless would
have a material adverse effect upon the business, operations or financial condition of the Port Facilities; or the Port
Facilities suffer the loss (or proceedings are commenced which could result in the loss) of any license or permit
material to the operation of the Port Facilities for the purposes intended; or

(0) Any Lien (as defined in the Reimbursement Agreement) created by the Indenture in favor of the
Trustee or the 2014 Alternate Letter of Credit Provider, at any time and for any reason (except as expressly
permitted to be released by the terms thereof) does not constitute a valid Lien or fails to have the priority required by
the Indenture and the Reimbursement Agreement, or the County so asserts in writing; or

(p) Any resolution of the County is adopted to authorize any action or event that would constitute an
Event of Default.

Rights and Remedies.

Following the occurrence of any of the above described Events of Default, the 2014 Alternate Letter of
Credit Provider may take any one or more of the following actions, among others. Reference is made to the
Reimbursement Agreement for a complete listing of all consequences of Events of Default.

(a) Upon the occurrence and continuation of an Event of Default, the 2014 Alternate Letter of Credit
Provider, in its sole discretion: (i) may by notice to the County and the Trustee, declare the Obligations (as defined
in the Reimbursement Agreement) (other than amounts due under Bank Bonds (as defined in the Reimbursement
Agreement)) of the County under the Reimbursement Agreement, to be immediately due and payable, and the same
will thereupon become immediately due and payable (provided that such Obligations of the County will be and
become automatically and immediately due and payable without such notice upon the occurrence of an Event of
Default described in paragraph (i) under the caption “Reimbursement Agreement —Events of Default” above),
without demand, presentment, protest or further notice of any kind, all of which are expressly waived by the County;
(ii) may deliver to the Trustee written notice that an Event of Default has been declared under the Reimbursement
Agreement and that the 2014 Alternate Letter of Credit will terminate fifteen (15) days after the Trustee’s receipt of
such notice, together with a written direction that the Trustee call the Series 2008 Bonds for mandatory tender for
purchase pursuant to the First Supplement (as defined in the Reimbursement Agreement), in which case the Series
2008 Bonds must be called for mandatory tender, as directed in such notice; (iii) may cure any default, event of
default or event of nonperformance under the Reimbursement Agreement or under any of the other Related
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Documents (in which event the County shall reimburse the 2014 Alternate Letter of Credit Provider therefor
pursuant to the Reimbursement Agreement); (iv) may exercise its banker’s lien or right of set-off; (v) may proceed
to protect its rights by suit in equity, action at law or other appropriate proceedings, whether for specific
performance of any covenant or agreement of the County contained in the Reimbursement Agreement or in aid of
the exercise of any power or remedy granted to the 2014 Alternate Letter of Credit Provider in the Reimbursement
Agreement or under any of the other Related Documents; and/or (vi) may exercise any other rights or remedies
available under any Related Document, any other agreement or at law or in equity. In addition to the foregoing
remedies, whether or not any acceleration occurs under the Indenture (as defined in the Reimbursement Agreement)
or any other notice is given to the Trustee, if the applicable Event of Default is the failure by the County to
reimburse the 2014 Alternate Letter of Credit Provider on a timely basis for an Interest Drawing (as defined in the
Reimbursement Agreement), the 2014 Alternate Letter of Credit Provider may, no later than the tenth day following
such Drawing (as defined in the Reimbursement Agreement), deliver to the Trustee notice that the 2014 Alternate
Letter of Credit will not be reinstated and that the 2014 Alternate Letter of Credit will be terminated as described in
the Reimbursement Agreement. The rights and remedies of the 2014 Alternate Letter of Credit Provider specified in
the Reimbursement Agreement are for the sole and exclusive benefit, use and protection of the 2014 Alternate Letter
of Credit Provider, and the 2014 Alternate Letter of Credit Provider is entitled, but has no duty or obligation to the
County, the Trustee, the Owners or otherwise, (x) to exercise or to refrain from exercising any right or remedy
reserved to the 2014 Alternate Letter of Credit Provider under the Reimbursement Agreement or (y) to cause the
Trustee or any other Person to exercise or to refrain from exercising any right or remedy available to it under any of
the Related Documents. The 2014 Alternate Letter of Credit Provider may recover damages caused by any breach
by the County of the provisions of the Reimbursement Agreement or the Fee Letter (as defined in the
Reimbursement Agreement), including court costs, reasonable attorneys’ fees and other costs and expenses incurred
in the enforcement of the obligations of the County under the Reimbursement Agreement or the Fee Letter.

(b) From and after the occurrence of an Event of Default, all amounts owing to the 2014 Alternate
Letter of Credit Provider under the Reimbursement Agreement and under the Fee Letter will bear interest at the
Default Rate (as defined in the Reimbursement Agreement).

() Upon the occurrence of any Event of Default, the 2014 Alternate Letter of Credit Provider may, by
written notice to the County, require the County to obtain a replacement letter of credit and the release of the 2014
Alternate Letter of Credit, and the County agrees that if it fails to do so within 60 days after the occurrence of any
Event of Default and request by the 2014 Alternate Letter of Credit Provider for such replacement and release, the
County shall pay to the 2014 Alternate Letter of Credit Provider in cash, as further security for the County’s
Obligations under the Reimbursement Agreement, an amount not less than the Available Amount (as defined in the
Reimbursement Agreement).

No Waiver, Remedies.

No failure on the part of the 2014 Alternate Letter of Credit Provider to exercise, and no delay in
exercising, any right, power or privilege under the Reimbursement Agreement or the Fee Letter will operate as a
waiver of such right, power or privilege; nor will any single or partial exercise of any right, power or privilege under
the Reimbursement Agreement preclude any other further exercise of such right, power or privilege or the exercise
of any other right, power or privilege. The rights and remedies described in the Reimbursement Agreement are
cumulative and not exclusive of any rights or remedies provided by law or which the 2014 Alternate Letter of Credit
Provider would otherwise have.

Injunctive Relief.
The County recognizes that in the event an Event of Default occurs, any remedy of law may prove to be
inadequate relief to the 2014 Alternate Letter of Credit Provider; therefore, the County agrees that the 2014

Alternate Letter of Credit Provider, if the 2014 Alternate Letter of Credit Provider so requests, will be entitled to
temporary and permanent relief in any such case.
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RISK FACTORS

The County’s ability to derive Net Revenue from its operation of the Port in amounts sufficient to pay debt
service on the Series 2008 Bonds and the Senior Bonds depends upon many factors, many of which are not subject
to the control of the County. These factors include the financial strength of the petroleum, cruise passenger and
cargo shipping industries in general, and of the firms in those industries that operate at the Port in particular. While
the Port Department is of the view that the diverse nature of business activities at the Port provides a degree of
financial stability and insulation from downturns in particular economic sectors, a worsening of general economic
conditions, including inflation, general cost increases, international trade or oil embargoes, or continued trade deficit
imbalances, nonetheless could affect the Port’s operations and the County’s income by either increasing operating
costs without corresponding revenue increases, or decreasing cargo or cruise volume. Described below are certain
factors that could affect future operations of the Port and certain related matters.

Cruise/Tourist Industry Fluctuations

Unaudited results from the first seven (7) months of Fiscal Year 2014 indicate that cruise revenues
accounted for 44.7% of the Port’s revenue. For Fiscal Year 2013, the Port derived approximately 47.2% of its total
revenues from the passenger cruise industry, which is a part of the tourist industry. In addition, approximately 65%
of the cruise revenue for the Port for Fiscal Year 2013 was generated by one company, Royal Caribbean Cruises
Ltd., which is the parent corporation for several of the cruise lines providing passenger cruises from the Port. See
“THE PORT — Business Operations — Cruise” herein. The cruise/tourist industry is subject to economic
fluctuation due to any one or more of many factors, including fuel prices and the health of the economy in general,
which are beyond the control of the County. While recent experience has been that the cruise lines reduce passenger
fares to sustain passenger volumes at capacity, any significant change in such factors (e.g., a significant increase in
fuel prices or a significant downturn in the economy) could produce a substantial and/or extended decrease in cruise
travel, which decrease could have a material adverse impact on Net Revenue.

Competition

The Port currently faces competition in certain of its business operations from other ports in the
southeastern Atlantic region, including PortMiami. In the future, the level of competition could increase if these
ports were to expand or establish additional facilities and services, which may have an adverse impact on Net
Revenue. In addition, it is possible that other means of transporting cargoes presently handled at the Port could be
devised and implemented that would have the effect of reducing the volume of such cargoes at the Port. For
example, the Port’s market area has seen an expansion of international seaport facilities in Caucedo, Dominican
Republic; Kingston, Jamaica; Freeport, Bahamas; and Colon, Panama, among others, in the Caribbean basin. While
the cargo volume of these ports represents a small percentage of the Port’s containerized cargo, these international
seaport facilities are well positioned to handle transshipment cargo for the hemisphere. Transshipment cargo is
cargo that is transferred from one vessel to another to reach its final destination. This is also a business activity
which is projected to grow with the expansion of the Panama Canal in 2015. Within the State, both of the ports in
Tampa and Jacksonville have added new container terminals which have been leased to international shipping lines
and Port Canaveral is dredging a new container terminal. In addition, the major ports on the east coast, including the
Port, are seeking approval and funding to increase channel depths.

Labor Relations

The Port Department considers its relations with its employees, some of whom are members of unions, to
be good. As public employees, under Florida law, unionized employees of the Port Department are prohibited from
striking.

Certain operations at the Port are dependent on good labor relations among the stevedoring firms, marine
terminal operators, shipping lines and other franchisees operating at the Port and the longshoremen, cargo checkers
and other workers who work at the Port, but are not employed by the Port Department. Florida is a “right to work”
state, and some of these workers are unionized, while others are not. The International Longshoreman’s Association
(“ILA”) Local 1526 represents some of the longshoremen at the Port and ILA Local 1922 represents some of the
cargo checkers at the Port. Some of the franchisees at the Port use ILA union labor and are presently operating
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under a six-year contract which is due to expire on September 30, 2018. One of the firms at the Port uses Teamsters
labor represented by International Brotherhood of Teamsters Local 390.

In the opinion of the Port, the Port and its franchisees enjoy good labor relations with both the ILA and the
Teamsters. There has not been a strike at the Port by the ILA since 1970, and there has never been a strike at the
Port by the Teamsters. However, there can be no assurance that strikes or other labor disruptions will not occur in
the future. Any prolonged strike or disruption could adversely affect Net Revenue, although certain large users of
the Port would be required to honor minimum wharfage guaranties, notwithstanding the occurrence of a strike.

Improvement of Port Facilities

No assurance can be given that, as a result of unanticipated circumstances, the cost of capital improvements
currently under consideration by the County will not exceed the amount of funds available to the County for such
purposes. To the extent that such funds are insufficient to pay for the cost of acquiring and constructing these
capital improvements, the County would be required to provide additional moneys or reduce the scope of its 5-Year
Capital Improvement Program (the “5-Year CIP”). Either of these alternatives could have an adverse impact on Net
Revenue. Additionally, the Port received a tariff increase averaging 3.0% for Fiscal Year 2014 and may seck the
same tariff increase in each of the Fiscal Years 2015 through 2019, which may impact the Port’s competitiveness.
See “THE PORT — Capital Improvement Program (CIP).”

Regulation

The County is subject to the general requirements of Florida and federal environmental laws, including the
regulations of the Florida Department of Environmental Protection (“FDEP”). Projects involving dredging at the
Port require the approval of the U.S. Army Corps of Engineers (“ACOE”). The County, in compliance with Section
15 of the United States Shipping Act, publishes and files with the Federal Maritime Commission a port tariff
establishing the rate, rules and regulations that apply to all users of the Port Facilities. To the best knowledge of the
Port, the County is currently in compliance with all Florida and federal regulations requiring (i) approval of projects
that have been or are being implemented or (ii) reporting of operations conducted at the Port. To the best knowledge
of the Port, no failure to obtain a required approval has occurred and no regulatory action has been taken or
threatened which, in either case, would have a material adverse impact on the operations of the Port or the revenues
generated or to be generated by the Port Facilities. No assurance can be given, however, that the County will be
able to obtain approvals that may be required in the future (i) to implement improvements that are contemplated for
the Port or (ii) to maintain existing Port Facilities, or that it will meet all of the reporting and other requirements that
have been or may be imposed by Florida or federal agencies or authorities. A failure to obtain such approvals or to
meet such reporting or other requirements could result in a loss of revenue for the Port or a failure to realize
projected revenue, which loss or failure could have a material adverse impact on Net Revenue.

Hurricanes

Florida is generally susceptible to hurricanes and similar storms in which winds and tidal surges are
powerful enough to cause severe destruction. Located on the Atlantic Ocean, the Port, specifically, and the County,
generally, are particularly susceptible to such storms and their effects. The County has adopted a Hurricane Plan in
an effort to, among other things, establish protective measures to be effected at the Port and to make the Port
Facilities safer in case a hurricane occurs. The Port Facilities are presently included under the County’s property
insurance program. However, the insurance for wind and flood damage under such policies has a separate
$50,000,000 deductible for Named Wind Events occurring at the Port location or other County locations except for
the Airports or Water & Wastewater facilities which have separate limits and deductibles. The County does not
maintain a designated fund for the deductible. Any such funding would be subject to the availability of funds at the
time of the loss and at the Board’s direction. In addition, the amount of Net Revenue that would be lost during any
period of repair required after the effects of a hurricane or other casualty cannot be predicted with any reasonable
degree of certainty. The County’s property insurance includes time element (also known as business interruption)
insurance coverage that covers certain events and is subject to various deductibles and a 4-day waiting period for
Port Blockage and a $250,000 property damage deductible regarding collapse and/or impact of/to bulkheads, piers,
wharves, docks, and dolphins. No assurance can be given that such insurance would be adequate to cover all
damages and losses including lost Net Revenue during any repair or reconstruction period resulting from a hurricane
or other casualty.
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Environmental Hazards

Any owner or operator of real estate may be adversely affected by legislative, regulatory, administrative
and enforcement actions involving environmental controls. For example, if any of the property on which Port
Facilities are located or other property operated by the County is determined to be contaminated, the County could
be liable for significant clean-up costs, even if it is not responsible for the contamination. The costs of
decontamination or clean-up could be significant and the incurrence of such costs could have a material adverse
impact on Net Revenue.

Through voluntary agreement, several petroleum companies having operations located at the Port created
and funded an independent corporation, Port Everglades Environmental Corporation (“PEECO”). PEECO was
created to address the problem of, and clean up of historical petroleum contamination on common areas owned by
the Port, including pipeline right-of-ways, loading berths and roadways adjacent to oil company properties, used by
the petroleum companies for transportation of their petroleum products. The majority of common areas on which
petroleum contamination is known to exist have been accepted for State funded clean-up under Florida’s Early
Detection Incentive Program. The Port believes that the likelihood of having material financial liability for
petroleum contamination costs not covered by Florida or the oil industry is remote.

THE COUNTY
General

The County, created in October 1915 by the Legislature of Florida, is located on the southeast coast of
Florida and has an area of approximately 1,197 square miles. The County is bordered to the south by Miami-Dade
County and to the north by Palm Beach County. Located within the County are 31 municipalities. The County
ranks second in Florida and 15th in the nation with a 2010 population of 1,748,066. In addition, the County is
located in the center of the eighth largest U.S. metropolitan area with a population of 5.6 million. Four airports,
including the Fort Lauderdale-Hollywood International Airport, are located in the County. The Port is located less
than two miles from Fort Lauderdale-Hollywood International Airport. General governance, finance, economic and
demographic information concerning the County may be found in “APPENDIX A - General Information
Concerning Broward County, Florida” herein.

County Governance

The County is governed by the provisions of its Charter as amended, originally adopted by the electors of
the County on November 5, 1974. Under the Charter, the County functions as a home rule government consistent
with the provisions of the Florida Constitution and the general laws of Florida.

The nine-member Board is the legislative body of the County government. The Board annually elects a
Mayor who serves as presiding officer. The Charter provides for one County Commissioner to be elected from each
of the nine Commission districts. Elections are held every two years for staggered four-year terms. Each candidate
must be a registered elector and a legal resident of the district to be represented.

The County Commissioners and expiration of their terms are as follows:

Barbara Sharief, Mayor November 2014
Tim Ryan, Vice Mayor November 2016
Suzanne N. Gunzburger November 2014
Dale V. C. Holness November 2016
Kristin D. Jacobs November 2014
Martin David Kiar November 2016
Chip LaMarca November 2014
Stacy Ritter November 2016
Lois Wexler November 2016
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The County Administrator, appointed by the Board, is the chief administrative officer of the County
government. The County Administrator directs the functions of County government through several offices, seven
major departments, and various divisions within each department. Pursuant to an Administrative Code adopted by
the Board, unless otherwise stated in the Charter, the County Administrator can appoint, suspend, or remove all
County employees, with the exception of the County Auditor and the County Attorney. The County Administrator
also serves as ex-officio Clerk of the Board.

THE PORT

The information presented in this section, unless otherwise attributed to a specific source, was obtained
from the Port Department.

Port Everglades Department

The Broward County Port Authority was originally created in 1927 by a Special Act of the Florida
Legislature. Upon its creation, the Broward County Port Authority assumed the then-existing debt of the Cities of
Fort Lauderdale and Hollywood, Florida incurred in constructing the Port. The name of the Broward County Port
Authority was changed to the Port Everglades Authority in 1965. This entity exercised governmental authority over
the Port from 1927 until 1992, when a transition of authority from the Port Everglades Authority to the County
commenced, which was completed in 1994. This transition of authority was occasioned by a referendum held on
March 10, 1992, in which the voters of the County voted to dissolve the Port Everglades Authority. As a result of
this referendum, the Florida Legislature, by special act, dissolved the Port Everglades Authority. All powers, duties,
responsibilities, obligations and functions of the Port Everglades Authority were transferred to the County, and the
County assumed, subject to its terms, all indebtedness of the Port Everglades Authority, including all obligations and
rights under the Bond Resolution as in effect at the time of such transfer. The County now operates the Port
Facilities through the Port Department. Key management personnel of the Port Department are described
immediately below.

Steven M. Cernak, P.E., PPM, Chief Executive/Port Director, joined the Port on March 5, 2012. Mr.
Cernak previously served as the Port Director and Chief Executive Officer for the Port of Galveston, TX, from 1999
until his selection for the top position at Port Everglades. In addition, he also served as President of the Galveston
Port Facilities Corporation, a nonprofit corporation formed to promote redevelopment at the Port of Galveston and
related entities, since May 2002. Prior to moving to Texas, Mr. Cernak was the Manager of Port Development for
The Port Authority of New York and New Jersey. He also held engineering positions with several private
engineering consultancies in New Jersey. Mr. Cernak has a bachelor’s degree in Civil Engineering from Colorado
State University and M.B.A. from Dowling College in Oakdale, NY. He is currently an active participant in the
American Association of Port Authorities and has served on the Cruise Committee, Curriculum Committee, Harbors
and Navigation Committee and has served on its Board of Directors..

Glenn A. Wiltshire, Deputy Port Director, was appointed to his present position in August 2006. Prior to
that, he served as an officer in the United States Coast Guard, retiring with the rank of Captain at the end of a 30-
year career in June 2006. During his Coast Guard career, he held numerous positions with strategic planning,
environmental protection, marine safety, and maritime security responsibilities, ending with him serving as U.S.
Coast Guard Captain of the Port and Sector Commander for the New York/New Jersey area. Mr. Wiltshire has a
Bachelor of Science degree in Ocean Sciences from the U.S. Coast Guard Academy and a Masters of Public
Administration degree from the John F. Kennedy School of Government, Harvard University.

Jim Pyburn, Director of Business Development, was recently appointed to his position, and will be
joining the Port on June 30, 2014. Prior to accepting the position at Port Everglades, Mr. Pyburn most recently
served as the Director of Business Development and Marketing for Latin America at Port Tampa Bay. In addition
to his 14-year service in Tampa, Jim has worked for Emery World Wide in Fort Lauderdale, Tec Marine Lines in
Miami, Tropical Shipping in West Palm Beach, and U.S. Lines in multiple locations. He is fluent in Spanish and
spent much of his career living and traveling in Central America. Jim received a Bachelor’s degree from the
University of Houston, and has owned an International Freight Forwarding/Customhouse Brokerage business and is
a licensed Florida Realtor.
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Robert J. Flint, Director of Operations, was appointed to his present position in May, 1989, and has over
forty-five (45) years of experience in the maritime industry, having served as the Senior Vice-President of Eller &
Company, President of South Atlantic Terminals, Inc., and Manager of Operations for Pittston Stevedoring
Corporation. Mr. Flint has also served as a licensed deck officer with an American flag steamship company. Mr.
Flint is a graduate of New York Maritime College where he received a Bachelor of Science Degree in Maritime
Transportation.

Leah Brasso, Acting Director of Finance, joined the Port in February of 2014. Ms. Brasso has worked for
the County since 2004, and has held positions in the County’s Office of Management and Budget as well as the
Finance and Administrative Services Department. In her previous position with the Finance and Administrative
Services Department, Ms. Brasso had primary responsibility for performing the debt management functions of the
County’s $2.9 billion debt portfolio. Ms. Brasso has a bachelor’s degree in Political Science from the University of
Pittsburgh, and an M.P.A from the University of Pittsburgh’s Graduate School of Public and International Affairs.

Alan Hill, Director of Business Administration, was named the Director of the Business Administration
Division in July 2012 after working nearly nine years in Finance and more than 10 years in Business Development
at the Port. Mr. Hill joined the Port in September 1992 as the Port’s first Revenue Auditor. In February 2001, he
was promoted to Manager of Business Development for cargo-related activity. In September 2008, Mr. Hill was
promoted to Assistant Director of Business Development and later served as Acting Director of Business
Development the first half of 2012. He has been an active member of management teams negotiating long-term
cruise and cargo agreements. Mr. Hill earned a Bachelor’s Degree in Business Administration from the University
of Cincinnati, Ohio, and is a Certified Public Accountant in the State of Florida. Mr. Hill will be retiring on July 25,
2014.

General Attributes

Port Everglades is a deep-water Atlantic Ocean port located on the southeast coast of Florida,
approximately 23 miles north of the City of Miami and 48 miles south of the City of West Palm Beach. The Port is
located within the Cities of Fort Lauderdale, Hollywood and Dania Beach, Florida, as well as within unincorporated
areas in the southeastern portions of the County. It is comprised of more than 2,190 acres, of which approximately
1,277 acres are County-owned. Of the 2,190 acres in the jurisdictional area of the Port, approximately 1,742 are
upland, and 448 are submerged. The Port is the deepest port in Florida, with a design depth of 42 feet at mean low
water. The Port’s piers and wharves are less than two miles from the open-ocean shipping lanes offshore.

The Port is divided into three distinct adjacent geographic areas: (i) Northport, which is the site of the
Greater Fort Lauderdale/Broward County Convention Center, cruise operations and petroleum and container
operations; (ii) Midport, which is the site of container operations, cruise terminals, bulk cement operations, and neo-
bulk operations; and (iii) Southport, which is currently dedicated to container operations as well as the Foreign-
Trade Zone.

The Port is close to major inland transportation routes. It is within two miles of the Fort Lauderdale-
Hollywood International Airport. Interstate 595 terminates at the Port; it gives the Port direct access to major local
interstate highways, including 1-95, 1-75, Florida’s Turnpike and the Sawgrass Expressway. The Florida
Department of Transportation is currently constructing a $42 million overpass project at the main entrance to the
Port to be completed by spring 2015 that includes restoring a previously abandoned rail spur to Northport used for
petroleum delivery and an at-grade rail spur to be extended to the Southport area of the Port to connect with the
near-dock Intermodal Container Transfer Facility to the major U.S. freight train lines that will start operations in
July 2014.

In Fiscal Years 2012 and 2013, the Port hosted 4,000 and 3,850 port calls, respectively, from vessels
ranging from mega cruise ships to container ships and tankers of all sizes. For Fiscal Year 2014, the Port
Department has forecasted 3,954 port calls at the Port. Despite the decline in calls, from Fiscal Year 2012 to 2013,
the Port has seen growth in containerized cargo during Fiscal Year 2013. Container lines have been placing larger
ships in services and reducing calls to reduce operating costs. For cruise lines, the Port has benefited from the
deployment of the world’s newest and largest ships. In calendar year 2013, the Port ranked third busiest among the
world’s multi-day cruise ports, second largest petroleum port in Florida, first in Florida in terms of total container
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volume handled and eleventh in the continental U.S. in terms of foreign waterborne container cargo. The Port
receives refined petroleum products that are distributed over a 12-county area in southern Florida.

Within the Port, the Port Department provides traditional municipal services, including public safety and
public works. The Port Department is responsible for road maintenance on County-owned roads within the Port, as
well as the provision of water and sewer service within this area.

Revenue Sources

The County owns the Port Facilities and authorizes independent firms to provide services and to operate the
enterprises located at the Port. The Port derives revenue from the following business activities: passenger cruise
ships, containerized cargo, petroleum cargo, dry bulk and neobulk cargo, naval port calls, vessel lay-in, parking, real
estate and related property leases, and Foreign-Trade Zone transactions. Each of these activities is described below.

Rules and regulations, as well as a complete schedule of all charges assessed for the use of Port Facilities,
are contained in a tariff published by the Port Department and approved by the Board as part of the County’s
Administrative Code. The Port is not subject to regulation as to the rate levels by any governmental body other than
the Board. However, the Federal Maritime Commission prescribes the form of tariff utilized by the Port
Department. Charges are levied for services provided by private enterprise as well as services supplied directly by
the Port Department. The Port Department reviews tariffs annually, with revisions traditionally effective on
October 1* of each year. The Port Department adjusts its tariff based upon the costs associated with providing such
services as well as a review of competitive factors, including tariffs of competing ports.

Wharfage charges are applied against cargo and passengers moving between vessels and the Port’s terminal
facilities and are based on handling units—for example, barrels, tons or passengers. Dockage charges are applied
against a vessel for berthing at a wharf, pier or other bulkhead structure and are based on the vessel’s size (typically
gross registered tonnage) and the period that the vessel is berthed. The charges for wharfage and dockage are
computed separately, so that a vessel which ties up at a berth pays a dockage charge whether or not cargo is handled.

In an effort to give the Port a competitive advantage in attracting additional shipping lines and maintaining
those presently using the Port, contracts between the Port and certain shipping lines and cruise lines provide for
discounted fees based on guaranteed levels of throughput. Petroleum and other liquid bulk items using pipeline
connections on the piers are charged wharfage based on the number of barrels unloaded. Most multiday passenger
activity is being billed at negotiated Passenger User Charge (“PUC”) rates via long term agreements with Royal
Caribbean Cruises, Ltd. (“RCL”), and Carnival Corporation. PUC rates bundle most Port Tariff charges and provide
for discounts of up to 20% off Tariff wharfage and dockage rates. Under the current Tariff, wharfage fees are $9.58
for each passenger embarking on or disembarking from multi-day cruises, and $2.20 for each passenger embarking
on or disembarking from single-day cruises.

Port Everglades Department
Port Everglades Versus Selected Port Cruise Tariff Comparisons
Tariffs as Currently Posted on Related Port Websites with Varying Effective Dates

Wharfage — Passenger Port Port Port of Palm
(Embark/Debark) Units Everglades Miami Jaxport Tampa Canaveral Beach
- Multi-day (Less than Each $9.58 $10.67 $9.39  $6.00 $6.95 $7.00
12 calls per year)
- Multi-day Each $9.58 $10.67 $9.39  $6.00 $6.95 $7.00
- Daily (25 sailings per Each $2.20 N/S N/S N/S $3.57 $2.00
month)
- Security Fee Each * $- $3.15 $- $- $1.50
* Cruise lines billed directly by the Port for security overtime incurred during each ship call.

N/S = Not Specified
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Cruise-related activity for the Port, including both cruise revenue and parking revenue, accounted for
47.2% of the operating revenues for Fiscal Year 2013. The largest increase in revenue was generated in the cruise
sector, where cruise ship and passenger activity generated a record $62.2 million in cruise revenue for Fiscal Year
2013. Parking, mainly from cruise passengers and activity at the Greater Fort Lauderdale/Broward County
Convention Center, generated $7.0 million in Fiscal Year 2013, compared to $7.3 million in Fiscal Year 2012 and
$8.2 million in Fiscal Year 2011. This reduction was attributed to an increase in international cruise passengers
arriving by airline transportation and competition from nearby commercial parking lots. The number of multi-day
passengers decreased to 3,509,727 in Fiscal Year 2013 or a 4.9% decrease from 3,689,022 in Fiscal Year 2012. The
total number of passengers, including both single-day and multi-day, was 3,600,636 in Fiscal Year 2013 and was
down 4.2% from 3,757,320 passengers in Fiscal Year 2012. This reduction is due to underperformance by some of
the cruise lines and the daily ferry service to the Bahamas, which experienced mechanical problems and was out of
service for approximately one month.

Most ports allow a specified number of days of “free time” during which cargo may be left without charge,
either in covered transit sheds or in uncovered storage areas. The Port Department currently allows between 12 and
48 calendar days of free time, depending on the commodity, and quantity after which storage or demurrage charges
are assessed. The Port Department provides, either through Port Department personnel or third-party contractors,
vessel and on-shore services that are necessary to operate a modern port facility and receives revenue for charges
made for these services.

As an additional source of income, the Port Department leases land, office space, and warehouse space to
various private entities, including steamship lines, agents, stevedoring firms, Foreign-Trade Zone users and others
under the terms of approximately 83 separate leases. The majority of office and warehouse space leases are for
terms from one to three years. Land leases with terminal operators usually have initial terms of five to ten years
with options to renew for additional five- to ten-year terms. In addition, the County has a 99-year lease agreement
with a separate private entity which operates a retail marketplace in Northport. In 2013, leases of real property,
including the Foreign-Trade Zone discussed below, generated approximately $13.5 million, or approximately 9.2%
of the Port’s operating revenues.

The County (or its predecessor, the Port Everglades Authority) has operated a foreign-trade zone at the Port
since 1976, when Port Everglades’ Foreign-Trade Zone No. 25 (“FTZ #25” or the “Foreign-Trade Zone”) became
Florida’s first such facility offering businesses duty-related advantages for import and export goods. A foreign-trade
zone is a duty-free and quota-free area in a United States Customs port of entry that handles foreign and domestic
cargo imported from, or exported or re-exported to, a foreign country. Those who ship goods through a foreign-
trade zone can postpone, reduce or eliminate customs duties, excise taxes and other state and federal charges. Goods
resting in a foreign-trade zone are not within the limits of United States commerce for customs purposes. Total
general-purpose acreage designated for FTZ #25 status in the County is 388 acres, 142 of which are located within
the boundaries of the Port. All facilities in Site 1 of FTZ #25 which is located at the Port are owned by the County.
Under the Port’s Plan, as defined herein, much of the existing 21.87-acre activated portion of Site 1, containing four
warehouse buildings and totaling approximately 390,000 square feet, will be converted to container yard area to
replace existing container yards displaced by the Southport Turning Notch Extension (“STNE”). The Port intends to
relocate this activated portion of Site 1 and construct new warehouses on undeveloped Port land west of the current
location. A real estate study to analyze this proposed relocation of Site 1 was done in Fiscal Year 2013. It is
envisioned that project construction will commence in Fiscal Year 2015 as a public-private partnership. Twelve
other sites throughout the County are privately owned. The entire Foreign-Trade Zone, including special-purpose
subzones typically receives and ships goods valued at more than $9.2 billion per year (in/out). Nearly 880 different
commodities from more than 168 countries of origin moved through FTZ #25 in Fiscal Year 2013. The top five
commodities for 2013 were petroleum products, fragrances/cosmetics/toiletries, other consumer products,
beverages/spirits, vehicle parts, and the top five countries of origin for 2013 were Venezuela, France, China, United
Kingdom, and Taiwan. Site 1 of the Foreign-Trade Zone is primarily a landlord operation; most of the Port’s
revenues from this business are derived from lease rentals. User fees from all Foreign-Trade Zone activity provide
additional Port revenues.
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Business Operations

Cruise. The Port currently has nine passenger terminals, which are equipped with hydraulic loading
bridges, elevators and escalators for efficient embarkation and disembarkation, large waiting rooms and customs
inspection areas. It also has a two-terminal facility (Terminal 22/24) without loading bridges that is being used to
handle disembarking passengers for the larger cruise ships berthed at Terminal 25.

The volume of cruise passengers embarking and debarking at the Port has fluctuated in the past decade,
from a high of 4,075,406 passenger movements in Fiscal Year 2004 and settling to 3,600,636 passenger movements
in Fiscal Year 2013, as daily cruise ships calling the Port declined from three to one. During this period, the
passenger mix shifted towards higher revenue generating multiday cruise passengers. In Fiscal Year 2004, the mix
was 65.6% multiday and 34.4% daily. This mix improved in Fiscal Year 2013 to 97.5% multiday and 2.5% daily.
As the multiday passengers have increased, so have the cruise industry’s revenue contributions to the Port. In Fiscal
Year 2013, the cruise sector accounted for 47.2% of the Port’s annual operating revenue, where cruise ship and
passenger activity generated a record $62.2 million. This was a 3% increase in cruise revenue over Fiscal Year
2012. Unaudited results from the first seven (7) months of Fiscal Year 2014 indicate cruise passengers increased
by 5.3% from the same period in Fiscal Year 2013, and the Port will have two additional cruise ships homeported
over the summer of 2014 that were not at the port in 2013. During Fiscal Year 2013, (12) cruise lines and one daily
ferry offered services at the Port via a 43-ship cruise fleet, including Balearia’s Bahamas Express (ferry), Carnival
Cruise Lines, Celebrity Cruises, Cunard Line, Hapag-Lloyd, Holland America Line, P&O Cruises, Princess Cruises,
Royal Caribbean International, Seabourn, and Silversea Cruises. Cruise ships calling at the Port ranged in size from
the Seabourn Legend at 9,961 gross registered tons (“GRT”) and a lower berth capacity of 204, to the 225,282 GRT
Allure of the Seas and Oasis of the Seas. Each Oasis class ship has a lower berth capacity of 5,400 and regularly
sails with 6,000 passengers.

State and local public officials joined executives from Carnival Corporation and the six Carnival brands
that sail from Port Everglades to celebrate the Grand Re-Opening of four fully renovated, expanded, and modernized
cruise terminals that opened in time for the busy 2012/2013 cruise season. Cruise Terminals 2, 19, 21, and 26 were
part of a $54 million renovation project that transformed existing facilities into modern, world-class, guest-friendly
cruise terminals, capable of processing both debarking and embarking cruise passengers simultaneously. The
renovations employed many of the principles associated with LEED (Leadership in Energy and Environmental
Design), which will carry-over in the operation and maintenance of the buildings. The Port is currently performing
a $24 million renovation of Cruise Terminal 4 which will be completed in November 2014.

Port Everglades was named “Port of the Year” for 2013 by Seatrade Insider, one of the world’s foremost
cruise trade publications and nationally recognized cruise travel magazine Porthole selected Port Everglades for its
“2013 Editor-in-Chief Award for Best Domestic Departure Port.”

Port Everglades hosted three of the world’s five largest cruise ships on Saturday, December 7, 2013 —
Royal Caribbean International’s 5,400-guest Oasis of the Seas and two of the line’s 3,634-guest Freedom-class
cruise ships: Independence of the Seas and Liberty of the Seas. The three mega cruise ships were part of a full house
at Port Everglades, along with three Holland America Line ships, two Princess Cruise ships, and Balearia’s Bahamas
Express fast-ferry, Pinar del Rio.

In calendar year 2013, as noted in the following chart, the Port ranked third in the world behind PortMiami
and Port Canaveral as a port offering cruise ship service. As a cruise port, Port Everglades holds several advantages
over competing ports, including a deeper channel and turning basin, close proximity to deep water, major hotels and
nearby Fort Lauderdale-Hollywood International Airport. The Port holds a world record of handling 53,365 cruise
passengers in one day on March 20, 2010.
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Top Ten North American Cruise Ports
Revenue-Passengers Traffic in Millions

Port Passengers
Miami 4.1
Canaveral 3.8
Everglades 3.6
Cozumel 2.8
St. Thomas/St. John 1.9
Pointe Blanche 1.8
Georgetown 1.4
New York 1.2
Galveston 1.2
New Orleans 1.0

Source: American Association of Port Authorities

The following table sets forth the Port’s annual cruise passenger traffic from Fiscal Year 2004 through
2013.

Total Cruise Passenger Traffic

Number of
Year Passengers
2004 4,075,406
2005 3,801,464
2006 3,239,154
2007 3,409,946
2008 3,227,770
2009 3,139,820
2010 3,674,226
2011 3,952,843
2012 3,757,320
2013 3,600,636

Source: Port Everglades Annual Commerce Report Fiscal Year 2013, a publication of the Port Department and
Fiscal Year 2013 Waterborne Commerce Chart.

Containerized Cargo. Containerized cargo accounted for approximately 21.5% of operating revenue in
Fiscal Year 2013. Unaudited results from the first seven (7) months of Fiscal Year 2014 indicate container related
revenues remained relatively flat at 19.5% of the Port’s total revenue; however, actual revenue increased 2% from
the previous year. Containerization is a method of carrying, loading and unloading waterborne cargo in large metal
containers of standard shapes and sizes. Containers permit shippers to move cargo from ship to shore and truck or
rail to ship without intermediate handling steps. Port-owned rail-mounted gantry cranes as well as privately owned
stick cranes are largely used to unload containers from ships directly onto trucks. Containerization requires less
labor and is less costly than breakbulk cargo shipping, which requires manual loading and unloading.
Containerization has replaced breakbulk cargo as a transportation mode in appropriate cargo categories.

The Port ranks first in container cargo activity for Florida based on total twenty-foot equivalent unit
(“TEU”) count, as noted in the Continental U.S. Port Container Volumes, Calendar Years 2013 and 2012 table. Port
Everglades also ranks eleventh among continental U.S. seaports for international containerized cargo trade. From
Fiscal Year 2004 to 2013, the volume of containerized cargo billed at Port Everglades increased from 4,145,394 tons
to 6,045,588 tons, representing growth of 45.9%. In Fiscal Year 2013, containerized cargo remained relatively
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constant at 6,045,588 tons compared to 5,944,513 tons in Fiscal Year 2012. Fiscal Year 2009 was the only year for
which the Port had not experienced growth in containerized cargo. Unaudited results from the first seven (7) months
of Fiscal Year 2014 indicate container throughput in TEU’s related activity increased 5.6% over the same time
period of Fiscal Year 2013.

Continental U.S. Port Container Traffic, Calendar Years 2013 and 2012
(Includes loaded and empty containers) In TEU’s

Rank Absolute % Rank

2013 Seaport 2013 2012 Change Change 2012
1 Los Angeles 7,868,572 8,077,714 -209,142 -2.6% 1
2 Long Beach 6,730,573 6,045,662 684911 11.3% 2
3 New York/New Jersey 5,467,345 5,529,913 -62,568 -1.1% 3
4 Savannah* 3,034,014 2,966,217 67,797 2.3% 4
5 Oakland 2,346,460 2,343,944 2,516 0.1% 5
6 Hampton Roads* 2,223,534 2,105,886 117,648 5.6% 6
7 Houston* 1,950,071 1,921,529 28,542 1.5% 7
8 Tacoma 1,886,678 1,717,695 168,983 9.8% 9
9 Charleston* 1,601,366 1,514,585 86,781 5.7% 10
10 Seattle 1,575,389 1,869,492 -294,103 -15.7% 8
11 Port Everglades 939,945 926,180 13,765 1.5% 11
12 Jacksonville 924,534 923,009 1,525 0.2% 12
13 Baltimore (MPA only) 705,230 678,262 26,968 4.0% 13
14 New Orleans 451,058 463,150 -12,092 -2.6% 14
15 Philadelphia 366,851 267,377 99,474 37.2% 16

*Primary Florida competitors.
Data source: American Association of Port Authorities.

There are 22 container shipping lines that maintain regular service at the Port. Cargo shippers at the Port
provide service to over 200 ports in 129 countries. Most of these shipping lines primarily serve the regional
Caribbean and Central and South America, which represents nearly 82.9% of cargo movements. Of that amount,
41.9% of the Port’s containerized cargo volume was destined for Central America. Please see the chart below for a
summary of activity by trade lane and related percentage shares.
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Port Everglades Market Share Report for Fiscal Year 2013
Comparison with Activity in U.S. South Atlantic Seaports

Containerized Cargo Volume in Tons  Port’s % of % of
Trade Lane The Port Grand Total Market the Port
Caribbean 1,267,679 4,554,213 27.8% 22.4%
Central America 2,100,217 4,388,790 47.9% 37.1%
East Coast South America 319,885 3,661,935 8.7% 5.6%
Indian Sub-Continent 107,973 3,864,237 2.8% 1.9%
Mediterranean 648,499 5,124,616 12.7% 11.5%
Middle East 33,936 2,263,105 1.5% 0.6%
Northeast Asia 206,459 19,316,287 1.1% 3.6%
Northern Europe 192,925 10,547,529 1.8% 3.4%
Others 94,092 5,233,896 1.8% 1.7%
Southeast Asia 65,884 5,307,687 1.2% 1.2%
West Coast South America 624,745 2,677,119 23.3% 11.0%
Grand Total 5,662,295 66,939,416 8.5% 100.0%

Source: Data extracted from The Journal of Commerce’s Port Import Export Reporting System.

As noted in the chart above, the Port handles 8.5% of the international containerized trade for U.S. South
Atlantic seaports. The Port is particularly dominant in the Central America trade lane, where it not only is first
among the South Atlantic seaports, with 47.9% of the market, but also first among all U.S. seaports, with 18.8% of
the entire market in the calendar year 2013 (see chart below).

Top Five Container Seaports
Loaded Twenty-Foot Equivalent Units (TEUs)
Central American Market

Port TEUs
Everglades 289,054
Miami 197,030
Wilmington, DE 176,274
Gulfport 174,103
Los Angeles 103,003
Other U.S. Ports 601,000
Total Central America 1,540,463
% Port Everglades 18.8%

Source: Data extracted from Journal of Commerce’s Port Import Export Reporting System Issue.

Since the signing of a long-term, guaranteed-revenue terminal operating agreement with the Mediterranean
Shipping Company (“MSC”) in 2004, the Port has secured long-term Far East trade connections. Far East trade
currently represents 3.4% of the Port’s activity. Expansion of the Panama Canal in 2015 is anticipated to increase
Far East services calling the east coast of the U.S. directly.
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The table below sets forth the total container cargo tonnage billed by the Port from Fiscal Year 2004
through 2013.

Container Cargo Tonnage Billed

Year Tonnage
2004 4,145,394
2005 5,076,403
2006 5,688,442
2007 6,060,149
2008 6,584,747
2009 5,204,103
2010 5,216,831
2011 5,787,961
2012 5,944,513
2013 6,045,588

Source: Fiscal Year 2013 Waterborne Commerce Chart included in the Port Everglades Annual Commerce Report.

The tables below set forth the 10 top export and import countries for the Port for Fiscal Year 2013 related
to containerized trade, as well as the 10 top export and import containerized commodities for the Port during that
period.

Top 10 Export Countries Top 10 Import Countries
Rank Country Short Tons Rank Country Short Tons
1 Honduras 294,545 1 Honduras 452,250
2 Bahamas 208,994 2 Guatemala 444,858
3 Costa Rica 184,037 3 Italy 298,359
4 Venezuela 164,600 4 Costa Rica 211,427
5 Netherland/Antilles 160,109 5 Turkey 160,916
6 Dominican Republic 158,753 6 Brazil 133,698
7 Guatemala 146,811 7 Spain 103,016
8 Panama 143,835 8 Chile 99,748
9 China 125,002 9 China 96,742
10 Columbia 104,523 10 Columbia 86,249

Source: Data extracted from the Journal of Commerce’s Port Import Export Reporting System.
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Top 10 Export Commodities Top 10 Import Commodities

Rank Commodity Short Tons  Rank Commodity Short Tons
1 Paper & paperboard, including waste 349,175 1 Fruits, miscellaneous 381,152
2 Grocery products, miscellaneous 339,141 2 Bananas 312,831
3 General cargo, miscellaneous 237,672 3 Ceramics & Mosaic Tiles 184,420
4 Apparels, miscellaneous 134,871 4 Vegetables 181,705
5 Auto Parts 124,931 5 Marble, Onyx 150,718
6 Yarns, miscellaneous 95,914 6  Non-Alcoholic Beverages 137,097
7 Building Materials 84,187 7  Empty Containers, Drums, Etc. 100,455
8 Poultry, Chiefly Fresh & Frozen 80,662 8  Still Wines 99,428
9 Automobiles 65,128 9  Apparales, miscellancous 85,813
10 Electronics & Electronic Products 57,805 10 Paper & paperboard, including waste 79,244

Source: Data extracted from The Journal of Commerce’s Port Import Export Reporting System.

Petroleum. Petroleum accounted for approximately 19% of the Port’s operating revenues in Fiscal Year
2013. The Port is the second largest storage and distribution center for petroleum products in Florida. During Fiscal
Year 2013, approximately 108 million barrels of petroleum products were transferred from/to vessels at the Port.
Most of the Port’s petroleum arrives from refineries located along the U.S. Gulf Coast, in Venezuela, Europe and
throughout the Caribbean. Twelve petroleum terminal operators receive product across Port docks to their privately-
owned storage facilities within the Port Jurisdictional Area. Most of the petroleum products imported to the Port are
shipped via tanker truck to retail outlets in the twelve counties of southern Florida, and to Palm Beach International
Airport, and by pipeline to Fort Lauderdale-Hollywood International Airport and Miami International Airport.
Petroleum products handled at the Port include asphalt, diesel fuel, gasoline, residual fuel oil, jet fuel, propane,
crude oil and alternative fuels such as ethanol and biodiesel.

Bulk Cargo. In addition to containerized cargo and petroleum, the Port also handles dry bulk and neobulk
(break bulk) cargoes. The Port historically has been a major south Florida gateway for dry bulk and neobulk
(breakbulk) commodities. Cement, alumina sand and gypsum are the primary dry bulk commodities handled at the
Port. Steel and yachts are the primary neobulk commodities handled at the Port.

Cement imports, which constitute most of the dry bulk handled at the Port, are unloaded from ships
pneumatically into privately-owned silos where they are stored until distributed by enclosed truck or in bags.
Through 34 silos on two major cement terminals (owned by Continental Cement Co. of Florida, Inc. and CEMEX),
prior to the recession, the Port handled nearly 2 million tons of cement and related materials per year. Gypsum and
alumina sand are handled by automated buckets and open dump trucks. Volumes of cement, alumina sand and
gypsum have been highly variable and are affected by the demands of the construction industry which have been
negatively impacted by population growth in southern Florida and has declined with the slump in the housing
market. In Fiscal Year 2013, dry bulk tonnage declined 2.8% over Fiscal Year 2012 to 337,239 tons. The volume of
breakbulk steel imports is also affected by the level of activity of the construction industry in the southern Florida
region, dropping from a peak of 256,271 tons in Fiscal Year 2006 to 116,448 tons in Fiscal Year 2013. Yacht
activity peaked in Fiscal Year 2008 at 75,729 cargo tons, and was 43,744 tons for Fiscal Year 2013.

The Port has twelve berths available for general cargo loading. Support facilities available for general
cargo handling include lay down areas adjacent to the ship berths for storing cargo temporarily. Specialized
facilities for general cargo have been built at the Port by private entities on land leased from the Port. These include
cement silos and a cold storage warehouse for frozen meats and produce.

Navy. The Port is a liberty port for navy ships from throughout the world. On an annual basis 15-20 U.S.
Navy, foreign Navy and Coast Guard ships visit the Port with stays ranging up to 10 days. Department management
does not foresee any significant increases or decreases in naval activity at the Port in the near-term.

Lay-In. In addition to the vessels that call at the Port to load or discharge cargo or passengers, as described

above, vessels lay-in at the Port for a number of other reasons, including maintenance and repair, awaiting orders
from their owners, and fueling.
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Recent Developments

The ACOE released for public comment its draft report for deepening and widening the South Florida
seaport’s navigational channels to enable safe passage of deep draft post-Panamax cargo ships in June 2013. Two
public meetings were held at the Greater Fort Lauderdale/Broward County Convention Center, attracting an
audience of approximately 350 business and community leaders and residents, the vast majority of whom spoke in
favor of the project. The Florida Legislature approved $576,000 for pre-construction engineering and design for this
project in May 2013.

The Florida East Coast Railway (FEC) has nearly completed construction of a $53 million, 43.4-acre
Intermodal Container Transfer Facility (ICTF) at Port Everglades that will be used to transfer international and
domestic shipping containers between ship and rail beginning on July 16, 2014. This near-dock facility, located on
Port property, will replace the FEC’s existing 12-acre intermodal yard, which is currently located 2 miles from the
port on Andrews Avenue in Fort Lauderdale. Governor Rick Scott attended the groundbreaking in January 2013.

Design and planning is moving forward for the upland enhancement (wetland creation) area, a critical
component for the STNE. To date, the Florida Legislature has appropriated $47.8 million for the project. The STNE
project will lengthen the existing deep-water turn-around area for cargo ships from 900 feet to 2,400 feet, which will
allow for up to five new cargo berths. The project is slated for completion in 2018.

Port Everglades’ second update to its 20-Year Master/Vision Plan (“Port Everglades 2006 Master/Vision
Plan” or “Plan”) was kicked off with a series of public, stakeholder, and staff meetings and focus groups in June
2013. This update to the Plan addresses changes that have taken place regionally, nationally, and internationally
since the Plan’s first update was approved in March 2011. The second update to the Plan was approved on June 24,
2014 by the Board.

Capital Improvement Program (CIP)

On December 4, 2007, the Board adopted the Port Everglades 2006 Master/Vision Plan which covered a
20-year planning horizon from 2006 through 2026. The Board adopted the first update to the Plan (“Port Everglades
2009 Master/Vision Plan”), which covers the 20-year planning period from 2009 through 2029, on March 1, 2011.
The Board adopted the second update to the Plan (“Port Everglades 2014 Master/Vision Plan”), which covers the
20-year planning period from 2014 through 2034, on June 24, 2014. The Port Everglades 2014 Master/Vision Plan
Executive Summary is included in “APPENDIX C.” The Plan and any updates thereto analyze maritime business
trends from regional, national, international and Port perspectives. It includes a physical evaluation of existing Port
deepwater facilities as well as the cargo, cruise, and petroleum storage infrastructure and a review of the Port’s
interstate highway, freight, rail and airport connections and synergies. Marketing assessments and forecasts are
produced for containerized cargo, non-containerized cargo and cruise operations. The Port Everglades 2006
Master/Vision Plan and the Port Everglades 2009 Master/Vision Plan identified opportunities and constraints that
could impact the 10- and 20-Year vision plans and devised business, financial and asset utilization strategies which
resulted in the final long term vision for the Port.

The projects in the Port Everglades 2009 Master/Vision Plan 5-Year Plan were incorporated with the Port’s
continuing infrastructure, maintenance, and renewal programs to create the 5-Year CIP starting with Fiscal Year
2012 through Fiscal Year 2017. Plan projects in the 5-Year CIP were selected because of their added value, i.c.,
revenue generation, economic impact and customer need in the near term. Cruise terminal expansion and
improvements were included in that 5-Year CIP because the Port would receive additional revenue from increased
passenger throughput, allowing the Port to recover the capital and financing costs of constructing the cruise projects.
A proposed crushed rock/aggregate facility was included because it introduced a new service and revenue stream to
the Port that at the time responded to the construction industry’s need for this material, with the capital cost of the
construction paid by private investment. The Port would receive throughput charges and land lease payments for
this proposed facility. Road improvements consisting of the By-Pass Road in Northport were included to respond to
customer need and mitigate existing traffic concerns.
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Since the adoption of the Fiscal Year 2012-2016 CIP, the Port has included projects from the Port
Everglades 2009 Master/Vision Plan into subsequent 5-Year CIP’s. The Port has also continued to implement
projects, including another series of cruise terminal expansions and improvements, in which the Port will receive
additional revenue from increased passenger throughput, allowing the Port to recover the capital and financing costs
of constructing the cruise projects. These projects are on-going at this time.

With the approval of the Port Everglades 2014 Master/Vision Plan, its second update to the Plan, the Port
identified new projects and changes in project priorities based on the latest market forecasts and other changes since
the first update in 2011 which are reflected in the port's recommended Fiscal Year 2015-2019 CIP.

Given the changes in market conditions since the approval of the updated 2009 Master/Vision Plan, the
crushed rock/aggregate facility has been pushed back from the 10-year planning horizon to the 20 year planning
horizon. The port also continues to partner with the Florida East Coast Railway for the construction of an Intermodal
Container Transfer Facility (“ICTF”’) on the port that will process both international and domestic cargo. The ICTF
is expected to be completed and enter service on July 16, 2014. Port staff will also be working with existing
Southport container terminal leaseholders to develop plans to densify their terminal operations to handle more cargo.

As mentioned above, the construction on the ICTF is nearly complete. It is being implemented as a Public-
Private Partnership (“P3”) among the Florida Department of Transportation, the Port Department and the Florida
East Coast Railway (“FEC”). The County contributed 43.4 acres of vacant land in Southport to this strategic
project, valued at $19 million. All other funding for design, construction, operation and maintenance of the project
will come from grants and loans from Florida to the FEC and an equity contribution from the FEC. The ICTF will
be used to transfer international containers between ship and rail instead of having trucks haul the containers to and
from off-port rail terminals, either at Andrews Avenue in Fort Lauderdale or in Hialeah in Miami-Dade County.
The FEC also plans to relocate its existing domestic intermodal service from Andrews Avenue to the ICTF at the
Port. Once completed, the ICTF is expected to reduce congestion on interstate highways and local roadways and
reduce harmful air emissions by diverting an estimated 180,000 trucks from the roads by 2029.

In addition, the Florida Department of Transportation began construction of an approximately $42 million
overpass on Eller Drive, the Ports main entrance point, in July 2011. This grade separation project will allow for an
at-grade rail spur to be extended into Southport to facilitate the development of the ICTF. The Eller Drive Overpass
project is anticipated to be completed in 2015.

One of the biggest upcoming projects for the Port is the extension of its STNE from its existing 900 feet in
length to 2,400 feet in length at its existing depth of 42 feet. This project will create five new cargo berths in
Southport. In the future, as part of the ACOE Deepening and Widening program, a portion of the STNE is proposed
to be deepened to 50 feet to accommodate deeper draft vessels associated with the Panama Canal expansion.

Finally, solicitation for a consultant to begin the programming and design of the widening of Slip 1 in the
Northport section of the Port to accommodate wider and deeper draft petroleum tankers will occur in late 2014.

The recommended 5-Year CIP for the Port for Fiscal Years 2015 through 2019 totals $635,552,510. The
project category totals are as follows: general infrastructure facilities projects $17,950,000; 2014 Master Plan
projects $435,617,000 and other port capital improvements/reserves $181,985,510. The County expects to finance a
portion of the 5-Year CIP through the issuance of Additional Senior Bonds. See “SECURITY AND SOURCES OF
PAYMENTS FOR THE SERIES 2008 BONDS — Issuance of Additional Senior Bonds” herein. Funding for the
recommended 5-Year CIP is comprised of $119,442,000 in state grants, $275,000,000 in future bond
proceeds/financing, and $241,110,510 in internal funds. The recommended 5-Year CIP also projects funding in the
amount of $54,000,000 being provided through P3 for investment in port facilities.

Funding of major capital improvements over the five year period includes (i) Slip 1 New Bulkheads at
Berths 9 & 10 (approximately $76,400,000), (ii) Slip 2 Westward Lengthening (approximately $15,750,000), (iii)
Portwide Dredging (approximately $67,700,000), (iv) Southport Turning Notch Expansion Contract 1 & 2
(approximately $107,500,000), (v) Southport Container Cranes (approximately $24,000,000), and (vi) Cruise
Terminal 25 (approximately $26,250,000).
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Funding of Recommended 5-Year Capital Improvement Program

2015 2016 2017 2018 2019 Total
Revenues
State Grants* 16,568,000 29,562,000 35,562,000 2,000,000 35,750,000 $119,442,000
Interest Income 436,000 - - - - 436,000
Less Five Percent (850,200)  (1,378,100)  (1,878,100)  (100,000)  (1,737,500)  (5,943,900)
Bond Proceeds/ Financing 78,329,740 86,670,260 61,664,120 - 48,335,880 275,000,000
Transfer from Operating
Fund 50,133,400 28,989,030 44,743,000 44,483,320 43,039,010 211,387,760
Fund Balance 35,230,650 - - - - 35,230,650
Total Revenues $179,847,590  $143,843,190 $140,091,020 $46,383,320 $125,387,390 $635,552,510
* Revenue assumes the Port will receive grants representing the full 75% eligible cost share from the State of
Florida for the Southport Turning Notch Extension project pursuant to the Strategic Port Investment
Initiative.

Source: The Port Everglades Department.

Additionally, the Port expects to increase tariffs over the period as a funding source for its 5-year CIP. The
Board approved a tariff increase averaging 3.0% for Fiscal Year 2014.

Future Projects

The ACOE continues to make progress on the Port Everglades Deepening and Widening Feasibility Study.
A draft Feasibility Study and Environmental Impact Statement recommending the increase of the channel depth
from the current 42 feet to 48 feet was released for public comment in June 2013, with the comment period closing
in August 2013. The ACOE continues to address comments received from the public and from other government
agencies. The Port anticipate that the Chief of Engineers Report will be completed and approved by the end of
2014, when Pre-construction Engineering and Design can begin, with construction expected to begin in 2019. The
project will be funded through Federal and Florida grants, bond proceeds and funds on hand.

As previously noted in the CIP discussion, one of the most important future projects planned for the Port is
the extension of its STNE from its existing 900 feet in length to 2,400 feet in length at its existing depth of 42 feet.
This project will add up to five new cargo berths in Southport. Permits have been received for the first phase of that
project, the creation of 16 1/2 acres of new mangrove habitat on the port; construction of the mangrove habitat
began in Spring 2014, with construction of the additional berths starting in 2016. This project is projected to provide
a $10.7 billion annual increase in economic activity related to the Port and create 3,045 construction jobs in the near
term and 5,529 regional jobs by the year 2027. This project will require excavating approximately 8.7 acres of
mangrove habitat that was included in a Conservation Easement granted to the Florida Department of Environmental
Protection (FDEP) in 1988. To offset this loss, the Port developed a habitat enhancement proposal that will convert
16.5 acres of Port land into mangrove habitat. Port officials worked closely with Port users, the environmental
community, and FDEP to develop the plan for the new mangrove habitat. In addition, the plan supports completing a
number of environmental improvements in West Lake Park, part of an overall initiative covering more than 70 acres
of the park.

To provide landside capacity, the port has also contracted with Liftech to design new container gantry
cranes that can work the largest ships that will be able to transit the expanded Panama Canal (with the addition of
two such cranes planned over the next five years and three additional thereafter based on need), as well as to design
upgrades to the existing seven container cranes in Southport to increase the lifting capacity to 65 tons.

Each of these projects will allow the Port to accommodate the larger container and petroleum ships in a
fully loaded condition versus the light loaded condition they are arriving at the Port today due to water depth

limitations.

[Remainder of page intentionally left blank]
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Historical Revenues and Expenses and Debt Service Coverage

CERTAIN HISTORICAL FINANCIAL INFORMATION

Table I included herein depicts the Port’s historical total operating revenue, operating expenses and net
operating revenue for Fiscal Years 2009 through 2013. Increases in operating revenue and the cost of operations
during the past decade reflect increased business operations, in particular container throughput and cruise
operations. General and administrative expenses have increased in recent years as the Port Department has
developed and implemented its capital improvements program. Table I further depicts the Port’s historical debt
service coverage based on such net operating revenue. Historical debt service coverage was calculated by adding
the Port’s interest income to its net operating revenue and dividing the total by the debt service on all of the Port’s

outstanding capital indebtedness inclusive of principal and interest accrued in each year on all notes and bonds.

Operating Revenues
Petroleum
Container
Cruise
Bulk
Breakbulk
Real Estate
All Other

Subtotal

Non-Operating — Investment
Non-Operating — All Other

Total Revenues
Operating Expenses
Non-Operating Expenses

Total Expenses

Net Revenue Available for Debt Service

Senior Bonds Debt Service

Senior Bonds Debt Service Coverage Ratio
Composite Subordinate & Senior Debt Service
Composite Debt Service Coverage Ratio

Source: The Port Everglades Department.

Table I
Port Everglades Department
Historical Revenue, Expenses and Debt Service Coverage

(Dollars in Thousands)

Fiscal Year
2009

$23,538
28,711
37,429
1,090
886
10,383
12,405
114,442

3,608

118,050
73,236
438
73,674
$44,376
$21,847
2.03x

$25,156
1.76x
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Fiscal Year
2010

$25,487
29,474
45,724
926
872
10,295
11,875
124,653

581

125,234
73,951
288
74,239
$50,995
$28,759
1.77x

$32,043
1.59x

Fiscal Year
2011

$25,772
31,669
56,757
1,379
1,284
11,149
11,170
139,177

855

140,032
74,182
458
74,640
65,392
$28,757
2.27x

$32,043
2.04x

Fiscal Year
2012

$25,656
31,321
60,160
2,003
1,553
12,124
10,114
142,931

1,278

144,209
72,145
928
73,073
71,136
$28,754
2.47x

$32,042
2.22x

Fiscal Year
2013

$27,530
31,671
62,153
1,701
2,130
12,779
9,355
147,319

667

147,986
74,938
1,186
76,124
71,862
28,758
2.50x

32,046
2.24



Projected Revenues and Expenses and Debt Service Coverage

Table II included herein is a consolidated financial summary of the projected operating revenues and
expenses for Fiscal Years 2014 through 2019 prepared by the Port Department. Table II further demonstrates the
Port Department’s projected aggregate debt service coverage utilizing the Port Department’s projected net operating
revenue, combined with certain investment income, divided by the aggregate of the debt service payments on all
Bonds, including the Series 2008 Bonds, for Fiscal Years 2014 through 2019.

[Remainder of page intentionally left blank]

42



Petroleum

Cruise

Container

Bulk
Breakbulk/Neobulk
Rail

Lay-in

Real Estate
Foreign Trade Zone
Parking

Public Safety
Miscellaneous Finance
Sub-total Revenues

Total Operating Revenues ("

Total Operating Expenses @

Gross Margin

Net eligible non operating revenues

Net amount available for debt service

TABLE 11
PORT EVERGLADES DEPARTMENT

PROJECTED REVENUES, EXPENSES AND DEBT SERVICE COVERAGE

(Dollars in Thousands)

Actual Fiscal Projected Fiscal Projected Fiscal Projected Fiscal Projected Fiscal Projected Fiscal Projected Fiscal
Year Year Year Year Year Year Year
2013 2014 2015 2016 2017 2018 2019

$ 27,530 $ 27,391 $ 29,648 $ 31,858 $ 33,029 $ 34,235 $ 35,475
62,153 56,601 57,791 56,595 59,266 63,388 67,831

31,671 32,558 33,083 35,423 37,036 46,266 57,235

1,701 2,076 2,135 1,889 1,965 2,044 2,125

2,130 1,685 1,732 2,338 2,434 3,253 4,164

113 120 243 254 265 277 289

569 1,011 1,040 1,086 1,135 1,185 1,236

12,779 15,054 14,628 15,143 15,673 16,217 16,777

725 743 774 794 814 834 855

6,998 7,710 7,970 8,333 8,708 9,096 9,496

182 153 168 176 184 192 200

768 150 150 157 164 171 179

147,319 145,252 149,362 154,046 160,672 177,157 195,863
147,319 145,252 149,362 154,046 160,672 177,157 195,863
(76,124) (78,408) (80,760) (83,183) (85,678) (93,478) (102,552)

71,195 66,844 68,602 70,863 74,993 83,679 93,311

667 1,000 1,000 1,000 1,000 1,000 1,000

$ 71,862 $ 67,844 $ 69,602 $ 71,863 $ 75,993 $ 84,679 $ 94,311

() Revenue projections for FY2015 - FY2019 are inclusive of estimates of volume and tariff increases for existing business lines as well as revenue impacts associated with

proposed 2014 Master/Vision Plan projects

@ Base operating expenses are projected to increase by 3% over the previous year for FY2014 - FY2019. Estimated operating cost impacts associated with Master/Vision Plan
projects have been additionally included for FY2018-FY2019

(Continued)
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PROJECTED REVENUES, EXPENSES AND DEBT SERVICE COVERAGE

Existing plus new debt covenant tests:
Eligible bond covenant revenue

Debt Senvice (125% Test)

Debt Senice (110% Test)

Test (125%)

Test (110%)

Debt service computation:

Existing senior debt senice payments

Debt senice on new capital funds (2016 issuance)®
Debt senice on new capital funds (2018 issuance)®
Sub-total senior debt senice

2008 subordinate bonds debt senice

Total debt service payments

© Projected borrowing needs associated with preliminary CIP for FY2015-FY2019

Source: The Port Everglades Department

TABLE 11
(Continued)
PORT EVERGLADES DEPARTMENT

(Dollars In Thousands)
Actual Fiscal Projected Fiscal Projected Fiscal Projected Fiscal Projected Fiscal Projected Fiscal Projected Fiscal
Year Year Year Year Year Year Year
2013 2014 2015 2016 2017 2018 2019
$ 71,862 § 67,844  $ 69,602 $ 71,863 $ 75,993 84,679 $ 94,311
28,758 28,758 28,758 28,762 30,209 33,912 37,614
32,046 32,059 32,062 32,060 33,514 37,215 40,919
2.50 2.36 2.42 2.50 2.52 2.50 2.51
2.24 212 217 2.24 2.27 2.28 2.30
28,758 28,758 28,758 28,762 19,225 19,230 19,235
10,984 10,984 10,984
3,698 7,395
28,758 28,758 28,758 28,762 30,209 33,912 37,614
3,288 3,301 3,304 3,298 3,305 3,304 3,305
$ 32046 $ 32,059 $ 32,062 $ 32,060 $ 33,514 37,215  § 40,919
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UPDATE TO THE MASTER PLAN

The Port Everglades 2014 Master/Vision Plan’s Executive Summary, prepared for the Port by AECOM,
provides an introduction, progress on the projects by area of the Port and the Plan Development (as described
therein). The Executive Summary of the Port Everglades 2014 Master/Vision Plan adopted by the Board on June
24, 2014, is attached hereto as APPENDIX C.

FLORIDA RETIREMENT SYSTEM AND OTHER POST-EMPLOYMENT BENEFIT PLANS
Florida Retirement System

Certain information relating to the Florida Retirement System (“FRS”) contained herein has been obtained
from the FRS Annual Reports. The most recent FRS Annual Reports may be obtained by writing the Florida
Division of Retirement, P.O. Box 9000, Tallahassee, Florida 32315-9000 or may be obtained online at
http://www.dms.myflorida.com/human_resource_support/retirement/publications/annual_reports. No
representation is made by the County as to the accuracy or adequacy of such information or that there has not been
any material adverse change in such information subsequent to the date of such information.

With a few exceptions, all full-time and part-time employees working for the County in regularly
established positions are members of FRS, a multiple-employer cost-sharing public employee retirement system
administered by the State. The FRS offers members both a defined benefit plan (the “Pension Plan”) or a defined
contribution plan (the “Investment Plan”) to provide retirement, disability, and death benefits for active members,
retirees, surviving beneficiaries, and deferred retirement program participants. Benefits for both the Pension Plan
and Investment Plan are established pursuant to State statutes and are currently computed on the basis of age,
average final compensation, and service credit. The County has no responsibility to the FRS other than to make the
periodic payments required by the Florida Statutes. The FRS establishes contribution rates annually. These rates
are applied to the covered employee payroll of the County. Effective July 1, 2011, the Florida Legislature mandated
a 3% employee contribution for all employees participating in either the Pension Plan or Investment Plan.
Employees in the Deferred Retirement Option Program are not subject to the contribution.

The County’s required contribution rate to the Pension Plan through June 30, 2013 ranged from 4.13% to
14.05% of covered payroll based on employee risk groups. Effective July 1, 2013, rates ranged from 6.08% to
45.32% of covered payroll based on employee risk groups. For the Fiscal Years ended September 30, 2013, 2012
and 2011, the County contributed $54,525,000, $46,730,000 and $80,091,000, respectively, which includes the
Broward County Port Everglades contributions of $745,000, $624,000 and $1,243,000 respectively. The County’s
payroll for the fiscal year ended September 30, 2013 covered by the FRS Pension Plan ($580,892,000) represents
approximately 2.4% of the total payroll covered by governments participating in the FRS Pension Plan.

The Investment Plan is a participant-directed program selected by the employee in lieu of participation in
the defined benefit option of the Pension Plan. Benefits are accrued in individual accounts that are participant
directed, portable and funded by employee/employer contributions. The County’s required contribution rate to the
Investment Plan for the Fiscal Year ended September 30, 2013 remained the same as the prior year and ranged from
3.55% to 12.33% of covered payroll, based on employee risk groups. For the Fiscal Year ended September 30,
2013, the County contributed $9.728 million and employees contributed $3.306 million to the Investment Plan
which includes the Broward County Port Everglades Department employer contribution of $99,000 and employee’s
contribution $51,000 to the Investment Plan.

As of the July 1, 2013 valuation, the FRS had actuarial assets of $131.7 billion and actuarial liabilities of
$153.3 billion, resulting in a plan funding level of 85.9%. During years when the FRS is determined to be less than
100% actuarially funded, the Florida Legislature may take steps to improve the funding level by increasing
employee or employer contributions or lower plan costs by reducing future FRS benefits. Most recently, FRS
increased contribution rates considerably on July 1, 2013 to reduce the current estimated unfunded liability.
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Other Post-employment Benefit Plans

The County has two single employee defined benefit healthcare plans, the County plan and the Broward
Sheriff’s Office plan. The County plan allows its employees and their beneficiaries to continue obtaining health,
dental, vision, and life insurance benefits upon retirement with the retiree responsible for the entire cost. The
Broward Sheriff’s Office plan provides poste-mployment health insurance benefits for employees and sworn officers
upon retirement and subsidizes a portion of the premiums. The provisions of the plan for the Broward Sheriff’s
Office may be amended through negotiations between the Broward Sheriff’s Office and its employee bargaining
units. The plans have no assets and do not issue separate financial reports.

In accordance with Section 112.0801, Florida Statutes, because the County provides medical plans to
employees of the County and their eligible dependents, the County is required to provide retirees the opportunity to
participate in the group employee health plan. Retired employees have the option of continuing the same type of
medical, including prescription drug benefits, and dental insurance coverage available to them while they were
employed with the County (the “Plan”). The County provides other post-employment benefits (“OPEB”) for certain
of its retired employees in the form of an implicit rate subsidy by providing access to health insurance plans. The
cost of the premiums is paid totally by the retirces. The County accounts for the Plan in accordance with
Governmental accounting Standards Board’s Statement No. 45 - Accounting and Financial Reporting by Employees
for Post-employment Benefit Plans other than Pension Plans (GASB 45). While GASB 45 requires recognition and
disclosure of the unfunded OPEB liability, there is no requirement that the liability of the Plan be funded.

According to the latest actuarial valuation as of October 1, 2011, the unfunded actuarial accrued liability
was $24,800,000 for County employees and $249,287,000 for Broward Sheriff’s Office employees. The annual
required contribution for the fiscal year ended September 30, 2013 was $2,554,000 for County employees and
$20,754,000 for Broward Sheriff’s Office employees. While the County has set aside certain reserves for future
plan costs, such amounts are not deposited to an irrevocable trust fund and the County does not intend to fund the
future “unfunded obligation.” For additional information, see the Basic Financial Statements of Broward County,
Florida available at http://www.broward.org/Finance/Pages/InvestorRelations.aspx#caft.

INVESTMENT POLICY

The County adopted a detailed written investment policy on September 27, 1995, as amended on May 8§,
2007 that applies to all funds (cash, cash equivalents and investments) held by or for the benefit of the Board, except
for proceeds of refunded bond issues which are deposited in escrow, debt service funds governed by their bond
indentures and funds of the constitutional officers and other components of the County governed by independent
boards, unless as authorized by mutual agreement.

The objectives of the investment policy are: (a) preservation of capital, (b) liquidity, (c) yield
maximization, (d) investment responsibility, and (e) exceeding the average return on the 3-month treasury bill or the
average rate on federal funds, whichever is highest.

Subject to certain restrictions in the County’s investment policy concerning maximum allowable
percentages, the County may invest in the following types of securities: (a) direct obligations, or obligations
guaranteed by the United States Government, (b) obligations of federal agencies of the United States of America (as
outlined in the investment policy), (¢) The Florida Local Government Surplus Funds Trust Fund, (d) bonds,
debentures or notes issued by Government Sponsored Enterprises, (e) Repurchase Agreements, (f) Commercial
Paper, (g) State and/or Local Government Taxable and/or Tax-Exempt Debt, (h) Bank Time Deposits, (i) Registered
Investment Companies, (j) SEC registered money market funds, (k) U.S. dollar denominated sovereign debt, (1)
Collateralized Mortgage Obligations, (m) World Bank Notes, Bonds and Discount Notes and Notes, (n) Obligations
of the Tennessee Valley Authority, and (o) Reserve Repurchase Agreements. Investments in any derivative
securities, including interest only or principal only and inverse floaters investments are prohibited unless specifically
designated above.

The County utilizes portfolio diversification as a way to control risk. Investment managers are expected to
display prudence in the selection of securities as a way to minimize default risk. To control risk of illiquidity, a
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minimum of 2% of the County’s total portfolio shall be held in overnight repurchase agreements, U.S. Treasury
instruments and/or money market/mutual funds.

The County’s investment policy may be further modified from time to time by the Board.

LITIGATION

There is no pending or, to the knowledge of the County, any threatened litigation against the County of any
nature whatsoever which seeks to restrain or enjoin the remarketing of the Series 2008 Bonds on June _ , 2014 or
contesting the proceedings or authority under which they are to be remarketed on such date. Neither the creation,
organization or existence, nor the title of the present members of the Board, or other officers of the County is being
contested.

The County experiences claims, litigation, and various legal proceedings which individually are not
expected to have a material adverse effect on the operations or financial condition of the County, but may, in the
aggregate, have a material impact thereon. In the opinion of the County Attorney, however, the County will either
successfully defend such actions or otherwise resolve such matters without any material adverse consequences on
the financial condition of the County.

ENFORCEABILITY OF REMEDIES

The remedies available to the owners of the Series 2008 Bonds upon an event of default under the Trust
Indenture are in many respects dependent upon judicial actions which are often subject to discretion and delay.
Under existing constitutional and statutory law and judicial decisions, including specifically Title II of the United
States Code, the remedies specified by the federal bankruptcy code and the Trust Indenture may not be readily
available or may be limited. As applicable the various legal opinions to be delivered concurrently with the delivery
of the remarketed Series 2008 Bonds on July 1, 2014 will be qualified, as to the enforceability of the remedies
provided in the various legal instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other
similar laws affecting the rights of creditors enacted before or after such delivery.

LEGALITY

Certain legal matters incident to the original issuance of the Series 2008 Bonds and with regard to the tax-
exempt status of the interest on the Series 2008 Bonds (see “TAX MATTERS” herein) were subject to the legal
opinions of Squire Patton Boggs (US) LLP (formerly, Squire, Sanders & Dempsey L.L.P.) and Perry E. Thurston,
Jr. P.A., Co-Bond Counsel to the County, delivered on July 10, 2008 in connection with the original issuance of the
Series 2008 Bonds. A copy of such signed legal opinions of Co-Bond Counsel is attached hereto as APPENDIX F-1.
Such opinions speak only as of their date and their inclusion in this Remarketing Circular shall create no
implication that Co-Bond Counsel has re-issued their opinions as of any date subsequent to the date of their original
delivery. Remarketing of the Series 2008 Bonds on July 1, 2014 is subject to the legal opinions of Co-Bond Counsel,
substantially in the proposed form attached hereto as APPENDIX F-2, dated and premised on law in effect on July 1,
2014. The actual legal opinions to be delivered by Co-Bond Counsel may vary from the form attached hereto as
Appendix F-2 to reflect facts and law on the date of delivery. The opinions will speak only as of their respective
dates, and subsequent distribution of them by recirculation of this Remarketing Circular or otherwise shall create no
implication that Co-Bond Counsel have reviewed or expresses any opinions concerning any of the matters
referenced in the opinions subsequent to July 1, 2014.

While Co-Bond Counsel have participated in the preparation of certain portions of this Remarketing
Circular, they have not been engaged by the County to confirm or verify and expresses and will express no opinions as
to the accuracy, completeness or fairness of any statements in this Remarketing Circular, or in any other reports,
financial information, remarketing or disclosure documents or other information pertaining to the County or the
Series 2008 Bonds that may be prepared or made available by the County, the Remarketing Agent or others to the
Holders of the Series 2008 Bonds or other parties.
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Certain legal matters relating to disclosure will be passed on by D. Seaton and Associates, Miami, Florida,
Disclosure Counsel to the County. Certain legal matters will be passed upon for the County by the Office of the
County Attorney.

TAX MATTERS

On July 10, 2008, in connection with the original issuance of the Series 2008 Bonds, Squire Patton
Boggs (US) LLP (formerly, Squire, Sanders & Dempsey L.L.P.) and Perry E. Thurston, Jr. P.A., Co-Bond
Counsel, delivered their opinions (the “Original Opinions”) that, under existing law as of the date of such Original
Opinions: (i) interest on the Series 2008 Bonds is excluded from gross income for federal income tax purposes under
Section 103 of the Code, except for interest on any Series 2008 Bond for any period during which it is held by a
“substantial user” or a “related person” as those terms are used in Section 147(a) of the Code, (ii) interest on the
Series 2008 Bonds is an item of tax preference under Section 57 of the Code and therefore may be subject to the
alternative minimum tax imposed on individuals and corporations, and (iii) the Series 2008 Bonds and the income
thereon are exempt from taxation under the laws of the State of Florida, except estate taxes imposed by Chapter 198,
Florida Statutes, as amended, and net income and franchise taxes imposed by Chapter 220, Florida Statutes, as
amended. The Original Opinions expressed no opinions as to any other tax consequences regarding the Series 2008
Bonds.

The Original Opinions were based on and assumed the accuracy of certain representations and
certifications, and continuing compliance with certain covenants, of the County contained in the transcript of
proceedings for the original issuance of the Series 2008 Bonds and that were intended to evidence and assure the
foregoing, including that the Series 2008 Bonds are and will remain obligations the interest on which is excluded
from gross income for federal income tax purposes. In connection with the delivery of the Original Opinions Co-
Bond Counsel did not independently verify the accuracy of the County’s certifications and representations or the
continuing compliance with the County’s covenants.

The Original Opinions of Co-Bond Counsel were based on legal authority as of their dates and covered
certain matters not directly addressed by such authority. It represented Co-Bond Counsel’s legal judgment as to
exclusion of interest on the Series 2008 Bonds from gross income for federal income tax purposes but was not a
guaranty of that conclusion. The opinions were not binding on the Internal Revenue Service (“IRS”) or any court.
In connection with the original issuance of the Series 2008 Bonds, Co-Bond Counsel expressed no opinion about
(1) the effect of future changes in the Code and the applicable regulations under the Code or (ii) the interpretation
and the enforcement of the Code or those regulations by the IRS.

The Code prescribes a number of qualifications and conditions for the interest on state and local
government obligations to be and to remain excluded from gross income for federal income tax purposes, some of
which require future or continued compliance after issuance of the obligations. Noncompliance with these
requirements by the County may cause loss of such status and result in the interest on the Series 2008 Bonds being
included in gross income for federal income tax purposes retroactively to the date of issuance of the Series 2008
Bonds. In connection with the original issuance of the Series 2008 Bonds, the County covenanted to take the actions
required of it for the interest on the Series 2008 Bonds to be and to remain excluded from gross income for federal
income tax purposes, and not to take any actions that would adversely affect that exclusion. After the date of
original issuance of the Series 2008 Bonds, Co-Bond Counsel did not undertake to determine (or to so inform any
person) whether any actions taken or not taken, or any events occurring or not occurring, or any other matters
coming to Co-Bond Counsel’s attention, may adversely affect the exclusion from gross income for federal income
tax purposes of interest on the Series 2008 Bonds or the market value of the Series 2008 Bonds.

On July 1, 2014, Co-Bond Counsel will deliver opinions to the effect that the execution and delivery of
the 2014 Alternate Letter of Credit will not, by itself, adversely affect the exclusion from gross income of interest on
the Series 2008C Bonds for federal income tax purposes. Co-Bond Counsel will not deliver opinions in
connection with the execution and delivery of the 2014 Alternate Letter of Credit regarding the current status of
such interest for federal income tax purposes.
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Interest on the Series 2008 Bonds may be subject to a federal branch profits tax imposed on certain foreign
corporations doing business in the United States and to a federal tax imposed on excess net passive income of
certain S corporations. Under the Code, the exclusion of interest from gross income for federal income tax purposes
may have certain adverse federal income tax consequences on items of income, deduction or credit for certain
taxpayers, including financial institutions, certain insurance companies, recipients of Social Security and Railroad
Retirement benefits, those that are deemed to incur or continue indebtedness to acquire or carry tax-exempt
obligations, and individuals otherwise eligible for the earned income tax credit. The applicability and extent of these
and other tax consequences will depend upon the particular tax status or other tax items of the owner of the
Series 2008 Bonds. Co-Bond Counsel will express no opinion regarding those consequences.

Payments of interest on tax-exempt obligations, including the Series 2008 Bonds, are generally subject to
IRS Form 1099-INT information reporting requirements. If a Series 2008 Bond owner is subject to backup
withholding under those requirements, then payments of interest will also be subject to backup withholding. Those
requirements do not affect the exclusion of such interest from gross income for federal income tax purposes.

Co-Bond Counsel’s engagement with respect to the execution and delivery of the 2014 Alternate Letter of
Credit for the Series 2008 Bonds ends on July 1, 2014 and, unless separately engaged, Co-Bond Counsel is not
obligated to defend the County or the beneficial owners regarding the tax status of interest on the Series 2008 Bonds
in the event of an audit examination by the IRS. The IRS has a program to audit tax-exempt obligations to
determine whether the interest thereon is includible in gross income for federal income tax purposes. If the IRS
does audit the Series 2008 Bonds, under current IRS procedures, the IRS will treat the County as the taxpayer and
the beneficial owners of the Series 2008 Bonds will have only limited rights, if any, to obtain and participate in
judicial review of such audit. Any action of the IRS, including but not limited to selection of the Series 2008 Bonds
for audit, or the course or result of such audit, or an audit of other obligations presenting similar tax issues, may
affect the market prices for the Series 2008 Bonds.

Risk of Future Legislative Changes and/or Court Decisions

Legislation affecting tax-exempt obligations is regularly considered by the United States Congress and may
also be considered by the State legislature. Court proceedings may also be filed, the outcome of which could modify
the tax treatment of obligations such as the Series 2008 Bonds. There can be no assurance that legislation enacted or
proposed, or actions by a court, after the date of original issuance of the Series 2008 Bonds will not have an adverse
effect on the tax status of interest or other income on the Series 2008 Bonds or the market value or marketability of
the Series 2008 Bonds. These adverse effects could result, for example, from changes to federal or state income tax
rates, changes in the structure of federal or state income taxes (including replacement with another type of tax), or
repeal (or reduction in the benefit) of the exclusion of interest on the Series 2008 Bonds from gross income for
federal or state income tax purposes for all or certain taxpayers.

For example, recent presidential and legislative proposals would eliminate, reduce or otherwise alter the tax
benefits currently provided to certain owners of state and local government bonds, including proposals that would
result in additional federal income tax on taxpayers that own tax-exempt obligations if their incomes exceed certain
thresholds. Investors in the Series 2008 Bonds should be aware that any such future legislative actions (including
federal income tax reform) may retroactively change the treatment of all or a portion of the interest on the Series
2008 Bonds for federal income tax purposes for all or certain taxpayers. In such event, the market value of the
Series 2008 Bonds may be adversely affected and the ability of holders to sell their Series 2008 Bonds in the
secondary market may be reduced. The Series 2008 Bonds are not subject to special mandatory redemption, and the
interest rates on the Series 2008 Bonds are not subject to adjustment in the event of any such change.

Investors should consult their own financial and tax advisers to analyze the importance of these risks.

RATINGS

Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, (“S&P”)
and Fitch Inc. (“Fitch”) have assigned their ratings of “AA-/A-1+" and “AA/F1+”, respectively, to the Series 2008
Bonds based on the issuance of the 2014 Alternate Letter of Credit concurrently with the remarketing of the

49



Series 2008 Bonds. The ratings reflect only the views of said rating agencies and an explanation of the ratings may
be obtained only from said rating agencies. There is no assurance that such ratings will continue for any given
period of time or that they will not be lowered or withdrawn entirely by the rating agencies, or any of them, if in
their judgment, circumstances so warrant. A downward change in or withdrawal of any of such ratings, may have
an adverse effect on the market price of the Series 2008 Bonds.

DISCLOSURE PURSUANT TO SECTION 517.051, FLORIDA STATUTES

Pursuant to Section 517.051, Florida Statutes, as amended, no person may directly or indirectly offer or sell
securities of the County except by an offering circular containing full and fair disclosure of all defaults as to
principal or interest on its obligations since December 31, 1975, as provided by rule of the Office of Financial
Regulation within the Florida Financial Services Commission (the “FFSC”). Pursuant to administrative rulemaking,
the FFSC has required the disclosure of the amounts and types of defaults, any legal proceedings resulting from such
defaults, whether a trustee or receiver has been appointed over the assets of the County, and certain additional
financial information, unless the County believes in good faith that such information would not be considered
material by a reasonable investor. The County is not and has not been in default on any bond issued since December
31, 1975 that would be considered material by a reasonable investor.

The County has not undertaken an independent review or investigation of securities for which it has served
as conduit issuer. The County does not believe that any information about any default on such securities is
appropriate and would be considered material by a reasonable investor in the Series 2008 Bonds because the County
would not have been obligated to pay the debt service on any such securities except from payments made to it by the
private companies on whose behalf such securities were issued and no funds of the County would have been pledged
or used to pay such securities or the interest thereon.

REMARKETING AGENT

RBC Capital Markets, LLC has been appointed by the County pursuant to a Remarketing Agreement, to act
as remarketing agent (the “Remarketing Agent”) for the purposes described in the Trust Indenture. The
Remarketing Agent will determine the interest rate beginning on July 1, 2014, effective July 1, 2014. The
Remarketing Agent’s office is located at 200 Vesey Street, 8" Floor, New York, New York 10281. The
Remarketing Agent will, under certain circumstances, determine the interest rates on the Series 2008 Bonds, will use
its best efforts to remarket Series 2008 Bonds, and may from time to time effect purchases of Series 2008 Bonds.
The Remarketing Agent may resign upon 60 days’ notice to the County and the 2014 Alternate Letter of Credit
Provider or may be removed by the County upon 30 days’ notice, effective upon the appointment of a successor
Remarketing Agent or Agents.

While all the Bonds are registered in the name of a nominee of DTC, the Trust Indenture requires the
Remarketing Agent, or any successor in such capacity, to be the sole DTC Participant with respect to the Bonds.

FINANCIAL ADVISOR

Stifel, Nicolaus & Company, Incorporated is serving as Financial Advisor to the County in connection with
the remarketing of the Series 2008 Bonds. The Financial Advisor assisted the County in matters relating to the
2014 Alternate Letter of Credit and provided other advice. The Financial Advisor will not engage in any
underwriting activity with regard to the remarketing of the Series 2008 Bonds. The Financial Advisor is not
obligated to undertake and has not undertaken to make an independent verification or to assume responsibility for
the accuracy, completeness or fairness of the information contained in this Remarketing Circular.
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RELATIONSHIP OF THE PARTIES

Royal Bank of Canada, the 2014 Alternate Letter of Credit Provider, is the parent company of RBC Capital
Markets, LLC, the Remarketing Agent.

CONTINUING DISCLOSURE

The continuing disclosure requirements of Rule 15¢2-12 (the “Rule”) of the Securities and Exchange
Commission (the “SEC”) are not applicable to the Series 2008 Bonds while bearing interest at the Weekly Rate or
Daily Rate by virtue of the provision of the Rule that exempts securities in authorized denominations of $100,000 or
more that, at the option of the holder thereof, may be tendered to an issuer of such securities or its designated agent
for redemption or purchase at par value or more at least as frequently as every nine months.

The County has, in the Continuing Disclosure Agreement dated July 10, 2008 (the “Continuing Disclosure
Agreement”), which is attached hereto as “APPENDIX E- CONTINUING DISCLOSURE AGREEMENT,”
covenanted to comply with the requirements of the Rule in the event that the Series 2008 Bonds cease to be exempt
from the provisions of the Rule. Notwithstanding the exemption described above, it has been the County’s practice
to provide annual information as described in the Continuing Disclosure Agreement.

The County has previously inadvertently failed to fully comply with its continuing disclosure undertakings
with respect to rating downgrades, filing time issues and certain other non-substantive requirements. Upon realizing
the failure to comply, the County reported such circumstances in accordance with the requirements of its continuing
disclosure undertakings made with respect to the Rule, and cured such filing deficiencies in 2011 and 2012. In
addition, in 2010, the County inadvertently failed to file notice of a ratings upgrade of the County by Fitch and
upgrades to several bond issues as a result of recalibrated ratings from Fitch and Moody’s. Moreover, a few CUSIPs
were inadvertently not linked to new filings posted electronically. The notice filings with respect to these upgrades
were cured on September 5, 2013 and the CUSIP links were cured on September 23, 2013. The County does not
believe that any past failure to comply with its continuing disclosure undertakings was material to bondholders.

Except as described in the immediately preceding paragraph, the County has complied and is currently in
compliance with its continuing disclosure undertakings made with respect to the Rule. The County has retained
Digital Assurance Certification, L.L.C. (“DAC”) as its dissemination agent. Working with DAC, the County has
adopted a new municipal securities disclosure policy to help ensure compliance with its continuing disclosure
undertakings made with respect to the Rule and fully anticipates satisfying all future disclosure obligations required
pursuant to such undertakings.

FINANCIAL STATEMENTS

The basic financial statements of the Port for the fiscal year ended September 30, 2013, attached hereto as
“APPENDIX B” have been audited by Crowe Horwath LLP, independent certified public accountants, as stated in
their report appearing therein. Crowe Horwath LLP has not participated in the preparation of this Remarketing
Circular. The financial statements are attached hereto as a matter of public record. The consent of Crowe Horwath
LLP has not been sought.

MISCELLANEOUS

The references, excerpts, and summaries of all documents, statutes, and information concerning the County
and certain reports and statistical data referred to herein do not purport to be complete, comprehensive and definitive
and each such summary, excerpt and reference is qualified in its entirety by reference to each such document,
statute, report or instrument for full and complete statements of all matters of fact relating to the Series 2008 Bonds,
the security for payment of the Series 2008 Bonds and the rights and obligations of the owners thereof and to each
such statute, report or instrument.
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Any statements made in this Remarketing Circular involving matters of opinion or of estimates, whether or
not so expressly stated, are set forth as such and not as representations of fact, and no representation is made that any
of the estimates will be realized. Neither this Remarketing Circular nor any statement that may have been made
verbally or in writing is to be construed as a contract with the owners of the Series 2008 Bonds.

The appendices attached hereto are integral parts of this Remarketing Circular and must be read in their
entirety together with all foregoing statements.

[Remainder of page intentionally left blank]
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AUTHORIZATION OF REMARKETING CIRCULAR

The execution and delivery of this Remarketing Circular has been duly authorized and approved by the
County. At the time of delivery of the remarketed Series 2008 Bonds, the County will furnish a certificate to the
effect that nothing has come to its attention which would lead it to believe that this Remarketing Circular (other than
information herein related to DTC, and the book-entry only system of registration as to which no opinion shall be
expressed), as of its date and as of the date of delivery of the Series 2008 Bonds, contains an untrue statement of a
material fact or omits to state a material fact which should be included herein for the purposes for which this
Remarketing Circular is intended to be used, or which is necessary to make the statements contained herein, in the
light of the circumstances under which they were made, not misleading.

BROWARD COUNTY, FLORIDA

By: __ /s/ Barbara Sharief
Mayor

By: __/s/ Bertha Henry
County Administrator
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APPENDIX A
GENERAL INFORMATION CONCERNING BROWARD COUNTY, FLORIDA

Broward County, created in October 1915 by the legislature of the State of Florida, is located on the southeast
coast of Florida and has an area of approximately 1,197 square miles. The County is bordered on the south by Miami-Dade
County and on the north by Palm Beach County. Located within the County are 31 municipalities. The County ranks
second in the State and 18th in the nation with a 2013 estimated population of 1.75 million persons. Approximately 50% of
the County’s population lives in its seven largest cities: Fort Lauderdale, Pembroke Pines, Hollywood, Miramar, Coral
Springs, Pompano Beach and Davie. Four airports, including the Fort Lauderdale-Hollywood International Airport, are
located in the County. Port Everglades, the State’s deepest harbor and a leading international cruise port, is located less than
two miles from Fort Lauderdale-Hollywood International Airport.

Governmental Structure

The County is governed by the provisions of its Charter (the “Charter”) as amended — originally adopted by the
electors of the County on November 5, 1974. Under the Charter, the County functions as a home rule government
consistent with the provisions of the Florida Constitution and the general laws of the State.

The nine member Board is the legislative body of the County government. The Board annually elects a Mayor who
serves as presiding officer. The Charter provides for one County Commissioner to be elected from each of the nine
Commission districts. Elections are held every two years for staggered four year terms. Each candidate must be a registered
elector and a legal resident of the district to be represented.

The County Commissioners and expiration of their terms are as follows:

Barbara Sharief, Mayor November 2014
Tim Ryan, Vice Mayor November 2016
Suzanne N. Gunzburger, Commissioner November 2014
Dale V. C. Holness, Commissioner November 2016
Kristin D. Jacobs, Commissioner November 2014
Martin David Kiar, Commissioner November 2016
Chip LaMarca, Commissioner November 2014
Stacy Ritter, Commissioner November 2016
Lois Wexler, Commissioner November 2016

The County Administrator, appointed by the Board, is the chief administrative officer of the County government.
The County Administrator directs the functions of County government through several offices, seven major departments,
and various divisions within each department. Pursuant to an Administrative Code adopted by the Board, unless otherwise
stated in the Charter, the County Administrator can appoint, suspend, or remove all County employees, with the exception
of the County Auditor and the County Attorney. The County Administrator also serves as ex-officio Clerk of the Board.

Under the Charter, checks and balances are provided by the Office of the County Auditor. The County Auditor,
appointed by the Board, maintains an advisory position to that body.

Legal services are provided to the County government by the Office of the County Attorney. The County Attorney
is appointed by the Board. Staff attorneys, appointed by the County Attorney, represent the Board and all other
departments, divisions, boards, and offices in all legal matters affecting the County.

Population

In the years since it began as an agricultural community of 5,000, the County has steadily grown and is the second
largest county in Florida and the 18th largest county in the nation according to the 2010 census.
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Broward County State of Florida United States
Year Population Change' Population Change' Population Change'
1960 333,946 - 4,951,560 - 179,323,000 -
1970 620,100 8.57% 6,789,443 3.71% 203,212,000 1.33%
1980 1,018,257 6.42 9,747,061 4.36 226,505,000 1.15
1990 1,255,488 2.33 13,003,362 3.34 249,632,692 1.02
2000 1,623,018 2.93 15,982,378 2.29 281,421,906 1.27
20109 1,748,066 0.77% 18,801,310 1.76% 308,745,538 0.97%
Source: U.S. Department of Commerce, Bureau of Census.
(1) Average annual percentage increase over the preceding period.
(2) 2010 represents the last year data is available at the County level from the US Census Bureau.
Labor Force and Unemployment Rates
Unemployment Rates
Year Ended Estimated Broward County Broward United
December 31 Civilian Labor Force County Florida States
2003 877,270 5.5 5.1 6.0
2004 899,880 4.7 4.6 5.5
2005 947,447 3.8 3.9 5.1
2006 974,486 3.1 3.3 4.6
2007 991,155 3.4 3.8 4.6
2008 1,001,139 6.6 7.3 6.5
2009 1,002,039 10.1 11.5 94
2010 993,076 10.5 12.0 9.2
2011 978,951 8.6 9.7 8.5
2012 993,108 6.7 7.9 7.8
2013 1,027,867 5.0 59 6.5

Source: Florida Research and Economic Database and US Bureau of Labor Statistics

[Remainder of page intentionally left blank]
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Grand Total

Goods Producing
Construction
Manufacturing

Service Providing
Trade, Transportation and Utilities
Wholesale Trade
Retail Trade
Transportation, Warehousing, and
Utilities
Financial Activities
Information
Professional and Business Services
Education and Health Services
Leisure and Hospitality
Other Services
Government

Federal
State & Local

Estimated Nonagricultural Employment by Economic Sector
Fort Lauderdale Metropolitan Statistical Area
(in thousands)

2009 2010 2011 2012 2013

2009 Percent 2010 Percent 2011 Percent 2012 Percent 2013 Percent
Total of Total Total of Total Total of Total Total of Total Total of Total
772.3 100.0% 696.9 100.0% 711.7 100.0% 746.9 100.0% 767.4 100.0%
77.8 8.8% 56.4 8.1% 52.8 7.4% 60.8 8.1% 62.4 8.1%
49.4 5.1% 32.0 4.6% 29.0 4.1% 34.0 4.6% 35.7 4.7%
283 3.6% 243 3.5% 232 3.3% 26.7 3.6% 26.7 3.5%
694.5 91.2% 640.5 91.9% 658.9 92.6% 686.1 91.9% 705.0 91.9%
170.4 22.5% 158.2 22.7% 161.5 22.7% 176.0 23.6% 182.9 23.8%
46.4 6.5% 43.2 6.2% 42.5 6.0% 46.1 6.2% 46.0 6.0%
100.6 12.9% 93.6 13.4% 96.5 13.6% 106.2 14.2% 112.5 14.7%
234 3.2% 21.4 3.1% 22.5 3.2% 23.7 3.2% 24.4 3.2%
59.6 7.2% 51.0 7.3% 553 7.8% 54.2 7.3% 58.0 7.6%
19.8 2.5% 15.5 2.2% 15.7 2.2% 18.1 2.4% 18.6 2.4%
123.7 16.4% 113.4 16.3% 1134 16.5% 122.0 16.3% 123.1 16.0%
98.6 12.8% 97.9 14.0% 97.5 13.7% 97.6 13.1% 98.5 12.8%
80.7 10.5% 73.5 10.5% 80.2 11.3% 85.5 11.4% 87.5 11.4%
34.8 4.6% 31.5 4.5% 30.7 4.3% 34.6 4.6% 35.7 4.7%
106.9 14.7% 99.5 14.3% 100.4 14.1% 98.1 13.1% 100.7 13.1%
7.8 1.0% 7.3 1.0% 7.8 1.1% 7.4 1.0% 7.0 0.9%
99.1 13.7% 92.2 13.2% 92.6 13.0% 90.7 12.2% 93.7 12.2%



Largest Employers

The County has a diversified economy with a balance among technology, manufacturing, financial,
international and domestic tourism, residential and commercial construction, and retail trade. There were
approximately 73,000 business establishments with operations in the County at the end of fiscal year 2013.
According to the 2009 Economic Census conducted by the United States Census Bureau, approximately 90% of
firms within the County have fewer than 20 employees; additionally, approximately 150 businesses have corporate,
division, or regional headquarters in the County. The table below shows the principal employers in the County for
2013.

Company Employees
Broward County School Board 31,174
Broward County Government 11,025
Memorial Healthcare System 10,900
Broward Health 8,227
Nova Southeastern Univ. 4,037
AutoNation 3,376
American Express 3,000
Broward College 2,800
The Answer Group 2,800
City of Fort Lauderdale 2,456

Source: Greater Fort Lauderdale Alliance.

[Remainder of page intentionally left blank]
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Per Capita Personal Income "

Broward County, Florida, and United States

Year Ended Broward Percent of Percent of State of Percent of United

December 31 County Florida U.S. Florida U.S. States
2003 32,844 109.1 104.3 30,116 95.6 31,487
2004 34,008 108.0 103.0 31,469 95.2 33,050
2005 36,595 107.6 106.2 34,001 98.6 34,471
2006 39,743 108.2 108.2 36,720 100.0 36,714
2007 41,169 107.2 106.6 38,417 99.5 38,615
2008 41,974 107.5 104.5 39,064 97.3 40,166
2009 41,185 106.0 104.0 38,965 104.0 39,635
2010 41,511 108.0 104.0 38,345 104.0 39,791
2011 42,768 108.0 103.0 39,636 95.0 41,560
2012 43,351 105.7 99.1 41,012 93.8 43,735

Source: U.S. Dept. of Commerce, Bureau of Economic Analysis.

()" Stated in current dollars (i.e., actual dollars for each year with no adjustment for inflation).

[Remainder of page intentionally left blank]
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Taxable Sales for the County

The following table shows the taxable sales within the County for the calendar years 2004-2013 and the
percentage increase in such sales for each year.

Taxable Sales
($ in Thousands)
Percent Change from
Year Ended December 31 Taxable Sales Prior Year
2004 27,608,938 9.90
2005 31,941,903 15.7
2006 34,759,141 8.82
2007 30,678,853 (11.7)
2008 29,523,345 (3.77)
2009 26,261,882 (11.1)
2010 26,898,615 2.42
2011 28,008,981 4.11
2012 29,692,094 6.01
2013 31,631,500 6.53

Source: State of Florida, Department of Revenue.

Tourism

Tourism is an important component of the County’s economy. The combination of favorable climate (Fort
Lauderdale has a mean temperature of 75.5 degrees Fahrenheit), together with diverse recreational opportunities,
including theaters, parks, public beaches, yacht basins, fishing, golf, tennis, restaurants, thoroughbred racing, jai
alai, casino gambling and water recreational facilities, have made the County a tourist center. The County’s
multipurpose convention center expansion was completed in 2002 giving the facility a total of 600,000 gross square
feet of space. The three level, 180,000 square foot expansion is mainly comprised of a 50,000 square foot exhibit
hall, a 33,000 square foot ballroom and 15,000 square feet of meeting room space. Connecting corridors were built
at all levels in order to provide convenient access between the original building and the expansion as well as from
the original building to the adjacent parking garage.

Tourists now visit the County over the entire year instead of merely during winter months and the tourism
industry is currently drawing from a worldwide market. Preliminary numbers from the Greater Fort Lauderdale
Convention and Visitors Bureau report that more than 13.4 million people visited Broward County in calendar year
2013, and had an economic impact of $10.6 billion. The County’s 2013 hotel occupancy rate was 74.7%, an
increase of 3.2% over the previous year and the Average Daily Rate (ADR) was $119.33, an increase of 4.1% over
the previous year.

Building Permits

In the late 1980’s, the construction of multi-family units exceeded the construction of single family homes.
In contrast, the number of permits issued in the 1990’s for single family homes exceeded the number of permits
issued for multi-family units. The gap between the two has narrowed significantly in the recent past due to a number
of factors including the very limited availability of vacant land and continued population growth, both of which have
contributed to increased housing density. The yearly data for building permits is presented in the following table.
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Building Permits Issued in Broward County

($ in Thousands)
Single  Multi- Total Total
Calendar Family Family Residential Residential Permit
Year Units Units Units Valuation Valuation
2004 4,811 3,980 8,791 1,077,816 1,077,816
2005 3,353 2,817 6,170 1,112,104 1,112,104
2006 3,308 3,378 6,686 991,153 991,153
2007 1,754 2,179 3,933 617,307 617,307
2008 967 1,205 2,172 346,893 346,893
2009 563 486 1,049 159,077 159,077
2010 979 189 1,168 222,589 222,589
2011 1,442 998 2,440 278,805 278,805
2012 1,062 110 1,172 414,263 414,263
2013 1,023 2,533 3,556 429,074 429,074

Education

Broward County Public Schools is the sixth largest public school and the largest, fully accredited public
school district in the nation with over 262,000 students and approximately 175,000 adult students currently enrolled
and a fiscal year ending June 30, 2013 budget of approximately $2.9 billion. The system consists of 324 schools:
229 traditional schools and centers, and 95 charter schools. Broward County Public Schools is an independent
operating and taxing entity, meaning that it is separate from the County.

There are three four-year colleges and universities in the County: Florida Atlantic University and Florida
International University, which are public, and Nova Southeastern University, which is private. Florida Atlantic
University and Florida International University are two of the nine universities in the State of Florida University
system. Broward College, Prospect Hall College, City College, Fort Lauderdale College, the Art Institute of Fort
Lauderdale, and Keiser Institute of Technology are two-year colleges located in the County. There are also seven
educational institutions in the County with degree or certificate programs providing vocational and technical
education.

Transportation

Surface Transportation: The County is served by three bus lines, two railroads (Florida East Coast Railway
and CSX), and major freight carriers. The road system within the County, totaling approximately 4,800 miles,
contains over 140 miles of interstate and other expressways (including 1-95, I-75, 1-595, Florida’s Turnpike, and the
Sawgrass Expressway) and approximately 375 miles of divided highways. The County-operated bus system, with an
active fleet of 285 fixed route buses and 77 community buses, serviced 38.1 million passengers in fiscal year 2013,
and is projected to serve approximately 40.0 million passengers during fiscal year 2014. TRI-Rail, a commuter rail
system, provides service along a 66 mile corridor from Palm Beach County to Miami-Dade County.

Sea Transportation: Port Everglades, the State’s deepest harbor and one of the top three cruise ports in the
world, is located in the County — less than two miles from Fort Lauderdale-Hollywood International Airport. Port
Everglades is served by major motor freight carriers and one railroad. All functions, assets, and liabilities of Port
Everglades passed over to the County in November, 1994 as the result of a local bill which dissolved the separate
governing body of the Port and transferred all related duties and powers to the Board. In fiscal year 2013, Port
Everglades handled 108.4 million barrels of petroleum and 6.0 million tons of containerized cargo. A total of
3,600,636 cruise ship passengers went through Port Everglades on 772 sailings in fiscal year 2013.

A portion of Port Everglades has been designated a Foreign Trade Zone (“FTZ”), where foreign

components can be assembled, packaged, and shipped without usual customs duties. The FTZ at Port Everglades
was the first such operating zone established in Florida. The general-purpose FTZ now includes twelve sites within
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and outside of the Port’s boundaries on a total of 388 acres. In calendar year 2013, cargo valued at more than $329
million was received and more than $322 million was shipped from all active general-purpose FTZ areas combined.
Additionally, the five special-purpose subzones at Port Everglades received cargo valued at more than $4 billion and
shipped cargo more than $4 billion.

Air Transportation: Four airports are located in the County. There are three general aviation airports and the
Fort Lauderdale-Hollywood International Airport (the “Airport”), which is used by most major national commercial
airlines and several foreign commercial airlines. For fiscal year 2013, enplaned passengers totaled 11,794,271 — an
increase of 0.4% over fiscal year 2012. Approximately 88,300 total tons of cargo was handled at the Airport in
fiscal year 2013 — a decrease of 8.7% over the amount handled in fiscal year 2012.

Public Works Department

The Public Works Department of the County is made up of the following Divisions: Administration,
Facilities Management, Highway Construction & Engineering, Highway Construction & Engineering/Parks
Planning and Engineering, Highway & Bridge Maintenance, Highway & Bridge Maintenance/Mosquito Control
Local and State, Traffic Engineering, Seaport Engineering & Construction, Solid Waste and Recycling Services, and
Water and Wastewater Services.

The Administration Section provides overall management direction, coordination, technical review, project
management review and financial management for the various activities of the department and implements County
policies to develop opportunities for small businesses. The Division also provides property and construction project
management services.

The Facilities Management Division oversees the leasing, maintenance, operation and renovation of most
County governmental facilities (including courthouses, libraries, social service agencies, and administrative offices),
parking areas and grounds. This includes the provision of security services in many of these facilities.

The Highway Construction & Engineering Division oversees project management for major roadway
improvement projects and participates in the Land Development Review process. It is also responsible for
engineering plan review, permitting and roadway inspections as well as surveying, design and project management
services for intersection improvement and congestion management projects.

The Highway & Bridge Maintenance Division provides the essential service of maintaining the County’s
road system and the unincorporated street system. Roadway maintenance projects include the construction of
roadways, paths and curbs, including roadway turn lanes, street widening and resurfacing. The division is also
responsible for sidewalk installation and repair, guardrail installation and guardrail repair/replacement, and the
maintenance of roadway medians and roadside shoulders, the repair and maintenance of 75 fixed bridges, the
operation and maintenance of the three County bascule (draw) bridges, roadway drainage improvements,
neighborhood entranceway beautification and maintenance, and street brooming and cleaning of catch basins and
storm storm-water pipe to comply with the National Pollution Discharge Elimination Standards (NPDES).

The Traffic Engineering Division operations include the planning, design, engineering, construction and
maintenance of all traffic control devices for County maintained roads (traffic signals, signs and markings). In
addition, unincorporated area services include school crossing guards and street lighting installation and
maintenance.

The Seaport Engineering and Construction Division develops and administers the seaport's extensive
capital improvements program. The division has responsibility over strategic planning, architectural and engineering
design, harbor maintenance/dredging, construction administration, surveys, engineering records, zoning, building
code conformance, land development and a full range of environmental programs, including mitigation, wildlife
protection, biological monitoring and environmental permits. The goal of this division is to provide strategic
technical support for all seaport development, to maintain existing facilities and manage design, engineering and
construction of new facilities for Port Everglades clients and Broward County staff while protecting the environment
within the Port jurisdictional area.
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The Solid Waste and Recycling Services Division offers a comprehensive waste management and recycling
system for the residents of Broward County. Through its operations, W.R.S. provides community residents with
viable methods to address waste management issues by offering program solutions which include land filling and
waste-to-energy, garbage collection, trash transfer stations, disposal of household hazardous waste, and electronics
recycling collection. The County’s resource recovery system includes facilities at three regional sites. The southern
site, which began commercial operations in August 1991, consists of a 2,250 tons per day waste-to-energy facility
and residue landfill. The northern site, which began commercial operations in March 1992, consists of a 2,250 tons
per day waste-to-energy facility operated in conjunction with an adjacent landfill. The third site, located in the
western portion of the County, is a contingency landfill backing up the two waste-to-energy facilities. Landfill
operations began on this site in September 1988.

The Water and Wastewater Services Division plans, designs, and constructs facilities to ensure adequate
capacity for potable water, sewer and storm water, and provides retail water and sewer services for over 50,000
customers. Water and Wastewater Services is also responsible for pumping, treating and distributing water, as well
as providing for collection, treatment, reuse and disposal of wastewater for over 600,000 citizens. The Division is
also involved in the operation of waterways, water control structures and well systems as well as removal of aquatic
vegetation from certain bodies of water throughout the County.

Overview of the Budget Process

The County Administrator prepares and submits the proposed annual budget and capital program to the
Board and executes the budget and capital program in accordance with ordinances adopted by the Board. A policy-
setting workshop is held with the Board in January or February of each year to review major trends and provide staff
with policy guidance for developing the budget. Once guidance from the Board has been received, the Director of
the Office of Management and Budget distributes specific instructions on budgetary policies and procedures to the
County’s departments, divisions, and offices. Each department then prepares and submits its budget. Internal
meetings to review agency-requested budgets are then held to develop budget recommendations to the County
Administrator. After approval by the County Administrator, the proposed budget is submitted to the Board in early
July. During August, the Board conducts budget workshops to review the proposed budget. The budget, as amended
in the budget workshops, is again reviewed during public hearings held in September before final approval and
adoption by the Board. The Board must adopt the final budget and establish the final millage rate necessary to fund
the budget no later than September 30th.

Chapter 129, Florida Statutes, defines and places a legal requirement upon county governments to adopt
and operate within a balanced annual budget. In addition to being the annual operating plan, the adopted budget
represents the legal authority to expend funds. Chapter 129, Florida Statutes, provides penalties for making
unbudgeted expenditures. The County has consistently operated within a balanced budget and is required to continue
this practice.

The Board’s adopted budget for fiscal year 2013 contains a millage rate of 5.5530 mills. With respect to
the individual components of the fiscal year 2013 millage rate, the operating millage rate is 5.1939; the capital
outlay millage rate is 0.0637 mills, and the remaining 0.2954 mills funds this year’s debt service payments
associated with various voter-approved General Obligation bonds.

Capital Improvement Program for Public Improvements

The Board requires the County Administrator to develop and submit to the Board for approval a continuous
five-year Capital Improvement Program (the “CIP”). In each year, the County Administrator must review the CIP,
revise it as necessary, and prepare the CIP for approval and adoption by the Board. An annual update of the CIP
provides, upon approval by the Board, a continuous five year program.

The CIP development process is coordinated by the Office of Management and Budget and involves the

linking of all County agencies for comprehensive review, input, and development. The CIP also utilizes input from
the long range capital improvement program. The CIP development process includes public participation as well as
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input from governmental entities for certain joint projects and project requests. The adopted CIP for fiscal years
2014-2018 includes the following:

Transportation and Mass Transit Projects *..........ccoocivviiiiiiinienieceee e $ 377,055,220
Environmental/Beach Renourishment/Waste Disposal..............cccceeivcencienivecincene e ee e -eel...00,869,600
y N YA 15 o) 1 TR 585,401,170
0] 4 OSSR 527,904,150
WALET/WASTEWALET ......veiiiiieiieeeieee et et e et e e et e e et e e e et e e e eeaeeeeeeaeeeeeeaneeeeenseeeeeeaneeeenneeann 370,422,340
Criminal Justice/Public Safety ..........ccooiiiiiiiiiieie et 64,675,830
Libraries/Parks/Boating IMPrOVEMENT .........cc.eeiiiriiiiiieieee ettt sttt 37,828,050
General Government/Court FACIIITIES ™ ........oooiiiiiiiiiiii et eeaes 120,308,950
Neighborhood Improvement/Redevelopment/Housing/Economic Development..............ccc.c.... 86.008.050

TOLALL .ttt bbbttt r e e $2,230,473,360

It is anticipated that the adopted CIP for the fiscal years 2014-2018 will be funded as follows:

BONAS ..ttt b e bbbt et nae $896,348,250
Federal and State GIaNtS..........ccoeeeoviieeiieieeeeeeeeeeeeeeeeee e e e e e e et e e e et e e eeeaeeeeeeaaeeeeeareeeensneessnneeeans 238,088,100
Local Sources (Taxes, Fees, Fund Balance) ...........ccccoevieeiiiiiieniiecieeeiie et 1,096,037,010

7Y USROS $2,230,473,360

* Note: also includes reserves for projects included in the capital program in future years.
Non-Ad Valorem Revenues
The following table presents the net non-ad valorem revenues available to the County for the payment of

debt service for a covenant to budget and appropriate debt and certain special revenue debt for the fiscal year ended
September 30, 2013.

[Remainder of page intentionally left blank]
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Net Available Non-Ad Valorem Revenues
for the fiscal year ended September 30, 2013
(Dollars in Thousands)

License and Permit Fees $ 18,078
State Revenue Sharing 35,067
Licenses (State Revenue) 0
Local Government Half Cent Sales Tax 55,940
Tourist Tax 47,428
Utility Services Taxes and Fire Rescue Tax 3,006
Fines and Forfeitures 15,116
Interest Earnings 1,162
Charges for Services 111,314
Miscellaneous Revenue 20,074
Other State Revenues 2,000
Non-Revenue Sources/Fund Balance 66,999
Federal/State Grants 15,116
Special Assessments 7
Total Gross Non-Ad Valorem Revenues $391,307
Less Operations Costs not paid by Ad Valorem Taxes (314,868)
Total Net Available Non-Ad Valorem Revenues $76,439

Employee Relations

As of October 1, 2013 (fiscal year 2014), the County had 5,499 full and part-time funded positions, as
compared with 5,461 in fiscal year 2013, excluding employees of constitutional officers. The County budget also
provides for 291 federal and state grant employee positions in fiscal year 2014. The Constitutional Officers are
funded for 5,320 positions in fiscal year 2014.

There are eight organized collective bargaining units within the County: Amalgamated Transit Union,
Local 1267 (Mass Transit, 810 unit employees); Amalgamated Transit Union, Local 1591 (White Collar, 965 unit
employees); Federation of Public Employees (Blue Collar 997 unit employees); Government Supervisory
Association of Florida, Local 100 (GSA Supervisors, 317 unit employees); Federation of Public Employees;
Federation of Public Employees, Supervisory (Port Everglades Supervisors, 13 unit employees); Federation of
Public Employees, Non-Supervisory (Port Everglades White Collar, 59 unit employees); Government Supervisory
Association of Florida, Local 100 (GSA Professionals, 1,137 unit employees), and a newly organized AFSCME unit
(Port Maintenance, 66 unit employees). This information is based on data as of January 13, 2014.

All of the County Bargaining units, except for the Port Maintenance Unit, are under contracts which expire
September 30, 2014. The County is currently negotiating its first agreement with the AFSCME Port Maintenance
unit which is a new unit. The County has never experienced a serious work stoppage and Florida law prohibits
public employees from striking.
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BRIGVWARD

COUNTY

PORT EVERGLADES DEPARTMENT - Chief Executive & Port Director’s Office
1850 Eller Drive, Fort Lauderdale, Florida 33316
954-468-0140 FAX 954-523-8713

March 3, 2014

Bertha Henry, Broward County Administrator
Evan Lukic, County Auditor

115 South Andrews Avenue

Fort Lauderdale, Florida 33315

Ladies and Gentleman:

We are pleased to present the annual financial report of the Port Everglades Department (Port) of
Broward County, Florida (County) for the fiscal year ended September 30, 2013. This report is a
complete set of the Port’s financial statements, which were prepared in accordance with accounting
principles generally accepted in the United States of America (GAAP), as promulgated by the
Governmental Accounting Standards Board (GASB), and which were audited by a firm of independent
certified public accountants in accordance with auditing standards generally accepted in the United States
(GAAS) and the standards applicable to financial audits contained in Government Auditing Standards
issued by the Comptroller General of the United States (GAGAS).

The Port, originally created in 1927 by a special act of the Florida Legislature, has a jurisdictional area of
approximately 2,190 acres. As of September 30, 2013, the Port ranked as the world’s 3rd busiest cruise
port, the 12th busiest international containerized cargo port in the United States, and South Florida's main
seaport for receiving petroleum products.

The content of the annual financial report is the responsibility of the Port's management and was
prepared by the Finance Division of the Port, which operates as an enterprise fund of the County. This is
the fourth fiscal year that the Port has presented a stand-alone, separately-audited annual financial report
since the County assumed operating control of the Port in 1994. Because the Port relies solely on its own
financial results and does not receive County financial support or ad valorem taxes, the Port's annual
financial report serves an important role in providing information about the Port's financial condition to
prospective clients, vendors, creditors, debt markets, and credit rating agencies via its stand-alone,
separately-audited financial statements. Additionally, in the audit process, the Port has been subjected to
a more rigorous examination than would otherwise occur were Port activities audited solely within the
context of the County’s Comprehensive Annual Financial Report (CAFR). This elevated level of financial
reporting and audit places the Port on equal footing with other competing seaports.

Information regarding the financial position, changes in financial position, or cash flows of the County, of
which the Port is a part, may be found in the County’s CAFR for the fiscal year ended September 30,
2013. The Port’s annual financial report is not a substitute for or source of such information.

The Management Discussion and Analysis (MD&A) incorporated within the annual financial report
provides a highlight of the fiscal year just ended, as well as an insight into future projects that are ongoing
and which will serve to further enhance the Port's and County’s positive economic impact on the South
Florida region. Additionally, substantial information designed to assist users in assessing the Port's
financial condition can be found in the Port's financial statements and accompanying notes to financial
statements, which, with the MD&A and report of independent auditors, comprise the financial section of
the annual financial report.

Broward County Board of County Commissioners
Sue Gunzburger » Dale V.C. Holness + Kristin Jacobs * Martin David Kiar « Chip LaMarca + Stacy Ritter « Tim Ryan « Barbara Sharief + Lois Wexler
www.broward.org
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March 3, 2014
Page Two

We wish to express our appreciation to the efficient and dedicated services of the entire staff of the Port’s
Finance Division, which was responsible for assembling and compiling the data comprising the annual
financial report. We also wish to thank the County's independent auditors, Crowe Horwath, for their
cooperation and assistance.

Sincere appreciation is also expressed to the County Auditor and the County’s Finance and
Administrative Services Department personnel for their assistance throughout the year in matters
pertaining to the financial affairs of the Port.

Sincerely,

e Fec e

Steven Cernak
Chief Executive & Port Director

Dr. Alexandra C. Cock, CPA, CFF
Director of Finance
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. Crowe Horwath LLP
Independent Member Crowe Horwath International

INDEPENDENT AUDITOR'S REPORT

To the Board of County Commissioners
Broward County, Florida
Fort Lauderdale, Florida

Report on the Financial Statements

We have audited the accompanying financial statements of the Port Everglades Department (the “Port”)
of Broward County, Florida (the “County”), an enterprise fund of the County, as of and for the years ended
September 30, 2013 and 2012, and the related notes to the financial statements, as listed in the table of
contents.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating
the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluating the overall presentation of the financial
statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
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Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Port as of September 30, 2013 and 2012, and the changes in financial position
and cash flows thereof for the years then ended in accordance with accounting principles generally
accepted in the United States of America.

Emphasis of Matters

As discussed in Note A, the financial statements present only the Port and do not purport to, and do not,
present fairly the financial position of the County as of September 30, 2013 and 2012, the changes in its
financial position, or, where applicable, its cash flows for the years then ended in conformity with
accounting principles generally accepted in the United States of America. Our opinion is not modified with
respect to this matter.

As discussed in Note A, during the year ended September 30, 2013, the Port adopted GASB Statement
No. 63, Financial Reporting of Deferred Outflows of Resources, Deferred Inflows of Resources, and Net
Position. This statement requires separate reporting as deferred outflows of resources and deferred
inflows of resources certain amounts that were previously reported together with assets and liabilities,
respectively. In addition, this statement introduces net position as the residual measure of assets,
deferred outflows of resources, liabilities and deferred inflows of resources in government-wide and
proprietary fund financial statements. The Port applied the provisions of this statement retroactively by
reclassifying the statement of net position for the year ended September 30, 2012. Our opinion is not
modified with respect to this matter.

As discussed in Note A, during the year ended September 30, 2013, the Port adopted GASB Statement
No. 65, Items Previously Reported As Assets and Liabilities. The Port applied the provisions of this
Statement retroactively by restating the financial statements for the year ended September 30, 2012. Our
opinion is not modified with respect to this matter.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s
discussion and analysis and the schedule of funding progress on pages FS.4-FS.18 and FS.47-FS .48,
respectively, be presented to supplement the financial statements. Such information, although not a part
of the financial statements, is required by the Governmental Accounting Standards Board who considers
it to be an essential part of financial reporting for placing the financial statements in an appropriate
operational, economic, or historical context. We have applied certain limited procedures to the required
supplementary information in accordance with auditing standards generally accepted in the United States
of America, which consisted of inquiries of management about the methods of preparing the information
and comparing the information for consistency with management’s responses to our inquiries, the
financial statements, and other knowledge we obtained during our audits of the financial statements. We
do not express an opinion or provide any assurance on the information because the limited procedures
do not provide us with sufficient evidence to express an opinion or provide any assurance.

Supplementary Information

Our audits were conducted for the purpose of forming an opinion on the financial statements of the Port.
The letter of transmittal is presented for purposes of additional analysis and is not a required part of the
financial statements. Such information has not been subjected to the auditing procedures applied in the
audits of the financial statements, and accordingly, we do not express an opinion or provide any
assurance on it.
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Report on Other Legal and Regulatory Requirements

In accordance with Government Auditing Standards, we have also issued our report dated March 3, 2014
on our consideration of the Port’s internal control over financial reporting and on our tests of its
compliance with certain provisions of laws, regulations, contracts, and grant agreements and other
matters. The purpose of that report is to describe the scope of our testing of internal control over financial
reporting and compliance and the results of that testing, and not to provide an opinion on internal control
over financial reporting or on compliance. That report is an integral part of an audit performed in
accordance with Government Auditing Standards in considering the Port’s internal control over financial
reporting and compliance.

E irure Krwad (P

Crowe Horwath LLP
Fort Lauderdale, Florida
March 3, 2014
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PORT EVERGLADES DEPARTMENT OF BROWARD COUNTY, FLORIDA
Management’s Discussion and Analysis

Fiscal Years Ended 2013, 2012, and 2011

(Unaudited)

Annual Financial Report

The annual financial report of the Port Everglades Department (the “Port”) provides an overview of the
Port’s financial activities for the fiscal years (FY) ended September 30, 2013 and 2012. The financial
statements include the independent auditor’s report; statements of net position; statements of revenues,
expenses, and changes in net position; statements of cash flows; and the accompanying explanatory notes
to financial statements. Management’s discussion and analysis should be read in conjunction with these
financial statements and notes.

Management’s Discussion and Analysis

The Port, a department of Broward County, Florida (the “County”), operates as a major enterprise fund of
the County. The County, which is operated by the Board of County Commissioners (the “County
Commission”), owns the Port. The Port was originally created in 1927 by a special act of the Florida
Legislature to create and promote commerce and industry through the operation of a deep-water seaport.
The Port’s jurisdictional area consists of approximately 2,190 acres, inclusive of land and water, designated
for shipping, warehousing, and all other non-residential uses, as approved. The Port owns approximately
1,277 acres.

The County Commission is responsible for legislative and fiscal control of the County. A County
Administrator is appointed by the County Commission and is responsible for administrative and fiscal
control of all County departments through the administration of directives and policies established by the
County Commission. The Port is managed by a Chief Executive & Port Director appointed by the County
Administrator and confirmed by the County Commission.

Cautionary Note Regarding Forward-Looking Statements

Certain information provided by the Port, including written or oral statements made by its representatives,
may contain forward-looking statements, as defined in the Private Securities Litigation Reform Act of 1995.
All statements, other than statements of historical fact, that address activities, events, or developments that
the Port expects or anticipates will or may occur in the future contain forward-looking information. In
reviewing such information, it should be kept in mind that actual results may differ materially from those
projected or suggested in such forward-looking information. This forward-looking information is based upon
numerous factors and was derived using multiple assumptions.

Financial Position

The Port’s performance results during the fiscal year ended September 30, 2013 and the two preceding
fiscal years were as follows:

FY 2013 FY 2012 FY 2011

Operating revenues (dollars in thousands) $ 147,319 $ 142,931 $ 139,177
Ship calls 3,850 4,000 4,183
Cruise passengers 3,600,636 3,757,320 3,952,843
TEUs (equivalent number of 20' container units) 927,572 923,600 880,999
Petroleum (barrels) 109,080,601 105,404,148 108,966,439
Tonnage (in 2,000-pound short tons)

Total waterborne commerce 22,452,473 22,116,275 22,087,515
Containerized cargo 6,045,588 5,944,513 5,787,961
Petroleum 15,427,385 14,911,080 15,422,365
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PORT EVERGLADES DEPARTMENT OF BROWARD COUNTY, FLORIDA
Management’s Discussion and Analysis

Fiscal Years Ended 2013, 2012, and 2011

(Unaudited)

Financial Position (Continued)

Operating revenues at the Port in FY 2013 reached a fourth consecutive record high year at $147.3 million.
This is 3.1% higher than the Port’s previous record high of $142.9 million achieved in FY 2012 and 5.9%
higher than in FY 2011, when operating revenues were $139.2 million. Total operating expenses before
depreciation increased to $74.9 million from $72.1 million in FY 2012, resulting in operating income of
$44 .9 million in FY 2013. The increase in net position of $37.1 million over the previous fiscal year was due
principally to increases in vessel, cargo, and passenger services revenue and leasing of facilities revenue
and decreases in non-operating expenses, such as interest expense and bond issuance costs.

Total waterborne commerce, measured in short tons (2,000 pounds), reached 22,452,473 tons, which is an
increase of 1.5% over the 22,116,275 tons recorded in FY 2012 and an increase of 1.7% from 22,087,515
tons in FY 2011. In FY 2013 and FY 2012, the Port hosted 3,850 and 4,000 ship calls, respectively, from
vessels ranging from naval warships and mega cruise ships to container ships and tankers of all sizes. For
FY 2014, the Port forecasts 3,954 ship calls at the Port, as cruise and cargo lines strive to reduce operating
costs by utilizing fewer but larger ships.

Cruise-related activity for the Port, including both cruise revenue and parking revenue, accounted for
47.2% of the operating revenues for FY 2013. The largest increase in revenue was generated in the cruise
sector, where cruise ship and passenger activity generated a record $62.2 million in cruise revenue for FY
2013, which is 3% higher than in FY 2012. Parking, mainly from cruise passengers and activity at the
Broward County/Greater Fort Lauderdale Convention Center, generated $7.0 million in FY 2013, compared
to $7.3 million in FY 2012 and $8.2 million in FY 2011. This reduction was attributed to an increase in
international cruise passengers arriving by airline transportation and competition from nearby commercial
parking lots. The number of multi-day passengers decreased to 3,509,727 in FY 2013 or a 4.9% decrease
from 3,689,022 in FY 2012. The total number of passengers, including both single-day and multi-day, was
3,600,636 in FY 2013 and was down 4.2% from 3,757,320 passengers in FY 2012. This reduction is due to
underperformance by some of the cruise lines and the daily ferry service to the Bahamas, which
experienced mechanical problems and was out of service for approximately one month. Ten cruise lines
and one daily ferry offered services at the Port via a 41-ship cruise fleet, including Balearia’s Bahamas
Express (ferry), Carnival Cruise Lines, Celebrity Cruises, Cunard Line, Holland America Line, MSC
Cruises, P&O Cruises, Princess Cruises, Royal Caribbean International, Seabourn, and Silversea Cruises.
Cruise ships calling at the Port ranged in size from the Seabourn Legend at 9,961 gross registered tons
(GRT) and a lower berth capacity of 204, to the 225,282 GRT Allure of the Seas and Oasis of the Seas.
Each Qasis class ship has a lower berth capacity of 5,400 and regularly sails with 6,000 passengers.

Containerized cargo accounted for 21.5% of operating revenue in FY 2013. The Port ranks first in Florida in
international container cargo activity, based on total TEUs (20-foot equivalent units, the standard measure
for containerized cargo). The Port also ranks 13th among U.S. seaports for containerized cargo trade,
according to data from PIERS, which does not include empty TEUs (the Port ranks 12th when all TEUs are
considered). Containerized cargo activity increased in FY 2013 to 6,045,588 tons and 927,572 TEUs, an
increase of approximately 1.7% and 0.4%, respectively, from FY 2012 levels of 5,944,513 tons and
923,600 TEUs. From FY 2004 to FY 2013, the volume of containerized cargo billed at the Port increased
from 4,145,394 tons to 6,045,588 tons, representing growth of 45.8%, and from 653,628 TEUs to 927,572
TEUs, representing growth of 41.9%. Revenue from containerized cargo increased 1.3% in FY 2013 to
$31.7 million, up from $31.3 million in FY 2012. The increase is due to volume increases by the Port’s top
shipping lines. Of note, beginning October 1, 2013 (FY 2014), to be consistent with other top North
American ports, Port Everglades is changing its TEU counting methodology to include partial TEUs
associated with containers longer than 40 feet.

There are more than 20 different ocean carriers that maintain regular service at the Port. Cargo shippers

provide service to more than 150 ports in more than 70 countries. In FY 2013, export activity continued to
exceed import activity, with imports growing by 16.4% over the past year.
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PORT EVERGLADES DEPARTMENT OF BROWARD COUNTY, FLORIDA
Management’s Discussion and Analysis

Fiscal Years Ended 2013, 2012, and 2011

(Unaudited)

Financial Position (Continued)

The Port’s primary trade lanes remain in the regional Caribbean, Central America, and South America
markets, representing nearly 83.9% of the Port’s cargo movements. As the nation’s leading gateway for
trade with Latin America, Port Everglades handled approximately 14% of all Latin American trade in the
United States and 42% of Florida’s total trade with South America, Central America, and the Caribbean.
The Port also leads the United States in both exports and imports with Latin America. The Port is
particularly dominant in Central America, where approximately 41.9% of the Port’s containerized cargo
volume was destined in FY 2013. With a projected 18.4% to 18.7% share of the entire Central American
market in FY 2013, the Port is also first among all U.S. seaports operating in that market.

Petroleum movements through the Port generated $27.5 million in FY 2013, an increase of 7.3% compared
to $25.7 million in FY 2012, and represented 18.7% of the Port’s operating revenue. Overall throughput
volume increased 3.5% to approximately 109.1 million barrels, compared to approximately 105.4 million
barrels in FY 2012, driven by higher regional demand for transportation fuels including gasoline, diesel, and
jet fuel.

FY 2013 Event Highlights

Port Development

The U.S. Army Corps of Engineers (USACOE) released for public comment its draft report for deepening
and widening the South Florida seaport’s navigational channels to enable safe passage of deep draft post-
Panamax cargo ships. Two public meetings were held at the Broward County/Greater Fort Lauderdale
Convention Center, attracting an audience of approximately 350 business and community leaders and
residents, the vast majority of whom spoke in favor of the project. The Florida Legislature approved
$576,000 for pre-construction engineering and design for this project.

The Florida East Coast Railway began construction on a $53 million, 43.4-acre Intermodal Container
Transfer Facility (ICTF) at Port Everglades that will be used to transfer international and domestic shipping
containers between ship and rail beginning in mid-2014. This near-dock facility, located on Port property,
will replace the FEC’s existing 12-acre intermodal yard, which is currently located 2 miles from the port on
Andrews Avenue in Fort Lauderdale. Governor Rick Scott attended the groundbreaking in January 2013.
The facility will be open in July 2014.

Design and planning is moving forward for the upland enhancement (wetland creation) area, a critical
component for the Southport Turning Notch (STN) extension. To date, the Florida Legislature has
appropriated $47.8 million for the project. The STN extension project will lengthen the existing deep-water
turn-around area for cargo ships from 900 feet to 2,400 feet, which will allow for up to five new cargo
berths. The project is slated for completion in 2017.

Port Everglades’ update to its 20-Year Master/Vision Plan (Plan) was kicked off with a series of public,
stakeholder, and staff meetings and focus groups. This update to the Plan will address changes that have
taken place regionally, nationally, and internationally since the Plan was approved in 2011. The updated
Plan is expected to be completed by spring 2014.

Substantial progress was made towards completing the Eller Drive Overpass and the Mcintosh Loop Road

projects. The Eller Drive Overpass will be completed by the Florida Department of Transportation in early
2015, and the MclIntosh Loop Road will be completed in the spring of 2014.
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FY 2013 Event Highlights (Continued)
Cruise

State and local public officials joined executives from Carnival Corporation and the six Carnival brands that
sail from Port Everglades to celebrate the Grand Re-Opening of four fully renovated, expanded, and
modernized cruise terminals that opened in time for the busy 2012/2013 cruise season. Cruise Terminals 2,
19, 21, and 26 were part of a $54 million renovation project that transformed existing facilities into modern,
world-class, guest-friendly cruise terminals, capable of processing both debarking and embarking cruise
passengers simultaneously. The renovations employed many of the principles associated with LEED
(Leadership in Energy and Environmental Design), which will carry-over in the operation and maintenance
of the buildings.

Port Everglades was named "Port of the Year" for 2013 by Seatrade Insider, one of the world's foremost
cruise trade publications. A panel of judges comprised of executives with experience in relevant areas,
members of Seatrade Insider's global editorial team, cruise consultants, analysts, and association experts
from around the world, selected Port Everglades as the top cruise port based on recent renovations to the
four cruise terminals.

Port Everglades hosted three of the world’s five largest cruise ships on Saturday, December 22 — Royal
Caribbean International’s 5,400-guest Oasis of the Seas and two of the line’s 3,634-guest Freedom-class
cruise ships: Independence of the Seas and Liberty of the Seas. The three mega cruise ships were part of
a full house at Port Everglades, along with three Holland America Line ships, two Princess Cruise ships,
and Balearia’s Bahamas Express fast-ferry, Pinar del Rio.

Nationally recognized cruise travel magazine Porthole selected Port Everglades for its “2013 Editor-in-Chief
Award for Best Domestic Departure Port.”

Cargo

Port Everglades moved ahead to become the No. 1 container port in Florida by volume, as measured in
TEUSs.

Recognizing organizational and ownership changes related to Florida International Terminal, an
amendment was negotiated and approved by the Board removing former owner Chilean shipping line
CSAV as guarantor and making proprietary rates available to new services moving at least 5,000
containers annually across Port Everglades’ docks. This change facilitated attracting a new service to Port
Everglades, a direct ocean shipping service to Northern Europe from Port Everglades, the Grand Alliance
Gulf Atlantic Express (GAX) service, which is jointly operated by Hapag-Lloyd and its partners NYK Line
and OOCL. The service operates a fleet of five 3,237-TEU vessels that call Port Everglades every
Saturday morning. The GAX route stops at Port Everglades; Houston; Savannah; Charleston;
Portsmouth/Norfolk to Antwerp, Belgium; Thamesport, England; and Bremerhaven, Germany.

Sol Shipping Services, Inc. (Sol), a prominent produce importer, especially of melons from Central
America, entered a new five-year agreement, effective November 1, 2013, to operate a five-acre marine
terminal at Port Everglades. Sol has operated seasonally at Port Everglades since the 1990s through
another terminal, and the new agreement provides the locally-headquartered company a permanent on-
port leasehold.

Chiquita Brands Company, North America (Chiquita), concluded their initial ten-year lease term at Port
Everglades and exercised its first five-year option retaining its 13.1-acre terminal lease located in Midport,
triggering a market rent increase of 73%. In early FY 2014, Chiquita also exercised its first five-year option
on its ripening facility and warehouse lease of 51,868 square feet in Warehouse 30.
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FY 2013 Event Highlights — Cargo (Continued)

In early FY 2014, King Ocean Services Limited (Cayman Islands), Inc. agreed to a two-year lease
extension for its 33.84-acre terminal and on-site office space, which was approved by the Board effective
February 1, 2014. Mediterranean Shipping Company, S.A. submitted its intent to move forward for the
negotiation of terms on its first five-year option with negotiations scheduled in January and February 2014.
Crowley Liner Services, Inc., was notified of a market rate adjustment, which nearly tripled their rent on 5.8
acres of their terminal lease, effective January 1, 2014. Crowley will return 6 acres to the Port effective
February 1, 2014, reducing their leasehold to 74 acres.

Port Everglades, in conjunction with the Florida Perishables Coalition and federal regulatory agencies,
received a permit to launch a new cold-treatment pilot program to allow once-restricted grapes and
blueberries from Peru and Uruguay to be shipped directly into South Florida ports. In the pilot program,
fruit can be delivered to local grocery stores faster and at a lower cost than shipping through traditional
Northern ports. If successful, the program could be expanded to include other cold-treated perishables
from these and other countries. Port Everglades is currently the state leader in perishable throughput,
moving nearly half of all the refrigerated containers in Florida.

The largest containerized cargo ship in Port Everglades’ history, equal to the size of an aircraft carrier,
called at the Port in October 2012. The MSC Texas, at 1,095-feet long, 141-feet wide and 90,745 GRT, can
carry as many as 8,238 TEUs when fully loaded at a draft of 47.6 feet.

Continental Florida Materials entered a new ten-year agreement for their 4.91 acre bulk cement terminal
located at Berth 7.

Petroleum

Port Everglades hosted the largest oil tanker in its history when the 813-feet long, 144-feet wide, 112,045-
deadweight ton Ellie Lady docked at the Port in July 2013. The tanker’s voyage originated in India and
transited through the Suez Canal enroute to Port Everglades. The tanker offloaded approximately 8.2
million gallons (195,000 barrels) of jet fuel for use at Fort Lauderdale-Hollywood International Airport, Miami
International Airport, Palm Beach International Airport, and Southwest Florida International Airport in Fort
Myers.

Motiva Enterprises, LLC opened a new high-capacity ethanol rail terminal at Port Everglades that
represents a safer, cleaner, and more efficient means to transport domestically produced ethanol. The
direct rail service into the terminal eliminated truck traffic from rail heads outside the port jurisdiction and
freed up much needed berth space on the busy petroleum piers.

Foreign-Trade Zone #25

A comprehensive relocation study for Foreign-Trade Zone (FTZ) #25, Site 1 was completed for a planned
relocation to another site within Port Everglades by the end of 2015.

Export activity for FTZ #25 increased to $2.5 billion in CY 2012. FTZ #25 ranked as the second highest
volume exporting FTZ for warehousing and distribution activity in the United States by value.

Port Everglades upgraded its FTZ operational model to add the new category of FTZ Operator. Qualifying
companies who have the expertise, systems, and capabilities can now independently conduct compliant
FTZ activities with their own merchandise as an FTZ Operator. FTZ #25 can now accommodate the full
spectrum of international businesses, from the smallest to the largest and from the newest to the most
established.
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FY 2013 Event Highlights — Foreign-Trade Zone #25 (Continued)

An additional 4-acre site was added to FTZ #25 to accommodate the growth of long-time FTZ user Simply
Reliable Power, Inc. (a/k/a F.G. Wilson).

Required Financial Statements

The Port’s financial statements report information about the Port’'s use of accounting principles generally
accepted in the United States of America. These statements offer short- and long-term financial
information about its activities.

The statement of net position (balance sheet) includes all of the Port’s assets, deferred outflows of
resources, liabilities, and net position and provides information about the nature and amounts of
investments in resources (assets and deferred outflows of resources) and the obligations to the Port’s
creditors (liabilities). It also provides the basis for computing rate of return, evaluating the capital structure
of the Port, and assessing the liquidity and financial flexibility of the Port.

The assets and liabilities are presented in a classified format, which distinguishes between current and
non-current assets and liabilities. In accordance with Governmental Accounting Standards Board (GASB)
Statement No. 65, deferred outflows of resources are reported separately from assets and liabilities.

The current fiscal year’s revenues and expenses are accounted for in the statement of revenues,
expenses, and changes in net position. This statement measures the success of the Port’s operations and
can be used to determine whether the Port has successfully recovered all of its costs through its customer
contracts, tariffs, and other charges, as well as its profitability and creditworthiness.

The final required financial statement is the statement of cash flows. The primary purpose of this statement
is to provide information about the Port’s cash receipts and cash payments during the reporting period. The
statement reports cash receipts, cash payments, and net changes in cash & cash equivalents resulting
from operating, financing, and investing activities and provides answers to such questions as where the
cash came from, what it was used for, and what the change in the cash balance was during the reporting
period.

Analysis of Overall Financial Position and Results of Operations

One of the most important questions asked about the Port’s financial statements is, “Is the Port as a whole
better off or worse off as a result of the year’s activities?” The balance sheets and the statements of
revenues, expenses, and changes in net position report information about the Port’s activities in ways that
will help answer this question. One can think of the Port’s net position — the difference between assets
plus deferred outflows of resources and liabilities — as one way to measure financial health or financial
position. Over time, increases or decreases in the Port’s net position are one indicator of whether its
financial health is improving or deteriorating. However, readers should consider other non-financial factors,
such as changes in economic conditions, world events, regulation, and new or changed government
legislation.
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Statements of Net Position (Balance Sheets)

The balance sheets serve as a useful indicator of the Port’s financial position. They distinguish assets,
deferred outflows of resources, and liabilities with respect to their expected use for current operations or
internally-designated use for capital projects. The Port's assets and deferred outflows of resources
exceeded liabilities by $596.9 million and $559.8 million as of September 30, 2013 and 2012, respectively,
a $37.1 million increase from September 30, 2012, and a $36.1 million increase from September 30, 2011
to September 30, 2012. A condensed comparative summary of the Port’s balance sheets as of September
30, 2013, 2012, and 2011 is shown below:

Condensed Statements of Net Position (Balance Sheets)
(Dollars in Thousands)

FY 2013 FY 2012 FY 2011
Assets
Current assets (unrestricted) $ 178,593 $ 225,846 $ 203,082
Current assets (restricted) 58,395 24,198 19,690
Other assets 27,511 29,189 28,966
Capital assets, less accumulated depreciation 608,892 600,265 573,288
Total assets 873,391 879,498 825,026
Deferred Outflows of Resources
Deferred charge on refunding 4,789 5,642 6,589
Accumulated decrease in fair value of interest rate swap 4,084 6,800 5,752
Total deferred outflows of resources 8,873 12,442 12,341
Liabilities
Current liabilities payable from unrestricted assets 11,810 35,519 12,088
Current liabilities payable from restricted assets 58,395 24,198 19,689
Non-current liabilities 215,111 272,390 281,858
Total liabilities 285,316 332,107 313,635
Net Position
Net investment in capital assets 350,133 322,057 287,958
Restricted for
Debt senice 10,327 12,031 11,824
Renewal and replacement, operating and maintenance 17,184 17,010 16,966
Federal grants - 148 -
Unrestricted 219,304 208,587 206,984
Total net position $ 596,948 $ 559,833 $ 523,732

The largest portion of the Port’s net position represents its investment in capital assets (e.g. land, buildings,
improvements, and equipment), less the related debt outstanding used to acquire those capital assets. The
Port uses these capital assets to provide services to major cruise and cargo shipping lines and their agents
for movement of cruise passengers and maritime cargo; consequently, these assets are not available for
future spending. Although the Port’s reported investment in capital assets is reported net of debt as “net
investment in capital assets,” it is noted that the resources required to repay this debt must be provided
annually from operations, since the capital assets themselves generally are not sold to liquidate liabilities.

An additional portion of the Port’s net position represents resources that are subject to external restrictions.
The remaining unrestricted net position may be used to meet any of the Port's ongoing obligations as
defined by the revenue bond covenants.
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Statements of Revenues, Expenses, and Changes in Net Position

A condensed comparative summary of the Port’s revenues, expenses, and changes in net position for each
of the fiscal years ended September 30, 2013, 2012, and 2011 is shown below:

Condensed Statements of Revenues, Expenses, and Changes in Net Position
(Dollars in Thousands)

FY 2013 FY 2012 FY 2011
Operating revenues $ 147,319 $ 142,931 $ 139,177
Operating expenses (including depreciation) 102,376 98,092 98,769
Operating income 44,943 44,839 40,408
Non-operating revenues (expenses), net (12,228) (18,519) (19,845)
Income before capital contributions 32,715 26,320 20,563
Capital contributions 4,400 9,781 3,423
Change in net position $ 37,115 $ 36,101 $ 23,986

The following table details operating revenues by revenue center for each of the fiscal years ended
September 30, 2013, 2012, and 2011:

Schedule of Operating Revenues by Revenue Center
(Dollars in Thousands)

FY 2013 FY 2012 FY 2011
Operating revenues

Cruise $ 62,153 $ 60,160 $ 56,754
Containerized cargo 31,671 31,321 31,669
Petroleum 27,530 25,656 25,772
Real estate 12,779 12,124 11,149
Parking 6,998 7,325 8,173
Other 2,357 2,789 2,997
Breakbulk 2,130 1,553 1,284
Bulk 1,701 2,003 1,379

Total operating revenues $ 147,319 $ 142,931 $ 139,177

In FY 2013, operating revenues increased 3.1% from $142.9 million in 2012 to $147.3 million. The increase
can be primarily attributed to a $2.0 million or 3.3% increase in cruise revenue and approximately $2.0
million or 7.3% increase in petroleum revenue, offset by a $0.5 million or 47.2% reduction in lay-in revenue
(part of Other) and a $0.3 million or 4.5% reduction in parking revenue.

In FY 2012, operating revenues increased 2.7% from $139.2 million in 2011 to $142.9 million. The increase
can be primarily attributed to a $3.4 million or 6.0% increase in cruise revenue and approximately $1.0
million or 8.8% increase in real estate revenue, offset by a $0.8 million or 10.4% reduction in parking
revenue and a $0.3 million or 1.1% reduction in containerized cargo revenue.
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PORT EVERGLADES DEPARTMENT OF BROWARD COUNTY, FLORIDA
Management’s Discussion and Analysis

Fiscal Years Ended 2013, 2012, and 2011

(Unaudited)

Statements of Revenues, Expenses, and Changes in Net Position (Continued)

The following table details operating expenses by function for each of the fiscal years September 30, 2013,
2012, and 2011:

Schedule of Operating Expenses by Function
(Dollars in Thousands)

FY 2013 FY 2012 FY 2011
Operating expenses

Personal services $ 18,097 $ 17,659 $ 17,942
Law enforcement and fire rescue 25,931 26,093 27,755
Contractual services 11,885 11,202 10,547
Insurance 5,470 5,824 4,873
Utilities 4,168 3,763 3,224
Maintenance, equipment, and supplies 5,423 4177 4,770
General and administrative 3,964 3,427 4,295

Total operating expenses before depreciation 74,938 72,145 73,406
Depreciation 27,438 25,947 25,363

Total operating expenses $ 102,376 $ 98,092 $ 98,769

In FY 2013, contractual services increased by $0.7 million from the FY 2012 amount. This increase was
primarily due to an increase in engineering and architectural consulting costs. Insurance expense
decreased from the FY 2012 amount by $0.4 million, principally due to the capitalization of the insurance
costs that pertained to capital projects. Utilities expense increased approximately $0.4 million over FY
2012 due to higher electricity expense. The cost of maintenance, equipment, and supplies also increased
by $1.2 million over the prior year, primarily due to higher costs related to building maintenance and
materials used in construction of improvements. General and administrative expense increased by $0.5
million from FY 2012, primarily due to increases in promotional activities ($0.1 million), dues and
membership expense ($0.1 million), and contract services with the Broward Sheriff Office ($0.2 million).
Depreciation expense increased by $1.5 million due to a full year of depreciation on $52.0 million of new
capital assets placed in service in FY 2012.

In FY 2012, law enforcement and fire rescue expense decreased $1.7 million from the FY 2011 due to cost
reductions achieved by outsourcing specific security functions. Contractual services increased from the FY
2011 amount by $0.7 million, principally due to an increase in engineering and architectural consulting
costs. Utilities expense increased approximately $0.5 million over FY 2011 due to increased water and
sewer expense. General and administrative expense decreased by $0.9 million from FY 2011, primarily
due to decreased overhead allocation to capital assets ($0.5 million), decreased legal cost allocation ($0.2
million), and decreased payments to other county funds ($0.2 million). Depreciation expense increased by
$0.6 million over FY 2011 due to a full year of depreciation on $25.0 million of new capital assets placed in
service in FY 2011.

In FY 2013, operating income increased by $0.1 million to $44.9 million over $44.8 million in FY 2012, while

operating income increased in FY 2012 by $4.4 million or 11.0% over $40.4 million in FY 2011 due to the
reasons discussed on previous pages.
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PORT EVERGLADES DEPARTMENT OF BROWARD COUNTY, FLORIDA
Management’s Discussion and Analysis

Fiscal Years Ended 2013, 2012, and 2011

(Unaudited)

Statements of Revenues, Expenses, and Changes in Net Position (Continued)

The following tables present non-operating revenues and non-operating expenses for each of the fiscal
years ended September 30, 2013, 2012, and 2011:

Schedule of Non-operating Revenues by Major Source
(Dollars in Thousands)

FY 2013 FY 2012 FY 2011
Non-operating revenues
Interest Income $ 390 $ 909 $ 830
Gain on disposal of capital assets 61 30 27
Non-capital grant revenue 27 382 113
Other revenues, net 399 - -
Total non-operating revenues $ 877 $ 1,321 $ 970

Schedule of Non-operating Expenses by Major Function
(Dollars in Thousands)

FY 2013 FY 2012 FY 2011
Non-operating expenses
Interest expense $ 12,051 $ 14,090 $ 19,058
Bond issuance costs - 1,462 -
Discontinued project costs 1,054 3,319 217
Other expenses, net - 969 1,540
Total non-operating expenses $ 13,105 $ 19,840 $ 20,815

In FY 2013, net non-operating expenses decreased $6.7 million to $13.1 million from net expenses of
$19.8 million in 2012. This decrease was due principally to a decrease in debt service interest expenses of
$2.0 million, in bond issuance costs of $1.5 million, and in discontinued project costs of $2.3 million.

In FY 2012, net non-operating expenses decreased by approximately $1.0 million to $ 19.8 million from net
expenses of $20.8 million in 2011. This decrease was due principally to a decrease in debt service interest
expense of $5.0 million, offset with an increase in discontinued project costs of $3.1 million, and an
increase in bond issuance costs of $1.5 million. These changes were partially offset by increases in interest
income and non-capital grant revenue of $0.1 million and $0.3 million, respectively.

During the fiscal years ended September 30, 2013, 2012, and 2011, the Port received approximately $4.4
million, $9.8 million, and $3.4 million, respectively, in state and federal grant money to be used for capital
expenditures.

In summary, net position during fiscal years 2013, 2012, and 2011 increased $37.1 million, $36.1 million,
and $24.0 million, respectively.

-FS.13 -



PORT EVERGLADES DEPARTMENT OF BROWARD COUNTY, FLORIDA
Management’s Discussion and Analysis

Fiscal Years Ended 2013, 2012, and 2011

(Unaudited)

Statements of Cash Flows

The following shows a summary of the major sources and uses of cash & cash equivalents. Cash
equivalents include highly liquid investments, generally with a maturity at time of purchase of three months
or less. A condensed comparative summary of the statements of cash flows for the fiscal years ended
September 30, 2013, 2012, and 2011 is shown below:

Condensed Statements of Cash Flows
(Dollars in Thousands)

FY 2013 FY 2012 FY 2011
Cash flows from operating activities $ 68,693 $ 74,039 $ 66,842
Cash flows from (used for) non-capital financing activities 432) (77) 113
Cash flows used for capital and related financing activities (82,347) (52,511) (46,640)
Cash flows from (used for) investing activities 8,494 (20,004) (35,606)
Net increase (decrease) in cash & cash equivalents (5,592) 1,347 (15,291)
Cash & cash equivalents
Beginning of year 32,070 30,723 46,014
End of year $ 26,478 $ 32,070 $ 30,723

The Port’s available cash & cash equivalents decreased by $5.6 million, from $32.1 million at the end of FY
2012 to $26.5 million at the end of FY 2013. This was due to a decreased flow of funds from operating
activities and an increased use of funds for capital and related financing activities, offset by an increased
flow of funds from investing activities.

Capital Improvement Plan

The Port strategically evaluates the need for capital improvements based upon a demand-driven strategy
that balances the deployment of capital resources with projected cash flows. Intermediate- and long-range
capital investment plans are prepared based upon market demand, timing, costs, permitting, financing
capabilities, and other factors. These plans are periodically updated to reflect changing events. Generally,
the Port funds capital projects from a combination of operating cash flows, grants, and the issuance of
revenue bonds. The Port continuously monitors economic factors and prudently manages its debt against
realistic growth and associated cash flow expectations.

Capital Acquisitions and Construction Activities

During FY 2013, the Port put into use approximately $79.2 million of new and improved capital assets. The
major additions were improvements to Cruise Terminals 2, 19, 21, and 26, cranes, and port security
equipment.

During FY 2012, the Port put into use approximately $18.5 million of new and improved capital assets. The
major new additions were a fire truck and mounted foam pumps for the on-port fire station, improvements
to Cruise Terminal 18, Northport garage ramps, and a trolley rail support system for the Southport cranes.

Capital asset acquisitions are capitalized at cost. Acquisitions are funded primarily with Port revenues,
grants, and revenue bonds. The Port had construction commitments of approximately $14.0 million as of
September 30, 2013. Additional information on the Port’s capital assets and commitments can be found in
Note D — Capital Assets and Note J — Commitments and Contingencies.
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PORT EVERGLADES DEPARTMENT OF BROWARD COUNTY, FLORIDA
Management’s Discussion and Analysis

Fiscal Years Ended 2013, 2012, and 2011

(Unaudited)

Overview of Upcoming Projects

On March 1, 2011, the County Commission unanimously approved an update of the Port's 20-Year
Master/Vision Plan (Plan) that includes new market projections and plans for increased berth space. The
updated Plan was formally incorporated into the Broward County Comprehensive Plan, Coastal
Management Element, and Deepwater Port Component, consistent with the Laws of Florida requirements
of Chapter 163 on December 2, 2011.

As part of the Plan, the Port is moving forward with implementing three critical expansion projects that are
projected to create 7,000 new jobs regionally and support 135,000 jobs statewide over the next 15 years.

These key expansion projects are expected to be completed over the next five years and will add up to five
berths; widen and deepen the channel to 48 feet, plus 1 foot required overdepth, plus one foot allowable
overdepth (48+1+1); and bring an Intermodal Container Transfer Facility (ICTF) for freight rail into the Port.

Southport Turning Notch (STN) Extension (Berth Additions)

The STN extension project will lengthen the existing deep water turn-around area for cargo ships from 900
feet to 2,400 feet, which will allow for up to five new cargo berths. This project is projected to provide a
$10.7 billion annual increase in economic activity related to the Port and create 3,045 construction jobs in
the near term and 5,529 regional jobs by the year 2027. The design and permitting contract for this project
with DeRose Design Consultants was awarded on March 27, 2012. Design and permitting for various
elements of the project are underway.

Westward extension of the existing STN is essential to increasing berthing capacity at the Port. This project
will require excavating approximately 8.7 acres of mangrove habitat that was included in a Conservation
Easement granted to the Florida Department of Environmental Protection (FDEP) in 1988. To offset this
loss, the Port developed a habitat enhancement proposal that will convert 16.5 acres of Port land into
mangrove habitat. The FDEP has approved the proposal, and permitting and design have begun, with
construction expected to begin in FY 2014 for the enhancement and FY 2016 for the STN extension. Port
officials worked closely with Port users, the environmental community, and FDEP to develop the plan for
the new mangrove habitat. In addition, the plan supports completing a number of environmental
improvements in West Lake Park, part of an overall initiative covering more than 70 acres of the park.

U.S. Army Corps of Engineers Deepening and Widening Project

The Port must deepen its channel to 48 feet (+1+1 overdepth) and widen it in certain areas to remain
competitive with seaports in the southeastern United States that are already gearing up for the Panama
Canal expansion. The Port already handles post-Panamax ships, those too large to fit through the Panama
Canal at its current size. However, the ships must be lightly loaded, which is inefficient and may drive
ocean shipping companies to use other ports that are dredging.

The project calls for deepening and widening the Outer Entrance Channel from an existing 45-foot project
depth over a 500-foot channel width to a 55-foot depth with an 800-foot channel width, for a flared
extension and extending 2,200 feet seaward, deepening the Inner Entrance Channel, Southport Access
Channel, and Main Turning Basin from 42 feet to 48 feet (+1+1 overdepth) and widening the channels
within the Port to increase the margin of safety for ships transiting to berth.

The total cost is estimated to be $313 million, including a $131 million investment by the Port. Deepening

and widening the channel at the Port is projected to create 4,789 construction jobs in the near term and
1,491 direct regional jobs by FY 2027.
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(Unaudited)

Overview of Upcoming Projects - U.S. Army Corps of Engineers Deepening and Widening Project
(Continued)

Port harbor deepening is a long-term project that would result in deeper and wider waterways for the future,
larger generations of cruise, containerized cargo, and petroleum vessels. The U.S. Army Corps of
Engineers is nearing completion of a draft Deepening and Widening Feasibility Study and Environmental
Impact Statement, with completion of the final Study estimated in FY 2014.

Intermodal Container Transfer Facility (ICTF)

The Port is working with the Florida East Coast Railway, L.L.C. (FEC) on a public/private partnership to
build and operate an ICTF on Port property. A 30-Year Intermodal Container Transfer Facility Lease and
Operating Agreement was approved by the County Commission on March 20, 2012. The ICTF in
Southport will provide a near-dock facility to facilitate the transfer of waterborne containerized cargo
between ship and rail via a rail spur connecting to the FEC main line. This will replace the current practice
of having trucks haul the containers to and from off-port rail terminals, either at Andrews Avenue in Fort
Lauderdale or in Hialeah in Miami-Dade County. The FEC also plans to relocate its existing domestic
intermodal service from Andrews Avenue to the ICTF at the Port. Once completed, the ICTF is expected to
reduce congestion on interstate highways and local roadways and reduce harmful air emissions by
diverting an estimated 180,000 trucks from the roads annually by FY 2027. The County contributed 43.4
acres of Port property, valued at $19 million, for the ICTF. The ICTF is expected to be operational in
summer 2014 and create 767 construction jobs (including the separate Eller Drive Overpass project
discussed below). The Florida Department of Transportation provided the FEC with a $30 million Florida
State Infrastructure Bank (SIB) loan and $18 million in state grants to finance a portion of the development
of the ICTF at the Port. The FEC is managing this construction project.

Eller Drive Overpass

The Eller Drive Overpass project is currently underway and consists of the construction of a new overpass
bridge from the 1-595/US 1 interchange to Mcintosh Road, installation of new railroad tracks and crossing
signals, reconstruction of several ramps in the 1-595/US 1/Eller Drive interchange, major utility relocations,
reconstruction of Eller Drive at three intersections, construction of retention ponds and swales, and new
highway lighting and landscaping. FDOT is the lead agency, managing the construction of and funding the
Overpass project, which is expected to be completed in early FY 2015 at a cost of $42.5 million. The Eller
Drive Overpass will elevate 1-595/Eller Drive to allow FEC trains to access the ICTF at ground level without
interrupting vehicle flow or blocking traffic.

Southport Improvements

The Mclintosh Loop Road project will be completed in spring 2014. It will create a loop road with ample
right-hand turning radii for trucks to directly enter the container terminals in Southport, while eliminating
crossing traffic lanes.

Cruise Terminal Improvements - Cruise Facility Upgrades

As previously discussed, $54 million of renovations to Cruise Terminals 2, 19, 21, and 26 were
substantially completed in FY 2012, with a portion of the work continuing into FY 2013. The Port will also
begin the second phase of its cruise facility upgrades by renovating Cruise Terminal 4 in Northport in FY
2014. This project consists of relocating the existing access point of the terminal from the east side to the
west side of the building. In addition, the project will encompass the construction of an intermodal area,
including surface parking and passenger/baggage drop-off and pick-up areas. A separate-but-related
project will begin in FY 2015 to also lengthen Berth 4 to the west by approximately 250 feet in order to
accommodate a larger cruise vessel.
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Overview of Upcoming Projects (Continued)

Foreign-Trade Zone (FTZ)

The County (and its predecessor, the Port Everglades Authority) has operated a foreign-trade zone at the
Port since 1978, when the Port’'s Foreign-Trade Zone No. 25 became Florida’s first such facility offering
businesses duty-related advantages for import and export goods. Under the Port's Master/Vision Plan, the
existing 21.87-acre FTZ site #1, containing four warehouse buildings and totaling approximately 390,000
square feet, will be converted to container yard area to replace existing container yards displaced by the
STN. The Port intends to relocate the FTZ and construct new warehouses on undeveloped Port land west
of the current location. A real estate study to analyze this proposed relocation of the FTZ was done in FY
2013. It is envisioned that project construction will commence in FY 2014 as a public-private partnership.

Seaport and Convention Center Security Improvement Project

This project will relocate the existing Northport security checkpoint and make other security improvements
to remove the Broward County/Greater Fort Lauderdale Convention Center from the secure area of the
Port. Construction is estimated to be completed in 2015.

Slip 1 New Bulkheads at Berths 9 and 10

This project will replace the existing bulkheads at Berths 9 and 10 in a new location approximately 125 feet
south of their current location, which will widen Slip 1. The design of this project will commence in late FY
2014.

Legal

Through voluntary agreement, several petroleum companies having operations located at the Port created
and funded an independent corporation, Port Everglades Environmental Corporation (PEECO). PEECO
was created to address the problem of and clean-up of historical petroleum contamination on common
areas owned by the Port, including pipeline right-of-ways, loading berths, and roadways adjacent to oil
company properties used by the petroleum companies for transportation of their petroleum products. The
majority of common areas on which petroleum contamination is known to exist have been accepted for
state-funded clean-up under Florida’s Early Detection Incentive Program. The Port believes that the
likelihood of having a material financial liability for petroleum contamination costs not covered by the State
of Florida or the oil industry is remote.

Liquidity Outlook

The Port believes that, based upon current and anticipated financial performance, cash flows from
operations will be adequate to meet anticipated requirements for capital projects, as well as scheduled
principal and interest payments for the coming year.

The Port’s strategy for growth includes terminal expansion and new Port facilities in the near future. Cash
on hand, investments, and cash generated from operations should enable the Port to support this strategy.
There are plans to seek additional financing through the issuance of revenue bonds in the future, and there
is excess borrowing capacity beyond the Port’s current obligations. However, there can be no assurance
that such financing would be available or, if so, at terms that would be acceptable.

The Port is exposed to various market risks. Market risk is the potential loss arising from adverse changes

in market prices and rates. Additionally, there is exposure from various market risks associated with an
interest rate swap agreement, which is more fully discussed in Note E — Long-term Obligations.
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Long-term Debt

As of September 30, 2013, the outstanding balance of revenue bonds payable was approximately
$259,330,000. Detailed information regarding the bonds is contained in Note E — Long-term Obligations.

Series 2008 Subordinate Bonds

During FY 2008, the Port issued $46,145,000 of Subordinated Port Facilities Refunding Revenue Bonds
Series 2008. The refunding bonds closed on July 10, 2008 in the form of variable rate demand bonds to
refund $43,160,000 of previously outstanding Subordinate Port Facilities Refunding Revenue Bonds Series
1998. The County entered into an interest rate swap agreement for $46,145,000 of its variable rate Series
2008 Subordinate Bonds for the outstanding period of the bonds as a means to lower its true borrowing
costs when compared against fixed-rate bonds at the time of issuance. The intention of the swap was to
effectively change the County’s variable interest rate. Based on the swap agreement, the County pays a
synthetic fixed rate of 3.642%.

Series 2009A Bonds

During FY 2009, the Port issued $83,235,000 of Port Revenue Bonds Series 2009A for the purpose of
providing funds, together with other legally available funds, to (i) pay all or part of the costs for the Cruise
Terminal 18 improvements and other capital improvements, (ii) fund a subaccount of the Reserve Account,
and (iii) pay certain costs of issuance and expenses relating to the bonds.

Series 2011A, B, and C Bonds

On November 22, 2011, the Port issued Series 2011A, Series 2011B, and Series 2011C in the aggregate
principal amount of $167,260,000. The proceeds of the issue were used to advance refund all of the
outstanding Series 1989A Bonds, Series 1998B Bonds, and Series 1998C Bonds having a principal
balance of $171,875,000, and to pay related issue costs. The Series 2011A, 2011B, and 2011C Bonds
were issued as fixed rate bonds, with an average life of 8.19 years and a true interest cost of 4.10%. They
are secured by a pledge of certain net revenues of the Port.

Bond Insurance and Credit Ratings

The Port’s most recent bond ratings on revenue bond outstanding as of September 30, 2013 are as
follows:

Moody's
Investor Standard &
Issue Insured Fitch, Inc. Services Poor's

2008 Subordinate Port Facilities Refunding Revenue Scotia Bank Letter of Credit AA-/F1+ - A+
2009A Port Facilities Revenue No A A2 A-
2011A Port Facilities Refunding Revenue Assured Guaranty A A2 A-
2011B Port Facilities Refunding Revenue Assured Guaranty A A2 A-
2011C Port Facilities Refunding Revenue Assured Guaranty A A2 A-

There were no changes in these ratings from FY 2011 to FY 2012. In FY 2013, the Standard & Poor’s
Ratings Services downgraded its rating for the provider of the Letter of Credit for the 2008 Subordinate Port
Facilities Refunding Revenue Bonds from AA- to A+.

Contacting the Port Department’s Financial Management

If you have questions about this report or need additional financial information, please contact the Port’s
Director of Finance, 1850 Eller Drive, Fort Lauderdale, FL 33316 USA.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statements of Net Position

September 30, 2013 and 2012
(Dollars in Thousands)

2012

2,026
204,044

5,397

144

388
3,956
5,889
4,002

4,212
19,986

250,044

25,832
3,357

56,756
63,877
431,449
164,261
249,173

965,516
(365,251)

600,265

629,454

879,498

5,642
6,800

2013
ASSETS
Current assets
Cash & cash equivalents $ 9,567
Investments 150,289
Accounts receivable, trade (less estimated uncollectible accounts of
$3in 2013 and $1in 2012) 6,903
Accounts receivable, other (less estimated uncollectible accounts and
unamortized discounts of $55 in 2013 and $59 in 2012) 137
Due from other County funds -
Due from other governments 1,163
Inventories 6,130
Prepaid items 4,404
Restricted assets
Cash & cash equivalents 3,052
Investments 55,343
Total current assets 236,988
Non-current assets
Restricted assets
Cash & cash equivalents 13,859
Investments 13,652
Capital assets
Land and land improvements 56,756
Construction in progress and pending equipment 20,707
Buildings, piers, and other improvements 503,117
Equipment and vehicles 170,753
Property held for leasing 249,182
Total capital assets 1,000,515
Less accumulated depreciation (391,623)
Total capital assets, net 608,892
Total non-current assets 636,403
Total assets 873,391
DEFERRED OUTFLOWS OF RESOURCES
Deferred charge on refunding 4,789
Accumulated decrease in fair value of interest rate swap 4,084
Total deferred outflows of resources $ 8,873
(Continued)
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statements of Net Position (Continued)
September 30, 2013 and 2012
(Dollars in Thousands)

2012

31,558
590
1,191
1,042
1,138

3,056
1,006
151
19,985

24,198

59,717

263,865
1,262
463
6,800

272,390

332,107

2013
LIABILITIES
Current liabilities
Accounts payable $ 8,867
Accrued liabilities 625
Due to other County funds 300
Due to other governments 882
Compensated absences 1,136
Payable from restricted assets
Security deposits 3,133
Accrued interest payable 1,102
Unearned grant revenue, capital contributions -
Revenue bonds payable 54,160
Total payable from restricted assets 58,395
Total current liabilities 70,205
Non-current liabilities
Revenue bonds payable, net of discounts and premiums 209,388
Compensated absences 1,127
Other post-employment benefits 512
Fair value of interest rate swap 4,084
Total non-current liabilities 215,111
Total liabilities 285,316
Commitments and contingencies
NET POSITION
Net investment in capital assets 350,133
Restricted for
Debt service 10,327
Renewal and replacement, operating and maintenance 17,184
Federal grants -
Unrestricted 219,304
Total net position $ 596,948

322,057

12,031
17,010
148
208,587

See accompanying notes to financial statements.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statements of Revenues, Expenses, and Changes in Net Position
For the Fiscal Years Ended September 30, 2013 and 2012
(Dollars in Thousands)

2013 2012
Operating revenues
Vessel, cargo, and passenger services $ 126,173 $ 122,234
Leasing of facilities 12,769 11,699
Vehicle parking 6,998 7,325
Other 1,379 1,673
Total operating revenues 147,319 142,931
Operating expenses
Salaries and wages 13,812 13,515
Benefits 4,285 4,144
Total personal services expenses 18,097 17,659
Law enforcement and fire rescue 25,931 26,093
Contractual services 11,885 11,202
Insurance 5,470 5,824
Utilities 4,168 3,763
Maintenance, equipment, and supplies 5,423 4,177
General and administrative 3,964 3,427
Total non-personal expenses 56,841 54,486
Total operating expenses before depreciation 74,938 72,145
Depreciation 27,438 25,947
Total operating expenses 102,376 98,092
Operating income 44,943 44,839
Non-operating revenues (expenses)
Interest income 390 909
Interest expense, net of capitalized interest (12,051) (14,090)
Bond issuance costs - (1,462)
Gain on disposal of capital assets 61 30
Discontinued projects costs (1,054) (3,319)
Other, net 399 (969)
Non-capital grant revenue 27 382
Total non-operating (expenses), net (12,228) (18,519)
Income before capital contributions 32,715 26,320
Capital contributions 4,400 9,781
Change in net position 37,115 36,101
Net position, beginning of year, as restated 559,833 523,732
Net position, end of year $ 596,948 $ 559,833

See accompanying notes to financial statements.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statements of Cash Flows
For the Fiscal Years Ended September 30, 2013 and 2012
(Dollars in Thousands)

2013 2012
Cash flows from operating activities
Cash received from customers $ 145,946 $ 145,025
Payments to suppliers for goods and services (59,332) (53,723)
Payments to employees for services (18,150) (17,614)
Other cash receipts 229 351
Net cash provided by operating activities 68,693 74,039
Cash flows from non-capital financing activities
Cash from non-capital grants 27 382
Payment for contribution to other government agency (459) (559)
Net cash used for non-capital financing activities (432) 177)
Cash flows from capital and related financing activities
Proceeds from bond refunding - 1,366
Payments to refunded bond escrow agent - (5,435)
Acquisition of capital assets (56,798) (34,109)
Principal payments on bonds (19,985) (8,985)
Payment of interest and fiscal charges (11,956) (11,416)
Payment of other debt service costs (717) (471)
Proceeds from sales of capital assets 67 30
Capital contributions 7,042 6,509
Net cash used for capital and related financing activities (82,347) (52,511)
Cash flows from investing activities
Purchases of investments (212,200) (315,154)
Proceeds from sales and maturities of investment securities 220,304 294,241
Interest on investments 390 909
Net cash provided by (used for) investing activities 8,494 (20,004)
Net Increase (decrease) in cash & cash equivalents (5,592) 1,347
Cash & cash equivalents, beginning of year 32,070 30,723
Cash & cash equivalents, end of year $ 26,478 $ 32,070
Cash & cash equivalents - unrestricted assets $ 9,567 $ 2,026
Cash & cash equivalents - restricted assets - current 3,052 4,212
Cash & cash equivalents - restricted assets - non-current 13,859 25,832
$ 26,478 $ 32,070

(Continued)
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PORT EVERGLADES DEPARTMENT

of Broward County, Florida

Statements of Cash Flows (Continued)
For the Fiscal Years Ended September 30, 2013 and 2012

(Dollars in Thousands)

Reconciliation of operating income to net cash provided
by operating activities

Operating income

Adjustments to reconcile operating income to net cash
provided by operating activities
Depreciation
Miscellaneous non-operating revenues
Decrease (increase) in assets

Accounts receivable, trade
Accounts receivable, other
Due from other County funds
Inventories
Prepaid items
Increase (decrease) in liabilities
Accounts payable
Accrued liabilities
Due to other County funds
Due to other governments
Compensated absences
Security deposits
Other post-employment benefits
Net adjustments

Net cash provided by operating activities

Supplemental information
Non-cash investing, capital, and financing activities
Refunding bond transactions through escrow agent
(excluding cash payments reflected on prior page)
Capital assets acquired through current accounts payable
Amortization of bond discounts and premiums
Amortization of deferred charges
Change in fair value of interest rate swap
Change in fair value of investments

2013

$ 44,943

2012

27,438
266

(1,506)
9
388
(241)
@71)

(1,106)
35
(891)
(160)
(137)
77
49

44,839

23,750

25,947
351

65

(30)
2,474
54

$ 68,693

29,200

5,624

(317)
853

(2,716)
129

éh AP D P hH P

See accompanying notes to financial statements.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Summary of Significant Accounting Policies

Reporting Entity: These financial statements present the financial position, changes in net position,
and cash flows of the Port Everglades Department (the “Port”) of Broward County, Florida (the
“County”) and not the County as a whole. The Port is a department of the County and operates as a
major enterprise fund thereof. The County owns Port Everglades, which is operated by the County’s
Board of County Commissioners (the “County Commission”). The Port, formerly known as Port
Everglades Authority (‘PEA”) is located within the geographic boundaries of the County and was
originally created in 1927 by a special act of the Florida Legislature to create and promote commerce
and industry through the operation of a deep-water seaport. The Port’s jurisdictional area consists of
approximately 2,190 acres, inclusive of land and water, designated for shipping, warehousing, and all
other non-residential uses, as approved. The Port owns approximately 1,277 acres.

The County Commission is responsible for legislative and fiscal control of the County. A County
Administrator is appointed by the County Commission and is responsible for administrative and fiscal
control of all County departments through the administration of directives and policies established by
the County Commission.

On March 10, 1992, voters approved a binding referendum to abolish the PEA and transfer control to
the County Commission. The Port remained independent until November 22, 1994. Laws of Florida,
Chapter 91-346 (Resolution 92-1734) provided for dissolution and required the County to assume all
of the Port’'s assets and obligations. The same law restricts the use of all monies and revenues
owned or generated by the Port as being used for Port purposes to the same extent as such
revenues could have been used by PEA prior to its dissolution and the transfer of its assets to the
County.

Basis of Presentation and Accounting: The accounting and financial reporting treatment is
determined by the applicable measurement focus and basis of accounting. Measurement focus
indicates the type of resources being measured, such as current financial resources or economic
resources. The basis of accounting indicates the timing of transactions or events for recognition in
the financial statements.

The Port is a major enterprise fund of the County and uses the enterprise fund type to account for all
of its operations. The financial statements are reported using the economic resources measurement
focus and the accrual basis of accounting. Revenues are recorded when earned, and expenses are
recorded when a liability is incurred, regardless of the timing of related cash flows.

The financial statements distinguish operating revenues and expenses from non-operating items.
Operating revenues and expenses generally result from providing services in connection with the
Port’s principal ongoing operations. The principal operating revenues of the Port are charges to
customers for services rendered or use of facilities. Operating expenses include the cost of services,
general and administrative expenses, and depreciation on capital assets. All revenues and
expenses not meeting this definition are reported as non-operating revenues or expenses.

New Accounting Pronouncements: The Port adopted the following Governmental Accounting
Standards Board (“GASB”) Statements during the fiscal year ended September 30, 2013:

GASB Statement No. 60, “Accounting and Financial Reporting for Service Concession
Arrangements”, provides guidance for financial reporting of service concession arrangements (SCAs)
between a transferor (a government) and an operator (governmental or nongovernmental entity). It
establishes recognition, measurement, and disclosure requirements for SCAs for both transferors
and governmental operators, requiring governments to account for and report SCAs in the same
manner. This Statement contributes to the assessment of inter-period equity by reporting up-front
payments or the present value of installment payments primarily as deferred inflows of resources,
reflecting the acquisition of resources that are applicable to a future reporting period.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Summary of Significant Accounting Policies — New Accounting Pronouncements (Continued)

It further requires that specific relevant disclosures be made by transferors and governmental
operators about SCAs. This Statement had no impact on the Port's financial statements.

GASB Statement No. 62, “Codification of Accounting and Financial Reporting Guidance Contained in
Pre-November 30, 1989 FASB and AICPA Pronouncements”, incorporates into the GASB's
authoritative literature certain accounting and financial reporting guidance that is included in the
following pronouncements issued on or before November 30, 1989, which do not conflict with or
contradict GASB pronouncements:

»  Financial Accounting Standards Board Statements (FASB) and Interpretations

»  Accounting Principles Board Opinions

* Accounting Research Bulletins of the American Institute of Certified Public Accountants' (AICPA)
Committee on Accounting Procedure

This Statement also supersedes GASB Statement No. 20, "Accounting and Financial Reporting for
Propriety Funds and Other Governmental Entities That Use Propriety Fund Accounting”. Those
entities who chose to apply post-November 30, 1989 FASB Statements and Interpretations that do
not conflict with or contradict GASB pronouncements can continue to apply those pronouncements
as other accounting literature. The financial reporting impact resulting from the implementation of
GASB Statement No. 62 was not material.

GASB Statement No. 63, “Financial Reporting of Deferred Outflows of Resources, Deferred Inflows
of Resources, and Net Position”, provides guidance for reporting deferred outflows of resources,
deferred inflows of resources, and net position in a statement of financial position. Amounts that are
required to be reported as deferred outflows should be reported in a statement of net position in a
separate section following assets. Similarly, amounts required to be reported as deferred inflows of
resources should be reported in a separate section following liabilities. This Statement also amends
net asset reporting requirements by incorporating deferred outflows of resources and deferred
inflows of resources into the definitions of the required components of the residual measure and by
renaming that measure as net position, rather than net assets. The adoption of this Statement
resulted in a change in the presentation of the Statement of Net Assets to what is now referred to as
the Statement of Net Position, and, in addition, the term "net assets" was changed to "net position"
throughout the financial statements. Additionally, this Statement requires that the component of net
position previously titled "Invested in Capital Assets, Net of Related Debt" now be titled "Net
Investment in Capital Assets." The adoption of this Statement also resulted in the reclassification of
amounts previously reported as an asset pertaining to the interest swap as a deferred outflow of
resources.

GASB Statement No. 65, “ltems Previously Reported as Assets and Liabilities”, establishes
accounting and financial reporting standards that reclassify, as deferred outflows of resources, or
deferred inflows of resources, certain items that were previously reported as assets and liabilities,
and recognizes, as outflows of resources or inflows of resources, certain items that were previously
reported as assets and liabilities. The provisions of this Statement are effective for financial
statement periods beginning after December 15, 2012; however, the Port opted to early implement
this Statement. For a debt refunding resulting in defeasance of debt, the difference between the
reacquisition price and the net carrying amount of the old debt was reclassified from liabilities to
deferred outflow of resources in the statements of net position. In addition, this statement also
required a change in the calculation of the deferred amount on refunding to exclude the effect of
refunded debts’ unamortized debt issuance costs. Additionally, the adoption of this Statement
required that debt issuance costs be expensed in the period incurred, resulting in a restatement of
net position, as discussed in the next section.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Summary of Significant Accounting Policies (Continued)

Change in Accounting Principle and Restatement of Prior Year Amounts: Beginning net
positions were restated as follows due to the implementation of GASB Statement No. 65 (dollars in
thousands):

2012 2011
Net position, October 1, as previously stated $563,920 $526,771
Restatement due to the write off of deferred bond
issuance costs pursuant to the implementation of
GASB Statement No. 65 (4,087) (3,039)
Net position, October 1, as restated $559,833 $523,732

Deposits and Investments: Cash & cash equivalents consist of demand deposits and investments
with original maturities at time of purchase of three months or less.

The Port participates in the cash and investment pool maintained by the County. All investments are
carried at fair value, as determined from quoted market prices. Each fund’s portion of the pool is
presented as “cash & cash equivalents,” “investments,” “restricted current assets,” or “restricted non-
current assets,” as appropriate. Earnings are allocated to County funds based on their average daily
cash and investment balances. The Port also maintains cash and investments outside the County
pool for the purpose of funding debt service payments and bond reserve requirements and for

investment purposes.

” o«

Accounts Receivable: The Port invoices customers for vessel, cargo, and passenger services and
leasing of facilities. The Port records accounts receivable at the estimated net realizable value.
Accordingly, accounts receivable are shown net of estimated uncollectible accounts and unamortized
discounts, as determined by management policies.

Due from Other Governments: The amounts due from other governments represent grants
receivable from federal and state governments for their share of amounts expended on various
capital projects

Due from or to Other County Funds: The amounts due from or to other County funds represent
lending arrangements outstanding at the end of the fiscal year.

Inventories and Prepaid Items: Crane spare parts inventory and supplies inventory are carried at
the lower of average cost or market. Fire retardant chemical inventory is recorded using the lower of
cost (first-in, first-out method) or market. Prepaid items consist primarily of insurance costs that will
benefit future periods.

Capital Assets: Capital assets are stated at cost or, if donated, fair market value on the date of
donation. Capital assets are defined as assets with an initial, individual cost of $1,000 or more for
equipment and $5,000 or more for all other capital assets and an estimated useful life in excess of
one year. Expenditures that materially extend the useful lives of existing assets are capitalized. The
costs of normal maintenance and repairs that do not add to the value of assets or materially extend
assets’ lives are not capitalized. The cost of property sold or retired, together with the related
accumulated depreciation, is removed from the appropriate accounts, and any resulting gain or loss
is reflected in the change in net position. Depreciation is computed using the straight-line method
over the estimated useful lives of the related assets as follows:

Buildings (including buildings held for leasing) 30 — 50 years
Piers 20 — 50 years
Other improvements 10 — 30 years
Equipment and vehicles 3 — 30vyears
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Summary of Significant Accounting Policies (Continued)

Capitalization of Interest Costs: Interest incurred during the construction phase of capital assets is
included as part of the capitalized value of the assets constructed. The Port incurred interest of
$12,589,000 and $14,440,000 for the fiscal years ended September 30, 2013 and 2012, respectively,
and, of this, $538,000 and $350,000, respectively, was included as part of the cost of construction in
progress and assets placed into service.

Deferred Outflows/Inflows of Resources: In addition to assets, the statement of net position will
sometimes report a separate section for deferred outflows of resources. This separate financial
statement element, deferred outflows of resources, represents a consumption of net position that
applies to a future period and so will not be recognized as an outflow of resources (expense) until
then. The Port has reported the deferred charge on refunding as a deferred outflow of resources in
the statements of net position. A deferred charge on refunding results from the difference in the
carrying value of refunded debt and its reacquisition price. This amount is deferred and amortized
over the shorter of the life of the refunded debt or refunding debt. The Port has also reported a
deferred outflow of resources for the accumulated decrease in fair value of the interest rate swap in
the statements of net position.

In addition to liabilities, the statement of net position will sometimes report a separate section for
deferred inflows of resources. This separate financial statement element, deferred inflows of
resources, represents an acquisition of net position that applies to a future period and so will not be
recognized as an inflow of resources (revenue) until that time. The Port does not have any items that
qualify for reporting in this category.

Unearned Grant Revenue, Capital Contributions: Monies received that do not yet meet the criteria
for revenue recognition are recorded as unearned grant revenue.

Compensated Absences: It is the Port’s policy to permit employees to accumulate vacation and
sick leave. The cost of earned-but-unused vacation pay is accrued as a liability in the period in which
the leave is earned. Liabilities for earned but unused sick leave are accrued only to the extent that
the leave will result in cash payments at termination.

Long-term Obligations: Long-term debt and other long-term obligations are reported as liabilities in
the statements of net position. Bond premiums or discounts are amortized on a straight-line basis
over the life of the bonds. Bonds payable are reported net of the applicable unamortized bond
premium or discount.

Net Position and Net Position Flow Assumption: Net position represents the residual interest in
the Port’s assets and deferred outflows of resources after liabilities and deferred inflows of resources
are deducted, and consists of three components: net investment in capital assets, restricted net
position, and unrestricted net position. Net investment in capital assets includes capital assets, net
of accumulated depreciation, reduced by 'outstanding debt incurred to acquire, construct or improve
those assets, excluding unexpended proceeds. The restricted net position category represents the
balance of assets restricted for general use by external parties (creditors, grantors, contributors, or
laws or regulations of other governments) or imposed by law through constitutional provisions or
enabling legislation. Unrestricted net position consists of the net position not meeting the definition of
either of the other two components.

Sometimes, the Port will fund outlays for a particular purpose from both restricted and unrestricted
resources. In order to calculate the amounts reported as restricted net position and unrestricted net
position in the financial statements, a flow assumption must be made about the order in which the
resources are considered to be applied. It is the Port’s policy to consider restricted net position to
have been depleted before unrestricted net position is applied.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Summary of Significant Accounting Policies (Continued)

Capital Contributions: Capital contributions consist mainly of grants from federal and state
governments. These capital contributions are recognized as earned as related project costs are
incurred.

Reclassifications: Certain amounts presented in the prior year data have been reclassified in order
to be consistent with the current year’s presentation.

Use of Estimates: The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets, deferred outflows of resources, liabilities,
and deferred inflows of resources at the dates of the financial statements and the reported amounts
of revenues and expenses during the reporting periods. Actual results could differ from those
estimates.

Deposits and Investments

As of September 30, 2013 and 2012, the Port’s deposits and investments consisted of the following
(dollars in thousands):

September 30,
2013 2012

Cash deposits $ 26,478 $ 32,070
Investments:

U.S. Treasuries 57,891 51,830

U.S. Agencies 157,017 172,775

Commercial paper 4,376 2,782
Total investments 219,284 227,387
Total cash & cash equivalents and investments $ 245,762 $ 259,457

Cash & cash equivalents and investments are classified in the statements of net position as follows
(dollars in thousands):

September 30,
2013 2012

Current assets

Cash & cash equivalents - unrestricted $ 9,567 $ 2,026

Cash & cash equivalents - restricted 3,052 4,212

Investments - unrestricted 150,289 204,044

Investments - restricted 55,343 19,986
Non-current assets

Cash & cash equivalents - restricted 13,859 25,832

Investments - restricted 13,652 3,357
Total cash & cash equivalents and investments $ 245,762 $ 259,457
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Deposits and Investments (Continued)

Deposits — Custodial Credit Risk: The custodial credit risk for deposits is the risk that, in the event
of the failure of a depository financial institution, the County will not be able to recover deposits or will
not be able to recover collateral securities that are in the possession of an outside party. The County
mitigates custodial credit risk by requiring public funds to be deposited in a qualified public depository
pursuant to State Statutes. Under State Statutes, each qualified public depository is required to
pledge eligible collateral having a market value equal to or greater than the average daily or monthly
balance of all public deposits times the depository’s collateral pledging level. The pledging level may
range from 25% to 200%, depending upon the depository’s financial condition and establishment
period. All collateral must be deposited with an approved financial institution. Any potential losses to
public depositors are covered by applicable deposit insurance, sale of securities pledged as
collateral, and, if necessary, assessments against other qualified public depositories of the same
type as the depository in default.

As of September 30, 2013, $16,394,000 was exposed to custodial credit risk, because it was
uninsured and collateralized with securities held by the pledging financial institution’s trust
department, but not in the County’s name.

Investments: The County's investment practices are governed by 218.415 of State Statutes;
County Code of Ordinances, Chapter I, Article I, Section 1-10; and the requirements of outstanding
bond covenants. The County has a formal investment policy that, in the opinion of management, is
designed to ensure conformity with State Statutes and seeks to limit exposure to investment risks.
The investment policy specifies the types, issuer, maturity, and performance measurement of
investment securities that are permissible. Securities are held to maturity, with limited exceptions
outlined in the investment policy. Qualified institutions utilized for investment transactions are also
addressed within the policy, as well as diversification requirements for the investment portfolio.

Under State Statutes and County Ordinances, the County is authorized to invest in obligations of the
U.S. Treasury, its agencies and instrumentalities, commercial paper, repurchase agreements,
certificates of deposit, certain money market funds, and the Florida Local Government Investment
Trust. County policy requires that securities underlying repurchase agreements must have a market
value of at least 102% of the cost of the repurchase agreements.

Interest Rate Risk: In accordance with its investment policy, the County manages its exposure to
interest rate volatility by limiting the weighted average maturity of its investment portfolio within the
following maturity categories:

Overnight 35%
1 to 30 days 80%
31 to0 90 days 80%
91 days to 1 year 70%
1 year to 2 years 40%

2 years to 3 years 20%
3 years to 4 years 15%
4 years to 5 years 10%

Assets held pursuant to bond covenants are exempt from these maturity limitations. As of
September 30, 2013, the County portfolio’'s weighted average maturity was 561 days and was in
accordance with the County's investment policy.

Credit Risk: The County’s investment policy contains specific rating criteria for certain investments.
The policy states that commercial paper, bonds, notes, or obligations of the State of Florida, any
municipality or political subdivision, or any agency or authority of the state, if such obligations are
rated, must be rated in one of the two highest rating categories by at least two nationally recognized
rating agencies. Commercial paper thatis not rated must be backed by a letter of credit or line of
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Deposits and Investments — Investments — Credit Risk (Continued)

credit rated in one of the two highest rating categories. Any investments in World Bank notes, bonds,
and discount notes must be rated AAA or equivalent by Moody’s Investors Service and/or Standard &
Poor’s Ratings Services. Investments in Securities and Exchange Commission registered money
market funds must have the highest credit quality rating from a nationally recognized rating agency.

The County’s investments in U.S. Treasuries and U.S. Agencies are rated AA+ by Standard & Poor’s
Ratings Services and Aaa by Moody’s Investors Service. The County’s investments in commercial
paper are rated P-1 by Moody’s Investors Service and A-1 or higher by Standard & Poor’s Ratings
Services.

Concentration of Credit Risk: The County places no limit on the amount that may be invested in
securities of the U. S. Government and U.S. Agencies thereof or in government-sponsored
corporation securities. The County requires that all other investments be diversified with no more
than 5% of the value of the portfolio invested in the securities of any single issuer. GASB Statement
No. 40, Deposit and Investment Disclosures, requires disclosure when the percent is 5% or more
invested in any one issuer. As of September 30, 2013, the County’s investment in the Federal
Agricultural Mortgage Corporation was 5.55%; the Federal Home Loan Bank was 15.48%; the
Federal Home Loan Mortgage Corporation was 18.40%; and the Federal National Mortgage
Association was 27.69%.

Restricted Assets

Restricted assets of the Port as of September 30, 2013 and 2012 represent amounts restricted for
debt service, required reserves for maintenance and improvements under the terms of outstanding
bond agreements and regulatory requirements, amounts restricted for investment in capital assets,
refundable customer security deposits, and grants. The debt service accounts contain the principal
and interest amounts required for bond payments due on the scheduled dates. The bond reserve
accounts contain the maximum amount of the required amounts for the renewal and replacement
and operating and maintenance reserves. The capital projects and federal grants accounts include
proceeds restricted per bond or grant requirements to purchase capital assets.

As of September 30, 2013 and 2012, assets were restricted for the following purposes (dollars in
thousands):

September 30, 2013 September 30, 2012

Debt service $ 65,589 $ 33,022
Bond reserve accounts 17,184 17,010
Security deposits 3,133 3,056
Federal grants - 299
$ 85,906 $ 53,387

As of September 30, 2013 and 2012, restricted assets were classified in the statements of net
position as follows (dollars in thousands):

September 30, 2013 September 30, 2012
Current assets — restricted
Cash & cash equivalents $ 3,052 $ 4,212
Investments 55,343 19,986
Non-current assets - restricted
Cash & cash equivalents 13,859 25,832
Investments 13,652 3,357
Total restricted assets $ 85,906 $ 53,387
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

D. Capital Assets

Capital asset activity was as follows for the fiscal years ended September 30, 2013 and 2012 (dollars
in thousands):

Balance Balance
October 1, September 30,
2012 * Additions Deletions 2013
Capital assets not being depreciated
Land and land improvements $ 56,756 $ - $ - $ 56,756
Property held for leasing - land and land improvements 151,324 - - 151,324
Construction in progress and pending equipment
Construction in progress 62,105 31,553 (73,548) 20,110
Pending equipment 1,772 5,572 (6,747) 597
Total construction in progress and pending equipment 63,877 37,125 (80,295) 20,707
Total non-depreciable capital assets 271,957 37,125 (80,295) 228,787
Capital assets being depreciated
Buildings, piers, and other improvements 431,449 71,668 - 503,117
Property held for leasing - buildings, piers, and other improvements 97,849 9 - 97,858
Equipment and vehicles 164,261 7,564 (1,072) 170,753
Total depreciable capital assets 693,559 79,241 (1,072) 771,728
Less accumulated depreciation
Buildings, piers, and other improvements (224,623) (16,419) - (241,042)
Property held for leasing - buildings, piers, and other improvements (59,174) (2,592) - (61,766)
Equipment and vehicles (81,454) (8,427) 1,066 (88,815)
Total accumulated depreciation (365,251) (27,438) 1,066 (391,623)
Total capital assets being depreciated, net 328,308 51,803 6) 380,105
Total capital assets, net $ 600,265 $ 88928 $ (80,301) $ 608,892
Balance Balance
October 1, September 30,
2011 * Additions Deletions 2012
Capital assets not being depreciated
Land and land improvements $ 56,754 $ 2 $ - $ 56,756
Property held for leasing - land and land improvements 151,324 - - 151,324
Construction in progress and pending equipment
Construction in progress 26,287 50,861 (15,043) 62,105
Pending equipment 3,139 6,987 (8,354) 1,772
Total construction in progress and pending equipment 29,426 57,848 (23,397) 63,877
Total non-depreciable capital assets 237,504 57,850 (23,397) 271,957
Capital assets being depreciated
Buildings, piers, and other improvements 419,450 11,999 - 431,449
Property held for leasing - buildings, piers, and other improvements 97,485 364 - 97,849
Equipment and vehicles 158,642 6,107 (488) 164,261
Total depreciable capital assets 675,577 18,470 (488) 693,559
Less accumulated depreciation
Buildings, piers, and other improvements (209,589) (15,034) - (224,623)
Property held for leasing - buildings, piers, and other improvements (56,467) (2,707) - (59,174)
Equipment and vehicles (73,736) (8,206) 488 (81,454)
Total accumulated depreciation (339,792) (25,947) 488 (365,251)
Total capital assets being depreciated, net 335,785 (7,477) - 328,308
Total capital assets, net $ 573280 $ 50373 $ (23,397) $ 600,265

* The October 1, 2012 and 2011 beginning balances in the tables above incorporate reclassifications between property held for leasing
and property used in operations. There was no effect on the total net capital assets reported.
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Capital Assets (Continued)

As of September 30, 2013, property held for leasing included both non-depreciable capital assets
(land and land improvements of $151,324,000 and depreciable capital assets (buildings, piers, and
other improvements of $97,858,000), totaling $249,182,000, less accumulated depreciation of
$61,766,000 for a net book value of $187,416,000.

As of September 30, 2012, property held for leasing included both non-depreciable capital assets
(land and land improvements of $151,324,000) and depreciable capital assets (buildings, piers, and
other improvements of $97,849,000), totaling $249,173,000, less accumulated depreciation of
$59,174,000 for a net book value of $189,999,000.

Long-term Obligations

Changes in long-term obligations for the fiscal years ended September 30, 2013 and 2012 were as
follows (dollars in thousands):

Balance Balance
October 1, September 30, Due within
2012 Additions Reductions 2013 One Year
Revenue bonds payable
2008 Subordinate Port Facilities, Refunding $ 37,665 $ - $ (1,930) $ 35,735 $ 35735
2009A Port Facilities 75,895 - (2,900) 72,995 3,045
2011A Port Facilities, Refunding 12,370 - - 12,370 -
2011B Port Facilities, Refunding, Serial 69,055 - - 69,055 -
2011B Port Facilities, Refunding, Term 31,640 - - 31,640 -
2011C Port Facilities, Refunding 52,690 - (15,155) 37,535 15,380
Total face amount of revenue bonds payable 279,315 - (19,985) 259,330 54,160
Unamortized bond discounts (1,425) - 84 (1,341) -
Unamortized bond premiums 5,960 - (401) 5,559 -
Total net revenue bonds payable 283,850 - (20,302) 263,548 54,160
Compensated absences payable 2,400 872 (1,009) 2,263 1,136
Other post-employment benefits 463 99 (50) 512 -
Total $ 286,713 $ 971 $ (21,361) $ 266,323 $ 55,296
Balance Balance
October 1, September 30, Due within
2011 * Additions Reductions 2012 One Year
Revenue bonds payable
1989A Port Facilities, Refunding $ 53,185  $ - $ (53,185) $ - $ -
1998A Port Facilities, Refunding 2,855 - (2,855) - -
1998B Port Facilities, Refunding 79,825 - (79,825) - -
1998C Port Facilities, Serial 10,220 - (10,220) - -
1998C Port Facilities, Term 28,645 - (28,645) - -
2008 Subordinate Port Facilities, Refunding 39,525 - (1,860) 37,665 1,930
2009A Port Facilities 78,660 - (2,765) 75,895 2,900
2011A Port Facilities, Refunding - 12,370 - 12,370 -
2011B Port Facilities, Refunding, Serial - 69,055 - 69,055 -
2011B Port Facilities, Refunding, Term - 31,640 - 31,640 -
2011C Port Facilities, Refunding - 54,195 (1,505) 52,690 15,155
Total face amount of revenue bonds payable 292,915 167,260 (180,860) 279,315 19,985
Unamortized bond discounts (8,177) - 6,752 (1,425) -
Unamortized bond premiums 1,073 5,242 (355) 5,960 -
Total net revenue bonds payable 285,811 172,502 (174,463) 283,850 19,985
Compensated absences payable 2,430 1,101 (1,131) 2,400 1,138
Other post-employment benefits 409 101 (47) 463 -
Total $ 288,650 $ 173,704 $ (175,641) $ 286,713 $ 21,123

* The October 1, 2012 and October 1, 2011 beginning balances in the tables above were restated due to the implementation of GASB
Statement No. 65. This restatement reclassifies the unamortized deferred charge on refunding from liabilities to deferred outflows of
resources in the statements of net position.
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Revenue Bonds Payable: The following is a summary of the major provisions and significant debt
service requirements for bonds outstanding as of September 30, 2013 and 2012 (dollars in
thousands):

Optional (O) or

Mandatory (M) Final Original Outstanding
Primary Interest Payment Redemption Maturity ~ Amount Retired/ M
Bond Issue Purpose Type Rate (%) Dates Redemption Year  Date Issued Refunded 2013 2012
2008 Subordinate Port  Refunding
Facilities Refunding Issue Demand 3.642 * Monthly (0] 2009 9-1-2027 $46,145  $(10,410) § 35735 § 37,665

2009A Port Facilities Capital
Improvements  Serial 30-60 3-19-1 (o] 2019 9-1-2025 $48,085  $(10,240) 37,845 40,745

2009A Port Facilities Capital

Improvements  Term  5.25-55  3-19-1 M 2023 9-1-2029 $35150 $ - 35,150 35,150
2011A Port Facilities Refunding

Issue Serial 50 3191 0] 2021 9-1-2025 $12370 $ - 12,370 12,370
2011B Port Facilities Refunding

Issue Serial 50 3-19-1 (o] 2021 9-1-2023 $69,055 § - 69,055 69,055
2011B Port Facilities Refunding

Issue Term 4625 3-19-1 M 2025 9-1-2027 $31640 $ - 31,640 31,640
2011C Port Facilites ~ Refunding

Issue Serial  1.098-3.0  3-19-1 NA NA 9-1-2016 $54,195  $(16,660) 37,535 52,690
Total face amount of revenue bonds payable $259,330  $279,315

* Synthetic fixed rate per sw ap agreement.

The annual debt service requirements for all bonds outstanding as of September 30, 2013 are as
follows (dollars in thousands):

Fiscal Year(s) Principal Interest * Total
2014 $ 54,160 $ 11,621 $ 65,781
2015 18,870 11,103 29,973
2016 19,670 10,235 29,905
2017 10,790 9,497 20,287
2018 11,335 8,873 20,208

2019-2023 65,935 33,808 99,743
2024-2028 72,015 12,907 84,922
2029 6,555 361 6,916

$ 259,330 $ 98,405 $ 357,735

* Although the principal includes the Series 2008 Bonds as a current liability pursuant to GASB Interpretation No. 1, “Demand Bonds Issued by
State and Local Governmental Entities — an interpretation of NCGA Statement | and NCGA Interpretation 9,” the related interest amounts
reflected are based upon the original maturity schedule, as it is the Port’s intent to negotiate a new credit facility.
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Long-term Obligations — Revenue Bonds Payable (Continued)

Details of the Port’'s bonds outstanding as of September 30, 2013 and 2012 are provided in the
following sections. Terms not defined in these Notes to Financial Statements that are capitalized are
defined in the underlying agreements.

Series 2008 Bonds: In July, 2008, the Port issued $46,145,000 of Subordinated Port Facilities
Refunding Revenue Bonds Series 2008 (the “Series 2008 Bonds”). The Series 2008 Bonds were
issued to refund $43,160,000 of outstanding Series 1998 Bonds. The Series 2008 Bonds bear
interest at a weekly variable rate. The variable rate as of September 30, 2013 and 2012 was 0.07%
and 0.18%, respectively.

Demand bonds. The Series 2008 Bonds are subject to purchase on the demand of the holder or a
mandatory tender for purchase at a price equal to principal plus accrued interest. The Port's
remarketing agent is authorized to use its best efforts to sell the repurchased bonds at a price equal to
100 percent of the principal amount by adjusting the interest rate.

An irrevocable transferable direct-pay Letter of Credit was issued by The Bank of Nova Scotia (BONS)
pursuant to the Reimbursement Agreement dated July 1, 2008, between the Port and BONS, and its
First Amendment was executed on May 26, 2011. The Letter of Credit was issued in an amount equal
to the $46,145,000 original aggregate principal amount of the Series 2008 Bonds, plus 56 days'
interest thereon at the rate of 15% per annum. At the time of the First Amendment, $41,320,000
aggregate principal remained outstanding. The Letter of Credit will terminate upon the earlier to occur
of BONS' close of business on (a) July 8, 2014 (as extended from time to time) or (b) earlier dates as
defined in the Letter of Credit agreement. Pursuant to GASB Interpretation No. 1, "Demand Bonds
Issued by State and Local Governmental Entities - on interpretation of NCGA Statement 1 and NCGA
Interpretation 9," since a new credit facility was not negotiated as of September 30, 2013, the bonds
are reflected as a current liability in the statement of net position as of September 30, 2013.

In the event that a demand for purchase by an owner or a mandatory tender for purchase of the Series
2008 Bonds is not remarketed, the Trustee, complying with the terms of the Letter of Credit, is
authorized to draw an amount sufficient to pay principal and interest when due and to pay the
applicable portion of the purchase price of Series 2008 Bonds and accrued interest. Liquidity
advances representing draws to pay the portion of the purchase price of principal not remarketed bear
interest based on an Alternative Base Rate, which is defined as the highest of the bank’s base rate;
the Federal Funds Rate plus 2%; the London Interbank Offered Rate (LIBOR) plus 3%; or 7%. Within
the first 90 days, interest is at the applicable Alternative Base Rate and for 91-180 days interest is at
the Alternative Base Rate plus 1%. Liquidity advances that remain outstanding upon the earlier of 180
days or facility expiration will convert to a three-year term loan. The principal portion of the term loan
of $35,735,000 shall be payable in twelve equal quarterly installments commencing 90 days after such
conversion, with interest at the Alternative Base Rate plus 2%. As of September 30, 2013, no
amounts have been drawn from the Letter of Credit.

The Port is required to pay BONS, on a quarterly basis, a commitment fee for the Letter of Credit.
Through July 2011, the fee was 0.50% per annum of the average daily gross available amount of the
Letter of Credit. For the period commencing on July 8, 2011 through termination, the fee varies based
upon the bond ratings from Moody's Investors Services, Standard & Poor's Ratings Services, and
Fitch Ratings Services. The current rate is 1.35% per annum. In addition, the remarketing agent is
paid an annual fee equal to 0.60% of the then outstanding aggregate principal amount of the Series
2008 Bonds.
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Long-term Obligations — Revenue Bonds Payable — Series 2008 Bonds (Continued)

2008 interest rate swap agreement. The Port entered into an interest rate swap agreement in July
2008, with Goldman Sachs Capital Markets, L.P. to provide a synthetic fixed rate structure for the
$46,145,000 Series 2008 Bonds that bear interest at a variable weekly rate. Interest rate swaps are
considered to be derivative instruments and are carried on the statement of net position at fair value.

Objective of the interest rate swap — The interest rate swap agreement was a means to lower the
Port’s true borrowing costs when compared against fixed-rate bonds at the time of issuance. The
intention of the swap was to effectively change the Port’s variable interest rate. Based on the swap
agreement, the Port pays a synthetic fixed rate of 3.642%.

Terms — The interest rate swap was entered into at the same time that the Series 2008 Bonds were
issued in July 2008. The Series 2008 Bonds and the related interest rate swap agreement expire on
September 1, 2027. The interest rate swap's original notional amount of $46,145,000 matches the
original principal amount of the Series 2008 Bonds. The outstanding notional amount of the interest
rate swap matches the principal amortization schedule of the Series 2008 Bonds. Under the terms of
the interest rate swap agreement, the Port pays the counterparty a fixed rate of 3.642% and receives a
variable rate payment based on the SIFMA Municipal Swap Index.

Fair value — As of September 30, 2013 and 2012, the swap had a negative fair value of $4,084,000
and $6,800,000, respectively. This represented a decrease of $2,716,000 as of September 30, 2013,
as compared to the prior year. The swap’s fair value is reported as a deferred outflow of resources as
“Accumulated Decrease in Fair Value of Interest Rate Swap” and as a liability as “Fair Value of
Interest Rate Swap” in the accompanying statements of net position. The swap’s notional amount as
of September 30, 2013 and 2012, which equaled the principal outstanding on the Series 2008 Bonds
as of those dates, was $35,735,000 and $37,665,000, respectively. The fair value is developed by a
pricing service that considers the significant assumptions to be proprietary.

Credit risk — As of September 30, 2013 and 2012, the Port was not exposed to credit risk, because
the swap had a negative fair value. However, should interest rates change and the fair value become
positive, the Port could be exposed to credit risk in the amount of the swap’s fair value. The swap
agreement is subject to termination prior to September 1, 2027, upon the occurrence of certain
termination events.

Basis risk — Municipal interest rate swaps are normally based on a fixed payment and an indexed
variable receipt instead of the actual variable debt payment. Any difference between the indexed
variable receipt and the actual market-determined variable rate paid on the bonds is called “basis
risk.” The Port is exposed to basis risk on its interest rate swap, because the variable rate payments
received are based on the weekly SIFMA Municipal Swap Index, which may differ from the interest
rates the Port pays on the variable rate debt, which is remarketed every seven days.

Termination risk — Under certain conditions, the Port or the counterparty may terminate the swap. If
the swap is terminated, the Port would be exposed to variability in the amount of its debt service
payments resulting from changes in the variable interest rate on the Series 2008 Bonds. While this
could increase the Port’s total debt service, if, at the time of termination, the swap has a negative fair
value by approximately the amount of such negative fair value, the counterparty would have no claim
against the Port for any other compensation.

The interest rate swap agreement does not affect the obligation of the Port under the indenture to
repay the principal and variable interest on the Series 2008 Bonds. However, during the term of the
swap agreement, the Port effectively pays a fixed rate on the debt. The debt service requirements to
maturity for these bonds (presented in this note) are based on that fixed rate. The Port will be
exposed to variable rates if the counterparty to the swap defaults or if the swap agreement is
terminated. A termination or default of the swap agreement may also result in the Port making or
receiving a termination payment.
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Long-term Obligations — Revenue Bonds Payable — Series 2008 Bonds — 2008 interest rate
swap agreement (Continued)

Swap payment and associated debt — As interest rates vary, the variable-rate interest payments and
swap payments will vary. The debt service requirements to maturity of the variable-rate bonds as of
September 30, 2013, assuming the synthetic fixed rate of 3.642%, were as follows (dollars in
thousands):

Year(s) Principal Interest Total *
2014 $ 2,000 $ 1,288 $ 3,288
2015 2,075 1,216 3,291
2016 2,145 1,143 3,288
2017 2,230 1,062 3,292
2018 2,310 981 3,291

2019-2023 12,880 3,587 16,467
2024-2027 12,095 1,079 13,174
Total $ 35,735 $ 10,356 $ 46,091

* Although the principal of the Series 2008 Bonds is presented as a current liability in the statement of net position as of September 30, 2013
pursuant to GASB Interpretation No. 1, “Demand Bonds Issued by State and Local Governmental Entities — an interpretation of NCGA
Statement 1 and NCGA Interpretation 9,” the table above is based upon the original maturity schedule, as it is the Port’s intent to negotiate a
new credit facility.

Series 2009A Bonds: In July 2009, the Port issued $83,235,000 of Port Everglades Revenue Bonds
Series 2009A (the “Series 2009A Bonds”) for the purpose of providing funds, together with other
legally available funds to (i) pay all or part of the costs for the Terminal 18 improvements and other
capital improvements, (ii) fund a subaccount of the Reserve Account, and (iii) pay certain costs of
issuance and expenses relating to the Series 2009A Bonds. The Series 2009A Bonds, Outstanding
Bonds, along with any Additional Bonds or Refunding Bonds hereafter issued under the Bond
Resolution, are payable from and are equally and ratably secured pursuant to the Bond Resolution by
a pledge of and a lien on the Net Revenue of the County derived from the operation of the Port
Facilities and the moneys on deposit from time to time in the Funds and Accounts established
pursuant to the Bond Resolution (excluding the Rebate Fund and the Operation and Maintenance
Fund and the accounts therein), subject to the provisions of the Bond Resolution permitting application
thereof for the purposes and on the terms and conditions set forth in the Bond Resolution. The Series
2009A Bonds interest rate ranges from 3% to 6%.

Series 2011 Bonds: On November 22, 2011, the Port issued Port Facilities Refunding Bonds Series
2011A in the amount of $12,370,000; Port Facilities Refunding Bonds Series 2011B in the amount of
$100,695,000; and Port Facilities Refunding Bonds Series 2011C in the amount of $54,195,000
(collectively, the “Series 2011 Bonds”), with interest rates ranging from 1.098% to 5% (true interest
rate of 4.107%). The proceeds of the issue were used to advance refund $53,185,000 of Series
1989A Bonds, $79,825,000 of Series 1998B Bonds, and $38,865,000 of Series 1998C Bonds (Serial
and Term), with the interest rates ranging from 5% to 5.375%.

Defeased Bonds: The Port has entered into refunding transactions whereby refunding bonds were
issued to facilitate the retirement of the Port’s obligation with respect to certain outstanding bond
issues. The net proceeds of the refunding issues have been placed in irrevocable escrow accounts
and invested in U.S. Treasury obligations that, together with interest earned thereon, will provide
amounts sufficient for future payments of interest and principal on the bond issues being refunded.
The refunded bonds are not included in the statements of net position as a liability, since the Port has
legally satisfied its obligation through the refunding process.
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The following is a summary of the Port’s defeasance transactions from advance refundings (dollars in

thousands):
Principal Outstanding
September 30,
Year of
Defeasance Bond Issue Defeased 2013 2012
1989 Port Facilities Revenue Bonds Series 1986 $ 28,695 $ 34,720

Bond Covenants: The Series 2009A and 2011 bond covenants require the Port to do the following:

1.

Continue in effect the present tariff of rates and fees for, and the present rentals and other
charges for the use of, the Port Facilities and the services furnished by the County, until the
same are revised as provided in the Bond Resolution;

Not change, revise, or reduce any such rates, fees, rentals and other charges if such change,
revision or reduction will result in producing less Gross Revenue, unless such rates, fees
rentals and other charges as so changed, revised, or reduced will produce sufficient Gross
Revenue to comply with the following paragraph; and

Subject to the two preceding paragraphs, from time to time and as often as it appears
necessary, revise the rates, fees, rentals, and other charges for the use of the Port Facilities
and for the services furnished by the County as may be necessary or proper in order that the
Gross Revenue (excluding investment income on funds on deposit in the Construction Fund,
Ad Valorem Tax, Rebate, and Operating and Maintenance trust accounts) will at all times be
sufficient in each fiscal year to provide an amount at least equal to the sum of the following:

a) 100% of the current expenses;

b) 125% of the current bond principal and interest requirements;

c) 100% of the bond reserve requirement; and

d) 100% of the required current deposits to the Renewal & Replacement Fund.

The 2008 Subordinate bond covenants require that gross revenue (excluding investment income on
funds on deposit in the Construction Fund) and on investment income on funds on deposit in the
Sinking Fund and the Debt Service Reserve Fund will at all times be sufficient in each current fiscal
year to provide an amount at least equal to the sum of a, ¢, and d above and, furthermore, the

following:

a) 100% of the aggregate of current expenses, the reserve account deposit requirement,
and the amount required to be deposited in the Renewal & Replacement Fund for the
current fiscal year;

b) 100% of the administrative expenses for the current fiscal year;

c) 110% of the composite principal and interest requirements for the current fiscal year;
and

d) 100% of the debt service reserve fund deposit requirement for the current fiscal year.
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The Port was in compliance with bond indenture requirements as of September 30, 2013 and 2012.

Schedule of Revenues, Expenses, Debt Service, and Debt Service Coverage
For the Fiscal Years Ended September 30, 2013 and 2012
(Dollars in Thousands)

2013 2012
Operating revenues
Vessel, cargo, and passenger senices $ 126,173 $ 122,234
Leasing of facilities 12,769 11,699
Vehicle parking 6,998 7,325
Other 1,379 1,673
Total operating revenues 147,319 142,931
Eligible non-operating revenues
Interest income 390 909
Less O&M reserve interest (10) 3)
Less 2008 sinking fund interest 2) )
Less 2008 debt senice reserve interest (7) (7)
Gain on disposals of capital assets 61 30
Refund of prior year's expenditures 235 351
Total eligible non-operating revenues 667 1,278
Total eligible revenues 147,986 144,209
Operating expenses before depreciation (74,938) (72,145)
Eligible non-operating expenses
Other debt senice costs (717) (469)
Payment in lieu of taxes (469) (459)
(1,186) (928)
Total eligible expenses (76,124) (73,073)
Net income available for debt senice $ 71,862 $ 71,136
Debt senice requirements - senior lien bonds $ 28,758 $ 28,754
Actual coverage 2.50 2.47
Required coverage 1.25 1.25
Composite debt senice requirements -- senior and subordinate bonds $ 32,046 $ 32,042
Actual coverage 2.24 2.22
Required coverage 1.10 1.10

* Although the principal of the Series 2008 Bonds is presented as a current liability in the statement of net position as of September 30, 2013
pursuant to GASB Interpretation No. 1, “Demand Bonds Issued by State and Local Governmental Entities — an interpretation of NCGA
Statement 1 and NCGA Interpretation 9,” the calculations above are based upon the original maturity schedule, as it is the Port’s intent to
negotiate a new credit facility.
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The Port’s issued bonds are secured by a pledge of specific revenues. Total pledged revenues to
repay the principal and interest of revenue bonds payable as of September 30, 2013 and 2012 were
as follows (dollars in thousands):

September 30,
2013 2012
Current pledged revenues $ 71,862 $ 71,136
Current debt senvice $ 32,042 $ 19,897
Total future pledged revenues $ 357,735 $ 389,777

Current pledged revenues are equivalent to “Net income available for debt service,” as shown in the
table above. Total future pledged revenues reflect principal and interest payment requirements on a
cash basis through fiscal year 2029.

All of the bonds are payable from the net revenues of the Port derived from the operation of Port
facilities and the monies on deposit in accounts established pursuant to the bond resolutions. No
recourse to the credit or taxing power of the County exists for payment of principal and interest on
the bonds. Payment of principal and interest on the Series 2011 bonds is guaranteed under a
municipal bond insurance policy issued by Assured Guaranty Municipal Corporation (AGMC). These
policies unconditionally guarantee the payment of that portion of the principal and interest on the
bonds that has become due for payment but is unpaid by reason of nonpayment by the Port.

Other Post-employment Benefits (OPEB): The Port, as a department of the County, participates
in the County’s single-employer, defined-benefit healthcare plan.

Plan Description: The plan allows employees and their beneficiaries to continue obtaining health,
dental and other insurance benefits upon retirement. The benefits of the plan conform to State
Statutes, which are the legal authority for the plan. The plan has no assets and does not issue
separate financial reports.

Funding Policy and Annual OPEB Cost: The Port makes no direct contribution to the defined-
benefit healthcare plan. Retirees and their beneficiaries pay the same group rates as are charged to
the Port for active employees. However, the County’s actuaries, in their actuarial valuation, calculate
an offset to the cost of these benefits, which is described below, and is called the Employer
Contribution.

The Port's annual OPEB cost for the plan is calculated based on the annual required contribution of
the employer, an amount actuarially determined in accordance with the parameters of GASB
Statement No. 45, Accounting and Financial Reporting by Employers for Postemployment Benefits
Other Than Pensions. The annual required contribution represents a level of funding that, if paid on
an ongoing basis, is projected to cover normal costs each year and to amortize any unfunded
actuarial liabilities over a period not to exceed thirty years.
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Long-term Obligations — Other Post-employment Benefits (OPEB) — Funding Policy and
Annual OPEB Cost (Continued)

The annual OPEB cost for the Port as of September 30, 2013 and 2012 and the related information
for the plan are as follows (dollars in thousands):

September 30,

2013 2012
Required contribution rates:

Employer Pay as you go Pay as you go
Plan members N/A N/A
Annual required contribution $ 99 $ 101
Interest on net OPEB obligation 18 17
Adjustment to annual required contribution (18) 17)
Annual OPEB cost 99 101
Contributions made (50) (47)
Increase in net OPEB obligation 49 54
Net OPEB obligation, beginning of year 463 409
Net OPEB obligation, end of year $ 512 $ 463

The annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the net
OPEB obligation as of September 30, 2013, 2012, and 2011 for the Port were as follows (dollars in
thousands):

September 30,

2013 2012 2011
Annual OPEB cost $ 99 $ 101 $ 144
Percentage of annual OPEB cost contributed 49.61 % 46.88 % 3241 %
Net OPEB obligation $ 512 $ 463 $ 409

Funded Status and Funding Progress: The funded status of the plan as of October 1, 2011, the
date of the most recent actuarial valuation, was as follows (dollars in thousands):

Actuarial accrued liability $ 24,800
Actuarial value of plan assets -
Unfunded actuarial accrued liability $ 24,800
Funded ratio - %
Covered payroll $231,302
Unfunded actuarial accrued liability

as a percentage of covered payroll 10.72 %

Actuarial valuations involve estimates of the value of reported amounts and assumptions about the
probability of events in the future. Amounts determined regarding the funded status of the plan and
the annual required contributions of the employer are subject to continual revision, as actual results
are compared to past expectations and new estimates are made about the future. The required
schedule of funding progress presented as required supplementary information is designed to
provide multi-year trend information to show whether the actuarial value of plan assets is increasing
or decreasing over time relative to the actuarial accrued liability for benefits.
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Actuarial Methods and Assumptions: Projections of benefits are based on the substantive plan
(the plan, as understood by the employer and plan members) and include the types of benefits in
force at the evaluation date and the pattern of sharing benefit costs between the Port and plan
members to that point. Actuarial calculations reflect a long-term perspective and employ methods
and assumptions that are designed to reduce short-term volatility in actuarial accrued liabilities and
the actuarial value of assets.

Significant methods and assumptions were as follows:

Actuarial valuation date October 1, 2011
Actuarial cost method Entry age
Amortization method Lewvel percent, closed
Remaining amortization period 25 years
Asset valuation method Unfunded
Actuarial assumptions:
Investment rate of return*® 3.75%
Projected salary increases® 4.00% - 8.38%
Healthcare cost trend rate 8.5% initial, 4.92% ultimate

*Includes general inflation at 3.00%
Pension Plan

The Port, as a department of the County, participates in the Florida Retirement System (“FRS”), a
cost-sharing, multiple-employer public employment retirement system, which covers substantially all
permanent, full- and part-time employees. The FRS provides retirement, death and disability
benefits to plan members and beneficiaries. FRS offers a defined benefit plan (the “Pension Plan”)
or a defined contribution plan (the “Investment Plan”). Benefits for both Plans are established by the
State Statutes and may only be amended by the Florida Legislature.

The FRS issues an annual financial report. A copy can be obtained by sending a written request to
the Division of Retirement, P.O. Box 9000, Tallahassee, FL 32315-9000 or by visiting their website at
http://dms.myflorida.com.

Pension Plan benefits are computed on the basis of age, average final compensation and service
credit. For employees initially enrolled in the Pension Plan on or after July 1, 2011, average final
compensation is the average of the eight highest fiscal years of earnings compared with the average
of the five highest years of earnings for those enrolled prior to July 1, 2011. The Pension Plan
provides vesting of benefits after eight years of creditable service for employees initially enrolled in
the Pension Plan on or after July 1, 2011, compared with a vesting period of six years for those
enrolled prior to July 1, 2011. Members initially enrolled in the Pension Plan on or after July 1, 2011
are eligible for normal retirement if they are vested and age 65 or if they have 33 years of service,
regardless of age. Members initially enrolled in the Pension Plan prior to July 1, 2011 are eligible for
normal retirement if they are vested and age 62 or have 30 years of creditable service, regardless of
age. Early retirement may be taken any time after vesting; however, there is a 5% benefit reduction
for each year prior to normal retirement age or date.

The Port’s required contribution rate to the Pension Plan is established by State Statutes. Through
June 30, 2013, rates ranged from 4.13% to 5.23% of covered payroll, based on employee risk
groups. Effective July 1, 2013, rates ranged from 6.08% to 20.97% of covered payroll, based on
employee risk groups. Effective July 1, 2011, the State Legislature mandated a 3% employee
contribution for all employees participating in the Pension Plan. Employees who were enrolled in the
Deferred Retirement Option Program (‘DROP”) before July 1, 2011 were not subject to the
contribution.
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A summary of the covered payroll, employer contributions, and percentage of covered payroll for the
Pension Plan is as follows (dollars in thousands):

2013 2012 2011
Covered Payroll $ 12,767 $ 12,307 $ 13,295
Employer Contributions $ 745 $ 624 $ 1,243
Employer Contributions % of Covered Payroll 584 % 5.07 % 9.35 %

The Port’s contribution to the Pension Plan for the current and two preceding years were equal to the
required contributions for each year.

The Investment Plan is a participant directed program selected by employees in lieu of participation
in the defined benefit option of FRS. Benefits are accrued in individual accounts that are participant
directed, portable, and funded by employer/employee contributions. The Investment Plan offers a
diversified mix of investment options that span the risk-return spectrum and give participants an
opportunity to accumulate retirement benefits. The members are vested after one year of service.
Benefits are based on the total value of the account at distribution. This amount is based on
contributions, reduced by expenses, and adjusted for earnings or losses on those contributions.

The Port’s required contribution to the Investment Plan is established by State Statutes. The
required contribution rate as of September 30, 2013 remained the same as the prior year and ranged
from 3.55% to 4.93% of covered payroll, based on employee risk groups. Effective July 1, 2011, the
State legislature mandated a 3% employee contribution for all employees participating in the
Investment Plan. For the year ended September 30, 2013, the Port contributed approximately
$99,000, and employees contributed approximately $51,000 to the Investment Plan. For the year
ended September 30, 2012, the Port contributed approximately $59,000 and employees contributed
approximately $35,000 to the Investment Plan.

Major Customers

A significant portion of the Port’s revenues are directly or indirectly attributed to the activity of two
major customers operating out of the Port. The Port’s revenues could be materially and adversely
affected, should either of these major customers discontinue operations at the Port and not be
replaced with comparable activity.

The following tables present major customers contributing to the Port’s total operating revenues and
accounts receivable, respectively, for the fiscal years ended September 30, 2013 and 2012:

Percent of Operating Revenues
September 30,

Customer 2013 2012

Royal Caribbean Cruises Ltd. and its affiliates 26.6% 25.0%

Carnival Corporation and its affiliates 13.9% 15.2%
40.5% 40.2%

Percent of Accounts Receivable
September 30,

Customer 2013 2012

Royal Caribbean Cruises Ltd. and its affiliates 26.5% 25.6%

Carnival Corporation and its affiliates 24.6% 6.4%
51.1% 32.0%
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Lease Agreements

The Port recognizes a significant portion of its revenue through leasing of real property. A summary
of future minimum rentals for non-cancelable leases for the next five fiscal years and in the aggregate
is as follows (dollars in thousands):

Fiscal Year(s) Amount
2014 $ 10,176
2015 8,794
2016 6,722
2017 6,438
2018 6,504

2019-2023 14,811
2024-2028 6,515
2029-2033 5,054
2034-2038 3,035
2039-2043 3,693
2044-2048 4,493
2049-2053 5,466
2054-2058 6,650
2059-2063 8,091
2064-2068 9,844
2069-2073 11,976
2074-2078 14,571
2079-2083 17,728
2084-2088 21,569
2089-2093 21,032

Total: $ 193,162

Capital Contributions

For the fiscal years ended September 30, 2013 and 2012, capital contributions were as follows
(dollars in thousands):

September 30,
Contributor - Purpose 2013 2012
State of Florida - Terminals 2, 19, 21, and 26 Improvements $ - $ 8,441
State of Florida - McIntosh Road Realignment 1,525 927
State of Florida - Southport Turning Notch Extension 962 -
Federal - Port Security Improvements 1,913 413
Total capital contributions $ 4,400 $ 9,781
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Commitments and Contingencies

Any owner or operator of real estate may be adversely affected by legislative, regulatory,
administrative and enforcement actions involving environmental controls. For example, if any of the
property on which Port facilities are located or other property operated by the County is determined to
be contaminated, the County could be liable for significant clean-up costs, even if it is not responsible
for the contamination. The costs of decontamination or clean-up could be significant and the
incurrence of such costs could have a material adverse impact on the Port’s financial position and
change in net position.

Through voluntary agreement, several petroleum companies having operations located at the Port
created and funded an independent corporation, Port Everglades Environmental Corporation
("PEECO"). PEECO was created to address the problem of and clean-up of historical petroleum
contamination on common areas owned by the Port, including pipeline right-of-ways, loading berths,
and roadways adjacent to oil company properties used by the petroleum companies for
transportation of their petroleum products. The majority of common areas on which petroleum
contamination is known to exist have been accepted for state funded clean-up under Florida’s Early
Detection Incentive Program. The Port believes that the likelihood of having a material financial
liability for petroleum contamination costs not covered by the State of Florida or the oil industry is
remote.

Federal and state grants are subject to audit by the grantor agencies to determine if activities comply
with conditions of the grants. Management believes that no material liability will arise from any such
audits.

At September 30, 2013, the Port had in process various uncompleted constructions projects with
commitments totaling approximately $13,951,000. The retainage payable on these contracts totaled
approximately $755,000. Funding of these projects is to be made through a combination of
internally-generated funds and grant proceeds.

Risk Management

The Port is exposed to various risks and losses related to alleged torts; theft of, damage to, and
destruction of assets; errors and omissions; injuries to employees; and natural disasters.

The Port participates in the County’s self-insured Worker's Compensation program, which provides
coverage up to a maximum of $1,500,000 (Self-Insured Retention Limit) for each workers’
compensation occurrence. In addition, the County has purchased excess coverage for losses above
the self-insured retention limit in accordance with State Statutes. General liability is entirely self-
insured, with the County providing coverage up to the statutory limits of $200,000 per person and
$300,000 per occurrence. The County (through the Risk Management Fund) purchases commercial
insurance for port liability, property damage, and numerous smaller policies that are required by
lease agreements, State Statutes, etc. Settled claims have not exceeded this commercial coverage
in the past three years.

The Port makes payments for the self-insurance program to the Risk Management Fund based on
actuarial estimates of the amounts needed to pay prior and current year claims and to establish
reserves for all losses. The actuarial estimates include the effects of specific, incremental claim
adjustment expenses, salvage, subrogation and other allocated claim adjustments. The reserves for
the self-insurance program are reported as a liability of the County’s Self-Insurance Fund.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2013 and 2012

Transactions with Other County Departments

The County allocates certain support department costs which include administration, legal, fiscal,
purchasing, personnel, audit, and communication costs to other County departments. Certain funds
are also charged for the cost of the services provided by the Self-Insurance, Fleet Services, and Print
Shop funds. Costs of approximately $9,100,000 and $8,600,000 for these services were allocated to
the Port during the fiscal years ended September 30, 2013 and 2012, respectively.

The Port contracts directly with Broward Sheriff's Office for security services at Port Everglades. The
cost of these services from the Sheriff's Office was approximately $14,100,000 and $13,900,000 for
the fiscal years ended September 30, 2013 and 2012, respectively. The Port also contracts with the
Broward Sheriff's Office Department of Fire Rescue and Emergency Services for fire rescue and
emergency medical services at the Port. The cost of these services was approximately $7,600,000
and $7,700,000 for the fiscal years ended September 30, 2013 and 2012, respectively.

The Port reimburses the Broward County Aviation Department for allocated maintenance costs for
the landscaping of U.S. 1 at Fort Lauderdale International Airport. The cost of these services from
the Aviation Department was approximately $15,000 and $19,000 for the fiscal years ended
September 30, 2013 and 2012, respectively.

At September 30, 2013 and 2012, approximately $300,000 and $1,191,000, respectively, was due to
other County funds for services provided.

The Port was not owed any monies from other County funds as of September 30, 2013. As of

September 30, 2012, the Port was owed approximately $388,000 from the County’s General Fund —
Emergency Management Division for a grant reimbursement.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
September 30, 2013

Required Supplementary Information

Schedule of Funding Progress — Other Post-employment Benefits
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Required Supplementary Information
September 30, 2013

Schedule of Funding Progress — Other Post-employment Benefits

(Dollars in Thousands)

Actuarial

Accrued UAALasa
Actuarial Actuarial Liability Unfunded Percentage
Valuation Value of (AAL) AAL Funded Covered of covered

Date Assets EntryAge (UAAL) Ratio Payroll Payroll
(a) (b) (b-a) (a/b) (c) [(b-a)/c]

10/1/2007 SO $44,858 $44,858 0.00% $246,655 18.19%
10/1/2009 0 40,098 40,098 0.00% 245,050 16.36%
10/1/2011 0 24,800 24,800 0.00% 231,302 10.72%

This schedule shows the County’s actuarial accrued liability (AAL). An estimated 4.03% of this
liability can be attributed to Port Everglades for the 10/1/2011 valuation.
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. Crowe Horwath LLP
Independent Member Crowe Horwath International

INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT OF FINANCIAL
STATEMENTS PERFORMED IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

To the Board of County Commissioners
Broward County, Florida
Fort Lauderdale, Florida

We have audited, in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States, the financial statements of the Port Everglades
Department (the “Port”) of Broward County, Florida (the “County”), an enterprise fund of the County, as of
and for the year ended September 30, 2013, and the related notes to the financial statements, and have
issued our report thereon dated March 3, 2014. As discussed in Note A, the financial statements present
only the Port and do not purport to, and do not, present fairly the financial position of the County, the
changes in its financial position, or, where applicable, its cash flows in conformity with accounting
principles generally accepted in the United States of America.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the Port's internal control
over financial reporting (internal control) to determine the audit procedures that are appropriate in the
circumstances for the purpose of expressing our opinion on the financial statements, but not for the
purpose of expressing an opinion on the effectiveness of the Port’s internal control. Accordingly, we do
not express an opinion on the effectiveness of the Port’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent, or
detect and correct, misstatements on a timely basis. A material weakness is a deficiency, or a
combination of deficiencies, in internal control, such that there is a reasonable possibility that a material
misstatement of the entity’s financial statements will not be prevented, or detected and corrected on a
timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control
that is less severe than a material weakness, yet important enough to merit attention by those charged
with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this
section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies. Given these limitations, during our audit we did not identify any
deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses may exist that have not been identified.
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Port's financial statements are free from
material misstatement, we performed tests of its compliance with certain provisions of laws, regulations,
contracts, and grant agreements, noncompliance with which could have a direct and material effect on
the determination of financial statement amounts. However, providing an opinion on compliance with
those provisions was not an objective of our audit, and accordingly, we do not express such an opinion.
The results of our tests disclosed no instances of noncompliance or other matters that are required to be
reported under Government Auditing Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance
and the results of that testing, and not to provide an opinion on the effectiveness of the entity’s internal
control or on compliance. This report is an integral part of an audit performed in accordance with
Government Auditing Standards in considering the entity’s internal control and compliance. Accordingly,
this communication is not suitable for any other purpose.

{W{ #ﬂwﬂ{a;ﬁ

Crowe Horwath LLP
Fort Lauderdale, Florida
March 3, 2014
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LIST OF ACRONYMS

Acronym Description

AAPA AMERICAN ASSOCIATION OF PORT AUTHORITIES

ADA AMERICANS WITH DISABILITIES ACT

AGL ABOVE GROUND LEVEL

AMP ALTERNATIVE MARINE POWER

AMSL ABOVE MEAN SEA LEVEL

APM AUTOMATED PEOPLE MOVER

ASC AUTOMATED STACKING CRANES

B/D BARRELS PER DAY

BBL BARRELS

BCAD BROWARD COUNTY AVIATION DEPARTMENT

BCEMD BROWARD COUNTY EMERGENCY MANAGEMENT DIVISION

BCEP&GMD BROWARD COUNTY ENVIRONMENTAL PROTECTION AND GROWTH
MANAGEMENT DEPARTMENT

BCT BROWARD COUNTY TRANSIT

BEBR BUREAU OF ECONOMIC AND BUSINESS RESEARCH

BMP BEST MANAGEMENT PRACTICES

BOARD BROWARD COUNTY BOARD OF COUNTY COMMISSIONERS

BOD BIOCHEMICAL OXYGEN DEMAND

BSO BROWARD SHERIFF’S OFFICE

B/YR BARRELS PER YEAR

CAGR COMPOUND ANNUAL GROWTH RATE

CBOB SUBOCTANE BLENDSTOCK THAT WILL MEET FINISHED GASOLINE
SPECIFICATIONS WHEN BLENDED WITH 10 PERCENT ETHANOL

CBP US CUSTOMS AND BORDER PROTECTION

CCR CONTINUOUS CATALYST REGENERATION

CIP CAPITAL IMPROVEMENT PROGRAM

CHHA COASTAL HIGH HAZARD AREAS

CLIA CRUISE LINES INTERNATIONAL ASSOCIATION

CNG COMPRESSED NATURAL GAS

CSXI CSX INTERMODAL

CSXT CSX TRANSPORTATION INC.

DC&A DIAL CORDY AND ASSOCIATES INC.

DCC DANIA CUT-OFF CANAL

DERA DIESEL EMISSIONS REDUCTION ACT

DOE DEPARTMENT OF ENERGY
CENTRAL AMERICA FREE TRADE AGREEMENT WITH THE DOMINICAN

DR-CAFTA REPUBLIC, BELIZE, EL SALVADOR, HONDURAS, NICARAGUA, GUATEMALA,
AND COSTA RICA

DRI DEVELOPMENT OF REGIONAL IMPACT

DWT DEADWEIGHT TON

EA ENVIRONMENTAL ASSESSMENT
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Acronym Description
ECA EMISSIONS CONTROL AREA
EDI ELECTRONIC DATA INTERCHANGE
EIA ENERGY INFORMATION AGENCY
EISA ENERGY INDEPENDENCE AND SECURITY ACT OF 2007
EPA ENVIRONMENTAL PROTECTION AGENCY
E-RTG ELECTRIC-POWERED RUBBER-TIRED GABTRY CRANE
ETS ELECTRIFIED TRUCK STOPS
FAA FEDERAL AVIATION ADMINISTRATION
FDEP FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION
FDOT FLORIDA DEPARTMENT OF TRANSPORTATION
FEC FLORIDA EAST COAST RAILWAY
FECI FLORIDA EAST COAST INDUSTRIES
FEMA FEDERAL EMERGENCY MANAGEMENT AGENCY
FG FUNCTIONAL GAIN
FHWA FEDERAL HIGHWAY ADMINISTRATION
PM2.5 FINE PARTICULATE MATTER
FIT FLORIDA INTERNATIONAL TERMINAL
FLL FORT LAUDERDALE-HOLLYWOOD INTERNATIONAL AIRPORT
FLP OFFICE OF FREIGHT, LOGISTICS, AND PASSENGER OPERATIONS
FONSI FINDING OF NO SIGNIFICANT IMPACT
FPC FLORIDA PORTS COUNCIL
FPL FLORIDA POWER AND LIGHT
FR FEDERAL REGISTER
FSTED FLORIDA SEAPORT TRANSPORTATION AND ECONOMIC DEVELOPMENT
COUNCIL
FWC FLORIDA FISH AND WILDLIFE CONSERVATION COMMISSION
FY FISCAL YEAR
G GRANTS
GDP GROSS DOMESTIC PRODUCT
GPS GLOBAL POSITIONING SYSTEM
GRP GROSS REGIONAL PRODUCT
GT GROSS TONS
HEA HABITAT EQUIVALENCY ANALYSIS
HOV HIGH-OCCUPANCY VEHICLE
I INTERNAL REVENUE
ICTF INTERMODAL CONTAINER TRANSFER FACILITY
IEC INNER ENTRANCE CHANNEL
ILC INTERMODAL (OR INTEGRATED) LOGISTICS CENTER
IMC BROWARD COUNTY INTERMODAL CENTER
IMF INTERNATIONAL MONETARY FUND
IMO INTERNATIONAL MARITIME ORGANIZATION
ISC INDIAN SUB-CONTINENT
ITB INTEGRATED TUG-BARGE
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Acronym Description

ITS INTELLIGENT TRANSPORTATION SYSTEM

JOC JOURNAL OF COMMERCE
THE MERCHANT MARINE ACT OF 1920.A FEDERAL STATUTE THAT REQUIRES
US-FLAGGED VESSELS TO BE BUILT IN THE US, OWNED BY US CITIZENS, AND
DOCUMENTED UNDER THE LAWS OF THE US. IN ADDITION, ALL OFFICERS

JONES ACT AND 75 PERCENT OF THE CREW MUST BE US CITIZENS. VESSELS THAT
SATISFY THESE REQUIREMENTS COMPRISE THE "JONES ACT FLEET.” THE
JONES ACT RESTRICTS THE CARRIAGE OF GOODS BETWEEN US PORTS TO
US- FLAGGED VESSELS.

KM/HR KILOMETERS PER HOUR

LEED LEADERSHIP IN ENERGY AND ENVIRONMENTAL DESIGN

LF LINEAR FEET

LNG LIQUIFIED NATURAL GAS

Lo/Lo LIFT-ON/LIFT-OFF (USED TO DESIGNATE CARGO THAT IS LIFTED ON AND OFF
A VESSEL RATHER THAN BEING ROLLED ON AND OFF

LOA LENGTH OVERALL

LOS LEVEL OF SERVICE

LPA LOCALLY PREFERRED ALTERNATIVE

LPG LIQUEFIED PETROLEUM GAS

LPP LOCALLY PREFERED PLAN

LRTP LONG-RANGE TRANSPORTATION PLAN

MAP-21 MOVING AHEAD FOR PROGRESS IN THE 21ST CENTURY ACT

MARAD U.S. MARITIME ADMINISTRATION

MARPOL ISNl:IFIEENATIONAL CONVENTION FOR THE PREVENTION OF POLLUTION FROM

MARSEC MARITIME SECURITY SYSTEM

MBD MILLION BARRELS PER DAY

MBTA MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

MIA MIAMI INTERNATIONAL AIRPORT

MOL MITSUI O.S.K. LINES

MPG MILES PER GALLON

MPH MILES PER HOUR

MPO METROPOLITAN PLANNING ORGANIZATION

MSA METROPOLITAN STATISTICAL AREA

MSC MEDITERRANEAN SHIPPING COMPANY

MSL MEAN SEA LEVEL

MTB MAIN TURNING BASIN

MW MEGAWATT

NCL NORWEGIAN CRUISE LINE

NEPA NATIONAL ENVIRONMENTAL POLICY ACT

NFA NO FURTHER ACTION

NMFS NATIONAL MARINE FISHERIES SERVICE

NOAA NATIONAL OCEANIC AND ATMOSPHERIC ADMINISTRATION
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Acronym Description
NOX NITROGEN OXIDES
NPDES NATIONAL POLLUTANT DISCHARGE ELIMINATION SYSTEM
NPV NET PRESENT VALUE
NS NORFOLK SOUTHERN
NVOCC NON-VESSEL OPERATING COMMON CARRIER
OCR OPTICAL CHARACTER RECOGNITION
ODMDS OCEAN DREDGED MATERIAL DISPOSAL SITES
OEC OUTER ENTRANCE CHANNEL
OFAC OFFICE OF FOREIGN ASSETS CONTROL
OPA 90 OIL POLLUTION ACT OF 1990
OSHA OCCUPATIONAL SAFETY AND HEALTH ADMINISTRATION
P PRIVATE INVESTMENT
P3 PUBLIC PRIVATE PARTNERSHIP
P&G PURVIN & GERTZ
PADD PETROLEUM ADMINISTRATION FOR DEFENSE DISTRICT
PANAMAX VESSEL WHOSE DIMENSIONS (BEAM, LENGTH, AND/OR DRAFT) ALLOW IT TO
VESSEL TRAVERSE THE EXISTING PANAMA CANAL
PBI PALM BEACH INTERNATIONAL AIRPORT
PD&E PROJECT DEVELOPMENT AND ENVIRONMENTAL STUDY
PDVSA PETROLEOS DE VENEZUELA, S.A.
PED PORT EVERGLADES DEPARTMENT
PEDD PORT EVERGLADES DEVELOPMENT DISTRICT
PJA PORT JURISDICTIONAL AREA
PNW PACIFIC NORTHWEST
POMTOC PORT OF MIAMI TERMINAL OPERATING COMPANY
POST-
PANAMAX VESSEL TOO LARGE TO TRAVERSE THE PRESENT CONFIGURATION OF THE
VESSEL PANAMA CANAL
POV PRIVATELY OWNED VEHICLES
PPM PARTS PER MILLION
PSA PASSENGER SERVICES ASSOCIATION
RCCL ROYAL CARIBBEAN CRUISE LINES
RFID RADIO FREQUENCY IDENTIFICATION
RFP REQUEST FOR PROPOSAL
RLI REQUEST FOR LETTERS OF INTEREST
RMG RAIL-MOUNTED GANTRY CRANE
Ro/Ro ROLL-ON/ROLL-OFF (USED TO DESIGNATE CARGO THAT IS ROLLED ON AND
OFF A VESSEL RATHER THAN BEING LIFTED ON AND OFF
ROI RETURN ON INCREMENTAL INVESTMENT
ROM ROUGH ORDER OF MAGNITUDE
RTG RUBBER-TIRED GANTRY CRANE
SAC SOUTHPORT ACCESS CHANNEL
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Acronym Description

SAFETEA.LU | SAFE, ACCOUNTABLE, FLEXIBLE, EFFICIENT TRANSPORTATION EQUITY ACT:
A LEGACY FOR USERS

SCFE SOUTH CENTRAL FLORIDA EXPRESS

SEDS STATE ENERGY DATA SYSTEM

SEIS SUPPLEMENTAL ENVIRONMENTAL IMPACT STATEMENT

SEFTC SOUTHEAST FLORIDA TRANSPORTATION COUNCIL

SFECC SOUTH FLORIDA EAST COAST CORRIDOR STUDY

SFRC SOUTH FLORIDA RAIL CORRIDOR

SFRTA SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

SFWMD SOUTH FLORIDA WATER MANAGEMENT DISTRICT

SIB STATE INFRASTRUCTURE BANK

SIS STRATEGIC INTERMODAL SYSTEM

SOLAS SAFETY OF LIFE AT SEA

SOx SULFUR OXIDES

STB SURFACE TRANSPORTATION BOARD

STS SHIP-TO-SHORE CRANE

SUPER POST-

\'jégs’*g"f‘x VESSEL ABLE TO TRAVERSE THE EXPANDED CONFIGURATION OF THE NEW
PANAMA CANAL LOCKS

TEU TWENTY-FOOT EQUIVALENT CONTAINER UNIT

TGS TWENTY-FOOT GROUND SLOT

TL 2.0 FLORIDA: MADE FOR TRADE, FLORIDA TRADE AND LOGISTICS STUDY 2.0

TOS TERMINAL OPERATING SYSTEM

TPI TONS PER INCH OF DISPERSION

TSM&O TRANSPORTATION SYSTEMS MANAGEMENT AND OPERATIONS

TSP TENTATIVELY SELECTED PLAN

U UNFUNDED (POTENTIAL DEBT)

UK UNITED KINGDOM

uLCC ULTRA LARGE CRUDE CARRIERS

UMAM UNIFORM MITIGATION ASSESSMENT METHOD

USACE US ARMY CORPS OF ENGINEERS

USCG UNITED STATES COAST GUARD

USDA US DEPARTMENT OF AGRICULTURE, ANIMAL AND PLANT HEALTH

APHIS/PPQ INSPECTION SERVICE, PLANT PROTECTION AND QUARANTINE

USDOT UNITED STATES DEPARTMENT OF TRANSPORTATION

USFWS US FISH AND WILDLIFE SERVICES

VCY VIRTUAL CONTAINER YARD

VFN VIRTUAL FREIGHT NETWORK

VFR VISUAL FLIGHT RULES

VGO VACUUM GAS OIL

VLcC VERY LARGE CRUDE CARRIERS

WOA

WINDOW OF ACCESSIBILITY
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EXECUTIVE SUMMARY

Introduction

The Broward County Board of County Commissioners (Board) approved the 2009 Port
Everglades Master/Vision Plan in March 2011. At that time, the Board also provided direction to
the Port Everglades Department (Port) to prepare an update to the 2009 Plan every two to three
years. To prepare the update for the 20-year period between 2015 and 2033, the Port
contracted with AECOM, the firm and its sub-consultants that prepared the 2009 Port
Everglades Master/Vision Plan.

Similar to that in the 2009 Plan, the overarching goal of this three-phase 2014 Port Everglades
Master/Vision Plan is to

Create a plan to maximize market share and revenue through a realistic 5-year facility
development program within a framework of 10- and 20- Year Vision Plans.

To carry out this planning assignment, the consultant team updated the following key work
products in Phases | and |l to reflect the new planning horizon and the changes that have
occurred regionally, nationally, and internationally since 2011:

Existing conditions assessment.

Market assessment for the Port’s core business lines.

Business, financial, and asset utilization strategies.

Conceptual and final 5-Year Master Plan and 10- and 20- Year Vision Plans.
5-Year Capital Improvement Program (CIP).

Phase Il consists of a video to illustrate the anticipated project development over the planning
horizon.

In this 2014 Plan, the 5-Year Master Plan covers Fiscal Years (FY) 2015 to 2019; the 10-Year
Vision Plan covers FY 2020 to 2023, and the 20-Year Vision Plan covers FY 2024 to 2033."

! Initially, the planning milestones were 2014-2018, 2020-2023, and 2024-2033; these were changed for consistency
with the Port’s 5-year capital improvement program for FY 2015.
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Planning Principles

A guiding principle of this Plan is to consistently
reflect the Port’s new mission statement:

“As a powerhouse for international trade, ===
travel, and investment, Port Everglades ‘ - =
leverages its world-recognized South [ :
Florida facilities and innovative leadership &=
to drive the region’s economic vitality and &
provide the highest levels of service,
safety, environmental stewardship, and
community accountability.”

In addition, the Port’s operating principle of stewardship and sustainability was reflected in an
emphasis throughout the planning process on the economy, the environment, and the
community.

Consensus-Building and Public Outreach Participation

The Public Outreach Program for the 2014 master planning initiative was developed to invite
input into the planning process from everyone interested in the Port’'s growth and expansion.
The program was designed to dispense information to the public, tenants, governmental
entities, regulatory agencies, and other stakeholders and to encourage their participation and
comments. Through workshops and one-on-one interviews conducted by the consultant team
as an essential part of Plan preparation, the input and concerns of all interested stakeholders
were recorded and taken into account to the maximum extent possible.

Public Meetings. An initial public meeting was held on June 24, 2013, at the Broward County
Main Library during Phase I. The purpose of the meeting was to inform the public about the
intended goals, planning process, and progress of Plan development, and receive input. To
encourage awareness and participation, advertisements appeared in local newspapers,
postcards were mailed to homeowner groups and community publications, and television and
radio stations were contacted. Subsequent public meetings were held on October 8, 2013 and
May 28, 2014 to update the public on the progress and content of the Plan and receive their
input.

Audio and video tapes were made of these meetings. The PowerPoint presentations made
during the meetings are available on-line through the project website (see below).

Tenant, Stakeholder, and Agency Meetings. An initial tenant/stakeholder meeting was
conducted on June 20, 2013 to introduce the Plan update process. Once the market
assessment updates were completed, another tenant and stakeholder meeting was held on
September 19, 2013 to present the assessment findings. Subsequently, charrettes with the
Port’s tenants and stakeholders were held on October 30 and 31, 2013 to receive their first-
hand input concerning project needs and other concerns to be addressed in the new Plan.
Additional tenant and stakeholder meetings were held on November 21, 2013, January 9, 2014,
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and May 27, 2014 to keep everyone abreast of how the Plan was evolving and the projects
proposed for inclusion.

In addition, two environmental outreach meetings were held to update the environmental
community, including regulatory agencies, on the progress of the planning process. The first
meeting was held in June 2013 to discuss the Draft Feasibility Report and Environmental Impact
Statement released by the U.S. Army Corps of Engineers (USACE) concerning the channel
deepening and widening program. The second meeting, held on May 27, 2014 updated the
environmental community on the progress of the USACE program and discussed other points of
interest, such as the Port’s initiatives on air and water quality, high mast lighting to protect sea
turtles, energy efficiency, and future opportunities for natural gas and solar and wind panels.
The County’s efforts with respect to climate change were also highlighted. The environmental
community was invited to the tenant/stakeholder meetings as well.

In addition to these meetings, the Chief Executive and Port Director organized several “Focus
Group” workshops whose participants were individuals from each of the Port’s business sectors;
these participants were asked to provide input and direction on Plan development.

As part of the Port’s Public Outreach Program, presentations about the Plan were also made to
the Port Everglades Association, the Port Everglades Advocacy Team. Meetings with the
Broward County Metropolitan Planning Organization were scheduled for July 2014.

One-on-One Interviews with Port Tenants and Stakeholders. In addition to the group
workshops, one-on-one interviews were held with many of the Port’'s terminal operators,
tenants, and other stakeholders to update information regarding their current operations, future
plans, and any concerns. These interviews provided input into the respective market
assessment updates and subsequent project development.

Workshop with the Board and Briefings with the County Administration. Several briefing
sessions were held with the County Administrator to discuss project progress; and a public
workshop was held with the Board on May 6, 2014 at the Broward County Governmental
Center. Comments and input received from Board members were incorporated into the Plan.

Website. To present accurate information to those interested in this planning process and
receive their comments, a project website was created. The project website address is
www.portevergladesmasterplan.com. The website has proved to be a valuable tool that has
given stakeholders an opportunity to check current meeting schedules, and access meeting
presentations they may have missed or wish to review. Those interested may also
communicate their questions, comments, and concerns via an email link. All questions
submitted are answered, and general questions are posted on the FAQ page of the website.
The website is also a vehicle by which Port Everglades can convey additional information
concerning this project.

Summary. Through the Public Outreach Program, everyone with a stake in Plan development
has had an opportunity to participate in the planning process. Port Everglades recognizes the
impact the Port has, not only on its tenants and users, but also on the surrounding communities
and region. Addressing and resolving issues and concerns throughout the planning process has
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fostered an effective working relationship and consensus among the various stakeholders’
interests and the recommendations contained in the ultimate Plan.

A list of all the meetings held during the planning process is provided in Appendix A.

Planning Process Summary
Phase |
The specific tasks completed in Phase | and submitted in October 2013 include the following:

Overview of Local and Regional Context for Port Development. The consultant team
highlighted the socioeconomic factors in South Florida that help create the dynamic climate that
contributes to Port Everglades’ success across diverse business lines. Also included was an
update of the various intermodal mobility programs affecting local and regional landside access
and a comprehensive review of the environmental conditions in the Port area.

Review of Port Facilities and Infrastructure Assets. The consultant team evaluated the
Port’s deepwater facilities as well as the cargo, cruise, and petroleum storage infrastructure;
and reviewed the Port’s highway, freight rail, and airport connections and the synergies among
them.

Updated Market Assessments. Specialized sub-consultants on the project team updated the
2009 market assessments to forecast the markets for the Port’'s core cargo and cruise
businesses through the new planning horizon. Because of the continuing economic changes
resulting from the global recession and its impact on international and domestic trade, this
update of market conditions was critical to the Plan update.

Phase Il

The following tasks were completed in Phase Il and submitted to the Board for approval in June
2014:

Identification of Infrastructure Needs to Support the 2033 Forecasts. The consultant team
integrated the results of the respective market assessments for cargo and cruise businesses
with the results of the one-on-one tenant and stakeholder interviews to identify the projects that
would support the anticipated growth across the business lines over the planning horizon.

This task, performed in an iterative process and facilitated by workshops with the Port’s senior
staff, resulted in the identification of the following key parameters of Port development:

¢ Ability to berth fully laden super post-Panamax ships of 8,000 to 8,500 20-foot equivalent
container units (TEUSs).

e Additional cranes to load and unload the super post-Panamax ships swiftly.
e Berthing flexibility to serve the Port’s diverse tenants and users.

e Longer cruise berths and wider slips to accommodate the latest generation of cruise
ships.

e Petroleum berth modernization and redundancy to meet industry changes.
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e Terminal and access improvements to increase operational efficiencies and service.
e Bulkhead maintenance to preserve the Port’s assets.

The projects to meet these parameters are located across the entire Port Jurisdictional Area,
which is shown in Figure ES-1, and includes Northport, Midport, and Southport.2

2 Northport accommodates cruise ships and petroleum tankers as well as other bulk ships; Midport is the Port’s
main cruise ship berthing area, but also accommodates both containerized and non-containerized cargo; Southport

is the location planned for most of the Port's containerized cargo growth.
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Figure ES-1
PORT EVERGLADES JURIDICTIONAL AREA

Preparation of Conceptual 20-Year Vision Plan. Keeping in mind the Port’s mission
statement, with its emphasis on economic vitality and environmental stewardship and
sustainability, the consultant team reviewed the physical opportunities and constraints within the
Port to develop realistic infrastructure improvement concepts. The resulting concepts reflected a
variety of factors, including the updated market assessments, the USACE Deepening and
Widening Study, bulkhead replacement scheduling, Southport Turning Notch extension
planning, and airspace object height restrictions. They also reflected industry trends for cargo
and cruise operations and terminal design, alternative berthing configurations, operational
enhancement opportunities, and potential circulation and parking requirements.

Business and Asset Utilization Strategies. The consultant team identified business and asset
utilization strategies that would help the Port make the most of its facilities and other resources.

Development of Financial Strategies for Plan Implementation. To assist in Plan
implementation, the consultant team worked with Port staff to assess potential 5-Year Master
Plan projects using a decision-matrix tool created to assess the competitiveness, economic, and
stewardship aspects of a given project
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Identification of Goals, Objectives, and Policies. To fulfil Chapter 163 planning
requirements, the consultant team updated the previously developed goals, objectives, and
policies that were incorporated into the Deepwater Port Component of the Broward County
Comprehensive Plan and the Transportation Element.

Interface with On-Going Programs of Sister County Agencies and Other Stakeholders.
Planning for Port Everglades’ development and expansion cannot occur in a vacuum as several
of the entities located in proximity to the Port are engaged in their own concurrent planning
initiatives. The consultant team, in conjunction with Port staff, maintained contact with these
entities to address issues of mutual interest and coordinate planning efforts. In several cases,
these planning efforts have not been concluded in the same time frame as the Port’s Plan. The
summary below notes ongoing initiatives reflected in the planning process.

Fort Lauderdale-Hollywood International (FLL) Airport Height Restrictions. Flight
arrival and departure patterns from FLL extend over portions of the Port devoted to cargo
operations, particularly Southport and Midport. The flight paths restrict the height of structures
as well as vessels located under the flight paths. Since the 2009 Plan was prepared, the Port
worked with the Federal Aviation Administration (FAA) and the Broward County Aviation
Department (BCAD) to identify the maximum height of cranes and vessels that would be
permitted in these portions of the Port and received approval of the proposed berth and crane
locations.

Automated People Mover and Intermodal Center (SunPort Project). The Florida
Department of Transportation (FDOT), the Port, and FLL have studied options for developing an
Automated People Mover and Intermodal Center to serve as a transportation hub and
connection for local residents, Port and FLL employees, and the increasing number of cruise
passengers who fly into FLL for cruises from the Port. In 2009, after years of study, the Federal
Highway Administration (FHWA) released the project’s final draft Environmental Assessment
(EA) for public comment and the Port and airport staff held a public hearing on June 25, 2009.
After the public hearing, the draft EA was revised to address public comments and subsequently
submitted to FDOT and FHWA on September 11, 2009.

Phased project implementation will depend on the FHWA’s Finding of No Significant
Impact (FONSI), Board approval to proceed with the next step of the project, and the
identification of external funding sources. Until funding is identified, however, the FONSI
cannot be issued. Consequently, at this time, the EA document has been placed on hold
until a funding plan for the project can be developed. Once funding is identified, Broward
County and FDOT can restart the process to obtain the FONSI from FHWA.

Broward County Convention Center. The Board is pursuing an expansion to the
convention center and the development of an on-site hotel. While the plans for this expansion
and development are still evolving, it is possible that the adjacent Northport parking garage may
be partially or completely torn down to make way for the proposed new facilities. The Port is
monitoring how this program develops, as it will have an impact not only on the Port’s parking
infrastructure, but also on the cruise facilities in Northport.
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In the Port’s 2009 Plan, a two-phase project to remove the convention center from the Port’s
security perimeter was proposed. As discussed later in this document, the first phase, moving
the security gate on Eisenhower Boulevard further to the south is expected to be implemented
in 2015, the second phase of the project, the creation of a by-pass road, has been removed
from the program.

Florida East Coast Railway (FEC) Intermodal Container Transfer Facility (ICTF).
Since the 2009 Plan was approved, with its recommendation to develop an ICTF, the FEC and
the Port collaborated on the implementation of the recommended facility. The ICTF, which is
unique in that it will serve both international and domestic cargo, is scheduled to open in the
summer of 2014. In addition, the FDOT accelerated the construction of the Eller Drive overpass,
which will prevent vehicular traffic from being impeded by the rail traffic moving to and from the
Port.

USACE Deepening and Widening Program. In June 2013, the USACE released its
long-awaited Draft Feasibility Report and Environmental Impact Statement concerning the
proposed deepening and widening of the Port’s harbor and channels. During the course of this
planning process, as the USACE document was under review, the consultant team worked with
Port staff to identify the anticipated project timing and funding once the final Chief’'s Report for
the project was released and the project submitted for federal authorization and funding
allocation.

Plan Refinement. With input from Port staff, tenants, and other stakeholders, the consultant
team refined the conceptual 20-Year Vision Plan into 10- and 20-Year Vision Plans and a 5-
Year Master Plan and CIP. In the transition from the 2009 Plan to the 2014 Plan, new projects
were added, some of the projects in the 2009 Plan were modified or moved from one time frame
into another, and several projects were removed from the program altogether. For reference,
the 2029 20-Year Vision Plan from the 2009 Plan is illustrated in Figure ES-2, which identifies
the locations of project changes. In addition to the new projects discussed in the Element 5
section later in this document and the rescheduling of several projects, these changes to the
2009 Plan include:
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Figure ES-2
AREAS OF CHANGE IN THE 2009 MASTER/VISION PLAN

-r---—ll-il'-'F"'r

_,,,. I e

2009 20-‘|‘EA VISION PLAN
AT YEAR 2029

Modifications to the planned dimensions of Slips 1, 2, and 3, consistent with the
bulkhead study results and industry needs (1).

Repurposing of an underutilized County-owned parcel of land for neo-bulk storage (2).
Relocation of the security gate on Eisenhower Boulevard and removal of the by-pass
road from the program (3).

Removal of the Cruise Terminal 18 parking garage from the program. Based on current
and projected parking demand, the need is not sufficient to require the construction (4).
Filling of the Tracor Basin (5).

Relocation of the Foreign-Trade Zone (6).

Reconfiguration of Berth 33 (7).

Relocation of the crushed rock (aggregate) facility (8).

As input into the 2009 Plan, an outside engineering firm conducted a bulkhead study® for the
Port to identify a schedule for replacing Berths 1 through 29. In this 2014 Plan, the resulting
bulkhead replacement schedule has been coordinated with the USACE’s future portwide
deepening and widening program, the ongoing update of the Plan, and the current conditions of
the existing steel sheet pile bulkhead walls. Bulkhead improvements are proposed within the 5-,
10-, and 20-year planning horizons, respectively, and are described in each of the sections
below. The detailed study is attached in Appendix G.

3 Halcrow, Bulkhead Study Update and Cathodic Protection System Evaluation, August 2010.
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Preparation of a Cost-Feasible 5-Year Capital Improvement Plan and Affordability
Analysis. The consultant team worked with Port staff to identify the various types of funding
available for the projects proposed for the first five years of Plan implementation and developed
a cost-feasible, affordable document.

Phase Il

Upon approval of the 2014 Master/Vision Plan, the consultant team will prepare a video that
illustrates the anticipated project development over the planning horizon.

Master Plan Elements

Phases | and Il of the 2014 Plan contain six elements. The contents of each element are
summarized below.

Element 1: Existing Conditions Assessment

Element 1 of the 2014 Plan presents an overview of the Port, including land uses, a facility
inventory update, the status of the projects in the 2009 5-Year Master Plan, berthing and yard
capacity analyses, on-port traffic circulation and parking, the intermodal transportation network,
and environmental conditions. Underlying this overview is an analysis of the socioeconomic
characteristics of the South Florida region, with Port Everglades lying at the heart of the three
interdependent counties -- Miami-Dade, Broward, and Palm Beach -- which together constitute
the state’s most populous region and its strongest trade and tourism economic engines.

Port Everglades, portions of which are located in the cities of Fort Lauderdale, Hollywood, and
Dania Beach, and in unincorporated Broward County, encompasses an area of about 2,190
acres adjacent to the Intracoastal Waterway. With its containerized cargo, liquid and dry/neo-
bulk commodities, and cruise activities, the Port is one of the most diversified in Florida.

Port Everglades ranks eleventh among the top mainland U.S. container ports, moving 927,572
TEUs in FY 2013, a 0.43 percent increase over the 923,600 TEUs moved in FY 2012 and a
gradual return to the record 985,095 TEUs moved in FY 2008, before the great recession. To
deal with the growth projected during the planning period, the Port is pursuing aggressive
strategies. Since the 2009 plan was published, the Port has proceeded with the extension of its
Southport turning notch to create additional berths, has collaborated with the FEC on the
development of an ICTF to increase container-handling capacity, and is working with the
USACE to obtain federal approval for harbor deepening and widening, as discussed later in this
document.

As Table ES-1 shows, in FY 2013, the Port handled 22.5 million tons of cargo (3.5 million tons
of exports and 7.8 million tons of imports as well as 11.2 million tons of domestic cargo,
predominantly petroleum).
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Table ES-1
THREE-YEAR SUMMARY OF OPERATIONS AT PORT EVERGLADES
Source: Port Commerce Report

Operation FY 2011 FY 2012 FY 2013
Containers (TEUs) 880,999 923,600 927,572
Cargo Tonnage 22,087,515 22,116,275 22,452,473
Cruise Passengers 3,952,843 3,757,320 3,600,636,

The Port is the primary storage and distribution seaport for refined petroleum product in South
Florida. It provides jet fuel to the area’s three international airports and smaller regional
airports, distributes gas to facilities in a 12-county area, and handles other diverse fuels.

The Port's Foreign-Trade Zone No. 25 extends to several non-contiguous sites, including
acreage in Davie, about six miles west of the Port, and farther west in the Miramar Park of
Commerce. These off-port locations help diversify and spread the economic opportunities and
jobs generated by Port operations.

In addition to its substantial cargo operations, Port Everglades also serves a dozen cruise lines
and more than 40 cruise ships, which made 772 ship calls and embarked and disembarked 3.6
million multi-day and single-day revenue cruise passengers in FY 2013. Approximately 50
percent of these passengers are reported to fly through South Florida airports to and from their
cruises from Port Everglades.

According to a FY 2013 assessment of the Port’'s economic activities, Port Everglades
generates almost $25.8 billion worth of business activity annually. More than 202,700 Florida
jobs are impacted by the Port, including over 11,400 people who work for companies that
provide direct services at the Port. In addition, $733.5 million of state and local taxes were
generated by activity at the cargo and cruise terminals, including $575.5 million generated by
the related users throughout the state.

Element 2: Market Assessment

Element 2 presents the findings of the market assessments conducted for the core business
sectors at the Port. These include containerized cargo; non-containerized cargo, such as dry
and break-bulk (neo-bulk) commaodities; liquid bulk (petroleum products) cargo; and cruise.

On the cargo side, the Port’s diversified operations include:

e Containerized cargo, with commodities such as bananas and other fruit, vegetables,
beverages, apparel, ceramic and mosaic tile, electrical products, machinery, auto parts, and
other imports and exports.

e Dry bulk cargo, including cement and clinkers.
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e Liquid bulk, comprising diverse petroleum products such as gasoline, diesel, jet, and other
fuel.

e Break-bulk, also called neo-bulk, including building materials such as steel coils/rebar.
¢ Rolling stock such as yachts and other boats, trucks, automobiles, buses, and equipment.

On the cruise side, the Port's broad spectrum of passenger operations encompasses more than
40 cruise ships from a dozen cruise lines, whose itineraries range from single day cruises to the
Bahamas to lengthy world cruises.

In addition to these core businesses, other activities at the Port include a petroleum storage
tank farm, serving 12 counties; the Foreign-Trade Zone 25, used by over 60 businesses; and an
annual "Fleet Week USA," honoring the US Navy and Coast Guard. This diversity is a key
strength that has contributed to both the Port’'s significant growth and its sound financial
performance.

Historic Overview

As a complement to examining the market opportunities for Port Everglades in each of its core
businesses over the 20-year planning period through 2033, the consultant team looked at how
these businesses have matured over the ten-year period from FY 2002/2003 (FY 2003) through
FY 2011/2012 (FY 2012).

Cargo Operations. Over the ten years from FY 2003 through FY 2012, the Port’s tonnage
decreased from 23.9 million tons to 22.1 million tons, after reaching a high of 27.1 million tons in
FY 2005, prior to the economic downturn. This decline primarily reflects changes in the Port’s
liquid and dry bulk throughput, as discussed below. Since FY 2009, however, the Port has seen
a steady increase in tonnage. The Port’s ten-year tonnage throughput is shown in Figure ES-3.

Containerized cargo movements at Port Everglades, expressed in 20-foot equivalent container
units, or TEUs, have also grown over the ten-year period. In FY 2003, 569,743 TEUs crossed
the Port’s docks; by FY 2012, that number had increased to 923,600, a 62.1 percent rise over
the period. The Port’s TEU count, which peaked in FY 2008 at 985,095 TEUSs, declined slightly
in FY 2009, but has since been on a steady upswing.
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Figure ES-3
COMPARISON OF TONNAGES AT PORT EVERGLADES BY CARGO TYPE
FY 2003 through FY 2012
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Cruise Operations. Port Everglades has seen an 11 percent increase in the total number of
passengers cruising from the Port in the ten-year period, from 3.38 million passengers in FY
2003 to 3.78 million in FY 2012. As shown in Figure ES-4, however, the two categories of
cruises -- multi-day and single-day -- have experienced different passenger growth patterns.
Whereas the number of multi-day passengers cruising from Port Everglades increased by 58.4
percent over the ten-year period, the number of day cruisers actually declined by 93.5 percent.
This decline is attributable to a variety of factors, including new competitive landside gaming
opportunities.

Figure ES-4
COMPARISON OF CRUISE PASSENGERS AT PORT EVERGLADES BY CRUISE TYPE
FY 2003 through FY 2012
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Ship Calls. The vessels calling at Port Everglades to transport the various types of cargo and
cruise passengers range from simple barges and small cargo ships to large oil tankers, bulk
ships, and container ships to day cruisers and mega cruise ships. Figure ES-5 illustrates the call
patterns of each vessel type. The dramatic fluctuations in the cruise ship calls reflect two
factors: first, the decline in the single-day cruises, and second, the increasingly larger cruise
ships that make fewer calls while carrying more passengers.

Figure ES-5
COMPARISON OF SHIP CALLS AT PORT EVERGLADES BY TYPE

FY 2003 through FY 2012
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What is apparent from a comparison of the declining number of petroleum, container, and cruise
vessel calls with the growth in the Port’'s tonnage, TEU movements, and number of multi-day
cruise passengers is that the ships are getting bigger and carrying more tons, more TEUs, and
more passengers per vessel call. This conclusion is documented in the market assessments
that follow this section.

Port Revenues. As the final piece in this historic overview, the consultant team looked at how
the Port’s revenues from its core business sectors have changed over the ten-year period. In
FY 2003, the Port’s total operating revenues were $89.4 million; by FY 2012, these revenues
had increased to $142.9 million, a 59.8 percent increase. Waterborne operating revenues were
$68.9 million in FY 2003 and $122.0 million in FY 2012, a 76.9 percent increase.

Market Assessments

Containerized Cargo. The underlying goals of the containerized cargo forecasts were to:

¢ Benchmark overall growth targets, by year, through FY 2033 (in tons, loaded TEUs, and
total TEUs).
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Identify key markets, opportunities, constraints, and plan responses.

Point to opportunities and key strategic decisions to be specifically addressed in Phase |
of this 2014 Plan.

Approach. The following steps were followed in this assessment:

Gather data from Port Everglades, the USACE, PIERS, the United States Department of
Transportation, and other sources.

Formulate definitions for the baseline, baseline plus, and high forecast scenarios. In
consultation with Port staff, it was decided that the USACE forecast was ideally suited to
serve as the baseline scenario and that any additions to the baseline traffic would be tied
to specific carrier/customer traffic-routing decisions, and not to hypothetical market
capture or market share targets.

Meet with and interview key freight stakeholders to discuss and understand their
respective outlooks on markets and services.

Develop statistical projections. The USACE forecast (in metric tons) was translated into
short tons, loaded TEUs, and total TEUs. Estimates for additional traffic under the
Baseline Plus and High forecast conditions were then added in the appropriate years.

Apply a series of sensitivity tests to the three forecast scenarios. These sensitivity tests
were designed to address key container market variables identified through stakeholder
interviews and discussions with Port staff. Table ES-2 summarizes these variables.

Table ES-2
KEY CONTAINER MARKET VARIABLES

Known Strengths

Largely captive local market.

Southport improvements (turning notch,
wharf, cranes).

USACE recommendation for 48-foot
authorized depth.

Truck access and backland availability
generally good.

Future on-port intermodal container transfer
facility (ICTF).

Americas markets.

Cost structure, strong tenant relationships
and commitments.

Issues, Variables, Unknowns

Berth limitations — length, number.

Crane limitations — air draft, number.

Seasonality of commodity demand.

Adequacy of 48-foot authorization and impacts of

maintaining at 49 feet vs. 50 feet.

e Carrier alliances (especially P3), vessel
deployment strategies, vessel types, in light of
improvements at competing ports and evolving
fleet mixes.

e Extent of transshipment vs. direct services

e |ICTF operations and ability to serve hinterland
markets.

e Transload/integrated logistics center (ILC)
potential, on site vs. at inland ports.

e Impact of not implementing the recommended

deepening.
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Forecast Summary. Annual containerized cargo demand at Port Everglades was forecast

under three scenarios.

Baseline. The baseline scenario is fully consistent with the USACE Draft Feasibility
Report and Environmental Impact Statement, reflecting no change in Port Everglades’
commodity trade lane market shares with respect to competing South Atlantic ports
(Charleston, Savannah, Jacksonville, Palm Beach, and Miami).

Baseline-Plus. The baseline-plus scenario includes two factors that are nearly certain to
increase Port Everglades’ market share:

e Relocation of the Hapag-Lloyd GAX service from PortMiami to Port Everglades,
as of August 2013. The baseline-plus scenario adds the expected traffic from
this service in its first full year of operation (15,000 TEUs in FY 2014), with
subsequent growth over time.

e Construction of the new near-dock ICTF south of Eller Drive and west of
Mclintosh Road. The near-dock facility will eliminate the current cost (estimated
at around $175 per trip) for trucks to haul containers to off-port rail terminals.
The Baseline Plus forecast assumes that improved rail competitiveness will have
two effects: it will allow some Port traffic that would otherwise move by truck to
shift to rail; and it will attract new over-the-wharf cargo that would not otherwise
call at Port Everglades.

High. The high scenario adds a new weekly all-water Asia service to Baseline-Plus
traffic. One of the major opportunities for all South Atlantic ports is additional all-water
trade with Asia. It is likely that Asia trade will be handled by some mix of transshipment
services (smaller feeder vessels in hub-and-spoke services) and larger vessels transiting
the Suez and the Panama canals and calling directly at U.S. ports.

While it is impossible to predict the exact mix between direct and transshipped volumes,
or to predict exactly which South Atlantic ports will receive which direct calls, carrier
discussions suggest that, in the near future, South Florida could see two weekly all-
water Asia direct calls -- probably via the Panama Canal with 5,500+ TEU vessels, and
possibly via the Suez Canal as well with 8,500+ TEU vessels, according to carrier
discussions. (The Panama Canal will also accommodate 8.500 TEU vessels, should
carriers deploy them.). The high forecast scenario anticipates that Port Everglades is
successful in capturing one of these weekly all-water Asia calls, starting with 100,000
containers per year (175,000 TEUs) in FY 2017.

All three scenarios, shown in Figure ES-6, assume 48-foot channel depths, along with flat or
nearly flat demand growth during construction of planned major improvement projects (Turning
Notch extension, new berths, harbor and channel deepening, and near-dock rail).

ES-17

RLRT
EWERGLADES

RREPAYARD GEHIMTT
* LBRIOA



2014 Port Everglades Master/Vision Plan Executive Summary

Figure ES-6
CONTAINERIZED CARGO FORECAST SUMMARY
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The baseline scenario anticipates growth to 1.63 million TEUs by 2033, equivalent to a
compound annual growth rate of 2.7 percent. The baseline-plus forecast anticipates growth to
1.71 million TEUs, an equivalent growth rate of 3.0 percent per year, and a portwide rail share
of 12.4 percent. The high forecast anticipates growth to 1.99 million TEUs, an equivalent
growth rate of 3.7 percent per year, and a portwide rail share of 12.4 percent.

For historical comparison, the new baseline forecast is almost identical to the low forecast from
the 2009 Port Everglades Master/Vision Plan; however, the new High forecast scenario is more
conservative than the high forecast from the 2009 plan. The new High forecast reflects the
slower than expected pace of economic recovery, flat or nearly flat growth during major Port
construction, and a more conservative target for capture of new business.

Non-Containerized Cargo: Dry Bulk and Neo-Bulk Assessment. The underlying goals of this
analysis for dry bulk, break-bulk, yachts and vehicles were to:

¢ Benchmark overall growth targets, by year, through FY 2033 (in short tons).
¢ Identify key markets, opportunities, constraints, and plan responses.

¢ Point to opportunities and key strategic decisions to be specifically addressed in Phase I
of the Master/Vision Plan.
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Approach. As with the container forecast, the key steps included: data development;
scenario formulation; stakeholder interviews and research; and statistical projections. Unlike
the container forecast, demand for these commodity types is not expected to vary based on
factors such as channel depth, carrier strategies, etc., so sensitivity testing of the resulting
forecasts was not performed.

Forecast Summary. Annual cargo demand for dry bulk, break-bulk, yachts and vehicles
was forecast under three scenarios (see Figure ES-7).

e Baseline. The baseline scenario is fully consistent with the USACE Draft Feasibility
Report and Environmental Impact Statement, reflecting no change in Port Everglades’
commodity trade-lane market shares with respect to competing South Atlantic ports
(Charleston, Savannah, Jacksonville, Palm Beach, and Miami). The USACE forecast
combines the various commodity types -- cement, crushed rock, steel/rebar, vehicles
and yachts, etc. These commodities tend to co-vary, since they are all tied to
construction activity and gross domestic product (GDP).

e Baseline-Plus. The baseline-plus forecast starts with the baseline forecast, and adds a
new import terminal for crushed rock to replace a portion of Lake Belt limestone
production. Currently, South Florida is supplied with limestone by mines in the “Lake
Belt” region west of Miami. The assumption is that Lake Belt mines are permitted to
operate through 2040 (their estimated lifespan), with imports through Port Everglades
beginning in 2030 and ramping up gradually to the year 2040. The baseline-plus forecast
also assumes that rail service would be available for the new rock import facility.
Without rail service, such a facility is unlikely to be viable.

e High. Like the baseline-plus forecast, the high forecast starts with the baseline forecast,
and adds a new import terminal for crushed rock. It assumes, however, that no
additional mining permits are issued beyond 2019-2023. In this scenario, all Lake Belt
production has to be replaced through other means. Imports through Port Everglades
begin in 2020 and ramp up rapidly. The Port Everglades import terminal would begin
operation in FY 2021, ramping up rapidly to full operation by FY 2025. The high forecast
also assumes that rail service would be available for the new rock import facility.
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Figure ES-7
DRY BULK, BREAK-BULK, YACHTS AND VEHICLES FORECAST SUMMARY
(SHORT TONS)
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Unlike the container forecast, these commodities would not be significantly impacted by major
port construction between FY 2013 and FY 2016.

For these commodity groups, Port Everglades’ volumes peaked at around 3.5 million tons in FY
2006. With the recession, volumes dropped to less than 1 million tons between FY 2009 and
FY 2011. Much of the tonnage is in construction-related commodities (cement, steel rebar) and
expensive consumer durable goods (yachts and vehicles), where demand tends to be cyclical
with general economic conditions.

Under the baseline forecast, demand recovers to nearly 2 million tons by FY 2017, and grows
thereafter at a conservative rate of 1.6 percent per year, reaching nearly 2.5 million tons by FY
2033. To this figure, the baseline-plus forecast adds 0.9 million tons of import rock in FY 2033,
while the high forecast adds 3.0 million tons of import rock in FY 2033.

Liquid Bulk Assessment (Petroleum Products). IHS Purvin & Gertz, part of the AECOM
team, was responsible for conducting the Petroleum Sector Strategy Study for Port Everglades
in 2005, which was incorporated into the 2006 Port Everglades Master Plan and then updated in
the 2009 Port Everglades Master/Vision Plan. While the study results were consistent with the
outlook for petroleum products at the time, changes have occurred in the U.S. and global
markets since the study was originally conducted for Port Everglades. Accelerated growth in
domestic crude oil and natural gas has lowered operating costs for U.S. Gulf Coast refiners.
Various Caribbean refineries, such as Hovensa in the US Virgin Islands, unable to compete with
US Gulf Coast refiners, shut down in 2011 and 2012. As a result, Port Everglades has seen its
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petroleum supply shift from foreign sources to domestic sources. This forecast takes these
recent developments into account.

Approach. The analysis considered a variety of factors, including overall product
demand, competitive seaports in Florida, and refinery changes,

e Product Demand. Due to expectations of strong population growth, Florida’s
annual demand growth rate for light products is anticipated at a rate of 1.3 percent
per year from 2013 through 2023 before slowing down to an annual growth rate of
0.5 percent through 2033. For the same period, the 12-county market served by
Port Everglades will rebound from recent recession-driven declines. The Port is
expected to see growth of 1.2 percent annual average through 2023, before seeing
demand growth slow to 0.4 percent annually through 2033.

o Competitive Seaports in Florida. Of the seven major commercial seaports in
Florida, four have significant petroleum terminaling capabilities: Port Everglades,
the Port of Tampa, the Port of Jacksonville, and Port Canaveral. One telling shift in
market dynamics since 2009 has been the emergence of Port Canaveral as a
petroleum terminal. Based on the most recent available data, it appears that the
expansion did not significantly impact petroleum volumes into Port Everglades.

o Refinery Changes. Strong product demand growth in Latin America and low

refinery reliability in Mexico have led to increased exports from the U.S.
Additionally, numerous refinery shutdowns on the U.S. East Coast led to additional
Gulf-Coast production to be directed to the Northeast U.S. via pipeline due to the
relatively lower pipeline shipping costs.
Expectations of continued low cost natural gas and crude oil advantages for U.S.
Gulf Coast refineries will lead to sustained utilization rates and provide continued
supply into Port Everglades, keeping reliance on foreign barrels at historically low
levels.

Forecast. Summary. The Port Everglades petroleum throughput forecast summary is
provided in Figure ES-8. Total throughput volumes will grow from just over a projected 300,000
barrels per day (B/D) in 2013 to nearly 376,000 B/D by 2033. Gasoline continues to be the
leading product; however, due to more rapid diesel and jet demand growth, the percentage of
the throughput attributed to gasoline falls over the forecast period from 57 percent of the total in
2013 to 50 percent by 2033. Jet throughputs will see strong growth, seeing the percentage of
throughput growing from 25 percent in 2013 to 31 percent in 2033.
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Figure ES-8
PORT EVERGLADES THROUGHPUT
(Thousand Barrels/Day)
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Most of the growth in refined products is due to jet and diesel demand. The U.S. recently has
become a net exporter of diesel and continues to import gasoline. Europe and Latin America
are significantly short of diesel and exports from the U.S. have increased to historical highs.
Thus, Port Everglades’ throughput will increasingly be sourced domestically, since gasoline
demand (which can be foreign sourced) is expected to stay flat and diesel/jet demand (which is
now primarily domestically sourced) is expected to grow.
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Vessel Calls. Figure ES-9 illustrates the projected number of annual vessel calls for the
period from 2000 to 2033. To meet growing product demand in the region Port Everglades
serves, the number of domestic tanker calls is expected to increase at an annual average of 0.6
percent through 2025. Then, despite rising throughput, domestic tanker calls are expected to
flatten out thorough the forecast period due to reduced supply out of the U.S. Gulf Coast.

Figure ES-9
TANKER CALLS AT PORT EVERGLADES
(Calls/Year)
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Foreign tanker calls have fallen significantly since the Hovensa refinery shutdown; barge calls
have, however, increased strongly. Port Everglades and other ports in Florida increasingly
depended on barge shipments from Gulf Coast refineries to meet product demand as tanker
calls fell. These barge calls increased by 50 percent, from just over 200 in 2009 to over 300 by
2012. Barge calls, as shown in Figure ES-10, are expected to continue increasing to meet local
demand growth, reaching more than 400 calls by 2033, a 33 percent growth.

Figure ES-10
BARGE CALLS AT PORT EVERGLADES
(Calls/Year)
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After Hurricane Katrina destroyed the Dynegy plant in Venice, Louisiana, in 2005, the volume of
their available propane to bring into the Port decreased significantly. Much of their market share
has since been taken by C-3, through Tampa, resulting in the dramatic decrease in barge calls
in recent years. Demand is forecast to resume a growth trend in 2013 through the end of the
forecast period, as shown in Figure ES-11.

Several factors must be considered when making decisions regarding the Port’s liquid bulk
infrastructure.

o Deliveries to the Port are not ratable and annual average volumes may not reflect
peak activity at the Port, masking actual facility limits.

e Reductions in demurrage costs may create a competitive advantage.
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e Crude and natural gas prices are inherently volatile. If Gulf-Coast refiners lose their
competitive advantage, petroleum products may shift once again to foreign sources.

¢ There is uncertainty in the planning basis, as forecasts are inherently uncertain.

Figure ES-11
LPG BARGE CALLS AT PORT EVERGLADES
(Calls/Year)

90

Cruise Assessment. The objective of the cruise market forecast is to develop estimates of
constrained and unconstrained growth in cruise passenger volumes over the 5-, 10-, and 20-
year milestones of this 2014 Plan. While some growth can be accommodated by
enhancements to existing infrastructure and operations, more aggressive or unconstrained
growth will require an assumption of expanded capacity.

Approach. Forecasts for multi-day and single-day cruisers were developed separately. For
multi-day forecasts, port and industry input was used, as appropriate, to drive forecasts for FY
2014 and FY 2015. Subsequent years were developed based on an analysis of the available
demand (constrained and unconstrained) along with the ability of Port Everglades to provide
additional capacity through a variety of operational and infrastructure enhancements and
expansions, including: weekend utilization; summer sailings; non-weekend sailings; 9 multi-day
ships per day; port-of-call; and vessel repositioning and larger ships. Low, medium and high
forecasts developed for the existing 8-ship capacity represent “constrained” conditions. An
“unconstrained” high forecast also was developed to represent a 9-ship scenario.
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For single-day forecasts, growth estimates were developed based on a range of growth rates
and key infrastructure assumptions. Possible development of a Cuban market represents the
primary unconstrained opportunity for single-day service. Estimates for this potential
opportunity have not been calculated at this time as the timing is uncertain.

Forecast Summary. The forecasts for the single-day market are shown in Figure 2.3-1.
For the low estimate, the entire single-day market will be gone without a terminal to operate
from due to the expected demoilition of Cruise Terminal 1 for the Convention Center expansion.
The medium (“most likely”) estimate has volumes growing at an annual rate of 5.8 percent to
251,000 by FY 2033. The high estimate grows at an annual rate of 7.0 percent to 317,000. An
unconstrained high forecast was not developed for the single-day market.

Compared to the 2009 plan, the single-day cruise market has experienced vast changes.
Anticipated volumes were expected to continue to decrease, but at a much slower rate than the
actual performance. Forecasts presented here have these volumes growing back to where this
market was expected to decline to, as Figure ES-12 shows.

Figure ES-12
SINGLE-DAY CRUISE PROJECTIONS COMPARED TO 2009 PLAN
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The forecast growth of the multi-day cruise passenger market is shown in Figure ES-13. For
constrained conditions, low estimates for the multi-day market result in an average annual
increase of 1.6 percent, predominantly fueled by the large growth anticipated in FY 2014 and FY
2015. Growth in the medium and high scenarios range from 2.2 percent to 2.5 percent, modest
growth on a year-to-year basis, but with significant volume increases by FY 2033. For
unconstrained conditions, the high estimate results in an average annual increase of 3.0
percent.
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These forecasts are all above the “most likely” scenario from the 2009 plan until FY 2024. At
this point, the previous forecast surpasses the low estimate. Continuing the average annual
growth of 1.9 percent predicted from FY 2011 to FY 2029 results in the current medium scenario
staying above the previous forecast by about 150,000 revenue passengers. Most likely, this
difference is due to the significant growth expected between FY 2013 and 2014 from the
introduction of more summer sailings.

Figure ES-13
MULTI-DAY CRUISE PROJECTIONS COMPARED TO 2009 PLAN
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Market Assessment Summary Figure ES-14, on the next page, summarizes the market
forecasts for the respective Port business lines. These forecasts have driven the Plan
development presented in Elements 5 and 6 later in this document.

Element 3: Plan Development

Element 3 starts with a summary of the updated market assessments and the facility needs to
meet the market opportunities forecasted over the 20-year planning horizon. It then reviews the
status of the projects proposed in the 2009 plan and identifies those projects proposed in that
plan which require further examination and refinement for this 2014 plan update. The element
continues with a review of design trends for both cruise and cargo terminals, discusses potential
operational enhancements, and then describes the projects proposed in the 2014 Plan,
concluding with an analysis of parking and anticipated truck traffic to be generated by the
forecasted container growth.

Figure ES-14
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2014 MARKET FORECAST SUMMARY

Containerized Cargo (Total TEUs) Cruise Total (Multi-day Revenue Passengers and Single Day
Passengers)
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Actual (2012) 5-Year (2019)  10-Year (2023)  20-Year [2033) Actual (2012) 5-Year (2019) 10-Year (2023)  20-Year (2033)

- Medium Forecast

Containerized (TEUs) 923,600 1,162,052 1,344,604 1,710,714

Mon-Containerized (short tons) 1,247,076 1,923,769 2,078,355 3,288,036 Actual

Cruise (total) 4,372,011 4,758,572 5,214,862 5,636,191 I High-Low Forecast Range
Petroleum {000's barrels/day) 303 337 351 376

The iterative process the consultant team conducted to refine the with continual input from the
Port's senior staff, tenants, and other stakeholders as well as the County Administration,
governmental agencies, and the Board was a critical part of this element. In the course of
charrettes conducted with representatives of each of the business lines, several concemns
common to all were identified. One of the most significant of these was internal traffic
circulation. Whether petroleum trucks having to stop on Spangler Boulevard while waiting to
access terminals; automobiles, buses, taxis, vans, and provisioning trucks entering or exiting
the cruise areas, particularly in what is called the “lollipop” area, with Cruise Terminals 21, 22,
23, 24, and 25; or trucks carrying containers waiting to enter or exit through the McIntosh Road
security gate, the need for a comprehensive study of the Port’s traffic circulation system was
paramount in the eyes of the Port’s tenants and users. Other concerns identified, as the Port
looks to advance its infrastructure development, relocate certain uses, and improve operational
efficiencies, include short-term and long-term taxi and bus staging, the potential need to
relocate the tugs that currently berth in the Tracor Basin, and the flow pattern of containers to
and from the new ICTF.

The maintenance of operations during construction, the potential need for liquefied natural gas
or compressed natural gas (LNG/CNG) facilities for bunkering or truck provisioning as the use of
these fuels becomes more common, and the availability of land for future ferry operations were
also of interest to the Port’s tenants and other stakeholders. Some of these matters have been
addressed during this planning process; others remain for the Port to study in the future.
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The discussion of the projects proposed for these milestone years is presented in Element 5
later in this document.

Element 4: Strategy Development

Element 4 assesses business, financial, and asset utilization strategies the Port can implement
to achieve its planning goals. It also describes the decision-matrix tool used to evaluate
projects proposed for Plan inclusion and presents the goals, objectives and policies the Port has
identified for incorporation in the Deepwater Component and Transportation Element of the
Broward County Comprehensive Plan.

Underlying this element are the following objectives:
» |dentify business strategies that will drive the Port’s future growth and development.

» |dentify asset utilization strategies that will optimize benefits to the Port and the County
through financial return, market opportunities, competitive advantage, and economic
benefits.

= |dentify financial strategies that will both meet the Port’s “financial sufficiency mandate”
and fund Plan recommendations.

= Utilize the results of FDOT'’s project-specific regional economic impact model to evaluate
the new and modified capital infrastructure projects identified in the 5-Year Master Plan
and 10-Year Vision Plan.

= Encourage the use of public-private partnerships and other funding sources, as
appropriate to achieve value-added infrastructure improvements.

The Port’s previously cited new mission statement, as presented in the Port’'s Strategic Plan
2014-2018, provides the foundation for these objectives. As another point of reference for this
element, Port Everglades directly supports achieving the Board of County Commissioners’
2012-2016 strategic goals.

Business and Asset Utilization Strategies. The following ten key business and asset
utilization strategies were identified to meet the Port's growth objectives and maintain
sustainability:

= The Port will be an international hub for trade, increasing European and Asian cargo
while strengthening its base of trade with Central and South America and the Caribbean.

= Port revenues need to cover bond requirements and fund investments to maintain
assets in a state of good repair as well as make capital improvements.

= Capital improvements should enhance flexibility and multi-use of infrastructure assets.
= Diversification of commodity throughput should be maintained.

= Operational efficiencies, such as mitigating traffic congestion and increasing petroleum-
receiving system efficiencies, should be developed and maintained.

» Tenant land use and traffic efficiencies should be encouraged.
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= Operating costs, such as security/electricity, should be reduced to increase net
revenues.

= A benefit/cost matrix of return on investment, economic benefit to the community,
regulatory/customer service, and environmental impact should be used to make Go/No-
Go decisions on proposed infrastructure projects.

= The utilization of alternative funding sources, such as public-private partnerships, should
continue to be pursued and implemented, building on the precedents already
established with the ICTF development and several cruise terminal renovations.

= Synthesizing the synergies among Broward County’s many assets -- the Port, the
Airport, the Convention Center, the marine industry, and the environment -- is a win for
all.

Financial Strategies. The 5-Year Master Plan and the 10- and 20-Year Vision Plans
(see the Element 5 section below), are the road maps to identifying the infrastructure that is
projected to meet market demand at the respective planning milestones. The 10- and 20-Year
Vision Plans answer the question: “If Port Everglades is to meet the expected market demand at
a milestone year, what infrastructure will be needed?” The 5-Year Master Plan has been further
refined by establishing estimated order-of-magnitude design and construction costs and
schedules for project construction within the 5-year fiscal period.

The projects in the 5-Year Master Plan are incorporated with the Port’'s continuing general
infrastructure, maintenance, and renewal programs to create a 5-year capital improvement
program (CIP). This CIP needs to be a program that can be implemented within identified
project budgets and have the funding available at the time needed. The 5-Year CIP presented
in this Plan (see Element 6 section below) has been developed with County staff and represents
a program that is capable of being implemented within the established time frame. Projects in
the 5-Year CIP in this 2014 Plan were selected because of their added value to the Port in the
near term. The financial strategy used in developing the 5-Year CIP applied the above factors to
analyze key projects and incorporate sustainable and high value-added projects in the capital
program.

Decision-Matrix. Consistent with the 2009 Plan, this 2014 Plan utilizes a decision-
matrix to evaluate the new projects proposed for inclusion in the Master Plan. For this Plan,
however, the decision-matrix was given additional resonance by tying the evaluation criteria
directly to the previously cited Port’'s new mission statement:

“As a powerhouse for international trade, travel, and investment, Port Everglades
leverages its world-recognized South Florida facilities and innovative leadership
to drive the region’s economic vitality and provide the highest levels of service,
safety, environmental stewardship, and community accountability.”

Table ES-3 shows the resulting criteria used to assess each of the proposed new or modified
projects in the Plan.
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Table ES-3
DECISION-MATRIX CRITERIA
Category Measure
Competitiveness Capacity Operational flexibility
Economics Port return on investment Regional economic benefit
Stewardship Asset preservation Environmental preservation

Some projects in the 5-Year Master Plan do not produce revenue directly, but, as in the case of
the Mcintosh Road realignment, are needed to mitigate existing traffic congestion and anticipate
future mobility needs. Without traffic and security improvements, the needs of the
tenants/stakeholders, regulatory agencies, and the public cannot be met. These investments
contribute indirectly to the success of revenue-generating projects essential to maintain Port
tenant and user satisfaction and meet regulatory requirements. Other projects, such as the
petroleum-receiving berths and slips, directly contribute to port revenues and need
improvements to meet identified user needs; these types of projects rank highly using the
decision-matrix tool.

Competitiveness. Maintaining industry competitiveness is at the heart of the Port’s
mission, as it is only by remaining competitive that the Port will be able to provide the regional
economic and other benefits of port operations.

e Capacity. Whether modernizing cruise terminals to provide more efficient passenger
flow and baggage-handling for the increasing numbers of people embarking and
disembarking from the larger cruise ships calling at the Port, or extending the tumning
notch in Southport to provide more container ship berths, a project’s ability to add to
the Port’s capacity is an important evaluation criterion.

e Operational Flexibility. Port Everglades serves ships of varying dimensions,
accommodates many tenants with sometimes overlapping schedules, and is
committed to providing the highest levels of safety and security to all its tenants and
users. Projects such as filling the Tracor Basin and reconfiguring Berth 33 to provide
additional berth length are examples of why operational flexibility matters as an
evaluation criterion.

Economics. The two aspects of economics addressed by the decision-matrix include
Port return on investment and regional economic benefits. Project cost, ROI, and economic
benefits can be quantified and evaluated analytically, as described below (see Appendix K and
Appendix L for the detailed analyses).

Port Return on Investment. This criterion included project costs and the return on
incremental investment.

e Project Cost. The cost of a project includes professional design as well as
inspection services during construction. Initial capital costs must be evaluated in
addition to long-term maintenance and operating costs. Construction costs for
projects in the 10- and 20-Year Vision Plans use current 2014 dollars in the
order-of-magnitude cost estimates to avoid discrepancies in projected escalation
factors.
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e Return on Incremental Investment (ROIl). The Port’s investment may be the
value of land or the cost of capital improvements for the project. The ROI
measures the amount by which economic or financial benefits exceed the value
of the Port’s investment. The ROI considers both the initial capital investment as
well as the operating cost and maintenance cost over the analysis period. The
dollar amount of future economic benefits and revenues is discounted at 4
percent per year.

Regional Economic Benefits. Regional economic benefits consist of two
components: 1) economic impacts quantified by gross regional product (GRP) and jobs; and 2)
transportation impacts, quantified as monetized benefits resulting from reduced truck and rail
miles of travel. These both are indicators of the sustainability of a project.

Port investments serve as a catalyst for economic benefits in three ways:

e Stimulating growth in cargo that satisfies the needs of consumers and
businesses for fuel, consumables, construction materials, and other commodities
at a comparatively lower cost than if the goods were imported from elsewhere.

e Stimulating growth in cruise passenger volumes that captures revenue and
value-added opportunities, including spending by cruise passengers in Broward
County in hotels, restaurants, and stores, and spending by the crew for
electronics and other goods; and spending by the cruise industry itself for fuel,
provisions, and administrative expenses.

e Reductions in transportation impacts, including reduced truck and rail miles
travelled resulting from the use of direct water service from foreign imports
directly to South Florida consumers.

The economic impact assessment focuses on the stream of benefits generated over a 30-year
analysis period. The assessment utilizes FDOT’s seaport project evaluation tool. This model
has been developed specifically for use in Florida and is tailored to the structure of Florida’'s
economy. It is an established and accepted tool for port planning in the state.

Benefits are estimated based on the economic impacts generated by increased cargo and/or
passenger throughput. Two types of impacts were measured: jobs, including direct and
indirect/induced; and gross regional product: the total output of firms providing services in
support of the seaport activity.

The transportation impact assessment also evaluates the stream of benefits generated over a
30-year analysis period. Five different measures were evaluated including livability, safety,
economic competitiveness, state of good repair, and environmental sustainability. Benefits are
estimated based on transportation impacts generated by a decrease in truck and rail miles of
travel.

Stewardship. Stewardship and sustainability are essential elements of the Port’s
mission. Typically these elements are thought of in terms of environmental preservation, but
they also can be applied to the preservation of the Port’s assets.
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o Asset preservation. Projects included in the Plan such as bulkhead improvements,
cruise terminal renovations, and the like are examples of asset preservation. Such
projects are essential to maintaining the Port’s initial investments and to protecting
these assets for future use.

o Environmental preservation. Environmental preservation reflects not only the
additional cost to a project of mitigation of other requirements, but also
acknowledges project acceptance by both the regulatory agencies and the public.

Element 5: The Final Master/Vision Plan

Element 5 presents the final 5-Year Master Plan and the 10- and 20-Year Vision Plans, based
on input from senior Port staff, the Port’'s Focus Group, and charrettes conducted with Port
tenants, users, and other stakeholders. Reflecting this input, the final 2014 Plan presented in
this element includes the infrastructure improvements needed to support the major projects
identified in the 2009 Plan — the Southport turning notch extension, the intermodal container
transfer facility (ICTF), and the harbor and channel deepening and widening — and to meet the
forecasted market demand for the Port’s four core business lines over the planning horizon..

The Southport turning notch extension, ICTF, and harbor and channel deepening and widening,
projects are a springboard for the Port’s future growth and industry competitiveness. In support
of these projects, the 2014 Plan introduces nine new or modified infrastructure improvements to
the complement of the improvements already included in the 2009 Plan. Each of these new
projects is discussed and illustrated in the sections that follow, accompanied by the evaluation
criteria from the decision-matrix. For reference in the following project discussions, berth
locations are shown in Figure ES-15.
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Figure ES-15
BERTH LOCATIONS AT PORT EVERGLADES
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The 5-Year Master Plan (2015-2019)
Northport

Berths 1, 2, 3 New Bulkheads. New bulkheads will be constructed for Berths 1, 2, and 3 in the
5-Year Master Plan, based on the previously cited Bulkhead Study.

Petroleum Slip Expansion: Slip 1 New Bulkheads and Reconfiguration Phase 1 (Berths 9
and 10). To accommodate the Port’s petroleum operations, the 2009 Plan called for widening
Slip 1 to the south by 125 LF and to the north by 50 LF; however, the reconfiguration to the
north would have obstructed the entrance channel range lights used by the port pilots. To
address this issue, the 2014 Plan calls for the widening to occur entirely to the south, in a three-
phase process to rebuild bulkheads and widen Slip 1 and Slip 3 for modernization, capacity, and
safety-driven expansion. Figure ES-16 shows the entire three-phased project.

Figure ES-16
PETROLEUM SLIP EXPANSION

Petroleum Slip Expansion Modified

Capital Cost: $197.7M*

SLOST IMCLUIGES ALL PHASES

Three-Phased Project
Slip 1 New Bulkheads and Reconfiguration — Phase 1 {Berths 9 and 10).
Slip 1 New Bulkheads — Phase 2 (Berths 7, 2, and 24).
3. 20-Year: Slip 3 New Bulkheads and Widening — Phase 3 [Berths 11, 12, 13, and 13A).

Decision-Matrix

Competitheney Ceonamie Stuwardship

Hesgiiomial
Operational | Port ECoanciens fssa Emvironmental
Capacity Flemahilily | RO impact Preseswalion M et vl o

| 4|
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Neo Bulk Storage Yard. The loss of grid space resulting from the Slip 2 extension necessitates
the relocation of the neo-bulk storage yard currently situated adjacent to the western end of Slip
2. The former molasses tank farm, located west of Eisenhower Boulevard, was identified as the
preferred location for this storage (see Figure ES-17). The neo-bulk commodities will continue to
be unloaded at Berth 5.

Figure ES-17
NEO-BULK STORAGE YARD

Neo-Bulk Storage Yard New |

Capital Cost: 57.7M
r: Relocation of neo-bulkcargo operationsto 13-acre petroleumtank farm site

Decision-Matrix

Slip 2 Westward Lengthening. Slip 2 lengthening to the west will increase the slip’s length

from 900 LF to 1,150 LF to accommodate the larger cruise ships calling at the Port. Based on
studies of the slip and adjacent land, the slip in its entirety will be lengthened to the west. This
project will allow Berth 4 to accommodate up to a 1,040-foot length overall (LOA) cruise vessel.

Midport

Cruise Terminal 25 Improvements/Expansion (Design/Construction). The current footprint
of Cruise Terminal 25 and its associated ground transportation area are not sufficiently sized to
handle the increasingly large cruise ships handled at Berth 24/25. Improvements are required to
the cruise terminal building to better service passenger flows and luggage-handling and to
assure the terminal has safe and efficient access to parking. As part of this project, the concept
of connecting Cruise Terminal 25 to Cruise Terminal 22/24 (35,996 SF) will be studied. Figure
ES-18 illustrates these improvements. Although this project has a low return on investment to
the Port, its operational advantages make it a sound choice for implementation.
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Figure ES-18
CRUISE TERMINAL 25 IMPROVEMENTS/EXPANSION (DESIGN/CONSTRUCTION

Cruise Terminal 25 Improvements/Expansion

Capital Cost: $26.25M

| New

Improvements to passenger flow and baggage-handling on current footprint

(40,203 5F) of CT 25; consideration for connection to CT 22/24

Dacision-Matrix

Campatithvene Feonomis Stawardship

Operetional Part Ecenomic Asnst Ervwirommenta
Capacity Flasihility Rl Impact Preservation Preservatian

Southport

Westlake Mitigation (Southport Turning Notch Extension). The mitigation project at West
Lake Park is part of the overall mitigation for the development of the Southport turning notch
extension. The entire project is expected to result in the creation of 24.2 acres of mangrove
habitat, 7.0 acres of mud flats/tidal pools, 8.6 acres of tidal channels, 8.0 acres of seagrass
habitat, 13.4 acres of marine hammock, 1.9 acres of structural habitat (riprap/crib structure), and
2.0 acres of supplemental structural restoration (along the Dania Cut-Off Canal). The project
will also enhance 32 acres of existing mangroves by way of riprap replacement, and preserve
23.3 acres of mangrove habitat throughout-parcel acquisition.

Two Super Post-Panamax Cranes. These super post-Panamax cranes will be the first two of
five the Port will purchase over 20 years to handle the forecast container volumes.

Mcintosh Road Southport Gate Lane Addition. Due to truck congestion on the outbound
lanes of the Southport container operational area, expansion of the McIntosh Road gate in
Southport is needed. Adding one outbound lane and shifting the inbound lanes to the west will
alleviate this congestion. The project, shown in Figure ES-19, includes provisions for an
additional inbound lane to the west if required in the future.
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Figure ES-19
MCINTOSH ROAD SOUTHPORT GATE LANE ADDITION

Southport Gate Lane Addition T

Capital Cost: $1.56M

mE

-Year: Increase efficiency of Southport gate aperations and reduce
wait times, both inbound and outbound, through the gate by adding an
additional outbound lane and shifting the inbound lanes to west with
an option for one additional inbound lane.

Decision-Matrix

Coampolilivenes Ecenwimmic Lk s hiip

Regional
g af il (B Frrmpimis At Emvlrommenial
Capaity enlillivy RQ| impart Presereation Presenvation

Southport Turning Notch Extension. Extending the Southport turning notch to the west at first
at the existing 42-foot water depth, as shown in Figure ES-20, and later at the 48-foot depth is
needed to develop additional berth capacity for the diverse cargo ships calling at the Port. Work
on the turning notch is dependent on the completion of the ongoing uplands enhancement and
mitigation project. Construction is, however, currently expected to begin in 2016, with
completion estimated for 2018. This project has been updated from the 2009 Plan to include
only one contract for the all waterside and landside elements. It also includes the extension of
crane rails to the western end of the extended Berth 30 to allow for the use of the existing
cranes.
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Figure ES-20
SOUTHPORT TURNING NOTCH EXTENSION (AT 42- AND 48-FOOT DEPTHS)

ER DEPTH 48-FT WATER DEPTH
OTCH

Figure ES-21 shows the future tuming notch after the east end is deepened to 48 feet as part of
the USACE deepening and widening program.
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Figure ES-21
SOUTHPORT TURNING NOTCH EXTENSION (AT 48-FOOT DEPTH)

Southport Turning Notch

Capital Cost: $182.1M*

*COST INCLUDESWETLAND ENHANCEMENTS, WEST LAKE PARK MITIGATION, SOUTHPORT TURNING NOTCH EXTENSION

Modified

Year: Remainsas key projectto increase berth capacity atthe Port. Includes
mitigation efforts, uplandenhancements (currently underway) and the West Lake
Park mitigation,

=

Decision-Matrix

Competitiveness Economic Stewardship

Regional
Operational Port Economic Asset Envirenmental
Capacity Flexibility ROI Impact Preservation Preservation

H H il H H il

HE R AN

Southport Phase 9a Container Yard (10). Due to the Southport turning notch extension
project, the Southport Phase 9A container yard (approximately 16 acres) is to be developed on
the current Foreign-Trade Zone (FTZ) site east of Mclntosh Road. For this project to proceed,
the FTZ (see discussion below) will be relocated to the west of McIntosh Road, leaving the 16
acres for container yard development. The project calls for the demolition of two warehouse
buildings and development of infrastructure consistent with the planned Southport container
yard densification improvements (see below).

Southport Phase 9b Container Yard. An approximately 19.9-acre parcel located west of
Mclntosh Road, which is acreage previously earmarked for crushed rock or aggregate storage,
will now provide Southport container yard support services (see Figure ES-22). .
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Figure ES-22
SOUTHPORT 9b CONTAINER YARD

thport Ph ntainer Yar |
Southpo ase 9b Container Yard New|

Capital Cost: $9.7M

Development of a 19.9-acre parcel between the I[CTF and Mclntosh Road to
support Southport container terminal operations,

Decision-Matrix

|
Crnmprdiliveee Fummmmit Lewandship

Ry icmel
Dipreralinmil Pamf EConamuc A Frovmiimmsnlail
Capacity Flexibifiey | ROl impact Preservation Preservation

A H | | hA

Foreign-Trade Zone Relocation. FTZ 25 will be relocated to the west of McIntosh Road to a
Port-owned parcel (approximately 17 acres). The U.S. Customs and Border Protection
operations will continue to operate out of Building B and E of the existing FTZ site, allowing the
new site to be solely used for private businesses with FTZ operations.

New Crane Rails (Berths 30, 31, and 32). In support of the programmed purchase of the five
new super post-Panamax cranes, a new set of crane rails is required along the length of Berths
30, 31, and 32 due to the larger crane gauge (expected to be between 120 to 125 feet).

Portwide Improvements

USACE Deepening and Widening Program. As discussed above, in June 2013, the USACE
released its long-awaited Draft Feasibility Report and Environmental Impact Statement
concerning the proposed deepening and widening of the Port’s harbor and channels. The
feasibility study was initiated in 2001 with Broward County’s Port Everglades Department - the
local, non-federal, sponsor for the federal civil works harbor deepening and widening project to
be implemented by the USACE.

Finding that the Port’s existing federal channel project depth of 42 feet does not provide an

adequate, safe depth for large tankers and container ships visiting the harbor; that the next
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generation of container ships and oil tankers requires significantly more channel depth to
operate efficiently; and that a wider and deeper outer entrance channel will greatly improve the
safety of navigation, the USACE identified an economically and environmentally sound
Tentatively Selected Plan (TSP) to deepen the Port’s channel from 42 feet to 48 feet and widen
the channel entrance (see Figure ES-23). (When constructed, the project will include an
additional two feet of over depth, one foot of which is required and one foot of which is
allowable, for a total of 50 feet.)
Figure ES-23
USACE DEEPENING AND WIDENING PROGRAM:
TENTATIVELY SELECTED PLAN
Source: USACE Draft Feasibility Study, 2013

=

TENTATIVELY SELECTED PLAN
Legend

= Existing Channel au o Ghannel Depths

| Quter Entrance Channel (QEC)
E Inner Entrance Channel (IEC)
[ ] Widener
Modified Main Tumning Basin (MTE)
E Southport Access Channel (SAC)

Turning Motch (Turning and Berthing)
Turning Motch (Turning only)
'450" Channel Width/Length

Figure ES-24 shows the final 5-Year Master Plan.
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5-Year Master Plan Cost Estimates. Reasonable order-of-magnitude cost estimates are
provided in Table ES-4 for each project discussed above in the 5-Year Master Plan. For
projects that were also identified in the 2009 Plan, cost estimates have been updated to reflect
2014 conditions. Cost estimate details are provided in Appendix H.

Table ES-4
5-YEAR PROJECT COST ESTIMATE
(In millions of 2014$)

5-Year Master Plan: 2015-2019
Port Area Project Cost
Berths 1,2,and 3 New Bulkheads $24.90
Slip 1 New Bulkheads and Reconfiguration — Phase 1 (Berths
Northport 9 and10) $83.90
Neo Bulk Storage Yard $7.70
Slip 2 Westward Lengthening $19.50
Midport Cruise Terminal 25 Improvements/Expansion $26.25
Westlake Mitigation (Southport Turning Notch Extension) $6.10
Super Post Panamax Cranes (2) $30.00
Southport Turning Notch Extension $147.50
s MclIntosh Road Gate Lane Addition $1.56
outhport -
Southport Phase 9a Container Yard $8.80
Southport Phase 9b Container Yard $9.70
Foreign-Trade Zone Relocation (Public-Private Partnership) $54.00
New Crane Rails (Berths 30,31,32) 45.00
Portwide USACE Deepening and Widening Design $5.30
TOTAL $470.21

The 10-Year Vision Plan (2020 -2023)
Northport

Slip 1 New Bulkheads Phase 2 (Berths 7 and 8). This project, which is Phase 2 of the
petroleum slip expansion, addresses the new bulkheads at Berths 7 and 8 in Slip 1. This
project includes rebuilding the existing bulkheads in their current alignment. As discussed
above, keeping Berths 7 and 8 in their current position will alleviate any impacts to the range
lights used by the pilots. These new bulkheads (Berths 7 and 8) are 1,200 LF in length, no
change from the current dimension. This project includes dredging in the remaining half of Slip
1, paralleling Berths 7 and 8, consistent with the proposed USACE channel deepening and
widening.

Cruise Terminal 4 Parking Garage. A new 1,680-space structured parking facility will be
constructed west of Cruise Terminal 4 and over a ground transportation area to serve future
parking needs for both Cruise Terminal 4 and Cruise Terminal 2.

Berth 14 and 15 New Bulkheads. New bulkheads will be constructed for Berths 14 and 15.
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Midport

Berths 16, 17, and 18 New Bulkheads. New bulkheads will be constructed for Berths 16, 17,
and 18.

Cruise Terminal 29 Improvements and Expansion (Design/Construction). Improvements to
the Port’s Intracoastal Waterway Southport Access Channel as part of the USACE deepening
and widening program will provide greater operational flexibility for the Port to handle cruise
ships at Berth 29. Additionally, filling of the Tracor Basin (see discussion below), will provide a
longer berth and allow the facility to service ground operations more efficiently. The Port will
undertake a detailed planning and design study to select the best alternative for expanding and
upgrading Cruise Terminal 29. Figure ES-25 describes the Cruise Terminal 29 project.
Although this project has a low return on investment to the Port, its operational advantages
make it a sound choice for implementation.

Figure ES-25
CRUISE TERMINAL 29 IMPROVEMENTS/EXPANSION

Cruise Terminal 29 Improvements/Expansion

New

Capital Cost: $26.25M

Improvements to passenger flow & baggage handling on current footprint
(48,617 SF) of CT 29

Decision-Matrix

Compatitiveness Economic Stawardship

Regional
Dperational Port Economic fsset Emvironmental

Capatity Flexibility ROI Impact Praservation Preservation

H L L H H

Multimodal Facility - Phase 1. This passenger multimodal center will integrate an at-grade
ground transportation area with a structured parking facility above to serve the Midport cruise
terminals. When fully completed, the multimodal facility will provide 4,000 additional parking

spaces at Midport and will have an elevated transport concourse with moving walkways to
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connect the Midport cruise terminals. The multimodal center will provide a central location for
the loading/unloading of buses, shuttles, and taxis and will relieve congestion at peak times in
front of the cruise terminals. In the 10-Year Vision Plan, only the first phase of the multimodal
facility will be built, which will include a structured parking facility with approximately 2,000
parking spaces. Phase 1 will not provide the elevated transport concourse and moving
walkways to connect the Midport cruise terminals.

Tracor Basin Fill. This project includes the total fill of the Tracor Basin (approximately six
acres), lengthening Berth 29 to the north and creating a continuous berth length of 2,800 LF
from Berth 27 to Berth 29. This project will allow larger cruise vessels to call at Cruise Terminal
29, will provide more efficient provisioning and loading operations, and will connect the
operations at Cruise Terminal 29 with the Midport cruise operations at Berths 24-27. Container
operations will also benefit with an additional six acres of storage, creating better connectivity to
the Southport yards and berths. Figure ES-26 describes this project. Although this project has a
low return on investment to the Port, its operational advantages make it a sound choice for
implementation.

Figure ES-26
TRACOR BASIN FILL

Tracor Basin Fill
Capital Cost: $48.4M

New

Filling of 6 acres to create a continuous linear berth face (Berths 26, 27, 28, 29)
increasing the efficiency of cruise and cargo operations.

Decision-Matrix

Competitivenass Economic Stewardship
Regional
Operational Port Economniic Asset Environmerital
Capacity Flexibility RO Impact Preservation Preservation
1
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|

Berths 21 and 22 New Bulkheads. New bulkheads will be constructed for Berths 21 and 22.
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Southport

Two Super Post-Panamax Cranes. Two additional gantry cranes will be added to Southport to
serve larger vessels. This addition will provide a total of 11 gantry cranes at Southport - four
super post-Panamax cranes plus seven existing low-profile cranes.

Container_Yard Densification Improvements. After the turning notch is extended, the
increase in Southport cargo throughput will require storage densification in the container yard.
This project installs the necessary site infrastructure to accommodate future rubber-tired gantry
(RTG) cranes to increase container storage densification in the Southport terminal yards.

Berth 33 Reconfiguration. Berths 33 B and C will be demolished and Berth 33A will be
realigned and filled, creating approximately 2.3 acres of new container yard space. The
reconfiguration will result in a continuous berth of 2,850 LF for Berths 31, 32, and 33. This
reconfiguration will create greater operating flexibility and cost savings by removing the need to
articulate the tracks for the new super post-Panamax gantry cranes. Figure ES-27 shows the
conceptual project design.

Figure ES-27
BERTH 33 RECONFIGURATION

Berth 33 Reconfiguration

Capital Cost: $56.4M

‘ Modified

Reconfiguration resulting in a linear berth (2,850 LF) from Berths 31 to 33 to

create greater operating flexibility and cost savings in Southport

Decision-Matrix

i
Capatity Fledblllty | 1e0) Prpact

2,850 inear

berth

USACE Deepening and Widening Program (12). The construction of the USACE deepening

and widening program described above is anticipated to begin in the 10-year time frame.
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Figure ES-28 shows the final 10-Year Vision Plan.
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10-Year Vision Plan Cost Estimates. Reasonable order-of-magnitude cost estimates are
provided in Table ES-5 for each project discussed in the 10-Year Vision Plan. For projects that
were also identified in the 2009 Plan, cost estimates have been updated to reflect the 2014
conditions. For new projects in the 2014 Plan, new cost estimates were prepared. Cost
estimate details are provided in Appendix H.

Table ES-5
10-YEAR PROJECT COST ESTIMATE
(In millions of 2014$)

10-Year Vision Plan: 2020-2023

Port Area Project Cost
Slip 1 New Bulkheads- Phase 2 (Berths 7 and 8) $29.50

Northport | Cruise Terminal 4 Parking Garage $36.00
Berths 14 and 15 New Bulkheads $27.40

Berth 16,17, and 18 New Bulkheads $25.50

Cruise Terminal 29 Improvements/Expansion $26.25

Midport | Multimodal Facility-Phase 1 $39.30
Tracor Basin Fill $48.40

Berths 21 and 22 New Bulkheads $20.50

Super Post Panamax Cranes (2) $30.00

Southport | Container Yard Densification Improvements $33.70
Berth 33 Reconfiguration $56.40
Portwide | USACE Deepening and Widening Construction $368.00
TOTAL $740.95
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The 20-Year Vision Plan (2024-2033)

Northport

Berths 1A, 1B, 1C, and 1D New Bulkheads. New bulkheads will be constructed for Berths 1A,
1B, 1C, and 1D.

Slip 2 New Bulkheads and Widening (Berths 4, 5, and 6). New bulkheads will be constructed
for existing Berths 4 and 5 in Slip 2 and for the connection between these two berths. The new
bulkhead for Berth 5 will be positioned so that the overall width of Slip 2 can accommodate a
1,040-foot LOA cruise ship on the north side and a general cargo vessel on the south. Slip 2 will
be widened from approximately 286 LF to 475 LF. According to the recommended construction
schedule for the new bulkheads, this widening will take place when the existing Berths 4 and 5
require new bulkheading.

Slip 3 New Bulkheads and Widening Phase 3 (Berths 11, 12, and 13) (3). This project,
which is Phase 3 of the petroleum slip expansion addresses new bulkheads at Berths 11, 12,
and 13 in Slip 3. The project includes widening Slip 3 to the north by 175 LF, from 300 LF to
475 LF; the new bulkhead (Berths 12 and 13) is 1,230 LF in length, no change from the current
dimension.

Midport

New Bulkheads (4, 6, 7, 8). New bulkheads will be constructed for Berths 19, 20, 23, 24, 25,
26, and 27.

Multimodal Facility — Phase 2. Phase 2 of the multimodal facility will extend the work
completed in Phase 1 and will include the addition of 2,000 more spaces and the
implementation of the elevated pedestrian moving walkway connecting the 4,000-space parking
structure with the Midport cruise terminals. This passenger multimodal center will integrate an
at-grade ground transportation area, with a structured parking facility above to serve the Midport
cruise terminals. It will provide a central location for the loading/unloading of buses, shuttles,
and taxis and will relieve congestion at peak times in front of the cruise terminals.

Southport

Crushed Rock (Aggregate) Facility. This facility is envisioned to meet a portion of Florida’s
needs for crushed rock (aggregate) with supplies from off-shore locations. The berth for
aggregate vessels will be located on the north side of the turning notch. Material will be
transferred via an underground conveyance, crossing Mclntosh Road and continuing west of
the ICTF tracks to the facility. This project was modified from the 2009 Plan by relocating the
previously designated aggregate storage operations to the south to avoid impacts to the ICTF.
The new aggregate storage parcel is approximately 20 acres and is located west of the
southern half of the ICTF.
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One Super Post-Panamax Crane. An additional 120-foot-gauge gantry crane will be added to
Southport to serve larger vessels. This addition will provide a total of 12 gantry cranes at
Southport (five super post-Panamax cranes plus seven existing low-profile cranes).

Figure ES-29 shows the final 20-Year Vision Plan.
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Executive Summary

20-Year Vision Plan Cost Estimates. Reasonable order-of-magnitude cost estimates are

provided in Table ES-6 for each project included in the 20-Year Vision Plan. For projects that
were also identified in the 2009 Plan, cost estimates have been updated to reflect 2014
conditions; for new projects in the 2009 Plan, new cost estimates were prepared. Cost estimate
details are provided in Appendix H.

Table ES-6
20-YEAR VISION PLAN PROJECT COST ESTIMATE
(In millions 2014$)

20-Year Vision Plan: 2020-2023
Port Area Project Cost
Berths 1A, 1B, 1C, and 1D New Bulkheads $9.90
Northport | Slip 2 New Bulkheads and Widening (Berths 4, 5, 6) $50.10
Slip 3 New Bulkheads and Widening- Phase 3 (Berths 11, 12, 13) $84.30
Berth 19, 20 New Bulkheads $17.00
Multimodal Facility-Phase 2 $112.40
Midport | Berth 23 New Bulkhead $3.70
Berths 24 and 25 New Bulkheads $12.40
Berths 26 and 27 New Bulkheads $20.70
s Crushed Rock (Aggregate Facility) (Public-Private Partnership) $61.80
outhport
Super Post Panamax Cranes (1) $15.00
TOTAL $387.30
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Element 6: Plan Implementation

This element discusses implementation of the 2014 Plan, presents the Port's 5-Year CIP,
summarizes the estimated costs of the Port’'s complete 20-year development program, and
provides an affordability analysis for the 5-Year Master Plan and 10-Year Vision Plan.

As required by Chapter 163, Florida Statutes, port master plans must include an assessment of
plan impacts on vehicular traffic, the natural environment, and other resources. Summarized
below, are some of the traffic and environmental impacts that will result from the development
program as well as certain traffic and circulation issues that need study.

Traffic Impacts. Several major projects that have either been completed or are schedule
for completion in 2014 or 2015 will have a positive impact in and around the Port. These
include:

= The FEC ICTF.

= The Eller Drive overpass.
= MclIntosh Road realignment.
= Port and Convention Center security improvement.

When completed later in 2014, the ICTF and the Eller Drive overpass will facilitate the use of rail
to reduce traffic at the Port. As an essential complement to the ICTF, the Eller Drive overpass
provides a grade separation for freight rail at the main access roadway to Port Everglades and
eliminates a potential blockage on Eller Drive and the associated delay of truck, bus, taxi, and
passenger car movements in and out of the Port. In 2033, container operations are expected to
avoid more than 222,000 truck trips and bulk operations are expected to avoid an estimated
300,000 truck trips to and from the Port.

The realignment of Mcintosh Road, which was completed in March 2014, was intended to
speed the flow of trucks moving in and out of the Southport container terminals. Reduced
queuing times and less congestion have resulted from this improvement project. When the
Southport (Mcintosh Road) gate lane addition is implemented, the northbound flow of exiting
traffic from Southport will be increased, while the southbound flow of traffic entering Southport is
maintained at an adequate level-of-service.

Other traffic and circulation improvements that will result from Plan implementation include:

*= Relocating the existing security gate on Eisenhower Drive further to the south will
significantly reduce non-Port traffic queuing at that gate.

= Carving out the Broward County Convention Center from the Port’s secured area will
significantly reduce the existing traffic that flows through the Port to and from the
Convention Center.

» Entering buses into a centralized intermodal facility at 19th Avenue, west of East Eller
Drive, will reduce traffic on that roadway segment.

= Developing the first phase of the cruise passenger multimodal center at Midport,
programmed in the 10-Year Vision Plan, and the second phase, to be developed in
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the 20-Year Vision Plan, will have positive cumulative effects on the circulation of
cruise-related vehicles, including buses, shuttles, and taxis as well as baggage trucks
from FLL and provision trucks.

Developing the crushed rock (aggregate) facility, programmed in the 20-Year Vision
Plan, will allow some of Florida’s needs for this commodity to be fulfilled without
generating additional truck trips. Since the rock will leave the Port by rail, the import of
this commodity will not generate additional truck trips. The facility will transport 4
million tons of crushed rock by rail, rather than using the 200,000 trucks that would
otherwise be needed. The use of rail, therefore, will eliminate 400,000 truck trips
to/from the Port and the regional roadway system.

Other areas of traffic impact to be considered include a way-finding program, petroleum truck
staging, taxi staging, the traffic circulation needs of all the vehicles servicing the Midport cruise
terminals, and final access to the 9a and 9b container yards and the relocated Foreign-Trade

Zone.

Environmental Impacts. In addition to mitigating potential environmental impacts, the

projects in the 2014 Plan encourage environmental improvements due to the nature of the
respective projects. Examples are:

When completed, the mitigation program for the Southport turning notch extension will
create 16.5 acres of mangrove wetland within uplands adjacent to the Southport
turning notch to replace the 8.7-acre easement being released. In addition, mitigation
credits will be allocated from the West Lake Park comprehensive restoration project,
to offset impacts associated with the turning notch extension.

Expanding the three slips at Northport and reducing the widths of the existing Piers 1
and 2, will remove a portion of the petroleum contamination currently contained within
the Pier bulkheads. Any remaining product will be contained within new bulkheads
with greater lifespan and durability.

Widening the navigation channels with environmentally friendly bulkheads, that is,
bulkheads that do not penetrate the water surface, wherever possible, will allow tidal
flows to be maintained at the shoreline and critical habitat areas.

Reducing traffic congestion and trip generation, as described in the preceding
narrative, will reduce air emissions throughout the Port and the region.

Changes to the Port’s lighting configuration are helping protect sea turtles during their
nesting season.

Importing crushed rock (aggregate) will reduce the existing environmental issues with
the present quarries in Florida. The new facility at Port Everglades will be enclosed
for dust containment and not generate any air pollutants from the rock.
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Plan Costs and Funding

Decision-Matrix Evaluation Summary

As discussed in the Element 4 section of this document, the project decision-matrix was used to
evaluate the new and modified projects considered for inclusion in the 2014 Plan, whether in the
5-Year Master Plan and resulting capital improvement program (CIP) or in the 10-Year and 20-
Year Vision Plans. The 5-Year CIP has been developed with Port staff and represents a
program that is capable of being implemented within the established time frame. Projects in the
5-Year CIP were selected because of their qualifications as “sustainable” and “value-added.”
“Value-added” means the projects provide added value to the Port. “Sustainable” refers to the
projects’ contribution to social (i.e., economic impacts identified in the Plan) and environmental
factors in addition to the traditional return on investment dollars.

Table ES-7, on the next page, summarizes how the decision-matrix evaluated each of the nine
new or modified projects proposed for inclusion in either the 5-year Master Plan and CIP or the
10-Year Vision Plan. Each of the six metrics is reported as high (H), medium (M), or low (L). ,
Detailed information on the costs for these nine projects is provided in Appendices H and I; ROI
data are provided in Appendix J.

5-Year Capital Improvement Program

The 5-Year Master Plan identifies the infrastructure the Port needs to meet the 5-year projected
market demand and the locations of the respective infrastructure components. This
infrastructure has been further translated into specific construction projects with project costs
and the years in which each project is needed. The project costs for design/inspection services
and construction have then been scheduled for one of the five fiscal years, 2015 through 2019,
in the CIP.

The 5-Year CIP lists the project costs in three categories; namely:

* General Infrastructure.
= Master Plan Projects.
= Other Port Capital Improvements (Maintenance, Renewal, and Replacement).

The General Infrastructure and Other Port Capital Improvements (Maintenance, Renewal, and
Replacement) categories consist of limited scope projects of a maintenance and infrastructure
renewal nature. The Master Plan Projects category includes the projects that have been
identified by this master planning program and are needed to meet the projected market
demands. These include the USACE Dredging Project, which consists of projects that support
recommendations from the USACE deepening and widening program.

The cost of the Master Plan projects in the CIP ($435.62 million) is not the same as the total
cost of the projects identified in the 5-Year Master Plan in Element 5 ($470.20 million) because
of differences in how projects are built into the CIP. Element 5 includes the full cost of a project,
regardless of whether 1) partial funding was allocated for it in a prior CIP, 2) other parties such
as the federal government or the state might share in the cost; or 3) the project’s costs might
extend over years beyond those covered by the CIP.
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Table ES-7
DECISION MATRIX: MASTER PLAN PROJECTS BY PHASE
Project Year Competitiveness Economics Stewardship
Capacity | Operational | Port Regional Asset Environmental
Flexibility | ROI Economic Preservation | Preservation
Benefits

5- M H H H H M
Petroleum Slip | year
Expansion CIP

5-
Neo-Bulk year H M H L M H
Storage Yard CIP
Cruise
;Fermlnal 25 5- M H L M H H
mprovements/ | year
Expansion CIP
Southport 5-
Turning Notch | year H H H H H M
Extension CIP
Southport 5-
Phase 9B year H M H L M H
Container Yard | CIP

5-
Southport Gate | year M H * L M H
Lane Addition CIP
Cruise 10
Terminal 29 year M H L L H H
Improvements/ | Vision
Expansion Plan

10

year
Tracor Basin Vision H H L M M M
Fill Plan

10

year
Berth 33 Vision | M H M M M H
Reconfiguration | Plan

* The Southport Gate Lane Addition offers important operational flexibility to the Port, but does not
generate revenue; directly, as a result, a financial ROl cannot be calculated.

Table ES-8 summarizes how the project costs have been allocated across the years. Over the
five-year period, the project costs in each of the three categories are:

. General Infrastructure $ 17.950 million.
" Master Plan Projects $435.617 million.
. Other Port Capital Improvements $158.403 million.

The total CIP cost over the five fiscal years is $634.950 million (including reserves).
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Table ES-8
5-YEAR CAPITAL IMPROVEMENT PROGRAM SUMMARY
(In 2014 $millions)

FY 2015 to 2019, 5-Year Capital Improvement Program

FY15 FY16 FY17 FY18 FY19 Total
General
Infrastructure 5.250 5.050 2.550 2.550 2.550 17.950
Master Plan
Projects 104.477 102.710 102.340 17.350 108.740 | 435.617
Other Port Capital
Improvements 67.086 33.083 32.201 15.503 10.529 158.403
Reserves 3.000 3.000 3.000 10.981 3.568 22.981
Total 179.813 143.843 140.091 46.383 125.387 | 634.950
Private Investment 27.000 27.000 54.000

The CIP also identifies the following six project funding sources.

o State Grants: anticipated grants that have not been secured for expenditure within the
five-year period.

¢ Interest Income: interest earned by the Port on reserves and other funds and accounts
over the course of the year.

e Bond Proceeds/Interim Financing: the amount of the CIP that is currently unfunded
and not funded through anticipated grants, but may be available through the potential
issuance of debt.

¢ Internal Funding: (transfer from operating fund): net revenue from existing Port
operations, plus net revenue from Port operations as a result of new projects
constructed in the five-year period, plus reallocated funds from previous projects.

¢ Fund Balance (previous internal funding): funds remaining at the end of a fiscal year
which are carried over to support the budget at the end of the next fiscal year.

e Private Investment: the estimated participation in the cost of infrastructure
improvements by tenants /stakeholders. This cost has been added to the CIP since
these private investment projects add value to the Port’s infrastructure base and become
a base for the Port to derive net revenue.

The projected amounts, over the five-year period, for each of the six funding sources are:

= State Grants $119.4 million.
= Interest Income $ 0.4 million.
= Bond Proceeds/Interim Financing $275.0 million.
= Transfer from Operating Fund $211.4 million.
* Fund Balance $ 35.2 million
= Private Investment $ 54.0 million.

The first five funding sources total $635.518 million in public funds. In addition $54.0 million in
private funds is anticipated over the fiscal period. Together this funding is slightly more than the
total of the 5-year CIP, as summarized in Table ES-9.
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Table ES-9
FUNDING SOURCES OF 5-YEAR CAPITAL IMPROVEMENT PLAN
(In 2014 $millions)

FY 2015 to 2019, 5-Year Capital Improvement Plan

REVENUES FY15 FY16 FY17 FY18 FY19 Total
State Grants 16.568 29.562 35.562 2.000 35.750 119.442
Interest Income 0.400 - - - - 0.400
Less 5%* (0.848) (1.378) (1.878) (0.100) (1.738) (5.942)
Bond
Proceeds/Interim
Financing 78.330 86.670 61.664 - 48.336 275.000
Transfer from
Operating Fund 50.133 28.989 44.743 44 .483 43.039 211.388
Fund Balance 35.231 - - - - 35.231
Total Public 179.813 143.843 140.091 46.383 125.387 | 635.518
Private Investment 27.000 27.000 54.000

*Under State statute, revenues are budgeted at 95 percent of anticipated receipts.

Comparison of 2014 and 2009 Plan Costs

It is anticipated that the Port’s 20-Year Vision Development Program, at full build-out over the
20-year planning horizon, if warranted by market demand, will have an order-of-magnitude cost
of approximately $1.6 billion, as summarized in Table ES-10, $137 million more than the 2009
20-Year Vision Development Program. Overall, the anticipated expenditures are higher in the
first 10 years of the current plan, compared with the prior plan. This reflects the Port’s need to
repair and recapitalize a number of bulkheads that have reached the end of their useful life as
well as expenditures for the USACE deepening and widening program.
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Table ES-10

COMPARISON OF 2014 AND 2009 PLAN COSTS

Plan Time Frame

Costs

2014 Plan
(In 2014$% millions)

2009 Plan
(In 2011$ millions)

5-Year Master Plan $470.20 $453.08
10-Year Vision Plan $741.01 $547.22
20-Year Vision Plan $387.41 $461.00
Total $1,598.62 $1,461.30

The Port’s Development Program, including the 5-Year Master Plan and the 10- and 20-Year
Vision Plans is, however, a road map laid out to achieve the market demand projected at the
time this 2014 Plan was prepared. The global marketplace and the maritime community’s
competitive response to that marketplace is constantly evolving. Thus, this Plan is presented as
a flexible document, requiring periodic re-examination and re-evaluation of the parameters that
affect the Port’s development. Future projects need to provide the infrastructure necessary to
serve the re-evaluated market assessment and Go/No Go decisions should be made through
the strategic decision-making process defined in this planning program to achieve the economic
goals of Broward County and its dynamic Port.

Affordability Analysis

The Port Everglades Department conducted a planning and financial “affordability” analysis to
determine the potential mechanisms to finance the projected 5-Year Master Plan and 10-Year
Vision Plan projects from FY 2015 through 2024. The purpose of the analysis was to provide an
informed estimate of the potential financial impact of implementing these projects through the
10-year planning horizon. This is necessary to demonstrate that the Port can 1) meet the
requirements of existing bond covenants from past investments that were financed in part
through debt, and 2) maintain existing operations while undertaking these new investments. To
obtain this estimate, a comprehensive analysis was performed to determine potential revenues
and expenses over the 10-year period; net income was then compared with the potential debt
the Port would have to carry forward to finance the projects.

= Future Revenue Calculations. Future revenues comprise three sources: anticipated
revenues from the Port’s ongoing businesses and revenues generated from new
projects as they come online, supplemented by capital grants. To calculate future
revenues from ongoing businesses, the Port started with the FY 2013 actuals collected
from the various revenue centers. An annual 2.5 percent tariff increase was assumed to
calculate total future revenues for each year. Revenue from new projects utilized
projections on how each new project would come online, adding volumes gradually over
time. The market forecasts were utilized as a check to ensure that the sum of existing
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and new project volumes in a business line did not exceed the projected market total for
the Port.

Future Expense Calculations. To calculate future expenses, Port staff applied a ratio
of operating expenses as a percentage of revenues. The calculated revenues minus the
expenses provided the net operating income necessary to meet minimum requirements
of existing debt service as well as meet additional bond tests.

Debt Service Estimates. New debt service was estimated in consultation with the
Port’s Finance Division; it is sized and structured to reflect the pattern of expenditures,
repayment of past debt, maintenance of required reserves, and the need to maintain
coverage ratios. Port bond covenants require minimum coverage ratios of 110 percent
and 125 percent of operating income divided by annual debt service requirements.

The detailed affordability analysis worksheet is provided in Appendix K.

Tables ES-11 and ES-12 summarize the results of the analysis for projected bond covenant
debt coverage in FY 2015 to FY 2019 and FY 2020 to FY 2024, respectively. The analysis
calculated the debt service coverage based on existing and new bond debt that would be
required to fund the combined total of ongoing investments to maintain the Port, Master/Vision
Plan projects and the USACE channel deepening and widening program, assuming the Port’s
share of the program is being funded as debt service by the Port. The results show the bond
covenant debt service coverage test requirements met and exceeded the required 110
percent and 125 percent tests for FY 2015 through FY 2024.

Table ES-11

PROJECTED DEBT SERVICE COVERAGE
(FY 2015 — 2019)
(In $ thousands)

FY2015 FY2016 | FY2017 FY2018 FY2019
Revenues $149,362 | $154,046 | $160,672 | $177,157 | $195,863
Expenses 80,760 83,183 85,678 93,478 102,552
Net amount available for debt
service 69,602 71,863 75,993 84,679 94,311
Existing Senior Lien Debt Service 28,758 28,762 19,225 19,230 19,235
New Senior Lien Debt Service - 10,984 14,682 18,379
Subtotal Senior Lien Debt Service 28,758 28,762 30,209 33,912 37,614
Subordinate Lien Debt Service 3,304 3,298 3,305 3,304 3,305
Total Debt Service $32,062 | $32,060 | $33,514 | $37,215 $40,919
Test (125%) 2.42 2.50 2.52 2.50 2.51
Test (110%) 217 2.24 2.27 2.28 2.30
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Table ES-12
PROJECTED DEBT SERVICE COVERAGE WITH USACE DEEPENING AND WIDENING
(2020 — 2024)
(In $thousands)

FY2020 FY2021 FY2022 FY2023 FY2024

Revenues $217,928 | $243,645 | $272,617 | $305,312 $341,864
Expenses 113,733 | 126,937 142,052 | 159,340 178,913
Net amount available for debt service 105,196 | 117,708 131,565 | 146,972 163,952
Existing Senior Lien Debt Service 19,230 19,229 19,231 19,229 19,231
New Senior Lien Debt Service 31,078 43,777 43,777 43,777 43,777
Subtotal Senior Lien Debt Service 50,308 63,006 63,008 63,007 63,008
Subordinate Lien Debt Service 3,302 3,307 3,303 3,306 3,305
Total Debt Service $53,611 | $66,313 $66,313 | $66,314 $66,314
Test (125%) 2.09 1.87 2.09 2.33 2.60
Test (110%) 1.96 1.78 1.98 2.22 2.47
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APPENDIX D

ORIGINAL TRUST INDENTURE
AND FIRST SUPPLEMENTAL TRUST INDENTURE
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TRUST INDENTURE

From

BROWARD COUNTY, FLORIDA

Ta

THE BANK OF NEW YORK, as Trustee

Dated as of May 1, 1998

Securing

BROWARD COUNTY, FLORIDA

SUBORDINATE PORT FACILITIES REFUNDING REVENUE BONDS

SECTION 3.15.

Duties of Trustee with Respect o Purchase of Series

1988 Bonds . - .. o e e 35
SECTION 3.16 No Tender Upon Special Termination Bveat .. ... ... .. 56
SECTION 3.17. Tenderof ProviderBonds ... . ... ... ... ........ 36
ARTICLE TV
ISSUANCE OF SENIOR BONDS
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TRUST INDENTURE

This TRUST INDENTURE is dated as of May 1, 1998 (as (he same may be amended
or supplementad from time w time, this “Indenrure"), and is from BROWARD COUNTY,
FLORIDA, a palitical subdivision of the Stale of Florida (the "County") to THE BANX OF
NEW YORK, a New York banking corporation, 35 truswe {together with any successor
permirted under this Indenture, the "Trustee™).

WITNESSETH:

WHEREAS, pursuant o Chapter $1-346, Laws of Florida, Chapter 94-429, Laws of
Florida, and the approval by the voters of Broward County, Florida, in a referendum held on
March 10, 1992, the Pon Everglades District (the "District”) and the Pon Everglades Authoricy
(the "Authority™) were dissolvex] and all powers, duties, responsibilities, obligacions and
functions of the District and (he Authority were transferred to be performed by the County and
(he Counry assumed, subject to their terms, all indebtedness of the District and the Authoricy,
and

WHEREAS, the Counry now operates the Port Facilities {as hereinafter defined) through
the Counry’s Pont Everglades Department (the "Deparmment™y, and

WHEREAS, woder the provisions of Resolution No, 24-1989, adopted by the Authority
on July 20, 1989, as supplemented and amended by Resolution No. 26-1989, adopted by the
Authority on August 10, 1989, Resolution No. 21-1990, adopled by the Authority on December
6, 1990 and Resolution No. 1998-375, adopted by the County on May 5, 1998 but which
became effective on June 4, 1998 (collectively, as further supplemented and amended from time
to time, the "Senior Bond Resolution™), (here have been issued (1) $117,454,948 Port Everglades
Authority Port Facilities Refunding Revenve Bonds, Series 1989-A, of which $513,378,743.07
(including accreted vaiue) are currently outstanding, (i} $13,195,000 Broward County, Florida
Pon Facilities Refunding Revenwe Bonds, Taxable Series 1998A, all of which are currently
outstanding, {iii} $80,440,000 Broward Counry, Florida Port Facilities Refunding Revenue
Bonds, Series 1998B, all of which are currently oulstanding. and (iv} $72,440,000 Broward
County, Florida Port Facilities Reverue Bonds, Series 1998C, all of which are curremtly
purstanding (collecuvely, wgether with additional bonds issusd under the provisions of the Senler
Bond Resoluticn from time to time, the "Senicr Bonds™); and

WHEREAS, on Octaber 24, 1997, the County issued irs $45,000,000 promissory note
to Port Property Associates, L.P. {the "Promissory Note"), to fund the cost of acquiring 2
cerlain parcel of real property which constirutes pare of the Port Facilities; and

WHEREAS, on March 30, 1998, the County issued its $406,000,000 Sales Tax Revenue
Commercial Paper Notes, Series B (the "1998 Commercial Paper Noles™), all of which are
currently outstanding, to prepay, together a temporary advamce made by the County m
anticipation of permanent financing in the amount of 35,000,000 (the "County Advance"), the
Promissory Nale; and
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WHEREAS, pursaant to the Constitution and laws of (he State of Florida, including
without limitation, Chapter §25, Florida Stamutes, Chapter 166, Florida Stawtes, Chapter 315,
Florida Stawies, each as amended, and the County’s home tule charter (collectively, the "Act”),
the County is authorized to issue its revenue bonds to refund and defease all of the 1998
Commercial Paper Notes; and

WHEREAS. Section 7.1t of the Senior Bond Resolution permnits the issuance of
obligations payable in whole o in part frowu the Net Revenue (as hereinafter defined) which, by
their terms. are subordinated o the lien on Net Revenue in favor of all Senior Bonds theretofore
and thereafier issued under the provisions of the Senior Bond Resolution; and

WHEREAS, the Counry has determined (o issue its Subordinate Port Facilities Refunding.
Revenue Bonds, Series 1998, in an aggregate principal amount of $49.000.000 (the "Series 1998
Bonds") under the provisions of this [ndenwre, for the purpose of providing funds 10 (i) refund
and defease all of the 1998 Commercizl Paper Notes, (ii) repay $4,762,815.85 of the County
Advance, {iii) fund a deposit 1o the Debt Service Reserve Fund (as hereinafier defined) and (iv}
pay certain costs of issuance and expenses relating o the Series 1998 Bonds; and

WHEREAS, all things necessary to make Lhe Series 1998 Bonds, when authenticated by
the Trustee and issued as in this Indenmure provided, the valid. binding and legal obligatiens of
the County according to the import Lhereof, and to constitute this Indenrare a valid pledge of and
grant of a lien on the Trust Estate (as hereinafter defined), subject to the provisions of this
Endenmure, to secure the payment of the principal of, premium, if any, and inrerest on the Bonds
(as hercinafier defined) have been done and performed, in due form and time, as required by
Taw; and

WHEREAS, the execution and delivery of this Indenrure and Lhe execution and issuance
of the Series 1998 Bonds, subject to (he terms hereof, have in all respects been duly authorized
by the Counry;

GRANTING CLAUSES
Now, Therefore, This Indenwure Wimesseth:

That in order t¢ gecure the payment of the principal of, premium, if any, and interest on
all Bonds issued and to be issued under this Endenrure, according to (he import thereof, and w0
reimburse any Credit Provider and Liguidity Provider and any Reserve Facility Provider (each
as hereinafier defined) for amoums owed to them under any Credit Facility, Liguidiy Facility
or Rescrve Facility (each as hereinafter defined, respecsively, but subject to (e limitations set
forth herein, and the performance and observance of each and every covenant and condition
contained herein and in the Bonds, and for 25d in consideration of the premises and of the
acceptance by the Trustee of the trusts hereby created, and of the purchase and acceplance of
the Bonds by the respective Owners {as hereinafter defined) therecf, and for cther good and
valuable consideration, the sufficiency of which is hereby acknowledged, and for the purpose
of fixing and declaring the terms and conditions upon which the Bonds shall be issued,
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authenticated, delivered, secured and accepted by all Persons {as hereinafier defined) whe shall
from time o time be or become Owners thereof, the County does hereby assign, pledge and
grant a lien upen and 2 security imerest in all of its right, title and interest in and to (he
following described property, rights and interests (collectively, the "Trust Estate”} to the Trustee
and its successors in Lrust and assigns, o the extent provided in this Indenture:

{a) (he Pledged Revenue (as hereinafier defined):

)] all Funds, Accounts and Subaccounts (each as hereinafier defined) esiablished
pursuant to this Indenure, other than (he Administrative Fund and the Rebate Fand (each as
hereinafier defined), and all moneys and securities and earnings in such Funds, Accounts and
Subaccounts; and

{©) Any and all other conuracls, SIUMENTS, MonEYS, rEVEnUEs OF sources of
revenues, securities and property furnished from time to time to the Trustee by the County or
on behalf of the County or by any other Persons to be held by the Trustes as part of the Trust
Fstate under the terms of this Indenwre;

But in must nevertheless, for the equal and proportionate benefit and secarity of the
Bonds issued and 1o be issued hereunder and secured by this Indenture, including any Bonds
hereafler issued, wilhout preference, priority or distinction as o participaticn in the lien, benefit
and protection hereof of any one Bond over any cther or from the others by reason of priority
in the issue or megotiation thereof or by reason of Lhe date or dates of maturity thereof, or for
any other reason whatsoever {except &s expressly provided in this [ndenture), so that each and
all of the Bonds shall have the same right, lien and privilege under this Endenture and shell be
equaily secured hereby, with the same effect as if the same had ail been made, issued and
negotiated upen e delivery hereof (all except as expressly provided in this indenture);

Provided, however. that prior 10 the cccurrence of an Event of Default (as hereinafier
defined) the lien on and pledge of the Trust Estate conferred by this indenture in favor of the
Trustee shall be subject in all respects to the provisions of this Indenmre that roquire the

ppli of Pledged Re or other moneys to the Funds created under this Indenwre,
including in each case any Account or Subaccount esmblished thereln, prior to the application
of such Pledged Reverme or other moneys for the payment of (he principal ot redemption price
of and the interest on the Bonds, No Owner of any Bond has the right to counpel any exercise
of the Laxing power of any unit of government to pay lhe principal or Redenption Price of the
Bonds or the inrerest Lhereon.

Notwithstanding the foregoing provisions of (hese Graming Clauses:

(i} mopeys in and invesimenis of the Admimistrative Fund shall not be pledged to the
payment of the Bonds and shall be applied solely to the payment of Adminserative Expenses or
a5 may olherwise be provided in this Indenrure;

(i)  moneys inand investments of the Rebate Fund shall not be pledged to the payment
of the Bonds and shall be appiied solely to the payment of rebate amounts due to the United
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ARTICLE 1
DEFINITIONS

SECTION 1.01. Definitions. Unless the context otherwise requires, the terms defined
in this Section 1.01 shall for all purposes hereof and of any d hereol or supp
hereto and of the Bonds and of any cerificate, opinion, request or other document mentioned
herein or therein have the meanings defined hereln, the following definitions to be equally
appiicabie to both the singular and plural forms of any of the terms defined herein:

" Account” shall mean any account created and malntained pursuant to this Indenmure.

"Accounant” shell mean the independent cenified public accountants or firm of
independent certified public accountants rewined by the County under the provisions of Section
7.05 to perform and carry out the duties impased on Lthe Accountant by this lndenture.

*Accreted Value™ shali mean, as of any date of computetion with respect to any Capital
Appreciation Bord, an amount equal 1o the principal amount of such Capital Appreciation Bond
at irs initiai offering plus the interest accrued on such Capital Appreciation Bond from the date
of delivery to the criginal purchasers thereof o the Compounding Date next preceding the dare
of computation or the date of computation if a Compounding Date plus, with respect to matiers
related to the payment upon redemption or aceeleration of the Capital Appreciation Bond, if such
date of computation shall not be a Compounding Date, a poruon of the difference between the
Accreted Value as of the immediately preceding Compounding Date (or the date of original
issuance if the ate of computation is prior to the first Compounding Date succeeding the datw
of original issuance) and the Accreted Value a3 of the immediaiely succeeding Compounding
Date, calculated based on the assumption that Accreted Yalue accrues during any period in equal
daily amounts on the basis of a year of 360 days consisting of twelve months of 30 days each.
Interest shall accrue on any Capital Appreciztion Bond and be compounded periodicaily at such
rate and at such times a5 provided for in any Supplemental Indentre relating to said Capital
Appreciation Bond.

"Act” shall have the meaning ascribed to it Lo the recitals to this Indeniure.

- Additional Semior Bords” shall mean Senior Bonds hereina fter issued under Section 2.07
of the Senior Bond Resalution.

"Adminisirative Expenses” shall mean any adminisrative expenses required 1o be paid
under the provisions of this Indenture and which are not payable as Operating Fxpenses under
{he Senicr Bond Resolution, including, without limitation, fees and expenses due the Fiduciaries,
the Tender Agent and the Remarketing Agenr, fees and expenses duc with respect to any Credit
Facility, Liquidiry Facility and Reserve Facility and payments required under Section 7.14 of
\his Tndenture, as sach expenses are determined to have been incurred in accordance with the
method of accounting used in the preparation of the annual finapctal staements of the County
including, (o he extent o determinesd, expenses not annualiy recurring, but excluding: (i} any
zilowance for depreciation; and (ji} any deposits or transfers to the credit of the Funds, Accounts

b
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States of America with respect to Bonds or payments in lieu thereof or as ctherwise provided
in this [ndenrure; and

(iif)  upon the occurrence of an Event of Default (as hereinafter defined) the Trustee
shall have a (irst lien on amounts held pursuant to Section 9.04.

Provided Further, however, thet these presents are upon the condition that, if the County,
o ils successors, shall well and wuly pay or cause (o be paid, or provide for the payment of ali
principal, premium, if any, and interest on the Bonds due of o become due Wiereon, at the times
and in the manner stipulated thereln and herein, then ths [ndenture and the rights hereby granted
shall cease, terminate and be void, but shall otherwise be and remam in full force;

And it is hereby covenanred and agreed by and among the County, the Trustee and the
Ownpers from time to time of the Bords, that the terms and conditions upen which the Bonds are
to be issued, authenticated, delivered, secured and accepted by all Persons who shall from time
to time be or become the Owners thercof, and (he trusts and conditions upon which the moneys
and securities hereby pledged are o be held and disposed of, which trusis and conditions the
Trustee hereby accepls, are as follows:

DO IO4544.DOCE BLITETHELS_TEUST DS

or Subaccounts; provided, however, Lhat to the cxient such Administrative Expenses relate, all
or in part, o a futre period of time they shall be prospectively determined by teference to the
Annual Budget,

" Administrative Fund” shall mean the Fund of that name created and main2ined pursuant
10 Section 5.04.

"Ahernate Credit Facility™ shall mean a Credit Facility provided pursuant (o the terms
of Seetion 13.03.

" Allernate Credit Facility Date” shall have the meaning ascribed to it in Section 13.03.

*Alternate Liquidity Facility” shall mean a Liquidity Facility provided pursuant to the
terms of Section 13.06.

" Alternate Liquidity Facility Date” shall have the meaning ascribed te it in Section 13.06.

" Amortization Requirements” shall mean the money required to be deposited in the
Sinking Fund for the purpose of Lhe mandatery redemption or payment at maturiry of any Term
Bonds issued pursuant o (his Isdenture, the specific amounts and times of such deposiis to be
as provided in Section 3.01 with respect to the Series 1998 Bonds and tm be determined in the
Supplemental Indenture sutherizing the issuance of Term Bonds of any other Series.

*Annual Budget” shall mean the annual budget, as amended or supplememed, adopled
or in effect for a particular Fiscal Year as provided in Section 5.03.

*Appreciated Value" shall mean, with respect to any Capilal Appreciation and Income
Bond: {a) as of any dale of computation prior to the Enterest Commencement Date, an amount
equal 1o the principal amount thereof on the date of original issuance plus the interest accrued
on such Band from the date of eriginal issuance of such Bond to the Compounding Date next
preceding the date of compulation or the date of computation if a Compeunding Dawe, such
interest o compound perindically at the times and at the rele provided in any Supplemental
Indenture authorizing the issuance of said Bend, plus, if such date of computaticn shali not be
a Compounding Date, a portion of the difference berween the Appreciated Value zs of the
i iately preceding Compounding Date {or the date of original issvance if the date of
camputation is prior (o the first Compounding Date succeeding the date of original issuance) and
the Appreciated Valve as of the immediately succeeding Compoumding Date calculated based
upon an sssumption that Appreciated Vaiue acerues during any period in equal daily amounts
on the basis of a year of 360 days consisting of twelve months of 30 days each; and (b} as of
any daie of compuation on and after the Interest Cc Date, the Appreciated Value
on the Interest Commencement Dale.

" Authorized Denomination” means {a) in the case of the Series 1998 Bends, (i) while the
Serics 1998 Bonds bear inierest az a Daily, Weekly or Monthly Rates, $100,000 and integral
multiples of 35,000 over $100,000, and (i) while the Sevies 1998 Bords bear intercst at a
Quarterly, Semiannual, Extended or Fixed Rate, $5,000 and integrat multiples thereof, and (b}
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in the case of other Series of Bonds, such denominations as shall be authorized in the
Supplemental Indenmure authorizing the issuance of such Bonds.

“Authorized Officer” shall mean, when used with respect 20 the County, any of the
Chair, the County Adminiswator, the Port Director, any Depury Port Director and the Finance
Director and any other officer of the County designated from time o time by resolution of the
County.

"Avemge Annual Debt Service Requirement” shail mean, as of any date and with respect
to 3 panicular Series of Bonds, the arithmetic average of the Principal and Interest Requirements
in the then current and each succeeding Bond Year.

"Average Rate” shall mean the rale determined by dividing whe tetal amount of interest
paid on all Variable Rate Bonds for a given period by the average principal amount of all
Variabie Rale Bonds Qutstanding during that peried.

"Board" shall mean the Board of County Commissioners of Broward County, Florida,
or any successor in which the general legisiative powers of the Counry shall be vested.

"Bond” or "Bonds” shall mean Lhe Quistanding Series 1998 Bonds and Refunding Bonds.

“Bond Counsel” shall mean ary firm of nationally recognized municipal bend atorneys
selecied by the County Artommey and ratified by the Board, includimg co-counsz! to such firm,
each of which shall be experienced in the issuance of muaicipal bonds and matrers relating t©
the exclusion of the interest thereon from gross income for pucposes of federal income Laxation.

“Boud Regisorar” shall mean the Counry of a bank or trust corapany, either within or
without the State of Florida, designated as such by resolution of the County, which shall perform
such Fanctions as Bond Registrar as are required by thls Indenure with respect 1o one or more
Series of Bonds. Narwithstanding the preceding sentence, the Trustee shall be the initial Bond
Regismar.

“Bond Year” shall mean the period commencing the flrst day of September in each year
and ending Lhe last day of August of the following year.

"Bondhalder” (or “Owner") shall mean the registered owners of the Bonds as shown on
the registration books of the Bond Registrar mainnined pursuant (o Section 2.04.

“Business Day" shall mean any day other than {i) Saturday or Sumday, (ii)y a day on
which the Trustce, any Credit Provider or any Liquidicy Provider is lawfully closed, {iii) a day
on which the federal reserve bank for the federal teserve disaict in which Lhe Trustee or Teoder
Agent is located is closed; or (iv) a day on which the New York Stock Exchange is elosed.

"Capital Appreciation Bonds” shall mean any Bonds as w which interest is compounded
periodically on each Compounding Daw and which are payable in an amoumt equal 1o the then
current Accreted Value only at maturity, earlier redewnption or other payment date therefor, afl
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“"Counterparty" shalt mean the Person entering into a Hedge Agreement with the Counry.

"County* shall have the meaning ascribed to it in (he inwoductory paragraph 0 this
Indenture.

"County Administrator” shall mean the County Administrator and ex-officio Clerk of the
Board or its designee or the Person succeeding to it principal functions.

"County Advance” shalt have the meaning ascribed (o it in the recials to Lhis Indenture.

"County Atormey” shall mean the County Attormey of the County, its designee or the
Person succeeding to its principal functions.

“Credit Facility” shall mean the Initial Credit Facility and each and every other
irrevocable letter of credit, policy of municipal bond insurance, surery bond, guaranty, purchase
agreement, credit agreement or similar facility in which (he entity providing such facility
irrevocably agrees 0 provide funds to make payment of the prineipal of and interest on Bonds
when due. The term "Credit Facility” shall also lnctude an "Ahernate Credit Facility.”

"Credit Provider” shall mean the Initial Credit Provider and each and every other
provider of a Credit Facility, if any, with respect (0 any Series of Bonds.

“Daily Rate” shall mean the interest raw determined for the Bonds for a Daily Rate
Period pursuant 10 Section 2.06(c).

"Daily Rate Period” shall mesan, while the Series 1998 Bonds bear interest at the Daily
Rate, the period commencing on each Business Day to but excluding the following Business
Day.

"Debl Service Reserve Fund” shall mean the Pund of Lhat name created and mainiained
pursuans to Section 504,

"Debt Service Reserve Fund Deposit Requirement™ shall mean an amount in each of the
twelve successive months beginning with the month following any month in which any amount
shall have been witkdrawn from the Debt Service Reserve Fund {or dmwn under a Reserve
Faciliry} or a deficiency is determined to exist upon valuation of the Debt Service Reserve Fund
pursuant w Section 6.02, equal to one-twelfih of the deficiency created by such withdrawal (or
draw under a Reserve Facility} or resulting from such valuation uwil such deficiency is made
up.

"Debn Service Reserve Fund Requirement” shall mean, as of any date of caleulation, an
amount equal to the least of: (i} the maximum Principal and Inrerest Requirements on the Bonds
in the current or any fumre Bond Year; (ii) 125% of the Average Annual Debt Service
Requiremext for Lbe Bonds; or (iii) 10% of the proceeds of the Bonds. The Debt Service
Reserve Fund Requirsment may be satisfied, in whole or in part, by the deposit of 2 Reserve
Facility.
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as designated by eny Supplemental Indenrure authorizing the issuance of such Bonds and which
may be either Serjal Bonds or Term Bonds.

"Capital Appreciation and Income Bonds™ shall mean any Bonds as o which accruing
interest is oot paid prior to the Inierest Commencement Date specilied in any Supplemental
Indenrure authorizing (e issuance of such Bonds and with respect to which, until said Interest
Ca Dare. the App! d Value is compounded periodically on each Compounding
Date.

"Chair" shall mean the Chair of the Board, ¢r in the absence of the Chair, the Vice
Chair, or the person succeeding to its principal functions.

"Code” shall mean the Internal Revenue Code of 1986, as amended from time to time,
and the regulations prormulgated thereunder.

"Composite Principal and Interest Requirements” shall mean, for any applicable period,
the sum of the Senior Principal and Interest Requirements and Principal 2nd [orerest
Requirements for such period.

"Compounding Date" shall mean, with respect 10 any Capital Appreciation Bond and
Capial Appreciation end Income Bond, the dates on which interest shall compound, as specified
in any Supplemenial Indenture authorizing the issuance of such Bonds.

*Construction Fund" shall mean the furd of that name created and maintained pursnant
10 Section 4.01 of the Senior Bond Resolution.

"Consuking Engineers™ shall mean the engineer or engineering firm at the time retained
by (he Counry pursuant (o Section 7.05 to carry out and perform (he duties imposed on the
Consulting Engineers by this Indennure.

"Continuing Disclosure Agreement” shall mean the Continuing Disclosure Agrecement
dated as of May 1, 1998 with respect to the Series 1598 Bonds berween the Councy and the
Truslee.

"Conversion Dale” means:

{2) When used with respect to a Fixed Rate, the date on which a Fixed Rewm becomes
effective pursuant o Section 2.06{m); and

{b) When used wilh respect 10 any particular Variable Ratwe Period, the date on which
such Rate Period first becomes effeclive pursuant o Section 2.06.

"Converlible Bonds" shall mean Bonds issued under this Tndenture which are convertible,
at the opon of the Cously, into a form of Bonds which are permined by this Indenmure other
than the form of such Bonds at the time they were issued.
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"Department” shali have the meaning ascribed 1o it in the recitals to this [ndenmure.

~Depositary” shall mean any bank, savings assostation Or Lrust company duly authorized
by law to engage in its business and to receive County funds and designated by an Authorized
Officer as a deposilary of moneys under the provisions of this Indenmure.

*Deposit Day" shall mean the day on or before the 27th day of each month (or such other
day that may be designated in a Supplemental Indeature as a "Deposit Day” in respect of a
Series of Bonds) on which day a withdrawal from the General Fund and a deposit to one or
more Funds, Accounts or Subaccounts is required 0 accomplish the payments and transfers
required by this Indenture.

“Direct Participant” shall mean a participant in the DTC Book-Entry Ondy System on
whose DTC accounts ownsrship interesis in securities are credited.

"DTC" means The Depository Trust Company, New York New York, and its successors
arxd asSigns.

“Eligible Fumks”" means:

(a) Bonds proceeds deposited with the Trusiee contemporaneously with the
jssuance and sale of Bonds (other than proceeds of sale of Bonds to the County) and
which were continuously thereafter subject (o the lien of this Indenture in a separate and
segregated fund, account or subaccount established bereundet in which no moneys which
were not Eligible Funds were at any time held while such Bond proceeds were held
\herein, together wilh the investment earnings thereon;

(6)  Moneys (i) held in any Fund, Account or Subaccount in which no other
moneys which are not Eligible Funds are held, and (i) which have been on deposit with
\he Trustee for at least 366 consecutive days during which period no Event of Bankruptey
shal] have occurred, wgether wilh the investment earnings Lhereon;

{c) Proceeds of a drawing under the Credit Facility or the Liguidicy Facility;
and

[} Procesds From the issuance and sale of Refunding Bonds and any other
moneys deposited with the Trustee if there is delivered to the Truyiee at the time of the
issuance end sale of such Refunding Bands or the deposit of such other moneys with the
Trustee 4 written opinion of mationally recognized bankroptcy counsel 1 the effect that
payments with such proceeds or other moneys, @5 (he case may be, of primcipal of,
premium, if any, or interest on the Bonds would not be avoidable rensfers under the
United States Bankrupiey Code should 20 Event of Bankruptoy hereafier oceur.

*Escrow Agenl” shall mean a bank or rust company, either within or without the State
of Florida, having fiduciary powers and designated as Escrow Agent in an Escrow Deposit
Agreement and pecforming such functions as are required by such Escrow Depasit Agreement.
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"Escrow Depasit Agreement” shall mean an Escrow Deposit Agreement, by and between
the County and an Escrow Agent, pursuant to which cash and Escrow Securities will be held by
the Eserow Agent to provide for payment, in whole or in pad, of ail ora portion of one or more
specified Series of Bonds.

Escrow Securities” shall mean direct obligations of (including obligations issued or held
in book-entry form on the books of) (e Deparunent of the Treasury of the United States of
America,

"Event of Bankrupicy" means the filing of a petition in bankruptey or the commeacement
of a proceeding under the United States Bankrupiey Code pursuant to Section 301 thereof by the
County.

~Event of Default” shall have the meaning ascribed (o it in Section 9.02.

Extended Rale” shall mean the interest rate dewermined for the Series 1998 Bonds for
an Extended Rale Period pursuant to Section 2.06(h).

"Extended Rate Period” shall mean, while the Series 1998 Bonds bear imterest at the
Extended Rate, the period commencing on the Exended Rate Conversion Date and on the first
Business Day of the calendar month following the last day of the prior Rale Period. extending
for a period of one year or integral multiples of six months in excess of ong year as established
by the Remarketing Agent and ending on a day which is the last day preceding the First Business
Day of a calendar month.

"Fiduciary" or “Fiduciaries™ shall mean the Trustee, Bond Regiswar and Paying Agent,
of, &s the context may require, any one of them.

"Finamce Director” shail mean the Director of the Department of Fipance and
Administrative Serviczs of the County or its desi or the Person ding to its principal
functions.

"Fiscal Year” shall mean the period established as the Cousry™s fiscal year, presently
commencing October 1 of each year and concluding on Seplember 30 of the following year, as
the same may be amended from time to time.

"Fitch* shall mean Fich [BCA, Inc. and iz successors and assigns, and, if such
corporation shall be dissclved or liquidated or shall o Tonger perform the functions of a
securittes rating ageney, "Fiich” shall be deemed to refer w any other nationally recognized
securities ruting agency designated by (he County Ty wrinen netice of an Authorized Officer to
the Truslee.

"Fixed Rate" means an inwerest rale (o be determined for the Series 1998 Bonds pursuant
10 Secticn 2.08{p).
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"Initial Counterparty” shall mean Ambac Financial Services, L.P., a limited partmetship
organized and existing under the laws of Defaware, or any successor thereto.,

“Initial Credic Facility” shall mean the municipal bond insurance policy issued by the
Initial Credit Facility Provider insuring the payment when due of the principal of and interest
an the Series 1998 Bonds as provided therein.

“Initial Credit Provider” shall mean Ambac Assurance Corporation, a Wisconsin-
domiciled stock insurance company, or any successor thereto.

"Initjal Hedge Agreement” shall mean the Inkerest Rate Swap Agrecment dated as of June
4, 1998 berween the County and the Initial Counterparty.

“Imitia! Liquidity Facility” shall mean the Standby Bond Purchase Agreement daed as
of May !, 1998 between the Trustee and the Initiai Liquidity Provider, as the same may be
extended, amended or supplemented from time (0 time in accordance with s terms.

"Initial Liguidity Provider” shall mean The Bank of Nova Scotia, acting through its New
York Agency, of any successor thereto.

“Tnierest Commencement Dae” shall mean, with respect 1 any panicutar Capital
Appreciation and [ncome Bonds, the date specified in any Supplemental Indenture zuthorizing
the issuance of such Bonds (which date must be prior 1o the manrity daie for such Bonds) after
which interest accruing on such Bonds shall be payable on a periodic basis, with the first such
payment dute being the applicable Interest Payment Date immediately succeeding such Incerest
Commencement Date.

"Interest Payment Dale” shall niean, (a) with respest (o the Series 1992 Bonds:

G) When the Series 1998 Bonds bear interest at the Daily, Weekly or Monthly
Rate, the first Business Day of each calendar month ing with the first Busi
Day of the calendar monlh following the initial issuance and delivery of the Series 1998
Bonds;

(i)  When the Series 1998 Bonds bear interest at (he Quarterly Rate, the flrst
Business Day of the third calendar mozth following the Quarterly Rate Conversion Date
and subsequently the first Business day of each third calendar month thereafter:

(i)  When the Series 1998 Bonds bear interest at the Semniannual or Extended
Rate, the [irst Business Day of the sixth moath following the Semjanmal or Extended
Rate Conversion Date and subsequently the first Business Day of each sixth calendar
month (hereafter;

(iv)  When the Series 1998 Bonds beer interest at the Fixed Rate, each March
1 and Sepember 1 after the Fixed Rate Conversion Date; and
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"Fixed Rate Pagiod" means the period of time during which the Series 1998 Bonds bear
interest at a Fixed Rate.

"Fund" shall mean any fund created and maintained pursvant te this [ndenmure.

“Creneral Fund” shall mean the fund of that name created and maintained pursuant to
Section 5.06 of the Senior Bond Resolution,

"Gross Revenue” shall mean all fees, rencals, charges and cther income. including any
invesiment income from monies held on depasit in any of the funds or accounts created under
the Scnior Bond Resolution (excluding the Senior Rebale Fund and the Operation and
Maintenance Furkl), received by or accrued to the County in connection with ot as a result of
its ownership or operation of the Port Facilities, all as calculated in accordance with the method
of accounting used in the official annual financial statement of the Counry; provided, however,
Gross Revenue shall not include: (i) receipts and revenue derived from the imposition of an ad
valorem lax or any other tax the County is authorized, from (ime (o lime, t0 levy pursuant o
applicable law, including any investment income eamed thereon or on funds held in the Sexior
Rebate Fund or Operation amd Maintenance Fund; (i) revenue detived from the operation of any
Special Purpose Facilities or from investment income derived from money on deposit in any
funds or accounts pledged to the payment of Special Purpose Bonds, except as may expressty
be provided olherwise in any resolution authorizing the issuance of said Special Purpose Bords;
and (iii) any grants, contributions or donations, including investment interest thereon.

"Gross Revenue Fund” shall mean the fund of that name created and maintained pursuant
Section 5.05 of the Senior Bond Resclution.

"Hedge Agreement” sheil mean the Initial Hedge Agresment and shall also include an
interest rale exchange agreement, an inlerest rate swap agreement, a forward purchase contract,
a put option contract, a call optior contract or any other financial product which is used by the
County as a hedging device with respect (o its chligation to pay debt service on any of the
Bonds, entered into between (he Counry and & Counterparty: provided that such arrangemeat
shall be specifically designated in a centificate of the Finance Director as a "Hedge Agreement”
for purposes of this [ndenmre.

"Hedge Obligations” shall mean net paymenis required 1o be made by the Couny under
1 Hedge Agreement from time 1o time as a result of Nucruation in hedged increst rates, or
Muctuation in the valve of any index of payment.

"Hedge Receipts” shall mean net payments recgived by the County from a Counterparty
unter a Hedge Agreement.

"Improvements” shall mean any extension, enlargement, imprevement, equipping,
construction, ioe, repair, rehabilfation or acquisition of Port Facilities.

*Indenture” shall have (be meaning ascribed W it in the mireductory paragraph herzof.
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(v} When the Series 1998 Bonds constitute Provider Bonds, each date on
which inerest on the Provider Bands is due and payable in accordance with the
provisions of the Liquidity Facility ¢r any reimbursement or similar agreement emtered
into berween the County and the Liquidity Provider; and

(b) wirh respect to olher Series of Bonds, the dates on which interest on such Bonds
is payable as specified in the Supplémental Indenrure authorizing (he issuance of such Bonds.

“[nvesment Securities™ shall mean any of the following to the extent ihe same are at the
time legal for investment by the County pursuant Lo applicable law:

i) Escrow Securities.

(2)  Obligations of any of the foilowing federal agencies which obligations represent
the full faith and credit of the United States of America, including:

- Expon-lmpon Bank

- Farmm Credit System Financial Assistance Corporation

- Rural Economic Community Development Administration (formerly Farmers
Home Administration}

- General Services Administration

- U.S. Maritime Administration

- Small Business Administration

. Governmem National Morigage Association (GNMA)

- U.S. Department of Housing & Urban Development (PHA'S)

- Federal Housing Administration

- Federal Financing Bank.

(3)  Direct abligations of any of the following federal agencies which obligations are
not fully guaranteed by the full faith and credic of the United Statcs America:

- Senior debt obligations rated "Ass” by Moody’s and "AAA” by S&P issued
by the Federal Nationa) Mongage Association {FNMA) or Federal Home
Loan Mongage Corporation (FHLMC)

- Obligations of the Resolution Funding Corporation (REFCORF}

_ Senior debi obligations of the Federal Home Loan Bank System

- Sepior debt chligations of other government sponsored agencies approved by
the Credit Provider.

) U.S. dollar denominated deposit accounts, federal funds and banker's acceplances
with domestic commercial banks which have a rating on their short term
cerlificates of depasit on the date of purchase of "A-1" or "A-1+" by S&P and
"P-1* by Moody's and mamring no more than 360 days after the daie of purchase
{retings on holding companies not considered as the raling of the bank).
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3] Comumercial paper which is rated at the time of purchase in the single highest
classification "A-L+" by S&P aml "P-1" by Moody's and which mamres not
more than 270 days after the date of purchase.

{8) Investments in a money market fund rared "AAAM” or "TAAAmM-G" or becer by
S&P.

(M Prerefunded municipal obligations defined as follows: Any bonds or other
obligations of any sate of the Unied States of America or of any agency,
imstrumentatity or local governmental unit of any such state which are not callable
at the option of the abligor prior to maturrty or as to which irrevocable
instructions have been given by the obligor to call on the date specified in the
notice, and

A, which are raied, based on an irrevocable escrow account or fund (the
“escrow”), in the highest raring category of S&F and Moody's or any
successors therew, ar

B (i) which are fully secured as to principal and interest and redemprion
premium, if any, by an escrow consisiing only of Escrow Securities,
which escrow may be applied only to the payment of such principal and
interest and redemption premium, if any, on such bonds or other
obligations on the maturity date or dates thereof or the specified
redemption date or dates pursuant (o such imevocable instructions, as
appropriate, and (ii) which escrow is sufficient, as verified by a nationally
recognized independent certified public accountant, to pay principal of and
interest and redemption premium, if any, on the bonds or other obligations
described in this paragraph on he mawrity date ¢r dates specified in Lhe
irrevacable insouctions referred to above, as appropriate.

(8)  General obligations of states with a rating of ai least "A2fA" or higher by both
Moody’s and S&P.

(9)  Investmem agreements approved in writing by the Crediz Provider and supported
by appropriate opinions of counsel with notice o S&P.

(10)  Other forms of invesiments (including repurchase agreements) approved in writing
by the Credit Provider with notice to S&P.

*Liquidiry Facitity” shal! mean the [uitial Liquidity Facilicy and each and every other
lener of credit, policy of insurance, surety bond, guacanry. purchase agreement, credit
agreement or similac facility in which the entiry providing such facility agrees to provide funds
to pay the purchase price of, or agrees to purchase, Put Bands upon their ender by the Owners
tereof. The term "Liguidity Facility” shall also include an Alternate Liquidity Faciliry.
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"Operation and Maintenance Fund” shall mean the fund of rthat name created and
mainmined by Section 5,06 of the Senior Bond Resolution.

"Qpinion of Bond Counsel” shall mean a writien apinion of Bond Counsel, in form and
substance satisfactory 10 the Trustee, and except as may be otherwise specifically set forth in this
Indentare, (0 the affect that the action proposed (0 be taken is authorized or permined by the
laws of the State and this Indenture and will not adversely affect the validity of the Bonds under
the laws of Lhe State or. except to the extent that any of the Bomds shall be Taxable Bonds, the
exclusion from gross income for federal income tax purposes of interest on any Bornds.

“Outstanding " shall mean, when used with reference to the Bonds or any of them, all
Bonds Lheretofore delivered except: {a) Bonds deemed to have been paid in accordance with
Section 3.05 or Section 12.01; {b) Bonds in lieu of which other Bonds have been issued pursuant
1o the provisions hereof relating te Bonds destroyed, mutilated, stolen ot lost; {c) Bonds paid,
redeemed or delivered to ot acquired by the County for cancellation; and (d) for purpases of any
consent or owher action (0 be taken hereunder by the Qwners of 3 specilied percemtage of
principai amount of Bonds, the Bands held by or for the account of the Counry.

*Owner” {or "Bondholder”) shall mean he tegistered owners of the Bonds as shown on
(he regisimation books of the Bond Registrar mainiained pursuant 1o Section 2.04.

"Participant” shall mean one of the entitics which is a member of the Securities
Depository aml deposils securities, directly or imdirectly in (he Book-Entry Only System
mainmined pursvant @ Section 2.10.

“Paying Agent® shall mean the County ot a bank or trust compeny, either within or
without (he State of Florida, designated as such by resolution of the Counry, which shall perform
such fusciions as Paying Agent as are required hy this Indenture with respect [0 one or more
Series of Borls. Norwithstanding (he preceding sentence, the Trustee shall be the initial Paying
Agent for the Series 1598 Bonds.

"Person” shall mean any individual, corporation, partnership, joint veniure, agsociation,
joint-stock company, trust, unincorparated organization or SOVEITUMENT OF any agency of political
subdivision thereof, unless the context shall otherwise indicate.

"Pledged Revenue" shall mean for any period, the portion: of the Net Revenue for such
period deposited to the credit of the General Fund which is legally avaitable for the payment of
ohligations under this frdenrure pursuant te Section 5.13 of Lhe Senior Bond Resolution less
Administrative Expenses for such period, which Net Revenue while on deposit in the Geperal
Fund shall be subject 10 superior liens and claims in accordance with the provigions of (he Senior
Bond Resolution and this Indenture.

"Port Director” ghail mean the Director of the Porl or i designee or the Person
succeeding to its principal functions.
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~Liquidity Provider” shall mean the Initial Liquidity Provider and each other provider
of a Liquidiry Facility, if any, with respect to any Series of Bonds,

*Maximum Rate* shall mean, with respect to the Series 1998 Bonds, 15%: and with
respest to other Series of Bomds, the lower of the highest rate of interest allowed by Taw and
such rate as shall be determined as the "Maximum Rate™ for such Bonds in the Supplemental
Indenture authorizing the issvance thereof.

“Monthly Rate” shalt mean the interest rate determined for a Monthly Rate Period
pursuant to Section 2.06{g).

"Monthly Rate Period” shall mean, while the Series 1998 Bonds bear iaterest at the
Monthly Rate, the period commencing on the [irst Business Day of each month o but excluding
the first Business Day of the following month.

"Moody's" shall mean Moody's [nvestors Service, Inc. and its successors and as8igns,
and, if such corporation shall be dissalved or liquidared or shall no tonger perform the functions
of a securities rating agency, "Moody’s" shall be desmed to refer w any other nationally
recognized securiries rating agency designated by the County by writen notice of an Authorized
Officer to the Trusice.

"Net Revemue" shall mean, for any period, the Gross Revenue for such period less the
Openating Expenses for such period.

1998 Commercial Paper Noies" shall have Lhe meaning ascribed o it in the recitals to
the [ndenmre,

~Official Statement” shall mean the Official Statement dated June 2, 1998 relating to the
Series 1998 Bonds.

"Operating Expenses” shall mean the reasonable and necessary expenses of
administration, maintesance, repair and operation of the Port Facilities, including, without
limitation, all ordinary and usual expenses of mainenaoce and repair, bond regisirar, paying
agent, trustée or escrow agent fees and other expenses associated with the issuance of Senior
Bonds, all inistrative exp iegal exp any taxes which may be lawfully impased
on the Port Facilities or ils income or operations and reserves therefor, and aay other expenses
required m be paid by the County under the provigions of the Senior Bond Resolution ot by law,
as such expenses are determined to have been incurred in accordance with the method of
accounting used in the official annual (inancial stalement of the Counry including, w the extent
so delermined, eapense not annually recurring, but excluding (i) any reserves for extracrdinary
\naintecance or repair, {1i) any atlowance for depreciation, {iii) any deposits or transfers w the
credit of the funds and accounts created and maimaincd under the Senior Bond Resolution and
(iv) any expenses of Special Purpose Facilities financed hy Speciat Purpose Boods; provided,
however, that 1o the extent such Operating Expenses relate, all or in part, 10 2 future period of
timme they shall be prospestively determined by reference 10 the Annual Budget.

16

DAL OGS ERZTURELY_TRUST MNESS

"Pent Facilities” shall mean all structures, terminals, warchouses, docks, approaches,
chamnels, herths, slips, raiiroads, roadways, quay walls, jecies, lifts, tarning basins, all lands
or interests therein, buildings, machinery, franchises, pipes, flutures, equipment and olher
property, real ar personal, tangible or intangible, and including all pont facilities as defined in
Chapter 315, Florida Starates, now or heteafter owned by the County and operated by the
Department, ot owned by some other Person and operated by the Deparunent. 1ogether with any
and zll Improvements thereto or to any par thereof.

"Principal and [nerest Requirements” shail mean the respective amounts which are
required in any period, as applicable, 10 provide:

(@} for paying the interest on all Bonds then Qutstanding which is payable on
each Tnterest Payment Date in such period (the "Interest Requirement”);

(b)  for paying the principal of all Serial Bonds then Ouistanding which is
payahle upon the mawmrity of Seria)l Bords in such period (together with clause {c}
immediately below. the "Principal Requirement”); and

{c) for paying Lhe Amonization Requirements, if any, for all Term Bords then
Ourstanding for such period ((ogether with clause (b) immediately above, the "Principal
Requirement”}.

Eor purpose of computing {a), (b) and (c) above, any principal, interest or Amertization
Requirements due on (he first day of a period shall be deemed due in the preceding petiod.

The following rules shalt apply in determining the ameunt of the Principal and Ineerest
Requirements for any period:

i) (e interest rate on Yariable Raie Bonds shall be assumed 1o be (A} the
Average Rate of interest on all Variable Rate Bonds during (he twelve months ending
with the month preceding the date of calculation o such shoner period of time as such
Variable Rate Bonds may have been Ouismnding or, {(B) in the event there were no
Variable Rate Bonds Outsianding during the rwelve months preceding the date of
calcuiation, then the initial rawe of inierest;

{ii) in the case of Put Bonds, the daie or dales on whick the Owner of such
Put Bomds may elect or be required 1o tender such Bonds for payment or purchase shall
be ignored if the source for said payment or purchase is a Credit Facility or a Liquidity
Facility and the stated dates for Amortization Requirements and principal payments
thereof shall be uscd for purposes of this calcutation; provided, however, thar during any
period of time after the Credit Provider hat advanced funds under a Credit Facility or
a Liquidity Provider has advanced funds under a Liquigity Facilicy and before such
amount is repaid, Principal and Interest Requirements shall include Lhe principal amount
so advanced and interest thereon, in accordance with the principal repayment schedule
and interest rale or rates specified in (he reimbursement of other simijar agreement
relating to such Credit Facility or Liquidiry Facility;
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(iliy i the case of Capital Appreciation Bonds, the principal and interest
portions of the Accrered Yalue becoming due at mamrity or by virue of 2n Amortization
Requirement in that period’s calculation shall be included;

(iv}  in the case of Capilal Appreciation and Income Bonds, the principal and
interest portions of the Appreciated Value becoming due at marurity or by virrue of an
Amortization Requirement in that period’s calculation shall be incladed;

4] in the case of Convertible Bonds, the calculations shall be based on the
form of the Bonds as of the time of the calculation without regard 1o any unexercised
conversion feamre; and

(vi}  if interest cn a Series of Bonds is payable from amounts set aside
irrevocably for such purpose at the time such Bouds are issusd, or if principal, interest
or Amortization Requirements are payable from invesument eamings retained or deposited
in the Sinking Fund in accordance with Section 6.02, inerest, principal and Amortization
Requirements on such Series of Bonds shall be included in Principal and Imerest
Requiremems enly (o the extent of the amount of intgrest, Principal and Amortization
Requirements payable in a period from amounts other than amounts so funded w0 pay
same.

(vii) To the extent that the County has entered into a Hedge Agreement with
respect o any Bonds and norwithstanding the provisions of clauses {i) through (vi) above,
while the Hedge Agreemens is in effect and so long as the Counterparty has nat defaulted
in its obligations thereunder, for the purpose of determining the Interest Requirements
(he interest raie with respect w0 the principal amount of such Bonds equal 10 the
"notional® amount specified in the Hedge Agreement shall be assumed to be {A) if the
County's Hedge Obligations under the Hedge Agreement are computed based upon 2
fixed rae of interest, the acrual rate of imerest upon which the County's Hedge
Obligations are computed uader such Hedge Agreement, and (B) if the Counry's Hedge
Obligations under the Hedge Agreement are computed based upon a variable raw of
imrerest, (he "average rate” of interest for the County’s Hedge Obligations under the
Hedge Agreement during the twelve months ending with the moath preceding the date
of calculation or such shorter period of time as (he Hedge Agreement has becn in effect
or if the Hedge Agrocmens was not in effect during such period, then the initial rate of
interest for the County’s Hedge Obligations under the Hedge Agreement; "average raie”
wilh respect to the Counry's Hedge Obligations shall mean the rals determined by
dividing the total amourt paid by the County under the Hedpe Agresment during such
period used in clause (B) hereof (without tking imo account Hedge Receipls during such
period) by the "notional* amount specified in the Hedge Agreement for such period.

"Project” shalt mean the Improvements financed with the proceeds of Additional Senior
Bonds.

“Promissory Note” shall have Lhe meaning aseribed to it in the recitals to this Indenture.
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Rate Periods. (ii) the last Business Day at least 5 days prior 1o the Interest Payment Date in
question In the case of Lhe Monthly Rate Periods, and (iii) the |5th day (whether or nol &
Business Day) of the calendar month immediately preceding such Imerest Payment Date in the
case of a Quarterly, Semianaual, Extended Rate or Fixed Rate Period. "Record Date" shall
mean, in the case of any cther Bonds, the date fifien days next preceding an Interest Payment
Date, whether or not a Business Day, or the date otherwise designaed as such in any
Supplemental Indenture authorizing the issuance of such Bonds.

"Refunding Bonds” shal} mean the Bomds issued pursuant 1o (he provisions of Section
2.07 on a parity with any Ouisnding Bonds.

"Refunding Senior Bonds” shall mean Senior Bonds hereafier issued ynder Section 2.08
of the Senior Bond Resolution.

"Remarketing Agent” means the remarketing agent appoinied pursuant to Section 13.07.

“Remarketing Agreement” means the Remarketing Agrezment dated as of even date
herewilh berween the Counry and the Remarksting Agent.

"Renewal and Replacement Fund” shall mean the fund of that name creaied and
maintained pursuant w Section 5.06 of the Senior Bond Resolution.

"Representation Letter” shall mean the Lever of Representation from the County to DTC
dated November 16, 1995.

“Reserve Facility” shall mean any insurance policy, surety bond, irrevocable leter of
credit or other crodit agreement or similar facility maintained by the County in liew of or in
parial substitution for cash or securilies on deposic in the Debt Service Reserve Fund.

"Reserve Pacilicy Provider” shall mezn any provider of a Reserve Faciliry.

-§&P" shall mean Standard & Poor’s Rating Services, a division of The MeGraw-Hill
Companies, Inc., and its successors and assigns, and, if such entiy shall be dissolved or
liquidated or shall no lenger perform he functians of a securities rating agency, “S&P" shall
be deemed to refer w any other nationally recognized securities rating agency designated by the
County by written notice of an Authorized OfTicer to the Trustee.

*Securilics Depository” shall mean DTC or its nominee, and ils successors appoinied by
the Counry in sccordance with the provisions of Section 2.10.

*Semiannal Rete" shall mean the inferest raie determined for a Semianmual Rate Period
pursuant to Section 2.06{g).

"Semianauat Rale Period” shall mean, while the Series 1993 Bords bear interest at the
Semianmaal Rate, the period cemmencing on the Scmiannual Rate Conversion Date and from
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"Provider Bonds” shall have the meaning ascribed 1o i in Section 3.10(d)(i)(2).

“Provider Rate” shall mean the imerest rale which Provider Bonds bear, from time to
time, as derermined in the accordance with the provisions of the Liquidity Facility or any
L or similar ag entered into between the Counry and the Liquidity Provider,

"Purchase Date™ means the date upon which the Tender Agent is obligated to purchase
a Serics 1998 Bond or Series 1998 Bonds pursuant 1o Anticle 111

“Purchase Price” of any Series {998 Bond required to be purchased by (he Tender Agent
pursuant to Amicte I means an amount equal Lo the principal amount of such Series 1998 Bond
plus, if the Purchase Date is other than an Interest Payment Date, accrued imerest thereon, at
Lhe rate applicable w the Series 1998 Bond from the most recent Interest Payment Date and up
to but excluding the Purchase Date.

“"Pur Bonds” shall mean all Bonds which, in dance with this {includi
any Supplemental Indenrure awthorizing the issuance of a Series of Bonds), may be tendered for
payment or purchase by or on behalf of the County prior to the swted maturities thereof

“Quarterly Rate” shall mean the interest rate determined for the Series 1998 Bonds for
any Quarteriy Rate Period pursuant ta Section 2.06(f).

"Quarnerly Rate Period” shall mean, while the Series 1998 Bonds bear interest at the
Quarterly Rate, the period commencing on the Quarwerly Rate Conversion Date for the Series
1998 Bonds, and on the first Business Day of each third calendar moath (hereafier, to but
excluding the first Business Day of the third calendar month therealter.

*Rate Consuitant” shall mean a consullant or consulting (irm or corporation at the time
rewined by the County pursuant 1o Section 7.05 of this Indenmure to perform and carry out the
duties imposed on the Rate Consuliant by this Indenture, and which may be the Consalting
Engineers.

*Rate Period” or "Period” shall mean, when used with respect to any particular rete of
interest applicable 1o the Series 1998 Bonds (whether a Daily, Weekly, Monthly, Quarterly,
Semiannual, Extended of Fixed Rate), the period during which such rate of inlerest will remain
in effect purseant to Section 2.06.

"Raling Agencies” shall mean Fitch, Moody's and S&P, or whichever of them, or any
other Talng agency which, shall mamtein a rating on any of the Bonds at a given time at the
request of the County.

"Rebale Fund® shail mean the Fund of that name created end mainiained pursuant @
Section 5.04.

*Record Date” shall mean, In the case of the Series 1998 Bonds (i} the Business Day
immediately prior to the Interest Payment Date in question in the case of the Daily and Weekly
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and including (he first Business Day of each sixth calendar month thereafier (0 but excluding Lhe
tirst Business Day of the sixth calendar month thereafer.

"Senior Bond Resolution” shall have the meaning ascribed to it in the recitals to this
Iadenture.

Sanior Boads™ shall have the meaning ascribed 1o it in the recilals w this Indenmure.

~Seniar Credit Provider” shall mean Credit Provider as defined in Section 1.04 of the
Senior Bond Resolution.

"Senior Hedge Agreement” shall mean Hedge Agreement as defined in Section 1.04 of
the Senior Bond Resolution.

"Senior Principal and Inierest Requiremenis” shall mean Principal and Interest
Requiremenrs as defined in Section 1.04 of the Semior Bond Resolution,

~Semior Rebale Fund” shall mean the Rebate Fund created and mainlained pursuant w
Section 5.06 of the Semior Bond Resolution.

Senior Reserve Account Credit Facility” shall mean Reserve Account Credit Facility as
defined in Section 1.04 of the Senior Bond Resolution.

"Serial Bonds™ shall mean the Bonds of a Series which are stated to mature in annuzl
installments.

“Series” shall mean the Bonds delivered at any one time under (he provisions of Amicle
“Series 1998 Bonds" shai] mean the Broward County, Florida Subordinare Port Facilities
Refunding Revenue Bonds, Series 1998, authorized to be issued pursuamt i¢ Section 2.06.

"Sinking Fund" shall mean the Fund of thai name created &nd maintained pursuant to
Section 5.06.

"Special Purpose Bonds® shall mean the bonds, noles o ather evidences of indebtedness
issucd by the County in accordance with Section 7.10 of this Indenture.

"Special Purpose Facilities” shall mean the Port Facilities financed by Special Purpase
Bonds and skall have the meaning set forth in Section 7.10 of (he Senior Bond Resoluticn.

"Special Record Date” shall mean, with respect Lo any Bond the date established by the
Couaty in connection with the payment of overdue interest on (he Boods putsuant o Section
2.02.
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"Special Termination Bvent” shall mean a termination gvent under a Liquidity Facilicy
whereby the Liquidity Provider immediately terminates or suspends ils obligation to purchase
Series 1998 Bonds tendered for purchase.

"State” shall mean the Stae of Florida.

"Subaccount™ shall mean any subaccount created and maingined pursuant o this
Indenrure.

~Subordinated Obligation” shall mean an obligation or other evidence of indebtedness
described in, and complying with the provisions of, Sectior: 7.1 of the Senior Bond Resolution.

*Supplemental [ndenure” shall mean an indenzure supplemental hereto or amendatory
hereof entered into by the Counry and the Trusiee pursuant to the (erms hereof.

“Taxable Band” shall mean any Bond issued under this Indenmure, if 1n connection with
such issuance there was not delivered 10 the Counry an opinion of Bond Counsel to the effect
that he meerest on such Bond is not included in the gross income of the Owners thereof for
purposes of federal income raxation.

"Tender Agent” shall mean The Bank of New York, a New York banking corporation,
or any Successor OF successors appoinled in accordance with Section 13.09 of this Indenture.

“Tender Agent Agreement” shiall mean Lhe Tender Agent Agreement daicd as of even
date herewith berween the Counry and e Tender Apent.

“Term Bonds” shall mean Bonds which shal! be stated to mature on one date and for the
amonization of which payment of Amortization Requirements are required to be made into the
Sinking Fund.

*Trustee" shall mean The Bank of New York, a New York banking corporation, or any
gther hank or trust company, cither within or without the Stale of Flonda, having fiduciary
powers and designated as Trustee in the manner provided in Seciion 5.08.

*Trust Estate” shall have the meaning ascribed (o it In the recitals (o this Indenmre.

"Variable Rate" means, as the context requires, the Daily, Weekly, Monthly, Quarterly,
Semianoual or Exiended Rale applicable 1o the Series 1998 Bonds.

“Variable Rale Bonds” shali mean Boads issued with a variable, adjustable, convertible
or other simitar interest rawe which is not fixed in percentage for the entire erm thereof at the
date of issue, and which may be convertible o a flxed intecest rate.

"Weekly Rate” shali mean the interest rate determined for 2 Weekly Rawe Period pursuant
10 Seciion 2.06(d) hereof.
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agems, and the Owners, any right, remedy or claim under or by reason of this Indenture or any
covenam, condition or stipulation hereof. All the covenams, stipulations, promises and
agreements in this Indenmire contained by or on behaif of the County shall be for the sole benefit
of the County, the Trustee, any Credit Provider, any Liquidity Provider, any Reserve Facility
Provider, including their respective agents and te Owrpers,
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"Weekly Rate Period” shall mean, while the Series 1998 Bonds bear interest at the
Weekly Rate, the period commencing on Thursday of each week {or in the case of the first
Weekiy Rale Period, on the date of original issuance and delivery of the Series 1998 Bonds) ta
hut excluding Thursday of the following week {or in the case of the first Weekly Rate Period,
the Thursday immediately following the date of onginal issuance and delivery of the Series 1998
Bonds), except Lhat (a) in the case of a conversion to a Weekly Rate Period from a dilferent
Variable Rate Period, the initial Weekly Rate Period shail be from and including and including
the Weekly Rate Conversion Date to but excluding Thursday of the following week, and (b) in
the case of & conversion of the Series 1998 Bonds from a Weekly Rate Period to a different Rae
Period, the last Weekly Rate Period shall end on and exchude the Conversion Date.

SECTION 1.02. Inlerpreation. (a} In this Indenmre, unless the context olherwise
Tequires:

{0} The terms "herchy,” "hereof,” “hereto,” "herein,” “hereunder” and any similar
lerms, 48 used in this Indenmure, refer to this Indentre, and the term "hereafier” shall mean
afier, and the term "heretofore” shall mean before, the date of this Indenmre;

Giy  Words of the masculine gender shall mean and Include correlative words of the
feminine and nevter genders and words importing the singular number shall mean and include
the plural number and vice versa:

(iii)  References to Articles and Sections refer (o Anticles znd Sections of this Indenmre
unless the context specifically requires otherwise;

{iv) Any headiugs preceding the text of Lhe several Aricles and Sections of this
ladenrure, and any able of contents or marginal notes appended to copies hereof, shall be solely
for convenience of reference and shall not constitute a part of this Indenture, nor shall they
affect its meaning, construction or effect; and

) References (0 Funds shall include any and all Accounts or Subaccounts therein,
unless the coniext otherwise requires.

Whenever in this Indenmre the County or the Trustce is named or referred to, it
shail include, and shall be depmed to include, its respective successors and assigns whether 50
expressed or not. All of the tipulati bligations and ag by or on behaif
of, and other provisions for the benefit of, the County or the Trustee canlained in this Indenmuce
shall hind and imure 1o the benefit of such respeclive successors and assigns and shall pind and
imare to the benefit of any officer, board, commission, authority, agency ot instrumentality 1o
whom or o which (here shali be ransferred by or in accordance with law any right, power or
duty of the County or of ils successors or assigns, the possession of which is necessary ot
appropriate in order to cowply with any such covenants, stipulations. obligations, agreements
or other provisions of this Indenrure.

] Nothing in this Indenture cxpressed or implied is intended or shall be constnued
1o confer upon, or to give 10, any Person other than the County, the Trusize, any Credit
Provider, any Liguidity Provider, any Reserve Facility Provider, including their respective
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ARTICLE TT

AUTHORIZATION, DETATLS, EXECUTION, DELIVERY
AND REGISTRATION OF BONDS

SECTION 2.01. Anthorjzation of Bonds. The County shall not issue any Bonds while
this [ndenture is in effect except i accordance with the provisions of this Anicle IT. Bonds may
he issued in one or more Series only for purposes permited under this Article 1I. The total
principal amount of Bonds that may be issued and Quistanding under this Indenture is unlimited.
Any two ot more Series may be consolidated for pusposes of sale in sech manner as may be
provided herein or in the Supptemental Indenmure awtherizing the issuance of the Bonds of such
Series. The principal of, redemption premium, i any, and imerest on all Bords shall be payable
solely from the Trust Estate.

Upon the issuance of a Series of Bonds under Lhe terms, limitations and conditions herein
provided, the County shall provide for the funding of the Debt Service Reserve Fund i an
amount equal to the Debt Service Reserve Fund Requirement, ail as set forth herein with respect
0 the Series 1998 Bonds and 1n the Supplemeatal [ndenture authorizing the issuence of any other
Series of Bonds. The Counry may eswblish a separate Account in the Debt Service Reserve
Furd for each Seres of Bords, including those secured by a Reserve Facility, and the Owners
of Bords secured by such separate account shall not be secured by any other Account or Ressrve
Faciliries in the Debt Service Reserve Fund.

SECTION 2.02. Details of Bonds. The Bonds of each Series issued under the provisions
of this [ndenmure shall be designated “Broward County, Florida Subordinae Port Factlities
Refunding Revenue Bonds, Series ___", and may be further designaed as "Taxable", a5 the
County may derermine lo be appropriate, in each case insermg the year of issuance and any
identifying series letter after the word "Series”, subject to such variations or changes as may be
determined necessary or appropriate by the County and specified as bereinafier provided with
respect to the Series 1998 Bonds or in a Supplemental [ndenture authorizing the issuance of the
Bonds of any other Series. The Bonds shall be in such amounts, if any, of Serial Bonds and/at
Term Bonds and in the form of Capiwl Appreciation Bonds, Capiial Appreciation and Income
Bonds, Convertible Bords, Put Bonds, Variable Rate Bonds ot such other form of Bonds which
may be marketable from rime 1 time, or any cowbination \hereof, as the Counry may delermine.
Except as otherwise provided in & Supp authorizing (e issuance of a Series
of Bonds, the Bonds of such Series shall be in fully registered form as to principal and inerest,
without coupons. Except as otherwise provided in a Supplemental Indenture authorizing the
issuance of 4 Series of Bonds, both the principal of and the intecest on the Bonds of such Series
shall be payable in any coin or currency of the United States of America, or by check or wire
payment in such curreney, as, at the respective times of payment, is jegal tender for the payment
of public and private debis.

Paymenr of interest on any Interest Payment Date with respect to the Bonds, other than
Capital Appresiation Bonds and inrerest on Capical Appreciation and Income Bonds that accrues
prior to the Interest Cormmencement Date, shail be made (o the Person appearing om Lhe
registration books of the Counry mamtained pursuant (o Section 2.04, as of the close of business
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on the Record Date.  Such interest shall be payable by check or draft drawn on 2 Paying Agent
and shall be mailed on the Interest Payment Date to each Owner as of the Record Date, at its
address as it appears on said registration books, or in the case of an Owner of $1,000,000 or
more of Bands, by wire Iransfer o 4 domestic bank account specified in writing by such Owner
10 the Trusree and Paying Agent at least 15 days prior to an Interest Payment Date.

If and to the extent that the County shail fail 1o make a required payment or provision
for payment of interest an any Bond on any Tnterest Payment Date, that interest shall cease o
be payable to the Person who was the Gwner of that Bond as of (he applicable Record Date.
Wher moneys become available for payment of interest oa such Bond, the Trustee shall establish
a Special Record Daie for the payment of that interest which shall not be mare than twenry, nor
fewer than ten, days prior to the datw of the proposed payment. Not fewer than ten days poor
(o the Special Record Date, notice of Lhe preposed payment and of the Special Record Date
therefor shall be mailed 16 each Owner of record on the fifih day prior to such mailing at its
address as it appears on the registration books of the County maineained pursuant to Section
2.04. Thereafier, such interest shall be payable to the Owners of such Bonds at the close of
‘business on the Special Record Date.

The principai of. an redemption premium, if any, on the Bonds, the Accreted Value of
Capital Appreciation Bonds and the Appreciated Value of Capiul Appreciation and Income
Bonds shal) be payable 10 or upon (he order of the Owner or its duly authorized amomey or legal
representative, as the same falls due, upon the presentation and surrender of such Bonds at (he
designated corporate wrust office of the Paying Agent.

Each Series of Bonds (other than the Seres 1998 Borgds} shall be authorized by a
Supplemental Indenmre which shall establish or provide 2 mears of establishing the following:

(a) the purpose for which such Bonds are lo be issued, which shall be a
purpose permitted under this Anticle 11;

(b}  the manoer in which the proceeds of the sale of such Bonds are 10 be
applied, inchuing any required depaosits to the Funds, Accounts apd Subaccounts;

) whether such Bonds shall be issued as Serial Bonds, Term Bonds, or
combinatéon of the Foregoing and whether such Bonds shall be in the form of Capital
Appreciation Bonds, Capilal Appreciation and [ncome Bonds, Convertible Bonds, Put
Bonds, Yariable Rate Bonds or any other form of Bond which may become marketable
from tlme 1o Lime, ot any ¢ombination of such forms as detrmined by Ge County;

(d)  the Authorized Denominations in which such Bonds are issuable;

(e} the amount or amounts, date or dates, maturity date or dates {not
exceeding the maximum number of years afier the dale of original issuance as is
permined by law), and imerest rale or rates (Aot exceeding the maximum rage permired
by law) with respect ta such Bonds:
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authorized signatory of (he Bond Registrar. but it shall not be necessary that (he same signatory
sign the certificate of authentication on all of the Bonds that may be issued hereunder at any ane
ime. The Series 1998 Bords shail be substantially in (he form anached as Exhibit A hereto.
Each other Series of Bonds shall be substamially in the form set forh in the Supplemental
Indenwre authorizing the jssuance of such Bomds.

SECTION 2.04. Bond Regisuar; Registrarion, Transfer and Exchange. The County
shail cause books for the registration and transfer of Bands 1o be kepl by Lhe Bond Registrar.
Unless otherwise provided with respect 1o a Series of Bonds in the Supplemental Indenture
suthorizing the issuance of (he Bonds of such Series, all Bonds shall be registered in such books
upon issuance thereof, whe shall make nottion of such registration thereon and shall not be
registered (o bearcr, Bonds shall thereafter be transferred only by the Crwrner of such Bonds,
in person or by its duly authorized atlormey or legal representative, upon the surrender thereof
together with a written assignment duly executed by the Owner or its duly authorized atiomey
or legal representative in such form as shall be satisfactory to the Bond Registrar.  The
registration of such transfer shalt be made on suck regisiretion books and endorsed on the Bond
by the Bond Registrar. Upon the transfer of any Bond, the Bond Regiswar shall cause to be
jssued in (be name of Lhe transferee a new Bond or Bonds.

Upon surrender at the designated corporate must office of the Bond Registrar with a
wriren instrument of Lransfer duly executed by the Owner or its duly authorized attorney or Tegal
representative, in such form as shall be satisfactory to the Bond Registrar, Bonds may be
cxchanped for a like aggregate principal amount of Bonds of other Authorized Denominations
of the same Series, interest rare and maruricy. The County shall execute, and the Bond Registrar
shall authemiicare and deliver such Bonds as (be Owner making the exchange is entitled to
receive.

In all cases in which the privilege of exchanging or uwansferring Bonds is exercised, the
County shail execute and the Bond Registrar shall guthenticate and deliver Bonds in accordance
with the provisions of tis Indenmure. AlL Bonds surrendered in any such exchanges or transfers
shall forthwith be delivered o the Hond Registrar and cenceled by the Bond Registrar in the
manner provided 1a Section 2.05.

Na charge shall be made to any Bondholder for the privilege of regisiration, tansfer or
exchange hereinabove granted, hut any Bondholder requesting any such registration, Lransfer or
exchange shall pay any lax or other governmental charge required to be paid wilh respect
(hereto. The County and Bond Registrar shall not be required to execute, transfer ot gxchange
any Bond during the period beginning at the close of husiness on 2 Record Date (or Special
Record Date) and ending at the close of business on the next Interest Payment Dale (or date set
for payment of interest for which the Special Record Dare was set). The Counry and Bond
Registrar shall not be required to transfer or exchange any Bond; (a) during the 15 days
immediately preceding the date of mailing of notice of the redemption of such Bong; or {b) after
such Bond has been selected for redemplion or has matured.

Each Bond delivered pursuant Lo any provision of this Ind in ge or
substitution for, or upen the transfer of the whale o any part of, one or mare other Bonds, shall
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{6 the Interest Payment Dates for suck Bonds;
{g)  the redemption apd tender provisions, if any, for such Bonds;

(h)  the appointment of the Paying Agent and Bond Registrar for such Bonds
and any remarketing agent, Credit Provider, Liquidity Provider or Reserve Facility
Provider to be appointed in connection with the issuance of such Bonds and the authority
(o execute agreements relating to the functions to be performed by any such Person, to
the extent applicable 10 any of such Bonds:

(i) the creation of any additionat Funds, Accounisand Subaccounts applicable
to such Bonds and the designation of any such additional Funds, Accounls and
Subaccounts as being established with tespect to such Bornds:

)] \he manner in which the County shali ensure that the Debt Service Reserve
Fund Requirement shall be satisfied at the time of issuance of such Bonds:

&) the designated corporate wust office of the Band Registrar and Paying
Agent for such Bonds; and

N such other matiers as required by this Indenture to be established in a
Supplemental Indemure or otherwise deemed appropriate by the County (o be included
Iherein and nod inconsistent with the provisions of this Indenturc.

SECTION 2.03. Execution, Authentication; Bond Form. Except a5 otherwise permitied
or required by the Act or applicable law, the Bonds shall be signed by, or bear the facsimile
signawre of, the Chair. The official seal of the County or a facsimile thereof shall be imprinted
or impressed on Lhe Bonds. Such official seal shalt be attested by the signature or facsimile
signanure of the County Administrator. In case any officer whose signawire or a facsimile of
whose signarure shall appear on any Bonds shall cease w be such officer before such Bonds have
been awchenticated and rransferred by the Bond Regismar or delivered by the County, such
signamure ar such facsimile shall pevertheless be valid and sufficient for all purposes the same
as if he or she had remained in office uniil such authentication and Lransfer or delivery occurred.
In addition, any Bond may bear the facsimile signature of, or may be sigoed by, such Persons
a5 at the acwal rime of the execution of the Bond shall be the praper officers to execuie such
Bord although at the date of the Bond suck Persons may not have been such officers.

Only such Bonds as have endorsed Lhereon a cenificate of authentication as set forth in
\he foxmt of Bond authorized by this lodenmure, in the case of the Series 1998 Bonds, or 2
Supplemental Indenmure sutharizing the issuance of any other Series of Bonds, duly executed by
the Bond Registrar, shall be entidled to any benefit or seourity under (his [ndepture. No Bonds
shall be valid or obligatory for any purpose nniess and until such certificate of authentication on
the Bond has becn duly exscuted by the Bond Registrar, and such centificate of the Bond
Registrar upon any such Bond shall be conclusive evidence tha such Bond has been duly
authenticawed and delivered under this Indenmre. The Bond Registrar's cemificate of
authentication on any Bond shall be deemed o have been duly executed if signed by an
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carry all of the right w imerest which is acerued and unpaid, and which is to accrue, on the
whole or part of the Bonds previously carried, and norwithstanding anything contained in this
Indengure, such newly deliversd Bond shail be dated or bear such cotation so that neither gaie
nor loss in imerest the payment of which is not in defaul¢ shall result from any exchange,
substitution or transfer.

The Cousty. the Trustee, the Paying Agent and the Bond Registrar may deem and treat
the Person in whose name any Bond is registered on the books mainwined pursuant fo thig
Section 2.04 as the absolute Owner of such Bond, whether such Bond shall be overdug er not,
for the purpose of receiving payment thercof and for all other purposes whatsoever, and none
of the County, the Paying Agent or the Bond Regisirar shall be affected by any notice o the
conmary. All such payments shall be valid and effective to satisfy and discharge the liabilicy
upon such Bond w the extent of the sum or sums so paid. Norwithstanding anywhing to the
contrary in this lndenture, the Counry may authorize the use of a book eniry only systewn of
bepeficial ownership with respect to any Series of Bonds.

SECTION 2.05. Cangellation of Bonds. All Bonds paid or redeemed, either at or before
wnaruricy, shali be delivered to the Paying Agent when such payment or redemption is made, and
such Bonds, together with all Bonds purchased by the County and defivered to (he Paying Agent
for cancellation, shall thereupon be prompily canceled. Bonds so canceled may at any time be
destroyed by the Paying Agent, who shall execute a certilicate of destruction in duplicate by the
signature of one of ils authorized officers, describing the Bords so destroyed. and one executed
cemificate shall be filed with the Bond Registrer and the other executed certificate shali be kept
by the Paying Ageni.

SECTION 2.06. Auwthorizatien of Series 1398 Bonds.
(a) General Terms and Provisions.

{i} Terma of Series 1998 Bonds, The Series 1998 Bonds: (A) shall be issued
in the initial aggregale principal amount of $49,000,000; (B) shall be dated the dawe of the
issuance thercof; (C} shall mature on September 1, 2027; (D) shall be substantially in the form
attached ps Exhibit A berew; (B} shall be payable as w imerest on each Interest Payment Date
established therefor at the rate per anmum determined as provided in the form thereof and in this
Section 2.06; (F) shall be subject to redemption, to optionat and mandatory tesrder for purchase,
and to remarkering, all as provided in the form thereof and in Article TIL: and (G) shall be
considered Bonds for all purpases of this Indenture. Inierest on Series 1998 Bonds hearing
inerest al the Daily Rale, Weekly Rawe, Montaly Rate and Quarterly Rate will be celculated
based oa the acmal days ¢lapsed and a year of 365 or 366 days, as applicable, and interest on
the Series 1998 Bonds bearing inerest at the Semiannual Rate, Extended Rae or Fixed Rate will
be calculated based on a year of 360 days consisting of twelve 30-day meonths.

(i)  Purposes of Serjgs 1998 Bonds. The Series 1998 Bonds shall be issued
for the purposes of providing funds 1o (A) refund and defease all of the 1998 Commercizl Paper
Notes, (B) repay $4,762,815.85 of the County Advance, (C) fund the Debt Service Reserve
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Fund Requirement in respect of the Series 1998 Bonds, and (D)} paying cenain costs of issuance
and expenses relating 1o the Series 1998 Bonds

(i)  Application of Proceeds. The proceeds of the Series 1998 Bonds shall be
applied as follows:

(1)  $40,165,325.34 shall be immediately paid o U.5. Bank Trust
National Association, as Trustee for the 1998 Commercial Paper Notes, w refund and
defease the 1998 Commercial Paper Notes;

(2)  %4,762,815.85 shall be immediately applied to repay an equai
amount of the Counry Advance;

¢3)  §3,393,388.20, an amount equat to the Debt Service Reserve Fund
Requirement in respect of the Series 1998 Bonds. shall be delivered (o the Trustee for
deposit 10 the credit of the Debt Service Reserve Fund; and

(4)  $592,293.31 shall be applied, or deposited to the credit of a special
account established by (he County (o be applied, o the payment of the cosis of ssuance
and expenses relating to the issuance of the Series 1998 Bonds, including, but not limited
to, financial advisory, accounting and legal fees, rating agency fees, printing costs, Lnitial
Bond Registrar fees, initial Paying Agent fees, initial Trusiee fees, Credit Facility and
Liguidity Facility fees and expenses, and any other expenses relating (o the issuance of
the Series 1998 Bonds.

(iv)  Conditions Precedent w Issuance of Series 1998 Bonds, The Series 1998
Bonds shall be authenticated by the Bond Repisirar and delivered by the Trustee in such manner
as shall be specified in writing by an Authorized Officer, but only afier the Series 1998 Boads
shall have been excculed as provided in this {ndenmure and there shall have been delivered the
following:

(A} 0 the Trustee, fully executed copies of this Indenture, the Initial
Credit Facility, the Initial Liquidity Facilicy, the laitial Hedge Agresment, lhe
Remarketing Agreemens and the Tender Agent Agreement;

(B) w the Trusles, separale writien opinions of Bond Counsel in the
form included s Appendix F to the Official Statement; and

(C) to, or for the account of, the County, $48,914,022.70, in
ilabl iuting the purchase price for the Series 1998 Bonds

i funds,
upen their nitial issuance and delivery.
®) Yari: 3 Determinati Remarkgting Agent; Notice of e

The Series 1998 Bonds shall initially bear interest al the Weekly Rate until converied to another
Rate Period as provided herein. Subject to the further provisions of this Article IT with respect
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) Daily Rates.

(i) Daily Rate Periods shall be from each Business Day to but exgluding the
following Business Day.

(i) The Daily Rate for each Daily Rate Period shall be determined by the
Remarketing Agent not lzter than 10:00 a.m., New York City time, on the commencement date
of the Daily Rate Period w0 which it relates.

{d) Weekly Rates.

{iy The first Weekly Rate Period shall commence on the dae of original
issuance and delivery of the Series 1998 Bonds and shail run to but excluding he next
succeeding Thursday. Weekly Rate Periods thereafrer shall be from Thursday of each week to
but exciuding Thursday of the following week; except that {A) in the case of a conversion 1 a
Weekly Rate Period from a different Variable Rate Period, the initial Weekly Rate Pedod for
the Series 1998 Bonds shall be from and including the Weekiy Rate Conversion Date to but
excluding Thursday of the following week; and (B) in the case of a conversion of the Series
1998 Bonds from a Weekly Rate Period 1 a different Rate Period, the last Weekly Rate Period
shall end on and exclode the Conversion Date.

(i)  The Weekly Rae for each Weekly Rate Period shall be determined not
later (han 4:00 p.m., New York City time, on Wednesday or, if such Wednesday is not a
Business Day, the Jast Busi Day which is i diately prior to the commencement date of
the Weekly Rate Period 1o which it relates.

{e) Monihly Rates.

(1] Monthly Rate Periods hall be from and including the first Business Day
of gach calendar month to but excluding the first Business Day of the following menth,

(iiy  The Momthly Rate for each Monihly Rate Period shall be defermined as
follows:

(A) A preliminary Monthly Rate for esch Monthly Rawe Period shall
be determined not later than 4:00 p.m., New York City time, o the fast Busincss Day
which is at Jeast B days i diately preceding the ¢ date of such period;
and

(B)  The acwual Monthly Rate for each Monihly Rate Period shali be
determined ot later than 4:00 p.m., New York City time, on the Business Day
immediately preceding the date of such period.
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to pasticular Variable Rates or conversions berween Rale Periods, and subject 1o the provistans
of the Series 1998 Bonds, the Variable Raw (o be applicable to Series 1998 Bonds during ary
Variable Rate Period shall be determined by the Remarketing Agent as provided in this Section
2.06 and notice thereof shall be given as follows:

{iy Notice of each preliminary Variable Rate and Variable Rate shall be given
as follows:

(A} By (he Remarketing Agent to the Trustee, the Bond Registrar and
the Tender Agent by telephone (followed by notice in writing by an autorized
officer of the Remarketing Agent) not later than 5:00 p.m., New York Cicy ume,
{10:00 a.m., New York City time, with respest to Daily Rates) on the date of
determination; and

{B)  On the last Business Day of each moruth or more frequently upon
the Credit Provider's or Liquidity Provider's writien request. the Tender Ageat
shall provide writien notice thereof 1o the Credit Provider and the Liguidicy
Provider.

Notice of each preliminary Monthly, Quarterly, Semiannual and Extended Rate, and of
each Monthly, Quanerly, Semiannual and Extended Raie, shall be given by the Band
Registrar by sending notice in writing (o the Owners of the Serics 1998 Bonds and the
Truseee not later than 5:00 p.m., New York City time, on the third Business Day
following the daie of determination. The Tender Agent shall inform e Owners of the
Series 1998 Bomds and the Trustee of the Daily and Weekly Rartes upon request.

(i)  The preliminary Varmble Rate or the Variable Rale so o be determined
shall be the lowest mate of interest which, in the judgment of the Remarketing Ageat,
would cause the Series 1998 Bonds to have a market value equal to the principal amount
thereof, plus accrued interest, under prevailing market conditions as of tae date of
determination of such preliminary Variable Raie or Variable Rate. The pretiminary
Varisble Rate i5 intended to serve only a5 an indication. of the lowest interest ralg that
would cause the Series 1998 Bonds ta have a market value equal to par under market
conditions on the date on which such preliminary Variable Ratwe is determined. The
Variable Raie delermined after (he preliminary Variable Raw is delemmined may be
higher, lower or the same as such prelimibary Variabie Rate. Notwithstanding the
foregoing, in no event shall the prefiminary Variable Rate or the Variable Rate for any
Variable Rate Period exceed the Maximum Rate.

Giiy Al determinations of Variable Rates pursuant to this Section shall be
conclusive and binding upon the County, the Trusies, te Bond Regisoar, the Tender
Agent, the Credit Provider, the Liquidity Provider, and the Owoers of the Series 1998
Bonds, The County, the Trusice, the Bond Regisaur, the Tender Agent and the
Remarketing Agent shall not be liable to the Owner of any Series 1998 Band for failure
to give any notice required above or for failure of the Owner of any Series 1998 Bond
0 receive any such notice.
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[43] Quarterly Rates.

(i) Quanterly Rate Periods shall be (A) from and including the Quarterly Rate
Conversion Date for the Series 1998 Bonds and from and including (he Grst Business Day of
each third calendar month thereafter; (B) to bul excluding the first Business Day of the third
calendar moath thereafier.

i}  The Quanerly Rate for each Quaneriy Raw Period shall be determined as
foilows:

(A) A preliminary Quanerly Rate for cach Guanerly Rate Period shall
be delermined not later than 4:00 p.m., New York City time, on the last Business Day
which is at least 15 days preceding the commencement date of such period; and

(B)  The acral Quanerly Rate for each Quarierly Ratz Period shall be
determined not laler than 4:00 p.m., New York City lime, on the Business Day
i diately preceding he cormur datg of such period.

(@  Semiannual Rates.

0] Semiannual Rate Periods shall be (A) from and including the Semiannual
Rate Conversion Date for the Series 1998 Bonds and from and including the first Business Day
of each sixih calender month thereafter; (B) to hut excluding the first Business Day of Lhe sixth
month thereafier.

(iiy  The Semiannual Rale for each Semiannual Rate Period shall be determined
as follows:

(A} A preliminary Semiannual Rate for each Semiannual Rate Period
shall be determined mot Taier than 4:00 p.m., New York City time, on Lhe last Business
Day which is at least 30 days immediately preceding the commencement date of such
period;

(B}  The actual i | Rate for 2ach i | Rate Period shall
be deermined not later than 4:00 p.m., New York City time, on the Business Day
immediately preceding the commencement date of such period.

th) Extgnded Rates.

{i) Exreoded Rate Periods shaill commence initially or the Extended Rate
Conversion Date for Lhe Series 1998 Bonds, and suhsequently on the first Busi Day of e
calendar month following the last day of the prior Rale Period and extend for a period of one
year or inrtgral muliples of six months in exeess of one year set by the Remarketing Agent, and

end on a day which is the last day preceding Whe first Business Day of 2 calendar month,
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G The Extended Rate for ezch Extended Rate Petiod shall be determined as
follows:

(A) A preliminary Extended Rate for each Extended Rate Period shall
be determined not later (han 4:00 p.m., New York Ciry time. on the last Business Day
which is at least 30 days i diaiely preceding the com date of such period,

(B) The acrual Extended Rate for each Extended Rate Period shali be
determined not later than 4:00 p.m., New York City time, on the Business Day
i di di ement date of such period.

¥ P L

a Limitation on Rate Periods. Nene of the Varjable Rate Periods may extend
beyond the scheduled expiration date of the Credit Facility or the Liquidicy Facilicy.

[0 Conversion between Variable Rae Periods. At the option of the County and upon
delivery of an Opinion of Bond Counsel 1o the Trustee and the County, the Series 1998 Bonds
may be convened from one Variable Rate Period to another 2s provided in this ¢lause (). In
(he case of conversion from one Varisble Rate Period to a differen Variable Rate Period, the
Conversion Date shall be an [iterest Paymem Date for the Variable Rate Period from which the
conversion is to be made; provided, however, thal in the case of 2 conversion from an Extended
Rate Period, the Conversion Date shall be limiled to an [nterest Payment Date on which a new
Extended Rate Period for the Series 1998 Bonds would otherwise have commenced pursuant 1o
Section 2.06(h). At Lhe direction of the County, (he Remarketing Agent shall give written notice
of any conversion pursuant Lo this Secticn (o the Trustee, the Bond Registrar, the Tender Agent,
the County, the Credit Provider and (he Liquidity Provider nat less than five Business Days
prior w the date on which the Tender Agent is required to notify the Owners of the conversion
in the manner provided in this clause {j}. Such notice shall specify the Conversion Date and the
Rae Period 1o which the conversion will be made. Mot less than 30 days prior 1o any
Coaversion Date, the Tender Agent shall mail or cause the Bond Regisirar to mail a writlen
notice of the conversion to the County, the Trustee, the Credit Provider, the Liquidity Provider
and all of the Owners of the Series 1998 Bonds. Such notice shall set fontk: ¢A) the information
contained In the natice from the Remarketing Agemt pursuant to (his clavse (§) above, (B) the
Tnterest Paymem Dates for the new Rate Period, (C) the dates on which (e Remarkering Agenl
will determine and the Tender Agent will notify the Owners of the preliminary Variable Rae
(if applicable) and the Variahle Rawe for the Variable Rawe Period commerncing on the
Conversion Date, and (D) the matters required to be stated pursuant to Section 3.08(p) with
respect to purchases of Series 1998 Bonds which are governed by suck Section.

(k}  Detenmination of Varjable Rate Effective on Conversion Date. The preliminary
Variable Rate (if appticable) and (he Variable Rate for the Variable Rete Peried commencing o
the Conversion Date shall be delermined by the Remarketing Agent in the manner and o the
dates provided in this Section 2.06. In addition to determining the Variahle Rale for the Rate
Period 1o which conversion is 1o be made, the Remarketing Agent shall Getermine a Weekly Rale
at the time specified jo Section 2.06(d), and give natice thereof to the Tender Agent, the Bond
Registrar and the Trustee, which Weekly Rate shall take effect, if needed, pursuant to clause (1)
below.
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(iy In the case of a conversion from a Variable Rate Period other than an
Extended Rate Period, an Interest Payment Date for the Series 1998 Bonds on which
interest is payable for the Variable Rate Period from which the conpversion is 10 be made,
and

@) In the case of a conversion from an Extended Rate Period, an Interest
Payment Date for the Series 1998 Bonds on which a new Extended Rate Period would
otherwise have commenced pursuant to Section 2.06(h).

Mot fess than 45 days (or such shoner period approved by (he parties ta receive the same)
prior to the Fixed Rate Conversion Date, the County shall give wrinien norice wo the Trustee, the
Bond Registrar, the Tender Agent, the Remarketing Agent, the Credit Provider and the Liguidity
Provider, seding forth (A) the election to convert Lhe Series 1998 Bonds (0 a Fixed Rale, and
(B) the proposed Fixed Rate Conversion Date. As a condition of any such conversion, the
Trustes, the Credit Provider, the Liquidity Provider and the Remarketing Agent shail receive,
concurrently with the notice. an Opinion of Bond Counsel.

(n) jpni ermination of Te: f Senes 1998 while Bearing Interest
at the Fixed Ratg. The Remarketing Agent shall make a preliminary determination of the Fixed

Rate or Fixed Rates for the Series 1998 Bonds and the mawrities of the Series 1938 Bonds in
\he same manner gs is provided for the final determination of raies pursuant to Section 2.06(p).
Such preliminary determination shall be made cn 2 Business Day which is at least 35 days prior
1 the Fixed Rae Conversion Date. On the date of the preliminary derermination, the
Remarketing Agent shall notify the Tender Agent and the Tender Agent shall notify the County,
the Trustes, the Bond Regisumr, the Credii Provider and the Liquidity Provider, by telepfione
(promptly confinmed in writing), telegram, (elecopy, telex or other similar means of
ication of the preli v Fixed Rale or Rate or Raies so determined.

(o)  Notice of Conversion to Fized Rate. The Tender Agent shall mail or canse the
Bond Registrar 1o mail a notice of the proposed conversion (o the Counry, the Bond Registrar,
\he Trustee, the Credit Provider, the Liquidity Provider and the Gwners of all Series 1998 Bonds
10 be converted. Such motice shall be mailed not less than 30 days prior to the propesed Fixed
Rate Conversion Date. Such notice shall set forth the proposed Fixed Rate Conversion Date and
stale:

[0} that the Serics 1998 Bonds are subject o mandatory tender for purchase
(without the right (o retain) on the Fixed Rale Conversion Date at a Parchase Price of
par plus accrued Interest; and

(i)  that the Series 1998 Bonds shall be desmed purchased on the Fixed Raie
Conversicn Date, and thereafier the Qwner shall have no further righis hereunder except
(o receive such Purchase Price.

{p)  Deizrmination of Fixgd Rate. The Remarketing Ageat shall determine the Fixed
Rate ar Fixed Rates for the Series 1998 Bonds by not Jaer than 3:30 p.m., New York City time,
on the last Business Day hat is at least § days prior to the Fixed Rae Conversion Date for the
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[t} Conditj on which Conversion Ineffective. Notwilhstanding the delivery of
notice of conversion pursuaat to clause {f) above, conversion to 2 new Variable Rate Period shall
not ke effect as to Lhe Series 1998 Bonds if:

(i) The Remarketing Apent fails to determine 2 Variable Rate for he Rale
Period (o which the conversion is 10 be made;,

i) Any notice Tequired by Section 2.06()) s not given when required:

(i}  There is not delivered to the County ard the Trusiee an Opinion of Bond
Counsel, dated as of the Conversion Date;

(iv)  Such notics of conversion s rescinded by the County by wrinen notice of
such rescission (0 the Trusiee and the Remarketing Agent which wrilten notice s
delivered prior to the applicable Conversion Date. If the Trustee receives notico of such
rescigsion pricr (o the time the Trustes has given notice to the Onxners of the Series 1998
Bonds, thers such notice of conversion shall be of no force and effect. If the Trusiee
receives notice of such rescission afier the Trustee has given notice © the Owners of the
Series 1998 Bonds, then the Series 1998 Bonds shall automatically adjust to a Weekly
Rate Period. Any purchases of Series 1998 Bonds scheduled or required 1o take place
on the proposed effective date of any Rate Period (being also the effective date of the
automatie adjusament to a Weekly Rate Period as in this Section 2.06{1) provided) shail
take place on such date. No Opinion of Bond Counsel shall be required in connection
with any automatic adjustment o a Weekly Rate Pericd as in this Section 2.06(1)
provided; or

(v)  There is not delivered 1o the Trustee wrinizn evidence from the Rating
Agencies that any such conversion to a Quarterly Rate, Semianmal Rate or Extended
Rate will not, of itself, cause a reduction or withdrawal of agy rating then assigned to
the Series 1998 Bonds.

Except as specifically provided in (iv) zbove, in any such evemt, the Series 1998 Bonds which
were 1o be converted shall automatically be converted o a Weekly Rale Period on the date such
conversion was to be made, provided that any mandatory or optional teader for purchase on the
Conversion Date shall peveribeless be carried out. No cancellation of 2 conversion pursuant to
(his subsection shall constihute an Eveni of Default hereunder. Upon the oceurrence of an event
described in (i) above, the Weekly Rate for the Series 1998 Boods shall be the per anmum rale
of Lntgrest determined on each Thursday (or if such day is not a Business Day, the immediately
preceding Business Day) by the Trustee which is equal to the lesser of the Maximum Rate and
a rale equal 1o "The Bond Market Association Municipal Swap Index” (or a comparable index,
if such index is no longer published) most recently published, pius 50 basis polnts.

(m) Conversiop o Fixed Rate. The Series 1998 Bonds shall be converted to bear
interest at 2 Fixed Rale upon request of the County as provided in ihis clause {m). The Fixed
Rare Conversion Dale shall be:
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Series 1998 Bonds. The Fixed Rawe or Fixed Rates shall be the lowest rate or rates of interest
per anoum (zot in excess of the maximum rate of interest allowed by law) which, in the
judgment of the Remarketing Agenl as of the date of determination and under prevailing market
conditions, would cause the Fixed Rale Series 1998 Bonds o have a market value equal 1o the
principal amaunt thereof, plus accrued interest; provided, however, that. at the request of the
County, the Fixed Rate or Fixed Rates can be such lower rate or rates of interest which, in the
judgment of the Remarketing Agent as of the daw of determination and under prevailing market
conditions, would cause the Fixed Rate Series 1998 Bonds to have a market value of less than
the principal amount thereof, plus accrued lnterest, but not less than 95% of the principal
amount thereof, upon delivery of an Opinion of Bond Counsel 10 the Trustee, the Credit
Provider, the Liquidity Provider and the Remarketing Agent. If necessary or desirable to
schieve the jowest Fixed Rate or Fixed Rates on the Series 1998 Bonds, the Remarkeling Agent
may determing (hat some or all of the Series 1998 Bonds shall be convered (o Serial Bonds
msmring in years for which Amenization Reguirements have been established for the Series
1968 Bonds and maruring in aggregate principal amounts that cotrespond to such Amortization
Requirements. Not Jater than 4:00 p.m., New York City time, on the date of determination of
the Fixed Rate, the Remarketing Agent shall notify the Tender Agent of the Fixed Rale or Fixed
Rates and of any serialization of the maturities of the Series 1998 Bonds by telephone (prompily
confirmed in writing). Such determination shall be conclusive and binding upon the County, the
Trustes, the Tender Agent, the Credit Provider, the Liquidiry Provider and the Owners of the
Series 1998 Bomds. The Tender Agent shall make such Fixed Rate and serialization of the
maturities of the Series 1993 Bonds available upon request by telephone {promptly confirmed
in writing), telegram, telecopy, telex or other similar communication to the Counly, the Trustee,
the Credit Provider and the Liquidity Provider. [In addition to determining a Fixed Rate, the
Remarketing Agenr shall determine 3 Weekly Rate pursuant to Section 2.06(d) and give notice
thereof to the Tender Agent, the Bond Regisirar, the Trustee, the Credit Provider and the
Liquidity Provider, which Weekly Rate shall ke effect if needed pursuant to Section 2.06(g).

{p Comditions on which Conversign to Fixed flective. Notwithstanding Lhe:
delivery of natice of a Fixed Rate conversion pursuant to Section 2.06(c) above, conversion of
Series 1998 Bonds 1o a Fixed Rate Pericd shall not lake effect:

() if the Counry wilhdraws such notice of conversion not later than the
Business Day preceding the date on which the Fixed Rate is to be determined;

(i)  if the Remarketing Agen fails w determine a Fixed Rate;
(i§)  if amy notice required by Section 2.06(0) is net given whea required; or

@v)  if upon the conversion, any Fixed Raw Series 1998 Bonds would be
Provider Bonds unless the Liquidity Provider consents,

In any of such events, the Series 1998 Bonds shall automatically be converted 10 a Weekly Rate
for 2 Weekly Rate Period which shall commence on the date the Fixed Rare conversion was (o
be made, provided that the mandatory tender for purchase pursuant to Sections 3.08 and 3.09
shall nevertheless be carried out if notice of the Fixed Rate conversion had been given ta the
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Owners of the Series 1998 Bonds. Withdrawal of a conversion notice shall be given by the
County to the Trustee, the Tender Agent, the Bond Registrar, the Remarketing Agent, the Credit
Provider and the Liguidity Provider, by telephone, promptly confirmed in writing. No
cancellation of a Fixed Rate conversion pursuant to this subsection shall constituie an Event of
Default hereunder. [F the Series 1998 Bonds are converted to 2 Weekly Rate, and the
Remarketing Agent fails (o set a Weekly Rate, the Weekly Rate shall be the per anoumn rate of
imerest determined on each Thursday {or if such day is not a Business Day, the immediawely
preceding Business Day) by the Trustee which is equal to the lesser of the Maximum Rate and
a rate aqual 1o "The Bond Market Association Municipai Swap Index” (or a comparable index,
if such index is no longer published) most recently poblished, plus 50 basis point.

[} Effect of Conversion (o Fixed Rate. Once the County has effectively exercised
its opticn 10 convert the Series 1998 Bonds @ & Fixed Rale pursuant to this Section 2.06. the
Counry shal} have no further options to convert the Series 1998 Bonds to any other Rate Period,
and the Series 1998 Bonds shall no knger be payable from or sccured by the Liquidity Facilicy
ar subject to tender for purchase.

{s} Provider Bonds. Norwilhstanding anything 10 the contrary contzined in this
Indenture, Provider Bonds shall bear interest at the Provider Rate payable on the Interest
Paymen: Daies, all in accordance with the provisions of the Liquidity Facility or aay
reimbursement or similar agreement entered inw berween the County and the Liquidicy Provider.

SECTION 2.07. Refunding Bonds.

{a) General. In addilion to the Series 1998 Bonds authorized under the provisions
of Sections 2.06, Refunding Bonds may be issued pursuant 10 this Section 2.09 and secured by
this [ndenture from time [0 time on a parity with any other Ouistanding Bonds, subject to the
conditions hereinafier provided im this Section 2.07, for the purpase of providing funds, together
wilh other legally avaiiable funds, for refunding all or any portion of the Quistanding Bonds of
any one or more Series issued under the pravisions of this Tndenture, inchudiag the payment of
all amounts necessary (o defease the Cuistanding Bonds to be refunded in accordance with the
provisions hereof, and, as shall be specified in the Supplemental Indenmre authorizing Lhe
issuance of 2 Serjes of Refunding Bonds, to make deposits 1o the Funds and Accounis and pay
other cosis of issuance and expenses relating thereto.

{b} Application of Proceeds. The proceeds {including accrued interest) of the
Refunding Bonds, as applicable, sheil be applied by an Authorized Officer as follows {or in such
other manner as shall be set forth in the Supplemental [ndenmure anthorizing the issuance of such
Series of Refunding Bomds):

[0 the amount, if any, received as accrued inlerest on the Refunding Bonds
shall be delivered 1o he Trustes for deposit to the credit of Sinking Fund;

(i)  the amoumt estimated by an Authorized Officer @ be sufficient for that
purpose shall be deposiled t the credit of a special accouns established by the Counry
and spplied 1o the payment of the costs of issuznce and expemses relating 1o the
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Requirements for ¢ach Bond Year for all Quisianding Bonds prior to issuance of
such Refunding Bonds, ot

(B} acemificate of the Rate Consultant demenstrating hat the Pledged
Revenue and investment income on funds on deposit in the Sinking Fund and the
Debt Service Reserve Fund projected by the Rate Consuliant for each Bond Year
from issuance of the Refunding Bonds through the fifth Bond Year afier Lhe Bond
Year In which the Refunding Bonds are issued is equal to not less than 110% of
the annual Principal and Interest Requirements in each of such Bond Years for
all Bords then Ourstanding, excluding any Bonds being defeased by proceeds of
(e Refunding Bonds and including the Refundimg Bomds with respect (¢ which
(e certificate is made.

SECTION 2.08. Preparation_of Definitive Bonds; Temporary, Bopds. The definitive
Bonds of each Serics shall be lithographed or printed with or without sie¢l engraved borders,
Until the definitive Bonds of any Series are ready for delivery, there may be executed, and an
Authorized Qfficar may deliver, or cause the Bond Regisirar to deliver, in liew of definitive
Bonds and subject 0 Lhe same limitations and conditions, except as to identifying numbers,
temporry printed, engraved, lithographed or rypewritien Bonds in Authorized Denominations
substantially of the tenor hereinabove set forth, and with appropriate emissions, insertions and
variations s may be required. The Counry shall cause the deflnitive Bonds to be prepared and
to be executed, endorsed and delivered (o the Bond Registrar, on behalf of the Authorized
Qfficer, and the Bond Regiscar, upon pr ion to it of any y Bond, shall cancel Lhe
same and authenticale and deliver, in exchange therefor, at the place designated by the Owner,
wilhout expense 1o the Owner, a deflnitive Bond or Bonds of the same Series and in the same
aggregate principal amount, maturing on the same date and bearing interest at the same rate 45
the temporary Bond surrendered. Until so exchanged, the lemporary Bonds shall in all respecls,
including the privilege of registration if so provided, be entitled w the same benefit of this
Indencure as the definitive Bonds to be issusd and authenticated hereunder. The Bond Registrar
shali prompuly destroy all temparsry Bonds that have been canceled and shall submit a eertificate
to the Finance Director certifying (hat such temporary Bonds have been canceled and destroyed.
Notwithstanding the foregoing, the definitive Series 1998 Bonds may be issued in rypewritien
form apd 2 Supplemental Indenture authorizing the issuance of a Series of Bonds may previde
for the definitive Bonds of 3 Series o be in rypewritten form or in such other form as provided
thereie.

SECTION 2.09. Murilated troved, Sto r Lost . In case any Bonds secured
hereby shall become mutitated or be desuoyed, stolen or lost, the County may cause t0 be
executed, and (he Bond Registrar shall authenticate and deliver, a new Bond of like series, date,
meraricy, denomination and mterest rate in exchange and substinution for and upon the
cancellation of, such mutilated Bond or in lie of and in substintion for such Bond destroyed,
swien, o lost, upon the Owner's paying the reasonable expenses and charges of the County in
conmection therewith and, in (he case of a Bond desuoyed, stolen or lost, its filing with the
Counry and Bond Regismar evidence satisfactory to them that such Bond was destroyed, stalen
or lost, and of its ownership thereof, and furnishing the County amd Bood Regismar with
indemnity satisfectory to them. In the event any such Bond shall be about to marure or has
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Refunding Bonds, including, but not limited to, Mnancial advisory, accounting and legal
fees, rating agency fees, primting costs, initial Bond Registrar fees, initiel Paying Agent
fees, initia} Trustee foes. Cradit Faciliy and Liquidity Faciliry fees and expenses, if any,
and any other miscellancous expenses relating to the ssuance of such Bonds:

(i)  the amounr necessary to make Lhe amount on deposit therein equal to the
Debt Service Reserve Fund Requirement shall be delivered to the Trustee for deposit 1o
the credit of the Debt Service Reserve Fund; and

(iv}  the balance of the proceeds of the Refunding Bords remaining after the
deposits made pursuan: to clanses (i) through (jii) above have been made shall be applied
1o pay or provide for the payment of the Bonds to be refunded thereby in such manner
as shalf satisfy the conditions of Article XII to the release of the Hen of the Trust Estate
and this frdenture in favor of such Bonds.

{c}  Conditigns Precedent syance of Refunding Bogds. Refunding Bonds shall be
authenticated by Lhe Bond Registrar and delivered by the Trusiee in such manmer as shall be
specified in writing by an Awchorized Officer, but cnly afier such Bonds shall have been
executed as provided in this Indenrure and there shall have been oblaired and delivered to the
Trustee, the following:

[&)] a copy of this Indenture, including ail Supplemenrs) Indenatres entered into
priof to this issuance of such Refinding Bonds and particulariy the Supplemental
Indenture authorizing the issuance of such Refunding Bords:

(i) a wrimen opinion or opinions of Boed Counsel swating that it is of the
opiion that the issuapce of such Refunding Bonds has been duly authorized and that this
Tndenture creates a valid and enforceable pledge of the Trust Estate;

(iii) & cerificate of an Authorized Officer o the effect that no Event of Defauit
has oceurred and is continuing as of the date of issuance of such Refundmg Bonds
(except any Event of Default that may be cured by application of the proceeds of such
Bonds);

(iv)  an amount equal w that amount which the County shail have determined
ta be the purchase price for such Bonds: amd

) either

(A)  acerificate signed by an Authorized Officer, confirming that the
annuat Principal and Interest Requirements for each Bond Year in which the
Bonds (0 be refunded would be Ouistanding but for such refunding for all
Qutstanding Bonds following issuance of the Refunding Bonds with respect to
which the cerificate is made (excluding any Bonds being defeased by proceeds
of the Refunding Bonds and including the Refunding Bonds with respect to which
the certificale is made) is not greaier than the annual Principat and Interest
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manired or been called for redemption, instead of issuing a duplicate Bond, the County may
direct the Paying Agent 1o pay the same without surrender thergof. Any Bond surrendered for
replacement shall be canceled in the same manner as provided in Section 2.05,

Any such duplicate Bonds issued pursuant (o this Section 2.09 shall constitute additional
contractual obligations on the part of the Counrty and the Trustee, whether or not the lost, stolen
or destroyed Bords are at any time found, and such duplicale Boads shal) be entitied te equal
and proportionate benefirs and rights as t lien on and sourcs and security for payment from the
Pledged Revenue and maneys on deposit in the Funds and Accounts with all other Borgls issued
hereunder.

SECTION 2.10. Book-Entcy Only System for Sedes 1998 Bonds. The Series 1998
Bonds shall be initially issued in the name of Cede & Co.. &s nominee for DTC as the initial
Securities Depository and Owoer of the Series 1998 Bonds, and may be held in the custody of
or by the Trustee for the accouat of the Securities Depository. A single cenilicate will be issued
and delivered to the Securities Depasitory for each maturity of the Series 1998 Bonds (except
as otherwise required by DTC). The vitimate purchasers of ownership interests in the Series
1998 Bonds (the "Beneficial Owners™) will not receive physical delivery of Series 1998 Bond
certificates except as provided herein. For so long as the Securities Depository shall continue
10 serve ag securities depository for the Series 1998 Bonds as provided herein, all mansfers of
benaficial ownership inlerests will be made by book-enmy only, and 0o investor or olher party
purchasing, selling or otherwise transterring beneficial ownership of Series 1998 Bonds is 1o
receive, held or deliver any Bond cenilicare.

The County and the Fiduciaries shall reat (he Securities Depository (o7 its nominee) as
the sole and exclusive Owner of the Series 1998 Bonds registered in its pame for (he purpases
of payment of the principal of and interest on or redemption price, if any, of the Series 1998
Bonds or portion (hereof w be redeemed, and of giving any notice permified or required 1 be
given to Series 1998 Bondholders under this Indenmure and neither the Counry nor the Fiduciaries
shall be affecied by any notice to the conrary. Neither the County nor the Trustee shall have
any responsihility or obligations to he Securities Depository, any Parricipant, any Beneficial
Qwner or any other Person which is not shown on the bond registration books maintained hy
the Bond Registrar, with respect to the accuracy of any records maintained by the Securities
Depasitnry or any Panicipant; the payment by Lhe Securitics Depository of amy Participant of
any amoust in respect of the principal of and interest on the Series 1998 Bonds; any notice
which is permited or required [0 be given 1o Series 1998 Bondholders under this Indgnmure; the
selection by the Securities Depository or any Participant of any Person to receive payment in
Lhe evens of a partial redemption of the Serics 1998 Bonds; or any conseal given of ather action
{aken by the Securitizs Depository as a Series L1998 Bondholder. The Trustee shall pay all
principal of and interest on or redemption price, if any, of the Series 1998 Bonds registered in
[he pame of Cede & Co. only 10 or "upon Lhe order of” the Securilies Depository, and 4ll such
payments shall be valid and effective to fully satisfy and discharge the Countys obligations with
respest In Lhe principat of and intercst on o7 redemption price, if amy, of such Series 1993 Bonds
to the extent of the sum or sums 50 paid.
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The County amd the Fiduciaries covenant and agree, so long as DTC shall continue 1o
serve as Securities Deposiory for the Series 1998 Bonds, (o meet the requiremems of DTC,
including those contained in the Represenation Leter.

Toe County and the Fiduciaries may rely conclusively upen (i) a cenificale of the
Securities Depository as (o Lhe identiry of the Participants in the Book-Entry Only System with
respect to Lthe Series 1998 Bonds and (ji) 2 cemificate of any such Participant as to the identiry
of, end Lhe respective principal amount of Series 1998 Bonds benelicizlly owned by, the
Beneficial Owners.

Whenever, during the term of Lhe Series 1998 Bonds, (he beneficial ownership (hereof
is determined by a book-emtry at the Securities Depository, the requirements in this Indentute
of holding, delivering or transferring Series 1998 Bonds shall be deemed modified to require the
appropriate Person to meet the requirements of the Securities Depository as to registering ar
ransferting the book-enmy te produce the same effeet.  Any provision hereof permining or
requiring delivery of Series 1998 Bonds shall, while the Series 1998 Bonds are in 3 Book-Enuy
Only System, be satisficd by the noution on the books of Lhe Securitics Depository in
accordance with the law of the State.

The Trustee and e County, at the direction and expense of the County, may from time
10 1ime appoint a successor Securities Depository and enter intw an agreement with the Securifies
Depository, 10 establish procedures with respect to the Series 1998 Bonds oot inconsistent with
the provisions of this Indenrore, Any successor Securities Depository shall be approved by the
Trustee and shall be a "clearing agency™ regisiered under Section 17A of the Securities
Exchange Act of 1934, as amended.

The Trustee and the Counry, at the direction and expense of the County, will cause the
delivery of bond cenificates to each Beneficial Owner, registered in the name of such Beneficial
Qumer, under the following circumstances:

(a)  The Securities Depository determines to discontinue providing its service with
respect to the Series 1998 Bonds and no successor Securities Depository is appoimed as
described abave. Swch a determination may be made at any time by giving 30 days™ wrinen
motice wo ihe County and 1he Trustee and discharging itz responsibilities with respect therew
under applicable law; or

)  The Counry determines not to contime the Book-Enmy Only System through a
Securities Depository.

The Trustee is hereby auihnrized o make such changes to the form of Bonds anached
hereto as Exhibit A which are not inconsistent with this Indenture and which are necessary or
appropriate upon the appointment of a successor Sccurities Depository or while the Boek-Entry
QOnly Sysiem it not in effect.

1§ at any time, the Securittes Depository ¢eses to kold the Series 1998 Bonds, thereafier
all references herein o the Securities Depository shall be of no further ferce or effect.
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Years Remaining from
Conversion Date until
erd of Extended Rate
Period or Final Maturicy
of Boods in the Fixed First Day
Rate Period of Redemption Period

Mare than five but not more Fourth anniversary of
than seven Conversion Date

Redemotion Price

101% declining by 1% on
the next anniversary after
the fourth anniversary of the
Conversion Date and
thereafier a1 L00%

Five or fewer Not callable

Norwithsianding any provision i this Indennre or the Series 1998 Bonds to (he contrary,
this Indencure and the Bonds may be amended as of the Conversion Date upon the request of tie
County, without the consent of any of the Bondholders, (o change the redemption provisions
applicable during an Extended Rawe Period or the Fixed Rate Period w such redemption
provisions as are acceptable to the County provided the County provides an Opinion: of Bond
Counsel 1o the Trustee.

(i)  Prior 1o notice being given w the Owners of affected Series 1998 Bonds
of any optional redemption of Series 1998 Bonds under this Section 3.01(a), either (A) there
shall be deposited with the Trustee an amoun: sufficient to pay the principal amount of the Series
1998 Bonds subject to redemption, plus accrued interest io the redemption daie, plus any
premiune applicable to such redemption, or (B) such netice shall state that the redemption is
cemditioned on the Teceipt of moneys for such redemption by the Trsiee on ot prior to the
redemption date. In Lhe event that a conditional notice of redemption is given and such moneys
are not timely received, (he redemption for which such notice was given shall not be undertaken,
Amounrs deposited pursuant (o this paragraph shall be kept by (he Trustee in a wust account
separale and segregated from al§ other moneys deposited under this Tndenmre and shall be heid
uninvested unless invested at the direction of an Authorized Officer only in Escrow Securities
that mawre on of before the redemption dawe. If the redemption price is required to be paid with
Etigible Funds as specified in Section 3.01(a)(i) or (i), the Trustee shall cancel the redemnption
of the Series 1998 Bonds if it determines that sufficient Eligible Funds will not be available on
the redemption date. It iy understood that the Initial Credit Facility and the Initial Liquidity
Facility are not available to provide Eligible Funds for the payment of any redemption under this
Section.

()  Provider Bonds are subject o redemption prior o mamriry (i) at the option of the
County as a whole or in part in such amounts and of such maturities as lhe Couney may direct
on any dale at the principal amoun thereof, withour premium, phus intersst accrued thereen to
the redemption dame and (i) otherwise as provided in the Ligwidity Faciliy or other

1 of similar ag; entered into berween the County and the Liquidity Provider.
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ARTICLE Il
REDEMPTION AND TENDER FOR PURCHASE OF BONDS

SECTION 3.01. Redemption Dates and Prices. Bonds other than the Series 1968 Bonds
shall be subject to redemption in the manner set forth, if any, in the Supplemenal Indenture
authorizing the issuance of such Bomds. The Series 1998 Bonds may not be called for
redemption by the County except as provided below:

(a} Optional Redemption. (i) The Serics 1998 Bonds bearing interest at Daily,
Weekly, Monthly, Quarterly, Semiannual or Extended Rates (but only if the Extended Raie
Period is ome year ia duration) are subject to optional redemption from Eligible Funds prior to
their stared mamrity upon request of the County in whole or in pan at any time at 2 price equal
to the principal amount thereof, without premium, plus accrued inlerest (hereom to the
redemption date.

(i}  The Serics 1998 Bonds bearing interest at Extended Rales (but only if the
Extended Rale Period is more than one vear in duration) or the Fixed Rawe are subject i
optional redemption from Eligible Funds (or from moneys that are not Eligible Funds if there
shall not be a Credit Facility in place at the time of such redemption or if the Credit Facility in
place at the time of such redemption is a policy of municipal bond insurance) priot to their stated
malurity upon request of the County in whole ot in part at the times and at (he prices set forth
below, and in such amounis amd of such marities as the County shall direct, plus accrued
interest thereon (0 the redemption dale:

Years Remaining frem

Conversion Date until

end of Extended Rate
Period or Final Matarity

of Bonds in the Fixed First Day
Ratg Period of Redemption Period Redemption Price
More Lhan fificen Tenth anniversary of 102% declining by 1% on

Conversion Date each succeeding anniversary
of the tenth anpiversary of
the Conversion Date until
reaching 100% and
thereafter at 100%

i02% declining by 1% on
cach sueceeding anniversary
of the seventh anniversary
of the Conversion Date until
resching 100% and
thereafter at 100%

More than seven but not
m¢re than fifeen

Seventh anniversary of
Conversion Date

DUA 548 0OCY AAZCONISUS, TRUST VD5

(¢}  Mandatory Redemption. The Series 1998 Bonds are aiso subject to redemption
prior to maturity at a redemption price equal to the principal amount thereof, plus accrued
interest, by application by the Trustee of fundls on deposit o the credit of the Sinking Fand on
September 1 in the years and in the principal amounts as follows:

YEAR AMOUNT YEAR AMOUNT
2003 $1,060,000 2016 31,940,000
2004 1,115,000 2017 2,035,000
2005 1,165,000 2018 2,130,000
2006 1,22¢.000 2019 2,235,000
2007 1,280,000 2020 2,340,000
2008 1,340,000 2021 2,450,000
2009 1,405,000 222 2,565,000
2010 1,470,000 2023 2,690,000
2011 1,540,000 2024 2,815,000
2012 1,615,000 2025 2,950,000
2013 1,690,000 2ms 3,090,000
2014 1,770,000 2001+ 3,235,000
2015 1,855,000

* By operation of maturity.

(dy  If less (han all of the Bonds of any one mawrity of a Series shall be cafled for
redemption, the particular Bongds ta be redeemed shali be selected by the Trustee in such manner
as the Trustee in ils discretion deems fair and appropriate excepl to the extent otherwise
pravided in the Supplemental Indenhire authorizing the Bonds of such Series.

SECTION 3.02, Malice of Regemption. Except as otherwise provided with respect 1o
a Series of Bonds in the Supplemental Indenture authorizing the issuance of the Bands of such
Series, at least 30 days, but not more than 45 days, before the redemption daie of any Bonds,
the Trustee shatl cause a notice of such redempticn to be: (a) filed wilk any Paying Agent; (b)
sent by telefacsimile followed by first class mail o registesed securities depasitories and (o
aational informarion services that disseminale redempticn potices; and (c) mailed, postage
prepaid, (o all Owners of Bonds o be redeemed in whele or in pan ac their addresses as they
appear on the registration books herein provided for, Failuce file any such naotice with any
Paying Agenl or o mail any such notice 1o any Bondholder or to agy pecurities depasitory or
national information service or any defect therein shall not affect the validity of the procesdings
for redemption, except to the extent a Bondholder is prejudiced thereby, and then, only wilh
respect to such Bondhelder. Except as otherwise provided with respect to a Series of Bonds in
the Supplementl Indenture authorizing the ssuance of the Bonds of such Series, each such
notice shall set forth: (1) the date fixed for redemption; (2} the redemprion price (0 be paid; (3
(he CUSIP mumbers and the certificare numbers of the Bonds to be redeemed; (4) the name and
address of the Paying Agent for the Bonds; (5) the dated date, inrest rale and maturity date of
the Bands; and (6) if less than ali of the Bonds of a Series then Oustanding shall be called for
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redemption, the amounts of each of the Bonds to be redesmed; and (7) the name, address and
telephone number of a contact for such redemption.

SECTION 3.03. [Reserved!

SECTION 3.04. Redemption of Portions of Bonds. Except as provided in Section 2.10,
any Bond which is to be redeemed only in part shall be surrendered al any place of payment
specified In the notice of redemption (with due endorsement by, or written instrument of ransfer
in form satisfactory to the Bond Registrar duly executed by the Owner thereof or its duly
authorized anorney or legal representative in writing) and the County shail execute and the Bond
Registrar shail authenticale and deliver to the Owner of such Bond, without charge, other than
any applicable 1ax or cther governmental charge, a new Bond or Bonds, of any Authorized
Denomination, as requesied by such Owner in an aggregate principal amount equal lo and in
exchange for the unredeemed porlion of the principal of the Bonds so sutrendered.

SECTICN 3.05. Effect of Call for Redempiion. On the date fixed for cedemption,
notice having been given in the manner and under the conditions hereinabove provided, the
Bonds or portions thereof called for redemption shall be due and payable at the redemption price
provided therefor. If money or Escrow Securities, or a combination of both, sufficient to pay
the redemption price of the Bonds to be redeemed are held by the Trustee in trust for the
Cwners of Bonds to be redeemed on the date fixed for redemption, then interest on the Bonds
called for redemption shall cease to accrue; such Bonds shall cease to be entitled to any benefirs
or securiry under this Indenture or to be deemed Ouislanding, and the Owners of such Bonds
shal? have no rights in respect thereof except to receive payment of the redemption price thereof.
Bonds and portions of Boruls for which irrevocable instructions to pay on one o more speciliez
dates or to call for redemption at the redemprion dals have been given to the Truster in form
satisfactory o it shall ot (hereafier be deemed to be Quistanding under this [ndenture and shall
cease to be entidled 1 the security of or any rights under this Indenwre, other than rights to
receive payment of the redemption price thereof, 1o be given notice of redemption in the mAnner
provided in Section 3.02, and, to the extent hereinafier provided, te receive Bonds for any
unredecmed portons of Bomds, if momey or Escrow Securities, or & combination of both,
sufficient 1o pay the redemption price of such Bonds or portions thereof, are held in separate
accounts by the Trustee in Lrust for the Owners of such Bonds. All money held by the Trustee
under this Section 3.05 for the redemption of Bords after the redemption date shall be held
uninvested or invested at Lhe written direction of the County in Escrow Securities that mamure
on or before the redemption date.

For purpases of this Article I, Escrow Securities shall be ¢eemed 1 be sufficient 10
redeem Bonds an a specified date if the principal of and the interest on such Escrow Securities,
when due, will be sufficient to pay on such date the redemption price of such Bends to such
date.

if a portion of an Oursranding Bond shall be selected for redemption, the Owner thereof
or its artormey or legal represenwtive shafl presenr and surrender such Bond to the Bond
Registrar for payment of the redemption price of the portion thereof called for redemption, and
the County shall execute and the Bord Registrar shall authenticate and deliver [o ot upon the
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() Notice of Tender. Each notice of tender:

{i) shall, in the case of a writlen notice, be delivered 1 the Trustee and, in
the case of Series 1998 Bonds bearing interest at Weekly Rates, a copy thereof delivered
10 (¢ Remarketing Agent, at Lheir respective principal offices and be substantially in the
form armtached as Exhibit B hereto;

(i)  shall siate, whether delivered in writing or by telephone {A) the principal
amount of the Series 1998 Bordd or portion of the Series 1998 Bond w be purchased, (B)
that the Cwrer imrevocably demands purchase of such Series 1998 Bond or portion
thereof, (C) the date on which such Series 1998 Bond cr portian is 10 be purchased, (D)
payment instructions, and (E) the DTC number of such Direct Paricipant; and

{iii)  shall ancomatically conscimte, whether delivered in writing or by tzlephone
{A} an irrevocable offer to sefl Gw Series 1998 Bond or pornion to which the notice
relates on the Purchase Date (0 any purchaser selected by the Remarketing Agent, at the
Purchase Price. {B) an irrevocable authorizaticn and instruction to Lhe Series 1998 Band
Registrar 1o effect mansfer of such Series 1998 Hond or portion upen payment of such
price to the Trustee on Lhe Purchase Date, {C) an imrevocable authorization and
instruction to the Tender Agent to effect the exchange of the Series 1998 Bomd to be
purchased in whale or in pan for other Series 1998 Bonds of the same mawrity in an
equal aggregate principal amount $o as 1o facilitate the sale of such Series 1998 Bond or
ponton, and (D) an acknewledgment that such Owner will have no further righis with
respect 1o such Series 1998 Bond or porticn therzof upon payment of the Purchase Price
by the Trustee on the Purchase Dale 1o the Direct Participant from whom the notice of
tender 3§ received, except for the right of such Owner to receive such Purchase Prica
upon surfender of such Series 1998 Bond 1o the Tender Agent.

The determination of the Trustee as to whether a notice of tender has been properly
delivered pursuant to the foregoing shall be conclusive and binding upon the Owner. The
Trustee shall hold beneficial ownership inweresis of Series 1998 Bonds delivered tw it pursuan
to this Section pending settlement in Lrust for 1he benefit of the direct panicipant from wiom the
beneficial interests im the Series 1998 Bonds are received and shall remit any inmrest payments
received with respect 10 such Series 1998 Bonds for the period prior to the Purchase Date w
suchy Direct Panicipans.

{c) Series 1998 Ronds to be Remarkeled. Not later than 4:30 p.m., New York Ciry
time, on the Busicess Day immediately fellowing the date of recaipt of any notice of wnder (or
immediately upon such receipt, in the case of Series 1998 Bonds bearing interest at Daily Raws),
the Trustee shail notify the Tender Agent, if other than the Trusiee, and (he Remarketing Agent
of the principal amount of Series 1998 Bonds or portions thereof o be (endered and remarketed
and Lhe date they are to be tendered and remarketed. Such notices shail be given by telephone,
telegram, telecopy, telex or other similar communiration and shall be prompdy confirmed in
writing.
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order of such Owner or irs legal representative, without charge therefor, for the unredeemed
portion of the principal amovnt of the Bomd so surrendered. a Bond of the same stated manirity
and bearing interest at the same rate.

SECTION 3.06. Expenses of Redeqrption. The expenses of any redemption of Bonds
pursuant to this Anicle shall be paid from the Administrative Fund.

SECTION 3.07. Optional Tenders by Owners During Variable Rate Periods.

(3)  Purchase Dates. During any Variable Rate Period a beneficial owner of the Series
1998 Bomds (other than Provider Bonds) may elect to have its Series 1998 Bonds (or portions
thereof in Autharized Denomicstions) purchased at the Purchase Price, on the following
Purchase Dates by causing the Direct Participant through whom such beneficial owner owns such
Series 1998 Bord 1o give the following ireveeable (elephonic or written notices meeting Lhe
further requirements of subsection (b} of this Section 3.07 and upon transfer on the registration
books of DTC on the same day such notice is given of the beneficial ownership interest in such
Series 1998 Bords Lo the accounr of the Trustee, “free delivery” for sertlement on the Purchase
Date:

(i) Series 1998 Bonds bearing interest a1 Daily Rates may be tendered for
purchase on any Business Day upon telephenic notice of tender given 1o the Trustee and
\he Remarketing Agent not later than 10:30 a2.m., New York Ciy time, on the Purchase
Date;

(#)  Series 1598 Bonds bearing inferest at Weekly Rates may be tendered for
purchase on any Business Day upon delivery of a wrinten notice of tender w the Trustec
(with a copy Lhereof 10 the Remarketing Agent) not tater than 5:00 p.m., New York City
tinre, on a Business Day not less than 7 days prior to the Purchase Date;

(iiiy  Series 1998 Bonds bearing interest at Monthly, Quarterly or Semiannual
Rates may be tendered for purchase on any Interest Payment Date upon delivery of a
writlen nolice of texder to the Trusiee not later than 5:00 p.m., New York City time, on
a Business Day which is not less than 7 days prior to the [nierest Payment Date in the
case of Series 1998 Bonds bearing interest at Monthly and Quarterly Rates, or 15 days
prior o the Inerest Paymenr Date in the case of Serfes 1998 Bonds bearing inferest at
Semiannual Rates; and

(v)  Series 1998 Bonds bearing interest at Exignded Rates may be tendered for
parchase on the commencement date of any Extended Rate Period (other than the
Extended Rawe Conversion Date) upon delivery of a wrinen notice of tender to the
Trustee pot laler than 5:00 p.m., New York City time, on a Business Day which is oot
less than 15 days prior to the Purchase Date.
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(@)  Remarketing of Tendered Series 1998 Bonds. The Remarketing Agent shall offer
for sale and use its best efforts to find purchasers for all Series 1998 Bonds or portions thereof
property tendered. Al Series 1998 Borwds shall be at all times remarketed at the Purchase Price.
Notwithstanding the foregoing, the Remarketing Agen: shall not offer for sale any Series 1998
Bond if notice of {i} any opticnal or mandatory redemption, (i) any conversion from one
Variable Rate Périod to ansther or to a Fixed Reie Period has been given w0 the Owners of the
Series 1998 Bomds pursuant to the provisions of this Indenwre, or (iii) any defeasance in
accordance with the provisions of Article XIT has occurred, unless the Remarketing Agent has
advised (he Person in writing o whom the offer is made of such occurrence and the effect of
the same on the rights of such Qwners including, but not limiwd te. the rights of such Owners
10 tender their Series 1998 Bonds, as deseribed in the conversion notice from the Tender Agent
10 the Owners of Lhe Scries 1998 Bonds.

SECTION 1.08. Manda Tenders n Varable nversion.

@ Purchase Dates. In the case of any conversion from one Variable Rale Period to
another Variable Rate Period (except a conversion berween a Daily Rate Period and 2 Weekly
Rate Period), the Series 1998 Bonds to be converied arc subject to mandalory tender for
purchase on the Conversion Date at the Purchase Price.

[L)] Motice to Qwoers.  Any notice of a canversion given to Bondhelders pursuant w
Section 2.06(j} shall, in addition 1o Lhe requirements of such Section, specify that the Series 1998
Bonds to be converted will be subject to mandatory tender for purchase on the Conversion Date
and the time at which Serics 1998 Bonds are o be tendered for purchase.

{c) Remarketing. At or before 4:00 p.m., New York City time, on the fifth Business
Day immediately preceding the conversion to a Daily, Weekly or Monthly Rae Period or on the
seventh calendar day (or, if such day is not 2 Business Day, en the next succeeding Busingss
Day) preceding the conversion (10 a Quarterly Rate Period or on the fifteenth calendar day {or,
if such day is mot a Business Day, on the next succeeding Business Day) preceding the
conversion to a Semianmal or Extended Rate Period, the Feoder Agenr shall notify the Trusiee,
\he Credit Provider, the Liquidity Provider and the Remarketing Agext, by telephone, telegram,
telecapy, telex or olher similar communication, of Lhe aggregate principai amount of Series 1998
Bonds to be tendered for purchase on the Conversion Dawe or the Purchase Dare. The
Remarketing Agent shall offer for sale and use i3 best efforts to find purchasers for the Series
1998 Bonds to be (endered. All Serigs 1998 Bonds shall be at all times remarketed at the
Purchase Price.

(a) Purchase Dates. Pricr to the Fixed Rate Copversion Date of the Series 1998
Bonds, the Series 1998 Bonds shall be subject w mandatory tender for purthase at Lhe Purchase
Price:
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(i} on a Business Day which is at least five days prior to Lhe dake on which
the Credit Facility or Liquidity Facility is to be canceled in connection with Teplacement
by an Alternate Credit Facility pursuant to Section 13.03 or an Altemate Liquidity
Facility pursuanl to Section 13.06, as the case may be; o

(i)  onaBusiness Day which is at least five days prior to the expiration of the
Credit Facility or the Liquidiry Faciliry; or

(i) on a Business Day which is at least five days prior to the tarmimation of
\he Credit Facility or the Liquidity Facility, other (han as a result of the occurrence of
a Special Termination Event

[ RESERVED

© Notice 1o Cwners. Notice of mandatory lender of Series 1998 Bonds shall be
given by mail by the Bond Registmar at the direction of the Trustee (o the Owners of said Series
19498 Bonds by first class mail not less than 30 days prior to the mandatory lender date. A copy
of such notice shall be sent to the Councy and the Trusice, Notice having been so given, such
mandatory tender shall occur on the date provided in such notice whether or not an Allernate
Credit Facility or Liquidity Facility, as the case may be, is provided after such initial notice has
been given.

(&  Remarketing. On the Business Day on which Lhe first notice is mailed pursuant
1o 3.09(c), the Trustee shall notify the Tender Agent and the Remarketing Agent by telephone,
telegram, teiecopy, telex or other similar communication of the aggregate principal amount of
Series 1998 Bonds 10 be tendered for purchase on the mandatory tender date.

The Remarketing Apent shall offer for sale at par amd use its best efforts 1o find
purchasers For the Series 1998 Bonds to be tendered pursuant Section 3.05{a) and advise them
whether the Credit Facility or the Liquidity Facility will be replaced. [n the case of replacement
of the Credit Facility or Liquidity Facility, the Remarketing Agent shall inform prospective
purchasers of the idemity of the new Credit Pravider or Liquidiry Provider and the ratings 10
be in effect cn the Series 1993 Bonds following such replacement. All Series 1998 Bands shall
be at all times remarkeled at the Purchase Price.

SECTION 3.30. Purchase of Tendered Series 1598 Bonds.

(a) MNotiges. At er before 3:30 p.m., New York City lime, or the Business Day
immediately preceding the Purchase Date {or 11:00a.m.. New York Ciry time, on the Purchase
Date in the case of Serics 1998 Bonds bearing interest at Daily Rates), the Remarketing Apent
shall give notice by telephone, welegram, telecopy, 1elex ar other similar communication to the
Trustes of the principal amoun of tendered Series 1998 Bonds which have been remarketed and
of Loe names, addresses and laxpayer ideulification mumbers of the purchasers and Lhe
denomimations of remarkeed Series 1998 Bonds 10 be delivered 1o each purchaser. On the
Purchase Date, the Trustee shall draw on the Liquidity Facility to the extent necessary 10 Timely
pay the Purchase Price with regard w the Series 1998 Bonds fat which remarketing proceeds
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(1)  Scries 1998 Bonds purchased or remarkeied by the Remarketing Agent
shall be registered in accordance with the instructions of the Remarketing Agent and
made available for delivery to the Remarketing Agent: and

(2)  Series 1998 Bonds purchased with funds made available under or pursuant
te the Liquidiry Facility shall be registered in the name of the Liquidiry Provider or its
nominee, designee or assignee and shall be held by the Trustee in trust for the benefit
of the Liquidity Provider or ils nominee, designee or assignee or shall be delivered to
or (o the order of the Liguidity Provider, ail in accordance wilh the provisions of the
Liquidity Facility. While so registered, such Series 1998 Bonds shail constimute Provider
Bonds.

{ii) While the DTC Book-Enury Only System is in effect for the Series 1998
Bomds, the Trusiee shall detiver Series 1998 Bonds purchased ot remarketcd by the Rewnarketing
Agent by mansfer of beneficial ownership of such Series 1998 Bonds on the regisiration bocks
of DTC to or upon the order of the Remarketing Agent.

(iii)  While the DTC Book-Entry Only System is In effect for the Series 1998
Bands, the Trusies shall cause Series 1998 Bonds purchased with funds made available under
or pursuant to the Liquidity Facility to be regisiered in the name of the Liquidity Provider or
ils designes, nominee or assignee on the regisration book of DTC. Notwithstanding (he
foregoing, [0 Lhe extent required by the Liquidity Facility, the Trusiee shal! withdraw Provider
Bands from the DTC Book-Entry Only System and shall prepare and authenticate physical Series
1998 Bonds representing such Provider Bonds, While the DTC Book-Entry Only System is in
effect for the Series 1998 Bonds, in the evenr (hat Provider Bonds which are not held under the
DTC Book-Entry Guly System are subsequently remarketed pursuant to the terms of this Article
LT and the Liquidity Facility, the Trusiee shall take such action as shall be necessary 0 reinsate
the DTC Book-Entry Only System for such Series 1998 Bonds and shall ransfer veneficial
ownership thereof on the books of DTC to or upon Lhe order of the Remerketing Agent.

() Delivery of Series 1998 Bonds. Effect of Failure to Surrender Series 998 Bonds.

(i) All Series 1998 Bands to be purchased on any dae shall be required to be
delivered 1o the designated corporale trust office of the Tender Agent at or before 11:30 a.n.,
New York City time, on the Purchase Date, except that Series 19%8 Bonds bearing interest at
Semianmaal of Extended Rates being teodered for purchase at the glection of the Owner pursuant
1o Section 3.07 shall be delivered to the designated corporate trust office of the Tender Agem
ajong with the nolice of tender.

(i) I the Owner of any Serics 1998 Bond (ar portion thereof) Lhat is subject
10 purchase pursuant to this Article IIT fails to surmender such Seriecs 1998 Bond to the Tender
Agent for purchase on the Purchase Date, and if the Trustee is in receipt of the Purchase Price
\herefor, such Series 1998 Bond (or porticn thereot) shall nevertheless be deemed purchased on
\he Purchase Date and ownership of such Series 1998 Bood (o1 portion thercof) shall be
transferred to the purchaser thereof as provided in subsection (d) of Lhis Section 3.10. Any
Quner who fails to deliver a Series 1998 Bond for purchase as required above shall have no
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(other than proceeds of sale w the County) have oot been paid to the Trusiee. In the case cof the
[mitial Liquidity Facility, such draw shall be made net later than 12:00 noon, New York Ciry
time, on the Purchase Date. In the event that the Trustee does noi receive from the Remarketing
Agent the notice described in this Section, on the Purchase Date the Trustee shali draw on the
Liquidiry Facility to the extent necessary to timely pay (he Purchase Price of all Series 1998
Bonds subject to tender for purchase on such Purchase Date. In the case of the Initial Liguidity
Facility, such draw shall be made not later than 12:00 ncon, New York Cily time, on the
Purchase Date.

Notwithstand ing anything to the contrary contained in this Indenture, the Trustee may not
draw on the Liquidity Facility afrer the occurrence of a Special Termination Event.

{b) Sourges of Payment. The Remerketing Agent shall pay te the Trustee, on the
Purchase Date, all amounts representing proceeds of the remarketing of tendered Series 1998
Bonds, such payments 1o be made in the manner and at the time specified in Sections 3.07(d),
3.08(c), 3.09(dY, 3.10(d} and 3.12(c}, as applicable. All such proceeds, the proceeds of a draw
upou the Liquidity Facility and all other Eligible Funds shall be held by the Trustee in trust in
a separate segregated account solely for the benefit of the Series 1998 Bonds. The Initial
Liquidity Pravider has agreed under the Initial Liguidity Facilicy to pay, on or before 3:00 p.m.,
New York Cily time, on the Purchase Date, the Purchase Price to the Trustee of such Series
1998 Bonds that have not been remarkewed.

9] Payments by the Trustee. Before 4:00 p.m., New York City time, on the
Purchase Daiz and upon receipt by the Trustee of 100% of the aggregate Purchase Price of the
tendered Series 1998 Bonds, the Trustee shall pay the Purchase Price of such Series 1993 Bonds
to the Orwners thereof (or as atherwise provided in Section 3.07) at its principal office or by
bank wire transfer. Such payments shall be made in immediately available funds. Payments of
such Purchase Price are (o be made from the following sources in the order of prioricy indicated:

) The proceeds of the sale of the Series 1998 Bonds which have been
remarketed by the Remarketing Agent (other than proceeds of a sale of the Series 1598
Bonds 10 the Counry); and

(iiy The procesds of (he sale of the Series 1998 Bonds which have been
purchased by Lhe Liquidity Provider pursuant to the Liquidiry Facility or other proceeds
received under or pursuant 1o a Liquidity Facility;

Giiy  Moneys paid by the Counry for such purpose (hat are Eligible Funds; and
(iv)  Other moneys paid hy the County for such purpose.
{d) Registration and Delivery of Tende Pur| ies 1 s

(i} Suhject 10 the requirements of clauses (ii) and (i) nmediately below, on
the Purchase Date, the Bond Registrar shall register and deliver (ot hold) ail Series 1998 Bonds
purchased on any Purchase Date as follows:
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further rights thereunder except the right w teceive the Purchase Price thereof upon presentation
and surrender of said Series 1998 Bond to the Tender Agent. The Tender Agent shall promptly
notify the Trustee of any such failure to deliver a Series 1998 Bond to the Tender Agent, and
the Truslee shall be entitled to conclusively rely on such notilication,

n Investment of Punds. All money held by the Truswee for the payment of (he
Purchase Price of Series 1998 Bomds from whatever source derived, including remarketing
proceeds end draws upon (he Liquidity Facility, shall be held in a separate segregaled account
and shall be held uninvested.

(g)  Excepiion for_Bonds Qwned by County. Notwilhstanding anything in this
Agreemen: fo the contracy, the Liquidity Provider shall not be required ro purchase Series 1998
Bords subjest to optional or mandatory temder for purchase under this [ndenture that are
benclicially held {or held in centificated form) by or on behalf of the County or any affiliate of
the County.

SECTION 3.11. Se 998 Bonds Purchased Under Liquidity Facility. Tn the evem
that any Series 1998 Bonds are Provider Bonds, such Series 1998 Bonds shall be held in
accordance with Section 3.10(d) hereof and the Remarketing Agent shall continue to offer for
sale and use its best efforts 1o sell such Series 1998 Bonds at the Purchase Price. While the
Liquidity Facilicy is effective, Series 1998 Bomxla purchased with funds made available under the
Liguidity Facility shall not be delivered upon remarketing unless the Liquidity Faciliry is
reinstated for Lhe principal amount of the cutstanding Series 1998 Bonds and interest thereon in
accordance with is terms and the Remsrketing Agent, the Bond Registrar, the Tender Agent,
any designee of the Liquidity Provider then holding Provider Bonds and the Trustee have been
advised in writing by the Liquidity Provider that it has elected ro reinseate (he Liquidity Facility
in full.

SECTION 3.12. Mapdatory Tenders Upon Conversion to Fixed Rate.

(ay Purghase Date. In the case of any conversion from a Yariable Rate Peried Lo the
Fixed Rate Perind, the Series 1998 Bonds (o be converted are subject to mandatory tender for
purchase on the Conversion Date at the Purchase Price.

(b}  Holice to Qwners. Any notice of a conversion given to Bondholders pursuant to
Section 2.06(¢} shall, in addition to the requirements of such Section, specify that the Series
1998 Bonds o be converred will be subjest to mandatoty tender for purchase on the Conversion
Date and Lhe time at which Series 1998 Bonds are to be tendered for purchase.

{c) Remarkgting. At or before 4:00 p.m., New York City time, oa the fifteenth
calendar day {er, if such day is not a Business Day, on the next succeeding Business Day)
preceding the conversion w 3 Fixed Rate Period, (he Tender Agent shal} notify the Trustee, the
Credit Providet, the Liquidity Provider and the Remarketing Agenr, by telephone, telegram,
telexopy., telex or other similar communication, of the aggregate principal amount o Series 1998
Bonds to0 be tendered for purchase on the Conversion Date or the Purchase Daw. The
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Remarketing Agent shall offer for sale and use ils best efforts (o flnd purchasers for the Series
1998 Bonds 1o be wndered,

SECTION 3.13. Insufficicnt Funds for Purchases. IF the moneys available for purchas
of Series 1998 Bonds pursuant (o this Article are inadequate for the parchase of all Series 1998
Bomds which are wadered on any Purchase Date. all Series 1998 Bonds subject o such purchase
shall continte to bear inlsrest at the same rats as in cffect on the day prior to the Purchase Daze
10 Lhe date on which the earlies: of the following occurs:

i) The Pixed Rate Conversion Date for the Series 1998 Bonds;

(ii)  The date on which any default by the Liquidity Provider under the terms
of the Lignidity Facility has been cured; or

(i) The fifth day after the date on which an Alternate Liquidity Facility
meeting the requirements of Section 13.06 beeomes effective.

If the preceding paregraph becomes applicahle, {i) the Temder Agent shail immediately
(but no later than the end of Lhe next succeeding Business Day} return all rendered Series 1998
Bonds 1o the Owners Lhereof and notify ail Owners of Series 1998 Bonds in writing of the
inlerest rate to be cfective pursuant to the preceding paragraph and {ii) the Trustee shall rewrn
ali moneys received for the purchase of such Series 1998 Bonds o the Persons who provided
such moneys; provided, however, that subject (o Section 3. 16 of this Indenrure, the Owners shall
renain gl rights to tender the Series 1998 Bonds pursuant to the provisions of this [ndentre and
(ke obligation of the County to honor such tenders shall remain in effect until payment therefor
hes been provided in accordance with the provisions of this Indennure.

SECTION 3.14. Book-Entry Tenders. Norwithstanding any other provision of this
Anticle T to Lhe conuary, all tenders for purchase during any period m which the Series 1998
Bomds are registered in the name of Cede & Co. (or the naminee of any successor securities
deposilory) shall be subject to the terms and condditions set forth in the Represeniation Lerier and
any notes and regulations promuigated by DTC.

SECTION 3.15. Dutics of Trustee with Respect to Purchase of Series 1998 Bonds. The
Trustee agrees, with respest W any optional or mandatory tender of the Serdes 1998 Bonds:

(a) 0 hold ail moneys, other than moneys delivered (o it by or on behalf of the
County for the purchase of Series 1998 Bonds, delivered to it hereunder for the purchase of
Series 1998 Bonds as agent and bailee of and in escraw for the benefit of, the Persan or eatity
which shall have so delivered such moneys umil the Serics 1998 Bonds purchased with such
moneys shall have been delivered to or for the account of such Persen or eality; and

(b} o hold all moneys delivered 1o it beceunder hy or on bebalf of the County for the
purchase of Series 1998 Bonds a5 agent and bailes of, and in escrow for the benefit of, the
Owners who shall deliver Series 1998 Bomds (0 it for purchase until the Series 1998 Bonds
purchased with such moneys shall have delivered te or for the account the Counry.
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ARTICLE IV
ISSUANCE OF SENIOR BONDS

SECTION 4.01, Issuance of Additignal Senior Bopds. The Counry shall enly issue
Additional Senior Bonds under Section 2.07 of the Senior Bond Resolution upon compliance with
the requirements of said Section 2.07 and upon filing with the Trusiee eier:

) a cemificae signed by the Finance Director demonstrating that the
" Adjusted Net Revenue" (as hereaftec defined) for the immediately preceding Fiscal Year
or for any rwelve consecutive months in the eighteen months immediately preceding the
date of issuance of Lhe Additional Senior Bonds with respect to which the cenificate is
made {"Test Period™), as selected by the Finance Director, is equal te not less than 110%
of the maximum Composite Principal and Interest Requirements in the current or any
fulare Bond Year for all Senior Bonds then outsanding under the provisions of the
Senior Bond Resolution, including the Additional Senior Bonds with respect 1o which the
certificate is made. and for all Bonds then Ounnding.  Adjusted Net Revenue shall
mean, for the purposes hereof, Lhe Net Revenue during the Test Period, as determined
by the Accountant {excluding investment income on fucds on deposit in the Construction
Fund}, adjusted by the Finance Director to reflect (x) 100% of the additional Net
Revenue which, in the opinion of the Rate Consultant, would have been received by the
Counry from increases in (ariffs, raws, fess, rentals and other charges for the use of Porl
Facilities or the services furnished by the County if such increases had been implemented
and in effect during such Test Period, provided that such increases must be adopied as
of the date the certification required by this Section 4.01 is made and such increase must
be effective on, or scheduled 10 become effective no latet than six menths from, the date
on which such certificate is made; and (¥) 100% of the additional Ne1 Revenue which,
in the opinion of the Rate Consultanr, would have been realized during such Test Period
but for the inclusion, in Cperating Expenses during such Test Period, of spevified sums
of exiraerdinary, non-recurring, expenditures which materially and adversely diston Net
Revenue during the Test Period as a fair basis upon which 1o project future Net Revenue;,
ot

i) a cenificare of the Rate Consuliant demonstrating that the Net Revenue
(excluding investment iscome on funds on deposit in the Construction Fund) projected
by the Rate Consultanr for each Bond Year from issuance of the Additional Senior Bonds
through the fifih Bond Year afrer the Bond Year in which the Project financed with the
proceeds of such Additional Senior Bonds is scheduled 0 be completed is equal to not
less than 110% of the annual Composite Principal and Inrerest Requirements m each of
such Bond Years for all Senior Bonds (hen outstanding under the provisions of the Senlor
Bond Resolution, including the Additional Senior Bonds with respect 10 wihich the
centificate is made, and for all Bomds then Outstacding.

SECTION 4.02. Issyance of Refunding Senior Bonds. The County shail only issue
Refunding Senior Bonds under Section 2.08 of the Senior Bond Resclution upon compliance with
the requiremenis of said Section 2.08 and, if the centification Jescribed in clause (c)iv) of said
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SECTION 3.16 No Tender Upon Special Termination Evegt. Notwithstanding anything
to ke contrary contained in this Indenture, (he Series 1998 Bonds shatl no longer be subject
optional tender for purchese or. except for Provider Bonds in accordance with Section 3.17
heteof, 1o mandatory tender for purchase as provided in this Article (I if there shall have
ocgurred a Special Termination Event. If a Special Termination Event occurs, the Trusiee, upon
receipt of written notice from the Liquidity Provider of the occurrence of such Special
Termination Event, shall give or cause the Bond Registrar to give notice by [irst class mail to
(he Owners of the Series 1958 Bonds (i) of the occurrence of such Special Termination Event
and the termination or suspension, as the case may be, of the obligation of the Liquidity
Provider (o purchase Series 1998 Bonds and (i) that the Series 1998 Bonds are no longer subject
10 optional tender for purchase or mandatory tender for purchase.

If, afier the occurrence of a Special Termimation Event, the County shall provide an
Alternae Liquidity Facility or if the Liguidity Faciliry shall be reinstaied, in each case so that
a Liquidiry Faciliry is in effect that will provide funds ro pay the Purchase Price of the Series
1958 Bonds tendercd or deemed for purchase in accordance with the provisions of this Indenwre,
the optional and mandatory tender for purchase provisions of this Indenture will be reinstated.
The Trustee, upon receipt of such Alternate Liquidity Facility or wrinen notice of reinsinement
of the Liquidity Faciliry, shall give or cause the Bond Regismar to give writiens notice by [irst
class mail to the Owners of the Serigs 1998 Bonds (1) of the occwrence of such event and (i)
{he reinstatement of the optional and mandatory tender for purchase provisions of this Indenture.

SECTION 3.17. Tender of Provider Bonds. Provider Bonds shall be subject to tender
for purchase in accordance with the provisions of the Liquidity Facilicy or other reimbursement
or similar agreement emered inw between the County and the Liquidity Provider.
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Section .08 is being delivercd, upon [iling with the Trusiee 3 certificate signed by the Finance:
Director confirming that the Net Revenue {excluding inveslment ncome on funds on deposit in
he Construction Fund) projectsd by the Rate Consulant, in writing, for each Bond Year from
issuance of the Refunding Senior Bonds through the fifth Bend Year aficr the Bond Year in
which the Refunding Sentor Bonds are issued is equal to not less than L10% of the annual
Composite Principal and Interest Requirements in each of such Bond Years for all Semior Bonds
then cutstanding under Lhe provisions of the Senior Bond Resolution, exciuding any Senior
Bonuds being defeased by proceeds of the Refunding Senior Bonds and including the Refunding
Senior Bands with respect to which the certificate is made, and for all Bonds then Quustanding.
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ARTICLE ¥
REVENUE AND FUNDS

SECTION 5.01. Pledge of Pledged Revenue. The County hereby pledges and imposes
a lien upan the Pledged Revenue and any and all other monies on deposit in the Funds and
Accounts, other than the Administrative Fund and the Rebate Fund, including, without
limitation, the invéstment earnings thereon, to secure the payment of the principal of, redemption
premium. if any, and interest on the Bonds and the performance by the County of its other
obligatiens under this Indenture.

The Bonds issued umder the provisions of this Indenmre constiure Subordinaie
Obligations under the Senior Bond Resohution and are subordinate in all respects w the lien on
Net Revemue in. favor of all Senior Bonds heremfore or hereafier issued under the provisions of
the Senior Bond Resotution and any other superior liens created from time to time in accordance
with (ke provisions of Lhe Senior Bond Resolution and this Indenture.

SECTION 5.02. Rate Covenanty, The Counry covenanis:

(a) that it will continue in effect the present waniff of raes and fees for, and the
present rentals and other charges for the use of, the Port Facilities and the services furnished by
the Counry unti] the same shall be revised as hercinafier provided,

@)  that it will not change, revisc or reduce any such raws, fees, rentals ard other
charges if such change, revision or ign will result in p ing less Gross R unless
such rates, fess, renials and other charges as so changed, revised or reduced will produce
sufficient Gross Revenue to comply with subsection {c) of this Section, and

(¢) that, subject to the foregoing provisions of Lhis Secticn 5.02, from time te time
and as often as it shail appear necessary it will revise (he rates, fees, rentals and other charges
for the use of the Port Facilities and for the services furnished by the County as may be
necessary or proper in order (hat the Gross Revenue (excluding invesiment incorte on funds on
deposit in the Construction Fund) and investment income oo fueds on deposit in the Sinking
Fund aud the Debi Scrvice Reserve Fand will at all times be sufficient in each Fiscal Year 1o
provide an amount at least equal to the sum of:

(i) 100% of the amounts required under clauses (i}, {iii) and (iv) of Section
5.02(c) of the Senior Bord Resolution for the current Fiscal Year,

[} 100% of the Administrative Expenses for Lhe current Fiscal Year,

i)  110% of the Composite Principal and Interest Requirements for the current
Fiscal Year, and

{iv) 100% of the Debt Service Reserve Fund Deposit Requirement for the
current Fiscal Year.
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the Annual Budget as are subsequently ratified by the Counry. Nothing contained herein shall
limit the amount which the County may experd for Operating Expenses and Administrative
Expenses in any Fiscal Year provided any amounts expendled therefor in excess of the toral
ameunt provided in the Annual Budget shall be received by the County from a seurce other than
Gross Revenue in such Fiscal Year.

SECTION 5.04. Sinking Fupd: Additional Funds and Accounts. A special fund is
hereby created and designated “Breward County, Florida Subordinaie Port Facilities Relinding
Revenue Bonds Sinking Fund” (herein called "Sinking Fund"). Thres additional special funds
are hereby crealed apd designated "Broward County, Florida Subordinate Poru Facilities
Refunding Revenue Bonds Debt Service Reserve Fund™ (kerein called the "Debt Service Reserve
Furnd"), "Broward County, Florida Subordinate Port Facilitics Refunding Revenue Bonds
Adminisirative Funpd® {herein called the "Administrative Fund™) and "Broward Counry, Florida
Subgrdinate Pon Facilities Refunding Revenue Bonds Rebate Fund” (herein called the "Rebae
Fund").

The moneys in the Administrative Fund and Rebate Fund shall be held by the County in
trust and applied as hereinafter provided. The woneys in the Sinking Fund and the Debt Service
Reserve Fund shall be held by the Trustee in trust and applied as hereinafter provided and,
pending suck application, shall be subject w a lien and charge in favor of the Owmers of the
Bonds issued and Cwisianding under this Indenure and for the further securiry of such Qwners
uatil paid cut or ransferred as herein provided.

SECTION 5.05. Flow of Funds. The Finance Directer shall transfer, to the exient
legally available, fron the General Fund w the Rebate Fund the amounts required to be
wransferred in order to comply with the rebate covenants set forth in Section 7.14 hereof, when
such amounrs are required to be wansferred.

Thereafier, the Finance Director shall, not later than the 27th day of the month next
succeeding the month in which Bonds are issued under the provisions of this Indeniure and in
each monih thereafler, withdraw and transfer, to the extent legally available, an amount from
the General Fund to the Administrative Fund 50 that thereafter the amourt on deposit in the
Administrative Fund equals the amount necessary for Administrative Expenses payable therefrom
during the next month; provided, however, that such transfer shall oot be requiced (o be made
to the extent that sufficient money is on deposit in the Adminisuarive Fund.

‘The Finance Director shall prompily thereafter withdraw, to the extent legatly available,
from Lhe General Furd amounis sufficient w mransfer to the Trustee oc pay, as applicable, the
following amounts in the following order of priority:

{a) first, deposit 1o the credit of the Sinking Fund, such amount {or the entire sum
50 withdrawn if less Lhan the required amount) as shall equal the sum of

i) an amount that, together with an equal amount agsumed o be deposited
on one Deposit Day of cach succeeding calendar month prior to the next Interest Payment
Date, shail equal {or shail be estimated 10 equal during a Daily Rate Perind or Weekly
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The deposit (o the credit of the Sinking Fond in any Fiscal Year of an amount in excess
of the amounts required nnder (his Indenture for such Fiscal Year shall be laken imo account in
adjusting the raws, feps, rentals and other charges for any subsequent Fiscal Years. Any
deficiency in the amounts deposited 0 (he credit of the Sinking Fund or the Debt Service
Reserve Fund in any Fiscal Year shall, as prompily as may be practicable, be added to the
amounts refecred to above for (he remaining Fiscal Years in adjusting such rates, fecs, rentals
and other ¢harges.

The Couaty covenants that if at any time the toal amount of Gross Reverme and
investment income on funds on deposit in the Sinking Fund and (he Debt Service Reserve Fund
realized m any Fiscal Year shall be less than the amouns referred (o above for such Fiscal Year,
it wilt, before (he 45ih day of the following Fiscal Year, request (i) the Rate Consulant © make
its recommendations as to a Tevision of (he rates, fees, rentals and ather charges and (i) (he Rate
Consultant or the C ing EngL to make ils rec dations as to amy changes in
methods of operation, The copies of such requests and of the recommendations of the Rate
Consultant and < ing Engineers shatl be filedd with the Trustee and the Finance Director.

Anything in this Indenruce (o the contrary norwithstanding, if the Counry shali comply
with all above recommendations of the Rate Consuliant and the Consulling Engineers, the failure
to meet the requirements of clause {c) above in any Fiscal Year will not constitute an Event of
Default mder the provisions of this Indenture if Pledged Revemue is sufficient to pay the
principal of, redemption premium, if 2wy, and interest on the Bonds payable in such Fiscal Year.

Notwithstanding amy of the foregoing provisions of this Section 5.02, leases and ather
agreements and conacts for the use of Port Facitities in effect on he date of the executien of
(his Indenture shall not be subject to revisions except in accordance with (heir terms, and the
County may enier into new leases or ather agreements or conrracts for the use of Poni Facilities
on such terms and for such periods of time as it shall determine to be proper.

SECTION 5.03. Annunl Budget. The County covenants that on or before the first day
of each Fiscal Year it will adopt a budget for such Fiscal Year. Copies of the Annual Budget
shall be filed with the Finance Director.

If for any reason the County shall oot have adopied the Annual Budget before the first
day of any Fiscal Year, (he Annual Budget for the preceding Fiscal Year shall, until the adopticn
of the Annual Budget, be deemed to be in full force and shall be meated as the Anmual Badget
under the provisions of this Arnicle.

The County may at any time adept an amended or supplemenial Annmual Budget for the
remainder of the then currenr Fiscal Year, and the Anmual Budget 50 emended or supplemented
shall be meated as the Annua] Budget under the provisions of this Article. Copics of any such
amended or supplemenial Annual Budget shall be filed with the Finance Director.

The County further covenanis that the amownt expended for Cperating Expenses and
Administrative Exponses m any Fiscal Year will not exceed the reasonable and necessary amount
thereof, except (hat in the event of an emergency such amounts may be expended in excess of
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Rate Period) the Interest Requirements of the Bonds payable on the next {nterest Payment
Date, amd

(i)  an amouat that, together with an equa! amount assumed 10 be deposited
on one Deposit Day of each succeeding calendar month prior to the next principal
payment date (including any date established for the paymeni of Amorization
Requirement) for the Bonds occurring within one year of the date of such deposit, shall
equal he Principal Requircmenrs of the Bomds payable on such next principal payment
date (or date established for the payment of Amortization Requirernents);

provided that in making such wansfer (o the Trustee, the Trusiee shall 1ake into account any
accrued interest deposited from the proceeds af a Series of Bonds and any amounrs specified in
a cemificale of an Authorized Officer delivered to the Trustee priot to such Deposit Day as
credited to the Sinking Fund and anticipated to be available to pay interest on Bonds on the next
Inierest Payment Date; provided further, that, in making such wransfer, (he Trustes shall 1ake
into account any investment income realized by the County from (he invesment of moneys ©
the credit of the Sinking Fund and the Debt Service Reserve Fund {or any other excess in the
Delt Service Reserve Fund imansferred ar then transferable 1o the Sinking Fund pursuant w
Secrion 5.08(b)) since the Deposit Day next preceding the [oterest Payment Date last occurTing
prior to such Deposit Day; and provided further \hat, in the event the County has entered into
any Hedge Agreemen: pursuent 10 the provisions of this Indenture, amourts shall be deposiled
in the Sinking Fund at such other times and/or in such other amounts or tramsferred to such other
parties as necessary to pay the Hedge Obligations due under the Hedge Agreemem on 3 paricy
with jnrerest due on Lhe Bonds, Notwithstanding the foregomg, the County shall remain

igated to cure any jency in the amount so deposited for the payment of imterest on
Variable Rate Bonds cn or prior to the applicable [nterest Payment Date, and the Finance
Director shall withdraw and transfer te the Trustee from the General Fund, to the extent legally
available, the amount Tecessary 1o cure any such deficiency on or prior o such Interest Payment
Dae; and

(b)  second, to the credit of the Debt Service Reserve Fund, such amount, if any,
remaining afiar the deposits under clause {z) above (or (he entire balance if less than the required
amourir) a3 shall equal the Debt Service Reserve Fund Deposit Requirement; pravided, however,
that if the Debt Service Reserve Fund Deposit Requiremest is being sausfied by the
rcinstatement of a Reserve Facility, thers shall be paid to the Reserve Facility Provider such
amount, if any, remaining after making the deposit under clause (a) above {or Lhe entire balance
if less (han the required amount), as may be required 10 cause (he Deht Service Reserve Fund
Deposit Requirement 1o be satisfied.

{c} third, to pay other amouns due Credit Providers, Liquidity Providers, Reserve
Fagility Providers, Fiduciuries, Counterparties and others which are not payable as
Administrative Expenses or pursuant to clauses {a) and {b) above;

The payments and deposirs required pursuant 1o this Section shall be cumuiative and the
amount of any deficiency in any month shall be added o the amount olheTwise required to be
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paid o deposited in cach month thereafier wntfl such time 8 such deficiency shall have been
made up.

Norwithstanding the forsgoing provisions of clause (a), if there shall be 1o the credit of
{he Siaking Fund on a Deposit Day the amotnt required 1o be on deposit to the credit of such
Fund on the next Interest Payment Date and the next principal payment date, no further deposit
into such Fund on account of the requirements of said clause shall then be required.

In the event (hat with respest o any Series of Bonds, the periods 1o lapse between
Inicrest Payment Dates for the purposes of clause (a)i) above or between the date of delivery
of the Bonds and (he next principal payment date for the purposes of clause (a)ii) above will
be other than six months or bwelve menths, respectively, then such monthly paymeats shall be
increased or decreased accordingly, in sufficient amounis to provide, as to such Series, the
required interest ar principal amount mamring on the next Inlerest Payment Date or principal
payment date, as applicable.

SECTION 5.06. Application of Monies in Administrative Fund. Mongcy held in the
Administrative Fupd shall be applied toward payment of Admirnisative Expenses a5 the same
are due and payable.

SECTION 5.07. Agplication of Moneys in Sinking Fund.

(@)  The Trustee shall, on or before Lhe Business Day immedialely preceding each
Inicrest Payment Date, withdraw from the Sinking Fund and ransfer to the Paying Agenr, and
(he Paying Agent shall (1) remit by mait to each Owner of Bonds the amoonts required for
paying the interest on such Bonds 25 such imerest becomes due and payable and (2} set aside or
deposit in rust with the Paying Agent, the amounts required for paying the principal of such
Bonds a3 such principal becomes due and payable.

) Except in the case of any Bonds that constitute Variable Rate Bonds or Put Bonds,
the County may dirext the Trustee to purehase Bonds identified by the Counry prior 10 maturity
at the most price hle with ble ditigence hy the County, such price
not te exceed (he principal of such Bonds. The Trustee shall pay the purchase price and the
interest accrusd on sach Bonds to the date of semlement therefor from the Sinking Fund;
provided, however, that money in the Sinking Fund may be used by the Trusiee to purchase
Bonds for cancellation only (o the extenr said moneys are in excess of the amount required for
payment of the Bonds theretofore mared and the total amount of interest and principal on the
Boms scheduled m become due on the next succeeding Lnzerest Payment Date or Principal
Payment Dale, respectively.

(©  Inthe case of Bonds secured by a Credit Facility or Liquidity Facility, amounts
on, deposit in the Sinking Fund may be applied to reimburse the Credit Provider or Liquidity
Pravider for ameunts drawn under such Credit Facility or Liquidity Facitity 1o pay the principal
of Purchase Price of and premium, if any, and interest on such Bands, 29 appropriate.
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to Lhe provisions of any such faciliies, shall, on the Interest Payment Date or principal payment
date or redemption dale to which such deficiency relates, draw upon or cause to be paid under
such facilities, on a pro-rala basis thereunder, an amount sufficient to remedy such deficiency,
in accordance with the terms and provisions of such facilities and any corresponding Teimburse-
ment or other agreement governing such facilities; provided however, that if ar the time of such
deficiency the Debt Service Reserve Furd is only partiaily funded with one or more Reserve
Fagilities, prior 10 drawing on such facilities or causing paymems t© ‘e made thereunder, Lhere
shall first be applied any cash and securities on deposit in the Debt Service Reserve Fund 10
remedy the deficiency and, if afer such appiication a deficiency still exists, the shall make up
(te balance of (he deficiency by drawing on such facilities or causing paymenis to be made
thereunder, as provided in (his paragraph. Amounts drawn or paid under a Reserve Facility
shall be applied as se farth in clause (a) of this Section 5.08. Any amounrs drawn or paid under
a Reserve Facility shall be reimbursed 1o the issuer thereof in accordance with the terms and
provisions of the reimbursement or other agreement governing such facility.

SECTION 5.09. Moneys Set Aside to be Held in Trust. All moneys that the Trusee
shat] have withdrawn from the Sinking Fund or shall have received from any other source and
set aside, or deposited with the Band Registrar or Paying Ageuts, for the purpose of paying any
of the Bonds hereby secured at the marurity thereof shall be held in trost for (he respective
Owners of such Bands. But any moneys that shall be so set aside or deposited and that shall
remain unclaimed by the Oweers of such Bonds for the period of two years afer the datz on
which such Bonds shall have become due and payable shall upon request in writing be paid to
the County or to such officer, board or body as may then be enlitled by law 10 receive the same,
and thereafier the Owners of such Bonda shall loak only to the County or 1 such officer, board
or body, ey (he case may be, for payment and then only 1o the extent of the armounts so received
without any interest thereon, and the Trusiee, the Bond Replsiar, the Trustee and the Paying
Agenr shall have oo responsibility with respect to such moneys.

SECTION 5.10. Separate Accounts. Except as provided in Secticn 3.10(b) hereof, the
moneys required (o be accounted for in each of the Punds, Acsounts and Subaccounts established
berein hy the County and the Trusice, respectively, may be deposited by the Counry or the
Trustee, a8 applicable, in a single bank account, and may be invesied in a common investment
pool, provided that ad ing reconds are ined to reflect and control the
restricted allocation of the moneys on deposit therein and such investmesnts for the varions
purposes of such Funds, Aecounts and Subaccounts as herein provided.

The designation and establishment of the various Funds, Accounts and Subaccounts 1o
and by rhis [ndesure shall not be consinzed w© require the i of any pletely
independent, self-balancing fuunds as such wrm is commonly defized and used in governmental
accounting, but rather is inlended solely a constitule an earmarking of cerlain revenue for
cenain purposes and to establish cenain priorities for application of such revenue as herein
pravided.
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(@)  In (he case of Bonds with respect (o which the County has entered into a Hedge
Agreement, amounts on deposil in (he Sinking Fund may be applied 10 pay Hedge Qbligations.

SECTION 5.08. Use of Moneys jn Debt Service Reserve Fund.

{a) Moneys held for the credit of the Debt Service Reserve Fund shail be transferred
o the credit of the Sinking Fund and used for the purpose of paying the principal and interest
of all Bonds whenever and to the extent that the moneys held for the credit of the Sinking Fuad
shail be insufficient for such purpase. 1f the amount transferred from the Debe Service Reserve
Fund to the Sinking Fund pursuan: to the preceding sentence shall be less than the amount
required 1o be ransferred thereunder, any amount thereafier deposited to the credit of the Debt
Service Reserve Fund shall be immediately transferred (o the Sinking Fund as and to (he extent
required (o make up such deliciency.

@)  If on the Deposit Day immediately preceding each Interest Payment Date and/er
principai payment date the moneys held for the credit of the Debt Service Reserve Fund shall
excesd 2n amount cqual 1o the Debt Service Reserve Fund Requirement, the Trostes shall
tmnsfer such excess to the credit of the Sinking Fund.

{c) Whenever the amount on deposit in the Debt Service Reserve Fund is less than
e Debt Service Reserve Pund Requirement, the Trusiee shall notify the Counry of the amount
of the deficiency. Upon such notification, the Finance Directos shall wilhdraw and wransfer o
the Trustee, from legally available moneys in the General Fund, on the Deposit Day in each
maonth thereafier an amount not less than Debt Service Reserve Fund Deposit Requirement until
such deficiency is remedied.

(d The County may satisfy all or a poriion of the Debt Service Reserve Fund
Requirement hy Lhe deposit with the Trustee of a Reserve Facility. A Reserve Facility shall be
payable (upon Lhe giving of notice as required thereunder) on any Tnterest Payment Dale or
redemption or principal payment date on which a deficiency exists for the Bords or (he Series
of Bonds for which such Reserve Facility was issued, which cannot be cured by moneys in the
Debt Service Reserve Fund or any other Fund, Account or Subaccount beld pursuant te this
Indenture and available for such purpose.

If any such Reserve Facility is substieuted for moneys cn deposit in the Debt Service
Reserve Fund, Lhe excess moneys in the Reserve Account shall be applied o satisfy any such
deficiency in any of the Funds, Accounts or Subaccounts under this Indenture, and any
remaining balance shall be deemed surplus, shall be released from the lien of this Indenture and
may be used by the County for any lawfil purpase. 1f a disbursement is made from a Reserve
Facility, the County shall be ohligated, in accordance with Sectien 5.05(b), lo either reinstie
\he maximom limits of such Reserve Facility following such dishursemen: or deposit inlo Debt
Service Reserve Fund Lhe amount of the disbursemenr made under such Reserve Facility, or o
undertake a combination of such alternatives.

in the event that upen the occurrence of any deficiency in the Sinking Fund, the Deht
Service Reserve Fund is then funded with one or more Reserve Facilities, the Trustee, pursuant
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ARTICLE VI

DEPOSITARIES OF MONEYS, SECURITY FOR DEPOSITS
AND INVESTMENTS OF FUNDS

SECTION 6.01. Security for Deposits. All moneys received by or on behalf of the
County, subject to the provisions of this Indenture, including a!l such moneys delivered to the
Trustee, shall be held in aceordance herswith by the County or the Trusiee, as applicable,
provided, however, that moneys held by the County shall be deposited with a Depositary or
Depositaries. All such moneys shalt be held in trust, shall be applied only in accordance wilh
the provisions of this Indenture and shall not be subject w lien or attachment by any creditor of
the County or Trustee except as otherwise provided in this Indenture.

All moneys held by the Trustee or a Depositary hereunder in excess of the amount
guaranteed by the Federal Deposit Insurance Corporation or other federal agency shall be
continuousty secured in such manner as may then be provided by zpplicable State or federal laws
or regulations regarding the security for, or graating a preference in the case of, the deposit of
public funds; provided, however, (hat it shall not be necessary for the Paying Agent 10 give
security for the deposits of any moneys with Lem for the payment of the principal of or the
redemption premium or the interest on any Bonds issued nereunder or for the County to give
security for any moneys which shail be represented by obligations purchased under the
provisions of this Article as an investmens of such maney.

SECTION 6.02. Investment of Moneys. Moneys helg for the credit of Lhe Sinking
Fund, the Debt Service Reserve Furd, the Administrative Fund and (he Rebate Fund shall, as
nearly as may be practicable, be coatinuously invested and reinvested with respect @ the
Administrative Fund and the Rebare Fund, by the Finance Director, and with respect to the
Sinking Fund and the Debt Service Reserve Fund. by the Trustee, only upon writien direction
or relephonic direction prompdy followed by writen direction of an Authorized Officer to the
Trustee, in [nvestment Securities which shall matuce, or which shall be subject 1o redemption
by the holder thereof at the option of such hoider, not later than the respective dates when
moneys held for the credit of said Funds will be estimated by an Authorized Officer to be
required for the purposes intended {which Investment Securities, in the case of e Debt Service
Reserve Fuad, may be as lak as the final maturity of the Bonds). Any and al} such investments
shall cemply with any requirements st forth in any centificate or other instrument of the County
wilh respect (o preventing zny Series of Bonds from being characterized a5 "arbimage bonds”
within the meaning of Section 148 of he Code or any successor provision therew. The Trustee
shail assume that any Invesument Security in which the County has directed it to invest is a
lawful investment for the County.

Investment Sacuritics 50 purchased as an investment of moneys in any Fund, Account or
Subaccount shall be decmed af all times o be part of such Fuad, Aceount o Subaccoumt. The
inwerest accruing hereon and any gain realized from such investment shall be credited te, and
any [oss resulting from such investment shall be charged to, the Tespective Fund, Accoust o
Subaccount., The Finance Director or the Trustee, upon direction of an Authorized Officer, as
applicahle, shall szit or present for payment or redemnption any lo Securities so acquired

66

pA:pREAL DOCS, RIZTH SUR_TRUST, 1803



whengver it shall be necessary to do so in order to provide moneys to meet any payment from
such Fund, Account or Subaccount. Neither the County, the Trustee nor any agem thereof shall
be liable, or responsible, for any loss resuiting from any such invesment.

Any and all income received from the invesmment of mopeys in the Sinking Fund shall
be retained therein.

Any and a1l income eaned on investments in the Debt Service Reserve Fund shall be
transferred (o the Sinking Fund; provided, however, such income in (he Debt Service Reserve
Fund shall be rewained in Debt Service Reserve Fund in the event that amouns on deposit therein
are less than the Debt Service Reserve Fund Requirement.

Any income received from the lnvesument of Noneys in the Administrative Fund and the
Rebate Fund shall remain therein.

The Trustee shall value Invesunent Securities credited to the Sinking Fund or Debt
Service Reserve Fund upon request of the County or (e Credit Provider, but, in any event, not
less often than annually, 23 follows:

(a) As (p Investment Securities the bid and asked prices of which are published on
a regular basis in The Wall Sweet Jourzal (or, if not there, then in The New York
Times): the average of the bid and asked prices for such Investment Securities
so published on or most recently prior 1o such time of determination;

() As to [nvestment Securities the bid and asked prices of which are not published
on 2 regular basis in The Wall Street Joumal or The Mew York Times: the
average bid price at such time of determination for such I Securities by
any two mationally recognized government securities dealers (selected by the
Trustee in its absolute discretion) at the rime making a market in such Invesonent
Securities or the bid price published by a mationall jzed pricing service;

ic) As to certificates of deposit and bankers acceplances: Lhe face amount thereof,
plus accrued interest; and

() As to any Investmenr Securities not specified above: the value thereof established
by prior agreement between the County, the Trustee andd the Credic Provider.
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Port Facilities, that all compensation, salarjes, fees and wages paid by it Io connection with the
maintenance, repair and operation of the Pon. Facilities will be reasonable, that 00 more persens
will be employed by it than are mecessary, that it will maiRtain and operate the Port Facilities
in an efficient and economical manner and that, from the Gross Revenue thereof, it will at ail
(imes mainain (e Port Facilities in good repair and in sourd operating condition and will make
all necessary rcpairs, renewals and replacements.

SECTION 7.04. Covenant Apainst Engumbrances, The County covenants (hat, from
Gross Revénue, it will pay. ss part of Operating Expenses, all waxes and assessmentd or ather
municipal or governmental charges lawfully levied or assessed upon or in respect of the Port
Facilities or upon any part thereof or upon any Gross Revenue when the same shall become due
and payzble by the Connry. Except w the exent permitied in the Seaior Bond Resolution and
Ihis Tndenture, the County will not create or suffer (o be creawed any lien or charge upon the
Pen Facilities or any part thereof or upen the Pledged Revenue ranking equally with or prior
10 the Bonds except (i} in connection with Semior Boteds, the lien for the benelit of Senior Bonds
and liens for the benefit of any Senior Credit Provider, any provider of a Scnior Reserve
Ascount Credit Facility or any provider of a Senior Hedge Agreement and (i} In connection with
Bonds, liens for the bepefit of any Credit Provider, Liquidity Provider or Counterparry. The
County will pay or cause to be discharged, or will make adequate provision 1o satisly and
discharge, within sixty days afer the same shail acerue, alt lawful claims and demands against
the County for labor, materials, suppiies or athet objects which, if unpaid, might by law become
2 lien upon the Pon Facilities or any part thereof or upon the Gross Revenue: provided,
however, that nothing contzined in this Section 7.04 shall require the County to pay or causé to
be discharped, or make provision fo, any such lien or charge so long as \he validity thereof
shall be conteseed in good faith and by appropriate legal proceedings.

SECTION 7.05. Retention of Consulting Engineers, Accounlants and Rate Consultant;
Appoinmment of Officers. The Counry covenants that (i) it will, for the purpose of performing
and carrying out the duties imposed on the Consulting Engineers by the Senior Bond Resolution
and this Indenture, reain an indep L or incering firm or corperation of
nationally recognized ability and sanding, (ii) it will, for the purpose of performing and carrying
out (be duties imposed on the Accountinis by the Senior Bond Resolution and this Indenturs,
retain &0 independent certified public accountant or firm of certified public accountams of
nationally recognized ability and standing and (i} it will, from time 1o time a5 DECESsArY, for
e purpose of performing and carrying out the duties imposad on the Rate Consultant by the
Senior Bond R ion and his [ retain an independ Itan: or consulling firm
or corperation of nationally recognized ability and standing, Except for any fees and expenses
incurred under the provisions of Section 4.03 of the Senior Bond Resolution, the cost of
retaining Consulting Enginesrs, Accouniants and the Rare Consullant shall be treated as part of
Operating Expenses. The County covenants that it will appoint and maigtain a Finance Director
and such other Authorized Officers as it deems appropriate, and dekegate w sich persoms the
duties imposed or permitied 10 be imposed upon them by the Senior Bond Resolution and this
Indegmre.

SECTION 7.06. Insurancg, The Coumty covenants thet it will maintain a practical

insurance program, including property and p jve liabilicy L with
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ARTICLE VII
PARTICULAR COVENANTS

SECTICN 7.01. Payment of Principal, Interest and Premium: Limited apd Subordinated
Obligations. The County covenants that it will promptly pay the principal of and the intetest
on the Bonds, and any preminm required for the retirement of said Bonds by purchase or
redemption, at the places, o the dates and in the manper specified herein and in said Bonds,

Except as otherwise provided in this fndenmure, the principal, interest and premium on
the Bonds are payable solely From the Pledged Revenue which is hereby pledged to the payment
thereof and (he moneys on deposit from time to time in the Furkls, Accounts and Subaccounts,
other than the Administrative Fund and the Rebate Fund, in the manner and w the extent
hercinabove panicularly specified, and rothing in the Bonds er in this Indenfure shall be
constried as obligating the County (o pay the principal, the interest and premium, if any, thereon
except from the Pledged Revenue and the moneys on deposit from ime m time in the Funds,
Acconnts and Subaccounts, other than the Administrative Fund and the Rebaw Fund, or as
pledging Lhe full faith and credit of the County or as ebligating the Counry, direetly or indirectly
or contingently. to levy or to pledge any form of waxation whatever therefor.

The Bonds issued under the provisions of this Indenture constitute Subordinaw
Obligations under the Senior Bond Resolution and are subordinate in all respects to the lien on
Net Reveme in favor of al! Senior Bonds heretofore or hereafier issued under the provisions of
(he Senior Bond Resolution and any other superior liens created from fime te time in accordance
with the provisions of the Senior Bond Resoltion and this Indenture.

SECTION 7.02. Covenants Regarding Senior Bond Resolytion.

(a) The County covenants that (i) it will deposit and apply the Gross Revenue in
aceordance with the provisions of Aricle ¥ of the Senior Bond Resolution, {ii) it will apply in
each month moneys on deposit in the General Fund which, under the provisions of Section 5.13
of the Senior Bond Resolution are legally available for such purpose, 1o (e payment of the
County’s obligations under this Indeniure priof te application to eny other purp permitted
under Section 5.13 of the Senior Bond Resolution, other than those purposes which under
Section 5.13 of the Senior Bond Resolution bave priority over the County’s obligations under
\his Indenmuee, and (jii) it will continue w0 comply with the provisions of clauses (3) and (i}
above notwithstanding the discharge and release of the Senior Bond Resolution in accordance
with it terms.

(by  The Counry further covenants that it will comply with ail of its covenants and
agreemems under the Senior Band Resolution ard that it will not adopt a supplemental resolution
under the provisicns of Article X of the Senior Bond Resolution which shall have a material
adverse effect upon the Owners of the Bonds.

SECTION 7.03, Operation_of (he Por Facilities. The Counry covenanis that it will
establish and enforee reasonable rules and regulations governing the use and operation of the
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terms, conditions, provisions and costs, which the Finance Direcior delermines, with the
recommendarions of the Consulting Engineers, will afford adequate protection against loss,
inctuding toss of Gross Revenue, caused by damage to or destruction of the Pont Facilities or
any part thereof and for bodily injury and property damage. All such insurance policies shall
be carried with a responsible insurance ar pami i ry to the Finance
Director and authorized and gqualified under the taws of the Sute of Florida to assume the risks
thereof.

The proceeds of all such insurance covering damage 10 or destruction of the Forl
Facilities shall be deposiled with the Finance Director and shall be available for and shall, to the
extent necessary. be applied 10 the repair, replacement or reconsuruction of the damaged or
destroyed property, and shall be paid out in the manner provided in the Senior Bond Resolution
for payments from the Constuction Fund. If such proceeds are more than sufficient for such
purpase, the balance remaining shall be deposited to the credit of the Gross Revenue Fund. If
such procesds shall be insufficient for such purpose, the JeRciency may be supplied out of any
monies in the Renewal and Replacement Fund adl then from the Gross Revenue Fuad. The
procesds of all insurance covering loss of Gross Revenue shall be deposiled to the credit of the
Gross Revenue Fund.

Notwithstanding the foregoing provisions of Lhis Section, the Counry may institute and
maintain self-insurance programs with regard to such risks as shall be consistent with the
dations of the Cc ing Engineers.

SECTION 7.07. Use of Gross Revemue. The County covenants and agrees (it none
of the Gross Revenue will be used for any purpose other than as provided in the Senior Bond
Resotution and this Indenmre. The County further covenants that it witl adopt such resolutions
and such rules and regulations as may beé necessary or appropriate o CAITy out the obligations
of the Counry under the provisions of the Senior Bond Resolution and this [ndenture.

SECTION 7.08. Records, Accounts and Audits. The County covenants that it will keep
aceurate records and aceounts of all itema of cost and all expenditures relating w the Deparmment
ard of the Gross Revenue earned and the application of such Gross Revenue. All expenditures
must be accounted for by proper invoices or approved charge documents prior to any such
expenditure.

The County further covenants thas at least quarterly it will cause to be fited with the
Firance Director a report signed by the Finance Director seming forth financial statements
prepared in accordence with generally accepted accounting principies applicable wo the operations
of the Department (i} for all mouths of the current Fiscal Year ipctudiog the month in which said
report is given. and (i) for the same nonths of the preceding Fiscal Year.

The County further covenanis that it will, at the end of cach Fiscal Year, prepare
fiancial statemenis in accordance with generally accepted accounting principles applicable to
operations of the Department and that it will cause an audit of the financial staemenis to be
made by the Accountant, which may be part of the County's Comprehensive Annusl Financial
Repont. Such audit will be conducied in accordance with generally accepled auditing starlards
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applicable to operations of the County. The audit will be completed within one hundred cighry
days after the end of the Fiscal Year. Within a reasonable time thereafler reparts of such audit
and copies of each repon shazll be filed with e Finance Director and copies of such reports
shall be mailed by the County (o the Trustee and the Consuking Engineers. The scope of the
Accountant’s audit will be sufficient to enable it to report as 1o compliance by the County with
the rate covenanr of this Indenrure and any material non-conpliance by the County of the
conditions and covenants under this Indencure.

The Counry Funther covenants that it will cause any additional repons relating to the
Counry to be made as required by law. The cost of such audirs and reports shall be weated as
a pan of the Operating Expenses.

All of the reports described in this Section 7.08 shall be made available by the County
to any Bondholder that requests same.

SECTION 7.09. Sale or Disposal of Port Facilities. The County covenants that, excepl
as permitled by this Section 7.09 and as in this Indenmire olberwise permirted, it will not sell
or otherwise dispose of or encumber the Port Facilities or any part thereof. The foregoing shall
not prohibit the County from entering int any lease of Port Facilities permiirted by the Act. The
County may, from time to time sell any machinery, fixmures, apparams, tools, instrments or
ather property scquired by the County in connection with the Pont Facilities and marerials used
in connection therewith, if the Port Director shall deiermine that such propeny is no longer
needed or is no longer useful in connection with the construction or Operaiion of maintenance
of the Port Facilizies. The proceeds of any such sale shall be applied 1o the replacement of the
property sa sold or disposed of and any property 5o acquired as such replacement shall become
2 pan of the Port Facilities subject 1o this Indenwre or such proceeds shall be deposied as
provided in Section 7.09 of the Senior Bond Resolution (notwithstnding the discharge and
release of the Semior Bond Resolution in accordance with irs terms). Nowithstanding the
foregoing, the County may from time Lo time permarenily abandon the usé of, sell or trade any
property forming a part of the Port Facilities, hut only if there shall be filed with the Finance
Director prior 16 such ahardonment, sale or wade, a certificate of the Consulting Engineers,
stating:

{a} that the Counry is not then in default in the performance of any of the
material covenants, conditions, agreements of provisions contined in the Senior Bond
Resolution and Lis Indenture; and

1)) \hat the Giross Revemue for U next succeeding twelve months, after giving
elfect 1o such abandonment, sale or lrade 2nd any replacement, and afier adjustment (o
reflect changes in the rate schedule in elfect on the date of such certificate, are
anticipared 1o be sufficient in ali respecss o comply with Section 5.02 of this Indenture;
and

(9] \bat such abandonment, sale or trade considering the use Lhe Counry has
staced it iptends (0 make with any proceeds derived therefrom, and after consideration
of alt other benefits and detriments aniicipated 1o result therefrom, will not have a
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“privale activity bonds™ as that term i defined in Section 141 of the Code (or any successor
provision (hereto), except 2s 1o amy Sesies so categorized at the time of issuance, or "arbitrage
bonds” as that term is defined in Section 148 of the Code (or any successor provision Lherelo)
and that it will comply with such secrions of the Code Troughout the term of e Bonds.

(¢}  The Counry may, if it so elects, issue one or more Series of Taxable Bonds, the
interest on which is (or may be) includable in the pross income of the Qwners thereof for federal
income tax purposes, provided that the issuance (hereof will not cause the interest on any other
Bonds thereofore isswed hereunder to be or become subject to federal income taxatien.

{d)  Norwithstanding anything to the conlrary contained in subparagraphs (a) through
(¢) hereof, the County hereby clects to issue the Series 1998 Bonds and may, if it so elects, issue
ather Series of Bonds gs "private activity bonds,” as that term is defined in Section 141 {or any
successor provision thereto) of the Code and which are “qualified bonds, " a3 that term is defined
in Section 141 {or any successor provision Lhereto) of the Code and (he County covenants that
it will not make or direct the making of any investment nor will it use the proceeds of any such
Series in a manner which would make such Bonds not "qualified bonds. ™

SECTION 7.14. Arbitrape Rebate Covenants, Prior Lo the issuance of each Series of
Bonds other than sy Series of Taxable Bonds, the County shatl execute and deliver a certificate
or agreement containing arbitrage rebate covenants {the "Rebate Covenanis™} as [o said Series
of Bonds. The Counly sheil make or cause (o be made payments from he Rebate Fund of
amounls required w be deposited therein to the United Siales of America in (he amounts and at
the times required by the Rebate Covenants. The Counry covenants for the benefit of Lhe
Bondholders that it will comply with the requirenents of the Rebate Covenine.  There shall be
excluded from the pledge and lien of this Indenture the Rebate Fund, together with all moneys
and securities From time (p time beld therein and ail investment earnings derived therefrom. The
County shall not be required 1o comply with (he requirements of this Section 7.14, or with the
Rebate Covenanls, in the event that the County obtains an Opinion of Bond Counse! that: (a)
such compliance 3 not required in order %0 mainain the cxclusion from gross income of interest
on the Bonds for federnl income lax purposes; and/or (b} compliance with some other
requirement is fecessary to maintin the exclusion fromn gross income of interest on the Bonds
for federal income 1ax purposes or is a permissible substimie for any deleted requirement. The
Counry shall enter into 2 Supplememal Indepture, or amend the Rebate Covenanis, as may be
applicable, to reflect the deletion or substitution of any such requirement.

SECTION 7.15. Covenants with Credit Providers and Liquidity Providess.

{(a)  The Counry may maie such covenants as it may, in its sole discretion, determine
to be appropriate with any Credit Provider, Liquidity Provider or other financial institution that
shall agree 1 provide for Bonds of any one or more Series a Credit Facility or Liquidity Facilicy
Ihat shall enhance (he sacuriry or the value of such Bonds; provided, however, such covenants
may not impair the rights of any existing Bondholders in any mancer that, pursuani to
Section 11.02, would require such Bondholder's consent, without [irst obtaining such consent.
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rmaterial adverse impact on fure Pledged Revenue and 15 consistent with the Counry's
business and purpose.

The proceeds of any disposition authorized by e Consulting Engineers’ certificals as
aforedescribed shall b applicd as sated therein or, if not 50 siated, the proceeds of the sale of
any property shall ither be deposited by the County as provided in Section 7.09 the Senicr Bond
Resolution, or shall be applied 0 the replacement of the property so sold, and amy property
acquired as such replacement shall become a pan of the Port Facilities subject to the provisions
of this Indennire.

SECTION 7.10. Special Purpose Bonds, Notwithsiending any olber provision of this
Indeature, the Councy may issue Special Purpose Bonds in accordance with the provisions of
Section 7. 10 of the Senjor Bond Resolution. provided, however, that to the extent the same shall
constinute a Subordinaled Obligation, payment therefor shall be subordinate to the payment of
principa! of and imerest on the Bonds.

SECTION 7.11. Suberdingted Obligations, Subject 1o the provisions of Section T.04
of this [ndenture, the County may issue additional Subordinaied Obligations.

SECTION 7.12. Quher Indebiedness. Nothing in this Indenmure shall be consrued as
in any way prohibiting or limiting the power of Lhe Counry to enter into agreements, including
interest mie swaps, incur obligations, undertske indebledness or otherwise enter LD any
financing transactions to the exient such agreements. obligations, indebredness or flnancing
[ransactions do not impose any lien upon the Net Revenue or the Pledged Revenue and are
payable from sources other than Gross Reverue. The foregoing shall include bond or revenue
anticipation notes, including noles anticipated W be paid from proceeds of Bonds issued
hereunder, and any other obligations of the County that are payable from funds other than Gross
Revenue.

SECTION 7.13. Lnvestments and Use of Proceeds o Comply with Code; Taxable
Bonds.

(a) The County covenants with (e Ownoers of each Series of Bonds (other Lhan
Taxable Bords), Lhat it shall comply with the requirements of the Code necessary (D mainuin
the exclusion of imerest on the Bonds from gross income for purposes of federal income
mxation, including the payment of any amount required to be rebated to the U.5. Treasury
pursuant (o the Code, and, in particular, that it shall not make or direct the making of any
investment of cther use of proceeds of such Secies of Bords (or amoums deemed (o be proceeds
under the Code} in any manner which would cause the interest on such Senies of Bonds to be
or become subject o federal income (axation, nor shall it fail to do any act which is pecessary
to prevent such interest from becoming subject w0 federal income taxation.

(b) The Couaty covenants with the Owners of each Series of Bonds (other than
Taxable Bonds) that neither the County nor any other person wider ils coatrol or direction will
make any investment or other use of the proceeds of such Series of Bonds (or amounts decmed
to be proceeds under the Code) in any manner which would cause such Series of Bonds (o be
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(b For so long as the Initial Credit Faciliry is in effect and the Initial Credit Provider
has not defaulied in its obligations thereunder, and notwithsunding any provisions to the
conlrary contained in this Indenmure, (he County. (he Trustee, the Bond Registrar and the Paying
Agent, as applicable, covenant and agree, but solely for the benefit of Lhe Initial Credit Provider,
as follows:

(1)  Consent of the Initial Credit Provider.

Any provision of this Indenture expressly recognizing or granting rights in or
the Tnitial Credit Provider may not be emended in any manner which affects the rights
of the Initial Credit Provider without the prior written consent of the Initial Credit
Provider.

(2)  Consent of the Initial Credit Provider in Lieu of Bondholder Consent.

The Initial Credit Provider's consent shall be reqaired in liew of (he consent of
(he Owners of the Seres 1998 Bonds, when required, for the following purposes: (i}
execulion and delivery of any amendment or change ta or modification of this [ndenmure;
(i) removal of the Trusiee or Paying Ageni and selection and appointment of amy
suceessor Trustee or Paying Agent; and {iii) initiation or approval of any action ot
dascribed in (5) or {ii) above which requires consent of the Owners of the Series 1998
Bonds.

(3)  Consent of the litial Credit Provider in (he Event of Insolvency.

Any reorganization or liquidation plan with respect to the Department cust be
acceptable to the Initial Credit Provider. In the evenr of any reorganization or
liquidation, the [nitial Credit Provider shail have the right w vole on behaif of all Owners
of he Series 1998 Bonds bur shali in no event vole to reduce the principal amount of
Series 1998 Bonds Ourstanding or to reduce the interest rate which the Series 1998 Bonds
bear.

[C)) Rights of the Initia) Credit Provider Upon Default.

Anything in this Indeature to the contracy norwithslanding, upon the cocurTence
and continuance of an Event of Default, the Initial Credit Provider shail be deemed the
Owner of all the Series 1998 Bonds for purposes of excrcising all rights and remedies
granted W the Gwoers of Lhe Series 1998 Bords under this Indenture.

(5)  Notices to the Initial Credit Provider; Accountings.

(&) The County or the Trustec, as zpplicable, shall furnish to the Tnitial Credic
Provider:
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(6] as soom as practicable afier filing thereof, a copy of any linancial
sratement of the Deparument and a copy of any audit and annual repor of the
Department;

(i} & copy of any notice 10 be given to the Owners of the Series 1998
Bonds, including, witheut limitation, noticz of any redemption of or defeasance
of Series 1998 Bonds. and any certificate rendered pursuant to this Indenture
relating to the security for the Series 1998 Bonds; and

(iiiy  such additional information it may reasonably request.

(8) The Trustee or the County, as applicable, shall notify the Initial Credit
Provider of any failure of the County (0 provide relevant notices o cenificaes.

(C)  The County will permit the Enitial Credit Provider o discuss the affairs,
finances and accounts of Lthe Department or any information the Initial Credit Provider
[may reasonably request regarding the security for the Series 1998 Bonds with appropriate
officers of the Counry. The Trustee and the Counry wiil permit the Initial Credit
Provider to have access to and to make copies of ali books and records relating to the
Series 1998 Bonds at any reasonable time.

(Dy  The Inital Credit Provider shall have the right 1o direct an accounting of
the Department at the County's expense, and (he County’s failure to comply with such
direction within thirty (30) days afer receipt of wricen zolice of the direction from the
Initiai Credit Provider shali be deemed as a default hereunder: provided, however. that
if compliance cannot occur within such period, then such period will be extended so long
as compliance is begun within such period and diligently pursued, but only if such
extension would not malerially adversely affect the interests of any Ownet of the Series
1998 Bonds.

(B} Notwithsunding any other provision of this Indenture, Lhe Trustee or the
County, as applicable, shall immediately notify the Initial Credit Provider if ac any time
there are insufficienl moneys 1o make any payments of principal of and/or mterest on the
Series 1998 Bomls as required and immedisely upon the occurrence of any Event of
Default under (his Indemure.

(F)  The Counry agrees to provide to the Tnitial Credit Provider copies of alt
information and oolices required t be provided under the Contlouing Disclosure
Agresmenl at the same lime gs such information and nolices are provided (herewnder.

(6)  Sedes 1998 Bands Oustanding.

Notwithstanding anything herein to the conirary, in the evenl (hat the principei
and/or interest due on the Series 1998 Bonds shall be paid by Initial Credit Provider
pursuant fo the il Credit Facility, the Series 1998 Bonds shall remain Ouestanding
for all purposes, not be defeased or otherwise satisfied and not be considered paid by the
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that should they be entitled to receive full payment of principal from the Initial Credit
Provider, they must surrender (heir Series 1998 Bonds (along with an appropriate
instument of assignmem in form sarisfactory o the Tnsurance Trustee 1D permit
ownership of such Series 1998 Bonds to be registered in the name of the Initial Credit
Provider) for payment to the Insurance Trustee, ard not the Paying Agemt and {iv) that
should they be emtitled to receive partial payment of principal from the Initial Credit
Provider, they must surrender their Series 1958 Bonds for payment thereon first to the
Paying Agent wha shall note on such Series 1998 Bonds the portion of the principal paid
by the Paying Agent and then, along with an appropriaie instrumerst of assignment in
form satisfactory to the Insurance Trustee, o the Ensurance Trusiee, which will then pay
the unpaid portion of principal.

(E)  [n the event that the Trustee has notice that any paymeat af principal of
or interest on a Series 1998 Bond which has become Due for Payment (as defined in the
Initial Credit Facility) and which is made 1o a Bondhoider by or on behalf of the County
has been deemed a preferential wansfer and theretofore recovered from its Owner
pursuant o the United Stwes Bankruptcy Code by a lrustes in bankrupicy in accordance
with the finzi, nonappealable erder of a court having competent jurisdiction, the Trustee
shall, at the time the Initial Credit Provider is notified pursuant to (A) above, notify all
Owners thal in the event that any Owner’s payment is s0 recovered, such Owner will be
entitted to payment from the Initial Credit Provider w the extent of such recovery if
sufficient funds are not otherwise available, and the Paying Agent shall fumish w the
Initial Credit Provider ils records evidencing the payments of principal of and interest on
(he Series 1998 Bomds which have been made by the Paying Agent and subsequently
recovered from Owners and Lhe dates on which such paymenis were made.

{F)  In addition to those rights granted the Initial Credic Provider under this
Indenture, the Tnitial Credit Provider shall, to the exient it makes payment of principal
of or micrest on Series 1998 Bonds, become subrogated to the rights of the recipients of
such payments in accordance with the wrms of the Initia! Credit Facility, and to evidence
such subrogation () io the case of subropation s (o claims for past due interest, the
Bond Registrar shall note the Initial Credit Provider's rights as subrogee on the
registratian books of the County mainained by the Bond Regismar upon receipt from the
Initial Credit Provider of proof of the payment of interest (hereon 1o the Owners of the
Series 1998 Bonds, and {ii} in the case of subrogation as to ¢laims for past due principal,
ihe Bond Registrar shail note the Inital Credit Provides's rights as subrogee oa the
registralion books of the County ma ined by the Bond Regi upon surrender of the
Sories 1998 Bonds by the Qwners thereof wgether with proof of the payment of principal
thereof.

(8)  Fiduciaries Relaied Provisions.
(A) The Trustee or the Paying Agent may be removed at any time, at the

request of the Initial Credit Provider, for any preach of the wusts ses forth in this
Indenmre.

7T

County, and the assignment and pledge of (¢ Trust Estae and all covenants, agreements
and cther obligations of the County (o the Owers shall continue to exist and shall run
1o the benefit of the Initial Credit Provider, and the Initial Credit Provider shall be
subrogated to the rights of such Owners.

6] Payment Procedure Pursuant to the Initial Credit Faciliry.

(A) At least ooc (1) day prior Lo alt Tnrerest Payment Dates the Trustee will
determine whether there will be sufficient funds in the Funds and Accounts gvailable
therefor w pay the principal of or inierest on the Series 1998 Bonds on such {nrerest
Payment Date, If the Trusiee determines that there will be insufficient funds in such
Funds of Accounts, the Trusiee shall so notify the fnitial Credit Provider, Such notice
shall specify the amount af the anticipmed deficiency, (he Series 1998 Bonds 10 which
such deficiency is applicable and whether such Series 1998 Bands will be dzficient as o
principal or interest, or both. If the Truswes has not so notificd the Initial Credit
Provider at least one (1} day prior to Bn imerest Payment Date, the Initial Credit
Provider will make payments of principa) or interest due on the Series 1998 Bonds on
or before the first (1st) day nexi Following the date on which the Initial Credit Provider
shall have received notice of nonpayment from the Trustee.

(B)  The Bond Registrar shall, after the giving of notice by the Trustee to the
Initial Credit Provider as provided in (A) above, make available 10 the [nitial Credit
Provider and, at the Initixl Credit Provider's direction, (o the United States Trust
Company of New York, as insurance rusiee for the Initial Credit Provider or any
successor insurance tnistee (ihe "Insurance Trustee’), (he registration books of the
County maintined by the Bond Registrar, 2nd (he County shall make available to the
fnitial Credit Provider and 10 the Tnsurance Trustee all records relating (0 the Funds and
Agcounts.

(C) The Bond Regismar shall provide the Initial Credit Provider and the
Tnsurance Trustee with a list of Owners of Series 1998 Bonds entitled to receive principal
or interest payments from the Initial Credit Provider under the terms of the Initial Credit
Facility, and the Paying Agent shall make arrang with the | Trustee (i)
1o mail checks or drafis o the Owners of Series 1998 Bonds entitled to receive full or
partial inlerest payments from the Initial Credit Provider and (ji) to pay principal upen
Series 1998 Bonds surrendered 10 the Insurance Trustee by the Owners of Series 1998
Bonds estitled w receive full or partial principal paymenws from the Initial Credit
Provider.

()  The Trusee shall, at the time it provides notice (o the Initial Credit
Provider pursuani [0 (A} above, nolify Owners of Series 1998 Bonds entitled 1o receive
the payment of principal or inicrest thereon from the Initial Credit Provider (i) as to the
fact of such entitlement, (i) that the Initial Credit Provider will remit to them all or a
part of the interest paymenls next coming due upon proaf of Bondholder entillement to
interest paymenrs and delivery to the Insurance Trusteg, i form satisfactory to the
Insurance Trustee, of an appropriate assignment of the Owoer’s right 1o payment, (i)
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(B)  The Initiz} Credit Provider shall receive prior wrinen notice of any Trustee
or Paying Agent resignation.

(Cy  Any successor Paying Agent with respect to the Series 1958 Bonds shall
not be appointsd unless the Initial Credit Provider approves such successor in writing.

(D) Notwithstanding any other provisions of this Imdentuce, in determining
whether the rights of the Bondholders will be adversely affected by any action taken
pursuant to the terms and provisions of this Iodenture, the Trustee shall consider the
effect on the Bondholders as if there were no [itial Credit Faciliy.

() Notwithstanding any ether provisions of this Indenture, no removal,
resignation ot termination of the Trustee or Paying Agent shall take effect untl a
successor, accepmble Lo the Initial Credit Provider, shall be appoinied.

(9) Interested Parties.

(4) To the extent that this Indenture confers upen or gives or grants w the
Initial Credit Provider any right, remedy or claim thereunder, the Initial Credit Provider
is bereby explicily recognized as being a thied-party bemeficiary hereunder amd may
cnforce any such right, remedy or claim conferred, given or graned thereunder.

(B) WNorhing in this Section 7.15(b) expressed or implied is intended or shall
be construed to confer upon, OF 1D give Of grant 10, Ay PESOR O entity, glher han the
County, the Initial Credit Provider, the Trustee, the Bond Registrar and the Paying
Agem, any right, remedy or claim under or by reason of any covenant, condition or
stipulation of this Section 7.15(b), and all covenants, stipuletions, promises and
agreements in this Section 7.15(b) contained by and on sehalf of the Counry shall be for
(e sole and exclusive benefit of the County, e Initial Credit Provider, the Trustee, the
Bond Regisirar and ke Paying Agent.,
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ARTICLE VIII

CERTAIN MATTERS RELATING TQ THE TRUSTEE,
BOND REGISTRAR AND PAYING AGENT

SECTION 8.01. Certain Maners Relating to the Trustee, Bond Registrar Payiny
Agent.

(1) The Trustee, Bond Registrar and Paying Agent {hereinafier sometimes referred
10 collectively as the *Fiduciaries”) will sipnify (e acceplance of the dulies and obligations
imposed upon them by this Indenture and any other agreements with the Counry by executing
and delivering to the Counly a wrinen acceplance thereof, and by executing such acceptance,
each Fiduciary shall be deemed 1o have accepted such duties and obligations with respect (o the
Bonds, upon and yubject to the provisions set forth in this Article VI{L.

{&) Except during the continuance of an Event of Default, (i} the Truseee undertakes
ta perform such duties and only such duties as are specifically set forth in this Indenrure and no
implied covenants or cbligations shall be read into this Indenture zgainst the Trustee; (b} in the
absence of had faith on its pan, the Trustee may conclosively rely, as w the muth of the
suternents and the correcimess of Lhe opinions expressed thersin, upon certificates or opinions
furnished to the Trostee and conforming to the requirements of this Indenmre. In case the
Trustee has actual notice that an Event of Default has occurred and is continuing, the Trustee
shalt exercise such of the rights and powers vested In it by this Indenture, and use the same
degree of care and skill in Lhe exercise of such rights and powers, as a prudent man would
exercise or use under (he circumstances in (e conduct of its owm affairs.  The Trustee may
consult with counsel, including counsel who rendered the approving opinion on the Bonds, and
(he writlen advice or cpinion of such counsel shall be full and complete authoriration and
protection in respect of any action taken, suffered or omitled by it hereunder in good faith and
in reliance thereon.

SECTION 8.02, Responsibilitigs of Fidueiaries. The statements conrined herein and
in the Bonds shall be tken as the statewnents of the Counry and the Fiduciaries assume no
responsibility. for the correctness of same. The Fiduciaries make no represenlation as w the
validity or sufficiency of this Indentare or as to the security afforded by this Indenmee and each
Eiduciary shall incur no Yiability with respect thereof. The Bond Repisuar shall, however, be

ponsible for its rep ined in its centificate of authentication on the Bonds. The
Fiduciaries shall not be under any responsibility or duty with respect to the application of any
moneys paid by such Fiduciaries in accordance with the provisions of this Indenture 1o or upon
the order of the Coummy or to any other Fiduciary. The Fiduciaries shall not be under any
chligation or duty to perform any act which would involve them in expense of Liability or to
instirute or defend any suit with respect thereof, or w advance any of their own moneys, unless
indemmificd to Lheir satisfaction. Subject ta the provisions of the following paragreph. (e
Fiduciaries shall not be liahie in connection with he performance of their duties hereunder
except for their own negligence or willful defzult.
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SECTION 8.05. Certain Permitted Acts. A Fiduciary may become the Owner of any
Bands, wilh the same Tights it would have if it were not a Fiduciary. To the exwent permined
by law, a Fiduciary may act as Depositary for, and permit any of its officers or directors to act
a5 a4 member of, of in any other capacity with respect (0, any comminse formed w prolect the
rights of Bondholderss or to effect or aid in any reorganization growing out of the enforcement
of the Bonds or this Indeqture, whether or ot any such commiree shall represent (he Owners
of a majority I aggregate principal amount of the Bonds then Cutstanding.

SECTION 8.06. Resignation of Trusteg. The Trusiee may at any (ime resign and be
discharged from the duties and obligations created by this Indenture by giving not less than 90
days' writien notice to the Counry and the Credit Provider, anl sending nofice thereof by
[irst-class. postage prepaid mail to the Bondholders. Suck resignation shall take effect upon the
date in such motice unless previously a successor Truswe shall have been appoinied by the
Counry or the Bondholders as provided in Sections 8.07 apd 8.08, in which event such
resignation shall take effect immediately on the appoinmment of such successor; provided that no
resigration shali become effective until the appointment of a successor Trustee,

SECTION 8.07. Removal of Trustee. The Trusiee may be removed at any time with
ot without cause by any insoument of Gencurrent iNsTuments in writing, filed with the Trusiee
and the Credit Provider, and signed by the Owners of a majority in principal amount of the
Bonds then Cslanding or their duly authorized attorneys or legal represencatives. So long as
no Event of Default or an event which with notice or passage of time, or both, would become
an Event of Default, shall have occurred and be continuing, the Trustee may be remaved at any
time wilh or without cause by Iesolution of the Counry filed with the Trusiee and the Credit
Provider. No removal shall become effective uutil the appoimment of a successar Trustee.
Nomwithstanding anything to the contrary contained herein or in this Indenture, the County shall
pay to the Trustee all fees, charges and expenses OWing Lo the Trustee together with all fees and
expenses (including reasonable attorneys' fees and expenses) reazorably incurred by the Trustee
in conpection with ils remnoval by the County.

SECTION 8.08. Appoivmment of Successor Trustee. [n case at any time the Trusiee
shall resign or shall be removed or shall become incapable of acting, or shall be adjudged a
bankrupt or insolvent, or if a receiver, liquidator or conservator of the Trusiee, or of its
property, shall be appointed, or if any public officer shall take charge or control of the Trustee,
or of irs property or affairs, a successor shall be appointed by the County by a duly executed
writien instrument signed by an Authorized Officer. The County shall give nolice of any such
appointment made by it by mailing wtinen notice of such appoinment by [irst-class mail,
poslage prepaid, fo the Credit Provider and (o the Owners of the Bonds as their names and
addresses appear in the books kept by the Bond Registrar, such notice ta be given within 30 days
after such appointment.

Ef in a proper case no appointment of a successor Trustee shall be made pursuant to the
foregoing provisions of this Section 8,08 within 45 days afier the Trusize shall have resigned
or been removed of after a vacancy in the office of the Trustee shail have occurred, the Trustee
or the Owner of any Bond may apply 10 any court of competent jurisdiction o appoint a
successor Trustee. Said court may Lthereupon, after such notice, if any, as such coun may deem
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SECTION 8.03, Evidence op Which Fiduciaries May Act. The Fiduciaties, upen
Teceipt of any nofice, resolution, request, consent, order, cemilicate. Tepen, opinion, bond or
other paper or document furnished to them pursuant 10 any provision of this Indentare shall
examiné such instrument te determinge whether it conforms 10 (e requirements of this [ndenwre
and shall be protected in aciing wpon any such inscument believed by them to be genuine and
(0 have been signed or presented by the proper party or parties. Each Fiduciary may reasonably
consult with counsel and certified public accounting firms, who may or mey not be counsel to.
or accountants for, the County, and the epinion of such counsel or accountants shall be full and
complele authorization and protection in respect of any aciion Laken or suffered by it under this
Indenrure in good faith and in accondance therewith,

Whenever a Fiduciary shall deem it necessary or desirable that a matter be proved or
esmablished prior 1o aking or suffering any action under this Indenwre, such maters (unless
olher evidence in respect (hereof be therein specifically preseribed) may be deemed o be
conclusively proved and established by a cenificale of an Anthorized Officer, and such
cerificate shall be full warrant for any action taken or suffered in good faith based therson; but
in its discretion, a Fiduciary may in lieu thereof accept other evidence of such fact or mavier or
may require such further or additional evidence as may seem reasonabie w it

Except a5 otherwise expressly provided tiis Indentuce, any request, order, notice or other
direction required or permined to be furnished pursuant w any provision thereof by the County
10 a Fiduciary shall be sufficiently executed in the name aof the County by an Authorized Officer.

The Trustee shall not be presumed to have knowledge of any Event of Default other than
(hose Events of Default described in Section 9.02(a), (b) and (e), unless the Trustee receives
wrien notice specifying such Event of Default from the Couaty or the Owners of ten percent
(10%) or more in aggregate principal amount of Cusanding Bonds.

SECTION 8.04. Compensation. Prior to its appointmen, each Fiduciary shail file with
the County a negotiated schedule of anticipated fees and charges for services (0 be performed
pursuant to this Indenmuee. The Counry shall pay 10 such Fiduciary from Lime to time pursuant
to such schedule reasonable ion for all services and ali reasonable expenses,
charges, counsel fees and expenses and other disbursements, including those of ils anomeys,
agents, and other Persons not regularly in its employ, incurred in and about the performance of
irs powers and duties under this Indenture. To the exlent permitied by law, the County hereby
agrees 1o indemsify each Fiduciary and hold it Tharmiess from any aod all claims, liabilities,
losses, actions, suits or proceedings at law or i equity brought by third parties, or any other
expenses, foes of charges of any character or natre which it may incur or with whick it may
be thresiened by reason of such third party threals or proceedings, except in the case of such
Fiduciary's own negiigence or willful default, and in conpection therewith te indemnify such
Fiduciary against any and all expenses, including atiomneys® fees and expenses and the costs of
defending any action, suil or procesding or resisting any claim, including appellate proceedings.
Notwithstanding ecything in this Indenmre to the conirary, no Fiduciary ahall be entitled to
payment from er have any clim or lien on moneys paid under a Credit Fseility or a Liquidity
Facility or on moneys representing the procesds of remarketimg of Bonds under Aricle I of
this Indenture.
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proper, appoint a successor Trusteg. The Couary shall pay the Trusiee all fees and expenses,
including reasonable amorneys’ fees and expenses and the costs of bringing such proceedings
(including appetate proceedings) incurred by the Trustee in connection with cbiaining such court
appoinment of 2 successor Trustee.

Any Trustee appoiniad under the provisions of this Section 8.08 shall be a subsidiary of,
ar under common conerol wich, 2 bank with trust powers, a Lrust company Of 2 naticnal banking
association with Lrust powers, having capital stock, surplus and undivided eamings aggregating
at least $50,000,000, if there be such a bank or Lrust company or national banking assaciation
willing and able te accept the office on reasenable and customary terms amd authorized by law
to perform ail the duties imposed upon it by this Indenure. Any such bank or trust company
shall be organized and existing under the laws of a st of the Uniled Siates.

SECTION £.09. Transfer of Rights and Property to Successor Trustee. Any successor
Trustee appoinied under this Indenture shall execute, acknowledge and deliver (0 irs predecessor
Trustee, ad also to the County, an insirument accepting such appointment, and thereupon such
successor Trusiee, without any further act, deed or conveyance, shall becowne fully vested with
all moneys, estates, properties, fights, powers. duties and igations of such pr
Trustee, with like effect as if originally named as Trustee. The Trustec ceasing to act shail
pevertheless, on (he wrinen request of the County, or of the successor Trustee, execuie,
acknowledge and deliver such instrument of conveyance and further assurance and do such other
things as may reasonably be required for more fully amd cenainly vesting and confirming in such
successor Trustee all the right. citle and imerest of (he predecessor Trustee in and to any
property held by it under Lhis Indenture, and shall pay over and assign to (he successor Trustee
any money or other property subject @ the trusis and conditions herein set forth. Should amy
deed, conveyance or instrument in writing from the Counry be reasonably required by such
successor Trustee for more fully and cerainly vesting in and confiming to such successor
Trustee any such estates, rights, power and duties, any and all such deeds, conveyances and
instrumears in writing shall, on request, and so far as may be authorized by law, be execuled,
acknowledged and delivered hy the County.

SECTION 8.10. Merper or Copsolidation of Fiduciary. Any company inte which any
Fiduciary nay be merged o converied or with which it may be consolidated or any company
resulting from any merger, conversion or comsolidation to which it shall be a pamy or any
company to which any Fiduclary may sell or transfer all or substantially all of ils corporate trust
business, provided such company shall be a bank with wust powers, 4 Urust company of 2
navional banking association with trust powers and shall be authorized by law o perform ali
duties imposed upen it by this Indenture, shail be (he successor to such Fiduciary without the
execution or filing of any paper or the performance of any further act, Any such bank or Lrust
company shall be organized and existing under the Jaws of a smte of the Uniled States.

SECTION 8.11. ion a ihentication. Ta case any of the Bonds conremplated
0 be issued under (his Indenture shall have been authenticaled but not delivered, any successor
Bond Registrar may adopt (he centificate of authentication of any predecessor Bood Registrar so
authenticaling such Bonds and deliver such Bonds so authenticaled; and in case any of the Bonds
shall not have been authenticated, any successor Bond Registar may auihenticats such Bonds
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it the name of. but as successor ta, the predecessor Bond Registrar, of in the name of the
successor Bond Registrar; and, in all such cases, such cemificate shall be given full force and
effect.

SECTION 3.17. Resignation or Removal of Paving Agent and Appojntment of
Successor. The Paying Agent may, at any Lime, resign and be discharged of (he duties and
obligations created by (his Indenture by giving 90 days® writen notice 1o the County, the Credit
Provider and the Trusize. S0 long as no Event of Default or an event which, with notice ot
passape of time, or both, would become an Event of Default, shali have oceurred and be
cominuing, the Paying Agent may be removed at any time by an instrument filed with such
Paying Agent, the Credit Pravider and the Trustee and signed by an Authorized Officer. Any
successor Paying Agent shall be appointed by the County and shall either be the Counry or a
bank with Lrust powers, 4 LTSt company OF A rational banking association with trust powers
willing and able to accept the office on reasonable and customary terms and authorized by law
to perform all the duties imposed upon it by (s [ndenture. Any such benk or trust company
shali be organized and existing under the laws of a siae of the Uniled Stales. The Counry shail
give wrinen notice of such appointment t¢ the Credit Provider.

In the event of the resignation or removal of the Paying Apent, such Paying Agent shall
pay over, assign and deliver any moneys held by it ax Paying Agent (0 ils successor, of if there
be no successor, W the Trusize. in the event that for any reason there shall be a vacancy in the
affice of any Paying Agent, the Trustee shall act as such Payiog Agent.

SECTION 8.13. Resignation_and Removal of Bond Repistrar and Appointment of
Successor. The Bond Regisirar may, at any time, resign and be discharged of the dulies and
obligations created by this Indenture by giving at least 90 days’ wrillen notice (o the County, the
Credit Provider and the Trosiee. 5o long as no Event of Default or an event which, with notice
or passage of time, or both, would become an Evem of Default, shall have occurred and be
continuing, the Bond Registrar may be removed at any time by an instrament [iled with such
Bond Registrar, the Credit Provider and Trustee and signed by an Authorized Officer. Any
successor Bond Registrar shall be appointed by the County and shall cither be the County or 2
bank with Lrust powers, a lrust company ot a national banking association with Lrust powers
willing and able to aceopt the office on reasonable and customary terms and authorized hy law
10 perform all the dulies imposed by this Endenture. Any such bank or trust company shall be
organized and existing under the laws of 2 st of the Unied States. The County shal} give
written notice of such appoimment 0 the Credit Provider. In the evem of the resignation or
removal of the Bond Regismrar, such Bond Registar shall assign and deliver the boaks for
registration and mansfer of Bonds maintained by it to its suceeasor, of if there be oo successor,
to the Trosiee. In the event tha¢ for any reason there shall be a vacency in the office of any
Bond Registrar, the Trustee shall act as such Bond Regisirar,
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() the County shall default in its obligation to duly and puncrually perform
any other of the material covenants, conditions, agreements and provisions contained in
(he Bonds of in this [ndencurs and such default shall continue for thirty days after written
notice spetifying such default and requiring same to be remedied shall have been given
10 the County by the Trustee or the Owners of not less than ten percent in aggregaie
principal amount of the Bonds then Quisianding; et

(i) written notice shall have been received by the County from a Credit
Pravider or Liquidity Provider that an event of default has occurred under the agreement
underlying a Credit Facility or Liquidiy Facilicy; or

(3] an event of defauit shal! have occurred under the Senior Bond Resolution.

[a derermining whether an Event of Default has occurred or is continuing under Section 9.02
(@}, {b) or ¢}, no effect shall be given to payments made under 2 Credit Faciliry.

The Trustee shall provide 1 the County. the Credit Provider, the Liquidity Provider, the
Reserve Facility Provider and the Remarketing Agent immediaw notice of any default under
Section 9.02 (a). (b or (c) and notice of any other Event of Default known 10 the Trustee (as
provided in Section 8.03) within 10 days afier the Trustee has acquired knowledge thereof. The
Trustee shall provide to the Owners of the Bonds prompl wrinen notice of the occurrence and
continuance of any Event of Default after the Trustee has acquired knowledge thereaf (as
provided in Section 8.03).

SECTION 9.03. Enforcement of Remedies by Trustee. WUpon the happening and
comtimance of any Event of Default, (he Trusee, on behalf of the Owners of the Bonds, may,
bue shall not be obligated to, and shall, if directed by the Owners of not less than a majeriry in
aggregale principal amount of the Bends then Ouistanding and if the conditions precedent
hereinafier described are satisfied, exercise all righls granted to Bondholders pursuent to this
Anticle IX in the manner and (o the extent specified in this Indenrure. Neither the Bonds nor
(his Tndenrure confers any right 1o accelerate the maturity of any of the Boads. The QOwners of
the Bonds shall have no right to enforce any remedies upon an Event of Default, except as
herein provided. ln the event that the Crwiers of a majority in aggregate principal amount of
the Bonds (hen Ouistanding shall have given to the Trusiee wrillen notice of an Event of Default
om account of which a suit, action or proceeding is to be taken. have made wrien request of
the Trustee (o proceed with same, have afforded the Trusiee a reasonable opporunity to instime
such suit, action or proceeding in its or heir mame. and shall have offered to the Trustee
reasonable security and indemnicy against the costs, expenses and liabilities, including arorneys’
fees and expenses, lhat may be incurred in connection iherewith, the foregoing writlen
notificalions, requests and offers of indemniry being conditions precedent 1o the obligation of the
Trustee to pursue any remedy hereunder, and notwilhsianding compliance with such conditions
precedent (he Trusiee shall have refused or neglected 1o comply wilh such request within 2
reasonable time, then any Owuer of the Bonds may insttule any suit, action, mnamdamut or other
proceeding in equity er at law for he enforcement of any right under this Indenrure. In
addition, upon providing the Trustee with reasonsble security and indemnity against casts,
eapenses and Liabilities as aforedescribed, the Owrerd of a majority in aggregale principal
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ARTICLE IX
EVENTS OF DEFAULT; REMEDIES

SECTION 9.01. Extension of Interest Paymens. [n case the time for the payment of
interest on any Bond shall be extended by operation of faw, whether or aot such extension be
by or with the consent of the County, such interest so extended shall nat be entited in case of
default hereunder to the benefit or securiry of this Indenture except subject 1o the prior payment
in full of the principal of all Bonds then Qursranding and of all interest the time for the payment
of which shall not have been extended.

SECTION 9.02. Evenrs of Default. Each of Lhe following events is hereby declared an
"Event of Defauit™

{a) payment of the principal or Purchase Price of and the redemption
premium, if any, on any of the Bonds shall not be made when the same shal} become due
and payvable, either at maturiry or by proceedings for redemprion or otherwise; or

(b)  payment of any instailment of interest on any of the Bonds shall not be
made when Lhe same shall become due and payable; or

{c) redemption of Term Bonds in accordance with an Amortization
Requirement shall not be made as required; or

() e County admits in writing its inabilicy w pay its debis gencrally as they
become due, or files a petition in bankrupicy or makes an assignaient for the benefit of
its creditors or consents to the appoinment of a receiver or lrusiee for iiself or for all
or a substantial part of the Port Facilities; or

(e} the County is adjudged insolveat by a coun of competent jurisdiction, or
is adjndged a bankrupt or a petition in bankruptcy i3 filed against (he County, or an
order, judgment or decree is entered by a court of competent jurisdiction appoincing,
wilhout the consent of the County, 4 receiver or mustee of the County or of the whole
cor any part of iis properry and amy of the aforesaid adjudications, orders, judg or
docrees shall not be varated or set aside or stayed within minety days from the date of
enlry thereof; or

[ty] ihe Counry shall file a petition o answer secking reorganization or any
arrangement under the Federal bankrupecy Laws or any other applicahie law or stanute of
the Unitad States of America or any staw thereof; or

(g}  under the provisions of any other faw for the relief or aid ef debtors, any
court of competenr jurisdiction shall assume custody or conmrel of the County ot of the
whole or any substantial pan of its properry, and such cusindy or control shall not be
terminated wilhin ninery days from the daie of assumption of such custody or comiml;
or
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amount of the Bonds then Owisianding may, by written natice delivered to the Trustee, direct
the method and plage of conducting all remedial proceedings to be taken by the Trustee,
provided such direction shali not be contrary to provisions of law and this Indenture and,
provided Rurther, the Trustee shall have the right to decline to follow any such direction which,
in the opizicn of Lhe Trusiee, would be unjustiy prejudicial to Gwners of te Bonds not parmics
10 such directioz. In the sbsence of such direction from Bondholders, the Trustes may procesd
in (he manner it deems appropriate in accordance with the terms and conditions hereof. The
Trustse may, in ils discretion, norwithstanding the failure of the Owners of the Bands to provide
the indemniry required by the conditions precedent heretofore described. nevertheless bring such
suits, actions or procesdings or lake such other action as, in ils judgment, is proper o be done
by it as Trustee, without indemnity, Lo which event the County shall reimburse Lhe Trusiee, from
moneys lepally available in the General Fund, for all costs and expenses, outlays and counsel
fees and other reasomable disbursements properly incurred in connection therewith. Upon an
Event of Default the Trustes may exercise a2}l rights and powers gratted 10 the County pursuant
to Section 9.03 subject, however, w the Trusiee’s right 1o reimburse iself for the costs,
expenses and liabilities for which it is indemnified pursuant to this Indenture, prior to application
of any money in the Sinking Fund for the benefit of the Owners of the Bonds. Upen the
oceurrence of an Event of Default and the conrinuance of such Event of Default, the Trustes
shall give by first-class, postage prepaid noail to all Bandholders. as their names and addresses
appear in the books kept by the Bond Registar, notice of such Event of Default known to the
Trustee, unless such Event of Defauit shall have been cured; provided, however, that except in
\he case of an Event of Default described in Sections 9.02{a}, (b} or (c), the Trusiee shall be
pralected in withholding such notice so long as the Trusiee in good faith determines (hat such
Event of Default is not materially adverse to the Interest of Bondholders,

SECTION $.04. Pro Rawm Application of Funds. Anything in this Indenture to the
conlrary norwithstanding, if at any fine during the conuinuance of an Event of Default the
moneys in the Sinking Fund and the Debt Service Reserve Fund when applied in accordance
with Article ¥, shall not be sufficient w pay the principal of, the premium, if any, o (he interest
on the Bonds a5 the same are then due and payable, such moneys, together with any moneys
then available or thereafter becoming availahle for such purpose, whether hrough the exercise
of the remedies provided for in this Article or otherwise, shall be applied by the Trustee 25
follows:

First: 1w the paymem to the Fiduciaries of (he amount necessary 10 compensate
the Fiduciaries in aocordance with the provisions of this Indenture;

Second: 1o the payment of the Persons entiled thereio of all installments of
imerest then due and payable on the Bards, in the order in which such insualiments
become due and payahle on the Bonds, and, if the amount available shail not be sufficient
o pay in ful amy pamiculer inst2llment on the Bonds, then the payment ratably,
according to the due on such instail 1o the Persons entitled therewo, witiout
sy discrimination or preference except as W any difference in the respective rates of
interest specified in the Bonds;
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Third: to the payment of the Persons emtitled therelo of the unpaid principal of
any of the Bonds which shall have become due {other than Bonds called for redemption
for the paymem: of which sufficient moneys are held pursuait @ the provisions of this
Indennire), in the crder in which such principal became due, with mierest thereon al the
respective rates specilied thersin from the respective dates upon which they became due,
and, if the amount availsble shail not be sufficient to pay in full the principal of Bonds
due on any particular date, together with such interest, then to the payment first of such
interest, ratably according to the amoust of such interest due on such date, and then to
Ihe payment of such principal, ratably, according to the amount of such principal due on
such date, (o the Persons entitied thereto without any discrimination ar preference except
as 1o any difference in the respective rates of interest specified in the Bonds;

Fourth: to the payment of the interest on and principal of the Bonds, @ the
purchase and retirement of Bonds and to the redemption of Bonds, all in accordance with
the provisions of Aricle V; and

Fifih: to the County for any lawful purpose.
The provisions of this Section are in all respects subject 1o the provisions of Section 9.01.

Whenever moneys are (o be applied by (he Trusiee pursuant ko the provisions of this
Section, such moneys shall be applied by the Trustee at such times, and from (ime to time, as
the Trustee in its sole discretion shall determine, having due regard (o the amount of such
moneys available for application and the likelihood of additional moneys becoming available for
such application in the furre; Lhe deposit of such moneys with the Paying Agent or otherwise
sening aside such moneys in st for the proper purpose, shall constirute proper application by
the Trustec; and the Trusiee shall incur no ligbility whatsogver (o any Bondholder, Credit
Provider. Liguidity Provider or to any other Person for any delay in applying any such funds,
5o long a3 the Trustee acls with reasonable diligence, having due regard to the circumstances,
and ultimalely applies the same in accordance with such provisions of this Indenrure as may be
applicable at the time of application. Whenever the Trustee shall exercise such discretion in
applying mach funds it shall fix the date upon which such application is to be made and upon
such date inrrest on the ameunis of principal to be paid on such date shall cease to accrue. The
Trustee shall give such molice as it may deem approprigte of the fixing of any such dae, and
shall not be required 1o make payment to the Owner of any Band untii such Bond shall be
surrenclered 10 it for appropriaw endorsement.

SECTION 9.05. Effect of Disconinuance of Proceedings. Incase any proceeding taken
by the Trustee or any Bondholder on account of any Evenr of Default shall have been
discantinued or abandcned for any reason, then and in every such case, the Counry, the Trustes
and the Bondholder ghall be restored to their former positions and rights hereunder, respectively,
and all rights and remedies of the Counry, the Trustee and the Bondholders shall continue as
though no such proceeding had been taken.

SECTION 9.06. Restricrion en Individual Bondholder Actions. No Owuer of any of the
Bonds hereby secured shalf have any right in any manner whatever by its or their action o
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ARTICLE X

EXECUTION OF INSTRUMENTS BY BONDHOLDERS
AND PROOF OF OWNERSHIP OF BONDS

SECTION 10.01. Execution of Instruments by Bondholders and Proof of Owaership of
Bomls. Any request, direction, consent of other instument in writing required or permined by
this Indenture 16 be signed or executed by Bondhoiders may be in any number of concurrent
instruments of similar tenor and may be signed or exccuted by such Bondhoiders or their duly
authorized actormeys or legal representatives. Proof of the execution of any such instrument and
of ke ownership of Bonds shall be sufficient for any purpose of this Indenmre and shali be
conelusive in favor of the County and the Trustee with regard to any action taken by it under
such instrument if made in the following manner:

(a)  The fact and date of Lbe execution by any Person of any such insTrument
may be proved by the verification of any officer i any Jjurisdiction who, by the laws
thereof, has power (o Lake affidavits within such jurisdiction, to the effect that such
snstrument was subscribed and sworn to before him, or by an affidavit of a witness (©
such execution. Where such execulion is on behalf of a Person other than an individual
such verification or affidavit shall also constinite sufficient proof of the authority of the
signer thereof.

(t)  Ownemship of Bonds should be proved by registration books of the Counry,
or the Bond Registrar on behalf of the Counry, mainiained as provided in (hls Indenure.

Nothing contained in this Lndenture shall be construed a5 limiting the County or the
Trustee w such proof, it being intended that the Covnty and the Trustee may accept any ather
evidence of he maciers berein stawd which it may deem sufficient, Any request or consent of
the Qwner of any Bond shail bind every furure Owoer of the same Bord in respect of anything
Jonc hy the County or the Trustee pursuant Lo such request of consent.
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affect, disturb er prejudice the security of this Indenture, or to enforce any right hereunder
except in the manner herein provided, and ali proceedings at law or in equity shall be institued,
had and maintained for the benedit of all Owners of such Bonds.

SECTION 9.07. No_Remedy Exclusive. No remedy herein conferred upon the
Bondhelders is intsnded 1 be exclusive of any cther remady or remedies herein provided, and
each and every such remedy shall be cumulative and shall be in addition 1o every other remedy
given hereunder.

SECTICN 9.08. Delay Not z Waiver. No delay or omission of the Trustee ar a
Bondholder to exercise any right or power accruing upen any default shall impaic any such right
or power or shall be construed (o be a waiver of any such Gefault or an acquiescence therein;
and every power and remedy given by this Indenture to the Trustee and the Bendholders may
be exercised from fime to time and a3 often as may be deemed expedient.

SECTION 9.09. Right (o Enforce Pavment of Bonds. Nothing in this Indenture shall
affect o impair the right of any Bondholder fo enforce the payment of the principal of,
premium, if any, and interest on its Bond, or the obligation of the Counly to pay the principal
of, premium, if any, and Lnieress on each Bord to the Owners thereof at Lhe fime and place in
said Bond expressed.

SECTION 9.10. Rights of Credit Provider. [n the event that, following an Event of
Default, a Credit Provider honors its obligation under a Credit Facility to make payments on a
Series of Bonds, said Credit Provider shall be emtitled to exercise lhe rights of the Owoers of
(he said Bonds for the purposes of this Article.

Anything in this [ndenture to the contrary norwithstanding, while an Event of Default has
occurred and is continuing hereunder, any Credit Provider, on behalf of the Owners of Bonds
secured by such Credit Provider, or Owners of a majerity in principal amount of the Bonds then
Outstanding hersunder shalf have the right, by an insoument in writing executed and delivered
to the County and the Truslee, (o direct the time &nd method of conducting all proceedings
available under this Indenture or exercising any must or power conferred by this Indenrure in
accordance wilk the provisions of this [ndenturs; provided, however, (hat the Credit Provider
shall have no such righis if it bas defaulted under its obligations under a Credic Facility. In the
event of & conflict between Lhe directions of any Credit Provider and those of the Owners of
such Bonds, with respect to an Event of Default described in Section 9.02(i), Lhe directions of
sagh Credit Provider shail prevail, and with respect to any other Event of Default the directions
of the Owners of the Bonds shall prevail.

The Truslec shall accept motice from the Credit Provider as to the occurrence ot
conlinuance of any Event of Default.
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ARTICLE X1
SUPPLEMENTS AND AMENDMENTS

SECTION 11.01. Supplementat Indenrure Without Bongholders' Consent. The County
and the Trastee, from time to time and at any time, without obaining consent from Bondholders,
may enter into Supplemental Indentures that are not inconsistent with he terms and provisions
hereof {which Supplementat Indenvures shall thereafter form a part of the [ndenure):

() to cure any ambiguity or defect ot omission or to correct any inconsistent
provisions in this Indenture; or

(b) 1 grant to or confer upon the Bondholders any additional rights, di
powers, authority or securiry that may lawfully be granted to or conferred upon the
Bondhalders; or

©) 1o add 1o the conditions, limitations and restrictions on the issuance of
Bonds urler the provisions of this Indenrure other vonditions, limitations and Testriclions
hereafter to be observed; or

@ 1o add 10 the covenants and agreements of the County in this Indenture
olker covenznls and agreements thereafier to be observed by the Counry of to surrender
any right or power herein reserved to or conferred upon the County; or

(&) 1o permit the issuance of Bonds, the interest on which is intended 1o be
exempt from federal income laxation, in coupon form, if as a condition precedent te the
enzctment of such supplemental resolution, there shall be delivered to the County an
Opinion of Bond Counsel: or

{{n to qualify the Bonds or any of the Bomds for registration wpder the
Securitics Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amemded; or

(g) to qualify this Indenture as an "indenfure” under the Trust Indenuce Act
of 1939, as amended; or

(h) o meke such changes as may be necessary lo adjus the terms hereof s0
&s to facititate the issnance of Variahle Rate Bonds, Capital Appreciation Bonds, Capital
Appreciation and Income Bonds, Convertible Bonds, Put ‘Bomds and such other forms of
Bonds s may be macketahle from rime o lime;, or

{i) to make such changes as may be necessary to maintaio the exclusion of

inierest on any Series of Bonds from gross income for federal income X purposcs as
said exclusion was intended to exist, if at all, at the lime of issuance of such Series; or

i ALK, ARZIDSTISUN, TRUSE_INDLS



)] o make such changes as may evidence the right and interest herein of a
Credit Provider, Liquidity Provider or Reserve Facility Provider; ot

(k) 1o make such changes as may be necessary in order to cblain or maintain
a rating or ratings on any Series of Bonds from one or more nationally recognized rating
agencies; or

{1 to authorize and provide for the issuance of Refunding Bonds in
accordance with the provisions of Section 2.07 and to specify amd determine the matters
and things referred to in Sections 2.07 ard any other mattery and things relative to such
Bonds which are not conlrary to or inconsistent with this Indenrure as theretefore in
effect; or

(m} o amend, modify or ressind any provisicn in this Indenture at any time
prior to the first delivery of such Bonds: or

(1) to make any other change, except those set forth in clauses {a) through (e}
of Section 11,02, which is necessary to be made to permit the County (o proceed wilh
a rransaction or activity (hat, in the writlen opinion of the Consulting Engineers as filed
with the County, is in the best interests of the County to pursue, if there shall first be
delivered an Opinion of Bond Counsel; provided that no Supplemental Indenture shall be
enwred into for this purpose unless the Credit Provider shall have provided i writen
consent therero.

At least 30 days prior 1o the proposed enuy by the County and the Trusiee into a
Supplemental Tndenrure for any of the purposes of this Section 11.01, the Counry shall cause a
netice of such Supplemental Indenture 1 be mailed, posmge prepaid, t the Credit Provider, the
Trusiee and ali Owners of Bonds at their addresses as Lhey appear on the registmation books of
the Counry mainmined by the Bond Registrar and (o the Rating Agencies. Such notice shall
briefly set forth the nature of the proposed Supplememal [ndenrure and shall stere that copies
\hereof are on file at the offices of the County for inspection by all Bondholders. A failure on
the part of the Counry to mail the notice required by this Seslion 11.01 shall not affect the
validiry of the Supplemental Indenture. The Counry shall provide the Credit Provider with an
executed copy of such Supplemenal Indenture, together with 4 manseript of all proceedings of
the County relating thereto.

SECTION 11.02. Supplemencal Tndenture with Bondbolders' Consent.  Subject W U
erms and provisions conuined in this Section 11.02 al in Sestion L1.01, and not otherwise,
the Owners of not less than a majority in aggregate principal amount of the Bonds then
Outstanding ahall have the right, from time to time, anything contained in this Indenture t¢ the
contrary norwithsianding, Lo consent w and approve amy Supplemental Indenture as shall be
deemed necessary or desirable by the Counry for (e purpose of modifying, altering, amending.
adding 10 or rescinding, in any particular, any of the Lerms or provisions concined in his
Indenture; provided, however, that nothing herein comained shall permit, or be construed as
permitting: (a) an extension of the marusity of the principal of or (he interest on any Bond issued
hereunder; or (b) a reduction in the principal amount of any Bond or Lhe redemption premium
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Indegture with the same force and effect as if they had executed a consent as of the effective
date thereof.

The consem of the Owners of any Series of Bonds 10 be issued hereunder shall be
decrned given if the underwriters or initial marketing group comsent in writing 1o such
Suppl 1§ amd the of such Suppl | Ind is disclesed in the
official statement or other offering docoment pursaant to which such Series of Bords are elfered
and sold 1o the public.

Notwithstaoding anything in this [ndenwre to the conlrary, whenever the consent,
approval or direction of the Owners of any Bonds shall be required under this Indentre, each
Credit Provider, if any, shall be deemed for all purposes under this Indenture  be the Owner
of all Bonds wich respect o which it shall have provided a Credit Facility, for so long as such
Credit Facility remains in full force and effect and shall not have been dishonersd or disavowed
by such Credit Provider. The County shail provide the Credit Provider with an executed copy
of such Supplemental Indenture, wgether with a transcript of all proceedings of the County
relating thereto.

Upon the emry into any Supplemental Indenture pursuznt to the provisicns of this
Section, this [ndenmre shall be and be deemed to be modified and amendled in accordance
(herewith, and the respective rights, duties and obligations under this Indenrure of the County
and all Owoers of Bonds then Outstancting shall thereafter be determined, exercised and enforced
in all respects under the provisions of Lhis Indenture as s0 modified and amended.

SECTION 11.03. Supolemental fndenmges Pare of Indenture.  Any Supplemenral
Indenture gntered im accordance with the provisions of this Indenture shall thereafter form a part
of this Indenture, and all of the terms and conditions conwined in any such Supplemental
Indenture s [0 any provisions authorized 1o be conlained therein shall be and shail be deemed
1o be par of the terms and conditions of this Indenrure for any and ail purposes. In case of the
entry imo any Suppl I Tncl , EXprEss may be made thereof in the text of any
Bonds issued thereafler, if deswned necessary or desirable hy Lhe Counry.

SECTION 11.04. Opipion of Bond Counsel Required. Norwithstanding amything in this
Indenwore o the conmary, the Trasiee shall have no obligation 10 entec into any Supplementai
Indenture unless it shall have been first provided an Opinion of Bond Counsel with respect

thereto.
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ot the rate of interest therean; or (c) the creation of a Lien upon of a pledge of Net Revenue or
Pledge Revenue other than the liens and pledges created by the Senior Bord Resolution and this
Indenmure or permitied 1o be creaied by the Senior Bond Resolution and this {ndenture; or (d)
a prefercnce or prioriry of any Bond or Bonds over any other Bond or Bonds except as permitied
by this Indentuce; or (¢) a reduction in the aggregate principal amount of the Bonds reguired for
consentt to a Supplemental [ndenrure, Nething herein conlained, however, shall be construed as
making necessary the approval by Bondholders of the adoption of any Supplemental [ndenrure
as authorized in Section 11.01.

[£ at any time the County shall determine that it js necessacy of desirable to enter into
any Supplemental Indenture for any of the purposes of this Section, an Authorized Officer shail
caise natice of the proposed Supplemental [ndenture 1o be mailed not less han 15 days prior to
the date on which it is proposed that such Supplemental Indenure Lake effect, posiage prepaid,
to the Trustee, the Credit Provider and all Owners of Bonds at their addresses as they appear
on the registration books and to all Rating Agencies. Such notice shall briefly set forth the
narure of the proposed Supplemental Indenture and shall state that copies Lhereof are on file at
Lhe registered office of the Counry for inspection by all Bondhoiders. The County shall not,
however, be subject (o any liability to any Bondholder by reason of ils failure w cause the potice
Tequired by this Section 11.02 to be mailed and any such failure shall not affect the validicy of
such Supplemental Indenrure when consenizd to and approved as provided in this Section 11.02.
A subsequent resolution of the County may provide that the form and manner of providing notice
{0 Bondholders be in some different form if so determined by the County.

Whencver Lhe County shall deliver to the Finance Director an instrument ot instruments
in writing purporting to be executed by the Owmers of not Jess than a majority in aggregate
principal amount of the Bonds then Curstanding, which instrament ot insoruments shall refer to
the proposed Supplemenial Indenmure and shall specifically consent 10 and approve the enactment
\hefeof in substaniially the form thereof referred to in such instument, thereupozn, but not
oterwise, the County may enter into such Supplemenal Indentre in substantially such form,
without Tiability of responsibility o any Owner of any Bond, whether or not such Cwrer shafl
have consenied thereo. Notwitharanding (he foregoing, the County may enter imo the proposed
Supplemental Indenmire prior (o receiving the requisite consents provided the effective date of
said Supplemgnia! Indenture, by its terma, is delayed until, and conditioned upon, receipt of Lhe
required consents.

If (he Owners of not less than a majoriry in aggregate principal amounl of the Bonds
Cuusanding a1 the time of the enmy inte (or effective date of) such Supplemental [ndenmure shali
have consented to and approved such Supplemnental Indenture as herein provided, no Owner of
any Bond shall have any right {0 object (o the enacument of such Supplementa’ [ndenmure, ot 1o
object o any of the erms and provisions conlined therein o the operation thereof, or in any
mamner ta question the propriety of Lhe adoption thereof, or to enjoin of resmain the County
from adopting the same or from taking any action pursuant o the provisions thereof.

Any consent given by a Bondholder shall be binding with respect to all Bonds owned
by said Bondholder on the date consent is given, and shall bind all future Owrers of said Bonds,
so that said fure Owners shall have been deemed (o consent to the proposed Supplemental
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ARTICLE X11
DEFEASANCE
SECTION 12.01. Defeasange. If (a) all the Ourstanding Bonds shall have been paid

as provided below, and (b) the Counry shall pay or cause (© be paid lo the Trustee, Paying
Agent and Bond Registrar and any other agents and other panties desigrialed by a Supplemental
Indenure. all sums of money due or to become dus according to the provisions hereof and such
other insuwuments as may be entered inte with such agents and parties, then and in only that case
the right, title and interest of the Bondholders hereunder shall cease, lerminate and become void,
and such Bonds shall cease to be entitted to any Jien, benefit or security under this Indenture,
In such event, this Indenmre shall be discharged and released and amounts held in the Funds,
Accounts and Subaccoums created hereunder shall be released to the County for ils own
PurpGses.

Any Bond shall be deemed to have been paid within the meaning and with the effect
expressed in this Section 12.01 when the whole amount of the principal of and interest on such
Bond shall have been paid or when: {a) there shall have been depasiled with the Paying Agent
or olker appropriate Escrow Agent solely for the Qwner of such Bond and other Bonds being
defeased and specifically designated for the purpose of defeasance cither moneys, Escrow
Securiries, or agy combination thereof, in an amount which shall be verified by an Accountant
as sulficient, with interest earings thervon, 10 pay when due the principal of and premium, if
any, and interest due and te become dug on such Bonds on or prior 1o the redewnption dale or
manrity date thereof, gs the case may be; and (b) in the event such Bond does not mature and
is Dol tn be redeemed within Lhe ext succeeding 60 days. the County shall have notified, as
s00n ag practicable, the Qwner of such Bond, in the manner set fonh in Arnicle IIE, siating (hat
the deposit of moneys and/or Escrow Securities required by clause (a) of this paragraph has been
made with the Paying Agent or other Escrow Agent solely for the Owner of such Bond and other
Bonds being defeased, and that such Bore is deemed to have been paid in accordance with this
Section and smating such mawrity or redemplion date upon which moneys are 1o be available for
the paymenr of the principal of and premium. if any, and interest on such Bond.

Except as hereinafter provided, neither the woneys nor Escrow Securities deposited with
the Paying Agenl or other Escrow Agent pursuant (o this Section 12.01 mor principal or imerest
paymenls on any such ohligations shall be withdrawn or used for any purpose cther than, and
shall be held in trust for, the payment of the principal of and premium, if gy, and interest on
said Boods. Moneys and Escrow Securities held by an Escrow Agent may be substituted for
other moneys and Escrow Securities (o the extent permitted by 2n Escrow Deposit Agreernent.

As [0 Variahle Rate Bonds, the amount required for the interest therzon shall be
calculated at the maximam rale perciwed by Lhe lerms of the pravisions which authorized the
issuance of such Variable Rate Bonds; provided, however, that if on any date, as a result of such
Variabie Rate Bonds having borne imerest at less than such maximum rake far any peried, the
total amount of moneys and Escrow Securities on deposit for the payment of interest on such
Variable Rate Bonds is in excess of the mual amount which would have been required 10 be
deposiled on such date 1o respect of such Variahle Rale Bonds in order Fuily to discharge and
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satisfy such Bonds pursuant 1o the provisions of this Section, the Councy may use the amount
of such excess, free and clear of any trust, tien, security inlerest, pledge or assighment securing
said Variable Falc Bonds or otherwise existing under this Indenture; subject however, 1 the
County oblaining an Opinion of Bond Counsel.

Notwithstanding any of the provisions of this Indenture to the conurary, Put Boads may
only be fully discharged and satisfied either by paying the principal of and interest on said Bomds
as they become due and payable or by depositing moneys or Escrow Securities which shail be
sufficient at the time of such deposit to pay when due the maximum amount of principal of and
redemption premium, if any. and interest on such Put Bonds which could become payable to the
Owners of such Bonds upon the exerise of any tender options provided (o the Owners of such
Bonds and the Councy; provided, however, that if, at the time a deposit is made parsuant to (his
paragraph, the opfions originally exercisahle on the Put Bonds are no longer exercisable, such
Bonds shall not be considered Put Bonds for these purposes.

If any ponion of the moneys described for ihe payment of lhe principal of and
redemption premium, if any, and interest on any portion of Bonds is not required for such
purpose, the County may use the amount of such excess, free and clear of any mmust, lien,
security interest, pledge or assignment securing said Bonds or otheowise existing under this
Indlenmire.
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(b)  Upon the exercise of such option by the County, the Trustee shall send to the
Bondhoiders a Notice of Allemate Credit Facility in substantially the form of Exhibii C not Jatwe
than 20 calendar days pricr to the Altermate Credit Facility Date, The Trustee shatl not accept
such Alternate Credit Faciliry unless the Trustes shall pave received (i} prior 1o sending Lhe
Notice of Alternate Credit Facility, an Opinion of Bond Counsel, and (i) at the time of delivery
of the Altemae Credit Faciliry, a certificate from an Authorized Officer and a written
acknowledgment by the Credit Provider stating that all amounts owing (o the Credit Provider
under the credit or rei 1o which the Credit Facility to be replaced
has been issued have been paid.

SECTION 13.04. Liquidity Facility. The Trustee shail hold and mainuin each Liquidity
Facility for the benefit of the Bondholders benefined thereby umil such Liquidity Facility
terminales or expires in accordance with ils terms. If at any fime during the term of a Liquidity
Fagility any successor Trustee shall be appointed and qualified under this Indenture, the
resigning or removed Trustee shall request that the Liguidity Provider transfer (e Liguidity
Faciliry 10 the successor Trusiee, to the extent such aclion is pecessary, and shall comply with
the applicable provisions of the Liquidity Faciliry. If the resigning or removed Trustee fails to
make Lhis Tequest, the successor Trustee shall do so before accepting appointment.  Upon the
\ecmination or expiration of & Liquidity Facility in accordance with its terms, the Trustes shall
promprly surrender the Liquidicy Facility then in effect w the Liquidicy Provider. If a Liquidity
Facility shall be about 1o expire or terminate in accordance wilh ils ferms, without belng
extended or replaced by an Alternate Liquidity Pacilicy, then the Counry and the Remarketing
Agent shall use Lheir best efforts to conven the Boods secured by such Liguidicy Facility fo a
fixed rate of interest prior to such expiration or lrmiration, and, in the event of such expiration
or termination, 2s sgon as passible Lhereafter.

SECTION 13.05. Enforcement of Liguidity Facility. (a) The County and the Trustee,
for the benefit of the Owners of the Bonds benefined thereby, shall diligently enforce and take
all reasonable steps, actions and proceedings necessary for the eaforcement of all terms,
covenants and provisions of each Liguidity Facility a5 conemplated herein and (herein.  The
Truseee shall not consent to or permit any amendment or modification of a Liquidity Facilicy ot
any credit or rei 2! p 10 which a Liquidiry Facility has been issued
which would materially adversely affect the rights of iaterests of the Owners of any af the Bonds
without the written consent of the Qwners of 100% in aggregaic principal amount of such Bonds.

()  Any provisions in this Indenure requiring netice 10 or from a Liguidity Provider
or the consent thereof prior to any action by the Trustee or the County shall have no force or
affect with respect to such Liquidity Provider (i} following the later of (1) the termination or
expiratien of such Liquidity Facility, and (2) the repayment of all ameunts owed to such
Liquidicy Provider pursuant to the credit or reimhursement agieement pursuant 1o which such
Liquidity Facility was issued or (ji) following the failure or refasal of such Liquidicy Provider
to honor a properly presemed and conforming draw under such Ligquidicy Facility. except with
respect to all rights accruing to the Liquidity Provider with tespect to uareimbursed draws on
the Liquidicy Facility.
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ARTICLE X1l

CREDIT FACILITIES, LIQUIDITY FACILITIES
AND MISCELLANEOUS PROVISIONS RELATED
TQ YARIABLE RATE BONDS

SECTION 13.01. Credit Facility. The Trustee shall hold and maintain each Credit
Facility for the benefit of the Bondholders benefited thereby until such Credit Faciliry terminates
ar expires in accordance with its terms. If at any time during the term of a Credit Facility any
successor Trustes shall be appointed and qualified under this Indenuure, the resigning or removed
Trustee shall request that the Credit Provider transfer the Credit Facility to the successor
Trustee, to the extent such action is necessary, and shall comply with the applicable provisions
of the Credit Facility. If the resigning or removed Trusiee fails to make this request, the
successor Trustee shall do 50 before accepting appointment. Upon the wermination or expiration
of a Credit Faciliry In accordance with its terms, (he Trustee shall promply sureender (he Credit
Facility then in effect to the Credit Provider.

SECTION 153.0Z. Enforcement of Credit Facility. (a) The Couaty and the Trustes, for
the benefit of the Owners of the Bonds benefired thereby, shall diligently enforce and rake all
reasonable steps, actions and proceedings necessary for (he enforeement of all terms, covenants
and previsions of each Credit Facility as contemplated hereia and therein. The Trosiee shall not
consent {o or permit any amendmenr or modification of a Credit Facility or any credit or
reimbursement agreement pursuant o which a Credit Facility has been issued which would
materially adversely affect the rights or interesis of the Owners of any of the Bonds without the
written consent of the Owners of 100% in aggregate principal amount of such Bonds.

(b) Any provisions in (his Indearure requiring notice to or from a Credit Provider or
the consent thereof prior to any action by the Trusiee or the Couary shall have no force or effect
with respect 1o such Credit Provider (i) following the later of (1) the (ermination or expiration
of such Credit Facility, and (2) the repayment of all amounss owed to such Credit Provider
pursuant 1o the credit or relmbursement agrecment pursuant Lo which such Credit Facility was
issued or (i) foltowing the failure or refusal of such Credit Provider to honor a properly
presented and conforming draw under such Credit Facility, except with respect te all rights
aceruing 1o the Credit Provider with respect 10 unreimbursed draws on e Credit Facility.

SECTION 13.03. Alternate Credit Facilities. (a) An Ahernate Credit Faciliy, in
substitution for any Credit Faciliry then in effect, may be provided if the County shall give
writles Tolice pot more than 60 oor less than 30 calendar days prier o the date such Alernale
Credit Facility ia 10 ake effect {an "Alternate Credit Facilicy Date") to the Truswee, the Tender
Agent, the Remarkeling Agent, the Rating Agercy, the Liquidity Provider and the Credit
Provider stating ils election (o provide an Aliernate Credit Facility. Any such Allernate Credit
Faciliry must sarisfy the recuirements of this Indenwre for & Credit Facility, Each Alemate
Credit Facility Date shail be determined by the County in the natice to be provided pursuam to
(he first sentence of this ¢lavse (a). Each Alternaie Credit Facility Date shall be a Business Day
that is at least five days prior 1o the termination or expiration of the Credit Facility to be
replaced.
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SECTION 13.06, Aliernate Liguidity Facilities.

(@  With he prior wrinen consent of the Credit Provider, an Aliemate Liguidity
Facility, in sabstinution for any Liquidiry Facility then in effect, may be provided if the County
shall give writen notice not more than 60 nor less than 30 calendar days prior 1o the date such
Alternate Liquidity Facilicy is o ke effect (an "Altemate Liguidity Facility Date™) to Lhe
Trustee, the Tender Agent. the Remarketing Agent. the Raring Agency, the Credit Provider and
the Liquidity Provider siating its election (o provide an Aliernate Liquidiry Facility. Any such
Alernate Liquidity Facility must satisfy (he requirements of this Indenmre for 2 Liquidity
Facility. Fach Aliernae Liquidity Facility Date shali be determined by the County in the notice
1o be provided pursiant o the firse sentense of this clause (a). Each Alternate Liquidicy Faciliry
Date shall be a Business Day that is at least five days prior to the lermination or expiration of
the Liquidity Faciliry 1o be replaced.

(h) Upon the exercise of such option by the County, the Trustee shall send to the
Bondholders 2 Notice of Allernate Liquidity Facility in substantially the form of Exhibit C not
later than 20 calendar days prior 10 the Allernate Liquidity Facility Date. The Trustee shall not
accept such Altemate Liquidity Faciliry unless the Trustee shall have received (i} prior to
sending the Notice of Altemate Liquidity Faciliry, an Opinion of Bond Coucsel and {iF) at Lhe
time of delivery of the Alternate Liquidity Facility, a cenificate from an Authorized Cfficer and
a written acknowledgment by the Liquidity Provider stating that all amounrs owing (o the
Liquidiry Provider under the Liquidity Facility or any other reimbursewenr o similar agreement
pursuant 1o which the Liquidiry Facility te be replaced has been issued have been paid and Lhat
(here are oo Provider Bonds Ouistanding or that all Provider Bonds have been purchased by the
Liquidity Provider of he Alternate Liquidity Facility.

SECTION 13.07. Remarketing Agent. The initial Remarketing Agent for the Series
1998 Bonds shall be PaineWebber incorporared. The County may appoint a successor
Remarketing Agent for the Series 1998 Bonds and may appoint Remarkeling Agents for other
Series of Bonds and Lheir successors in compliance with the conditions set forh in Section
13.08. The Remarkeling Agent shali designate to Lhe Trustee i principal office and signify i
acceptance of Lhe dutics and obligations imposed upon it hereunder by entering into a
Remarketing Agreement with the Counry under which the Remarketing Agent shall agree to keep
such books and records as shall be condisient with prudent industry practice and to make such
baoks and records available for inspection by the Counry, the Trustee and the Tender Agent at
all reasonahle times.

SBCTION 13.08. Qualifications of Remarketing Agent. Each Remarketing Agent shall

be a member of the Mational Association of Securities Dealers, Toc., a national banking
iation or @ e ial hanking corporstion and shall meet such capitatization and/or credit
requirements as the County may determine from time to time, shall be appointed by the County
and shall be authorized by law w perform all the duties imposed upon it by this Indenture. The
Remarketing Agent may at any lime resign and be discharged of the duties and obligations
crealed hy this [adenmre by giving at least 60 days' writien nalice 1o the County, the Tender
Apenr, the Trustee, the Credit Provider and the Lignidity Provider. The Remarketing Agent
may he removed at any time, with or without cause by the Counry, wpon at least 30 days’
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wilnen notice to the Remarketing Agent, by an instrument signed by Authorized Officer, filed
with the Trustee, the Credit Provider, the Liquidity Provider, the Tender Agent and the
Romarketing Agent. Notwithsianding the foregoing, no removal or resignation shall take effect
unfi) the County has appointed a successor Remarketing Agent, with the prior wriren approval
of (he Credit Provider and the Liguidity Provider, and such successor Remarketing Agent has
accepted such appoinmment.

SECTION 13.09. Tender Apent. The Trustee shall be the initial Tender Agent with
respect to the Series 1998 Bonds. The Trustec hereby agrees to carry out its cesponsibililies as
Tender Agent set forth in this Indenture. Any other Tender Agenl that is not also the Trustee
shall signify its accepance of the duties and obligations imposed upon it hereunder by a written
instrument of acceplance delivered to the County and the Trusiee, under which Lhe Tender Agent
shal agree to particularly:

(i) hold all Bonds delivered to it for purchase hereunder as agent and bailee
of. and in escrow for the benefit of, the respective Owners which have so delivered such
Bonds umtil moneys representing the Purchase Price of such Bends shall have been
delivered to or for (he account of or 1o the order of such Owners; and

(i) keep such books and tecords as shall be consistent with prudent indusiry
practice, and make such books and records available for inspection by Lhe other parties.

The parties hereto shall each cooperate 1 cause (he MECessary ATANZEMIENLS 10 be made
and to be thereafier continued whereby funds from the sources specified herein will be made
ilable for the purchase of Bonds p ex at the desi d office of the Tender Agent, and

(o otherwise enable the Tender Agent to carry out its duties undet this Indenruce.

The Tender Agent, the Trustee and Lhe Remarketing Agent shall cooperate 1o the extent
necessary 1o permit Lhe preparation, execution, issuance, authentication and delivery by the
Tender Ageat of replacement Bonds in connection with the tender and remarketing of Bonds
under this Indenture.

The Counry and the Trusise acknowledge that, in carrying out its responsibilities
hereunder, the Tender Agent shall be acling solely for the bepefit of and as agent for the Owners
from time to time of the Bonds. No delivery of the Bonds 1o the Tender Agent or ady agent af
the Tender Agent or purchase of Bonds by the Tender Agent shall constitule a redemption of the
Bonds or any exxinguishment of the debt evidenced thereby.

The Tender Agent shall be a member of the National Association of Securitics Dealers,
Inc.. a bank with trust powers, 2 trust company oOT a natiopal banking asscciation with trust
powers and shall meet such capitelization and/or credit requirements a5 the County may
determine from time to time, shail he appointed by the County and shall be authorized by law
10 perform all the duties imposed upon it Dy this Tndenture. Any such baok or trust company
shail be organized and existing under (he Laws of a staw of the United States. The Tender Agent
may resign and be discharged of the duries and obligation created by this Indenrure by giving
at least 60 days’ notice by mail 1o the Trustee, the Counry, the Remarketing Agent, the Credit
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ARTICLE XIV
MISCELLANEQUS PROVISIONS

SECTION 14.01. Elfect of Covenants. All covenants, stipulations, obligations and
agreements of the Counry contained in this Indenture shall be deemed to be covenants,
stipulations, cbligations and agreemenis of the County to the full extent authorized or permitted
by law, and all such covenanis, stipulations, obligations and agreements shall bind or inure to
the benefit of the saccessor or successors thereof from time to time and any officer, hoard, body
or commission to whom or to which any power or duty affecting such covenants, stipulations,
obligations and agreements shall be transferred by or in accordance with law.

Except as otherwise provided in this Indenwre, all rights, powers and privileges
conferred and duties and liabilities impesed upon the County by the provisions of this Indenre
shall be exercised or performed by the Board of the County or by such other officers, board,
body or commission as may be required by law to exercise such powers or to perform such
duties.

No covenants, stipulation, obligation or agreement herein contained shall be deemed (o
be a covenant, stipulation, obligation or agreement of any member, agent or employee of the
Counry in its individual capacity, and neither the Board nor any official executing the Bonds
shall be liable personally on he Bonds or be subject 1o any personal liabiliry or accountabiliry
by reasan of the issuance thereof.

SECTION 14.02. Manner of Giving Motice. Except as olherwise provided in this
Indenmure, any nolice, demand, direction, request or other instrument authorized of required by
this Indenwre 1o be given to or filed with the County shall be deemed te bave been sufficiendy
given or filed for all purposes of this [udenture if and when sent by registered mail, refum
receipt requested to the Counry at Broward County, Florids, 115 South Andrews Avenue, Room
513, Forl Lauderdale, Florida 33301, Anention: Director of the Deparmment of Finance and
Adrninsmative Services, Excepl 28 orherwise provided in this Indenture, any natice, demand,
direction, requeat or other instrument zuthorized or required by this Indenmure to be given 1o or
Filed with te. Trustee shall be deemed w have been sufficiendy given or filed for all purposes
of this [ndenre if and when senr by registered mail, return receipt requested to the Trustee at
The Bank of New York, ¢/o The Bank of New York Trust Company of Florida, N.A., 10161
Centurion Parkway, Jacksonville, Florida 32256, Atention: Corporaee Trust Depariment
Except as otherwise provided in this Indentare, any notice, demand, direction, request or other
instrement authorized or required by this Indenmure to be given to ot filed with the Tender Agent
shall be deemed to have been sufficiently given or filed for alt purposes of this Indenture if and
when sent by registered mail, remurn receipt requested to the Tender Agent at The Bank of New
York, 101 Barclay Street, New York, New York 10286, with a copy ¢/o The Bank of New
York Trust Company of Flarida, N.A . 10161 Cencsrion Parkway, Tacksonville, Florida 32256,
Anenrion: Corporate Trust Deparmment. Excepr 85 otherwise provided in this Indenrure, any
notice, demand, direction, request or other insoument authorized of required by this [ndeature
to be given w or filed with the Remarketing Agemu for the Series 1998 Bonds shall be deemed
10 have been sufficiently given or filed for all purposes of this Indenture if and when sent by
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Provider and the Liquidity Provider, provided, however, that such resignation shalt not take
effect unless and until a successor Tender Agent shatl be appoined by the Couary. The County
shall use its best effors o appeint a successor Tender Agent during such 60 day period and in
the event a successor Tender Agent has not taken office prior to (e expiration of such 60 day
period, the Tender Agent roay petition a court of applicable jurisdiction to 2ppoin a successor
Tender Agent. The Tender Agent may be removed at any lime with or without cause by an
instrument signed by an Authorized Officer and [iled with the Credit Provider, the Liquidity
Provider, the Tender Agent, the Remarketing Agent and the Trustee; provided, however, that
such removal shall not take effect unless and uncil a successor Tender Agent shall be appointed
by the Counry. In the event of the resignation or removal of the Tender Agent, the Tender
Agent shall deliver any moneys and Bonds held by it 10 its successor, and if there be no
successor, 10 the Trusize.

SECTION 13.10. Notice to Rt The Trustee shall notfy the Rating
Agencies, the Credit Provider and the Liquidiry Provider as soon as practicable (a) afer the
Trustee becomes aware of (i) any expiration, (ermination or renewal of a Credit Facility ot a
Liquidity Facility, (i) any change in a Credit Facility or Liquidiry Facility or (his Inlenwre, or
(iif) rhe failure of a Credit Provider or Liguidity Provider 1o reinstate the interest porion of a
Credit Faciliry or Liquidity Faciliry within the time alloned for such reinstalement 10 oocur, of
(b) if (i} the Trustee or the Tender Agenr resigns ot is removed or a new Trustee or Tender
Agent is appointed, {if) the Remarketing Agent resigns or is removed or a new Remarketing
Agent is appointed, (iii) an Alternale Credit Facility or an Ahernate Liquidity Facility is
provided, {iv) there is a mandatory tgnder for purchase for a Series of Bonds in whole, {v) there
is a call for the redemption of a Series of Bonds in whole, (vi) there is a change in the interest
mode or olherwise in the method for detertination of the interest payable on a Series of Bonds
pursuant to Section 2.06 or otherwise, {vii) all of the Bonds of a Series are defeased pursuant
to Article XII, or (viii) the County issues any Series of Bomds ather than the Series 1998 Bonds.
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cegistered mail, rewrn receipl requested to (he Remarketing Agent for the Series 1998 Bonds
at PaineWebber ncorporated, 1285 Avenue of the Americas, New York, New York 10019,
Anention: Shon-Term Desk. Except as otherwise provided In this Indenture, any notice,
demand, direction, request or other instrament authorized or reguired by this [ndenture W be
given 10 or filed with the Initial Credit Provider shall be deemed (o have been sufficiently given
or filed for all purposes of this Indepture if and when sent by registered mail, retum receipt
requested to the Initial Credit Provider at Ambac Assurance Corporation, One State Street Plaza,
New York, New York 10004, Anention: General Counsel. Except as otherwise provided in
this Indenture, eny notice. demand, direction, request or other instrument authorited or required
by Ihis Lndenture to be given to or filed with (he Liguidity Provider for the Series 1598 Bonds
shall be deemed to have been sufficiently given or filed for all purposes of this Indenmre if and
when sent by registered mail, return receipt requesied 1o the Liquidity Provider for the Series
1998 Bonds at address set forth in the Liquidiy Facility or amy reimbursement or similar
apreement entered into berween the County and (he Liquidity Provider. Except as otherwise
provided in this indenrure, any notice, demand, direction, request of other insirument authorized
ar required by this Indenture (o be given w or filed with Fitch for the Series 1998 Bonds shall
be deemex fe have been sufficiently given or filed for all purposes of tiis Indenmure if and when
sent by registered madl. retusn receips requested fo Fiwch [BCA, Inc., One State Swreet Plaza,
New York, New York 10004, Anention: Public Finance. Except as olherwise provided in this
[ndenture, any notice, demand, direction. request or other instrument authorized or required by
\his [ndenture to be piven 1 or filed with Moody's for (he Series 1998 Bonds shall be deemed
to have been sufficiently given or filed for all purposes of this Indenmure if and when seat by
registered mail, requmn receipt requested w Moody's Investors Service, Ins., 99 Church Sureet,
New York, New York 10007-2796, Arention: Public Finance Deparument, Except as otherwise
provided in this Indenture, any notice, demand, direction, request ar other instrument authorized
or required by this Indenture to be given to or filed with S&P for the Series 1998 Bonds shall
b deemesd 1o have been sufficiently given or filed for all purposes of (his Indeamure if and when
sent by registered mail, reum receipt requested to Standard & Poor's Ratings Services, 25
Broadway, New York, New York 10004, Arention: Public Finance Rarings.

All documents received by the Counry or (he Trusiee under the provisions of this
Indenture shall be retained in its possession, subject at all reasonable times to the inspection of

any Bondhoider, and the agents and representatives thereof.

SECTION 14.03. Successorship of County. In the event that the offices of any officer
of the County menrioned in this Indenmure shall be abolished or any two or more of such offices
shall be merged er consolidated, or in the event of a vacancy in any such office by reason of

death, resignation, removal from office or olherwise, or in the event any such officer shall
become incapabie of performing Lhe duties of its office by reason of sickness, absence from (he
Cousty or otherwise, all powers conferred and all cbligations and dulies imposed upen such
officer shall be performed by the officer succeeding (o the principal functions thereof or by the
officet upon whom such powers, obligations and duries shall be imposed by law. The Cousty

may be dissolved or lerminated in 2ccordance with e Act and other applicable law only
pursuant 1o 2 plan of iransfer in connection with which an appropriate successor unit of
povernment agrees o accept and assume ali obligations of the County hereunder. including,
specifically, the obligation to collect and ¢nforce the Gross Reverue and to pay (he principal and
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interest on the Bonds from the Pledged Revenue and the moneys on deposic in the Funds,
Accounts and Subaccounts.

SECTION 14.04. Further Acts. The officers and agenis of the Counry are hereby
authorized aod directed 10 do all the acts and things required of them by the Bonds and this
Indenture, for the full, punciua} aod complete performance of gl of the terms, covepaAnis,
provisions and agreements contained in the Bonds and this Indenture.

SECTION 14.05. Headings Not Part of indenrure. Any headings preceding Lhe texis
of the several Articles and Sections hercof and any tble of contents, marginal notes or foomotes
appended ta copies hereof shall be solely for convenience of reference, and shall not constitute
a part of this Indenture, nor shall they affect its meaning, construction or effect.

SECTION 14.06. County, Fiduciaries and Bondholders Al Have_Rights Under
Indenwre. Except as herein otherwise expressiy provided, nothing in this Indenture, expressed
or implied, is intended or shall be construed o confer upon any Person, firm or corporation,
other than the County, the Fiduciaries and the Qwners of the Bonds, any right, remedy or claim,
legal or equitable, under or by reason of this Indenmre or any provision hereof, this lodenture
and ali its provisions being iniended to be and being for (he sole and exclusive benefit of the
County, the Fiduciaries and the Owners from time 1o time of the Bonds.

SECTION 14.07. Effect of Parrial Invalidity. In case any one or more of the provisions
of this Fndentare or of any Bonds shali for any reason be held o be illegal or invalid, such
illegaliry or invalidity shall not affect any other provision of (his Indenture or of (he: Bonds, but
this Indenmre and (he Bonds shall be construed and enforced as if such illegal or invalid
provision had not been contained therein. The Bonds are issued and this Indenture is entered
into with the inlent that the laws of the State shali govern their construction.

SECTION 14.08. County to Purc! ot Des) in Bonds. Any bank or tust company
acting as Trusiee, Bond Registrar or Paying Agenl under this Indenture, and its directors,
officers, employees or agents may in good faith buy, sell, own, told and deal in any of the
Bonds and may join in any action which any Bondholder may be exntirled to take with like effect
a¢ if such bank or wust company were not the Trustee, Bond Regisaar or Paying Agent under
this Indenmure.

SECTION 14.09. jtal A jalion Bonds and Capilal recigtion and Jncome
Bomds. For the purposes of; (a) receiving payment of the redemption price if 2 Capilal
Appreciation Bond is 4 prior to mamrity; or (h) receiving payment of a Capinl
Appreciation Bond if the principal of all Bonds beeomes due and payable under the provisiens
of this [ndenmre; or (¢) compuring the amount of Bonds held by the Qwner of 2 Capital
Appreciztion Bond in giving 10 (he County or the Trusiee or receiver appoined Lo represent
the Bondholders any nolice, consent, request or demand pursuant o this [ndenmre for any
purpose whalsoever, the principal amous of & Capilal Appreziation Bond shall be deemed to be
its Accreted Value, For ail of the foregoing purposcs as they relate to Capital Appreciation and
Income Bonds, the principal amourt of a Capital Appreciation and Income Bond, on or prior (0
its Interest Commencement Dare, shall be ils Appreciated Value.
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IN WITNESS WHEREOF, Lhe County has caused this [ndenture to be signed in ils name
and on its behalf by the Chair, and its seal to be hereunta affixed and anested by its County
Administrator, and to evidence ifs acceplance of the trusts hereby created, (he Trustee hias caused
this Indenture o be signed in its name and on its behalf by one of its duly autherized signatories,
hereonto affixed.

BROWARD COUNTY, FLORIDA

-Commissioners

/(/{ﬂ/é

Counry Administrator and Ex-Officio Clerk
of the Board of County Commissioners

THE BANK OF NEW YORK,
a5 Trusiee

By: ﬁll&ttﬂ //!}4;1/

Auttibrized Signatory

(Seal}
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SECTICN !4.10. Paymenu Due on Days That Are Mot Busipess Days. [n any case
where the dale of manrity of inerest on of principal of the Bonds or the date fixed for
redemption of Bonds shall not be Business Day, then payment of such interest or principal and
any redemption preminm need nof be mailed by (e Paying Agent on such dale but may be
mailed on the pext succeeding Business Day with (he same force and effect as if mailed oo the
dam of mararity or e date fixed for redemption, and no inwrest shall accrue for the period afler
such date of matority.

SECTION 14.11. Suspension of Publication or Mail. 1€, because of the emporary ot
permanent suspension of publication of any newspaper of finarcial journal, the suspensicn of
delivery of registered mail or, for any other reason, the County shall be unable o publish ina
newspaper or financial journal or mail by regisiered mail any notice required to be published o
mailed by the provisions of this Endenture, the County shall give such notice in such other
manper as in (he judgment of the Counry shall most effectively approximate such publication er
mailing thereof, and Lhe giving of such notice m such manner shall for all purposes of this
Indenture be decmed to be in compliance with the requi for the publication or mailing
thereof.

Except as otherwise provided herein, for ali purposes of Lhis Indenure, anything required
0 be mailed shall be dezmed mailed upon the deposit of the item with the U.$. Postal Service,
by registered mail, return receipt requesied and addressed to the addressee as set forth in
Section 13.02 or olherwise provided in this Indentuce.

SECTION 14.12. Governing Law; Venue This [adenmre shall be governed by the laws
of the Stae, Venue of all procoedings in connection with this Indenture shall be exclusively in
Broward County, Florida.

SECTION 14.13. Effective. This Indenture shali take effect as of its dace.
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EXHIBIT A
FORM QF BOND

UNITED STATES OF AMERICA
STATE OF FLORIDA
BROWARD COUNTY, FLORIDA
SUBORDINATE PORT FACILITIES REFUNDING REVENUE BONDS, SERIES 1753

No. R- £

DATE OF

ORIGINAL
MATURITY DATE ERES’ TE ISSUANCE CUSIP
September 1, 2027 Variable June 4, 1998

REGESTERED HOLDER: Cede & Co.

PRINCIFAL AMOUNT: DOLLARS

BROWARD COUNTY, FLORIDA, a political subdivision of (he Stale of Florida (the
“County™), for value received, hereby promises to pay in lawful money of the United States of
America (0 (he Tegistered holder shown above or registered assigns, on the Manuricy Date
specified above, unless this Bond shail be redeemahle and shall have previously been called for

redemption and payment of the redemption price made or provided for, but solely from the
revenues of \he County and the funds pledged for e pay hereof p 1o the Ind

hereinafier mentioned and ot otherwise, upon surrender hereof, the Principal Amount shown
above and to pay interest on such Principal Amouni in like manner, but solely from said
revenues and the funds aforesaid, from e date hereof or from the Ioterest Payment Date (as
defined in he Indenwure) pext preceding the dale of auwthentication 0 which interest shall have

been paid, unless sech date of authentication is an Interest Paymen: Date to which imterest shall

have been paid, in which case from such date, at the rate per annum determined as described
herein on the dates specified in (he Indenture uwil payment of such Principal Amount, or
provision therefor, shall have been made upon redemption or ai mawrity. The principal of and
\ke premiums, if any, payzble upon redemption, are payable at (he designated office of The Bank
of New York, as paying agent {in such capacity, the “Paying Agent”), which initially is in New
York, New York, or at the principal office of any other paying agent appoinizd under the
Indenre hereinafier mestioned. Payment of inerest on any Intercst Paymeat Date with respect
10 this Bord will be made 10 the person in whose ame this Bond s regisicred on the registration
books of the County kept by the Trustee hereinafier mentioned (in such capacity, the “Bond
Registrar™) at Lhe close of business on the Record Date {as defined in the Indenture) by check
or draft mailed on the [merest Payment Date by the Paying Ageot to such registered holder {the
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“Holder™ or “Owner™) at its address as it appears on said bond regisiration books or, in the case
of a Hotder of 51,000,000 or more of Serics 1998 Bonds, by wire transfer to a domestic bank
account specified in writing by such Holder te the Trustee and Paying Agent at least 15 days
prior 1o an Interest Payment Date. If and to the extent that te County shall fail to make a
required payment or provision for payment of interest on any Series 1998 Bomd on any Inerest
Payment Date, that interest shall cease to be payable to the person who was the Holder of that
Series 1998 Bond as of the applicable Record Date. When moneys become available for
payment of interest on such Series 1958 Bond, the Trustee shall establish a Special Record Date
(es defined in the [ndenture) for the payment of Lhat interest which shall net be more than
Twenty, nor fewer than (en. days prior @ the date of the proposed payment. Not fewer than ten
days prior ta the Special Record Date, notice of the proposed payment and of the Special Record
Date theretor shall be mailed (o cach Holder of record on the fifth day prior ro such mailing at
its address as it appears on the regisumtion books of (he Counry maintained pursuant to (he
Indenture. Thereafler. such interest shall be payable to the Holders of such Series 1998 Bonds
at (he close of business on the Special Record Date.  Exeept as otherwise provided in the
Indenture, the principal of, and redemplion premium, if any, on (he Series 1998 Bonds shall be
payable (o or upon the order of the Holder thereof or its duly authorized attomey or legal
representative, 2s the same falls due, upon the preszntation and surrender of such Series 1998
Bonds at the designated corporate trust office of the Paying Agent, The priocipal of and the
interest on the Series 1998 Bonds shall be payabie i any coin o currency of the Umited States
of America, or by check or wire payment in such currency, as, at the respeciive times of
payrment, is legal tender for the payment of public and private debts.

The principal, inlerest and premium, if any, on this Bood and such other bonds af the
series of which it forms a part are payable solely from the Pledged Revenue (as defined in the
Indenture) which is pledged ta the payment thereof and the mongys on deposit from tme to lime
in Lhe Famds, accounts and subaccounts created and maintained pursuant to the Indenmre, other
than the Adminiscrative Fund and the Rebate Fund (as seid lerms are defined in the Indenwure),
in the manper and 1o (he extent specified in the Indenfure, and nothing in this Bond or in the
Indenture shall be construed as obligating the Counry to pay the principal. the interest and
premium, if any. thereon except from the Pledged Revenue and the moneys on deposit from time
to time i such funds, accounts and subaccounts crealed and mainlained pursuent to the
Indenise, other than the Adminisirative Fund and the Rebare Fund, or as pledging the full faith
and credit of the County or s obligating the County, direcdy or indirealy or contingendy, to
levy ar o pledge any form of taxation whalever therefor. No holder of this Bond shall ever
have the right to compel the exercise of the taxing power of the County, or the application of
any funds otber than the funds pledged under the Endennuce 10 the payment of this Bond.

It is Further agreed berween the County and the Holder of this Bond that this Bond and
the ohligation evidenced hereby shail not constitute a lien upon any property of the County, but
shail constirure a Hen only on the Pledged Revenue and the momies on deposit from time o time
tu the funds, accounts and subaccounts created and mainiained pursaant to the Indenture other
\han the Administrative Fund and the Rebae Fund, all in the manner provided in the Indenture.

This Bond copstinutes 2 Subordinated Obligation under the Senjor Bond Resolution (as
said tecms are defined in the Indenmure) and is subordinate in all respects 10 the lien on Net
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the Securities Depository, Iransfer of principal, redemption price and imerest payments o
beneficial owners by participants of the Securities Depository will be the responsibility of such
participants and other nominees of beneficial owners. The County and the Trustee are not
responsible or lisble for mainwining, supervising or reviewing the records mainieined by the
Securitics Depository, ils panicipanis or persons acting through such participants,

The Series 1998 Bonds are issuable as fully registered bonds. While the Series 1598
Bonds benr interest at a Daily, Weekly or Menthly Rak (as each such term is defined in the
Indenture) they shall be issued in denominations of $100,000 and inlegral multiples over $5,000
and while the Series 1998 Bonds bear interest at 2 Quarterly, Semiannual, Extended or Fixed
Rate, shall be issued in denominations of $5,000. and integral multples thereof {collectively,
the * Auchorized Denominations”™}.

Subject to the limilations and upon payment of any lax or other govermnmentl charge
required 10 be paid with respect thereto, Series 1998 Bonds may be exchanged for a like
aggregate principal amount of Series 1998 Bonds of the same mawrity. The County and Bond
Registrar shall not be required o execute, transfer or exchange any Series 1998 Bond during the
period beginning at the close of business on & Record Date (or Special Record Date) and ending
at the close of business on the next lnterest Payment Date {or date set for payment of interest
for which the Special Record Date was set). The Councy and Bond Regismar shall not be
required to uansfer or exchange any Series 1998 Bond: (2) during the fifieen days immediately
preceding the date of mailing of notice of the redemption of such Series 1998 Bond: or (b) after
such Series 1998 Bord has been salected for redemption or has marred.

THE [NTEREST PERIOD, THE APPLICABLE INTEREST RATE, THE SELECTION
OF THE METHOD OF DETERMINING THE APPLICARLE INTEREST RATE AND DATES
OF PAYMENT ON INTEREST ON THE SERIES 1998 BONDS WILL BE DETERMINED
UPON THE TERMS AND CONDITIONS DESCRIBED IN THE INDENTURE, TO WHICH
PROVISIONS SPECIFIC REFERENCE IS HEREBY MADE AND ALL OF WHICH
PROVISIONS AREHEREBY SPECIFICALLY INCORPORATED HEREIN BY REFERENCE.

The interest rae on the Series 1998 Bonds will be determined periodically in such
manner as described in Section 2.06 of the Indenmire.

The Serics 1998 Bonds bearing imterest a1 Daily, Weekly, Monthly, Quartery,
Semiapnual or Extended Rares (as each such term is defined in the Indenmure) (but only if the
Exiended Raee Period {as defined in the [ndenmre) is ope year in duration) are subject 1o
optional redemption from Eligible Funds (as defined in the Indenmre) prior to their stared
mamrity upon request of the County in whole or in part ai any time at a price ¢qual to Lthe
principal amount thereof. without premium, plus acered interest thereon o the redemption date.

The Series 1998 Bonds bearing interest at Extended Rates (but only if the Exiended Rate
Period is more than one year in duration) or the Fixed Rate (as defined in the Indenture} are
subject to optional redemption from Eligible Funds (or from moneys that are 1ot Eligible Funds
if there shall not be a Credit Facility (a3 defined in the Indenture) in place at the time of such
redemption or if the Credit Faciliy in place at the time of such redemption is a policy of
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Revenue in favor of all Senior Bonds (as said terms are defined in the Indenture) heretofore ar
hereinafier issued under the provisions of the Senior Bond Resolution and any other superior
liens created from time t time in accordance with Lhe provistons of the Seaier Bomd Resolution
and the Indenture.

This Bond shall not be valid or become obligawory for any purpose or be entided to any
security ot benefit under the Todenrure unti! the cenificate of authentication hereon shall have
heen duly executed by the Bond Registrar.

This Bond is one of a duly authorized series of bonds in the aggregate principal amount
of $49,000,000 (hercinafler referred (0 as the “Series 1998 Bonds™) being issued under the
bereinafter described Indenture {and wgether with any other bonds issued or issuable under the
Indenmure on a parity therewith, the “Bonds™) for the purpose of providing funds (o (i) refund
and defease the County’s cuwsianding $40,000,000 principal amount Sales Tax Revenue
Commercial Paper Nates, Series B, issued to prepay, logether with 2 temporary advance made
by the County in anticipation of permanent finsncing in the amount of $3.000,000 {the "County
Advance"), a Promissory Note issned by the County to acquire a certain parcel of real property
which constinues part of the Port Facilities (as defined in the Indenture), {ii) repay a pomion of
the Counry Advance. {iii) fund a debt service reserve in respect of the Series 1998 Bonds and
(iv} pay certain costs associawed with the issuance of the Series 1998 Bonds.

The Seres 1998 Bonds are issued under and entilled w the security of the Trust Indenoire
dated 4 of May 1, 1998 (as the same may be amended cr supplemented from time to time, the
“Indenmure™), between the County and The Bank of New York, New York, New York, 25
Trusiee {in such capacity. the “Trustee™). Refe is made o the Tnd: for the pravisions,
among cthers, with respect to the nawre and exeent of the security, the rights, duties and
obligaticns of the County and the Trusiee, the rights of the Holders of the Series 1998 Bonds,
the terms on which the Series 1998 Bonds are issued and secured, and the terms on which
obligations setured with a superior lien or on a parity with the lien in favor of the Series 1998
Bonds may be issued and secured, and (o alf the provisions of which the Holder hereaf by Lhe
acceplance of this Bond assents.

This Bord is issued, and the Indenmure was made and entered ineo, under and pursuant
1o the Constitution and laws of Lhe State of Florida, including particularly the Act (as defined
in the Indenture).

The Series 1998 Bonds are being issued by means of a book entry system, with bord
certificates immobilized at The Depository Trust Company, New York, New York, or its
succassor as Securities Deposilory, evidencing ownership of the S¢ries 1998 Bonds in Authorized
Depominstions (as hereinafier defined), end wiih wansfers of beneficiai ownership effecied on
the ceconds of the Securities Depository and ils participants pursuant w rules and procedures
established hy the Securities Depository. Series 1993 Bond certificates are not available for
distribution (o ke public, except a5 provided in Section 2. 10 of the Indenoure. The principal or
redemption price of and inerest on this Bond are payable hy the Paying Agent 1o the Registered
Owoer of this Bond, as nominee of the Securitics Depository. Transfer of principal, redemption
price and interest paymenis to participants of the Securities Deposivory is the responsibility of
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municipal bond insurance) prior to their stated marurity upon request of the County in whole or
in part at the times and at the prices set forth below, and in such amounts apd of such maruritics
as the County shall direct, plus accrued interest thereon to the redemption date:

Years Remaining from
Conversion Date until

end of Exlended Rate
Period or Final Mamrity

of Bonds in the Fixed First Day
Ratg Period of Redemption Period Redemption Price

More than fifieen Tenth anniversary of

Conversion Date

102% declining by 1% on
cach succeeding anniversary
of the tenth anniversary of
the Conversion Date until
reaching 100% and
thereafier at {00%

102% declining by 1% on
each succeeding anniversary
of the seventh anniversary
af the Conversion Date until
reaching 100% amd
thereafier at 100%

101% geclining by 1% on
the pext anniversary after
the fourth anniversary of Lhe
Conversion Dale and
thereafter at 100%

More than seven but not
more than Fifteen

Seventh anniversary of
Conversion Date

More (han five but not more Fourth anniversary of
than seven Conversion Dale

Five or fewer Not callahle

Notwithstanding any provision in the [ndenmire or the Series 1998 Bonds to the contrary,
\he Indenrure and the 1998 Bomsls may be amended as of the Conversion Dale (as defined in the
Tndlenmure) upon the request of the Counry, without the consent of any of the Holders, to change
Lhe redemption provisions applicable during an Extended Ratg Pericd or the Fixed Raie Period
{as defined in the Indenture) w0 such redemption provisions as are acceptable 1o the Counry
provided the County provides to the Trusiee an opimion of bond counsel to the effect that such
amendment will not adversely affect the exclusion from gross income of interest on the Bonds
for purposes of federal mcome taxaticn.

1f the redemption price i required w be paid with Eligible Funds, the Trustee shall
cance] the optional redemption of the Series 1998 Bonds if it delermines that sufficient Eligible
Funds will oot e available on the redemption date. It is understood that the Initial Credit
Facility {as defined in the. [ndenmre) and the Imuial Liquidity Facilicy (as defined in the
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Indenture) are not available to provide Eligible Funds for the payment of any opticnal
redemprion.

Provider Bonds (as defined in the lndenture) are subject to redemption prior 10 maruity
() at the option of the County as a whole or in part in such amounts and of such matwrities as
the County may direct on any date &t the principal amount thereof, without premium, plus
interest accrued thereon fo the redemption date and {ii) otberwise as provided in the Liguidity
Facility or other nent or similar ag entered into between the County and (he
Liquidity Provider.

The Series 1998 Bonds are also subject to redemption prior (o maturity at a redemption
price equal o the principal amount thereof, plis acerued interest, by application by the Trustee
of furdds on deposit to the credit of the Sinking Fund (zs defined in the Indenture) an September
1 in the years and in Lhe principal amounts set forth in the Indencure.

Tn the event any of the Series 1998 Bonds are celled for redemption as aforesaid, at least
30 days, but not mare than 45 days, before the redemprion date of any Series 1993 Bonds, the
Trustee shall cause a notice of such redemgption w be: (a) filed with any Paying Agent; (b) sent
by Lelefacsimile followed by first class mail 1o registered securitics deposirories and to national
information services Lhat dissewninate redewnption notices; and {¢) mailed, posiage prepaid, o all
Holders of Series 1998 Bonds 1o be redeemed in whole or in part ar their addresses as they
appear on the registration books herein provided for. Failure to file any such notice with any
Paying Agent or 10 mail any such notice to any Holder or ta any securities depository or national
information service or any defect therein shall not affect the validity of the proceedings for
redemption, except 10 the extent a Holder is prejudiced thereby, and then, only with respect to
such Hoider. Except as otherwise provided with respect 1o the book-cniry system, any Series
1998 Bond which is to be redeemed only in part shall be surrendered at any place of payment
specified in the nolice of redemption {with due endorsement by, or wrirlen inslrument of wransfer
in form satisfactory %o the Bond Registrar duly ¢xecuted by the Holder thereof or its duly
authorized aummiey ot izgal Tepresemtative Ln writing) and the County shall execule and the Bond
Registrar shall authenticats and deliver to the Holder of such Series 1993 Bond, without charge,
other than any applicable (ax or other gevernmental charge, a new Series 1998 Bond or Series
1958 Bonds, of any Authorized Denomination, as requesied by such Holder in an aggregate
principal amounr equal to amd in exchange for the unredeemed portion of the principal of the
Series 1998 Bonds 50 surendered.

Om the daie fixed for redewnption, nolice having been given in the manner and under the
conditions described in the Indenture, the Series 1998 Bomds or portions thereof called for
redemption shall be due and payable ar the Redemption Price (s defined in the Indenture)
provided therefor. If money or Fsctow Securities (as defined in the Indenrure}, or a
combination of both, sufficient o pay the redemption price of the Series 1998 Bonds to be
redeemed are held by the Trustee in wrust for the Holders of Series 1998 Bonds 1o be redesmed
on the date fixed for redemption, then interest on the Series 1998 Bonds called for redemption
shall cease to sccrue; such Series 1998 Bonods shall cease w be earilled 1o amy henelils or
secarity under the Indenture or 1o be deemed oulstanding, and (e Owoers of suchs Series 1998
Bonds shall have o rights in respect thereof except 1o receive payment of the redemption price
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connection with replacsment by an Alternate Credit Facilicy pursuant (o the Indenture or
an Adternale Liguidicy Facility pursuamt to the [ndenture, as the case may be; or

(i)  ona Business Day which is at least five days prior 1o the expiration of the
Credit Facility or the Liguidiry Facility; or

(iiiy  on a Business Day which is at least five days prior w the termination of
he Credit Facility or the Liquidity Facility, other than as a result of the occurrence of
a Special Termination: Event (as defined in the indenrure).

In the case of any conversion from a Variable Rate Period to the Fixed Rate Period, the
Series 1998 Bomds te be converted are subject to mandatory tender for purchase on the
Conversion Drate at the Purchase Price.

Provider Bonds shall be subject w0 tender for purchase in accordance with the provisions
of the Liquidity Facility or other reimbursement or similar agreement entered into between the
Councy and the Liguidity Provider.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THE
[INDENTURE OR THE SERIES 1998 BONDS, THE SERIES 1998 BONDS SHALL NO
LONGER BE SUBJECT TO OPTIONAL TENDER FOR PURCHASE CR, EXCEPT FOR
PROVIDER BONDS, TO MANDATORY TENDER FOR PURCHASE IF THERE SHALL
HAVE OCCURRED A SPECIAL TERMINATION EVENT. REFERENCE IS HEREBY
MADE TO THE INDENTURE AND THE L3QUIDITY FACILITY FOR THE EVENTS
WHICH CONSTITUTE SPECIAL TERMINATION EYENTS AND THE CIRCUMSTANCES
UPON WHICH THE OPTIONAL AND MANDATORY TENDER FOR PURCHASE
PROVISIONS ON THE INDENTURE WILL BE REINSTATED.

If the Owner of any Series 1998 Bond (or portion thereof) that is subject to purchase fails
to surrender such Series 1998 Bond to the Tender Agent for purchase on the Purchase Date, and
if the Trustee is in receipt of the Purchase Price therefor, such Series 1998 Bond (or portion
thereaf) shali revertheless be desmed purchased on the Purchase Date and ownership of such
Series 1998 Bond (or portion thereaf) shall be ransferred 1o the purchaser thereof as provided
in the Indenture. Any Owner whe fails 1o deliver a Series 1998 Bond for purchase as required
above shall have no further rights thereunder excepl e right 10 receive the Purchase Price
thereof upon presencation and surrender of said Series 1998 Bond (o the Tender Agent.

Mo Owoer of any of the Series 1998 Bonds secured by the Indenture shall have any Tight
in any mamer whatever by its or their action to affect, dismarb or prejudice the security of the
Indenmure, or to enforce any right hereunder except in the manney herein provided, and all
proceedings at law o1 in equity shall be instinced, had and mainiained for the beoefit of all
Owners of such Series 1998 Bonds.

It is hereby certified that this Bond is authorized by and is issued in conformiry with the
requirements of the Comstinution and stamres of the Siwaie of Florida. Withow limiting the
generatity of the foregoing certification, it is hercby further cenified Lhat all conditions, acls and
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\hereof. Serics 1993 Bonds and portions of Series 1998 Bands for which irrevocable instructions
to pay on one Or more specified dates or 1o call for redemypeion 2t the redemption date have been
given to the Trastee in form satisfactory (o it shall not thereafier be deemed 10 be Outsianding
under this Indenture and shall cease to be entiled to Lthe security of or any rights under this
Indenture, ather than right o receive payment of the redemption price thereof, to be given
notice of redemption in the manner provided in the Indenmre, and, w0 the extent provided in the
Indenwre, (o receive Series 1998 Bonds for any unredeemed portions of Serics 1998 Bonds, if
momey or Escrow Seeurities, or a combination of both, sufficient to pay the redemption price
of such Series 1998 Bands or portions thereof, are held in separate accounts by the Trustee in
st for the Owners of such Series 1998 Bonds.

During any Variable Rate Period (zs defined in the Indencure) a beneficial owner of the
Series 1998 Bands (other than Provider Bonds) may elect to have ils Series 1998 Bends {or
portions thereof in Authorized Denominations) purchased at the Purchase Price (as defined in
the [ndepmre), on the Purchase Dates (as deflned in the Indenture) by causing the Direct
Participant (as delined in the Indexture) through whom such beneficial owner owns such Series
1998 Hond to give irrevocable telephonic or writlen notice messing the requirements of the
Section 3.07 of the [ndenture and upon mansfer on the regismation books of the Securities
Depository on the same day such notice is given of Lhe beneficial ownership imerest in such
Series 1998 Bonds ta Lhe account of the Trusice, “free delivery” for seirlement on the Purchace
Date.

Each notice of t=nder shall automatically coustitute, whether delivered in writing or by
telephone {A) £n irrevocable affer o seil the Series 1998 Bomd or porticn to which the nofice
relales on the Purchase Date to any purchaser selected by the Remarketing Agent (as defined in
the Indenmre), at the Purchase Price, (B) an immevocable anthorization and instruction to the
Bond Regismar to effect mansfer of such Series 1998 Bond or porlion upon payment of such
price w the Trustee on the Purchase Dare, (C) an irrevoczhle avthorization and inslruction o
the Tender Agenr 1o effect the exchange of Lhe Series 1998 Bond to be purchased in whole or
in parr for other Series 1998 Bonds of the same maturily in an equal aggregate principal amount
50 a5 1o facilitale e sale of such Series 1998 Bond or porticn, and (D) an acknowledgment that
such Owner will have oo further rights with respect w such Series 1998 Bond or pottion thereof
upon payment of the Purchase Price hy the Trusice cn the Purchase Daie o the Direct
Participant from whom the notice of tender s received, except for e right of such Owner o
receive such Purchase Price upon surrender of such Series 1998 Bond 10 the Tender Agent.

In the case of any conversion from one Yariable Rate Period to another Varjable Rale
Period {excep® a conversion between a Daily Rate Period and a Weekly Rate Period), the Series
1998 Bongds 1o be convered are subject 1o mandatory tender for purchase on the Conversion
Dale at the Purchase Price.

Priot to the Fixed Rate Conversion Date of the Series 1998 Bonds, the Series 1958 Bonds
shall be subject 1o mandatory Lender for purchase at the Purchase Price:

()  onaBusiness Day (as defined in the Tndenture) which is at least five days
prior to the dale on which the Credit Facility or Liquidity Facility is w be canceled in

AT
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things required (o exist, happen and be performed urder the Act and under the Indenture prior
16 fe issuance of rthis Bond, exist, have happensd and have been performed, and that the
issuance, aulbentication and defivery of this Bond have been duly authorized by a duly adopted
resolution of the County.

[N WITNESS WHEREOE, Broward Counry, Florida has caused this Bond (0 be executed
by the manual or facsinile signamre of the Chair of the Board of County Commissioners and
attested and countarsigned by the manual or facsimile signarure of ity County Adminisrator and
Ex-Officio Clerk of the Board of County Cornmissioners, and has caused the seal of the County
(0 be affixed herew or imprinted or reproduced bereon.

BROWARD COUNTY, FLORIDA

(SEAL}

Actest and Counfersigned: Chair of the Board of County Commissioners

Couary Administraior and Ex-Cfficio Clerk
of the Board of County Commissioners
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CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds delivered pursuant (o the within-mentioned Indenture.

Dale of Authentication:

THE BANK OF NEW YORK,
as Bond Registrar

By

Authorized Signatory

STATEMENT OF INSURANCE

Municipal Bond Insurance Policy No. 15221BE (the "Policy) with respect (0 payments
dug for principal of and interest on this Bond has been issued by Ambac Assurance Corporation
("Ambac Assurance™). The Policy has been delivered to the United States Trust Company of
New York, New York, New York, as the Tnsurance Trusise under said Policy and will be held
by sach Insurance Trustee or any Successor insurance LusEe. The Policy is on file and
available for inspestion at the principal office of the Insurance Trusiee and a copy thereof may
be secured fram Ambac Assuramce or the Insurance Trustee. All payments requiced to be made
under the Policy shall be made in accordance with the provisions thereof. The owner of this
Bond acknowledges and consents to the subrogation rights of Ambac Assurance a5 more fuliy
set forth in the Policy.

ABBREVIATIONS
The following abbreviations, when used in inscription on the face of the within Bond,

shall be constituted as though they were written out in full according 1o applicable laws or
regulations:

COM - as lenants in common UNIFE GIFT MIN ACT - ____ Custodian for
ENT - es lenanms by Lbe {Cust) {Minor)
TEN - as joint tenants with umder Uniform Gifs to Minors

right of survivorship Act of

amd not as tenanis (Stale)

in common

Additional abbreviations may also be used though ot in the above list.
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EXHIBIT B
NOTICE OF GPTIONAL TENDER

The Bank of New York, as Trusice

¢/o The Bank of New York Trust
Company of Florda, N.A.

10161 Centurion Parkway

Jacksonville, Florida 32256

Atemion: Corporae Trust Department

Ladies and Gentlemen:

The notice is being sanr pursuant to the provisions of the Trust Indenture dated as of May
1, 1998 (lhe "Indenture™) from Broward Couaty, Florida to The Bank of New York, as Trustee.
Capitalized terms used in (his notice shall have the same meenings as in e Indenture, In
accordance with the provisions of Section 3.07 of (he [ndenture, you ate hereby notified as
follows:

1. Subject to the provisions of the Indenture, the undersigned, a Direet Panticipant,
irrevocably ds purchase of § principal amount of Broward Couenty, Florida
Subordicate Port Facilities Refunding Revenue Bonds, Secies 1998, on at the
Purchase Price.

2. The undersigned's DTC number is

3. The payment instructions for (he Purchase Price are as follows:

Dated:

(Direct Panicipant)

By:

Tide:

[with respect 0 Weekly Rate Bonds

cc: PaineWebber [ncorporated
128% Avenue of Ihe Americas
MNew Yorx, New York 10019
Anention: Short-Term Desk]
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ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED, the undersigned sclls, assigns and transfers unw

(please print or typewrie name and address of transferee)

the within Bond and all rights (hereunder, amd hereby irevocably constinues and appoinis

atlgmoey to transfer the with Bord on (he books dept for registration thereof, with fufl power of
substitulion in Lhe premises,

Dated:

Signature Guaranieed:

NOTICE: Signature{s) fust be guaranieed

by a member firm of Lhe New York Siock must correspend with the name of the

Exchange or a commercial bank or must Registered Qwmer as it appears upon Lhe

Company. face of he within Bond in every particular,
without alteration or enlargement or any
change wharsoever.

NOTICE: The signature to this assignment

Please insert social security or other
identifying nurber of Assignee.
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EXHIBIT C
NOTICE OF ALTERNATE CREDIT OR LIQUIDITY FACILITY

NOTICE TO BONDHOLDERS

This notice is being sent pursuant to the provisions of the Trust Indenture dated as of
May 1, 1998 {the "Indenture”) from Broward Counry, Fiorida (the "Counry”) to The Bank of
New York, as Trusize. Capitalized terms used in this notice shal! have the same meanings as
in e Indentre.

You are hereby notified as follows:

1. An Alternate [Credit/ Liquidity] Facility issued by and relating
to the County’s Subordinate Port Facilities Refunding Revenuc Bonds, Series 1998 (the
"Bonds"™), will become effective on (the *Alternare {Credit/Liquidiry] Facility Date™).
Your Bond will be subject to mandawry tender for purchase o at a price
of 100% of the principal amount thereof, plus interest accrued thereon to such date.

2. Payment of the purchase price for your Bond will be made on the Alternate
[Credit/Liquidity] Facilicy Date upon presenation and surrénder at the address of the Tender
Agent st fonh below prior w0 11:30 am., New York City Time on the Allernate
[Crediv/Liquidiry] Facilicy Date, of such Band, duly endorsed in blank for mansfer {with all
signarures guaranteed by an eligible guarantor instiration as defined by SEC Rule 17Ad-15 (17
CER 240.17Ad-15):

3. In addition, you are further notified that interest will oo longer accru€ ta you on
yonr Bord on and afier the Alernate [CredivLiquidicy] Facility Date and, other than the nght
to recaive paymenl of e purchase price for your Band, you shall then ceawe to have further
rights under the Indermure.

Dated:

By:

e
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From

BROWARD COUNTY. FLORIDA
I
IT1E BANK OF NOW YORK MELLON TRUST COMPANY.
NATIONAT ASSOCIATION, as Trustee
Dyated as of July 1. 2008
Securing
BROWARD COUNTY. FLORIDA

SUTORDINATE PORT FACILITIES REFUNDING REVERUL BONDS
SERTES 2008
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FIRST SUPPLEMENTAL
TRUST INDENTURE

This FIRST SUPPLEMENTAL FRUST INDENTURE is dated as of July 1, 2008 {this
“First Supplemental Indenture™), and is from BROWARD COUNTY. FLORIDA, a political
subdivision of the State of Florida (the “Co Y o THE BANK OF " YORK MELLON
TRUST COMPANY. NATIONAL ASSOCIATION, a national banking association, as trustee
{the " Trustee™).

Wi

H:

WUHEREAS, pussuant to Chapter 91-346. Laws of Tlorida, Chapter 94429, Laws of
Florida. and the approval by the voters of Broward County, Florida, in a referendum held on
March 100 1992, the Port Everglades Distriet (the “Dist and the Port Everglades Authority
(the “Authoriy™) were dissolved and all powers, duties, responsibilities, obligations and
[unctions of (he District and (he Authority were ransferred (o be performed by the County and
the County assumed, subject to their tetms. all indebtedness of the Distrien and the Aathority:
and

WHEREAS. the Comty now operales the Port Facilities (az hercinufier defined) through
the Couwnty's Port Everglades Department {the "Department™y, and

WHERIAS, under the provisions of Resofution No. 24-1989, adopted by the Amhority
on July 20, 1989, as supplemented and amended by Resolution No. 26-1989, adopted by the
Authogity on August 10. 1989, Resolution No. 21-1990. adopted by the Authority on December
&, 1990 and Resolution No. 19982375, adopted by the County on Muy 5. 1998 but which became
effective on June 4, 1998 (collectively. as further supplemented and amended Trom time to time,
the “Senior Bond Resolution™), there have been sy ‘d () Si17.454,
Autherity Porc Factlities Refunding Revenue Ronds, ies 1989°A. of which $55.660.000
¢including accreted valued are curmently outstanding, (i) 513 195,000 Broward Ceumy. Ilorida
Port Facililies Retunding Revenue Bonds, Series 1998A. of which $13.065.000 are currently
outstamding, (i) $80.440.000 Broward County, Florida Pori Faciliies Refunding Revenue
Bonds. Series 19988, of which $79.825.000 ure curretnly outstanding. and (iv) $72.440.000
Broward County. Florida Perl Fucilities Revenue Bonds, Series 1998C. of which $72,440.000
are curemly outstanding {collectively. together with additional bonds issued under the
provisions of (he Senior Bond Resolutien [rom time 1o time. the “Senior Bends™): and

WHEREAS, on October 24, 1997, the County issued its $45,000.000 promissory nole to
Port Propurty Associutes, LLP. (the ~Promissory Note™). to Lund the cost of acquiring o certain
paree] af reni property which constitutes part of the Port Facilitics; and

. on March 30, 1998, the County issued its $40,000.000 Sules Tax Revemue
al Puper Notes. Series B (the 1998 Commercial Paper Notes™). to prepay. together
swith  temporary advance made by the County in anticipation of permanent financing in the
amount of $5.000,000 (the “County Advanee™). the Promissory Note: and

WHEREAS, pursuant 1o the Conslitution and laws of the State of Florida, including
without Jimttation. Chapter 123, Florida Statutes. Chapter 166, Florida Statutes, Chapter 315,
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Florida $tatutes. eacl as amended. and the County's home rule charter (collectiv
Resolution No. 1998-377 adepted by the County on May 5, 1998, as supplemented by
Resolution No. 1998-526 adopted by the County en May 26, 1998 {colleetively, the “Bond
Resolution™ and 2 Trust Indenture dated as of May 1, 1998 (the “Original Indenture™) from the
Counly to The Bank of New York, as trustee (now, The Bank of New York Mellon Trust
Company, Nutional Association) (the “Trustee™ the County outhorized the isswanee of its
$49.000,000 Subordinate Port Facilities Refunding Revenue Bonds Series 1998 (the “Series
1998 Bonds™) to relund and detease all of the 1998 Commercial Paper Notes; and

v, the “Act’),

WIEREAS, Scetion 7.11 of the Senior Bend Resolution permits the issvance of
abligations payable it whole or in part from the Net Revenue (as defined therein) whictl by their
terms. are suborclinated to the lien on Net Revenue in fivor of all Senior Bends theretofore and
thereafier issued under the provisions of the Senior Dend Resalution: and

WHERLAS, Section 2.07 of the Original Indenture permits the issuance of Refunding
Bonds. as suich term is defined in the Original Lndenture to refund all or a pertion af the Series
1998 Bonds purswand o a Supplemental Indenture, as such term s defined in the Criginal
Indenture; and

WIEEREAS. the County has determined to issue its Subordinate Port Facilities Refunding
Revenue Bonds. Series 2008, in an aggregate principal amount of $46,1435.000 {the “Scries 2008
Bonds™) under the provisions of Resolution No, 2008-388 adopted by the County on June 24,
2008 (the “Series Resolution™), the Original [ndenture and this First Supplemental Indenture
{wollectively. the “Indeniure™), for the purpose of providing funds. together with other available
moneys. if any, to (i) refund and defease all of the Series 1998 Bends, (i) fund a deposil te the
ebt Service Reserve Fund (s hercinafter defined). (i) pay a Termination Payment (as defined
hercind and (iv) pay certain costs of issuance and expenses relating ta the Series 2008 Bonds; and

W A8, ull things necessary to make the Serics 2008 Bonds when authentieated by
the Trustee and issued as in the [ndenture provided. the valid. binding and legal obligations of
the County aceording w the fmport thercof, and @ constitute this Indenturs & valid pledac of and
grant of a lien on the Tru (¢ (a5 hercinatter defined). subject 1o the provisions of the
ndenture. (o seenee the payment of the principal of. and inlerest on the Series 2008 Bonds {as
Twereinafter defined) have been done and performed, m due form and time. as required by Jaw:
and

WHEREAS, the execution and delivery of this First Supplemental Indenture and (he
executing and issuance of the Serics 2008 Bonds. subject to the terms bereof. huve in ail respects
been duly autharized by the County

GRANTING CLAUSES
Now. Therefore, the Indentune Witnesseth:

That ir order to sceure the paveent of e principal of, premium, il any, aml inferest on
all Bonds issued and w be issued under the Original Indenture. according to the import thereof,
and to reimburse any Credit Provider and Tiquidity Provider and any Reserve Facility Provider
(eueh as defined in the Qriginal Indenwre) for amounts owed o them under any Credit Facility,
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Natwithslanding the foregaing provisiens of these Granting Clauses:

(i} moneys in and investments of the Administrative Fund shall not be piedged 1o the
payment of the 3ends and shall be applied solely to the payment of Administrative Expenses or
as may otherwise be provided in the Original Indenture

(iy  moneys in and mvestnents of the Rebate d shall not be pledged to the
meat of te Fonds and shall be applied solely to the payment of rebate amounts due to the
ted States of America with respect to Bonds or payments in lisu thereel or as otherwise
provided fn the Original Indenture: and

(iii)  upon the oceurrence of an Event of Default {as defined in the Original Indenture)
the ‘Trusice shall bave a first lien on amounts held pursuant o Seclion 9.04 of the Original
Indenture.

Provided Further, however, that these presents are upon the canditian that, il the County,
or its suceessors, shall well and truly pay or cause @ be paid. or provide for the payment of all
principal, premium, i any, and interest on the Bonds duc or 1 become due thereon, at the times
and in the manner stipulated (herein and herein. then the Original Indenture and the rights
thereby granted shadl ecase, terminate and be void, but shall otherwise be and remain in full
foree;

And it is wreby covenanted and agreed by and amoug, the County. the Frustee and the
Oweners from time 1o time of the Serics 2008 Bonds, that the terms and conditions upon which
the Series 2008 Bonds are to be issucd. authenticated, delivered, sevwed and aceepled by ail
Peesens who shall from time to time be or become the Owners thereol, and the vusts and
conditions upon which the moneys and securitics hereby pledaed are to be held and dispesed of,
which trusts and conditions the Trustee hereby accepts, are as follows:

ARTICLE |

DEFINITION:

SECTION 101, Definitions. Capitalized terms used herein without definitien shafl uve
(he meaning ascribed thereto in the Original Indenture, unless the context or use clearly indicates
another meaning or intent,  Unless the context otherwise requires. the lerms defined in this
Section 1.01 shalt for all purposes hercof and of any amendment hereot or supplement herete and
of the Serics 2008 Bonds and of any certificate, opinion. request or other document mentioned
herein or therein have the meanings defined herein, the following definitions to be equally
applicable 1o both the singular and plural forms of any ef the wrms delined herein:

~Alernate Credit Facilin™ shall mean a Credit Facility provided pursuant (o the wrins of
Section 5,03,

= Alternate Credit Facility Dute™ shall have the meaning aseribed o it in Seetion 5.03.

“Alwrnate Liquidity Facility™ shall mean a Liquidity Facility provided pursuant to the
terms of Section 3,06,
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Liquidity Facilioy or Reserve Fucility (vach as detined in tw Original Indenture), respectively,
but subject 1o the limitations set torth therein, and the petformance and observance of each and
every covenant and condition contained herein, in the Original Indenture and in the Bands, und
for and in consideration of the premiscs and of the acceptance by the Trustee of the trusts hereby
crealed. and of the purchase and acceptanee of the Bonds by the respective Owners (as defined in
the Original Indenture} thereof. and for other good and valuable consideration, the sufficlency of
which is hereby acknowledged. and for the purpose of fixing and declaring the terms and
conditions upon which the Bonds shall be issued, authenticated, delivered, secured and accepted
by all Persons (as defined in the Qriginal Indenture) who shall from time w time be or beeome
Owners thereot, the County has previously assigned. pledged and granted z lien upen and a
seeurily interest in alt of its right. title and interest in and 10 the fullowing deseribed property.
ights and interests (collectively, the “Trust Estate”™) 1 tie Trustee and its sueeessors in trust and
assigns, to the extent provided i the Original Indenture and this First Supplemental ndenture:

(a) the Pledged Revenue (as delined in the Original lndenture);

(h) all Funds, Accounts and Subaccounts {each as defined in the Original Tndenture)
cstablished pursuant to the Original lndenture. other than the Administrative Fund and the
Rebate Tund {cach as detined In the Original Indenture}, and all mencys and s jes and
caenings in such Funds. Accounts and Subaceounts: and

(5] Any and all other conlracls, mstuments, moneys. revenues or sources of
revenugs, seeurities and property funished from time w0 time o the Trustee by the County or on
behalt of the County or by any other Persons t be held by the Trustee as purt of the Trust Estate
under the terms of the Original Inclenture and this First Supplemental Indenture;

Bul in teust pevertheless. for the cqual and proportivnate benefit and sceurity of the
Ronds issued and to be issued hereunder and secured by the Original Indenture. including any
Ronds hereafter isseed. withaut preference. priority or distinelion as 1 panicipation in the licn,
benelit and protection hereof of any one Bond over any ather or from the oihers by reason of
priority in the issue er negatiation thereof or by reason of the date or dates of maturity thereod, or
for any other reason whatsvever {except as expressly provided in the Indenture). so that each and
all of the Bends shall have the ssme right. lien and privilege under the Original Indenture and
shall be equally sceured hereby, with the same effect as if the same had all been made, issued
and negotiated upon the delivery hereof (all exeopt as expressly provided in the Original
Indenture):

Provided, however, (hat prior (& the pecurrence of an Event of Default {as hereinafter
definedy the licn on and ptedge of the Trust Estate conferred by the Oriinal Indenture in favor of
the Trustee shall be subject in all respects 1o the provisiens af the Original Indenlure that require
the application of Pledged Revenue or other moneys 1o e Funds created uader the Oxiginal
Indenrure. including in each case any Account ar Subaccount established therew. prior ta the
application of such Pledged Revenue or other maneys for the payment of the principal or
redemption price of and the interest on the Bonds. No Owner of any Bond has the right to
compel amy exercise of the taxing power of any unit of goverament o pay the principal or
Redemption Price of the Bouds or (he interest thereon,

MIAMIAIIATS 3

*Alternate Liguidity Facility Date™ shall have the meaning ascribed to it in Scetien 5.06.

“Amortization Requircments” shall mean the money requived te be deposited in the
Sinking I'und for the purpose of the mandatory redemption or payment al maturity of any Term
loudy issucd pavsuant to this First Supplemenial Indenture, the specific amounts and times of
such deposits t be as provided in Seetion 3.01 hereol with respect (o the Serics 2008 Bonds.

*Authorized Denemination”™ shall meaa in the case of the Series 2008 Bonds. (i} while
the Series 2008 Bonds bear interest at 2 Daily. Weekly or Monthly Rates, $100,000 and integral
multiples of $5.000 over $100.000. and (i) while the Series 2008 Bonds bear inlerest at a
Quarterly, Senviannual, Extended or Fixed Rate, 35,000 and integral multiples thereol,

“Average Rate™ shall mean the rate determined by dividing the total amount of interest
paid on all Variable Rate Bunds for a given period by the average principal amount of al!
Vartable Rate Bonds Cutstanding during that period

“Board™ shall mean the Board of Coury Commissioners of Broward County. Florida, er
any successor i which the gencral legislative powers of the County shall be vested.

“Bond™ or *Honds™ shall mean the Outstanding Serics 2008 Bonds and Retunding Bonds,

“Bond Repistrar” shall mean the County or a bank or trust company, either within or
without the $tate of Florida, designated as such by resolution of the County. which shall perform
such fumetions as Bond Registrar as ave required by the Indenture with respeet to one or more
Series of Bonds. Notwithstanding the preceding sentence. the Trustee shall be the initial Bond

“Bond Year™ shall mean the period commen
and enching the last day of August of the following year

w the Tirst day of September in cach year

“Roendholder” {or "Owner”) shall mean the registered owners of the Bonds as shown on
the registration books of the Bond Registrar maimained pursuant 10 Section 2,04 of the Original
Indenture,

“Husiness Day” shall mean any day ather than (1) Saturday er Sunday, (i) o day on which
the Trustee, any Credit Provider or any Liguidity Provider is lawfully closed. (iii) a day on which
the federal reserve bank for (he federal resenve bank in which the Trustee or Tender Agent is
located is closedh, or {iv) a day on which the New York Swock Exchange is closed

“Continuing Disclosure Agreement” shall mean the Continuing Disclosure Agreement
dawed as of July 1. 2008 with respeet o the Series 2008 Bonds between the County and the
Trustee,

“Conversion Date™ shall mean:

{a) When used with respect to a Fixed Rate, the date on which a Fixed Rate hecomes
cltective pursuant 1o Section 2.02(1); and
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4] When used with respect to any parlicuiar Variable Rate Period, the date on which
such Rate Perind first beeomes effeetive purstant o Section 2.02,

“Counterparty” shall mean the Person ¢ntering into a Fledge Agreement with the County.

County™ shall have the meaning aseribed to it in the inteeductory paragraph to (his First
Supplenwental Indenture,

“County Administrator” shal] mean the County Administrater and ex-ofticio Clerk of the
Hourd or its designee or the Person suceeeding to its principal functions.

“County Attorney”™ shall mean the County Atomey of the County, its designes or the
Person succeeding Lo its principal functions,

“Courty Purchase Account” means {he account by that name in the Purchase Fund
established pursuant 1o Section 3.09(b)(ii) hereof.

~Credit Iacility™ shall mean unmlly the 2008 Letler of Credit and each and every other
irrevacable letter of credit. poli surance., surety bond, guaranty. purchase
agreomenl, credit agreement or similar Bacilily in which the entity providing such facility
imevocahly agrees to provide fiunds w make payment of the principal of and inerest on the
Serics 2008 Bonds when due. The term “Credit Facility™ shall also inelude an “Alernate Credit
Fueility ™

~Credit Facility 3und™ means the fund by that name established pursuant o Section
3.02{a) hereol”

~Credit Provides™ means initially the provider of the 2008 Leter of Credit and each other
provider ol a Credit Facility. if any. with respect (o the Scrics 2008 Bonds.

“Dhily Rate™ shall mean the interest tute determined for the Series 2008 Bonds lor a
Daily Rate Period pursuant to Seetion 2.02(h).

“Daily Rate Perind” shall mean, while the | s 2008 Bonds bear interest at the Daily
Rate. the period commencing on each Business [y ta but excluding the following Business
N

“Department” shall have the meas ascribed 1o it In the recilals to this First

Supplemental Tndenture.

“Deposit Day™ shall mean the dity on or betare the 27th day of each month on which day
a withdrawal from the CGeneral Fund and a deposit (o one or mute Funds, Accounts or
Subagcounts is required to accomplish the payments and transters required by this Indenture.

“Direct Participant™ shall mean s participant in the DTC Beok-Lnwy Only System on
whose ITC accounts ownership interests in securities are credited,

IFTCT means The Depository Trust Company, New York New York, and its succussors
and assigns,

“Iixed Rate” means an interest rate to be determined tor the Serics 2008 Bonds pursuant
W Section 2.02(0).

“Fixed Kate Period” means the period of time itom the Conversion Date (o a Fixed Rate
o the Maturity Date,

“Hedge Agreement™ shail mean the 2008 Hedge Agreement and shall also include an
interest rate exchange agreement, an interest rale swap agreement. a forward purchase contract, a
pul apliun contract. @ call oplion cantract or any other financial product which is used by the
County as a hedging device with respect to its obligation to pay debt service on any of the
Ttonds, entered into between the County and a Counterparty, provided that such arangement
shalt be specifically designated in a cettificate of the Finance Director as a “Hedge Agreement™
for purposes of this First Supplemental Indenture

*Interesi Payment Date” shull mean, (a) with respect to the Series 2008 Bonds;

(i) When the Series 2008 Dends bear interest at the Daily, Weekly or
Monthly Rate. the first Business [y of each calendar month ¢commencing with the first
RBusiness Day of the calendar month following the wssuance and delivery of the
Scries 2008 Bonds:

(1) When (he Series 2008 Bonds bear interest at the Quarterly Rate, the first
Dusiness Day of the third calendar month lollowing the Conversion Date 1o a Quarterly
Rate and subsequently the first Business day of each third catendar month therealter,

(il When the Series 2008 Bonds bear interest at the Semiannual or Extended
Rute, the first Business Day of the sixth montk lollowing the Conversion Date to a
Semiannual or Extended Rate and subsequemly the first Business Day of cach sixth
calendar month thercafler;

(iv) s 2008 Bonds bear interest al the Fixed Rawe, cach March 1
and September | after the Conversion Date to a Fixed Rate; and

(v) When the Series 2008 Bouds constitute Provider Bonds. cach date on
which interest on ihe Provider Bonds is due and payable in accordance with the
provisions of Ui Liquidity Facility or any reimbursement or similar agreement entered
1t between the County and the Liquidity Provider; and

“Liguidity Facility™ shall mean initiaily the 2008 Letter of Crediv and cach and every
other letier of credit, policy ol insurance. surety bond, guaranty, purchase agreement, credit
agreement or similar feeility in which the entity providing such facility agrees to provide funds
to pay the purchase price of. or agrees w purchase. Scries 2008 Bonds upon their tender by the
Qwners thereol. The term “Liquidity Facility™ shall also include an Ahiernate Liguidity Facility.

“Liguidity Facility Acsount” shall mean the account by that nume in the Purchase Iund
established pursuant 1o Section 309} hercofl

L |qu1d|lv I’rm\du L.hdll mean (nitially the provider of the 2008 Letter of Credit and
“acility. il any. with respeci o the Series 2008 Bonds.
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“Electronic Means™ shall mean telecopy. telegraph, telex, facsimile transmission or other

nilar clectronie means of written communt n.

Jligible Funds™ shall mean. with respect ta the Serivs 2008 Bonds:

o) Proceeds of Ronds or Refunding Bonds deposited with the Trusice
contemporancously with the issuance and sale of such Bonds or Refunding Bends (other
than praceeds of sule of Bonds w the Coumty) and which wen: continuously thereafier
subject o the lien of the Indenture in a xeparate and scaregated fund, account or
subaccount established hereunder in which no moneys which were not Eligible Funds
were al any time held while such proceeds were held therein. together with the
investment carnings thereon;

i) Moneys (i) held in any Fund. Account or Subiceount in which no other
moneys which are not Eligible Funds are held, aml {ii) which bhave been on deposit with
the Trustee for at least 366 conseeutive days during which perind no livent of Bankruptey
shall have oveurred, Wogether with the investment earnings thereon;

1<) Proeeeds ol o deawing under the Credin Facility or the Liquidity Faeility:
and

) Any other meneys deposited with the Trustee i there 15 delivered o the
Trustee at the time of the issuance and sale of sueh Refunding Bonds or the deposit of
such other moneys with the Trustee a wrten opinion of nationally recognized
bankruptey commsel o the cfteet that payments with such proceeds or other moacys, as
e ease may be. of prneipal of, premium, if any. or interest on the Bonds would not be
avoidable transfers under the United Sttes Bavkruptey Code should an Lvent of
Bankruptey hereafter vecur,

tended Rate™ shall mean the interest rte determined for the Sevies 2008 Bonds for an
Extended Rate Period pursuant to Section 2.02(g).

“Extended Rate Periad™ shall mean. while the Series 2008 Bonds bear interest at the
Extended Rate, the period commencing elther on the Conversion Date 1o the Fxtended Rate or on
the first Business Day of the calendar month following the last day of the prior Rate Period,
exiending for a period of one year or integral multiples of six months in excess of ong year as
ublished by the Remarketing Agent and ending on a day which is the last day preceding the
first Business Day of 2 calendar month.

@

‘ductary” or “Fiduciaties™ shall mean the Trustee, Bond Registrar and Paying Agent,
ot, as the context may requite. ay ong of them,

“Finance Dircctor” shall mean the Chuel Fmancial Officer and the Direcor of the
Department of Finance and Admimstative Services of the Coumty. the Deputy Chief Financial
OMicer and the Deputy 1irector of the Depariment of Finanee and Administrative Services of the
County or its designee or the Person succeeding o its prineipal Tunctions.
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“Maximum Rade™ shall mean, with tespuct to the Serics 2008 Bonds, the lower of 15% ar
the highest rate of interest allovwed by law,

“Mayor” shall mean the Mayor of the Board, or in the absence of the Mayor, the Viee
yor. or the person suceeeding to its principal functions.

“Menthly Rate” shall mean the imerest rate determined for o Moathly Rate Period
pursuant ke Section 2.02(d),

“Monthly Rate Period” shatl mean, while the Series 2008 Bonds bear interest at the
Monthly Rate, the period commencing on the first Business Duy of each month (o but excluding
the fiest Business Day of the following month,

“Moady's” shall mean Moody's Investors Serviee. Inc. and its successors and assigns.
uch cnrpur;suon f.]mll bc dissulved or liguidated or shall no longer perform the functions
i “Monody™s” shall be deomed 1o refer 10 any other nationally

recognized seeuritics rating dg:m:) designated by the County by written notice of an Authorized
o

er to the Trustee.

“Official Statenrent™ shall mean, with respect to the Series 2008 Bonds. the Offictal
tement dated July 9. 2008 relating to the Series 2008 Bonds.

“Qrigint Indeniure” shall have the meaning aseribed 1o it in the secitals w this Fiest
Supplemental Indenture.

“Owner” (o7 “Bondholder™) shall mean the registered owners of the Bonds as shown on
the registration books of the Bond Registrar maintzined pursuant to Scction 2.04 of the Qriginal
Indenture,

“Participant” shall mean one of the eutitics which is a member ol the Sceuritics
Depusitory and deposits securities, dircetly or indireetly in the Book-Entry Only Sysiem
maintained pursuant o Section 2,03,

P, Agent” shall mean the County or 2 bank or trust company, either within or
without the State of Florida, designated as such by resolution of the County. which shall perform
such functions as Paying Agent as are required by the lndenture with respect lo one or more
series of Donds. Notwithslanding the preceding sentenee. the Trusice shall be the initial Paying
Agent 1or the Series 2008 Boads,

“Provider Bonds™ shall have the meaning aseribed to it in Se

n 3.00d)iN2) hereof.

“Provider Rate™ shall mean the interest rate which Provider Boads bear, from tme to
tme, as determined in the aceordunee with the provisions of the Liguidity Facility or any
seimbursemcent or similar agreement entered into between the County wnd the Liquidity Provid,

Date™ shall mean the date upon which the Tender Agent is ebligaed w
2008 Tond or Series 2008 Bonds pursuant o Article (1




“Purchase Fund” shall mean the fund with that name established pursiani w Seetion
3.0%b)i) hereof.

“Purchase Price™ of any Scrics 2008 Bond requited 1o be purchased by the Tender Agent
pursuant o Article 111, means an amaunt ¢gual o the principal amoum of such Serics 2008 Bond
plus. if the Purchase Date is other than an Intrest Payment Date, acerued interest thereon, at the
rate applicable to the Serics 2008 13ond from the most recent iterest Payment Date and up 10 but
excluding the Purchase Date.

“Quarterly Rate” shall mean the interest rate determined for the Serics 2008 Bonds for
any Quarterly Rate Periad pursuant to Section 2.02{e) hwreol.

“Quarterly Rate Period” shall mean, while the Series 2008 Bonds bear interest at the
Quarterly Rate, the period commencing en the Conversion Dute w a Quanerly Rate for the
Series 2008 Bonds, and en the first Business Day of cach third calendar month thereafler. to bul
excluding the first Business Day of the third calendar month thereafier.

“Rate Period™ or ~Period” shall mean, when used with respect to any particular rute of
interest applicable o the Scriex 2008 Bomnds {whether a Daily, Weekly, Monthly, Quarterly.
Semiannual. Lxtended or Fixed Rate), the peried during which such rate of interest will remain
in effect pursuant o Section 2.02,

“Record Date” shall mean, in the case of the Serics 2008 Bonds (i) the Business Day
immediately prior 10 the Interest Payment Date In question in the case of the Daily and Weekly
Rale Periods. (i) the last Business Day at least 5 days prior to the Interest Payment Date in
on in the case of the Monthly Rate Periods, and (iii} the 13th day (whether or not a
ss Day) of the calendar month immediately preceding such Interest Payment Dale v the
case of o Quarterly, Semisnnual, Extended Rate or Fixed Rate Period,

“Reimbursement Agreement” shall mean the Reimbursement Agrecment between the
County and the 2008 Tester of Credit Provider dated as of Tuly |, 2008, as the same may be
extended. amended or supplemented in aceordance with its lerms,

“Remarkeling Agent”™ shall mean the remarketing agent «ppoinled pursvant to Section
3.07 hereof.

“Remarketing Agreement” shall mean, with respect o the Secies 2008 Bonds, the
Remarketing Agreement dated as of July 1. 2008 herewith between the County and the
Remarketing Agent,

“Remarketing IProceeds Aceount” shall mean the account by that name in the Purchase
Fund established purswimt W Section 3.09(h)i1) hereof.

“Securitios Depository™ shull mean DTC or its nominee, and its successers appointed by
the County in accordance with the provisions of Seetion 2.03 hereof.

~Semiannual Rate™ shall mean the interest rate determined for 2 Semiannual Rate Period
pursuant to Section 2.02(f) hereol.
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~2008 Letter of Credit” shall menn the irrevocable direet pay lener of eredit dated as of”
July 10. 2008 issued by the 2008 Letier of Credit Provider pursuant 1o the Relmbursement
Agrecment. as the same may be extended, amended or supplemented from tme to time in
accordance with its werms.

<2008 Lelter of Credit Provider” shall mean The Bank of Nova Scotia, acting through its
New York Agcncy. or any successor thereto. The 2008 1 ctter of Credit Provider shall constinue
a Liquidity Provider and a Credit Provider for all purposes herein,

“Vurable Rate”™ shall mean. as the comtext requires, the Daily, Weekly, Monthly,
Quarterty, Semiamnual or Extended Rate applicable wo the Serics 2008 Bonds.

“Variable Rate Period” shall meau, the Daily Rate Periad, the Weekly Rate Period, the
Munthly Rate Period, the Quarterly Rate Period. the Senuamual Rate Period or the Extended
Rate Period applicabde to the Series 2008 Bonds,

“Weekly Rate™ shall mean with respeet (o the Series 2008 Bonds the interest rale
determined for a Weekly Rate Period pursuant to Seetion 2.02(c) hereaf,

“Weekly Rate Period™ shall mean. while the Series 2008 Bonds bear interest at the
Weekly Rate. the penod commencing on Thursday of each weck {or in the case of the first
Woukly Rate Period. on the date of ori | issuance and delivery of the Scries 2008 Bonds) to
but u(cludmg, Thursday of the fullowing week (or in the case of the first Weekly Rale Penod, the
Thursday immediately Tollowing the date of original issuance and delivery of the Series 2008
Bonds). except that (a) in the case of a conversion to a Weekly Rate Pueriod Irom a difterent
Vauriuble Rate Period, the initial Weekly Rate Period shall be fram and including and including
the Conversion Date (0 a Weekly Rate to but excluding Thursday of the following week. and (b)
in the case of a conversion of the Sevies 2008 Bonds from a Weekly Rate Period w a different
Rate Period, the last Weekly Rate Period shall end on and exclude the Conversion Date.

SECTION 102, Interpretation.  {a) In this Fiest Supplemental Indenture, unless the
context otherwise requires;

(18] The terms “hereby,” “hereof.” “hereto.” “herein,” “heveunder” and any
similar tcrms. as wsed in this First Supplemental Indenture, refer to this First Supplemental
Indenture. and the term “hereafter™ shall mean after. and the wrm “herctofore” shall mean
befure. the date of this First Supplemental Indenture:

iy Words of the masculine gender shall mean and include corrclative words
of the feminine und newter penders and words importing the singular number shall mean and
include the plural number and viee versa:

(it References o Articles and Seations refer to Artickes and Scetions of this
First Supplemental Indenture unless the context specitically requires otherwise:

(iv)  Any headings preceding the text of the several Articles and Scetions of
this Iirst Supplemental Indenture, and any table of contents or marginal notes appended to
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“Semiannual Rate Period™ shall mean, while the Serics 2008 Bonds bear interest at the
Semiannual Rale, the period commencing on the Conversion Date o 4 Semiannual Rate and
from and including the first Business Day of coch sixth calendar manth thereafier © but
excluding the first Business Day of the sixth ealendar month thereafier.

“Senior Bend Resolution™ shall bave the meaning ascribed 16 i in the recitals to this First
Supplementat [ndenture.

“Senior Bonds™ shall have the meaning ascribed 1o 3t in the recitals w0 this First
Supplemental Indeniwre.

“Series 2008 Bonds™ shall mean the Broward Ceunty, Florida Subordinate Port Facilities
Retunding Revenue Bonds, Series 2008, suthorized (o be issucd pursuant o Seetion 2,01 hereof.

“Tender Agen™ shall mean The Bank of New York Mellon Trust Company, National
ion, a national banking assvciulien, or iy Successor or sucevssors appointed in
e with Section 3.09 of this First Supplemental fudenture.

“Tender Agent Agreement” shall mean he Tender Agent Agreement dated as of July 1.
2008 between the County and the Tender Agent.

“Termination Payment™ shall mean the payment required to be made trom the County (o
(he Initial Counterparty with respeet 1o the termination of the Initil Hedge Agreement.

“Trustee™ shall mean The Bank of New Yok Mellon Trust Cempany, Natioral
Assuciation, a mational banking association, or any other bank or rust company. cither within or
withew the $tate of Florida, having fiduciary powers and designated as Truslee in the manner
provided in Section 8.08 of the Original Indenture.

“Trost Estate™ shafl have the meaning ascribed 1o it in the recitals to ihe Original
Indenture.

“2008 Counterparty™ shall mean Guldman Sachs Capital Markets. L.P. or any sueeessor
thereto,

2008 Escrow Agent” shalk mean a bank or trust company, cither wilhin or without the
State of Florida, having fiduciary powers and designated as Lscrow Agent in an Eserow Deposit
Agreement and performing such funetions as are required by such Escrow Deposit Agreement.

“208 Escrow Duposit Agreement™ shall mean an Eserow Deposit Agreement, by and
between the Cowty and the 2008 Fscrow Agent, pursuant to which cash and Lscrow Secur
will be held by the Eserow Agent to provide for puyment, in whole or in part, of all or a portion
of one or mare specified Series of Bonds,

<2008 Hedge Agreement™ shall mean colleetively, the ISDA Master Agreement, lhe
schedule (o the 18DA Master Agrcement, the Credit Suppart Annex o the Schedule, the
Cuaranty and the Confirmation cuch by and between the County and the 2008 Counterparty,
vach dated as of July 10, 2008,
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copies hereot, shall he solely for convenienee of reference and shall not constitute a part of this
First Supplemental Indenture, nor shall they ailect its meaning. construction vr clifect: and

(v} References 1o Funds shall include any and all Accounts or Subaceounts
therein. urdess the context aotherwise requires.

islee is

(b} Whenever in this First Supplemental Indenuwre the County or the T
named or refermed to. it shall include. and shall be deemed 0 include. its respective successors
and assigns whether so expressed or not. All of the covenants, stipulations, abligations and
agreements by or on behall of, aml ather provisions for the benefit ol the County ar the Trustee
contained in this Indenture shall bind and inue 1o the benetit of such respective successors and
igns and shall bind and inure to the benefit of any officer. board. commi . autharity,
ageney or instrumentality to whom or o which there shall be transferred by or in accordance
with law any right. power or duty of the County or of its successors or assigns. the possessien off
h s necessary ar appropriate in arder 0 comply with any such covenants, stipulations,
obligations. agreements or other provisions of (his Fiest Supplementad Indenture.

w) Nothing in this First Supplemental Indenture expressed or implied is intended or
shall be construed to confer upon. or to give to, uny Person ather than the County, the Trustee,
any Credit Provider. any Ligs ¢ Provider, any Reserve Facility Provider, including their
respective agents, and the Owners. any right. remedy of ¢laim under or by reason of this First
Supplemental Indenture or any covenant, condition or stipulation hereol. Al the covenants.
stipulations. promises and agrectments in this Indenture contained by or on behulf of the County
shall be for the sole benefit of the County. the Trustee, any Credit Provider, any Liquidity
Provider. any Reserve Facility Provider, including their respective sgents and the Owners.

ARTICLI

AUTHORIZATION, DETATLS, EXECLTION, DELIVERY
AND REGISTRATION OF SERIES 2008 BONDS

SECTION 2.01. Authorization of Series 2008 Bonds.

(a} Generg

| Provisions,

() o5 2008 Bunds. The Serics 2008 Bonds: (A) shall be issued
in the injtkal aggregale prin amount of $36.145.000; () shall be dawd the date of the
issuance thereof: (O3 shall mature on September 12 2027: (D) shall be subsiantially in the form
attached as Exhibit A o the Original ndentune; (12) shall be payable as to inlerest on each
lrterest Payment Date established therelor at the rate per annum determined as provided in the
form thereel and i this Section 2.01: (F} shal! be subject to redemption, to optional and
mandatory tender for purchase. and to remarketing. all as provided in the ferm thereol and in
Article TIT of this First Supplemental Indenture; and (G} shall be considered Bonds for all
putposes of the Criginal indenture. Interest on Serics 2008 Bonds while bearing inerest at the
Daily Rate. Weekly Rate. Monthly Rate and Quarterly Rate will be calculated based on the
acwal days clapsed and a year ol 365 or 366 days, as applicable. and interest on the Serics 2008
Bonds bearing interest al the Semiannaal Rute, Extended Rate or Fixed Rate will be caloulated
based on a year of 360 duys vonsisting of welve 30-day moniths,
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(i) Pucposes o 2008 Bonds. The Series 2008 Bonds shall be issued tor
the purposes of providing funds, lup.lhcr with other available moneys in the amount of
57.188.00, 10 ¢A) relund and defease all of the vulstanding Scries 1998 Bonds, (13) pay al! 4
I ation Payment, {C) fund a deposit to the Debt Service Reserve Fund Requitement in
respect of the Serics 2008 Bonds, and (D) pay certain costs of issuance and expenses relating to
2008 Bonds.

(i) Applicaton of Proceeds.  The net proceeds of the Series 2008 Bonds in
the amount of $46.044,246.25 shall be applied as follows:

(1) $43.887.216.44 shall be immediatcly pud o The Bank of New
York Mellon Trust Company, National Asscciution, as Pscrow Agent to refund and
delease the Serics 1998 Bonds:

23 S1,726,400.00 shall be immediately applied to pay & partion of the
Termination Payrient on the Initial Hedge Agreement, logether with $1.663,600.00 frem
the County:

3 §16,914.38 from the proceeds of the Serivs 2008 Bonds will be
used 1o fund the Debt Sorvice Rescrve Fund Requirement. together with $3.393.588.00
an amount currently beld in the Debt Service Reserve Pund with respeet 10 the Series
1998 Bonds. which twtal cquals the Debt Service Reserve Fund Requirement in
connection with the issuance of the Series 2008 Bonds: and

4 £413.715.43 shall be applied. or deposited to the credit of & special
aceount established by the County ta be applicd. 1o the payment of the costs of issuance
and expenses relating tw (he issuance of the Series 2008 Bonds, including, but nol linited
(0. financial advisory, accounting and fegal fees, rating agency fees, Hscrow Agent fees.
prmum. costs, initial Bond I{cgalmr tees, initial Paying Agent lees. initial Trusice fecs,
lity and Liquidity Facility fees and expenses, and any other expenses relating
mnee of the Series 2008 Bonds.

(v)  Conditions Precetent o Issuance of Series 2008 Bonds. The Series 2008
onds shall e authenticated by the Bond Registrar and delivered by the Tru in such manner
as shall be specified in writing by an Authorized Officer, but only after the Scrics 2008 Bonds
shall hive been exceuted as provided in the Origingl Indenture and there shall have been
delivered the follow

{A] 10 the Trusiee, a copy of the Original Indenture, fully executed
copies of this First Supplemental Indentuze. the 2008 Letter of Credit, the Reimbursement
Agreement, the 2008 edee Agreemeat. the Remarketing Agreement and the Tender
Agent Agreement;

(B)  a writien opinjon or opiniens of Bond Counsel stating that 3t is of
the opiaion tat the issuanve af such Series 2008 Bends has been duly authorized and that
the Original Tndenture creates a valid and enforceable pledge of the Trust Ustate,
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(i) I'he preliminary Variable Rate or the Vartiable Rate so to be determined
shull be the Jowest rate of interest which, i the judgment of the Remarketing Agent, would
cause tle Series 2008 Bonds to have a market value equal to the principal amount thereof, plus
acerued interest, under prevailing market conditions as of the dawe of determination ol sach
preliminary Variable Rate or Variable Rate. The preliminary Variable Rate is intended to serve
only as an indication of the lowest interest rate tat would canse the Series 2008 Bonds o have a
market value egual to par under macket conditions on the date on which such preliminary
: is determined. The Variable Rate determined alter the preliminary Variable Rai
ned may be higher. lower or the same as such preliminary Variable Ratwe.
g the foregoing. 1o no event shall the preliminary Variable Rate or the Variable
uble Rate Period exceed the Maximum Rate.

s deterr
Notwithstandi

Rate for amy Vi

(i} All determindions ol Variable Rates pursuant to this Section shall be
conelusive and binding upon the County, the Trustee. the Bond Registear, the Tender Agent, the
Credit Provider, the Liguidity Provider, and the Owners of the Series 2008 Bonds, The County,
the Trustee, the Bond Registrar, the Tender Agent and the Remarketing Apent shall not be
10 the Owner of any Series 2008 Bond for failure 1o gi y notice regquined above or for £
of the Owner of any Serics 2008 Bond o receive any such natice,

(b

Ratws.

48] Daily Rate Periods shall commence initially on the Conversion Date fo but
exeluding the Tollowing Business Day. and subsequently begin on the next Business Day w but
excluding the fullowing Business Day.

iy The Daily Rate for each Daily Rate Period shall be determined by the
Remarketing Agent nat laer than 10:00 a.m.. New York City time, on the commencement daie
of the Daily Rate Peried to which it relates.

(e) Weeklv Rl

(i) The fiest Weekly Rate Period shall commenes on the date of original
ﬁsuanc; ‘lnd delivery ol the Seriecs 2008 Bonds and shall tun 0 but excluding the next
Weekly Rate Periods thereafter shail be from Thursday of cach week 1o

Serics 2008 Honds shall commence on the Conversion Date to but excluding Thursday of the
following week; and (1) in the case of a conversion of the Series 2008 Bonds from a Weckly
Rate Perind to a different Rate Period. the last Weekly Rate Peried shall end on and exclude the
Conversion Date,

(it} The Weekly Rate for cach Weekly Rate Period shall be determined by the
Remarketing Agent not later than 4:00 pan., New Yerk City time, on Wednesday or, if sueh
Wednesday is not @ Business Day. the last Business Day which is immediately prior (o the
commencement date of the Weekly Rate Period to which it relates
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(1 agertiticate of an Authorized Officer (o the ¢ifeet that no By
Default has oceurred and is continuing as of the date of issuange of such Seri
Bonds {except any Event of Default that may be cured by application of the prucceds of
such Series 2008 Bonds);

(D) to. or for the accoumt of the County. $46.044.246.23, in
immediately available funds, constituting the purchase price for the Serics 2008 Bonds
a1 issuance and delivery; and

(15} acenificate of the Rate Consultant demansteating that the Pledged
Revenue and investment income on funds on deposit in the Sinking Fund and the Debt
Service Reserve Fund projected by the Rate Consultamt for cach Bond Year from
issnance of the Series 2008 Bonds through the fifth Bond Year after the Bond Year in
which the 2008 Bonds arc issued is equal 1 not less than 110% of the annual
Principal and Interest Reguirements in each of such Bond Years for all Bonds then
Outstanding, excluding the Series 1998 Ronds being defeased by proveeds of the Serics
2008 Bonds and including the Series 2008 Bends with respeet t which the certificate is
mude,

SLECTION 2.02, Variable Rate: Determination by Remarketing Agent, Notice of Rates
Determinegd

{a) Ceneral. “The Series 2008 Bonds shall initally bear interest at the Weekly RJIL
uniil converted w another Rate Peried as provided herein. Suhjm to the further prov
this Anicle 11 with respeet (o particular Variable Rates or conversions hetween Rate Periods. and
subject to the provisions of the Series 2008 Bonds, the Vadable Rate to be applicable w Series
2008 Bends during any Variable Rate Period shall be determined by the Remarketing Agent as
provided in this Scetion 2,02 and notice thereotshall be given as follows:

(i) Notice of eich preliminary Variable Rate an ble Rate shall be given

as {ollows:

(A) By the Remarketing Agent to the Trustee, the Bond Registrar and
the Tender Agent by telephone (followed by notice in writing by an awthorized olficer of
the Remarkeling Agent) not later than 5:60 p.m., New York e, {10:00 aim., New
York City time. with respeet to Dasly Rates) on the date of determination; and

(11 On the last Business Day of cach month or more frequently upon
the Credit Provider's or Liguidity Provider's writlen request, the Tender Agent shall
provide written notice thereol o tie Credit Provider and the Liquidity Provider.

Naotice of cach preliminary Monthly, Quarterly. Semisnnual and Fxiended Rate, and of cach
Monthly, Quanerly. Semiannual and Lxtended Rate, shall be given by the Bond Registrar by
sending nolice in writing 1o the Owners of the Serics 2008 Bonds and the Trustes nat later than
5:00 pn.. New York City lime. on the third Business Duy following the date of determination
The Tender Agent shall inform (he (wners of the Scrics 2008 Bonds and the Truswee of the
Daily and Weekly Rates upon request.
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Wy Monthly Rates,

(i) Monthly Rate Periods shall commenee initially on the Conversion Date to
but excluding the First Business Day of the following month and subsequently begin on and
include the first Business Day of cach calendar month 1o but excluding the first Business Day of
the following mooth,

{iiy The Monthly Rate for each Monthly Rate Period shall be deiermined by
the Remarkeling Agent as follows:

(A} A preliminary Monthly Rate for each Muenthly Rate Period shali be
determined by the Remarketing Agent not Jater than 4:00 pm., New York City time, on
(he last Business Day which is at least § days immediately preceding the commencement
date of such period: and

(B} The actual Monthly Rate for each Monthly Rate Period shall be
determined by the Remarketing Agent not later than 4:00 p.m.. New York City time, on
the Business Day immediately preceding the commencement date of such period.

(8)  Quarlerly Rates

(i3 Quartterly Rate Periods shail (A) commencee initially on the Conversion
Date to but excluding the first Business Day of the third calendar month therealter and
subsequently begin o and include the first Business Day of cach third calendar month thereafter:
(B} 10 but excluding the first Business Day of the third calendar month thereatier

iy The Quarterdy Rate for cach Quarterly Rate Period shall be determined as
follows:

(A} A preliminary Quanetly Rate for cach Quarterly Rate Peried shall
be determined by the Remarketing Agent not lawer than 4:00 p.m., New York City time,
on Ue kst Business Day which is at least 13 days preceding the commencement date of
such peried: and

[(5)] The actual Quarterly Rate for cach Quarterty Rate Period shall be
duetermined by the Remarketing Agent not later than 4:00 p.m., New York City time, on
the Business Day immudiately preceding the commencement date af sueh period.

{ Semiannual Ralgs.

(i3 Semiannua] Rate Periods shall (A) commenee initially on the Conversion
Tate and subscquently begin on and include the first Business Duy of each sixth calendar momtl:
thereafier: (B) w but exeluding the (iest Business Day of the sixth month thercafter.

(i) The Semianmual Rate for cach Semunnual Rae Perod shal] be
determined as follows:

(A} A preliminary Semiznnual Rate for each Semiannual Rate Periad
shall be dewensnined by the Remarketing Agent not later than 4:00 p.m., New York Cuy
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time, on the last Business Day which is at least 30 days immediaiely preceding the
commnuencement date of such pertod:

(B)  Theactual Semiannual Rate for cach Semiannual Rate Period shall
be determined by the Remarketing Agent not later than 4:00 pm., New York City lime.
o the Dusiness Day iminediately preceding the commencement date of such period.

)

(i} Extended Rate Periods shall commence initially on the Conversion Date,

and subsciuently begin an the first Business Day of the calendar month following the last day off

the prior Rate Period and extend for a period of one year or integral multiples of six months in
excess of one year sel by the Remarketing Agent, and end on a day which is the last day
preceding the first Business Duy ot a calendar month.

(i) Ihe Lixtended Rate for cach Extended Rate Period shall be dewermined as
follows:

(A) A preliminary Extenced Rate lor cach Bxtended Rate Period shall
he dutermined By the Remarketing Agent not later than 4:00 p.m.. New York City time.
on the last Business Day which is at least 30 duys immediately preceding the
commencement date of such period;

(B} The actual Extended Rate for cach Extended Rate Peried shall be
determined by the Remarketing Agent not later than 4:00 pont. New York Ciey time, on
the Business Day immodiately preceding the commenvement date of such period.

ihy Limitation_on Rate Periods.  None of the Variable Rate Periods may extend
beyend the scheduled expiration date of the Credit Facility er the Liquidity Facility.

(i} Conversion between Variable Rate Periods. At the option of the County and upon
delivery of an Opinien of Bond Counsel to the Trustee and the County. the Series 2008 Bonds
may be converted from one Variable Rate Period 1w another as provided in this clavse (i), In the
case of conversion from one Variable Rate Period to a different Variuble Rate Period, the
Coanversion Date shall be an Interest Payment Date for the Variable Rate Period from which the
conversion is 1o he made; provided. however, Lhat in the case of a comversion from an Fxtended
Rate Perivd. the Conversion Date shall be limited o an Interest Payment Date on which a new
Lxtended Rate Period lor the Series 2008 Bonds weuld otherwise bave commenced pursuant to
Section 2.02(g). At the direction of the County, the Remarketing Agene shall give writlen notice
of any conversion pursuant to this Seetion 1o the Trustee. the Bond Registrar, the Tender Agent,
the County, the Credit Provider and the Liguidity Provider not less than five Business Days prior
1o the date on which the Tender Agent is required to notify the Owners of the conversion in the
manner provided in this elause (). Such notice shail specify the Conversion Date and the Rate
Petind to which the conversion will be made. Not less than 30 days prior 10 any Conversion
Iyate, the Tender Agent shall mail or cause the Bond Registrar to mail a written netice of the
conversios 1o the County. the Trusice, the Uredit Provider. the Liguidity Provider and all of the
Oweners of the Serivs 2008 Bonds. Such notice shall set forth (A) the nlenmation contained in
e fiom the Remarketing Agent pursuant 10 this clavse (i) above, (B) the Interest Payment

18

Lxeept as specifically provided in (iv) abeve, in any such event, the Serics 2008 Bonds which
were 1o be converted shall automatically be converted to 4 Weekly Rate Period on the date such
canversion was lo be made, provided that any mandatory or optional tender for purchase on the
Conversion Date shall nevertheless be camied out. No cancellation of a conversion pursuant to
this subscetion shall constitute an Event of Default hereunder. Upon the occurrence of an event
described in (i) above. the Weekly Rate for the Series 2008 Bends shall be the per annum rate of’
interest determined on cach Thursday (or if such day is not a Business Day, the immediately
preceding Business Day) by the Trustee which is cqual w the lesser of the Maximum Rate and a
rale equal to the “Securities Industry and Financial Markets Association (“STFMA™) Municipa!
Svap Index™ {or a compatable index. if such index is no longer published) most recemtly
published. plus 30 basis poins.

.

i Conversion to Fi Rate. The Scries 2008 Bonds shall be converted to bear
interest at & Fixed Rate upon reguest of the County as provided {n this clause (1) The Fized Rate
Conversion [Jate shall be:

(i) In the case of a conversion from a Variable Rate Period other than an
txtended Hate Peried. an Interest Payment Date for the Series 2008 Bonds on which
interest is payahle for the Variable Rate Period from which the conversion is G be mide:
angd

(i1) In the case of a conversion from an Extended Rate Pertod. an Interest
Payment Dale for the Serics 2008 Bonds on which a new Extended Rate Period would
olherwise huve commenced pursuant te Sectien 2.02(g).

Not less than 45 days (or such shorter periad approved by the pariies o reeeive the same)
privr (o the Fixed Rate Conversion Date, the County shall give writen notice 1o the Trusics, the
13ond Registrar, the Tender Agent. the Remarketing Agent. the Credit Provider and the Liquidity
Provider, setting forth {A) the election 1o convert the Series 2008 Ronds to a Fixed Rate, and (B}
the praposed Iixed Rate Conversion Date. As a condition of any sueh conversion, the Trustee,
the Credit Provider. the Liguidity Provider and the Remarketing Agent shall receive,
concurrently with the notice, an Opinion of Tond Counscl.

, munation of Terms of Seties 2008 Bonds while Bearing [nterest
¢ Remarketing Agent shall make a preliminacy determination of the 1Fixed
Rate or Fixed Rates for the Series 2008 Bonds and the maturitics of the Series 2008 Bonds in the
swme manncr as is provided for the final determination of rates pursuant to Section 2.02(). Such
preliminary determination shall be made on o Business Day which is at feast 35 days prior w the
Fixed Rate Conversion Date. €On the date of the preliminary determination. the Remarketing
Agent shall netity the Tender Agent and the Tender Agent shall natity the Coumy, the Trustee,
the Hond Hepistrar, the Credit Provider and the Liquidity Provider, by telephone (promplly
confirmed in writing). or by Flectronic Means of the preliminary Fixed Rate or Rate or Rates so
determined.

ai the .

{n} Conversion 1o Fixed Rate. The Tender Agent shall nail or cavse the
Bond Registrar to mail a notice of the proposed comversion to the County, the Dond Registrar,
the Trustee, the Credit Provider, the Liguidity Provider and the Owaers of all Series 2008 Bonds
10 be converted. Such notice shall be mailed not tess than 30 days prior 1o the proposed Fixed
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Dates for the new Rate Period, (C) the dates on which the Remarketing Agent wilt determine and
the Tender Agent will notily the (wners of the preliminary Variable Rate (if applicable) and the
Variable Hate for the Variable Rate Period commencing on the Conversion Date, and (D) the
matters required 1o be stated pursuant © Seetion 3.06(b) with respeet to purchases of Series 2008
Bonds which are governed by such Section.

[4}] Determination of Variable Ralg Effpctive on Conversion Date. The preliminary
Varlable Rate (if applicable) and the Variable Rate for the Variable Rate Peried commencing on
the Conversion Date shall be derermined by the Remarketing Agent in the manner and on the
dates pravided i this Section 2,02, In addition to determining the Variable Rate for the Rate
Period o which conversion is to be made, the Remarketing Agent shall determing a Weekly Rate
at the time specilicd in Seetion 2.02(c). and pive notice thereof to the Tender Agent. the Bond
Reuistrar angt the Trustee, which Weckly Rate shall take effect, if needed. pursuant o clause (k)
below

(k) Conditions on which Conversien to a Yariable Rate Ineftective. Notwithstanding
the delivery of notice of conversion pursuant to clause (1) above, conversion o a new Yariable
Rate Period shall not Lake effect as to the Series 2008 Bonds if:

{i) The Remarketing Agend fails (o determing a Variable Rute for the Rale
Period ta which the conversion is w e made:

(i) Any notice required by Scetion 2.02¢1) is not given when required:

(i} There is net delivered to the County and the Trustee an Opinion of Bond
Counsel. dated as of the Conversion Dale:

(iv)  Such notice of conversion is rescinded by the County by written notice of
such rescission (o the Tender Agent, the Trustee and the Remarketing Agent which
written netice is delivered prior to the applicable Conversion Date. If the Tender Agent
receives notiee of such rescission prior to the time the Tender Agent has given or caused
(o be given nolice 1o the Owners of the Series 2008 Bonds. then such notice of
conversion shall be ol no force and effect, If (he Tender Agent receives notice of such
rescission after the Tender Agent has given or caused to be piven notiec 1o the UGwners of
the Series 2008 Bonds, then the Series 2008 Bonds shall automatically adjust 1o a Weekly
Rate Period. Any purchases of Serics 2008 Bonds scheduled or required i iake place on
the proposed eiteetive date of any Rate Period (being also the cffective date of the
automatie adjustment to a Weekly Rate Period as in this Section 2.02(k} provided) shall
take place an such date. No Opinion of Bond Counsel shall be required in conneetion
with any automatic adjusument to a Weekly Rate Peried as provided in (his Section
2.02(k); or

(v} There is not defivered 1o the Trustee written evidence {rom the Rating
Agencies thal any such conversion to & Quarterly Rate, Semiannual Rate or Extended
Rate will not, of itself, cause a reduction or withdrawal of any rating then assigned to the
Series 2008 Bonds.
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Rate Conversion Date. Such natice shall set forth the proposed Fixed Rate Conversion Date and
st

(i) that the Series 2008 Bonds arc subject to mandatory tender for purchase
(without the right W tetain) an the Conversion Date al a Purchase Price of par plus
accrued interest; and

{11} that the Series 2008 Bonds shall be deemed purchased on the Conversien
Date. and thereafter the Owner shall have no Further rights hercunder except to receive
such Purchase Price,

(o) Dete A The Remarketing Agent shall determine the Fixed
Rate or Fixed Rates for the Series 2008 Bonds by not later than 3:30 .. New York City time,
on the last Business Day Gt is o least 5 days peior o the Conversion Date for the Series 2008
Bonds. The Fixed Rate or Fixed Rates shall be the lowest rate or rates of interest per annum (not
in excess of the maximum rate of interest allowed by law) which, in the judgmeni of the
Remarke Agent as of lhe date of determination and under prevailing market ¢onditions.
would cause the Fixed Rate Series 2008 Bonds to have a market value equal 1o the principal
amount thereof. plus acerued interest: provided, however, that. at the request of the County, the
Fixed Rate or Fixed Rates can be such kower rate or rates of interest which, i the judgment of’
the Remarketing Agent as of the date of determinarion and under prevailing market conditions,
would cause the Fixed Rate Series 2008 Bonds 1o have a market valug of less than the principal
amount thewot. plus accrued interest, but not less than 93% of the principal amount thereof,
upon delivery af an Opinion of Band Couasel to the Trustee, the Credit Provider, the Liguidity
Provider and the Remarketing Agent. 1f necessary or desirable to achiave the lowest Fixed Rate
or Fixed Races on the Series 2008 Bonds, the Remarketing Apent may detetmine that some ot all
of the Scries 2008 Bonds shall be convered to Serial Bonds maluring in years for which
Amuottization Requiterments fave been established for the Series 2008 Boads acd maturing in
agpregate principal amounts that correspond to such Amortization Requirements. Not later than
4:00 p.m., New York City thme, on the date of determination of the Fixed Rate, the Remarkeling
Agent shatl notify the Lender Agent of the Fixed Rate or Fixed Rates and of any serialization of
the maturities of the Series 2008 Boads by telephone (promptly confirmed in writing).  Such
determination shall be conclusive and binding upen the County, the Trustee, (e Tender Agent.
the Credit Provider, the Liguidity Provider and the Owners of the Serics 2008 Bonds, The
Tender Agent shall make such Fixed Rate and serialization ol the maturities of the Series 2008
Bonds availabl: upon request by telephone (prompily conlirmed in writing). telegram. welccopy,
telex or other similar communication (o the Caunty, the Trustee, the Credit Provider and the
Liguidity Provider. In addition w determining a Fixed Rate, the Remarketing Agent shall
determine a Weekly Rate pursuant to Section 2.02{c) and give notice thereof (o the Tender
Agent the Bond Registrar, the Trustee, the Credit Provider and the Liquidity Provider, whicl
Weekly Rate shall ke effeet i needed pursuant to Section 2.02(p).

() Conditions on which Conversion to Fixed Rawe Ineftective. Katwithstanding the
delivery of notice of & Conversion Date 10 2 Fixed Rate pursuant 1o Section 2.02(n) above,
conversion of Serics 2008 Bonds 10 a ixed Rate Period shall not take efleet:

(i} if the County withdraws such notice of conversion nat lster than the
Ttusiness Day preceding the date on which the Fixed Rate is 10 be determined;
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(i) if the Remarketing Agent fails 1 detenmine a Fixed Rate;
(i} il any notice required by Section 2.02(n) is not given when required; or

Gv) i upon e conversion, any Fixed Rate Serics 2008 Bonds would be
Provider Bonds unless the Liquidiy Provider consents.

1n any of such events, the Series 2008 Bonds shall automatically be converted o a Weekly Rate
for a Weekly Rate Peried which shail cemmenee on the date the Fixed Rate conversion was 1o he
made. provided hat the mandatory tender for purchase pursuant to Seetions 3.06 and 3.07 shall
nevertheless be carried out if notice of the Fixed Rate cenversion bad been given to the Owners
of the Serics 2008 Bonds. Withdrawal ot a conversion notive shall be given by the County 1o the
Trustee. the Tender Agent, the Bond Revistrar. the Remarketing Agent, the Credit Provider and
the Liguidity rovider, by telephone, prompily confirmed in writing. No cancellation of & Fixed
Rate conversion pursuant (o (s subsection shall constitute ar Lvent of Default hereunder, 1F the
Series 2008 Bonds are converted 10 2 Weekly Rate, and the Remarketing Agpent fails 1o set a
Weekly Rate, the Weekly Rate shall e the per annum rate of interest determined on cich
‘Thursday {or if such day is not a Dusiness Day, the immediately preeeding Business Day) by the
Trustee which is equal to the lesser of the Maximum Rate and a rate equal to “SIFMA Municipal
Swap Index” {or a comparable index, if such index 18 no longer published) most recently
published, plus 50 basis points.

(q) Lifeet of Conversion o ¥ ixed Rale, Onee the County has effectively exercised its
aption o comvert the Serics 2008 Bonds 10 a Fixed Rate pursuant (o this Section 2.02, the County
shal! have ne further wptions w convert the Seres 2008 Bonds o any other Rate Period. and the
Series 2008 Bonds shall no longer he payable flom or secured by the Liguidity Facility or subject
1o tender for purelise.

{r) Provider Bonds. Notwithstanding anything to the conirary contained in this First
Supplemental Bnlenture, Provider Bonds shall bear interest at the Provider Rate payable on the
Tnterest Payment Dates, all in accerdance with the provisions of the Liquidity Facility or any
reimbursement or similar agreement entered into between the County and the Liquidity Provider.

SECTION2.03. Book-Untey Only Swystemn lor Series 2008 Bonds. The Series 2008
Bonds shall be initially issued in the name of Cede & Co.. as nominee for DTC as the initial
Sequrilies Depository and Owner of the Series 2008 Bonds, and tmay be beld in the custady of o
by the Trustee for the account of the Secwuities Depository. A single certilivate will be issucd
and delivered 1o the Seeurities Depository for each matwrity of the Serics 2008 Bonds (except ay
otherwise required by D1C). The ullimate purchasers of ownership interests in the Series 2008
Bonds (the “Heneficial Owners™ will net receive physical delivery of Scries 2008 Bond
cenificates except as provided herein. Vor so long as the Securitics Depository shall continue

surve as securities depository for the Series 2008 Bonds as provided herein, all tansfers of

beneficlal ownership imerests will be made by book-entry only, and no investor or ather parly
purchasing, s¢iling of otherwise transferring beneticial ownership of Series 2008 Bonds is 1o
receive, hold or deliver any Serics 2008 Bond certiticate.

ihe County and the Fiduciarics shall treat the Secwr
the sobe ond exclusive Owner of the Series 2008 Bonds regis

Depository (or ils nominec) as

=
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() Fhe Sccuritics Depesitory determines to discontinue providing its service with
rospect (o the Series 2008 Bonds and ne successor Securitics Depository is appointed as
deseribed above. Such a determivation may be made at any time by giving 30 days™ written
notice (o the County and the Trustee and discharging its responsibilitics with respect thereto
under applicable law: or

(b The County determines not (@ continug the Book-Entry Only System through a
Securities epositery.

The Trustee is hereby authorized 1o make such changes to the form of Serivs 2008 Bonds
attached to the Original [ndenture as Exhibit A which are not inconsistent with the Original
Indenture and which are necessary or appropriate upen (he appointment of a successor Seeuritics
Diepository or while the Book-Lntry Only $ystem is not in cffect.

11 at any time, the Securiti
all references hercin to the Securd

s Depositary ceases w hold the Serics 2008 Bonds. hereafier
es Deposituey shall be of uo further foree or effiet,

ARTICLE 1N

REDEMPITION AND TENDER FOR PURCHASE OF BONDS

SECTION 3.01. Redemption Dates and Prices. The Series 2008 Bonds shall be subject
to redemption in the manner set forth hercin. The Series 2008 Bonds may not be called for
redemption by e County except as provided below:

Week
Period is one year in duration) are subject o optional redemption from Eligible Funds prior o
their stated maturity upon request of the County in whale or in partat any time at a price egual o
the principal amount thereof, without premiwm. plus acerued interest thereon 1o the redemption
date,

(i} The Scries 2008 Donds bearing interest at Extended Rates (but only if the
Extended Rate Period is more than one vear in duration) or the Fixed Rate are subject 1o optivnal
redemption from e Funds tor from moneys that are not Eligible Funds il there shall not be
a Credit Facility in place at the time of such redemption ot i the Credit Facility in place at the
time of such redemption is a policy of musicipal bond insurance) prior w their stated matwity
upon request of the County in whale ar in pan at any time at least ten years after the Conversion
Dute at 100% of the principal amound thereof. and in such amounts and of such maturities as the
County shall ditvet, plus accrued fnterest thereon to the redemption date, without premium.

Notwithstanding any provision in this First Supplemental Indenture or the Series 2008
Bonds to the contrary, (his First Supplemental Indenture and the Scrics 2008 Bonds may be
amended as of the Conversion Date upon the request of the County, without the consent of any
of the Bondholders. 1o change the redemption provisions applicable during an Extended Rate
Period or the Fixed Rawe Period 1o such redemption pravisions as are acecptable to the County
provided the County provides an Opinion of Band Counsel o the Trustee.
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payment of the principal of and interest on of redemption price, if any, of the Series 2008 lomds
or portion thereot 10 be redeemed, and of 2 any notice permitted or required te be given to
Series 2008 Bondholders under this First Supplemental Indenture and neither the County nor the
Fidugiaries shall be alfected by any notice to the contrary. Neither the County nor the Trustee
shall have any responsibility or obligations to the Seeurities Depository. any Farticipant, any
Deneficial Owiter or ady other Person which is net shown on the bond regisiration books
mainained by the Bond Registrar, with respect 1o the accuracy of any records maintained by the
Securities Deposilory or any Participart: the payment by the Securities Deposilory or any
Participant of any amount In respeet of the principal of and interest en the Senes 2008 B
any notice which is permitted or required to be given o Series 2008 Bandholders under this
Supplemental Indenture; the selection by the Sceurities Depository or any Participant of any
Person to receive payment in the evetlt of a partial redemption of the Series 2008 Bonds, or any
consent given or other action taken by the Sceurities Depository as a Series 2008 Bondholder.
e Trustee shall pay all principal of and interest en or redemption priee, if any, ot the Serics
2008 Bonds registered in the nime of Cede & Co, only (o or “upon the order of " the 5
Depositery, and all such payments shall be valid and effective to fully satisfy and discha
County's obligations with respest to the principal of and interest on or redemption price. if any,
vl such S¢ries 2008 Bonds 1o the extent of the sum or sums so pait,

The County and the Fiduciaries covenant and agree, so long as DTC shall centinue to
serve us Securities Depository for the Series 2008 Bonds, 1o meet e requirements of BTC,
itcluding hose contained i1 the Represcentation Letter.

The County and the Fiduciaries may rely conclusively upon (i) a cenificate of the
Securities Depositery as to the identity of tie Participants in the Baok-lmry Only System with
respect o the Scrics 2008 Bonds und (i) a certificate of any such Participant as w the identity of,
and the respective principal amount of Series 2008 Bonds beneficially owned by, the Beneficial
Owners,

Whenever, during the term of the Series 2008 Bonds, the beneficial ownership thereot is
determined by a book-entry al the Securities Depository, U requirements i this First
Supplemental Indenture of holding. delivering or translerring Series 2008 Bonds shall be deemed
modified to require the apprapriate Person (0 meet the requiremetss of the Securitics Depository
ring the book-entry o praduce the same effect. Any provision hereot”
permitting or requiring delivery of Series 2008 Bonds shall, while the Serics 2008 Bends are in a2
Book-Entry Only System, be satisfied by the notation on the books of the Securities Depository
in accordance with the law of the State,

The Trustee and the County, at he dircetion and expense of the County, may from lime
to Ume appoint @ suceessor Seeuritics Denository and enter inlo an agreement with the Secu
Liepasitory, 1o ¢stablish procedures with respect w the Series 2008 Bouds not inconsistent with
the provisions of this First Supplemental Indenture.  Any successor Sceurities Depository shall
be approved by the Trustee and shall be o “cleating ageney” registered under Section 17A of (e
Securities hamge Act of 1934, as amended.

The Trustee and the County. a1 the direetion and expense of the County, will cause the
delivery of bond certaficates to cach Bene stered in the name of such Bene
Owner. under the follovving clreumsiances:

{iit)  Prior to notice being given 1o the Owaers of affected Series 2008 Bonds off
any optional redemption of Scrics 2008 Bonds under this Section 3.01(a), cither (A] there shall
be deposited with the T'rustoe an amount suficient to pay the principal amount of the Series 2008
Bonds subject 10 redemption. plus acerued interest to the redemption date, ar (13} such netice
shall state that the redemption is conditioned on the reeipt of meneys for such redemption by
the Trustee on of prior to the redemption date.  Tn the cvent that a conditional notice af
redemplion is given and such moneys are not timely received, the redemption [or which such
notice was piven shall not be undertaken. Amounts deposited pursuant to this paragraph shall be
kept by the Trustee in a trust account separate and segregated from ali other moneys deposited
under this First Supplem Tnckenture and shall be held uninvested unless invested at the
dircetion of an Aothorized Officer only in Escrow Sccurities that mature on or before the
redemption date. 1{ the redemption price is required o be paid with Eligible I'unds as specificd
in Section 3.01(a)1) er {ii). the Trustee shall vancel the redemiption of the Series 2008 Bonds i it
determines that sufficient Eligible Funds will not be available on the redemption date.

{iv)  The County shall nol cause an oplional redemption of the Series 2008
Bonds with the procecds of a drawing on the 2008 Letter of Credit without the priot consent of’
the 20068 Letter of Credit Provider.

(h Provider Donds are subject to redemption prior to maturity (i) at the option of the
County as a whele or in part in such amounts and of such maturities as the County may divect on
any date at (he principal amounl thereol, without premium, plus inmterest acerued (hereon 1o the
vedemption date and (i} otherwise as provided m the Liquidity Facility or other reimbursement
or similar agreement entered into between the County and the Liguidity Provider,  Provider
Bomds shall be optionally redeemed before any ather Serics 2008 Bonds,

[IRemainder of Page Intentionally Left Blank]
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) ory Redemption. The Serics 2008 Honds are also subject 1o redemption
prior 1o maturity at @ redemption price equal to the principa) amount thereof. plus agerued
intesest, without preminm, by application by the Trustee from draws on the Credit Facility or if
there {5 no Credit Facility in place or if such Credit Facility is a municipal bond msurance policy,
fram funds on deposit 1o the ecedit of the Sinking FFund on September 1 in the years and in the
principal amounes as tollows:

YEAR AMOUNT ANOUNT
2008 £1.425,600 52310.000
2004 1,670,000 2.395.000
2000 1.730,000 2450.000
2011 1.795.00¢ 2,575.000
2012 L 360,000 2,663,000
2013 1,930,000 2,765,000
2014 2,000,000 2,865,000
2013 2,075,000 2,070,000
2016 2,145,000 3,075,000
anzy 2,230,000 3.185.600

*B3y operation of maturity.

) 11 less than sl of (he Series 2008 Bonds of any one maturity shall be called tor
redemption. the particular Series 2008 Bonds 1o be redvemed shall be selected by the Trustee in
such mannes as he Trustee in its diseretion decms fair and appropriate.

SECTION 3.02. Netice of Redemption. Al least 30 days. but not more than 45 days
{with respeet @ Series 2008 Bonds in a Daily Rate Period or Weekly Rate Period a Jeast 15
days). before the redemption dawe of any Series 2008 Bonds, the Trustee shall cause a netice ot
such redemption © be: (a) filed with the Paying Agent; (b) sent by telefacsimile followed by
first class mail to registered securities depositories and Lo national information services that
disscrmimate redemption notices: and (¢} mailed. postage prepaid, 1o all Owners of Series 2008
Ttonds 10 be redeemed in whole or in part at their addeesses as they appear on the registration
hoeks h provided for. Failure ta file any such hotice with the Paying Agent or 10 mail any
such natice 1o any Bondholder or to any securities depository ot national information service or
any defeet therein shall not aiffect the validity of the proceedings for redemption, except 1o the
extent a Bondholder is prejudiced thereby. and then., only with respect to such Bondholder, Each
such notice shall set forth: (1) the date fixed for redempiion: (2) the redemption price © be paid:
(3 the CUSIP numbers and the certificate numbers of the Scries 2008 Bonds 1o be redeemed; (4)
the name and address of the Paying Ageat for the Series 2008 Bonds: (5) the dated date. interest
rate and maturity date of the Serics 2008 Bonds; and (6) if less than all of the Serics 2008 Bonds
then Outstanding shall be called for redemprion. the amounts of each of the Serics 2008 Bonds
 be redeemed; and (7) the name. address and telephome number of 4 contact for such
redemption. Such notice may be conditioned upon the vccurrence of centain events stated within
such notice. and shall be of no etfect if such conditions are not met.

Sk
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CTION 3.03. Redempti F Portions of Bonds.  Lxcept as provided in Section 2,10

al Indenture, any Serics 2008 Bond which is 10 he redeemed only in part shall be

MEAMIH22TH 26

{h) Notiee of Tender, Fach notice of tender:

(i) shall. in the case of a wrilten hotice, be delivered by Clectronic Means to
the Tender Agent and Trustee. il not also the Fender Agent and, i the case of Series 2008 Bonds
bearing intercst al Weekly Rutes, a copy thereof delivered to the Remarketing Agent. at their
respeetive principal effices and be substantially in the form attached as Exhibit A herelo;

(iy  shall state, whether delivered in writing by Dlectronic Means or by
tekephone (A} the principal amount of the Serics 2608 Boend or portion of the Series 2008 Bond
1o be purchased. (13) that the Owner irmevocably demands purchase of such Series 2008 Bond or
portion thereat, {C) the date an which such Series 2008 Bond or portion is 1o be purchased, (D)
payment instcuctions, and (1) the TC number of such Direet Pacticipant: and

(iti}  shall automatically constitute, whether delivered in writing by Electronic
Means or by (elephone (A) an irrevocable offer to sell the Series 2008 Bond or portien to which
(he notice relates on the Purchase Date to any purchaser seleeted by the Remarketing Age
(he Purchase Price, () an imevocable authorization and instruction to the Bond Re
cfteet transfer of such Series 2008 Bond or portion upon puyment ol such price to the Tender
Agenl en the Purchase Date. () an irrevocable authorization and instruction to the Tender Agent
1o cffect the exehange of the Series 2008 Bond o be purchased in whole or in part for other
Series 2008 Bonds of the same maturity in an cqual aggregate p pal amount &0 as to facilitite
the sale of such Serics 2008 Bond or portion. and (1) an acknowledgment that such Owner will
have no further rizhts with respeet to such Scries 2008 Bond ot portion thereof upon payment of
the Purchase Price by the Trustee on the Purchase Date to the Direct Punicipant from whom the
aotice of tender is recebved, exeept far the tight of such Owner w receive such Purchase Price
upon surtender of sueh Series 2008 Rond to the Tender Agent.

The determination of the Tender Agent or the Trusice, as applicable. as to whether a
notice of tender lims been properly delivered pursuant o the foregaing shall be conclusive and
binding upon the Owner. The Tender Agent shall hold beneficial ownership interessts of
2008 Bonds delivered {o it pursuant to this Section pending settlement in trust for the be
the direct participant from whom the beneticial iterests in the Sevies 2008 Bonds are regetved
amd shall remit any interest payments received with respect to such Series 2008 Bonds for the
period prior 1o the Purchase Date w such Diredt Participant.

() 8 Bonds to be Rc keted. Not Jater than 4:30 p.m.. New York City
time. on the Busulws ay immediately o (he date of receipt af any notice of tender {or
jmmegiately upon such receipl, in the case of $erics 2008 Bonds bearing intercst at Daily Rates),
the Trustee shall notify the Tender Agent. i other than the Trustee. and the Remarketing Agent
ol the principal amount of Series 2008 RBends or portiens thereof to be tendered and remarketed
amd the date they are to be tendered and remarketed. Such notices shall be given by Electronic
Means, ot other similar communivation.

U] Remarketing of Tendere ies 2008 Bonds. The Remarketing Agent shall offer
Tor sake and use ity hest elforls to find purchasees for all Sertes 2008 Bonds or partions thereof”
properly tendered. All Serties 2008 Ronds shall be at all times remacketed at the Purchase Price.
Notwithstanding the foregoing. the Remarketing Agent shall not offer for sale any Series 2008
Bonxd il notice of {i)} any optionsl or mandatory redemption, (i) any conversion from one
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surrendered at any place of payment specil the notice of redemption (with due endorsement
by, or wrilten instrument of’ transter in form salistactory to the Bond Registrar duly exceuted by
the Owner thereot or its duly authorized attorney or legal ropresentative in writing) and the
County shall exceute and the Bond Registrar shall authenticate and deliver (o the Owner ol such
Serics 2008 Bond. without charge. othet than any applicable tax or other govermmental charge, 8
new Series 2008 Bond or Series 2008 Bonds, of any Authorized !enomination, as requested by
such Owner in an aggregate principal amount cqual to and in exchange for the wuredeemed
portion of the principal of the Serivs 2008 Bonds so surrendered.

SECTION 3.04. Fxpeases of Redemption.  The expenses of any redemption of Series
2008 Bonds pursuant to this Ariicle shall be paid ltom the Administrative Fund.

SECTION 3.03. Optional Tenders by Owners During Variable Rate Petiods.

{a} Purchase Dales. During any Variable Rate Period a benelicial owner of the Series
2008 Bonds {other than Provider Bonds) may elect to have its Series 2008 Bonds {or porlions
thereof in Authorized Denominations) purchased at the Purchase Price. on the following
urck Dates by causing the Direct Participant through whorm such benclicial ovwner nwns
such Series 2008 Bond 1o give the fullowing irrevocable telephonic or wrilten notices meeting
the further requircments of subsection (b) of this Scetion 3.05 and upon wransicr on the
registration books of DTC on the same day such notic given of the benefivial ownership
interest in sueh Series 2008 Bonds W the aceount of the Trustee, "tee delivery™ for settlement on
the Parchase Date:

(1} cries 2008 Bonds bearing interest at Daily Raws may be tendered for
purchase on any Husiness Day upon elophonic notice of wnder given to the Trustee and the
Remarketing Agent not later than 10:30 a.m., New York City time, on the Purchase Date:

o

(i) 2008 Bends bearing interest at Weekly Rates may be tendered tor
purchase un any Nusiness Day upon defivery of a written notice of wender to the Trustee (with a
wopy thereol to the Remarketing Agent) not later than 5:00 p.m.. New York ity time, on a
Business Bay not less than 7 days prior w the Purchase Date;

(i} Scries 2008 Bonds bearing interest a8 Monthly, Quarterly or Semiannual
Rales may be tendered for purchase on any Interest Payment Date upon delivery of a written
notice of tender 1o the Trustee not later than 3:00 pan.. New York City time, on o Business Day
whicl is not less than 7 days prier to the Purchase Date in the case of Series 2008 Bonds hcann{H
interest &t Monthly and Quarterly Rates. or 15 days prior w the Purchase Date in the
Series 2008 Bonds bearing interest at Seminanual Rates, and

{iv)  Series 2008 Bonds bearing interest at Extended Rates may be tendered for
purchase on the commencement date of any Fxtended Rate Period (other than the Extended Rate
Conversion Date) upon delivery of @ written natice of tender to the Trustee not later than 5:00
pm.. New York City time, on a Business Day which is not less than 15 days prior o the
Purchase Date.
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Variable Rate Period to another or 10 a Fixed Rate Period has been given ta the Owners of the
Serics 2008 Bonds pursuant to the provisions of this First Supplemental Indenture. or {iii) any
defiasance in accordance with the provisions of Article XII of the Original [ndenture has
oceurred. unless the Remarketing Agent has advised the Persan in writing to whom the olfer is
made of such occurrence and the effuet of the same on the rights of such Owners including, but
not limited to, the fghts of such Owners (o wender their Series 2008 Bonds, as described in the
¢ Irom the Teader Agent o the Owners of the Series 2008 Ronds.

conversion nati

SECTION 3.06. Mandat

eniders Lipon Yariable Rate Conversion,

(e Purchase Dates. In the case of any conversion from one Variable Rate Period 0
another Variable Rate Period, the Scries 2008 Donds 1o be converied are subjeet to mandatory
tender for purchase on the Conversion Date at the Purchase Prive,

) doticy 10 Ow Any natice of a conversion given to Bondholders pursuant (o
Section 2.024) shall. in addition 1o the requirements of such Section, specify (hat the Scrics 2008
Bonds w be converted will be subject o mandatory tender for purchase en the Conversion Date
and the time at which Series 2008 Bonds ate 10 be tendeted for purchase.

(9] Remarketing. At or before 4:00 pm.. New York City time. on the fifth Business
Day immediacly preceding (he conversion to a Daily, Weekly or Menthly Raw Peried or on EhL
seventh calendar day (or, if such day is not 2 Business Day, on the next succecdi ine
Day) preceding the conversion 1o a Quarterly Rate Period or on the fifieenth calendar day (or. i’
such day s nat a By a5 Day, on the next suceceding Business Day) preceding the conversion
10 a Sermiannual or Extended Rate Period. the Tender Agent shull notify the Veustee. the Credit
Provider, the Liguidity Provider and the Remarketing Agent, by l\,]cplmm or Llectronic Mcans.
of the aggregate prmupd] amount of Series 2008 Bonds 1o be tendered for purchase on the
Conversion Date or the Purchase Date. The Remarketing Agent shall offer for sale and use its
hest efferts (o find purchisers for the Series 2008 Bonds to be tendered. All Series 2008 Bonds
shall be at all times remarketed a1 the Purchase Price.

sders Upon_ Lixpieation, Subgtituion_or Termination off

Credit Facility or Liguidity |

(a) Purchase Dates. Prier (o the Fixed Rate Cenversion Date of the Series 2008
Tonds. the Series 2008 Bonds shal! be subject to mandatory wnder for purchase at the Purchase
Price:

] on & Business Day which Is at least five days prier to the date on which the
Credit Faeility or Liguidiy Facility is w be canceled in conneetion with replacement by an
Alternate Credin 17 ¢ putsuant to Scetion 5,03 or an Alernate Liguidity Facility pursuant 1o
Section 5.00. as the case may be. or

(i1} ona Business Day which is at least five days prior to the expiration of the
Credit Facility or the Liquidity Facility; or

(i} ona Business Day which is at least five days prior to the termination of
the Credit Facility or the Liguidity Facility; or

MIAMIAZ22367 8 29



(v)  after receipt of noee of an event of defuult, including receipt of aotice of
aon reinstatement under (he Credit Facility, on a Business Day which is at least 3 days prior to
the termination of the Credit Facility,

IR

VED]

©) Notice to Owners. Notice of mandatory tender of Serics 2008 Bonds shall be
given by mail by the ond Regisirar at the direction of the Trustee 10 the Owners of said Series
2008 Bonds by first class mail not less than 30 days prior 1o the mandatory tender date: provided.
however. with respect w3 mandatory tender in connection with the paragraph (iv) above, such
natice shall be mailed not less than 7 days prior (o the mandatory tender date. A copy of such
notice shal] be sent o the County and the Trustee, Notice having been so given. such mandatory
tender shall oceur on the date provided in such notice whether or not an Alternate Credit Facility
or Ligui Facility. as the case may be, is provided after such initial notiee has been given.

(d) Remarketing. On the Business Day on which the liest notice i iled pursuant to
3.07(¢), the Trustee shall notify the Tender Agent and the Remarketing Agent by tekephone or
Lleetronic Means. of the aggregate principal amowd of Serics 2008 Bonds 10 be tendered for
purchase on the mandatory tender date.

The Remarketing Agent shall offer for sale at par and use its best efferts to find
purchasers for the Series 2008 Bonds 1o be tendered pursuant o Section 3.07(a) and advise them
whether the Credit Facitity or the Liguadity Facility will be replaced. In the ease of replacement
of the Credit Facility or Liquidity Facility. the Remarketing Agent shall inform prospeetive
purchasers of the identity of the new Credit Provider or Liguidity Provider and the ratings to be
in effeet on the Series 2008 Bonds following such replacement. All Series 2008 Bonds shall be
at all times remarketed at the Purchase Price.

SECTION 3.08, Mandatory Tenders Upon Conversion to Fixed Rate

(a} Purchuse Pate. In the case of any conversion [rom a Variable Rate Period to the
Fixed Rite Period. the Series 2008 Bonds to be converted are subject to mandatory tender for
parchase on the Conversion Date at the Purchase Price.

{b)  Notice o Owners. Any notice of o conversion given 1o Bondholders pursuant to
Section 2.0%(n) shall, in addition to the requirements of such Section, specify that the Series
2008 Bonds 1o he converled will be subjeet to mandatory tender for purchase on the Conversion
Date and the time at which Series 2008 Bonds are o be tendered for purchase.

(c) Remarketing. At or before 4:00 pam., New York City time, on the fifteenth
valendar day {or, il such day is not a Business Day. on the next succeeding Business Day}
preceding the conversion 10 a Fixed Rate Period. the Tender Agent shall nofify the Trostes, the
Credit Provider, the Liquidity Provider and the Remacketing Agent, by telephone or Electronic
Means. of the aggregate principai amount of Series 2008 Donds to be tendered for purchase un
the Canversion Date or the Purchase Date. The Remarketing Agent shall otfer for sale and use
its best eflorts te find purchasers for the Serics 2008 Bonds o be tendered.
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pame, New York City tite. on the Purchase Thte, the Purchase Price to the Trisiee of such Serics
2008 Bonds that have not been remarketed.

(€1  Payments by the Trustee. Before 4:00 p.m., New York City time, on the Purchase
Date and upon receipt by the Trustee of 100% of the u;.!,n.g,.nc Purchase Price of the tendered
Series 2008 Bonds. the Lrustee shall pay the Purchase Price of such Series 2008 Donds to the
Owners thereof (or as otherwise provided in Seetion 3.03) at its principal office or by bank wire
vansler.  Such payments shall be made in immediately available funds. Payments of such
Purehase Price are 1o he made from the following sources in the order of priority indicated:

{1} The Rematketing Proceeds Account, the procccds of the sale of the Serics
2008 Bonds which have been remarketed by the Remarketing Agent {other than proceeds of 4
sale of the Series 2008 Donds to the County): and

(it} TTe Liquidity Facility Account, the proceeds of the sale of the Series 2008
T3onds which have been purchased by the Liguidity Provider pursuant to the Liguidity Facility or
other praceeds received under or pursuant w a Liquidity Facility:

(i) The County Purchuse Acvount, moneys paid by the County for such
purpose that are b bl Funds; and

{iv)  Other moneys pad by the Coumy for such purpose.

Failure by the County 1o deposit Lligible Funds in the County Purchase Account or
provide moneys from any source other than a draw on the Liguidity Facility or Credit Facility
shall not constitute an Event of Default hereunder,

I Rewistration and Delivery of Tendered or Purchased Serics 2008 Bonds,

() Subject (o the requirements of clauses (1) and (iii} immediately below. on
the Purchuse Date, the Bond Registrar shall register and deliver {or hold) all Serics 2008 Bonds
purchased on any Purchase Date as follows:

4] Series 2008 Bonds purchased or remarketed by the Remarketing
Agent shall b registered in accordance with the instructions of the Remarketing Agent
and made available for defivery 1o the Remarketing Agent: and

(] Serivs 2008 Bonds purchased with lunds macde available uader or
pursuant (o U Liguidity Facility shall be registered in the name of the Liguidity Provider
or its naminee, designee o1 assignee and shall be held by the Trustee in tust for the
benelit of the Liguidity Provider or its nominee. designee or assignee or shall be
delivered 1o or to the onder of the Liguidity Provider, all in accondance with the
provisions of the Liquidity Facility, While so registered, such Series 2008 Bonds shall
constitue Provider Bonds.

(ii) While the 1510 Book-Lnury Only System is in eflect for the Series 2008
Bonds. the Trustee shall deliver Series 2008 Bonds purchased or remarketed by the Remarketing
Agent by iransfer of’ beneficial ownership of such Series 2008 onds on the regisiration books of
1T to or upon the order of the Retmarketing Agent
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SECTION 3.09. Pur

ies 2008 Boads.

(a) Notices. At uor before 3:30 pm.. New York City time, en the Business Day
immediately preceding the Purchase Date (or 11:00 am., New York City time, on the Purchase
Date in the case of Scries 2008 Bonds bearing interest at Daily Rates), the Remarketing Agent
shall give notice by telephone or Electonic Means to the Trustee of the principal amount of

tendered Series 2008 Donds which have been remarkewed and of the names. addresses and
taxpayer identification numbers of the purchasers and the denominations of remarketed Series
2008 Bonds to be delivered 10 each purchaser. On the Purchase Date, the Trustee shafl draw on
the Liquidity Facility to the extent necessary (o timely puy the Purchase Price with regard to the
Series 2008 Donds for which remarketing provecds {other than praceeds of sale to the County)
ave not been paid (o the Trustee, Tn the case of the 2008 Letter of Credit, such draw shall be
made not later than 11:30 a.me, New York City time. on the Purchase Date. Tn the event that the
“Trustce does not recelve ffom (he Remarketing Agent the notice desctibed in this Section, on the
Purchase 1ate the Trustee shall draw on the Ligquidity Facility w0 the oxtent necessary (o timely
pay the Purchase Price of all Series 2008 Bonds subject to tender lor purchase on such Purchase
Date. i the case of the 2008 Letter of Credit, such draw shall be made not later than 11:30 a.m.
New York City time, on the Purchase Date,

(h Sources of Pavment; Purchase Fud.

{1 There shall be ereated and established hereunder with the Trustee or if the
Teustee s not alse the Tender Agent. with the Tender Agent, a fund to be designated the
*Purchase Fund”™ o be held in trust ondy for the beneficof the Owners of the Serics 2008 Bonds
tendered who shall therealier be restricted exclusively to the moneys held in such lund for the
satisfaetion of any claim for the Purchase Price of such tendered Series 2008 Nonds. I the
PPurchase Fund is hweld by a separate Tender Agent, all references to the Trustee i this Section
3.09 shall be deemed to mean the Tender Agent.

(1) There shall be ereated and designated the following accounts within the
Purchase Fund: (he ~Remarketing Proceeds Account,” the “Liguidity Tacility Account™ and the
“County Purchiase Account.™ The County shall not have any right, titke or interest in any of the
funds held on deposit in the Remarketing Proceeds Account or the Liquidity Facility Account
created herein nor any remarketing proceeds held for any petiod of time by the Remarketing
Agent, The Remarkeling Agent shall pay to the Trustee, on the Purchase Date. all amounts
representing proceeds of the remarketing of tendered Series 2008 Bonds pursuant to Sections
2.05(d). 3.06¢(c) 3.07(d) and 3.08(¢), us applicable.  Moneys received from the Remarketing
Agent shall be deposited by the Trustee in the Remarketing Proceeds Account and paid al the
times and in the manner specified in subseetion (o) hereol, Moneys recgived by the Trustes from
the Liquidity Facility shall be depasited in the Liguidity Facility Account and paid at the times
and in the manner specified in subseetion {(c) hereal. ible Funds received by the Trustee
fram the County shall be depasited by the Trustee in the Cowity Purchase Fund and paid at the
times and in the manner specitied in subsection {¢) hereof

(i All such proceeds of a draw upoen the Itquidin Facility, remarketing
pmtcedc and all other Eligible Funds shall be held by the Trustee in (st in (he scparate
ed aveounts as provided above solely for the benefit of the Srics 2008 Bonds. The 2008
L‘.ll\.r of Credit Provider has agreed under the 2008 Letter of Credit o pay, on or before 2:00
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i) While the D1C Book-Eniry Only System is in etfect for the Serivs 2008
Bands. the Trustee shall cause Serics 2008 Bonds purchased with funds made available under or
pursuant 1o the Liquidity lity (o be registered in the name of the Liguidity Provider or its
designee. nominee or assignee on the registration book of DTC, Notwithstanding the foregoing,
100 the extent required by the Liquidity Facility, the Trustee shall withdraw Provider Bonds from
the 1TC YBeok-Lniry Only System and shall prepare and awthenticate physical Scries 2008
Bunds representing such Prov ider Bonds. While the DTC Dook-Entry Only System s in effect
for the Series 2008 Bouds. in the event that Provider Bonds which are not held under the I¥IC
Book-Entry Oniy System are subscquently remarketed pursuant o the werms of this Articke [1
and the Eiquidity Facility, the Trustee shall take such action as shall be necessary Lo ate the
DIC Beok-Tntry Only System for such Scries 2008 Bonds and shull transicr beneficial
ownership thereol on the books of IYTC to ar upon the order of the Remarketing Agent.

() Delivery of Series 2008 Bonds; Effect of Pailure to Surrender Scries 2008 Bonds.

{i} All s 2008 Bonds to be purchased on any dawe shall be required (o be
e designated corporate rust office of the Tender Agent at or belore 11:30 am.,
New York City time. on the Purchase Date. except that Series 2008 Bonds bearing interest at
Semianaual or Extended Rates being tendered for purchase at the clection of the Owner pursuant
to Seetion 5.03 shall be delivered 1o the designated corporate trust office of the Tender Agent
along wiil the notice of tender.

delivered 1o th

¢y I the Owner of any Series 2008 Bond (or pordon thereol) that is subject lo
purchase pursuant to (s Article 1 fails to surrender such Series 2008 Band to the Tender Agent
for purchasc on the Purchase Date. and if the Trustee is in receipt of the Purchase Price therefor.
such Scries 2008 Bond {or portion thereof) shall neventieless be deemed purchased on the
Furchase Dute and ownership of such Series 2008 Bond {or portion thereof) shall be transterred
1o the purchaser thereof as provided in subscetion (d) of this Seation 3.09. Any Owner whe fails
1o deliver a Series 2008 Dond for purchase as required above shall have ne further rights
thereunder except the right to receive the Purchase Price thercol upon presentation and surrender
of said Series 2008 Rond to the Tender Agent. The Tender Agent shall promptly notity the
Trustee of any such failure to deliver a Series 2008 Bond 1o the Tender Agent, and the Trustee
shall be entitled to conclusively rely on such notification

n fhvestment of 17 All mouey held by the Trustee for the payment of the
Purchase Price of Scrics 2008 Bonds in the Purchase FFund from whatever source derived,
including remarketing procevils and draws upon the Liguidity Factlity, shall be held in separate
aaled accounts, as provided herein and shall be held uninvested.

e

() Exeeption for Series 2008 Bonds Owned by County. Notwithstanding anything in
this Agreemient w the contrary, the 1ig ¢ Provider shall not be required to purchase Series
2008 Bonds subject 10 optional or manditory tender for purchase under this First Supplemeral
Indenure that are beneficially held {or held in certificated form) by or on behalf of the County or
any altiliate of the County.

SECTION 3.10. S 2008 Bonds Purchased Under, Ligy : Facility. In the event
that any Series 2008 Bonds are Provider Bonds, such Scries 2008 Bonds shall be held in
accurdance with Section 3.0%i12) hereol and the Remarketing Agent shall conlinue o olier

)
b

MIAMI2TE



for sale and use its best ¢ffons t sell such Series 2008 Ronds al (he Purchase Price. While the
Liguidity l'acifity is effective, Serics 2008 Bonds purchused with finds made availuble under the
Liquidity l'acility shall not be delivered upon remarketing unless the Liguidity Facility is
reinstated lor the principal amount of the cutstanding Scries 2008 Bonds and interest thercon in
accordance with its terms and the Remarketing Agent. the Bond Registear, the Tender Agent, any
designee of the Liguidity Provider then holding Provider Bonds and the Trusiee have been
advised it writing by the Liquidity Provider that it has cleeted 1o reinstate the Liquidity Facil
in full.

SECTION 3,11, Insufficient Funds for Purchuses. It the moneys available for purchase
af Series 2008 Bonds pursuant o this Atlicle are inadequate for the purchase of all Series 2008
Bonds which are tendered on any Purchase Date, all Serics 2008 Bonds subject to sueh purchase
shall continue 1o bear interest at the same rate as in effect on the day prior o the Purchase Date
1o the date on which the earliest of the follovwing oveurs:

iy The Conversion Date o a Fixed Rate for the Series 2008 Bonds:

(i) The date on which any default by the Lig ¢ Provider under the terms

ol the Liquidity Facility bas been cured: or

The fifth day afier the date om which an Alternate Liquidity Facility
meeting the requirements of Seetion 5.06 becomes effective.

Ui preceding paragraph becomes applicable, (1) the Tender Agent shall immediately
(but ne Later than the end of the next sueeeeding Business Day) return all tendered Series 2008
Bonds to the Owners thereel and notify all Owners of Series 2008 Bonds in writing of the
interest tate to be elfective pursuant (@ the preceding paragraph and (il) the Trustee shall return
all maneys received for the purchase of such Series 2008 Bonds o the Persons who provided
such moneys: provided. hmu,u.L the (nwwners shall retain all rights o tender the Series 2008
Bouds pursuanl 1o he provisions of this First Supplemental Indenture and the obli
County to honor such tenders shall remain i efTeet until payment therefor has been provided in
aceordance with the provisions of this Indenture

'ION 3.12, Book-Entry Tenders.  Notwithstanding any other provision of tiis
Articke III to the contrary, all tenders for purchase during any period in which the Serics 2008
Bonds are registered in the name of Cede & Co, (or the nominee of any successer securilics
depository} shall be subject to the terms and conditions set forth in the Representation Leter and
any notes ad regulations promulgated by DTC,

of Serivs 2008 Bonds. The
andatory tender of (he Seri

TON 3.13. Dutics of Trustee with Respect o Purcha
Lrustee, os Tender Agent. agrees, with respect W any optional er
2008 Bonds:

(a) w held in the Remarketing Proceeds Account or the Liquidity Pacility Account, in
accordance with Section 3.09 hereof. all moneys, other than moneys delivered to it by or on
behall of the Ceunty for the purchase ol Serics 2008 Bonds. delivered to it hercunder for the
purchase of Series 2008 Donds as agent and bailee o and in escrow for the benefit of. the Persan
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responsible for its representation contained in its ceriticate of authentication on the Series 2008
Honds.  The Fiduciaries shall not be under any responsibility or duty with respeet 10 the
application of any moneys paid by such Fiduciarics in accordance with the provisiens of the
Indenture to ot upon the order of the County or w any other Fiduciary. The Fiduciaries shall not
he under any ebligation or duty @ perform any act which would fnvelve them in expense or
liability or to institute or defend any suit with tespeet thereof, or w advance any of their own
moneys. unless indemnified to their satisfaction,  Subject 0 the provisions of e following
patagraph, the Fiduciaries shall not be liable in connection with the performance of their duties
hereundet or under the Original Indenture exeept for their own negligenee or willful default.

SECTION 4,03, Pvidence on Which Fiduciaries May Act. The Fiduciaries, upon reecipt
of any notice. reselution. request, consent, order, certificate, report. apinion, bond or other paper
or document furnished to them pursuant 1o any provision of the Indenture shall examine such
instrument o determine whether it confornis o the requirements of the Indenwre and shall be
protected in actit upon any such instrument believed by them to be genuing and to have been
signed or presented by (e proper party or partics, Each Uiduciary may reasonably consult with
counsel ad certitied public aecounting firms. who may or may not be counse! to, or accountants
for, the County. and the opinivn of such counsel or accountans shall be full and complete
authorization and protection in respect of any action laken or suffered by it under the Indenwre
in good taith and in accordance therewith,

Whenever a Fiduciary shall deem it necessary or desirable that a matter be proved or
established prior o wking or sulfering any action under the Indeature, such matters {unless other
evidence in respect thereof be therein specifivally prescribed) may be deemed to be conclusively
proved und established by a certificate o an Authyrized Ofticer, and such cenificate shall be full
warrant for any actien taken or suffered in good faith based thereen: but in s diseretion. a
Fidueiary may i licu tereof accept other evidence of such fact or matler or may require such
further or additional evidence as may seem reasonable to it

Exeept as otherwise expressly provided the Indenture, any request. order, natice or other
direction required or permitted o be furmished pursuant to uny provision ihercol by the County
to a Fiduciory shall be sulliciently exeeuted in the name of the County by an Authorized Officer,

The Trustee shall not be presumed o have knowledge of any Lvent of Default other than
those Events of Delault described in Seetion 9.02(a). (h) and {¢) of the Original Indenture. unless
the Trustee receives written notice specitving such Event of Default Itom the Comnty or the
Orwners of ten percent (10%) or more in aggreeate principal ameunt of Outstanding Bonds

SECTION 4.04. Compensation. Prior 1o its appoinuneat, cach Fiduciary shall file with
the County a negotiated schedule of antieipated fees and charges for services o be performed
pursuant to this Indentire. The County shall pay o such Fiduciary from time to time purswant (o
such schedule reasonable compensation for all seevices rendered, and all reasonable cxpenses,
charges. counsel fees and expenses and other disbursements. including those of ity attorneys,
agents, and other Persons not regularly in its employ, incurred in and about the performance of
its powers and dutics under the Indenture. To the extent permitted by law, the County hercby
agrees lo indemaily each Fiduciury and hold it harmiless from any and all claims. liabilities,
Lo actions, suits or procecdings at law or n equity brought by third partics, or any other
L\pmll\u« foes or charges of any character o nature which it may incur or with which it may be
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ur entity which shall have so delivercd such moneys until the Serics 2008 Honds purchased with
such mencys shall have been delivered 1o or for the account of such Person or entity: and

()t hold in the County Purchase Account. in accordance with Scetion 3.09 hereof,
all moneys delivered to it hereunder by or on behalf of the County fur the purchase ol Seri
2008 Bonds as agent of, and in eserow far the benefit of, the Owners who shall dediver Series
(1§ Bonds to it for purchase until the Series 2008 Bonds purchased with such maneys shall
have delivered to or for the account the County.

SECTION 3.14. Tener of Provider Bonds, Provider Bonds shall be subject (o tender for
purchase in accordance with the provisions of the Liquidity Facility or other reimbursement or
similar agreement entered inle beiween the County and the Liguidity Provider.

ARTICLE 1Y

CERTAIN MATTERS RELATING TO THE TRUSTEE,
DBOND REGISTRAR AND PAYING AGENT

KECTION 401, Corain Matters Relating w_the_Trus
ont.

Bond Rewistrar and Paving

Aw

{2} ‘e Trustee, Bond Registear and Paying Agent {hereinafter sometimes referred to
collectively as the “Fidueiarics™) will signify the acceptance of the dutics and obligations
imposed upen them by the Indenture and any other agreements with the County by executing and
delivering to he County a written acceptance thereod, and by executing such aceeptance. cach
Fiduciney shall be deemed to have aceepted such dutics and obligations with respect to the
Bonds. upon and subjeet to the provisions set forth in this Article TV,

[} Except during the continuance of an Event of Default, (i} the Trustee underiakes
to perform such duties and only such dutics as are speeifically set farth in the (ndenture and no
implied covenants or vhligations shall be read into the Indenture against the Trustee: (b) in the
absence of bud faith on its part, the Trustee may conclusively rely. as (o the truth of the
statements and the corrcetness of the opinions expressed therein, upon certificates or opinions
furnished to the Frustee aad conlorming 1o the requircments of the Indem In case the
“Trustee has actual notive that an Fvent of Default has ocewryed and is continuing. the Trustee
shall exercise such of the rights and powers ed in it by the Indenture, and use the same
degroe of cure and skill in the excreise of such rights and powers, a3 a prodent man would
exercise or use wider (e cireuntstances in the conduct of its own affairs.  The Trustee may
consull with counsel, ineluding counsel whe rendered the approving opinion on the Bonds. and
the written adviee or opinion of such counsel shall be (Ul and complete authorization und
protection in respect of any action taken, sulfvred o omitted by it hereunder in good faith and in
reliance thereon.

SECTION 4.02, Besponsibilitics of Fiduci The statements contained herein and in
the Series 2008 Bonds shall be taken as the slatements of the County and the Fiducisries agsume
no responsibility for the correctness of same. The Fiduciaries make no representation as to the
validity oc sufliciency of the Indenture or as (o the security afforded by this Indenture and cach
Iiduciary shall incur no liabitity with respect thercof. The Bund Registrar shall, however, be

[
by
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threatened by ceason of such third pany threals or proceedings, execpt in the case of such
Fiduciary™s own negligence or willful default, and in conneetion therewith o indemnify such
i against any and ail expenses, including attorneys” fees and expenses and the costs of
defending any action. suit or proceeding or resisting any claim, ingluding appellate proceedings.
Notwithstanding anything in the Indenwre 1o the contrary. no Fiduciary shall be entitled to
pavment frem or have any claim or lien on moneys paid under a Credit Facility or 2 Liquidity
Factlity or on oneys tepresentig the proceeds of remarketing of Series 2008 Honds under
Article [T of this First Supplemental Indenture,

SECTION 4.05. Certain Permitted A A Fiduciary may become the Owner of any
Series 2008 Bonds, with (he same rights it would have it i were not a Fiduciary, To the cxtent
permitted by luw, & Fidueiney may act as Depositary lor, and permil any of its officers or
directors to act as a member of, or in any other capacity with respect to, any committes formed to
protect the rights of Bondholders or (o effeet or aid in any reorganization growing oul of the
enforcement of the Serics 2008 Bunds or the Indenture, whether or not any such conumitiee shall
represent the Ohvners of a majurily in aggregate principal amount of the Bonds then Ouistanding.

or Trustee.  The

SECTION 4.06. Resignation. Rewoval and Appointment of Successor Trstes
cssor Trusiee shall be

Trustee may be removed. resign and an appointment of a Su
aceomphished as provided in the Ovigina! (ndenre.

SECTION 4.07. Resignation _or Removal _of Paying Agent and  Appointment ol
or. The Paying Agent may, al any lime. resign and be discharged of the duties and
obligatiens created by the Indenture as set torth i the Original Indenture.

Suee

SECTION 4.08 Resignation and Removal of Bond Repisirar and Apguin:mum of
sirar may. at any time. resign and be discharged of the duties and
nhhgmmna ereated by the Indenwre as sel forth in the Original Indenture.

ARTICLFE Y

CREDIT FACILITIES, LIQUIDITY FACILITLE
AND MISCELLANEOUS PROYISIONS RELATED
TO VARIABLE RATE BONDS

SECTION 5.01. Credit Facility,  The Trustee shall hold and mainmtain each Credit
Facility for the benefit of the Bondholders of Serics 2008 Bonds benefitted thereby until such
Credit Facility lerminates or expires in aecordance with its terms. The owners of (e Scnior
Ronds shall have no interest in any Credit Facility held for the benelit of the Series 2008 Bonds.
[Fat any time during the term of a Credit Facility any succcssor Trustee shall be appointed and
qualified under the Tndenture. the resigning or removed Trustee shall request that the Credu
Provider transter the Credit Facility o the succcssor Trustes, to the exwnt such action is
neeessary. and shall comply with the applicable provisions of the Credit Facility. 3 the resigning
or removed Trustee fails to make (his requesl, te suecessor Trustes shall do so before accepting
appointrent. Hpon the termination or expiration of @ Cre acility in accordunce with its
terms, the Trustee shall promptly sumender the Credit Facility then in cffect to the Credi
Provider. The 2008 Fetter of Credit shall be the initial Credit Faeility with respeet to the Series
2008 Bonds.
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10N 5.02, Credit Facility Fund: Enforcement of Credit Facility.

(a) There shall be created and established hercunder with the Trustee a fund designed the
“Credit Facility Fund® to the credit of which the trustee shall deposit all the proceeds of drawings
under the Credit Fueility as provided in this Section 3.02. Drawing under the Credit Facility
shall be deposited by the Trustee to the credit of the Credit Facility Fund and held by the Trustee
in wust and applied as hereinafler provided. and pending such appiication shall be subject to a
lien and charge in favor of the Owness of the Series 2008 onds.

()] The Trustee shall, an or prior 1o cach Interest Payment Date. principal payment
date or date established for the payment of Ameodization Requitements, make the required draw
an the Credit Fagitity on or before 1he times required therein to make thmely paymeats on such
date in an ameunt sufficient 1o pay all of the interest, the principal and interest, or Amortization
Reguirements on the Serics 2008 Bonds due on gach such date, The Trastee shall then deposit
the proceeds of cach such drawing in the Credit Facility Fund, until application thereal. The
Trustee shall pay o the respective Bondholders of the Series 2008 Bonds all amount held to the
eredit of the Credit Facility Fund solely for the payment of ihe interest on the principal of or
Amortization Requirements on the Settes 2008 Bonds due on such applicable Interest Payment
Date, principal paymeat date or date established for the payment ef Amortization Requicements.
Proceeds of drawings under the Credit Facility shall remain uninvested while i the Credit
Faciliey lFund and the Trustee shall have no lien on any of such maney ¢ontained therein tor the
payment of their fees and expenses or other amounts owing © the Trustee. Amounts on deposit
in the Credit Facility Fund shall not be commingled with any amounts held by the Trusiee under
the Indenture or vtherwise. The Trustee shall not draw on any Credit Lacility o pay Provider
Bonds or Series 2008 Bonds registered in the tame of the County.  Upuon any payment from the
proceeds of e Credit Faeility Tor the interest on any lnterest Payment Bade. the principal at
maturity or the Amortizalion Requirement on the date established for the payment thereol with
respect to the Series 2008 Bonds, the Credit Provider shall be deemed 1o have acquired from the
andhelders of the Series 2008 Bonds their right to reccive payment of such interest and
poingipal amount fram the Sinking Fund,

{ch Notwithstanding anything 1o the contrary contained in the Original Indenture and
herein. paviment of interest on, principal of and Amortization Requirerients of the Series 2008
Ronds on any date {excepl with respeet (@ an optional redemption of the Series 2008 Bonds)
shall be made first from procecds of a drawing under the Credit Facility and second from other
Eligible Funds, Al drawing from the Credit Facilily shall be requested no later 3:00 pm. one
Business Day prior o such [nterest Payment Date, prineipal payment date or the date established
for payment of Amorizition Requirements on the Series 2008 Bonds. o the extent that (e
Credil Provider makes pavment of the interest on. principal of or Amonization Reguircments of
the § 2008 Bonds, the Credit Provider shall be fully subrogated w the rights of the Owners
uf the Series 2008 Bonds. To the extent that funds are drawn on the Credit Facility 1o pay the
Tnterest Reguirement and Principal Reguirement or Amottization Requirements, as appropriate.
whoen due on the Series 2008 Bonds, the amounts on deposit in the Sinking Fund shall be
withdrawn by the Trustee and paid to the Credit Provider on or before 2:00 p.m. on the sume day
that such drawing is made on the Credit Facility in reimbursement of sueh draw. as provided in
Section 5.07(¢c) of the Original Tndenture. To the extent that funds are insufficient 1o reimburse
the Credit Facility for the tull amount of such drawing. such amounts shall be paid as provided
by the Credit Facility or such agreement with the Credit Provider relating thercto. For purposes
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(b} Upon the excreise of such option by the Caunty, the Trustee shall send o the
Bondholders o Notice of Alternate Credit Facility it substantially the form of Exhibit B bereto
not kater than 20 calendar days prior W the Alternate Credic Facility Date. The Trustee shall not
accept such Alternate Credit Facility unless the Trustee shall have eeceived (i) prior to sending
the Notice of’ Altermate Credit Facility. an Opinion of Bond Counsel, and (ii) at the time of
delivery of the Allerae Credit Facility, 2 certificate trom an Autharized Officer und & writien
acknowledgment by the Credit Provider 2 that all amounts owing to the Credit Provider
under the credit or relmburscment agreement pursuant to which the Credit Facility o be replaced
has been Tswued have been paid

SUCTION 5.04. Liquidity Facility. The Trustee shall hold and maintain cach Liquidity
Fawility far the benefit of the Bondhoelders of the Scries 2008 3onds benefitted therehy until such
Liguidity Facility terminates or expires in accordance with its terms. The owners of the Senior
Bonds shall have no interest in any Liquidity Facility held for the benetit of the Series 2008
Bands. 1 al any time during the term of a Liquidity Facility any suceessor Trusice shall be
appointed and qualilicd vader the Indenture, (he resigmng or remaved Trustee shall request Lhat
the: Liguidity Provider transfer the Liguidity Facility to the successor Trusiee, to ll!c, cxteit wd1
action is necessary. and shall comply with the applicable prov
(e resigning or remaoved Trustee fails w make this request, the successer Trustee shall do so
before accepting appointment.  Upen the termination or expiration of a llquldlu acility in
accordance with its werms. the Trustee shall prompily surrender the Liqu ¢ then in
effect w the Liguidity Provider, 1t a Liguidity Facility shall be about to expire or wrminate in
accordance with its termss, without being extended or replaced by an Alernate Liquidity Facility,
then the County and the Remarketing Agent shall use their best e(forts to convert the Series 2008
Bonds seeured by such Liquidity Facility 1 a Fixed Rate of interest prior (o such expiration or
termination, and. in the event of such expiration or termination, as soon as pessible thereatier,
The 2008 Liguidity Facilily shall be the wnitial Liguidity Facility with respect 1o the Serics 2008
Bonds.

SECTION 3.05, Enloreement of Liguidity (v, ta} The County and the Trustes, for
the benclit of the Owners of the Series 2008 Bonds. shall diligendy enforee and take all
ressonable steps. actions and proceedings necessary tor the enfercement of all lerms, covenants
and previsions of each Liguidity Facility as contemplated herein and therein. The County and
the Trustee shall not consent Lo or permiit any amendment or medifieation of a Liuidity Facility
arany credit or reimbursement agreement pursuant to which a Liguidity Faciliey has been issued
which would materially adversely alfect the rights ot intrests of the Owners of any of the Seres
2008 Bonds without the written censeat of the Owners of 100% in aggregate prineipal amount of
such Series 2008 Bonds.

{a) Any provisions in the ladenture reguiring notice to or frem a Liguidity Provider
or the consent thereot prier o any scton by the Trustee or the County shall have na force ar
effeet with respeet 1o such Liguidity Provider (i) fotlowing the later of (1) the ermination o
expiration of such Liguidity Facility. and [2) the repayment of all ameums owed to such
1iguidi it to the credit or reimbursement agreement pursuant 10 which such
Liguidi ssued or (ii) following the fuilure or refusal of sueh Liguidiny Provider 1o
honor a properly presented and conforming draw under such Liquidity Facility, exeept with
respeet to all rights aceruing to the Liguidity Provider with respect o unreimbursed draws on the
Liquidity Facility.
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of the 2008 etter of Credit. such amounts shall be paid as set fonh in the Reimbursement
Agrecment.

d)  The County and the Trustee. for the beneiit of the Owners of the Series 2008
Bends, shall diligently enferce and take all reasonable steps. actions and proccedings neeessary
for the enforcement of all terms, covenans and provisions of cach Credit Facility as
conterplated herein and Gwwrein, The County and the Trustee shali not consent o or permit any
amendment or modification of a Credit Facility er any credit or reimbursement agreement
pursuant 10 which a Credit Facility has been issued which would materially adversely alfect the
rights or interests of the Owners of any of the Series 2008 Bonds without the written consent of
the Owners of 100% in aggregate principal atnount of such Serics 2008 Bonds

(c) Any provisions in the Indenture requiring notice to or from a Credit Provider or
the consent thereof prior to any action by the Trustee or the County shall have no foree or efleet
with respect to such Credit Provider (3) following the Jater of (1) the termination or eapiration of
such Credit Facility, and (2) the repayment of all amounts owed to such Credit Provider pursuant
to the credit or reimbursement ngreement pursuant to which such Credit Facility was i
{ii) following the failure or refusel of such Credit Provider (o honer a propuerly presented and
conforming draw under such Credit Facitity, except with cespeet to all rights aceruing 1o the
Credit Provider with respect o wnrcimbursed draws on the Credit Facility.

{f] In addition to those rights gmated the 2008 Leaer of Credit Provider under this
Indenture. the 2008 Letter of Credit Pravider shall. (o the extent it makes payment of principal of
or interest on the Series 2008 Bonds. become subrogated to the rights of the re nts of such
pavinents in aceordance with the terms of the 2008 Letter of Credit and Reimbursement
Agreement. and (e evidence such subrogaton (i) in the case of subregation us to claims for past
due interest the Bond Registrar shall note the 2008 Letter of Credit Provider's rights as subroges
an the tegistration books of the County mainiined by the Bond Registrar upon reeeipt from the
2008 Lener of Credit Provider of proof of the payment of interest thereon to the Gwners of the
Series 2008 Bonds. and (i) in the case of subrogation as to claims for past due principal, the
Bond Registrar shall note the 2008 Teter of Credit Provider's rights as subrogec on the
reistration books of the County maintained by the Bond Registar upon surmender of the Series
2008 Bonds by the Owners thereot together with proot of the puymunt of principal thereof.

CTION 5.03. Allernate Credit Facilities.

() An Alternate Credit Facility with respect 1o the Series 2008 Bonds, in substitution
for any Credit Facility then in effect, may he pmwdui if the County shall give writien notice not
more than 60 nor less than 30 ealendar days prior 10 the date such Alternaee Credit F acility is o
ke effeet (an “Alternate Credit Facility Date™) to he Trustee, the Tender Agent, the
Renarl Agent. the Rating Ag the Liguidity Provider and the Credit Provider stating i3
election to provide an Allerpate Credit 17 Any such Alternate Credii Facilty mast satisfy
the reguirements of the [ndenture for a Credit Facility, Lach Allernate Credit Facility Date shall
be determined by the County in the nolice (0 be provided pursuant (o the first senwnee of this
clause {a). Tach Alemate Credit Factlity Date shall be a Business Day that is at least five days
prioe to the lermination or expiration of the Credit Facility o be replaced.

Eig

STION 5.06. Alternate Liguidity Facilities

{4y With the prior written consent of the Credit Provider (provided such Credit
Facility will remain in effeet alter the provision of any Alternate Liguidity Facility), an Alicrnate
Liguidity Iacility with respeet w the Series 2008 Bonds, in substitution tor any Liquidity Facility
then in ellect. may be provided if' the County shall give written notice not mare than 60 nor tess
than 30 calendar days prier 1o the date such Alternate Liguidity Facility is 0 1ake eitect (an
“Alternate Liquidity Facility Date™) to the Trustee, the Tender Agent. the Remarketing Agent,
the Rating Agency. the Credit Provider and the Liguidity Provider stating its clection to provide
an Altermate Lig v Facility.  Any such Alernate Liquidity ty must satisfy the
regquirements of the Indenture for a Liguidity Facility. Lach Aliemate Liguidity Facility Date
shall be determined by the County in the notice to be provided pursuant 1o the first sentenee of
this clause ). Tach Aliernate Liquidity Facility Date shall be a Business Day that is at Jeast five
clays prior to ke armination or expiration of the Liquidity Facility to be replaced.

4] Upon the exercise of such option by the County, the Trustee shalt send to the
Bondholders 2 Notice of Alternate Liquidity Facility in substantially the form of Ixhibit 3 hereto
not later than 20 calendar days prior 4o the Alernate Liquidity Facility Date. The Trustee shull
not accept such Alernate Liguidity Facility unless the Trustee shall bave recetved (i) prier o
sending the Wolice of Alternate Liguidiky Facilite, an Opinicn of Bond Counsel and (i7) at the
time al delivery of the Allernate 1 iguidity F. cate [rom an Authorized Officer and
a written acknowledgment by the Liguidity Provider stating that all ameunts owing to the
Liguidity Provider under thwe Lig s Facility or any other reimbursement or similar agreement
pursuane e which the Liquidity Facility 1o be replaced has been issued have been paid and that
there are no Provider Bonds Cutstanding or that all Provider Bonds have been purchased by the
i ¢ Provider of the Alternate Liquidity Facility.

SECTION 5.07. Remarketing Agent. The in Remarketing Agent for the Serics 2008
Rouds shall be Morgan Keepan & Company, lne.  The County may appoint a suecessor
Remarketing Agent for the Scries 2008 Bonds and their suceessors i compliance with (w
conditions sel forth in Sceiion 13,08 of the Original Indenwre. The Remarketing Agent shall
] $ 1 ¢ ity aceeptanee of the duties and
ations imposed upon it hereunder by cntering into u Remarketing Aprecment with the
County under which the Remarketing Agent shall agree to keep such books and records as shall
be consistent with prudent industey practice and to make such buoks and records available for
inspeetion by the County. the Trustee and the Tendor Agentat all reasonable times.

SECTION 5,08, Tender Agent.  the Trustee shall be the initial Tender Agent with
respect to the Series 2008 Bonds. The Trustee hereby agrees to carry out its responsibilities as
Tender Agent sct forth in the Tndenture,  Any other Tender Agent that is not also the Tustee
shall signily its aceeptance at' the dutics and cbligations tnuposed upon it hereunder by a writien
instrutient of aceeptance delivered to the County and the Trustee, under which the Tender Agent
shall agree to panticularly:

[#5) hoid all funds delivercd o it in the Remarketing Proceeds Account, the
Liquidity Facility Account ot the County Purchase Account, in aceardance with Section
3.09 hiereof. hold all Series 2008 Bonds delivered o it for purchase hereunder as agent of,
and in eserow for the benefit of, the respeetive Owners which have so delivered such
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Serics 2008 Bonds until moneys representing the Purchase Price of such Scrivs 2008
Bonds shall have been delivered te or for the aceount of ot 1 the order of such Owners;
and

{iiy keep such books and records as shall be consistent with prudent industry
practice, and make such books and records available for inspection by the other partics.

The parties hereto shall cagh cooperate to cause the necessary amangements 1o be madv
and 10 be therealter continued wherehy funds from the sources specificd herein will be made
available for the purchase of Serivs 2008 Bonds presented at the designated oftice of the Tender
Agenl. and 1o otherwise crable the Tender Agent o carry out its duties under this First
Supplemental Indenture.

‘Fhe Tender Agent, the Trustee and the Remarkoting Agent shall cooperate to the extent
necessary fo permit the preparation, execution, issuance, authentication and delivery by the
‘Tender Agent of replacement Bends in connection with the tender and remarketing of Seres
2008 Ronds under this First Supplemental Indenture.

The County and the Tender Agent acknowledge that, in carrxing oul its cesponsibilities
under the Indensure, the Tender Agent shall be acting solely for the benefit of and as agent lor
the Owners from time to time of the Series 2008 Bonds. No delivery of the Series 2008 Bonds to
the Tender Agent or any agent of the Tender Agent or purchase of Series 2008 Bonds by the
Tender Agent shal] constitwte g redemption of the Series 2008 Bonds or any extinguishment of
the debt evidenced thereby,

The Tender Agent or any successor Tender Agent shall be qualified as set farth in
section 13.09 of the Original Indenture.

SECTION 5.09. Notice to Rating Agencics.  The Trustee shall notify the Rating
Agencies, the Credit Provider and the Liquidity Prowvider as saon as practicable (a) alier the
Trustee becomes aware of (i) any expiralion, extension. termination er renewal of a Credit
Facility or a Liquidity Facilits, (i) any change in a Credit Facility or Liguidity Facility or this
Indenture. or (it} the failure of a Credit Trovider or Liguidity MProvider o reinstate the interest
portion of a Credit Faility or Liquidity Facility within the time allotted for sugh reinstatement (o
oceur, or ()i {i) the Trustee or the Tender Agent resigns or is removed or a new Truslee or
Tender Agemt is appointed, {ii) the Remarkeling Agent resigns or is removed or o new
Remarketing Agent Is appointed, (i} an Alemate Credit Facility or an Alernate Liquidity
Faeility is provided, (iv) there is o mandatery tender for purchase for a Series of Bends in whole,
(v} there is a call for the redemption of a Scries of Bonds in whole, (vi) there is a changy in the
interest mode or othersise in the method for determination of the inerest payable on the Serics
2008 Bonds pursuant 1o Section 202 hereol or atherwise, {vii} all of the Bonds of 4 Series arc
delzased pursuant 1o Article XIi of the Original Indenture, or (viii) the County issues any Series
of Bends other than the Series 2008 Bonds.
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Tennessce, 38103, Except as otherwise provided in this First Supplemental lndentre. &
notice. demand, direction, request or other instrument authorized or required by this
Supplemental Indenture W be given to or filed with the 2008 Liquidity Provider for the Serics
2008 Bonds shall be deemed to have been sufficiently given or filed far all purposes ol this First
Supplemental Inderture 1f and when sent by registered mail. veturn receipt requested 1o the
Liguidity Provider for the Scries 2008 Donds at address set forth in the Liquidily Facility or any
reimbursement or similar agreement entered into between the County and the Liguidity Provider
Except as otherwise provided in this First Supplemental Indenture. any notice, demand,
direction, request or other instrument authorized or required by this First Supplemental Indenture
1o be given o or liled with Fitch for the Series 2008 Ronds shall be deemed 1o have been
sullicignily given or filed for all purposes of this Indenture if and when sent by registered mail.
return receipt requested to Fiich Rutings. One State Street Plaza, New York, New York 10004,
Altention: Public Finance, Lxeept as atherwise provided in this First Supplemental Indeniure,
any notice. demand. direction. request or other instrument authorized or required by this
Indenture (o be given 1o or filed with Moody™s for the Serics 2008 [onds shall be deemed to
trave Deen suflicienty given or filed for all purposes of this First Supplemental Indenture if and
when sent by registered mail, relum receipt requested to Moody's Investors Service, [nc., 7
forld “Trade Center. 250 Greenway Street, New York, New York 10007, Atention:  Public
Finange Department.  Lxcept as otherwise provided in this First Supplemental Indenwire, any
notice, demand, direclion, request or other instrument muborized or required by this First
Supplemental Indenture to be given o or filed with S&P for the Series 2008 Donds shall be
deemued 1o have been suffigiently given or filed for all purposcs of this First Supplemental
Indenture if and when swered mail, return receipt reguested 1o Standard & Poot's
Ratings Services, Water Streel. New York, New York 10041, Attention:  Public Finance
Ratings.

All docwments received by the County or the Trustee under the provisions of this First
Supplemiental Indenture shall be retained in its po subyoet at all ¢ ble times to the
inspection of any Bundhelder, and the agents and representatives thereof.

SECTION 6.03. Succes: . 10 the cvent that the offices of any officer off
the Counly mentioned in this First Supplemental Indenture shall be abolished or iy two or mare
of such offices shall be merged or consolidated, or in the cvent of a vacaney in any such oftice
by reason of death, resignation, removal from office or otherwise. or in the event aty such
officer shall become incapable of performing the dutics of its office by reason of sickness.
absence from the Ceunty or atherwise, all powers conferred and all obligations and dutics
imposed upon such officer shall be performed by the officer suceeeding to the prineipal functions
thereof or by the officer upon whom such powers, obligations and dutics shall be imposed by
Jaw.  The County may be dissolved or terminated in accordance with the Act and other
applicable law only pursuant 1@ a plan of transfer in connection with which an appropriate
successor unil of government agrees o accept and assumie all obligations of the County
Twreunder, incluw specifically. e obligation (a cellect and enfarce the Gross Revenue and (o
pay the prineipal and interest on the Series 2008 Bonds from the Pledged Revenoe and the
maneys on depasit in the Funds, Accounts and Subaccounts,

S

CTION 6,04, Further Acts,  The officers and agents of the County arc herehy
authorized and directed tu do ali the acts and things required of them by the Series 2008 Boods
and this First Supplemental [ndenture, for the full, punctual and complete performance ol ail af’
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ARTICLE ¥1

MISCELLANFOUS PROVISIONS

SECTION 6.01. Liffe Coven: All covenamts.  stipulations, obligations and
agreements of the County contained in this First Supplemeneal Indenture shall be decmed 0 be
covenants, stipulations, obligations and agreetents of the County te the full extent awhorived or
permitted by law. and all such covenants, stipufations. obligations and agreements shall bind or
inute 1o the henefit of the successor or suveessors thereol from Hime to lime and any offieer.
board, body or commission to whom or lo which any power or duty affecting such covenants.
stipulations. obligations and ageeements shall be transferred by or in accordance with law.

Except as otherwise provided in this First Supplemental Indenture, all rights, powers and
privileges conferred and duties and liabilities imposed upon the County by the provisians of this
First Supplemental Indenture shall be exercised or performed by the PBoard of the County or by
such wther officers. board. body or commission as may he required by law o excreise such
powers or te perform such dulics,

No covenants,

stipulation. obligation or agreement herein contained shall be deemed to
be a covenant stipulation. obligation or agreement of any member, agent or employee of the
County in its individual copacity. and neither the Board nor any ofticial exceuting the Series
2008 Bunds shall be liable personally on the $eries 2008 Bonds or be subject o any personal
Kability or accountability by reasen of the issuanec thereof.

SECTION 602, Manner of Giving Notice.  Exeent as otherwise provided in this First
Supplemental Indenture, any notice. demand. direction. request or other instrument authorized or
required by (his Indenture to be given 1o or filed with the County shall be deemed (o have been
sufficiently given or Bled for all purposes of tins First Supplemental Indenture if and when sent
by registered mail, return reeipt reguested 1o the County at Broward County, Florida, 11
Andrews Avenue, Room 513, Fort Lauderdale. Florida 33301 Attention:  Chiet’
Officer and Dircetor of the Department of Finunce and Administeative Services.  Except a5
oterwise provided in the Indenture, any notice, demand, direction, request or other mstrument
authutized or required by the Indenture to be given to or filed with the Trustee shall be deemed
v have been sufficiently given or filed for all purpeses of this First Supplemental Indenture if
and when sert by tegistered mail, return receipt requesied 1o the Trustee at The Bank of New
York Mellon Trust Company, National Association. 10161 Ceaturion Parkway. Jacksonville,
Florida 32256, Attention:  Carporate Trust Depaniment. Excopt as otherwise provided in this
First Supplemental Indentwre. any notice. demand, direction, request or other instrument
authorized or required by this First Supplemental Indenture to be wiven to or filed with the
Tender Agent shall be deemed 1o have been sufficiently given or Giled for all purposes of this
First Supplemental Indenture if and when sent by registered mail. reurn reeeipt requested to the
Tender Agent at The Bank of Now York Mellon Trust Campany. Natienal Association, 191
Barclay Street, Now York, New York 10286, Excemt as otherwise provided in the First
Supplemental Tndentore. any natice. demand. direction, sequest or other instrument authorized or
required by the Indenture 1o be given to or filed with the Remarketing Agent for the Series 2008
Bonds shall be deemed o have been sulliciently piven or filed for all purposes of (his Firest
Sypplemental Indenture i and when sent by repistered mail, rctumn reeeipt requested 1o Lthe
Remarketing Agent for the Series 2008 Bonds st 50 Nonh Front Street. Memphis.

the terms. epvenants. provisions and agreements contained in the Series 2008 Bonds and this
First Supptemental Indenture.

SECTION 6,05 Headings Not Part of Virst Supplemental Indenture.  Any headings
preceding the texts of the several Adlicles and Sections hereol and any table of contents.
marginal notes or leolnoles appended to copies hereol shall be solely for convenience of
relerence. and shall not constitute a part of this First Supplemenial Indenture. nor shall they
aflect its meaning. construction or effect.

SECTION 0.06. Cownty. Fiduciaries and Bondholders Alync Have Rights Under
Inden, xeept as herein otherwise expressly provided, nothing in the Indenture, expressed or
implivd, is intended or shall be construed to confer upon any Person, firm o corporation, other
(han the County. the Fiduciaries and the Owners of the Series 2008 Bonds, any right. remedy or
claim, legal or equitable. undes or by reason of the Otiginal Indenture or any provision hereof.,
(e Indenture and all its provisions being intended 10 be and being for (he sole and exclustve
benefit of the County. the Fiduciaties and the Owners from tme 1o time of the Scries 2008
Bends,

SECTION 6.07. Ktfeet of Pantial Invalidity, In case any one or mare of (he provisions of
this First Supplemental Indenture or of any Series 2008 Bonds shall for any reason be heid to be
illegal or invalid, such illegality or invalidity shall not affect any other provisien of this First
Supplemental [ndenture vr of the Series 2008 Honds. but 1his First Supplementai Indenture and
the Series 2008 Boads shall be construed and enforced as it such illegal or id provision had
wot heen contained therein. The Scrics 2008 Bonds are issued and this First Supplemental
Indenture is entered inlo swith the intent that the Taws of the State shall povern theie construction,

SECTION 6.08. Counly to Purchase or [deal in Scries 2008 Bonds.  Any bank or trust
company acting as Trustee, Bond Registrar or Paying Ageut under this First Supplemental
Indenture, and its dircetors, officers, employces or agents wmay in good faith buy, sell. own, hold
and deal in any of the Series 2008 Bonds and may join in any action which any Bendbolder may
be entitled to take with like effect as if such bank or trusl company were not the “Trusiee, Bond
Registrur or Paying Agent under this FFirst Supplemental fndenture

SECTION 6.09. Covening Law: Venue  This First Supplemental Indenwre shall be
soverned by the Taws of the Stale. Venue of abl proceed in cannection with this First
Supplemental Indenture shall be exclusively in Broward County. Flovida

SECTION 610, Effective

This First Supplemental Indenture shall take effect as of 11s
dute.
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IN WITNESS WHEREOL, the County has coused this First Supplemental Agreement
Indenture 1o be signed in its name and on its bekall by the Mayor, and its seal 1 be hereunte
ed and attested by its County Administrator, and to evidence its aceeptance of the trusts
herchy created, the Trustee has caused this First Supplemental Agreement Indenture to be signed
in its name and on its behall by one of its duly authorized signatories. and its official seal to be
hereunto aflixed. —

BROWARD COUNTY. FLORIDA

1
(Seal) ‘I
F By ol ([ - _
Vil Mayor. T!nae&’nf County
CGommissioners
Atlest 1 a0

5,y

DL";;Llly County Administratos and Ex-Oificio
Clerk of the Board of County Commissioners

THE BANK OF NEW YORK MELLON
TRUST COMPANY, NATIONAL
ASSOCIATION,

(Seal) as Trustee

oy A b, D Preek

Authorized Signatory
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EXHIBIT B

NOTICE OF ALTERNATE CREDIT OR LIQUIDITY FACILITY

NOTICI TO BONDHOLDERS

This notice s being sent pursuant w the provisions of the First Supplemental Trust
Indentwe dated as of July 1. 2008 {the “First Supplemental Tndenture™) from Broveard County.
Florida (the “County™} w0 The Bank of New York Mellon Trust Company. National Association,
as Frustec. apitalized terms used in this notice shatl have the same meanings as in e
Indentute

You arg hereby notified as follows:

1. An Alernate | Credivhiguidity] Faeility issued by and
relating o the County™s Subordinate Port Facilities Refunding Revenue Ronds. Series 2008 {the
“Bonds "), will become effective on (the “Alternate |Credit/Liquidity] Facility Date™).
Your Bond will be subjeet o mandatory ender for puwehaseon | at a price of
100% of the principal amount ereol. plus interest accrued thereon to such daie.

2 Payment of the purchase price for your Bond will be made on the Alterrate
|Credit?Liquidity | Facility Date upon presentalion and surrender at the address of the Tender
Agent set ferth below prior 10 1030 am, New York Chty Time on the Alternale
|Credi uidity] Foeility Date, of such Bond. duly endorsed in blank for transfer (with all
siunatures wuaranteed by an eligible guirantor instiuion as defined by SEC Rule 17Ad-15 (17
CFR240.17A4d-15):

kN In addition, you are fusther notified that interest will no lenger acerue o you on
your 1ond on and after the Allcrmate | Creditt iquidity] Facility Date and. other than the right
receive payment of the purchase price for your Bond, you shall then cease w have further righis
under the Indenture,

Dated:

By

Fitle:

SAMI4ZIIRT R B-1

EXHIBIT &

NOTICE OF OPTIONAL TENDER

The Bank of Mew York Mellon Frust Company,
Mational Assaciation. as Trustee

10161 Centurion Parkw:

Jacksonville. Floride 32256

Attention: Corporate Trust Department

Ladies and Gentlemen:

The notice is being sent pursuant w the provisions of the First Supplemental Trust
Indenture dated as of July 1. 2008 fthe “First Supplemental Indenture™) from Broward County.
Florida 10 The Bank of New York Mellon Trust Company, National Association. as Trustee.
Capitalized terms used in (his petice shall have the same meanings as n the First Supplemental
Indenture,  In accordance with the provisions ef Scetion 3.05 of the First Supplementat
Indenture, you are hereby notified as follows:

1. Subject to the provisions of the First Supplemental Indenture, the undersigned. &

IHrect Pardcipant, irrevocably demands purchase of §__ principal amount of Broward

County, Florida Subordinate Port Facilities Refunding Revenue Bonds. Series 2008, on
_ st the Purchase Price

2 The undersigned’s DTC aumber is
3 The paymueat instructions for (he Purchase Price are as follows:

Lated:

{1Yircet Participant)

Jwith respect o We
cot insert Remarket

<ly Rate Bonds
ng Agent information]
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CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (the “Agreement™) dated July 10,
2008, is made by and between BROWARD COUNTY, FLORIDA, a political subdivision of the
State of Florida and a public body corporate and politic (the “Obligated Person”), and THE
BANK OF NEW YORK MELLON TRUST COMPANY, NATIONAL ASSOCIATION, a
national banking association duly organized and existing under the laws of the United States of
America and having a designated oflice in Jacksonville, Florida, as trustee (the “Trustee™), under
the circumstances summarized in the following recitals (each capitalized term used but nat
olherwise defined herein has the meaning assigned to it in Section 1 below or in the Resolution
or the Indenture hereinalier defined):

Al The Obligatcd Person has determined to issue and sell the Bonds, and the Bonds
will be issued pursuant to and secured by the Indenture.

B. The Obligated Person has determined to comply with the requirements of the Rule
to the extent applicable to the Bonds.

NOW, THEREFORE, in consideration of the recitals and the mutual representations and
agreements hercinafter contained, the Obligated Person and the ‘Trustee agree, in accordance
with the provisions of the Rule, for the benefit of the holders and beneficial owners from time to
time of the Bonds, as follows:

Scction 1. Definitions and Interpretation. In addition to the words and terms defined
clsewhere in this Agreement or by refcrence to the Resolution or the Indenture, unless the
context or use clearly indicates another or different meaning or intent:

“Accounting Principles” means the accounting principles applied from time to time in the
preparation of the Financial Statements, initially genetally accepted accounting principles as
reccommended from time to time by the Governmental Accounting Standards Board of the
American Institute of Certified Public Accountants.

“Annual Information” means the following information and operating data for the
applicable Fiscal Year conceming the Departinent and contained in the Official Statement: total
cruise passenger traffic, total cargo tonnage handled and the information under the table entitled
“PORT EVERGLADES DEPARTMENT - HISTORICAL REVENUE, EXPENSES AND
DERT SERVICE COVERAGE — HISTORICAL SENIOR AND SUBORDINATED DEBT
SERVICE COVERAGE™.

“Authorized Disclosure Representative™ means the Finance Director, or any other person
or persons at the time designated to act on behalfl of the Obligated Person by written cerlificate
furnished to the Trustee, containing the specimen signature of such person or persons and signed
on behalf of the Obligated Person by the Mayor. The cerlificate may designate an alternate or
alternatcs, each of whom shall have the same authority, dutics and powers as such Authorized
Disclosure Representative.

“Bonds” means the $46,145,000 Broward County, Florida Subordinate Port Facilitics
Refunding Revenue Bonds, Series 2008, dated July 10, 2008.
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“Busincss Day” means any day other than a Saturday, Sunday or a day on which the
Trustee is required, or authorized or not prohibited by law (including executive orders), to close
and is closed.

“Department” means the Obligated Person’s Port Everglades Department.

“Filing Date” means the 180th day following the end of each Fiscal Year (or the next
preceding Business Day if that day is not a Business Day).

“Financial Statements” mcans the audited financial statements of the Obligated Person
with respect to the Department for the applicable Fiscal Year, which may be part of the
Obligated Person’s consolidated audited financial report.

“Fiscal Year” means cach fiscal year of the Obligated Person ending on or after
September 30, 2008,

“Holder” means “Owner’” as defined in the Indenture.

“Indenture” means that certain Trust Indenture datcd as of May 1, 1998 [rom the
Obligated Person to the Trustee, as supplemented by that First Supplemental Trust Indenture
{rom the Obligated Person to the Trustee daled as of July 1, 2008, as supplemented and amendcd
from time to time.

“MSRB” means the Municipal Sceurities Rulemaking Board.

“NRMSIR” means cach nationally recognized municipal securities information
repository designated from time to time by the SEC in accordance with the Rule.

“Notice Addresses™ As 1o the Trustee:

The Bank of New York Mellon Trust Company,
National Association

10161 Centurion Parkway

Jacksonville, Florida 32256

Attention: Corporale Trust Administration

Telephone No.: (904) 645-1906

Facsimile No.: (904) 645-1998

As to the Obligated Person:

Broward County, Florida

115 8. Andrews Avcnue

Ft. Lauderdale, I"lorida 33301

Attention: Director, Department of Finance and
Administrative Services

Telephone No.: (954) 357-7130

Facsimile No.: (954) 357-7134
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“Official Statement” means the Official Statement with respect to the Bonds dated July 8,
2008.

“Original Purchaser” means Siebert Brandford Shank & Co, LLC.

“Resolution” means Resolution No.2008-388 adopted by the Obligated Person on
June 24, 2008, authorizing the issuance of the Bonds.

“Rule” means Rule 15¢2-12 promulgated by the SEC pursuant to the Securitics Exchange
Act of 1934.

“SEC™ means the Securitics and Exchange Commission.

“Specified Events” means the occurrence of any of the following events, within the
meaning of the Rule, with respect to the Bonds: principal and miterest payment delinquencics;
non-payment related defaults; unscheduled draws on the Reserve Account reflecting financial
difficulties; unschcduled draws on credit enhancements reflecting financial difliculties;
substitution of credit or Hquidity providers, or their failure to perform; adverse tax opinions or
evenls affecting the tax-exempt status ol the Bonds; modifications to rights of Holders or
beneficial owners; bond calls (other than scheduled mandatory redemption the terms of which
are in the Official Statement and for which notice has been provided in accordance with the
Rule); defeasances; release, substitution, or sale of property sccuring repayment of the Bonds;
and rating changes.

“SID”™ means the state information depository, if any, designated by the State of Flonida
and with which filings are required {0 be made by the Obligated Person in accordance with the
Rulc.

"The captions and headings in this Agrcement are solely for convenience of reference and
in no way define, limit or describe the scope or intent of any Sections, subsections, paragraphs,
subparagraphs or clauses hereof. Refcrence to a Section means a section of this Agreement and
to an Ixhibit means an exhibit to this Agreement, unless otherwise indicated.

Section 2. Provision of Annual Information; Audited Financial Statcments.

(a) The Obligated Person hereby agrees to provide or cause to be provided to each
NRMSIR, to any SID and to the Trustee,

(i) its Annual Information for the preceding Fiscal Year not later than the
Filing Date for that Fiscal Year; and

(i1) when and if available, the Financial Statements for cach Fiscal Year
prepared in accordance with the Accounting Principles.

The Obligated Person cxpects that the Financial Statements will be prepared and will be
available together with its Annual Information.
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(b) The Oblipated Person expects that its Annual Information will be provided
dircetly by the Obligated Person.

{¢)  If the Trustee has not received the Annual information for a Fiscal Year by its
close of business on the fifteenth Business Day preceding the Filing Date for that Fiscal Ycar,
then the Trustee shall provide a notice to the Authorized Disclosure Representative, not later
than the Trustee’s closc of business on thc next Business Day, substantially in the form of
LExhibit A, by facsimile transmission {or other means similarly prompt) and by certified or
registered mail, postage prepaid, retum receipt requested. 1f the Trustee has not received the
Annual Information by its close of business on the Filing Date, the Trustee shall provide a notice
to the Authorized Disclosure Representative, not later than the Trustee’s close of business on the
next Business Day, substantially in the form of Exhibit B, by facsimile transmission (or other
means similarly prompt). The Obligated Person shall be entitled to provide written evidence of
the submission of the Annual Information in accordance with subsection 2(a)(i), including a
certificate of the Authorized Disclosure Representative as Lo the relevant facts, and, if applicable,
a written statement regarding any [ailure to comply with subsection 2(a)i). The Trustee shall be
entitled to rcly conclusively upon any written evidence provided by the Obligated Person
regarding the provision of the Annual Information to any NRMSIR or SID. 1f, in any instance,
the Annual Information was not timely filed by the Filing Date or the Obligated Person fails to
provide the Trustce with written cvidence of filing the Annual Information with each NRMSIR
and any S1D, by 3:00 p.m., eastern time, on the second Business Day following the Filing Date,
the Trustce shall send or cause to be sent promptly, but in any ¢vent not later than its close of
business on the sccond Business Day following the Filing Date, a notice substantially in the form
of Exhibit C, modified to reflect the pertinent facts, to each NRMSIR or to the MSRB, and to
any SID (with a duplicate copy of such notice to the Authorized Disclosure Representative) by
facsimile transmission {or other means similarly prompt).

Section 3. Notice of Specified Events; Changes in Accounting Principles or Fiscal Yecar.

(a) The Obligated Person agrees (o provide or cause to be provided to each NRMSIR
or to the MSRB, and to the Trustec and to any SID, in a timely manner, (i) notice of any
Specificd Event, if that Event is material, (ii) in the manner described in subsection 2{(c), notice
of its failure to provide or cause to be provided the Annual Information on or prior to the I'iling
Date, and (111} notice of any change in the Accounting Principles applied in the preparation of the
IFinancial Statements or any change in the dates on which the Fiscal Year of the Obligated Person
begins and ends.

The Trustec shall promptly notify the Authorized Disclosure Representative upon
becoming aware of the occurrence of any Specified Event.

Section 4. Dissemination Apgent. The Obligated Person or the Trustee may, from time Lo
time, appoint or engage an agent to act on its hehalf m performing its obligations under this
Agreement and may discharge any such agent, with or without appointing a successor; provided,
that the Obligated person or the Trustee shall provide the other party with written notice of such
appointment or discharge and provided further, that neither the Obligated Person nor the Trustee
shall be relieved in any respect by appointment of an agent from primary liability for the
performance of their obligations under this Agreement.
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Section 5. Remedy for Breach. This Aprecement shall be solely for the benefit of the
holders and benelicial owners from time to time of the Bonds. The exclusive remedy for any
breach of this Agreemcnt by the Obligated Person shall be limited, to the extent permitted by
law, to a right of holders and beneficial owners, or the Trustee, to institute and maintain, or to
cause to be instituted and maintained, such proceedings as may be authorized at law or in equity
to oblain the specilic performance by the Obligated Pcrson of its obligations under this
Agreement. The Trustec may exercise any such right and, if requested to do so by the Holders of
at least 25% in aggregate principal amount of the Bonds then outstanding, subjecl 1o the samc
conditions, limitations and procedures that would apply under the Indenture, the Trustee shall
exercise any such right. Any holder or beneficial owner may exercise any such right; provided
that, except in the instance of an alleged failure of the Obligated Person to provide or cause to be
provided a pertinent {iling if such a filing is due and has not been made, any such right shall be
exerciscd in the same manner and subject to the same conditions and limitations that would
apply under the Indenture. Holders and beneficial owners shall not be entitled (o institutc or
maintain any such proceedings individually that assert a breach of this Agreement that is based
on the allcged inadequacy of any pertinent filing that has been made. Notwithstanding any other
provisions of the Resolution, the indenture or this Agreement, any failure by the Obligated
Person lo comply with any provisions of this Agreement shall not constitute an “Event of
Default” under the Indenture.

Section 6. Performance bv the Trustee.

(a) Solely for the purpose of (i) defining the standards of care and performance
applicable to the Truslee in the performance ol ils obligations under this Agreement, (it) the
manner of execution by the Trustee of those obligations, (iii) defining the manner in which, and
the conditions under which, the Trustee may be required to take any action at the direction ol
lolders, including the condition that indemnification be provided, and (iv) matters of removal,
resignation and succession of the Trustec under this Agrecment, the Indenture is hereby made
applicablc to this Agreement as if this Agreement were contained in the Indenture; provided that
the Trustee shall have only such duties under this Agreement as are specifically set forth in this
Agreement.

(b) The Trustce is a party to this Agrecment for and on behalf of the holders and
beneficial owners of the Bonds and shall not be considered to be the agent of the Obligated
Person when performing any actions required to be taken by the Trustee under this Agreement.

(©) The Trustee shall not have any obligation under this Agreement to investigate or
determine whether any filing made under this Agreement complies with federal securities laws
or rules.

Section 7. Amendment; Waiver. This Agreement may be amended, and noncompliance
with any provision of this Agreement may be waived, as may be nceessary or appropriate to
achicve its compliance with any applicable federal securities law or rule, to cure any ambiguity,
inconsistency or formal defect or omission, and to address any change in circumstances arising
from a change in legal requirements, change in law, or change in the identity, nature, or status of
the Obligaled Person, or type of business conducted by the Obligated Person. Any such
amendment or waiver shall not be effective unless the Agreement (as amended or taking into
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account such waiver) would have complied with the requirements of the Rule at the time of the
primary offering of the Bonds, after taking into account any applicable amendments to or official
interpretations of the Rule, as well as any change in circumstances, and until the Obligated
Person and the Trustee shall have received either (a) a written opinion of bond or other qualitied
independent special counsel selected by the Obligated Person, or determination by the Trustee,
that the amendment or waiver would not materially impair the interests of holders or beneficial
owners, or (b)the wrillen consent to the amendment or waiver of the Holders of at least a
majority of the principal amount of the Bonds then outstanding. Annual Information containing
any revised operating data or [inancial information shall explain, in narrative form, the reasons
for any such amendment or waiver and the impact of the change on the type of operating data or
financial information being provided.

Section 8. Term. The obligations of the Obligated Person under this Agreement shall
remain in effect only lor such period that (i) the Bonds are outstanding in accordance with their
terms and (ii) such Obligated Person remains an “obligated person” with respect to the Bonds
within the meaning of the Rule. The Obligated Pcrson shall provide written notice of such
termination to each NRMSIR, the MSRIB, any S1D and the Trustee.

Section 9. Sources of Payments: Extent of Covenants: No Personal Liability. The
County shall be required to use only Pledged Revenue (as defined in the Indenture) to pay any
costs and expenses Lo be incurred in the performance of this Agreement, and the performance of
the obligations hereundcr shall be subject to the availability of Pledged Revenue for that purpose.
This Agreement does not and shall not constitute a general obligation of the Obligated Person.
All covenants, stipulations, obligations and agrcements of the Obligated Person contained in this
Agrcement are and shall be deemed to be covenants, stipulations, obligations and agreements of
the Obligated Person to the full extent authorized by law. No covenant, stipulation, obligation or
agreement of the Obligaied Person contained in this Agreement shall be deemed to be a
covenant, stipulation, obligation or agreement of any present or fulure officer, agent or employee
of the Obligated Person in other than that person’s ollicial capacity.

Section 10. Notice to the Remarketing Agent. Any notice (including the filing of any
Annual Report) provided by the Obligated Person or Trustee pursuant to this Agreement shall
also be [iled with the remarketing agent for the Bonds.

Section 11. Notices. Except as otherwise expressly provided in this Agreement, it shall
be sufficient service or giving of any notice, il that notice is cither mailed by first class mail,
postage prepaid, addressed to the relevant party at its Notice Address, or transmitted by facsimile
transmission addressed to the relevant party at its number [or receipt of facsimile transmissions
set forth in its Notice Address. The Obligated Person and the ‘Trustee may designate from time
to time, by notice given hercunder, any further or different addresses (including facsimile
transmission numbers) to which any subsequent notice shall be sent.

Scetion 12. Beneficiaries. This Agreement shall inure solely to the bencfit of the
Obligated Person, the Trustee and the holders and beneficial owners from time to time of the
Bonds, and any official, employce or agent thereof acting for and on its behalf, and shall not
create any rights in any other person or entity.
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Section 13. Severability. In case any scction or provision of this Agreement, or any
covenant, stipulation, obligation, agreement, act or action, or part thereol made, assumed,
cntered into, or taken thereunder or any application thereof, is for any reasen held to be illegal or
invalid, such illegality or invalidity shall not affect the remainder thereof or any other section or
provision thereof or any other covenant, stipulation, obligation, agreement, act or action, or part
thercof made, assumed, entered into, or taken thereunder (excepl to the extent that such
remainder or section or provision or other covenant, stipulation, obligation, agreement, act or
action, or part thereof is wholly dependent for its operation on the provision detennined to be
invalid), which shall be construed and enforced as if such illegal or invalid portion were not
contained therein, nor shall such illegality or invalidity of any application thereof affect any legal
and valid application thereof, and each such section, provision, covenant, stipulation, obligation,
agreement, act or action, or part thereo[ shall be deemed to be effective, operative, made, entered
into or taken in the manner and to the full extent permitted by law.

Section 14. Counterparts. This Agreement may be executed in several counterparts, each
of which shall be an original and all ol which shall constitute but one and the same 1nstrument.

Section 15. Goveming Law: Venue. This Agreement shall be deemed to be an
agreement made under the laws of the State of Florida and for all purposcs shall be governed by
and construed in accordance with the laws of the Statc of Florida. Venue of all proceedings in
connection with this Agreement shall be in Broward County, Florida.

| Signature Page to follow]
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IN WITNESS WIIEREOF, the Obligated Person and the Trustee have caused this
Agreement to be duly executed in their respective names, all as of the date set forth above.

(SEAL) BROWARD COUNTY, FLORIDA

/"'//!
e Y
Ui N
VALY it \Zjéé Mayor

Interim Deputy County Administrator

Attest:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, NATIONAT.
ASSOCIATION,

as Trustec

By: &M}ﬁi@ ‘{% . &dk

Authorized Signatory

(SEAL)

TR e A

Prepared by:

Edwards Angell Palmer & Dodge LLP,
Co-Disclosure Counsel
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EXHIBIT A
BROWARD COUNTY, FLORIDA

SUBORDINATE PORT FACILITIES REFUNDING REVENUE BONDS,
SERIES 2008

NOTICE TO OBLIGATED PERSON OF FAILURE
TO FILE ANNUAL INFORMATION

TO:  [Authorized Disclosure Representative],
Broward County, Florida
[Notice Address]

The undersigned, as the trustec with respect to the captioned bonds (the “Bonds™), and
serving in that capacity under the Continuing Disclosure Agreement dated as of July 1, 2008 (the
“Agrcement™), between the undersigned and Broward County, Florida (the “Obligated Person™)
hereby notifies you (with each capitalized term used but not delined herein having the meaning
assigned to it in the Agreement), that vou, as the Obligated Person, as of the date ol this notice,
have not provided or caused to be provided to the undersigned the Annual Information that is
required under the Agreement to be so provided not later (han _ . The
Annual Information is required under the Agreement to be provided both to the undersigned and
to each NRMSIR and any S1I) not later than that date.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, NATIONAL
ASSOCIATION,

as Trustee

Dated:

By:
Title:
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EXHIBIT B
BROWARD COUNTY, FLORIDA

SUBORDINATE PORT FACILITIES REFUNDING REVENUE BONDS,
SERIES 2008

SECOND NOTICE TO OBLIGATED PERSON OF FAILURE
TO FILE ANNUAL INFORMATION

TO:  [Authorized Disclosure Representative],
Broward County, Florida
| Notice Address]

The undersigned, as the trustee with respect to the captioned bonds (the “Bonds™), and
serving in that capacity under the Continuing Disclosure Agreement dated as ol July 1, 2008 (the
“Agreement”), betwecen the undersigned and Broward County, Florida (the “Obligated Person™),
hereby notifies you (with each capitalized term used but not defined herein having the meaning
assigned to it in the Agreement), that you, as the Obligated Person, as of the date of this notice,
have not provided to the undersigned the Annual Information that was required under the
Agreement to be so provided not later than

Please provide the required Annual Information to the undersigned, together with written
evidence as to whether that information has been provided to each NRMSIR and any SID and, if
so, when it was provided. If, in any instance, the Annual Information was not timely provided to
a NRMSIR or any SID in accordance with subsection 2(a)(i) of the Agreement, you may submit
a written stalement regarding the Obligated Person’s failure to comply that would be provided to
each NRMSIR or to the MSRDB, and to any SID with the notice that the undersigned must give of
that failure to comply under subsection 2(c) of the Agreement. Any such written cvidence or
statement must be received by the undersigned not later than 3:00 p.m., eastern time, on
[f the undersigned has not received written
evidence by that time that a timely [iling was made, a notice will be liled promptly thcreafter
with each NRMSIR or the MSRIB, and any SID, substantially in the form attached as Exhibit C
to the Agreement.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, NATIONAL
ASSOCIATION,

as Trustee

Dated:

By:

Title:
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EXHIBIT C
BROWARD COUNTY, FLORIDA

SUBORDINATE PORT FACILITIES REFUNDING REVENUE BONDS,
SERIES 2008

NOTICE TO REPOSITORIES[, MSRB AND] [SID] OF
FAILURE TO [TIMELY] FILE ANNUAL INFORMATION

TO: [NRMSIRs or MSRB, SID]

The undersigned, as the trustee with respect to the captioned bonds (the “Bonds™), and
serving in that capacity under the Continuing Disclosure Agreement dated as of July 1, 2008 (the
“Agreement™), between the undersigned and Broward County, Florida (the “Obligated Person™),
hereby notifies you (with each capitalized term used but not defined herein having the meaning
assigned to it in the Agreement), that;

[1. The Obligated Person, as of the date of this notice, has not provided or caused to
be provided to the Trustee the Annual Information for its Fiscal Ycar that ended
, and has not provided any written evidence to the Trustee
concerning the tlmchness of its filing of that Annual Information with each NRMSIR and any
SID. That Annual Information was required under the Agreement to be provided to the Trustee,
each NRMSIR and any SID not later than ]

[1. The Obligated Person provided or caused to be provided the Annual Information
that was required to be provided to each NRMSIR and any SID not later than ,

.

[2. The Obligated Person has provided the attached statcinent concerning its failure
Lo provide or cause to be provided the Annual Information in accordance with the Agreement,
The Trustee does not assume any responsibility for the accuracy or completeness of that
statement and has not undertaken, and will not undertake, any investigation to determine its
accuracy or completeness. ]

THE BANK OF NEW YORK MELLON
TRUST COMPANY, NATIONAL
ASSOCIATION,
as Trustee

Dated:

By:

Title:

ce: fAuthorized Disclosure Representative]
Broward County, Florida

PMB 356278.4
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SQUIRE, SANDERS & DEMPSEY L.L.P.

Including
STEEL HECTOR & Davis LLP (29 )

LEGAL
SQL_J”{E 200 South Biscayne Boulevard, Suite 4000

COUNSEL

SANDERS WORLDWIDE Miami, FL 33131-2398

Office: +1.305.577.7000
July 10, 2008 Fax: +1.305.577.7001

Board of County Commissioners of
Broward County, Florida
Fort Lauderdale, Florida

Re:  $46,145,000 Broward County, Florida Subordinate Port Facilities Refunding Revenue
Bonds, Series 2008

Dear Ladies and Gentlemen:

We have examined the tramscript of proceedings (the “Transcript™) relating to the
issuance by Broward County, Florida (the “County”) of its $46,145,000 aggregate principal
amount of Broward County, Florida Subordinate Port Facilities Refunding Revenue Bonds,
Series 2008 (the “Series 2008 Bonds”). All terms used in capitalized form and not defined
herein have the meanings ascribed to such terms in the Indenture described hereinbelow.

The Series 2008 Bonds are issucd pursuant to Resolution No. 1998-377 adopted by the
Board of County Commissioners of the County (the “Board”) on May 5, 1998, as amended and
supplemented by Resolution No. 1998-529 adopted by the Board on May 26, 1998, and as
further supplemented by Resolution No. 2008-388 adopted by the Board on June 24, 2008
(coltectively, the “Bond Resolution”) and a Trust Indenture dated as of May 1, 1998 (the
“Original Indenture”) from the County to The Bank of New York Mellon Trust Company,
National Association (successor in interest to The Bank of New York), as trustee (the “Trustee”),
as supplemented by the First Supplemental Trust Indenture dated as of July 1, 2008 (the
“Supplemental Indenture” and, together with the Original Indenture, the “Indenture™) from the
County to the Trustee.

The documents in the Transcript examined include a certified copy of the Bond
Resolution. We have also examined a copy of one of the Series 2008 Bonds as executed and
authenticated. We assume that all other Series 2008 Bonds have been similarly executed and
authenticated, Based on this cxamination, we are of the opinion that, under existing law:

1. The County is duly organized and validly existing as a public body corporate and
politic of the State of Florida under the Constitution and laws of the State of Florida, with the
power to issue the Series 2008 Bonds.

2. The Series 2008 Bonds, the Bond Resolution and the Indenturc are valid and
legally binding limited obligations of the County, cnforceable in accordance with their respective
terms, subject to bankruptcy laws and other laws alfccting creditors’ rights and to the excercise of
judicial discretion. The payment of the principal of, redemption premium, if any, and interest on
the Series 2008 Bonds (collectively, the “Debt Service Charges”) is securcd by a pledge by the
County of the Pledged Revenue and moneys on deposit in Funds, Accounts and Subaccounts,

CINCINNALL * CLEVELARD « SOTUMBUS + FROUSTON » LOS ANGELES * MiaML » New YORK = PaLO ALTO = PHOENTE * SAN FRANCISCO * TALLAHASSEE * TAMPA = 1'v$0NS CORNER
WASHINGTON DC » WEsE Paty BEACH | CARACAS * RIO DE JANEIRD * SANTO DOMINGD | BRraTIsLAVA * BRUSSELS * BUDAPEST * FRANKFURY » LONDON » Moscow
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July 10 2008 SQUIRE, SANDERS & DemMpseY L.L.P.

Including
P age 2 STEEL HECIOR & Davis LLP

other than the Administrative Fund and the Rebate Fund established under the Indenture. The
Series 2008 Bonds do not constitute a debt of the County within the meaning of any
conslitutional, statutory or other provision, and the County is not obligated to pay the Debt
Service Charges thereon except from the Pledged Revenue and moneys on deposit in the Funds,
Accounts and Subaccounts, other than the Administrative Fund and Rebate Fund cstablished
under the Tndenture. Neither the full faith and credit nor the ad valorem taxing power of the
County are pledged to thc payment of the Debt Service Charges on the Series 2008 Bonds.

3. The issuance of the Series 2008 Bonds has been duly authorized by the County
and all of the legal conditions precedent to the delivery of the Series 2008 Bonds have becn
fulfilled.

4, The interest on the Series 2008 Bonds is excluded from gross income for federal
income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the
“Code™), except for interest on any Serics 2008 Bond for any period during which it 1s held by a
“substantial user” or a “rclated person” as those terms are used in Scetion 147(a) of the Code,
and is an item of tax preference [or purposes of the federal altcrnative minimum tax imposed on
individuals and corporations. We express no opinion as to any other federal tax consequences
regarding the Serics 2008 Bonds.

Under the Code, intercst on the Series 2008 Bonds may be subject to a branch profits tax
imposed on certain foreign corporations doing business in the United States and to a tax imposed
on excess net passive income of certain S corporations.

In giving the foregoing opinion with respect to the trcatment of the interest on the Series
5008 Bonds and the status of the Series 2008 Bonds under the federal tax laws, we have relied
upon, and assumed continuing compliance with, the County’s covenants and the accuracy, which
we have not independently verified, of the representalions and certifications of the County
contained in the Transcript. The accuracy of those representations and cerlifications, and the
County’s continuing compliance with those covenants, may be necessary for the interest on the
Series 2008 Bonds to be and to remain excluded from gross income for federal income tax
purposes. Failure to comply with certain of those covenants subsequent to issuance of the Scries
2008 Bonds may cause the interest on the Series 2008 Bonds to be included in gross income for
federal income tax purposes retroactively to the date of issuance of the Series 2008 Bonds.

5. The Series 2008 Bonds and the income thereon arc exempt from taxation under
the laws of the State of Florida, except estale taxes imposed by Chapter 198, Florida Statutes, as
amended, and net income and franchisc taxes imposed by Chapter 220, Florida Statules, as
amended. |

In rendering the forcgoing opinions, we have assumed the accuracy and truthfulness of ail
public records and of all certifications, documents and other proceedings examined by us that
have been executed or certified by public officials acling within the scope of their official
capacitics and have not verified the accuracy or truthfulness thercof. We have also assumed the
genuineness of the signatures appearing upon such public records, certifications, documents and
proccedings.

MIAML/4224224.4
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We express no opinion as to the adequacy or accuracy of any Official Statement
pertaining to the Scries 2008 Bonds.

Respectfully submitled,

MIAM1/4224224 4
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(29)
T.aw Office
of
PERRY E. THURSTON, JR., P.A.
ATTORNEY AT LAW

1236 Southeast Fourth Avenue
Fort Lauderdale, Florida 33316
July 10, 2008
PERRY E. THURSTON, JR. Telephone
{954) 767-6400
Facsimile

. . 954) 767-0671
Board of County Commissioners of 54

Broward County, Florida
Fort Lauderdale, Florida

Re: $46,145,000 Broward County, Florida Subordinate Port Facilities Refunding Revenue
Bonds, Senies 2008

Dear Ladics and Gentlemen:

We have examined the transcript of proceedings (the “Transcript”) relating to the
issuance by Broward County, Florida (the “County™) of its $46,145,000 aggregate principal
amount of Broward County, Florida Subordinate Port Facilities Refunding Revenue Bonds,
Series 2008 (the “Series 2008 Bonds™). All terms used in capitalized form and not defined
herein have the meanings ascribed to such terms in the Indenture described hereinbelow.

The Series 2008 Bonds are issued pursuant to Resolution No. 1998-377 adopted by the
Board of County Commissioners of the County (the “Board”) on May 5, 1998, as amended and
supplemented by Resolution No. 1998-529 adopted by the Board on May 26, 1998, and as
further supplemented by Resolution No. 2008-388 adopted by the Board on June 24, 2008
(collectively, the “Bond Resolution”) and a Trust Indenture dated as of May 1, 1998 (the
“Original Indenture™) from the County to The Bank of New York Mellon Trust Company,
National Association (successor in interest to The Bank of New York), as trustee (the “Trustee™),
as supplemented by the First Supplemental Trust Indenture dated as of July 1, 2008 {(the
“Supplementat Indenture™ and, together with the Original Indenture, the “Indenture™) from the
County to the Trustee.

The documents in the Transcript examined include a certified copy of the Bond
Resolution. We have also examined a copy of one of the Series 2008 Bonds as executed and
authenticated. We assume that all other Serics 2008 Bonds have been similarly executed and
authenticated. Based on this examination, we are of the opinion that, under existing law:

1. The County is duly organized and validly existing as a public body corporate and
politic of the State of Florida under the Constitution and laws of the State of Florida, with the
power to issue the Series 2008 Bonds.

2. The Series 2008 Bonds, the Bond Resolution and the Indenture are valid and
legally binding limited obligations of the County, enforceable in accordance with their respective
terms, subject to bankruptey laws and other laws aflecting creditors’ rights and to the exercise of

MIAMI/4224224 4
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judicial discretion. The payment of the principal of, redemplion premium, if any, and interest on
the Series 2008 Bonds {collectively, the “Debt Service Charges”) is secured by a pledge by the
County of the Pledged Revenue and moneys on deposit in Funds, Accounts and Subaccounts,
other than the Administrative Fund and the Rebate Fund established under the Indenture. The
Series 2008 Bonds do not constitute a debt of the County within the meaning of any
constitutional, statutory or other provision, and thc County is not obligated to pay the Debt
Service Charges thereon except from the Pledged Revenuc and moneys on deposit in the Funds,
Accounts and Subaccounts, other than the Administrative Fund and Rebatec Fund established
under the Indenture. Neither the {full faith and credit nor the ad valorem taxing power of the
County are pledged to the payment of the Debt Service Charges on the Series 2008 Bonds.

3. The issuance of the Series 2008 Bonds has been duly authorized by the County
and all of the legal conditions precedent to the delivery of the Series 2008 Bonds have been
fulfilled.

4. The interest on the Series 2008 Bonds is excluded from gross income for fedcral
income tax purposes under Section 103 of the Intemal Revenue Code of 1986, as amended (the
“Code™), except for interest on any Series 2008 Bond for any period during which 1t is held by a
“substantial user” or a “related person™ as those terms are used in Scction 147(a) of the Code,
and is an item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals and corporaticns. We express no opinion as to any other federal tax consequences
regarding the Series 2008 Bonds.

Under the Code, interest on the Serics 2008 Bonds may be subject to a branch profits tax
imposed on certain foreign corporations doing business in the United States and to a tax imposed
on excess nel passive income of certain S corporations.

In giving the foregoing opinion with respect to the treatment of the interest on the Series
2008 Bonds and the status of the Series 2008 Bonds under the federal tax laws, we have rclied
upon, and assumed continuing compliance with, the County’s covenants and the accuracy, which
we have not independently verified, of the representations and certifications of the County
contained in the Transcript. The accuracy of those representations and certifications, and the
County’s continuing compliance with those covenants, may be necessary for the interest on the
Series 2008 Bonds to be and to remain excluded from gross income for federal income tax
purposes. Failure to comply with certain of those covenants subsequent to issuance of the Scries
2008 Bonds may cause the interest on the Series 2008 Bonds to be included in gross income for
federal income tax purposes retroactively to the date of issuance of the Series 2008 Bonds.

5. The Series 2008 Bonds and the income thereon are exempt from taxation under
the laws of the State of Florida, except estate taxes imposed by Chapter 198, Florida Statutes, as
amended, and nct income and franchise taxes imposed by Chapter 220, Florida Statutes, as
amended.

In rendering the foregoing opinions, we have assumed the accuracy and truthfulness of all

public records and of all certifications, documents and other proccedings examined by us that
have been executed or certified by public officials acting within the scope of their official

MIAMI/4224224.4
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capacities and have not verified the accuracy or truthfulness thereof. We have also assumed the
genuineness of the signatures appearing upon such public records, certifications, documents and
proceedings.

We express no opinion as to the adequacy or accuracy of any Official Statement
pertaining to the Series 2008 Bonds.

Bespeeffﬁy submltted
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APPENDIX F-2

FORM OF OPINIONS OF CO-BOND COUNSEL
IN CONNECTION WITH DELIVERY OF THE 2014 ALTERNATE LETTER OF CREDIT

,2014
Broward County, Florida RBC Capital Markets, LLC
Fort Lauderdale, Florida as Remarketing Agent

New York, New York

Regions Bank, Royal Bank of Canada
as Trustee New York, New York
Jacksonville, Florida

We have served as bond counsel to our client Broward County, Florida (the “County’)
and not as counsel to any other person in connection with the delivery of that certain Irrevocable
Direct-Pay Letter of Credit by Royal Bank of Canada relating to the hereinafter identified Bonds
on July 1, 2014 (the “Action”). The Bonds are the $35,735,000 outstanding aggregate principal
amount of Broward County, Florida Subordinate Port Facilities Refunding Revenue Bonds,
Series 2008, dated July 10, 2008 (the “Bonds”).

In our capacity as bond counsel, we have examined such proceedings, documents,
matters and law as we deem necessary to render the opinion set forth in this letter.

Based on that examination and subject to the limitations stated below, we are of the
opinion that, under existing law, the Action (i) is authorized or permitted by the laws of the State
of Florida (the “State”) and the Trust Indenture dated as of May 1, 1998, as supplemented by the
First Supplemental Trust Indenture dated as of July 1, 2008, each from the County to Regions
Bank, as successor trustee; (i1) will not adversely affect the validity of the Bonds under the laws
of the State; and (iii) will not, by itself, adversely affect the exclusion from gross income of
interest on the Bonds for federal income tax purposes to the extent described in our legal opinion
as bond counsel to the County rendered in connection with the original issuance of the Bonds
and dated July 10, 2008 (the “Original Opinion™).

The opinion stated above is based on an analysis of existing laws, regulations, rulings and
court decisions and covers certain matters not directly addressed by such authorities. In
rendering such opinion we assume, without independent verification, and rely upon (i) the
accuracy of the factual matters represented, warranted or certified in the proceedings and
documents we have examined, and (ii) the due and legal authorization, execution and delivery of
those documents by, and the valid, binding and enforceable nature of those documents upon, any
parties other than the County.

The opinion stated above is limited to the legal effect of the Action, and we have not
reexamined any of the matters upon which our Original Opinion was based, including the

F-2-1
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certifications and representations of fact made as of that date. Further, we have not obtained,
verified or reviewed any information concerning any event (except the Action) that might have
occurred subsequent to the original issuance of the Bonds and that might have adversely affected
the exclusion from gross income of interest on the Bonds for federal income tax purposes.
Accordingly, except as expressly stated above, we express no opinion as to any matters
concerning the status of the interest on the Bonds under the Internal Revenue Code of 1986, as
amended, including specifically whether the interest on the Bonds is excluded from gross income
for federal income tax purposes.

This letter is furnished by us solely for your benefit in connection with the Action and
may not be relied upon for any other purpose or by any other person including the holders,
owners or beneficial owners of the Bonds. The opinion in this letter is stated only as of this date,
and no other opinion shall be implied or inferred as a result of anything contained in or omitted
from this letter. Our engagement with respect to this matter has concluded on this date.

Respectfully submitted,

F-2-2



APPENDIX G
INFORMATION REGARDING THE 2014 ALTERNATE LETTER OF CREDIT PROVIDER

Royal Bank of Canada (referred to in this section as “Royal Bank™) is a Schedule I bank under the
Bank Act (Canada), which constitutes its charter and governs its operations. Royal Bank’s corporate
headquarters are located at Royal Bank Plaza, 200 Bay Street, Toronto, Ontario M5J 2J5, Canada, and its
head office is located at 1 Place Ville Marie, Montreal, Quebec H3C 3A9, Canada. Royal Bank is the
parent company of RBC Capital Markets, LLC, the Remarketing Agent.

Royal Bank is Canada’s largest bank, and one of the largest banks in the world, based on market
capitalization. Royal Bank is one of North America’s leading diversified financial services companies
and provides personal and commercial banking, wealth management services, insurance, investor services
and capital markets products and services on a global basis. Royal Bank and its subsidiaries employ
approximately 79,000 full- and part-time employees who serve more than 16 million personal, business,
public sector and institutional clients through offices in Canada, the U.S. and 42 other countries.

Royal Bank had, on a consolidated basis, as at April 30, 2014, total assets of C$895.9 billion
(approximately US$817.4 billion*), equity attributable to shareholders of C$51.5 billion (approximately
US§47 billion*), and total deposits of C$587.1 billion (approximately US$535.7 billion*). The foregoing
figures were prepared in accordance with International Financial Reporting Standards (IFRS) as issued by
the International Accounting Standards Board (IASB) and have been extracted and derived from, and are
qualified by reference to, Royal Bank’s unaudited Interim Consolidated Financial Statements included in
its quarterly Report to Shareholders for the fiscal period ended April 30, 2014.

The senior long-term unsecured debt of Royal Bank has been assigned ratings of AA- (stable
outlook) by Standard & Poor’s Ratings Services, Aa3 (negative outlook) by Moody’s Investors Service
and AA (stable outlook) by Fitch Ratings. Royal Bank’s common shares are listed on the Toronto Stock
Exchange, the New York Stock Exchange and the Swiss Exchange under the trading symbol “RY.” Its
preferred shares are listed on the Toronto Stock Exchange.

Upon written request, and without charge, Royal Bank will provide a copy of its most recent
publicly filed Annual Report on Form 40-F, which includes audited Consolidated Financial Statements, to
any person to whom this Remarketing Circular is delivered. Requests for such copies should be directed
to Investor Relations, Royal Bank of Canada, by writing to 200 Bay Street, 4™ Floor, North Tower,
Toronto, Ontario M5J 2W7, Canada, or by calling (416) 955-7802, or by visiting
rbe.com/investorrelations.

The delivery of this Remarketing Circular does not imply that there has been no change in the
affairs of Royal Bank since the date hereof or that the information contained or referred to herein is
correct as at any time subsequent to its date.

*As at April 30,2014: C$1.00 = US$0.912409.
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