. RESOLUTION NO. £8~-2&

A RESOLUTION OF THE BOARD OF COUNTY COMMIS-
SIONERS OF NASSAU COUNTY, FLORIDA, AUTHORIZING
THE CONSTRUCTION OF CERTAIN ROAD IMPROVEMENTS
IN THE COUNTY; PROVIDING FOR THE ISSUANCE OF
NOT EXCEEDING $12,000,000 OPTIONAL. GAS TAX"
REVENUE BONDS, SERIES 1988, OF THE COUNTY TO
FINANCE THE COST THEREOF; PROVIDING FOR THE
PAYMENT OF SUCH BONDS FROM THE SIX CENT OPTIONAL
GAS TAX IMPOSED BY THE COUNTY, AND CERTAIN
OTHER FUNDS DESCRIBED IN THE RESOLUTION; MAKING
CERTAIN COVENANTS AND AGREEMENTS IN CONNECTION
THEREWITH; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
NASSAU COUNTY, FLORIDA: o

- ARTICLE I
AUTHORITY, DEFINITIONS ANb FINDINGS

SECTION 1.01 AUTHORITY FOR THIS RESOLUTION. This
Resolution is adopted pursuant to -the provisions of Section
336.025(1)(e), Florida Statutes, and other applicable provisions
of law. .

SECTION 1.02 DEFINITIONS. Unless the context otherwise
reguires, the terms defined in this section shall have the mean-
ings specified in this section. Words impo;ting the singular
number shall include the glufal number in each case and vice..
versa, and words importing persons shall inélude firms and
corporations. | |

A. "Accountant" shall mean the independent certified
public accountant or firm of certified public accountants at the
time employed by the Issuer under the provisions of this Resolu-
tion to perfgrm and carry out the duties imposed on the
Accountant by this Resolution.

B. ""Act" shall mean, collectively, Section 336.025(1)(e),

Florida Statutes, and other applicable provisions of law.

C. "Additional Parity Bonds" shall mean additional
obligationé of the Issuer which have an equal lien on the Gas Tax
Revenues and rank equally in all respects with the Bonds ini-
tially issued hereunder.

D. "Amortization Installment" with respect to any




Current Interest Paying Bonds of a series, shall mean an amount
so designated which is established for the Current Interest
Paying Term Bonds of such series; provided, that (1) each such
installment shall be deemed to be due on such interest or-prin-
‘cipal maturity date of each applicable year as is fixed by sub-
sequent resolution of the'Board, and (2) the aggregate of such
installments for such series shall equal the aggregate principal
amount of Current Interest Paying Term Bonds of such series
authenticated and delivered on original issuance; and with «
respect to any Term Bonds of a series issued as Capitafdﬁppre—
ciation Bonds, shall mean the Compounded Amounts so designated by
subsequent resolution of the Board; pro&ided, thatveach'such
installment shall be deemed to be due on such date of each appli-
cablé year as is fixed by subsequent resolution of the Board.

E. "Authorized Investments" shall mean any of the
following if and to the extent the same are at the time. legal for
investment of county funds:

(1) Government Obligations which are held in a custody
or trust account by a bank or savings and loan association which
is either (1) a "qualified public depository" under the laws.of
the State of Florida or (2) has capital, surplus and undivided
profits of not less than 350,000,000, and which is a member of
the Federal Deposit Insurance Corpdration or the Federal Savings
and Loan Insurance Corporation, as applicable;

(2) bonds, debentures, notes, participation’certifi—
cates or other evidences of indebtedness payable in cash issued,
or the principal of and interest on which are unconditionally
guaranteed, by the following federal agencies whose obligations
represent the full faith and credit of the United States of
America: Federal Home Loan‘Bank System, the Export-Import Bank
of the United States, the Federal Financing Bank, the Government
National Mortgage Association, the Farmers Home Administration,
the Federal Housing Administration or the Maritime Administration.

(3) time and demand deposits in any commercial bank or




Ssavings and loan association which is a member of the Federal
Deposit Insurance Corporation or the Federal Savings and Loan
Insurance Corpofation and is a "qualified public depository"
under the laws of the State of Florida:

(4) - repurchase agreements fully and continuously
secured by Government Obligations, with any bank, trust company,
national banking association or savihgs and loan association
which is a member of the Federal Deposit Insurance Corporation or
the Federal Savings and Loan Insurance Corporation, as appli-
cable, and is a "qualified public depository" under thé laws of
the State of Florida; or with any registered government bond
broker/dealer which is subject to the jurisdicti@n df the
Securities Investors' Protection Corporation; provided, (a) such
Government Obligations are held by the Issuer or a third party
which is (i) a Federal Reserve Bank, (ii) a bank or savings and
loan association which is a member of the Federal Deposit
Insurance Corporation or the Federal Savings and Loan Insurance
Corporation, as applicable, and is a "qualified public depository"
under the laws of the State of Florida, or (iii) a bank or
savings and loan association approved in writing for such purpose
by the municipal bond insurer, if applicable; and the Issuer
shall have'receivéd written confirmation from the third party
that it holds such Government Obligétions; and (b) a perfected
first security interest in or title to such Government Obligations

is created or obtained for the benefit of the Issuer;

(5) shares in a money market or other fund, the invest-
ments of which are exclusively in Government Obligations; or

(6). any other agreements for the investment Qf money
between the Issuer and a bank, trust company, national banking
association or cérporation subject to registration with the Board
of Governors of the Federal Reserve System under the Bank Holding
Company Act of 1956 or the Federal National Mortgage Association,
or any corporation, including insurance companies, (a) whose

unsecured obligétions or uncollateralized long term debt obliga-




tions have been assigned ratings by Standard & Poor's Corpora-
tion, New York, New York ("S&P"), and Moody's Investors Service,
New York, New York ("Moody's"), which are equal to or higher than
the ratings initially assigned by S&P and Moody's to the Bonds,
or (b) which has issued a letter of credit contract, agreement or
surety bond in support of‘deb; obligations which have been so
rated., |

F. "Board" shall mean the Board of County Commissioners
of the Issuer. =

G. "Bond Registrar" shall mean the officer of the
Issuer or such bank or trust company, located within or without
the State of Florida, who or which shall maintain the registra-
tion books of the Issuer and be responsible for the transfer and
exchange of the Bonds, and who or which also may be the paying
agent fof the Bonds and interest thereon.

H. "Bonds" shall mean the Optional Gas Tax Revenue
Bonds, Series 1988, herein authorized to be issued, together with
any Additional Pari;y Bonds hereafter issued under the terms,
conditions and limitations contained herein. -

I. "Bond Year" shall mean the one year period ending on
a principal maturity or Amortization Installment due date.

J. "Capital Appreciation Bonds" shall mean Bonds as to
which interest is compounded periodically on each of the appii-
cable periodic dates designed for compounding and payable in an
amount equal to the then current Compounded Amount oﬁly at
maturity, earlier redemption or other payment date therefor, all
as so designated by the County prior to the issuance thereof, and
which may be either Serial Bonds or Term Bonds.

K. "Compounded Amounts" with respect to any Capital
Appreciation Bonds, shall mean, as of any date of computation
with respect to any Capital Appreciation Bonds, an amount eqgual
to the principal amount of such Bonds (the principal amount at

their initial offering) plus the interest accrued on such Bonds

from the date of original issuance of such Bonds to the interest
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Payment date next preceding the date of computation or the date
of computation, if an interest payment.date, such interest to
accrue at the rates per annum of the Capital Appreciation Bonds,
set forth in the resolution of the Board providing for the sale
of such Bonds, compounded on the interest payment dates of each
year, plus, with respect td matters related to the payment upon
redemption of such Bonds, if such date of computation shall not
be an interest payment date, a portion of the difference between
the Compounded Amount as of the immediately preceding interest
payment date (or the date of original issuance if the date of
computation is prior to the first interest payment date suc-
ceeding the date of original issuance) and the Compounded Amount
as of the immediately succeeding interest payment daté, calcu—-
lated based on the assumption that the Compounded Amount accrues
during any period in equal daily amounts on the basis of a year
of twelve 30-day months.

L. “Cufrent Interest Paying Bonds" shall mean the
Bonds, the interest on which shall be payable on a semiannual
basis.” L

M. "Debt Service Requirement" for any Bond Year, as
applied to the Bonds, shall mean the sum of:

(1) . The amount required to pay the interest becoming
due on the Current Interest Paying Bonds during such Bond Year,
except to the extent that such interest shall have been provided
by payments into the Sinking Fund out of Bond proceeds for a
specified period of time. The interest due in any ensuing Bond
Year on Current Interest Paying Bonds which have a variable rate
of interest shall be assumed to be 110% of the greater of (a) the
daily average interest rate on such variable rate Bonds during
the 12 months ending with the month éreceding the date of
calculatioﬁ, or such shorter period that such Bonds shall have
been outstanding, or (b) the rate of interest on such variable
rate Bonds on the date of calculation.

(2) The aggregate amount required to pay the principal




becoming due on Current Interest Paying Bonds for such Bond Year.
For purposes of.this definition: (a) the stated maturity date of
any Current Interest Paying Term Bonds shall be disregarded and
the Amortization Installments applicable to such Current Interest
Paying Term Bonds in such Bond Year shall be deemed to mature in
such Bond Year; éﬁd (b)Athe_principal amount of any Current
Interest Paying Term Bonds having a single principal maturity and
no Amortization Installments therefor shall be calculated as if
the amount of such single maturity had been amortized over a term
of years and was payable in such payments of princiﬁéi.and
interest as shall‘be set forth in a subsequent resolution of the
Board adopted on or prior to the delivery of aﬁy such Bonds.

(3) The aggregate amount required to pay the Compounded
Amounts due on any Capital Appreciation Bonds maturing in such
Bond Year. For purposes of this definition, the stated maturity
date of any Capital Appreciation Term Bonds shall be disregarded
and the Amortization Installments applicable to suéh Capital |
Appreciation Term Bonds in such year shall be deemed to mature in
such year.

' N. "Federal Securities" shali mean, collectively, (1)
Government Obligations; (2) bank certificates of deposit fully
secured as to principal and_interest by Government Obiigations;
(3) certificates evidencing ownership of portions of such
Government Obligétions held by a bank or trust company as
custodian, gnder'which the owner of the investment is the real
party in interest and has the right to proceed directly and inde-
pendently against the obligor on the underlying obligations if
such underlying obligations are not available to satisfy any
claim against the custodian: or (4) municipal obligations that
have been advance refunded, are secured by an escrow within wﬁich
are held Government Obligations and have been rated in the
highest rating category by either Standard & Poor's Corﬁoration
or Moody's Investors Service; none of which described in (1),
(2), (3) and (4) above permit redemption prior to maturity at

the option of the obligor.




O. "Fiscal Year" shall mean the period commencing on
October 1 of each year and ending on the succeeding September 30,
or such other annual period és may be prescribed by law from time
to time for the Issuer.

P. "Gas Tax Ordinances" shall mean, collectively,
Ordinances Nos. 86-8 and 87-29, as amended, of the Issuer imposing
the Gas Tax.

Q. "Gas Tax Revenues" or "Gas Tax" shall mean the pro-
ceeds of the six cent optional gas tax upon motor fuel and any
other fuel sold in the area of the Issuer and taxed Uunder the
provisions of Chapter 206, Florida Statutes; imposed by and
distributed monthly to the Issuer in accordance with the provi--
sions of Section 336.025, Florida Statutes.

R. "Government Obligations" shall mean direct obliga-
tions of, or obligations the principal of and interest on which
are unconditionally guaranteed by, the United States of America.

S. "Holder of Bonds" or "Bondholders" or any similar
term shall mean any person who shall be the registered owner of
any”such Bond or Bonds as shéwn on the registration books of the

Issuer maintained by the Bond Registrar. -

T. "Issuer" shall mean Nassau County, Florida.

U. "Maximum Debt Service Requirement" shall mean, aé of
any particular date of calculation, the greatest amount of aggre-
gate annual Debt Service Requirements for all series of
outstanding Bonds for the then current or any futufe Bond Year.

V. "Pledged Funds" shall mean, collectively, the Gas
Tax Revenues and, to the extent not required to be rebated to the
United States Treasury or needed for payment of costs of the
Project, all money, securities and instruments held in the Funds
and Accounts created andAestablished by this Resolution. '

W. "Project" shall mean, collectively, those transpor-
tation improvements including, but not limited to, the écquisi—
tion, construction or reconstruction of certain roads and bridges,

including the acquisition of all property rights, easements and




franchises required to support the improvement of the road system
in the area of the Issuer, all in accordance with plans and spe-
cifications now on file or to be on file with the Issuer.

X. "Record Date" shall mean the 15th day of -the month
immediately preceding any interest payment date for the Bonds.

* Y. "Resolution" shall mean, collectively, tﬁis_resolu-
tion and all resolutions amendatory hereof or supplemental
hereto.

Z. "Serial Bonds" shall mean the Bonds which shall be
stated to mature in semiannual or annual installmenﬁg:

AA. "Term Bonds" shall mean the Bonds which shall be
stated to mature on one date énd which shall be subject to man-
datory redemption by operation of the Bond Amortization Account,
or otherwise designated as such by resolution of the Board
adopted prior to the delivery thereof.

SECTION 1.03 FINDINGS. It is hereby ascertained,
determined and declared that:

A. The Board, in and by its Ordinance No. 86-8, levied
a two cent local option gas tax in accordance-with the provisions
of the Act, effective for a period commencing on September.1,
1986, and ending on August 31, 1991. 1In addition, the Board, in
an by its Ordinance No. 87-29, levied an additional four cent
locél option gas tax effective for a period commencing on.
September 1, 1987, and ending on August 31, 1992. On December
30, 1987, the Board enacted ordinances amending the foregoing
ordinances by extending imposition of the Gas Tax to the final
retirement of any Bonds issued pﬁrsuant to this resolution.

B. It is necessary and desirable to construct the
Project in accordance with the plans and specifications now on
file or to be on file with the Issuer.

| C. The Issﬁer is authorized by the Act to pledge the
Pledged Funds to pay the principal of and interest on the Bonds.
D. The estimated cost of such Eroject, as above

described, is the sum of not exceeding $12,000,000. Such cost,




in addition to the specific items contained in the plans and
specifications, may be deemed to include the acquisition of any
land or interest therein, or of any fixtures, equipment or pro-
perties necessary or convenient therefor; expenses for estimates
of costs and of revenues; expenses for plans, specifications and
surveys} administrative expenges; capitalized interest én the
Bonds for a reasonable period after their issuance; establishment
of reasonable reserves for debt service; municipal bond insurance
premiums, if any; letter of credit issuance expenses, if any;
reimbursement to the Issuer of any funds advanced to pay any
costs of the Project; and such other bond issuance and other
expenses as may be necessary or iﬁcidental for the financing
authorized by this Resolution, the undertaking of the Project and
the placing of the same in operation.

E. The principal of and ;nterest on the Bonds and all
required sinking fund, reserve and other payments shall be
payable solely from the Pledged Funds. Neither the Issuer nor
the State of Florida or any political subdivision thereof or
governmental authority or body therein shall ever be required to
levy ad valorem taxes to pay the principal of and interest on the
Bonds or to make any of the required sinking fund, reserve or
other payments required by this Resolution or the Bonds, aﬁd such
Bonds shall not constitute a lien upon any property owned by or
situated within the corporate territory of the Issuer, except as
provided herein with respect to the Pledged‘Funds.

F. The estimated Pledged Funds will be sufficient to
pay all principal of and interest oh the Bonds to be issued
hereunder, as the same become due, and to make all required
sinking fund, reserve or other payments required by this
Resolution. _ |

SECTION 1.04 RESOLUTION TO CONSTITUTE CONTRACT. In
considerétion of the‘acceptance'of the Bonds authorized to be
issued hereunder by those who shall hold the same from time to

time, this Resolution shall be deemed to be and shall constitute




a contract between the Issuer and such Bondholders. The cove-
nants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of
the legal Holders of any and all of such Bonds, all of which

shall be of equal rank and without preference, priority or

distinction of any of the'Bonds over any other thereof, except as

expressly provided therein and herein.

-10-




| ARTICLE II
AUTHORIZATION OF PROJECT AND OF ISSUANCE OF BONDS;
DESCRIPTION, DETAILS AND FORM OF BONDS

SECTION 2.0l AUTHORIZATION OF PROJECT. There is hereby
authorized the construction of the Project. To the extent the
actual cost may be greater or less than the estimated cost of any
portions of the Project, such deficiency may be supplied from
other funds legally available therefor, and any surplus may be
applied to any other portions of the Project. If it be found at
the time of the acquisition and/or construction of thefﬁfoject
that the amounts allocated to certain portions of the Project are
inadequate for their comp}etion, the Board may, in its
discretion, allocate additional amounts to such items from other
portions of the Project, and ifAit be found at thé time‘of the
acquisition and/or construction of the Project that less than the
amounts allocated to certain portions of the Project are needed
for their completion, the Board may, in its discretion, allocate
the amounts to be saved to other portions of the Project. If
through unusual circumstances or conditions, it-is deemed.
necessary and advisable to modify any portions of the Project
described herein, the Board may, in its discretion, make such
necessary changes as are permitted by the Act.

SECTION 2.02 AUTHORIZATION OF BONDS. Subject and pur-
suant to the provisions of this Resolution, obligations of the
Issuer to be known as "Optional Gas Tax Revenue Bonds, Series
1988," are hefeby authorized to be issued in the aggregate prin-
cipal amount of not éxceeding $12,d00,000.

SECTION 2,03 DESCRIPTION OF BONDS. The Bonds shall be
dated, shall be issued in such denominations; shall bear interest
at not exceeding(the maximum rate authorized by applicable law,
payable at‘such times, shall be subject to redemption prior to
their respective stated dates of maturity, and shall mature on
such dates and in such years and in such amounts; all as shall be

fixed by subseqguent resolution of the Board adopted at or prior
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to the sale of the Bonds.

The Bonds shall be issued in fully registered form
without coupons; shall be issued as Current Interest Paying Bonds
or as Capital Appreciation Bonds, and as Seriai Bonds or Term
Bonds, or a combination thereof; shall be payable with respect to
both principal and interest at such bank or banks to be deter-
mined by the Issuer prior to the delivery of the Bonds; shall be
payable'in lawful money of the United States of America; and
shall bear interest from their date’or dates, payable by mail to
the Holders of Current Interest Paying Bonds at their addresses
as they appear on the registration books, and to the Holders of
- Capital Appreciation Bonds upon surrender thereof at maturity or
redemption pfior to maturity. If a principal maturity date or
}nterest payment date is not oﬁ a business day, principal and/or
interest on the Bonds shall be paid on the next business day
thereafter. If Term Bonds are issued, Amortization Installments
therefor may be fixed in the subsequent resolution referred to
above. If Capital Appreciation Bonds are issued, Compounded
Amounts therefor shall also‘be fixed in the subsequent resolution
referred to above.

Notwithétanding any other provisions of this section,
the Issuer may, at its option, prior to the date of issuance of
any Bonds, elect to use an immobilization system or pure book-
entry system with respect to issuance of the Bonds, provided ade-
guate records will bé_kept with respect to the ownership of Bonds.
issued in book-entry form or the beneficial ownership of Bonds
issued in the name of a nominee.:. As long as any Bonds are
outstanding in book-entry form, the provisions of Sections 2.04,
2.07 and 2.08 of this Resolution may not be applicable to such
book~entry Bonds. The detéils of any alternative system of Bonds
issuance, as described in this paragraph, shall be set forth in a
resolution of the Board duly adopted on or prior to the sale of

any of the Bohds.

SECTION 2.04 EXECUTION OF BONDS. The Bonds shall be
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€Xecuted in the name of ‘the Issuer by the Chairman of the
Board and countersigned and attested by the Clerk of the Circuit
Court, ex officio Clerk of the Board, either manually or with
their facsimile signatures, and the corporate éeal of the Board
or a-facsimile thereof shall be affixed thereto or reproduced
thereon. The Certificate of Authentication of the Bond Registrar
shall appear on the Bonds, and no Bond shall be valid or obliga-
tory for any purpose or be entitled to~aﬁy security or benefit
under this Resolution unless such certificate shall have been
duly executed on such Bond. The authorized signature for the
Bond Registrar shall be either manual or in faésimile; provided,
however, that at least one of the above signatures, including
that of the authorized signature for the Bond Registrar,
appearing on the Bonds shall at all times be a manual signature.
In case any one or more of the officers who shall have signed or
sealed any of the Bonds shall cease to be such officer of the
Issuer before the Bonds so signed and sealed shall have been
actually sold and delivered, such Bonds may nevertheless be sold
and delivered as herein provided and may be issued as if the per-
son who signed or sealed such Bonds had not ceased to hold such
office. Any Bonds may be éigned and sealed on behalf of the
Issuer by such person as at the actual time of the execution of
such Bonds shall hold the proper office, although at the date.of\
such Bonds such person may not have held such office or may not
have been so authorized.

If the Bonds are validated by the Circuit Court for
Nassau County, Florida, a certification as to validation, in the
form hereinafter provided, shall be executed with the facsimile
signature of any present or future Chairman of the Board.

SECTION 2.05 NEGOTIABILITY. The Bonds shall be and
have all the qualities and incidents of negotiable instruments
under the laws of the State of Florida, and each successive
Holder, in accepting any of the Bonds, shall be conclusively

deemed to have agreed that such Bonds shall be and have all of
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~ the qualities and incidents of negotiable instruments under the
laws of the State of Florida.

SECTION 2.06 REGISTRATION. The Issuer shall, prior to
the proposed date of delivery of the Bonds, by fesolution of the
Board designate the Bond Registrar and, if applicable, paying
agent. The Bond Registrar shall be responsible for maintaining
the books for the registration of and for the transfer of the
Bonds and, if a bank is so designated, in compliance with a writ-
ten agreement to be executed between the Issuer and such bank as
Bond Registrar pfior to the delivery date of the Bonds.

Upon surrender to the Bond Registrar for transfer or
exchange of any Bond, duly endorsed for transfer or accompanied
by an assignment or written authorization for exchange, whichever
is applicable, duly executed by the Holder or his attorney duly
authorized in writing, the Bond Registrar shall deliver in the
name of the Holder or the transferee or transferees, as the case
may be, a new fully registered Bond or Bonds of authorized deno-
minations and of the same maturity and interest rate and for the
aggregate principal amount which the Holder is entitléd to
receive; provided, however, that Current Interest Paying Bonds
may only be exchanged for new Current Interest Paying Bonds and
Capital Appreciation Bonds may only be exchanged for new Capital
Appreciation Bonds.

All Bonds presented for transfer, exchangé, redemption
or payment (if so required by the Issuer or the Bond Registrar)‘
shall be accompanied by a written instrument or instruments of
transfer or authoriéation for exchange, in form and with guaranty
of signature satisfactory to the Issuer or the Bond Registrar,
duly executed by the Holder or by his duly authorized attorney.

The Bond Registrar or the Issuer may require payment
from the Holder or transferee of a sum sufficient to cover any
tax, fee'dr other governmental charge that may be imposed in con-
nection with any exchange or transfer of the Bonds. Such charges

and expenses shall be paid before any new Bond shall be delivered.
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Interest on the Current Interest Paying Bonds shall be
paid to the Holders whose names appear on the books of the Bond
VRegistrar as of 5:00 p.m. (eastern time) on the Récord Date.

New Bonds delivered upon any transfer br ekchange shall
be valid obligations of the Issuer, evidencing the same debt as
the Bodds surrendered, shall be secured by this Resolution, and
shall be entitled to all of the security and benefits hereof to
the same extent as the Bondé surrendered.

The Issuer and the Bond Registrar may treat the Holder
of any Bond as the absolute owner thereof for all purposes,
whether or not such Bond shall be overdue, and shall not be bound
by any notice to the contrary. The person in whose name any Bond
is registered may be deemed the owner thereof by the Issuer and
the Bond Registrar, and any notice to the contrary shall not be
binding upon the Issuer or the Bond Registrar.

Notwithstanding the foregoing provisions of this Section
2.06, the Issuer reserves the right, on or prior to the delivery
of the Bonds, to amend or modify the foregoing provisions
relating to registration of the Bonds in order to comply with all
applicable laws, rules, and regulations of the United States or
the State of Florida relating thereto, including, particularly,
any provision of such laws, rules and regulations as shall permit
the use of unregistered instruments énd coupons. The provisions
of such instruments and coupons, if applicable, shall be set
forth in a subsequent resolution of the Board.

SECTION 2,07 DISPOSITION OF BONDS PAID OR REPLACED.
Whenever any Bond shall be éeli?ered to the Bond Registrar for
cancellation, upon payment of the principal amount thereof, or
for replacement, transfer or exchange, such Bond shall, after
cancellation, either be retained by the Bond Registrar for a
period of time specified in writing by the Issuer, or at the
option of fhe Issuer, shall be destroyed by the Bond Registrar
in accordance with the laws of the State of Florida, and counter-

parts of a certificate of destruction evidencing such destruction
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shall be furnished to the Issuer.

SECTION 2.08 BONDS MUTILATED, DESTROYED, STOLEN OR
'LOST. In case any Bond shall become mutilated, or be destroyed,
stolen or lost, the Issuer, acting through the ﬁond Registrar,
-may in its discretion issue and deliver a new Bond of like tenor
as the Bond so mutilated, destroyéd, stolen, or lost, in exchange
and substitution for such mutilated Bond, upon surrender and can-
cellation of such mutilated Bond or in lieu of and substitution
for the Bond destroyed, stolen or lost, and upon the Holder‘fur-
nishing proof of his ownership and the loss thereof (if lost,
stolen or destroyed) and satisfactory indemnity and complying
with such other reasonable regulations and conditions as the
~Issuer may prescribe and paying such taxes, governmental charges
and other expenses as the Issuer and/or the Bond Registrar may
charge and/or incur. All Bonds so surrendered shall be cancelled
by the Bond Registrar. If any such Bond shall have matured, will
" mature or has been éalled for redemption prior to maturity,
within 45 days, instead of issuing'a substitute Bond, the Issuer
may pay the same, upon being indemnified as aforesaid, and if
- such Bond be lost, stolen or destroyed, without surrender
thereof. |

Any such duplicate Bonds issued pursuant to this Section
shall constitute original éontractual‘obligations on the part of
the Issuer, whether or not the lost, stolen or destroyed Bonds be
at any time found by anyoné and such duplicate Bonds shall be
entitled to equal and proportionate benefits and rights as to
lien, source and security for payment, pursuant to this Resolu-
tion from the funds, as hereinafter pledged, to the same extent
as all other Bonds issued under this Resolution.

SECTION 2.09 NOTICE OF REDEMPTION. Notice of such
redemption shall, at least 30 days prior to the redemption date,
be filed with the éond Registrar and paying agent and be.mailed,b
postage prepaid, to all Holders of Bonds to be redeemed at their

addresses as they appear of record on the books of the Bond
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Registrar as of 45 days prior to the date fixed for redemption;
provided, however, that failure to file and/or mail such notice
‘of redemption shall not render void or voidable any calling of
Bonds for prior redemption, Interest shall ceése to accrue on
any Bond duly called for prior redemption on the redemption date,
if payment thereof has been duly provided. The privilege of
transfer or exchange of any of the Bonds selected for redemption
shall be suspended.

Each notice of redemption shall state the date of such
notice, the date of issue of the Bonds, the redemption date, the
redemption price, the place or places of redemption (including
- the name and appropriate address or addresses of the paying
agent), the CUSIP number (if any) of the maturity or maturities
to be redeemed, and, if less than all of anf such matu:ity, the
distinctive certificate numbers of the Bonds of such maturity to
be redeemed and, in the case of Bonds to be redeemed in part
only, the respective portions of the principal amount thereof to
be redeemed. Each such notice shall also state that on such date
there will become due and payable on each of such Bonds, the
redemption price thereof, or of such specified portion of the
principal amoﬁnt thereof in the case of a Bond to be redeemed in
part only, together with interest accrued thereon to the redemp-
tion date; and that from and after such redemption date, interest
thereon shall cease to‘accrue, and shall require that such Bonds
be then surrendered at the address or addresses of the paying
agent specified in the redemption notice.

SECTION 2.10 FORM OF BONDS. The text of the Bonds,
together with the Certificate of Authentication of the Bond
Registrar and, if applicable, the Validation Certificate to be
endorsed thereon, shall be substantially of the following tenor,
with such omissions, insertions and variations as may be
necessary 6r desirable and authorized or permitted by this
Resolution or any subsequent resolution adopted prior to the

issuance thereof; or as may be necessary if the Bonds or a por-
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tion thereof are issued as Capital Appreciation Bonds or bear a
variable rate of interest; or as may be necessary to comply with
applicable laws, rules and regulations of the United States

Government and the State of Florida in effect upon the issuance

thereof:
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CUSIP:

No. $

UNITED STATES OF AMERICA
STATE OF FLORIDA
NASSAU COUNTY
OPTIONAL GAS TAX REVENUE BOND, SERIES 1988

RATE OF INTEREST MATURITY DATE DATE OF ORIGINAL ISSUE

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS, that Nassau County,
Florida (the "County"), for value received hereby promises to pay
to the Registered Owner designated above, or registered assigns,
solely from the special funds hereinafter mentioned, on the
Maturity Date specified above (or if such date is not a business
day, then on the next business day thereafter), the principal sum
shown above, upon the presentation and surrender hereof at the

_corporate trust office of '

, as Paying Agent and Bond Registrar (collectively,

the "Bond Registrar"), and to pay solely from such special funds
interes£ hereon from the date of this bond or from the most
recent interest payment date to which interest has been paid,
whichever is applicable, uﬁtil paymen£ of such sum, at the rate

per annum set forth above, payable on , and

semiannually thereafter on 1 and 1l in

each year (or if any such date is not a business day, then on the
next business day thereafter), by check or draft mailed to the
Registered Owner at his address as it appears at 5:00 P.M.
(eastern time) on the fifteenth day of the month preceding the
applicablé interest payment date, on the registration books of
the County kept by the Bond Registrar. The principal of,
premium, if any, and interest on this bond are payable in lawful
money of the United States of America.

This bond is one of an authorized issue of bonds of the
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County designated as "Optional Gas Tax Revenue Boﬂas, Series
1988," issued to finance the cost of construction of certain
transportation improvements in the unincorporated area of the
County (the "Project") under the authority of énd in full
compliance with the Constitution and Statutes of the State of
Florida, including particularly Section 336.025{(1){e), Florida
Statutes, and other applicable provisions of law, and a resolu-
tion duly adopted by the Board of County Commissioners of the

County on ' , 1988, as supplemented (collectively,

the "Resolution"), and is subject to all the terms and conditions

of such Resolution.

This bond and the interest thereon are payable from and
secured by a prior lien upon and pledge of the six cent optional
gas tax upon motor fuel and any other fuel soldkin the County and
ﬁaxed under the provisions of Chapter 206, Florida Statutes,
imposed by and distributed monthly to the County in accordance
with the provisions of Section 336;025,_Floriéa Statutes, and to
the extent not required to be rebated to the United States
Treasury or needed to pay costs of the Project, all money,
securities and iﬁstruments held.in the funds and accounts created
and established by the Resolution (collectively, the "Pledged
Funds"), all in the manner provided in the Resolution. This bond
does not constitute an indebtedness of the County within the
meaning of any constitutional or statutory provision or
limitation. _ |

It is expressly agreed by the Registered Owner of this
bond that such Regiétered Owner shall never have the right to
require or compel the levy of ad valorem taxes for the payment of
the principal of and interest on this bond or for the making of
any sinking fund or other payment specified in the Resolution.
This bond and the indebtedness evidenced thereby shall not

constitute a lien upon any property of or in the County, but

shall constitute a lien only upon the Pledged Funds in the manner

provided in the Resolution.
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(To be inserted where appropriate on face of bond:
"REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS BOND
SET FORTH ON THE REVERSE SIDE HEREOF, AND SUCH FURTHER PROVISIONS
SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS ~IF SET FORTH ON
THIS -SIDE.")

This bond ‘may be transferred only upon the books of the
County kept by the Bond Registrar.upon surrender tﬁereof at the
principal office of the Bond Registrar with an assignment duly
executed by the Registered Owner or his duly authorized attorney,
but only in the manner, subject to the limitations and upon
payment of a sum sufficient to cover any tax, fee or governmental
charge, if any, that may be imposed in connection with any such
transfer, as provided in the Resolution. Upon any such transfer,
there shall be executed in the name of the transferee, and the
Bond Registrar shall deliver, a new registered bond or bondé in
authorized denominations and in the same aggregate principal
amount., series, maturity and interest rate as this bond.

In like manner, subject to such conditions and upon the
payment of a sum sufficient to cover any tax, fee or governmental
charge, if any, that may be imposed in connection with any such
exchange, -.the Registered Owner of any bond or bonds may surrender
the same (together with a written instrument of exchange satis-
factory to the Bond Registfar duly egecuted by the registered
owner or his duly authorized attorney) in exchange for an equal
aggregate principal amount of fully registered bonds in
authorized denominations and of the same series, maturity and
interest rate as this bond. - .

| It is hereby certified and recited that all acts, con-
ditions and things required to exist, to happen and to be per-
formed prebedent to and in the issuance of this bond exist, have
happened and have been performed in regular and due form and time
as require& by the Statutes and Constitution of the State of
Florida applicable thereto; and that the issuance of this bond
and of the issue of bonds of which this bond is one, does not

violate any constitutional or statutory limitation.

-21-

74




(Insert redemption provisions).

Notice of such redemption shall be given in the manner
‘and to the extent required by the Resoluﬁion.j

This bond is and has all the qualities.and incidents of
a negotiable instrument under the laws of the State of Florida.

This bond shall not be valid or become obligatory for
any purpose or be entitled to any security or benefit under the
Resolution until the certificate of authentication hereon shall
have been executed by the Bond Registrar.

IN WITNESS WHEREOF, Nassau County, Florida, has issued
this bond and has caused the same to be executed by the Chairman
of its Board of County Commissioners and attested and counter-
signed by the Clerk of the Circuit Court, ex officio Clerk of
such Board, either manually or with their facsimile signatures,
‘and the corporate seal of such Board or a facsimile thereof to be
affixed, impressed, imprinted; lithographed or reproduced hereon,

all as of 1, 1988.

NASSAU COUNTY, FLORIDA

(SEAL) ) Chairman

ATTESTED AND COUNTERSIGNED:

Clerk

BOND REGISTRAR'S CERTIFICATE OF AUTHENTICATION
This bond is one of the.bonds of the issue described in

the Resolution.

As Bond Registrar

By:

Authorized Signature

Date of Authentication:
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VALIDATION CERTIFICATE

This bond is one of a series of bonds which were vali-

dated and confirmed by judgment of the Circuit Court for Nassau

County, Florida, rendered on

r 1988.

Chairman, Board of County
Commissioners, Nassau County,
Florida

The following abbreviations, when used in the inscrip-

tion on the face of the within bond, shall be construed as though

they were written out in full according to applicable laws or

regulations:

TEN COM - as tenants in
common

TEN ENT - as tenants by the
entireties

JT TEN - as joint tenants with.

right of survivorship
and not as tenants in
common

UNIF GIF MIN ACT -

{Cust.)

Custodian for

(Minor)

under Uniform Gifts to'Minors
Act of

{State)

Additional abbreviations may also be used though not 'in

list above.
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ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED, the undersigned sells, assigns and

transfers to

PLEASE INSERT NAME, ADDRESS AND SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE
the within bond and does hereby irrevocably constitute and

appoint as his agent to

transfer the bond on the books kept for registration thereof,

with full power of substitution in the premises.

Dated:

NOTICE: The signature to this
Signature guaranteed: assignment must correspond with
the name of the Registered
Owner as it appears upon the
face of the within bond in

, every particular, without al-
(Bank, Trust Company or Firm) teration or enlargement or any
change whatever, and must be
guaranteed by a member firm of

(Authorized Officer) the New York Stock Exchange or
a commercial bank or trust
company .
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ARTICLE III

APPLICATION OF BOND PROCEEDS

SECTION 3.01 APPLICATION OF BOND PROCEEDS. The
proceeds, including.accrued interest and premium, if any,
received from the sale of any or all of the Bonds shall be
applied by the Issﬁer simultaneously with their delivery to the
purchaser thereof, as follows: |

4A. Accrued interest, and capitalized interest for a
period to be fixed by subsequent resolution of the Board prior to
delivery of the Bonds, shall be deposited in the Sinking Fund,
herein created, and shall be used only for the purpose of paying
interest becoming due on the Bonds.

B. A sum which, together with other legally available
funds of the Issuer (including boﬁd reserve insurance and/or
letters of credit as described in Section 4.03D hereof) deposited
in the Reserve Account, herein created, on the date of delivery
of the Bonds, will equal the amount to be fixed by subsequent
resoluﬁion of the Board, shall be deposited ihto the Reserve
Account; provided, however, that such amount derived from the
proceeds of the sale of the Bonds shall not4exceed 10% of the
proceeds of the Bonds as set forth in Section 148(6)(2) of the
Internal Revenue Code of 1986, as amended (collectively, the
"Code").

C. The Issuer shall deposit into the Costs of Issuance‘
Fund, an amouht eqﬁal to the estimated costs and expenses in con-
nection with the issuance of the Bonds. After payment of all
costs of issuance of the Bonds,-;ny amount remaining in such Fund
shall be deposited into the Road Improvements Construction Fund.

D. The remaining proceeds derived from the sale of the
Bonds shall be deposited in the Road Improvements Construction
Fund. The money therein shall be used only for the payment of
the cost of the Project, but, pending such application, may be
invested as provided in Section 4.02G hereof. Such money shall

be kept separate and apart from all other funds of the Issuer,
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and, to the extent not required to be rebated to the United
States Treasury, shall be withdrawn, used and applied by the
Issuer solely for the purposes set forth herein and in the Road
Improvements Construction Fund. All such proceeds shall be and
constitute trust funds for such purposes and there is hereby
created a lien in favor of thg Holders of the Bonds upon such
money (except such‘funds subject to rebate as described above)

until so applied.
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ARTICLE IV

SECURITY FOR BONDS; CREATION OF FUNDS AND
ACCOUNTS; APPLICATION OF REVENUES

SECTION 4.01 SECURITY FOR BONDS. . Neither the Bonds nor
the interest thereon shall be or constitute a general indebted-
ness of the Issuer within’the_meaning of any constitutional or
statutory provision or limitation, but shall be payable solely
from and secured by a prior lien upon and a pledge of the Pledged
Funds as herein provided. No Holder or Holders of any Bonds
issued hereunder shall ever have the right to require éf"compel
the exercise of the ad valorem taxing power of the Issuer or
’taxation in any form of any property therein forvpayment thereof,
or be entitled to payment of such principal and interest from any
other funds of the Issuer, except from the Pledged Funds in
the manner provided herein. Until payment has been provided as
herein permitted, the payment of the principal of and interest
on the Bonds shall be secured forthwith equally and ratably by an
irrevocable lien on the Pledged Funds, and the Issuer does hereby
. irrevocably pledge and grant a prior lien upon such Pledged Funds
to the payment of the principal of and interest on the Bonds, thé
reserves therefor, and for all other required payments.

SECTION 4.02 CREATION QF FUNDS AND ACCOUNTS. The
following Funds and Accounts are hereby created and established:
the Revenue Fund, the Sinking Fund (including the Reserve Account
and the Bond Amortization Account therein), the Costs of Issuance
Fund and the Road Improvements Construction>Fund.

A. TRUST FUNDS. The Funds and Accounts created and
established above and any other special funds and accounts
created and established by this Resolution shall constitute trust
funds for the purposes provided herein for such Funds and
Accounts, and ghall be kept separate and distinct from all other
funds of the Issuer and used only for the purposes and in the
manner herein provided. All such Funds and Accounts shall be
continuously secured in the same manner as county deposits are

authorized to be secured by the laws of the State of Florida.
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B. GOVERNMENT ACCOUNTING EFFECT. The cash required to
be accounted for in each of the Funds and Accounts established
herein may be deposited in a single bank account; provided, that
adequate accounting records are maintained to reflect and control
the restricted allocation of the cash on deposit therein for the

various purposes of such Funds and Accounts. The designation and

establishment of the various Funds and Accounts in and by this
Resolution shall not be construed to réquire the establishment of
any completely independent, self-balancing funds, as such term is
commonly defined and used in governmental accounting, but rather
is intended solely to constitute an earmarking of Pledged Funds
for certain purposes and to establish certain prioritiés for
application of such Pledged Funds as herein provided.

SECTION 4.03 APPLICATION OF REVENUES. For as long as
any of thé principal of and interest on any of the Bonds shall be
outstanding and unpaid, or until payment has been provided as
herein permitted, or until there shéll have been set apart in the
Sinking Fund (including the Bond Amortization Account and the
Reserve Account therein), a sum sufficient to pay when due the
entire principal of the Bonds remaining unpaid, together with
interest accrued or to accrue thereon, the Issuer covenants with
the Holders of any and all Bonds as follows:

A. REVENUE FUND. The Gaé Tax Revenues shall be
deposited, as recéived, in the Revenue Fund and shall be disposed

of on or before the 25th day of each month, commencing in the

month immediately following the delivery of the Bonds, only in
the following manner and in the following order of priority.

B. SINKING FUND. Gas Tax Revenues shall first be
applied and allocated to the Sinking Fund in such sums as will be
sufficient to pay 1/6th of all interest becoming due on the
Current Inﬁerest Paying Bonds on the next semiannual interest
payment date therefor, plus the amount of any prior deficiencies
(if Bonds with a variable rate of interest are outstanding, the

Issuer shall deposit in lieu of the 1/6th interest deposit
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described above, the interest actually accruing on such Bonds for
such month, assuming the interest rate thereon on the first day
of such month will continue through the end of such month, plus
any deficiencies in interest deposits for the preceding month);
1/6th or 1/12th, as the case may be, of all principal maturing on
the Current Interest Paying Serial Bonds authorized herein on the
next maturity date, plus the amount of any prior deficiencies;
Aand 1/6th or 1/12th, as the case may be, of the Compounded Amount
next becoming due on any Serial Capital Appreciation Bonds -
whether by reason of maturity or earlier redemption théreof, plus
the amount of any prior deficiencies, and an amount sufficient to
pay the fees and chargeé of the Bond}Registrar and paying agent.
In the event the first interest payment date or first principal
maturity date shall occur either more or less than 6 months or 12
months, as the case may be, after the delivery of any of the
Bonds, then the payments required above shall be adjusted accor-
dingly’to provide,fbr the payment of such principai and interest.

C. BOND AMORTIZATION ACCOUNT. On a parity therewith,
Gas Tax Revenues shall simultaneously be applied and allocated to
the Bond Amortization Account, to the extent required, in such
sums as will be equal to 1/12th of the Amortization Installment
required to be made on the next annual payment date for Term
Bonds, plus the amount of any prior deficiencies. Such alloca-
tions shall be credited to a separate special account for each
series of Term Bonds outstanding, and if there shall be more than
one stated maturity for Term Bonds of a series, then into a
separate special subaccount in the Bond Amortization Account for
each such sepérate'matﬁrity of Term Bonds.

Upon the sale of any Term Bonds, the Issuer shall, by
resolution of the Board, establish the amounts and maturities of
such Amortization installments, and if there shall be more than
one maturity of Term'Bonds, the Amortizatioh Installments for~the
Term Bonds of each maturity.

Credit shall be allowed against the total interest,
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Amortization Installment and principal due on the next interest
and principal payment dates, respectively, for ahy other funds on
hand and available for such purposes in the Sinking Fund and Bond
Amortization Account.

D. RESERVE ACCOUNT.‘ Gas Tax Revenues shall then be
applied by the Issuer to maintain in the Reserve Account a sum
equal to the Maximum Debt Service Requirement on the Bonds. The
Issuer shall deposit 1/12th of 20% of the difference between the
amount deposited therein on the date of issuance of the Bonds and
the Maximum Debt Service Requirement. Any withdrawal from the
Reserve Account shall be restored within 12 months by depositing
therein aﬁ amount equal to 1/12th of such withdrawal. No further
payments shall be required to be made into the Reserve Account
when there has been deposited therein and as long as there shall
remain on deposit therein a sum equal to the Maximum Debt Service
Requirement on the Bonds. The Authorized Investments on deposit
in the Reserve Account shall be valued annually on the last day of
thé Fiscal Year in accordance with generally accepted accounting
practice.

Notwithstanding the féregoing, the Issuer shall not .be
required to fully fund the Reserve Account from proceeds of the
sale of the Bonds, legally available funds of the Issuer and/or
Pledged Funds if it provides on thebdate of issuance of the Bonds
(1) bond reserve insurance issued by a reputable and recognized
municipal bond insurer whose insurance policies generally result
in insured issues being rated in the highest rating category by
either Standard & Poor's Corporation, New York, New York, or
Moody's Investors Service, New Yofk, New York, or (2) an uncon-
ditional letter of credit issued by any bank or national banking
association insured by the Federal Deposit Insurance Corporation'
whose own debt securities are rated "AA"™ or the equi?alent or
better by either of the rating égencies set forth above, in an
amount equal to the difference between the Maximum Debt Service

Requirement and the sum then on deposit in the Reserve Account.
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Money in the Reserve Account shall be used only for the
purpose of the payment of maturing Amortization Installments or
principal of or interest on the Bonds when the other money allo-
cated to the Sinking Fund and Bond Amortization Account is insuf-
ficient therefor, and for no other purpose. However, if and whe-
never the money applied and allocated to the Reserve Acéount
exceeds the Maximum Debt Service Requirement on all then
outstanding Bonds, such excess shall be withdrawn and deposited
into the Sinking Fund. -

E. COMPLETION OF FUNDING REQUIREMENT. The ISsuer shall
nét be required to make any further applications or allocations
~to the Sinking Fund, the Bond Amortization Account or the Reserve
Account when the éQgregate sums épplied and allocated thereto are
aﬁd~remain at least equal to the sum of all of the annual Debt
Service Requiremeqts then due and becoming due in all ensuing
years for the Bonds then outstanding, plus the amount of redemp-
tion premiums, if any, then due and thereafter to become due on
the Bonds then outstanding by operation of the Bond Amortization
Account.

F. BALANCE OF REVENUES. Thereafter the balance of _any
Gas Tax Revenues remaining'after the above required payments
(including deficiencies for prior payments) have been made may be
used by the Issuer for any lawful pﬁrpose.

G. INVESTMENT AND'bISPOSITiON OF INVESTMENT INCOME.
Pledged Funds on deposit in the Revenue Fund, the Sinking Fund,
the Bond Amortization Account and the Road Improvements Construc-
tion Fund may be invested and reinvested only in Authorized
Investments maturingknot later than the date on which the money
therein will be needed. The Pledged Funds in the Reserve Account
may be invested and reinvested in Authorized Investments, pro-
vided such investments méture not later than the final maturity
date of the Bonds. Any and all income received by the Issuer
from such investments of Pledged Funds in the above Funds and

Accounts (excluding the Road Improvements Construction Fund, the
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Costs of-Issuance Fund and the Reserve Account) shall be depo;
sited into the Sinking Fund. 1Income received from the investment
of money on deposit in the Reserve Account shall remain in the
Reserve Account unless it is fully_funded; iﬁ which case such
income shall be deposited into the Sinking Fund on the next busi-
ness day following the receipt thereof. 1Income received from the
investment of money on deposit in tﬁe Cbsts of Issuance Fund
shall be deposited into the Road Improvements Construction Fund
pending completion of the Project, and thereafter shall be depo-
sited into the Sinking Fund. Income received from the investment
of money on deposit in the Road Impro§ements Construction Fund
shall remain on deposit therein pending completion of the
Project, aﬁd thereafter shall be deposited into the Sinking Fund.
Such investment income shall be applied for'the purpéses of the
Fund or Account from which it was derived, except to ﬁhe extent
it is required to be rebated to the United Sﬁates Treasury in
accordance with the Code.

H. OPERATION OF BOND AMORTIZATION ACCOUNT. Money held
for the credit of the Bond Amortization Account shall be applied
to the redemptioh or open market purchase (at not exceeding the
price of par and-accrued interest) of Term Bonds in aécordance
with the mandatory redemption provisions and/or the schedule of
Ambrtization Installments for such Term Bonds. Amortization
Installments for any'Term Bonds shall be reduced on a reasonably
proportionate basis to the extent that such Term Bonds are
purchased in the opén market. The Issuer shall pay from the
Sinking Fund all expenses in connection with such purchése or
redemption. “

SECTION 4.03 UNCLAIMED MONEY. Notwithstanding any pro-
visions’of this Resolution, any money held by the paying agent
for the payment of the principal or redemption price of, or
interes£ on, any Bonds and remaining unclaimed for 5 years after
the principal of all of the Bonds has become due and payable |

(whether at maturity or upon call for redemption), if such money
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were so held at such date, or 5 years after the date of deposit
of such monéy if deposited after such date when all of the Bonds
became due and payable, shall be repaid to the Issuer free from
the provisions of this Resolution, and all liability of the
paying agent withhrespect to such money shall thereupon cease;
provided, however, that before the repayment of such money to the
Issuer as aforesaid, the Issuer first publish at least ohce in a
financial newspaper or journal published and/or of general cir-
culation in New York, New York, a notice, in such form as may be
deemed appropriate by the Issuer with respect to the Bonds so
payable and not presented, and with respect to the provisions
relating to the repayment to the Issuer of the money held for the

payment thereof.
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ARTICLE V
CERTAIN COVENANTS WITH BONDHOLDERS; ADDITIONAL
PARITY BONDS; REMEDIES

SECTION 5.01 ACCOUNTING RECORDS. Thé Issuer shall
maintain separately identifiable accounting records for the
receipt of the Pledged Funds by the use of a fund established
in accordance with generally accepted accounting practice, and
any Bondholder shall have the right at all reasonable times to
inspect all records, accounts and data of the Issuer relating
thereto.

SECTION 5.02 ANNUAL AUDIT. The Issuer shall after the
close of each Fiscal Year, cause the books, records and accounts
relating to the Pledged Funds to be properly audited by a
recognized Accountant, and shall require the Accountant to
complete its audit rebqrt within 180 days after the close of the
Fiscal Year. Such audit shall contain, but not be limited to,
the statements required by generally accepted accounting prin-
ciples applicable to governmental units, and a certificate by the
Accountant disclosing any breach on the part of the Issuer of any
‘covenant herein. A copy of such anﬂual audit shall be made
available, at all reasonable times,‘for inspection by any
Bondholder, upon request therefor.

SECTION 5,03 ENFORCEMENT OF COLLECTIONS. The Issuer
will diligeﬁtly enforce and collect the Pledged Funds herein
pledged; will take all reasonable steps, actions and proceedings
for the enforcement and collectioﬁ of such Pledged Funds as shall
become delinquent; and will maintain accurate records with
respect thereof. All such Pledged Funds herein pledged shall,
as collected, be held in trust to be applied asvherein provided
and not otﬁerwise.

SECTION 5.04 NO IMPAIRMENT OF CONTRACT. The Issuer has
full powef and authority to irrevocably pledge the Pledged Funds
to the payment of the principal of and interest on the Bonds.

The pledge of such Pledged Funds, in the manner provided herein,
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shall not be subject to repeal, modification of impairment by any
subsequent resolution, ordinance or other proceedings of the
Issuer or by any subsequent act of the Legislature of the State
of Flbrida, unless the Issuer shall have providéd, or such
Legislature shall have made immediately'available to the Issuer,
such additional or supplemental funds which shall be sufficient
to retire such Bonds and the interest thereon in accordance with
their terms. The Issuer shall take all actions necessary and
pursue such legal remedies which may be available to it either in
law or in equity to prevent or cure any impairment within the
meaning of this Section 5.04. |

SECTION 5.05 REMEDIES. Any trustee or any Holéér of
Bonds issued under the provisions hereof acting for the Holders
of all Bonds may by suit, action, mandamus or other proceedings
in any court of competent jurisdiction, protect and enforce any
and all rights, including the.right to the appointment of a
receiver, existing under the laws of the State of Florida, or
granted and contained herein, and may enforce and compel the per-
formancerf all duties herein required or by any applicable sta-
tutes to be performed by the Issuer or by any officer thereof.
Nothing herein, however, shall be construed to grant to anf
Holder of such Bonds any ;ien on any property of 6r within the
corporate boundaries of the Issuer, except as provided herein.
No Holder of Bonds, however, shall have any right in any manner
whatever to affect, disturb or prejudice thé sécurity of this
Resolution or to enforce any right hereunder except in the manner
herein provided, and all proceedings at law or in equity shall be

instituted and maintained for the benefit of all Holders of

Bonds.

If any payments of Debt Service Requirements are made by "

a municipal bond insurer with respect to Bonds which have not
been defeased in accordance with the provisions of Section 6.06
hereof, the lien upon and pledge of the Pledged Funds and all

covenants and other obligations of the Issuer to the Holders of
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such Bonds shall continue to exist and the insurer shall be
subrogated to the rights of the Holders of such Bonds with
respect to the Debt Service Requirements paid or insured by such
municipal bond insurer. '

SECTION 5.06 ISSUANCE OF ADDITIONAL OBLIGATIONS.
Except as provided below, the Issuer hereby covenants and agrees
not to incuf any other obligations or indebtedness payable from
‘the same source as the Bonds, unless such obligations contain an
express statement that such obligations are junior and subordinate
in all respects to the Bonds herein authdrized as to lien on and
source and security for payment from the Pledged Funds. No
Additional Parity Bonds, payable on a parity from the Pledged
Funds with the Bonds, hefein authorized, shall be issued except

upon the conditions and in the manner provided below.

(1) There shall have been obtained and filed with the
Issuer a certificate’of an Accountant: (a) stating that he had
compiled and/or reviewed the books and records of the Issuer
relating to the collection and receipt of the Gas Tax Revenues;
(b)“setting forth the amount of Gas Tax Revenues received by the
Issuervfor 24 consecutive months out of the 30 month period imme-
diately préceding the proposed date of delivery of such Addi-
tional Parity Bonds with respect to which such certificate is
made; and (c¢) stating that the Gas Tax Revenues for each of 2
consecutive 12 month4periods of such 24 consecutive months are at
least equal to 1.30 times the Maximum Debt Service Requirement to
become due in any ensuing Bond Year on the Bonds then outstanding
and the Additional Parity Bonds proposed to be issued.

(2) Each resolution authorizing the issuance of
Additional Parity Bonds'will-recité that all of the covenants
herein contained applicable to the Additional Parity Bonds, will

be applicable to such Additional Parity Bonds.
{(3) The Gas Tax Ordinances shall have been amended, as

necessary, to impose the Gas Tax until final retirement of the

Additional Parity Bonds proposed to be issued.
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(4) The Issuer shall not be in breach of the covenants
~and obligations assumed hereunder, and all payments herein
required to have been made into the Funds and Accounts, as pro-
vided hereunder, shall have been made to the fuil extent
required.

SECTION 5,07 TAX EXEMPTION. The Issuer at all timés
while the Bonds and the interest thereon are outstanding will
comply with the requirements of the Code and any valid and appli-
cable rules and regulations promulgated thereunder, to the extent
necessary to preserve the exemption from federal income taxation
of the interest on the Bonds.

SECTION 5.08 PAYMENT OF BONDs; The Issuer will duly
and timely pay or cause to be paid from the Pledged Funds‘the
principal of, redemption premiums, if any, and interest on the
Bonds, when due, by transferring money in the required amounts
from the Funds and Accounts created herein to the principal
office of the paying agent at least one business day prior to the

date on which such payments of principal, premium and interest

are due.
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ARTICLE VI

MISCELLANEOUS PROVISIONS

SECTION 6;01. MODIFICATION OR AMENDMENT, No adverse
materialimodificati§n or amendment of this Resolution or of any
ordiﬁance or resolution amendatory hereof or supplemental hereto
may be made without the consent in Qriting of the Holders of 51%
or more in aggregate principal amount of the Bonds to be affected
by such modification or amendment; provided, however, that no
modification or amendment shall permit a change in the maturity
of the Bonds or a reduction in the rate 6f interest thereon, or
in the amount of principal obligation thereof, or affect the pro-
mise of the Issuer to pay the principal of and interest on the
Bonds as the same shall become due from the Pledged Funds, or
reduce the percentage'of the Holdérs of the Bonds required to
consent to any adverse material modification or amendment hereof
without the consent of the Holders of all Bonds;’pfovided
further, however, that the Issuer may at any time amend this
Resolution to provide for the issuance or exchange of Bonds in
coupon form, if and to the extent that doing so will not affect
the tax exempt status of the interest on the Bonds. If the Bonds
or any series of Bonds then outstanding are insured by a policy
of municipal bond insurance, the consent of the municipal bond
insurer shall be required in lieu of the consent of the Holders
of the Bonds so insured. For the purpose of computing the amount
of Bonds held by the Holder of Capital Appreciation Bonds, the
principal amount of a Capital Appreciaiion Bond shall be deemed
to be its Compounded Amount. %

SECTION 6.02 SALE OF BONDS. The Bonds shall be issued

and sold at public or private sale, at one time or in install-

ments from time to time, at such price or prices consistent with

the provisions of the Act and the requirements of this Resolution

as the Issuer shall hereafter determine by resolution.

SECTION 6.03 TEMPORARY BONDS. Until Bonds are ready

for delivery in definitive form, the Issuer may execute, and upon
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its rquest,in writing, the Bond Registrar shall authenticate and
deliver in lieu of such definitive Bonds, one or more printed,
'lithographed or typewritten Bonds in temporary form. The Boﬁds
in temporary form shall be substantially of the.tenor of the
Bonds described in this Resolution, with appropriate omissions,
variations and insertions, and shall be subject to the same
provisions, limitations and cénditions set forth in this
Resolution. The Issuer shall without unreasonable delay prepare,
execute and deliver to the Bond Registrar, and upon surrender of
the Bond or Bonds in temporary form to the Bond Registrar, the
Bond Registrar shall authenticate and deliver, in exchange
therefor, a Bond or Bonds of the same maturity, in definitive
form, in authorized denominationsvand for the samé aggregate
principal amount as the Bond or Bonds in temporary form
surrendered. The expénse of such exchange shall be borne by the
Issuer and there shall be no charge therefor to ény Bondholder.

SECTION 6.04 SEVERABILITY OF INVALID PROVISIONS. If
any one or more of the covenants, agreements or provisions herein
contained shall be held contrary to any express provision of law
or contrary to the policy of express law, though not expressly
prohibited, or against public policy, or shall fof any reason
whaﬁsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable
from the remaining covenants, agreements or provisions and shall
in no way affect the validity of any of the other provisions
hereof or of the Bonds issued hereunder.

SECTION 6.05 VALIDATIOg‘OPTIONAL; The County Attorney
is hereby authorized, at his option, to institute appropriate
proceedings for the validation of the Bonds.

SECTION 6.06 DEFEASANCE. If, at any time, the Issuer.
shall have paid, or shall have made provision for the payment of,
the princibal, interest and redemption premiums, if any, with
respect to the Bonds or any portion'thereof, then, and in that

event, the pledge of and lien on the Pledged Funds in favor of
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the Bondholders of those Bonds, or applicable portions thereof,
shall be no longer in effect; provided, however, that (1) if any
of the Bonds are to be redeemed prior to their fespective stated
dates of maturity, notice of the redemption thereof will be given
in accordance with the provisions of Section 2.09 hereof or irre-
vocable provision will be made for the giving of such notice, and
(2) in the event that any Bonds are not by their terms subject to .
redemption or will mature, as applicable, within the next sué-
ceeding 60 days following a deposit of money with the escrow
holder in accordance with this Section 6.06, the Issuer will
mail, or cause to be mailed, to the Holders of such Bonds at
their addresses as they_appear on the registratioﬁ books of the
Issuer maintained by the Bond Registrar, and publish,.or cause
to be published, once in a financial publication of general cir-
culation in New York, New York, a notice stating that a deposit
in accordance with this Section 6.06 has been madé with the
escrow holder and that the Bonds are deemed to have been paid in
accordance with this Section 6.06, and stating such maturity or
redemption date upon which money will be available for the
payment of the principal of, redemption premium, if any, and
interest on such Bonds; but failure to give such notice of
redemption or notice of advance refunding, as applicable, shall
not affect any defeasance otherwise in accordance with this
Section 6.06. For purposes of the preceding sentence, deposit of
sufficient cash and/or principal and interest of Federal
Securities in irrevocable trust with a banking institution or
trust company as escrow holder, for the sole benefit of such
Bondholders, to make timely payment of the principal, interest,
and redempfion premiums, if any, on such outstanding Bonds, shall
be considered "provision for payment."™.

SECTION 6.07 REPEAL OF INCONSISTENT RESOLUTIONS. All
resolutions or parts thereof in conflict herewith are hereby

repealed to the extent of such conflict.
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.SECTION 6.08 . EFFECTIVE DATE. This Resolution shall

take effect immediately upon its passage.

PASSED AND ADOPTED this 12th day of January, 1988.

o ' BOARD OF COUNTY COMMISSIONERS
(SEAL) OF NASSAU COUNTY, FLORIDA

ATTEST: N %’%/fz 7&;&%‘
By \VWW | élirman ,

Cler
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