EXECUTION COPY

RESOLUTION NO. 2001-159

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF
NASSAU COUNTY, FLORIDA, AMENDING, SUPPLEMENTING AND
RESTATING IN ITS ENTIRETY COUNTY RESOLUTION NO. 88-28
ENTITLED: "A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS 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,” AS PREVIOUSLY AMENDED AND
SUPPLEMENTED; AND:PROVIDING AN EFFECTIVE DATE.

, BEIT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF NASSAU
COUNTY, FLORIDA:

SECTION 1. Resolution No. 88-28, adopted by the Board of County Commissioners of
Nassau County, Florida on January 12, 1988, as previously amended and supplemented, is hereby
amended, supplemented and restated in its entirety to read as follows:

"ARTICLE I
AUTHORITY, DEFINITIONS AND FINDINGS

SECTION 1.01 AUTHORITY FOR THIS RESOLUTION. This Resolutionis 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 requires; the terms
* defined in this section shall have the meanings specified in this section. Words importing the
singular number shall include the plural number in each case and vice-versa, and words importing
persons shall include 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 Resolutlon to
perform and carry out the duties imposed on the Accountant by this Resolution.




B. "Act" shall mean, collectively, Section 336.025(1)(e), Florida Statu‘tes, and other
applicable provisions of law.

C. "Additional Parity Bonds" shall mean additional obligations of the Issuer which have
an equal lien on the Gas Tax Revenues and rank equally in all respects with the Bonds initially
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 principal maturity date of each a;éplicable year as is fixed by subsequent 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 Capital Appreciation Bonds, shall
mean the Compounded Amounts so designated by subsequent resolution of the Board; provided, that
- each such installment shall be deemied to be due on such date of each applicable 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 the investment of funds of the Issuer:

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

- (2)  directobligations and fully guaranteed certificates of beneficial interest of the
Export-Import Bank of the United States; consolidated debt obligations and letter of credit-
backed issues of the Federal Home Loan Banks; senior debt obligations rated "Aaa" by
Moody’s Investors Service and "AAA" by Standard & Poor’s of the Federal Home Loan
Mortgage Corporation ("FHLMCs"); debentures of the Federal Housing Administration;
senior debt obligations rated "Aaa" by Moody’s Investors Service and "AAA" by Standard
& Poor’s of the Federal National Mortgage Association ("FNMAs"); participation certificates
of the General Services Administration; guaranteed mortgage-backed securities and
guaranteed participation certificates of the Government National Mortgage Association
("GNMAs"); guaranteed paiticipation certificates and guaranteed pool certificates of the
Small Business Administration; local authority bonds of the U.S. Department of Housing &
Urban Development; guaranteed Title XI financings of the U.S. Maritime Admmlstratlon
Resolution Funding Corporation securities.

(3)  direct obligations of any state of the United States of America or any
subdivision or agency thereof whose unsecured, uninsured and unguaranteed -general




obligation debt is rated, at the time of purchase, "A2/A" or better by Moody's Investors
Service and "A2/A" or better by Standard & Poor's;

(4)  commercial paper (having original maturities of not more than 270 days) rated, at the
time of purchase, "P-1" by Moody's Investors Service and "A-1+" or better by Standard & Poor's;

(5)  Federal funds, U.S. dollar denominated deposits or bankers acceptances (in each case
having maturities of not more than 360 days) of any domestic commercial bank, provided legal
opinions are received to the effect that full and timely payment of such deposit or similar obligation
is enforceable against the principal office or any branch of such bank, which, at the time of purchase,
has a short-term "Bank Deposit" raﬁng of "P-1" by Moody's Investors Service and a "Short-Term
CD" rating of "A-1 or A-1+" or better by Standard & Poor's. (Ratings on holding companies are not
considered as a rating on the bank).

(6) investments in money—market funds rated "AAAm" or "AAAm-G" or better by
Standard & Poor's;

- (7) - the Local Government Surplus Funds Trust Fund as described in Section 218. 405
Florida Statutes

The value of the above investments shall be determined as follows:

"Value", which shall be determined as of the end of each month, means that the value of any
investments shall be calculated as follows:

(a) For securities:
(1)  the closing bid price quoted by Interactive Data Systems, Inc.; or

2) a valuation performed by a nationally recognized and accepted pricing service
' acceptable to each Insurer whose valuation method consists of the composite
average of various bid price quotes on the valuation date; or

‘(3)  thelower of two dealer bids on the valuation date. The dealers or their parent
holding companies must be rated at least investment grade by Moody’s
Investors Service and Standard & Poor’s and must be market maker in the
securities being valued.

(b)  Asto certificates of deposit and banker’s acceptances, the face amount thereof, plus
accrued interest; and

() Asto any investment not specified above: the value thereof established by prior
agreement between the Issuer and each Insurer.




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 registration 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 for 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 Parity Bonds hereafier issued under the terms,
conditions and limitations contamed herein.

1. "Bond Year" shall mean the one year period ending on a pnnc1pa1 maturity or
Amortization Installment due date. :

J. "Capital Appreciation Bonds" shall mean Bonds as to which interest is compounded
periodically on each of the apphcable periodic dates designed for compounding and payable in an
amount equal to the then current Compounded Amount only at maturity, earlier redemption or other
payment date therefor, all as so designated by the County prior to the issuance thereof, and whxch
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 equal 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 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 anniim of the Capital Appreciation Bonds, set forth in the resolution
ofthe Board providing for the sale of such Bonds, compounded on the interest payment dates of each
year, plus, with respect to 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 succeeding the date of
original issuance) and the Compounded Amount as of the immediately succeeding interest payment
date, calculated based on the assumptlon that the Compounded Amount accrues during any penod
in equal daily amounts on the basis of a year of twelve 30-day months.

L. "Current Interest Paymg Bonds" shall mean the Bonds, the interest on"which shall be
payable on a semiannual basis.

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.
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(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 Y ear shall be deemed to mature
in such Bond Year; and (b) the pﬁn@:ipal 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 principal and interesi as shall be set forth in a subsequent resolution of the Board
adopted on or prior to the delivery of any 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 such Capital Appreciation Term Bonds in such year shall be deemed to mature in such

year.

N. "Fiduciary" shall have the meaning set forth in Section 4.03D hereof.

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 as 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 proceeds of the six cent optional gas
tax upon motor fuel and any other fuel sold in the area of the Issuer and taxed under the provisions
of Chapter 206, Florida Statutes; imposed by and distributed monthly to the Issuer in accordance
with the provisions of Section 336.025, Florida Statutes.

R. "Government Obligations" shall mean direct obligations described in paragraph (1) of
the definition of Authorized Investments.

S. "Holder of Bonds" or "Bondholders" or any similar term shall mean any person who
shall be the registered owner of anyésuch Bond or Bonds as shown on the registration books of the
Issuer maintained by the Bond Registrar.

T. "Insurer" shall mean such person as shall be in the business of insuring or guaranteeing
the payment of principal of and interest on municipal securities, as designated by supplemental
resolution with respect to a series of Bonds. With respect to the Series 2000 Bonds, Bond Insurer
shall mean Ambac Assurance Corporation, a Wisconsin-domiciled stock insurance company, or any
successor thereto.




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

V. "Maximum Debt Service Requirement" shall mean, as of any particular date of
calculation, the greatest amount of aggregate annual Debt Service Requirements for all series of
outstanding Bonds for the then current or any future Bond Year. ‘ :

W. "Paying Agent" shall mean the entity or entities then servmg as paymg agent with respect
to a series of Bonds issued pursuant to this Resolution.

X. "Pledged Funds" shall inean collectively, the Gas Tax Revenues and, to the extent not
required to be rebated to the Umted States Treasury or needed for payment of costs of the Project,
all money, securities and instruments held in the Funds and Accounts created and established by this

Resolution.

Y. "Policy"” shall mean the:municipal bond new issue insurance policy issued by an Insurer
that guarantees payment of a particular series of Bonds.

Z. "Project” shall mean, collectively, those transportation improvements including, but not
limited to, the acquisition, 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 spec1ﬁcat10ns now on ﬁle

- or to be on file with the Issuer.

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

BB. "Reserve Account Requirement” shall mean the lesser of (1) Maximum Debt Service
Requirement, (2) 125% of the average Debt Service Requirement, or (3) an amount equal to 10%
of the proceeds of the sale of the Bonds as set forth in Section 148(d)(2) of the Internal Revenue
Code of 1986, as amended (collectively, the "Code™).

CC. "Resolution" shall mean, collectively, this resolution and all resolutions amendatory
hereof or supplemental hereto.

DD. "Serial Bonds" shall mean the Bonds which shall be stated to mature in semiannual or
annual installments. '

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

FF. "Variable Rate Bond Conditions" shall mean the following:




(1) indeterminingthe Reserve Account Requirement, interest on any Bonds bearing interest
at a variable rate per annum shall be calculated as the lesser of (a) the 30-year Revenue Bond Index
published by The Bond Buyer not exceeding 2 weeks prior to the date of sale of such variable rate
bonds, or (b) the maximum interest rate such variable rate Bonds may bear;

(2) interest on any Additional Parity Bonds bearing interest at a variable rate per annum
shall be calculated at the 30-year Revenue Bond Index published by The Bond Buyer not exceeding
2 weeks prior to the date of sale of such Additional Parity Bonds;

(3) amaximum interest rat§ for (a) Bonds which bear interest at a variable rate per annum
and (b) any bank which provides credit enhancement with respect to such Bonds, must be fixed prior
to the issuance of such Bonds; and

v (4) anybank which provides credit enhancement for Bonds which bear interest at a variable
rate per annum must be rated in the highest short-term rating category assigned by S&P or Moody’s.

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

A The Board, in and by its Ordmance No 86-8, levied a two cent local option gas tax in
accordance with the provisions of the Act, effective fora period commencing on September 1, 1986,
and ending on August 31, 1991; Ordinance No. 88-9, enacted December 30, 1987, extended the
imposition of such tax; 0rdinance No. 89-15, enacted May 23, 1989, set a date certain for the
~ extended imposition of such tax; Ordinance No. 2000-24, enacted July 17, 2000, further extended
such tax to March 1, 2025. Ordinance No. 2000-41, enacted October 16, 2000, was enacted to
clarify Ordinance No. 2000-24 by reimposing the tax for a period not to exceed 30 years as required
by Section 336.025, Florida Statutes. In addition, the Board in and by its Ordinance No. 87-29,
levied an additional four cent local option gas tax effective for a period commencing on September
1, 1987, and ending on August 31, 1992; Ordinance No. 88-10, enacted December 30, 1987,
extended the imposition of such tax; Ordinance No. 89-16, enacted May 23, 1989, set a date certain
for the extended imposition of such tax; Ordinance No. 2000-25, enacted July 17, 2000, further
extended such tax to August 31, 2025. Ordinance No. 2000-42, enacted October 16, 2000, was
enacted to clarify Ordinance No. 200~25, by reimposing the tax for a period not to exceed 30 years
as required by Section 336.025, Florida Statutes. ‘

B. On January 12, 1988, the Issuer adopted Resolution 88-28, authorizing the issuance of
its Local Option Gas Tax Revenue Bonds, Series 1988 (the "1988 Bonds"). On March 20, 1989, the
Issuer adopted Resolution 89-32, amending Resolution 88-28 to make necessary changes for the
- issuance of a municipal bond insurance policy. On September 14, 1992, the Issuer adopted
Resolution 92-132, amending and supplementing Resolution 88-28 to authorize the issuance of its
Optional Gas Tax Revenue Refunding Bonds, Series 1992 (the "1992 Bonds"). On August 14, 2000,
the Issuer adopted Resolution 00-125 amending and supplementing Resolution 88-28, authorizing
the issuance of its Optional Gas Tax Revenue Bonds, Series 2000 (the "2000 Bonds"). It is in the
best interests of the Issuer to amend, supplement and restate Resolution 88-28, as amended and




supplemented, in its entirety by adoption of this Resolution to facilitate the issuance of the Issuer’s
Local Option Gas Tax Revenue Refunding Bonds, Series 2001 (the "2001 Bonds").

C. The Issuer is authorized by the Act to pledge the Pledged Funds to pay the prmc,lpal of
and interest on the Bonds.

D. The principal of and interest 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, and
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. :

E. The estimated Pledged ! Funds will be sufficient to pay all principal of and interest on 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 consideration
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 covenants 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 équal rank and without preference, priority or distinction of any
of the Bonds over any other thereof except as expressly prov1ded therein and herein. :




ARTICLE II

AUTHORIZATION OF PROIJ ECTS AND OF ISSUANCE OF BONDS; DESCRIPTION, -
DETAILS AND FORM OF BONDS

SECTION 2.01 AUTHORIZATION OF PROJECTS. There is hereby authorized the
construction of such Projects as idéntiﬁed by supplemental resolution of the Issuer. To the extent
the actual cost may be greater or less than the estimated cost of any portions of a Project, such
deficiency may be supplied from other funds legally available therefor, and any surplus may be
applied to any other portions of such Project. If it be found at the time of the acquisition and/or
construction of the Project that the amounts allocated to certain portions of the Project are inadequate
for their completion, the Board may, in its discretion, allocate additional amounts to such items from
other portions of the Project, and ifiit be found at the time of the acquisition and/or construction of
a 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 czrcumstances or conditions, it is deemed necessary and advisable
to modify any portions of a Project, 'the Board may, in its discretion, make such necessary changes
as are permitted by the Act.

SECTION 2.02 AUTHORIZATION AND ISSUANCE OF BONDS. The
- authorization and issuance of the 1988 Bonds, 1992 Bonds and 2000 Bonds is hereby ratified and
- confirmed. Additional Parity Bonds may be issued by supplemental resolution as provided herein.

- 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 subsequent resolution of the Board adopted at or prior to the sale of the Bonds; provided,
however, that except for redemption of the Bonds as permitted by this section, no acceleration of
payment of the principal of, redemption premium, if any, or interest on any Bonds in advance of their
scheduled maturity or payment dates shall be authorized or permitted by this Resolution.

No variable rate Bonds may be issued pursuant to this Resolution without the prior written
consentofall Insurers. The Issuer shall comply with the Variable Rate Bond Conditions with respect
to any Bonds that bear interest at a variable rate per annum; provided, however, that no bank
providing credit enhancement for such Bonds shall be entitled to any interest in excess of the Bond

. interest rate.

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 Serial 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 determined 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 prior to maturity. If a principal maturity date or interest payment date is not
on 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. :

Notwithstanding any other provisions of this section, the Issuer may, at its option, pnor :
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 adequate records will be kept with respect -
to the ownership of Bonds issued i m book-entry form or the beneficial ownership of Bonds issued
in the name of a nominee. As long s any Bonds are outstanding in book-entry form, the provisions
of Sections 2.04, 2.06, 2.07 and 2.08 of this Resolution may not be applicable to such book-entry
Bonds. The details of any altematlve 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 Bonds. -

SECTION2.04 EXECUTION OF BONDS. The Bonds shall be executed 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 seal 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 obligatory for any purpose or be entitled to any security or benefit under this Resolution
unless such certificate shall have been duly executed on such Bond. The authorized signature for-
the Bond Registrar shail be either manual or in facsimile; 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 person who signed or sealed such
Bonds had not ceased to hold such office. Any Bonds may be signed 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 so0 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. '
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SECTION2.05 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 the qualmes 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 resolution 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 written
agreement to be executed between the Issuer and such bank as Bond Registrar prior 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 Hoider or the transferee or transferees, as the case may be, a new
fully registered Bond or Bonds of authorized denominations and of the same maturity and interest
rate and for the aggregate principal amount which the Holder is entitled 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, exchange, 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 authorization for exchange, in forin 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 or other governmental charge that may be imposed in
connection with any exchange or transfer of the Bonds. Such charges and expenses shall be paid
before any new Bond shall be delivered.

Interest on the Current Interest Paying Bonds shall be paid to the Holders whose names
appear on the books of the Bond Registrar as of 5:00 p.m. (eastern time) on the Record Date.

New Bonds delivered upon any transfer or exchange shall be valid obligations of the
Issuer, evidencing the same debt as the Bonds 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 Bonds surrendered.

The Issuer and the Bond Registrar may treat the Holder of any Bond as the absolute owner

thereof for all purposes, whether or itlot 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

11




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 and 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 delivered to the Bond Registrar for cancellation, upon payment of the principal amount
thereof, or for replacement, transf{er or exchange, such Bond shall, after cancellation, either be
retained by the Bond Registrar for aperiod of time specified in writing by the Issuer, or at the option
of the Issuer, shall be destroyed by the Bond Registrar in accordance with the laws of the State of
Florida, and counterparts of a certificate of destruction evidencing such destruction shall be furnished
to the Issuer.

SECTION2.08 = BONDS MUTILATED, DESTROYED, STOLEN ORLOST. In case
any Bond shall become mutilated, or be destroyed, stolen or lost, the Issuer, acting through the Bond
Registrar, may in its discretion issue and deliver a new Bond of like tenor as the Bond so mutilated,
destroyed, stolen, or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond or in lieu of and substitution for the Bond destroyed, stolen or
lost, and upon the Holder furnishing 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 called 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 contractual
obligations on the part of the Issuer, fvhether or not the lost, stolen or destroyed Bonds be at any time
found by anyone 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 Resolution from the funds, as

-hereinafter pledged, to the same extent as all other Bonds issued undet this Resolution. .

SECTION 2.09 NOTICE OF REDEMPTION.

A. Notice of any redemption, which shall specify the Bond or Bonds (or portions thereof)
to beredeemed and the date and place for redemption, shall be given by the Bond Registrar on behalf
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 of the Issuer, and (1) shall be filed with the paying agents of such Bonds, (2) shall be mailed first
class, postage prepaid, at least thirty (30) days prior to the redemption date to all Holders of Bonds
to be redeemed at their addresses as they appear on the registration books kept by the Bond
Registrar, and (3) shall be mailed, registered or certified, postage prepaid, or by telecopy or facsimile
transmission at least thirty-five (35) days prior to the redemption date to the registered securities'
depositories and two or more natlonally recognized municipal bond information services. F ailure
to mail notice to the Holders of the Bonds to be redeemed, or any defect therein, shall not affect the
validity of the proceedings of the reglemptlon of such Bonds as to which no such failure or defect has
occurred. Notice of any redemptioﬁ of Bonds at the option of the Issuer, other than notice that refers
to Bonds that are the subject of an advance or current refunding, shall be given only upon the prior
deposit into the Sinking Fund of sufﬁc:lent amounts to effect such redemption.

B. Each notice of redemption shall state: (1) the CUSIP numbers of all Bonds being
redeemed,; (2) the original issue datb of such Bonds; (3) the maturity date and rate of interest borne
by each Bond being redeemed; (4) the redemption date; (5) the redemption price; (6) the date on
which such notice is mailed; (7) if Iéss than all Outstanding Bonds are to be redeemed the certificate

‘number (and, in the case of a partial redemption of any Bond, the principal amount) of each Bond
to be redeemed; (8) that on such redemptlon date there shall become due and payable upon each
Bond to be redeemed the redemptlon price thereof, or the redemption price of the specified portions
of the principal thereof in the case!of Bonds to be redeemed in part only, together with interest
accrued thereon to the redemption date, and that from and after such date interest thereon shall cease
to accrue and be payable; and that the Bonds to be redeemed, whether as a whole or in part, and to

~ be surrendered for payment of the redemption price at the principal office of the Paying Agent at an
address specified. V

C. Notice of the redemption of Bonds, other than mandatory sinking fund redemption and
excepting any notice that refers to Bonds that are the subject of an advance refunding, shall be
circulated only if sufficient funds have been deposited with the Paying Agent to pay the redemption
price of the Bonds to be redeemed.

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 substantlally of the following tenor, with such omissions, insertions
and variations as may be necessary or 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 portion 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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No. $

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

RATE OF INTEREST MATURITY DATE ~ DATE OF ORIGINALISSUE CUSIP -

REGISTERED OWNER:
PRINCIPAL AMOUNT:

KNOW ALL MENBY 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 Paymg Agent and Bond Registrar (collectively, the "Bond Reg15trar")
and to pay solely from such special funds interest hereon from the date of this bond or from the most
recent interest payment date to which interest has been paid, whichever is applicable, until payment
of such sum, at the rate per annum set forth above, payable on , and
semiannually thereafter on 1 and 1 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 applicable 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 County designated as "Optional Gas Tax
Revenue Bonds, Series ___," issued to finance the cost of : (the "Project")
under the authority of and 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 resolution duly adopted by the Board of County Commissioners of the
County on November 19, 2001, 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 sold in the County and
taxed 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, Florida Statutes, and to the extent
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not required to be rebated to the United States Treasury or needed to pay costs of the Project, all
money, securities and instruments 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 Registered 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: Connty, but shall constitute a lien only upon the Pledged Funds
in the manner provided in the Resolunon

(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 thereof 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 imposéd 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 bonds 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 satisfactory to the Bond Registrar duly executed by the registered
owner or his duly authorized attomey) 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, conditions and things required to exist, to
happen and to be performed precedent to and in the issuance of this bond exist, have happened and
have been performed in regular and due form and time as required by the 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.
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(Insert redemption provisions).

Notice of such redemptlon shall be given in the manner and to the extent requlred by the
Resolutlon

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 Resolutlon 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 Chalrman of its Board of County Commissioners and attested and
countersigned by the Clerk of the C1rcu1t 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, hthographed or reproduced hereon, all as of 1,
NASSAU COUNTY, FLORIDA
,(SEAJJ , Chairman ; Marianne Marshall

Nassau County Board of County Gomm1551oners

ATTESTED AND COUNTERSIGNED:

(ﬂeﬂ{ J.M." hip" 0§iey: Jr.,s
Ex~Qffacio Clerk

BOND REGISTRAR'S CERTIFICATE OF AUTHENTICATION

County Attorney

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 validated and confirmed by judgment of
the Circuit Court for Nassau County, Florida, rendered on
1988. :

Chairman, Board of County Commissioners,
Nassau County, Florida

The following abbreviations, when used in the inscription on the face of the within bond,
shall be construed as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in UNIF GIF MIN ACT -
common (Cust.)
TEN ENT - as tenants by the | Custodian for
entireties L ~ (minor)
JT TEN - as joint tenants with under Uniform Gifts to Minors Act of
right of survivorship ‘
and not as tenants in - (State)
common '

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 appoints his
agent to transfer the bond on the books kept for registration thereof, with full power of substitution

in the premises.

Dated:

Signature guarantee:

(Bank, Trust Company or Firm)

(Authorized Officer)
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NOTICE: The signature to this
assignment must correspond with the
name of the Registered Owner as it
appears upon the face of the within
bond in every particular, with
alteration or enlargement or any
change whatever, and must be
guaranteed by a member firm of the
New York Stock Exchange or a
commercial bank or trust company. -




ARTICLE Il
APPLICATION OF BOND PROCEEDS

SECTION 3.01 APPLICATION OF BOND PROCEEDS. Except as otherwise provided
by supplemental resolution, the proceeds, including accrued interest and premium, if any, received
from the sale of any series of Bonds:shall be apphed by the Issuer simultaneously with their delivery
to the purchaser thereof, as follows: :

A. Accrued interest, and capitalized interest for a period to be fixed by supplemental
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 bond
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 Reserve
Account Requirement, shall be depbsited into the Reserve Account.

C. Thelssuer shall depositinto the Costs ofIssuance Fund, an amount equal to the estimated
costs and expenses in connection wn:h the issuance of the Bonds. After payment of all costs of
issuance of the Bonds, any amount remaining in such Fund shall be deposited into the Road

Improvements Construction Fund.

D. Theremaining 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 ofthe 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, and, to the extent not
required to be rebated to the Unlted 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 the 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 indebtedness 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 or compel the exercise of the ad valorem taxing power
of the Issuer or taxation in any form of any property therein for payment 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 an the Bonds,-
the reserves therefor, and for all other required payments.

The Issuer may, at its option, pay the principal of, redemption premium, if any, and interest .
on the Bonds from any other funds of the Issuer derived from sources other than ad valorem taxation
and legally available for such purpose; provided, however, this provision shall not be deemed to
create a lien upon or pledge of such funds or prevent the Issuer from subsequently encumbermg such

funds.

SECTION4.02  CREATION OF 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. TRUSTFUNDS. The Funds and A¢counts 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 shall 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. :

B. GOVERNMENT ACCOUNT]NG EFFECT. The cash required to be accounted for in
each of the Funds and Accounts estabhshed herein may be deposited in a single bank account;
provided, that adequate accountmg 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 require the establishment of any completely independent, self-balancing funds, as
such term is commonly defined and used in governmental accounting, but rather is intended solely
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to constitute an earmarking of Pledged Funds for certain purposes and to establish certain prioritiés
for application of such Pledged Funds as herein provided. -

SECTION4.03  APPLICATION OF REVENUES. For as long as any of the 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 shall 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 unpald together with interest accrued or to accrue thereon, the
Issuer covenants with the Holders of any and all Bonds as follows: :

A. REVENUE FUND. ’Ifhe Gas Tax Revenues shall be deposited, as received, 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 sufﬁc1ent to pay 1/6th of all interest becoming due on the Current
Interest Paying Bonds on the next semlannual interest payment date therefor, plus the amount of any
pnor deficiencies (if Bonds with a variable rate of interest are outstanding, the Issuer shall deposit
in lieu of the 1/6th interest deposit descnbed above, the interest actually accruing on such Bonds for
such month, assuming the interest rgte 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 monthy; 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; and 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 thereof, plus the amount
of any prior deficiencies, and an amount sufficient to pay the fees and charges 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 requlred above shall be adjusted accordingly to provide for the
payment of such principal and interést.

C. BOND AMORTIZATION ACCOUNT. On aparity therewith, Gas Tax Revenues shall
simultaneously be applied and allocéted 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
allocations 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 Amortlzatlon Account for each such separate maturity of Term
Bonds.
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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 Amortization Installments for the Term Bonds of each maturity.

Credit shall be allowed agaihst the total interest, Amortization Installment and principal due
on the next interest and pnnc:lpal payment dates, respectively, for any other funds on hand and
available for such purposes in the Sinking Fund and Bond Amortlzatlon Account.

D. RESERVE ACCOUNT. Subject to the provisions of Section 6.06(8) with respect to the
required deposit to the Reserve Account upon the issuance of Additional Parity Bonds, Gas Tax
Revenues shall then be applied by the Issuer to maintain in the Reserve Account a sum equal to the
Reserve Account Requirement. Al_;y withdrawal from the Reserve Account shall be restored from -
the first available Gas Tax Revenues. No further payments shall be required to be made into the
Reserve Account when there has beﬁigén deposited therein and as long as there shall remain on deposit
therein a sum equal to the Reserve Account Requirement. The Authorized Investments on deposit
in the Reserve Account shall be valued annually on the last day of the Fiscal Year in accordance with
generally accepted accounting practice.

The Issuer may satisfy the Reserve Account Requirement by the deposit of a surety bond
insurance policy or letter of credit as set forth below.

(1) A suretybond or insurance policy issued to the entity serving as trustee or Paying Agent
(the "Fiduciary"), as agent of the Bondholders, by a company licensed to issue an insurance policy
guaranteeing the timely payment of debt service on the Bonds (a "municipal bond insurer") may be
deposited in the Reserve Account to meet the Reserve Account Requirement if the claims paying
ability of the issuer thereof shall be rated "AAA" or "Aaa" by Standard & Poor’s or Moody’s
Investors Service, respectively. )

(2) A surety bond or insurance policy issued to the Fiduciary, as agent of the Bondholders,
by an entity other than a municipal bond insurer may be deposited in the Reserve Account to meet
the Reserve Account Requirement. if the form and substance of such instrument and the issuer
thereof shall be approved by each Insurer. '

(3) An unconditional irrevocable letter of credit issued to the Fiduciary, as agent of the
Bondholders, by a bank may be deposited in the Reserve Account to meet the Reserve Account
Requirement if the issuer thereof is rated at least "AA" by Standard & Poor’s. The letter of credit
shall be payable in one or more draws upon presentation by the beneficiary of a sight draft
accompanied by its certificate that it then holds insufficient funds to make a required payment of
principal or interest on the Bonds. The draws shall be payable within two days of presentation of
the sight draft. The letter of credit shall be for a term of not less than three years. The issuer of the
letter of credit shall be required to nenfy the Issuer and the Fiduciary, not later than 30 months pnor
to the stated expiration date of the letter of credit, as to whether such expiration date shall be
extended, and 1f so, shall indicate the new expiration date.
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If such notice indicates that the expiration date shall not be extended, the Issuer shall deposit
in the Reserve Account an amount sufficient to cause the cash or permitted investments on deposit
in the Reserve Account together with any other qualifying credit instruments, to equal the Reserve
Account Requirement on all outstanding Bonds, such deposit to be paid in equal installments on at
least a semi-annual basis over the rémaining term of the letter of credit, unless the Reserve Account
credit instrument is replaced by a Reserve Account credit instrument meeting the requirements in
any of (1) - (3) above. The letter of credit shall permit a draw in full not less than two weeks prior
to the expiration or termination of such letter of credit if the letter of credit has not been replaced or
renewed. The Fiduciary is hereby directed to draw upon the letter of credit prior to its expiration or
termination unless an acceptable replacement is in place or the Reserve Account is fully funded in
its required amount. '

(4) The use of any Reserve Account credit instrument pursuant to this Section shall be
subject to receipt of an opinion of counsel acceptable to each Insurer and in form and substance

‘satisfactory to each Insurer as to the due authorization, execution, delivery and enforceability of such

instrument in accordance with its!terms, subject to applicable laws affecting creditors’ rights
generally, and, in the event the issuer of such credit instrument is not a domestic entity, an opinion
of foreign counsel in form and substance satisfactory to each Insurer. In addition, the use of an
irrevocable letter of credit shall be subject to receipt of an opinion of counsel acceptable to each
Insurer and in form and substance satisfactory to each Insurer to the effect that payments under such
letter of credit would not constitute avoidable preferences under Section 547 of the U.S. Bankruptcy
Code or similar state laws with avoidable preference provisions in the event of the filing of a petition
for relief under the U.S. Bankruptcy Code or similar state laws by or against the Issuer of the bonds
(or any other account party under the letter of credit).

(5) The obligation to relrnburse the issuer of a Reserve Account credit instrument for any
fees, expenses, claims or draws upon such Reserve Account credit instrument shall be subordinate
to the payment of debt service of the Bonds. The right of the issuer of a Reserve Account credit
instrument to payment or reunbursement of its fees and expenses shall be subordinated to cash
replenishment of the Reserve Account, and, subject to the second succeeding sentence, its right to
reimbursement for claims or draws shall be on a parity with the cash replenishment of the Reserve

Account. The Reserve Account credit instrument shall provide for a revolving feature under which

the amount available thereunder will be reinstated to the extent of any reimbursement of draws or
claims paid. If the revolving feature is suspended or terminated for any reason, the right of the issuer
of the Reserve Account credit instrument to reimbursement will be further subordinated to cash
replenishment of the Reserve Account to an amount equal to the difference between the full original
amount available under the Reserve Account credit instrument and the amount then available for
further draws or claims. If (a) the issuer of a Reserve Account credit instrument becomes insolvent
or (b) the issuer of a Reserve Account credit instrument defaults in its payment obligations
thereunder or (c) the claims-paying ablhty of the issuer of the insurance policy or surety bond falls
below a Standard & Poor’s "AA," the obligation to reimburse the issuer of the Reserve Account
credit instrument shall be subordinate to the cash replenishment of the Reserve Account.
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(6) If (a) the revolving reinstatement feature described in the preceding paragraph is
suspended or terminated or (b) the rating of the claims paying ability of the issuer of the surety bond
or insurance policy falls below a Standard & Poor’s "AAA" or a Moody’s Investors Service "Aaa"
or (c) the rating of the issuer of the letter of credit falls below a Standard & Poor’s "AA," the Issuer
shall either (i) deposit into the Reserve Account an amount sufficient to cause the cash or permitted
investments on deposit in the Reserve Account to equal the Reserve Account Requirement on all
outstanding Bonds, such amount to be paid over the ensuing five years in equal installments
deposited at least semi-annually, or (ii) replace such instrument with a surety bond, insurance policy
or letter of credit meeting the requirements in any of (1) - (3) above within six months of such
occurrence. In the event (a) the rating of the claims-paying ability of the issuer of the surety bond
or insurance policy falls below "A" or (b) the rating of the issuer of the letter of credit falls below
"A" or (c) the issuer of the Reserve Account credit instrument defaults in its payment obligations or -
(d) the issuer of the Reserve Account credit instrument becomes insolvent, the Issuer shall either (i)
deposit into the Reserve Account an amount sufficient to cause the cash or permitted investments
on deposit in the Reserve Account to equal the Reserve Account Requirement on all outstanding
Bonds, such amount to be paid over the ensuing year in equal installments on at least a monthly basis

~-or (ii) replace such instrument w1thfa surety bond, insurance policy or letter of credit meeting the
requirements in any of (1) - (3) above within six months of such occurrence.

(7) ‘Where applicable, the amount available for draws or claims under the Reserve Account
credit instrument may be reduced by the amount of cash or permitted investments deposned in the
Reserve Account pursuant to clause (i) of the preceding subparagraph.

(8) IftheIssuerchooses the above-described alternatives to a cash-funded Reserve Account,
any amounts owed by the Issuer to the issuer of such credit instrument as a result of a draw thereon
or a claim thereunder, as appropnate shall be included in any calculation of debt service
requirements required to bé made pursuant to this Resolution for any purpose, including the test for
issuance of Additional Parity Bonds set forth in Section 6.06 herein.

(9) The Fiduciary is hereby required to ascertain the necessity for a claim or draw upon the
Reserve Account credit instrument and to provide notice to the issuer of the Reserve Account credit
instrument in accordance with its terms not later than three days (or such longer period as may be
necessary depending on the permltted time period for honoring a draw under the Reserve Account

credit instrument) prior to each 1nterest payment date.

(10) Cash on deposit in the Reserve Account shall be used (or investments purchased with
such cash shall be liquidated and the proceeds applied as required) prior to any drawing on any
Reserve Account credit instrument. ‘If and to the extent that more than one Reserve Account credit
instrument is deposited in the Reserve Account, drawings thereunder and repayments of costs
associated therewith shall be made 'on a pro rata basis, calculated by reference to the maxnnum
amounts available thereunder.
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(11) In connection with the Reserve Agreement entered into by the Issuer with respeet to the
Series 1992 Bonds and applicable by its terms to Additional Parity Bonds under this Resolution, the
- Issuer’srepayment of any draws under the Reserve Policy (as defined therein) and related reasonable
expenses incurred by Financial Guaranty Insurance Company (together with interest thereon at arate
equal to the lower of (i) the prime rate of JP Morgan Chase in effect from time to time plus 2% per
anmum and (ii) the highest rate permitted by law) shall enjoy the same priority as the obligation to
maintain and refill the Reserve Account. Repayment of draws, expenses and accrued interest
(collectively, "Policy Costs") shall commence in the first month following each draw, and each such
monthly payment shall be in an amount at least equal to 1/12 of the aggregate of Policy Costs related
to such draw. If and to the extent that cash has also been deposited in the Reserve Account, all such
cash shall be used (or investments purchased with such cash shall be liquidated and the proceeds
applied as required) prior to any drawing under the Reserve Policy, and repayment of any Policy
- Costs shall be made prior to replenishment of any such cash amounts. If, in addition to the Reserve
Policy, any other reserve fund substitute instrument ("Additional Reserve Policy”) is provided,
drawings under the Reserve Policy and any such Additional Reserve Policy, and repayment of Policy
Costs and reimbursement of amounts due under the Additional Reserve Policy, shall be made on a
pro rata basis (calculated by reference to the maximum amounts available thereunder) after applying
all available cash in the Reserve Account and prior to replenishment of any such cash draws,
respectively. If the Issuer shall fail to repay any Policy Costs in accordance with the requirements
of this paragraph, Financial Guaranty Insurance Company shall be entitled to exercise any and all
remedies.available at law or under the Bond Resolution other than (i) acceleration of the maturity
of the Bonds or (ii) remedies which would adversely affect Bondholders.

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 allocated
to the Sinking Fund and Bond Amortization Account is insufficient therefor; and for no other
purpose. However, if and whenever the money applied and allocated to the Reserve Account
exceeds the Reserve Account 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 not be required to
make any further applications or allocations to the Sinking Fund, the Bond Amortization Account
or the Reserve Account when the aggregate sums applied and allocated thereto are and remain at
least equal to the sum of all of the annual Debt Service Requirements then due and becoming due
in all ensuing years for the Bonds then outstanding, plus the amount of redemption 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 purpose.
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G. INVESTMENT AND DISPOSITION OF INVESTMENT INCOME. Pledged Funds
on deposit in the Revenue Fund, the Sinking Fund, the Bond Amortization Account and the Road
Improvements Construction Fund may be invested and reinvested only in Authorized Investments
maturing not 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, provided such
investments mature not later than 5 years from their respective dates of purchase. 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 Costs of Issuance Fund and
the Reserve Account) shall be deposited into the Sinking Fund. Income received from the
investment of money on deposit in the Reserve Account shall remain in the Reserve Account unless
it is fully funded, in which case such income shall be deposited into the Sinking Fund on the next
business day following the receipt thereof. Income received from the investment of money on
deposit in the Costs of Issuance Fund shall be deposited into the Road Improvements Construction
Fund pending completion of the Project, and thereafter shall be deposited into the Sinking Fund.
Income received from the investment of money on deposit in the Road Improvements Construction
Fund shall remain on deposit therein pending completion of the Project, and thereafter shall be
deposited into the Sinking Fund. Such investment income shall be applied for the purposes of the
Fund or Account from which it was derived, except to the extent it is required to be rebated to the

“United States 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 redemption or open market purchase (at

not exceeding the price of par and accrued interest) of Term Bonds in accordance with the mandatory
redemption provisions and/or the schedule of Amortization 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 open market. The Issuer shall pay from the
Sinking Fund all expenses in connection with such purchase or redemption.

I.  USE OF ROAD IMPROVEMENTS, CONSTRUCTION FUND AMOUNTS FOR
DEBT SERVICE. The Paying Agent shall, to the extent there are no other available funds held
pursuant to the Resolution, use the remaining funds in the Road Improvements Construction Fund
to pay principal and interest on the Bonds to the Bondholders in the event of a payment default.

SECTION 4.04 UNCLAIMED MONEY. Notwithstanding any provisions of this
Resolution, any money held by the Paying Agent for the payment of the principal or redemption
price of, or interest 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 were so held at such date, or 5 years after the date of deposit of such money 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 with respect 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 once in a financial newspaper or journal published and/or
of general circulation in New York, New York, a notice, in such form as may be deemed appropriate
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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.

SECTION4.05  VALUATION OF INVESTMENTS. All Authorized Investments shall
be valued by the Paying Agent as frequently as deemed necessary by the Insurers, but not less often
than annually, at the market value thereof, exclusive of accrued interest. Deficiencies in the amount
on deposit in any fund or account resulting from a decline in market value shall be restored no later
than the succeeding valuation date.

ARTICLE V

PROVISIONS RELATING TO INSURERS

SECTION5.01  RIGHTS OF INSURERS. Each Insurer shall have the following rights:

- A. Any provision of the Resolution expressly recognizing or granting righis in or to any
Insurer may not be amended in any manner which affects the rights of such Insurer hereunder
without the prior written consent of each such Insurer.

B. Unless otherwise provided in this Section, each Insurer’s consent shall be required in
~ addition to Bondholder consent, when required, for the following purposes: (i) execution and
delivery of any supplemental resolution, (ii) removal of the Paying Agent and selection and
appointment of any successor paying agent; and (iii) initiation or approval of any action not
described in (i) or (ii) above which requires Bondholder consent.

C. Any reorganization-or liquidation plan with respect to the Issuer must be acceptable to
each Insurer. In the event of any reorganization or liquidation, each Insurer shall have the right to
vote on behalf of all bondholders who hold Bonds insured by such Insurer absent a default by the
Insurer under the applicable Policy insuring such Bonds.

D. Anything in the Bond Resolution to the contrary notwithstanding, upon the occurrence
and continuance of an event of default as defined herein, each Insurer shall be entitled to control and
direct the enforcement of all rights and remedies granted to the holders of Bonds insured by such
Insurer including, without limitation: (i) the right to accelerate the principal of said Bonds as
described herein and (ii) the right to annul any declaration of acceleration, and each such Insurer
shall also be entitled to approve all waivers of events of default.

E. Upon the occurrence of an event of default, the principal of Bonds secured by the
respective Insurers may, with the consent of such respective Insurers, be declared to be immediately
due and payable, whereupon that portion of the principal of the Bonds thereby coming due and the
interest thereon accrued to the date of payment shall, without further action, become and be
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immediately due and payable, anything in this Resolution or in the Bonds to the contrary
notwithstanding.

F. While the Policy is in effect, the Issuer shall furnish to each Insurer (to the attentlon of |
the Surveillance Department, unless otherwise indicated):

(&) as soon as practicable after the filing thereof acopy of any financial statement
of the Issuer and a copy of any audit and annual report of the Issuer;

(b) such additional information. it may reasonably request.

(c) a copy of any notice to be given to the registered owners of the Bonds,
including, without limitation, notice of any redemption of or defeasance of Bonds, and any certificate
rendered pursuant to the Bond Resolution relating to the security for the Bonds.

G. To the extent that the Issuer has entered into a continuing disclosure agreement with
respect to any Bonds, each Insurer shall be included as a party to be notiﬁed. :

H. The Issuer shall notlfy each Insurer of any failure of the Issuer to prov1de relevant
notices, certificates, etc.

I. Notwithstanding any other provision of this Resolution, the Issuer shall immediately
notify each Insurer (to the attention of the General Counsel’s office, unless otherwise indicated) if
at any time there are insufficient moneys to make any payments of principal and/or interest as
required and immediately upon the occurrence of any event of default hereunder, or any payment
default under any related security agreement. .

J.  The Issuer will permit each Insurer to discuss the affairs, finances and accounts of the
Issuer or any information the Insurer may reasonably request regarding the security for the Bonds
with appropriate officers of the Issuer. The Issuer will permit each Insurer to have access to the
projects financed with proceeds of the Bonds and have access to and to make copies of all books and
records relating to the Bonds at any reasonable time. :

K. Each Insurer shall have the right to direct an accounting at the Issuer’s expense, and the
Issuer’s failure to comply with such direction within thirty (30) days after receipt of written notice
of the direction from any Insurer shall be deemed 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
materially adversely affect the interests of any registered owner of the Bonds.

L. The Paying Agent may be removed at any time, at the request of the Insurer of the
applicable Series of Bonds, for any breach of its obligations set forth in this Resolution.
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M. Each Insurer shall receive prior written notice of any Payihg Agent resignation.

N. Any successor Paying Agent shall not be appointed unless the applicable Insurer
approves such successor in writing.

O. Notwithstanding any other provision of this Resolution, in determining whether the
rights of the Bondholders will be adversely affected by any action taken pursuant to the terms and
provisions of this Resolution, the Issuer or Paying Agent shall consider the effect on the Bondholders
as if there were no Policy. ' '

‘ P. Notwithstanding any other provision of the Bond Resolution, no removal, resignation
or termination of the Paying Agent shall take effect until a successor, acceptable to the applicable
Insurer, shall be appointed.

Q. To the extent that this Resolution confers upon or gives or grants to any Insurer any
right, remedy or claim under or by reason of this Resolution, such Insurer is hereby explicitly
recognized as being a third-party beneficiary hereunder and may enforce any such right, remedy or -
claim conferred, given or granted hereunder.

R. Nothing in this Resolution expressed or implied is intended or shall be construed to
confer upon, or to give or grant to, any person or entity, other than the Issuer, each Insurer, the
Paying Agents and the registered owners of the Bonds, any right, remedy or claim under or by reason
of this Resolution or any covenant, condition or stipulation thereof, and all covenants, stipulations,
promises and agreements in this Resolution contained by and on behalf of the Issuer shall be for the
sole-and exclusive benefit of the Issuer, the Trustee, each Insurer the Paymg Agents and the
registered owners of the Bonds.

SECTION5.02  INFORMATION TO INSURERS. Each Insurer shall be provided with
the following information: -

A. Within 180 days after the end of the Issuer’s fiscal year, the budget for the new year,
annual audited financial statements, a statement of the amount on deposit in the Reserve Account
as of the last valuation (if not then satisfied by an insurance policy or surety bond), and, if not
presented in the audited financial statements, a statement of the Pledged Funds pledged to payment
- of Bonds in such fiscal year; _

B. Official Statement or other disclosure, if any, prepared in connection with the issuance
of additional debt, whether or not it is on a parity with the insured issue within 30 days after the sale -
thereof;

C. Notice of any draw upon or deficiency due to market fluctuation in the amount, if any,
on deposit or any insurance policy or surety bond deposited in the Reserve Account;
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D. Notice of the redemption, other than mandatory sinking fund redemption, or any of the
Bonds, including the principal amount, maturities and CUSIP numbers thereof, and '

E. Such additional information as an Insurer may reasonably request from time to time.
SECTION 5.03 PAYMENT DEFAULTS.

A. In determining whether a payment default has occurred or whether a payment on the
Bonds has been made under the Resolutlon no effect shall be given to payments made under a
Policy.

- B. Each Insurer shall receive immediate notice of any payment defaulit and notice of any -
other default known to the Paying Agent within 30 days of the Paying Agent’s knowledge thereof.

SECTION5.04  INSURERS DEEMED SOLE HOLDER OF BONDS. Forall purposes,
except the giving of notices of default to Bondholders, each Insurer shall be deemed to be the sole
holder of the Bonds it has insured for so long as it has not failed to comply Wlth its payment
obligations under its Policy.

SECTION 5.05  INSURER DESIGNATED THIRD PARTY BENEFICIARY. Each
Insurer and issuer of a Reserve Account insurance policy, surety bond or letter of credit is hereby
designated a third party beneficiary under the Resolution and is entitled to enforce those obligations
which specifically benefit such Insurer and issuer of a Reserve Account insurance pohcy, surety bond
or letter of credit. :
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ARTICLE VI

CERTAIN COVENANTS WITH BONDHOLDERS; ADDITIONAL
PARITY BONDS; REMEDIES

SECTION 6.01  ACCOUNTING RECORDS. The 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 6.02  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 report 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 principles 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 annual audit shall be made available, at all reasonable times, for inspection by any
Bondholder, upon request therefor.

SECTION 6.03  ENFORCEMENT OF COLLECTIONS. The Issuer will diligently
enforce and collect the Pledged Funds herein pledged; will take all reasonable steps, actions and
proceedings for the enforcement and collection 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 as herein provided and not otherwise.

SECTION 6.04  NO IMPAIRMENT OF CONTRACT. The Issuer has full power 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, shall not be subject
to repeal, modification or impairment by any subsequent resolution, ordinance or other proceedings
of'the Issuer or by any subsequent act of the Legislature of the State of Florida, unless the Issuer shall
have provided, 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 6.04.

SECTION 6.05 REMEDIES. Any trustee or any Holder 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 performance of all duties herein required or
by any applicable statutes to be performed by the Issuer or by any officer thereof. Nothing herein,
however, shall be construed to grant to any Holder of such Bonds any lien on any property of or
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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 the security 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 an Insurer with respect to Bonds
which have not been defeased in accordance with the provisions of Section 7.06 hereof, the lien upon
and pledge of the Pledged Funds and all covenants and other obligations of the Issuer to the Holders
of 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 Insurer.

SECTION 6.06  ISSUANCE OF ADDITIONAL OBLIGATIONS. Except as provided
below, the Issuer hereby covenants and agrees not to incur 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 authorized 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, herein 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:
(2) 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 Issuer for 24 consecutive months out of the 30 month period immediately preceding
the proposed date of delivery of such Additional Parity Bonds with respect to which such certificate
is made; and (c) stating that the Gas Tax Revenues for each of 2 consecutive 12 month periods of
such 24 consecutive months are at least equal to 1.50 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, and at least 1.00 times all amounts then due and owing to the issuer
of any Reserve Account insurance policy, surety bond or letter of credit.

(2) Eachresolution authorizing the issuance of Additional Parity Bonds will recite 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.

(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 prov1ded

hereunder, shall have been made to the full extent required.

(5) If Additional Parity Bonds are to bear interest at a variable rate per annum, the Issuer
shall comply with the Variable Bond Conditions.
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(6) No Additional Parity Bonds may be issued without the consent of the issuer of any
Reserve Account letter of credit, surety bond or insurance policy if amounts are past due and owing
under such Reserve Account letter of credit, surety bond or insurance policy.

(7) In the event any Additional Parity Bonds are issued for the purpose of refunding any
Bonds then outstanding, the conditions of Section 6.06(1) shall not apply, provided that the issuance
of such Additional Parity Bonds shall not result in an increase in the aggregate amount of principal
of and interest on the outstanding Bonds becoming due in the current Fiscal Year and all subsequent
Fiscal Years. The conditions of Section 6.06(1) shall apply to Additional Parity Bonds issued for
refunding purposes which cannot meet the conditions of this paragraph.

v (8) Upon the issuance of Additional Parity Bonds pursuant to this Resolution, the Issuer
shall deposit or cause to be deposited into the Reserve Account an amount of cash or Authorized
Investments or a Reserve Account insurance policy or letter of credit as permitted hereby in an
amount equal to the Reserve Account Requirement for such Additional Parity Bonds. Except as
provided in the next succeeding sentence, such deposit may be made in 36 equal monthly
installments so that the Reserve Account Requirement is met no later than three years after the
issuance of such Additional Parity Bonds. If the Issuer chooses to fund the Reserve Account with
the accumulation provision described above, such accumulation period shall not coincide with the
time period for resetting the distribution of Gas Tax Revenues.

- SECTION 6.07 TAX EXEMPTION. The Issuer at all times while the Bonds and the
interest thereon are outstanding will comply with the requirements of the Code and any valid and
applicable rules and regulations promulgated thereunder, to the extent necessary to preserve the
exemption from federal income taxation of the interest on the Bonds.

SECTION 6.08 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.

SECTION 6.09. NO IMPAIRMENT OF GAS TAX REVENUES. The Issuer hereby
covenants and agrees that in the event it enters into any agreement, including but not limited to, an
interlocal agreement, such agreement shall not diminish or reduce in any way the Issuer’s share of
the Gas Tax Revenues.
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ARTICLE VI
MISCELLANEOQOUS PROVISIONS

SECTION 7.01  MODIFICATION OR AMENDMENT. No adverse material
modification or amendment of this Resolution or of any ordinance or resolution amendatory hereof
or supplemental hereto may be made without the consent in writing 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 of interest thereon, or in the amount of principal obligation thereof,
or affect the promise 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 Holders of the Bonds required -
to consent to any adverse material modification or amendment hereof without the consent of the
Holders of all Bonds; provided 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. Ifthe Bonds or any series
of Bonds then outstanding are insured by a policy of municipal bond insurance, the consent of the
Insurer shall be required in lieu of the consent of the Holders of the Bonds so insured. Each Insurer
~ shall be provided with a full transcript of all proceedings relating to the execution of any
supplemental resolution. This Resolution shall not be amended or modified without the consent of
each Insurer. Any rating agency rating the Bonds must receive notice of any amendment to this
Resolution and a copy thereof at least 15 days in advance of its execution or adoption. For the
purpose of computing the amount of Bonds held by the Holder of Capital Appreciation Bonds, the
principal amount of a Capital Appreciation Bond shall be deemed to be its Compounded Amount.

SECTION 7.02  SALE OF BONDS. The Bonds shall be issued and sold at public or
private sale, at one time or in installments from time to time, 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.

SECTION7.03  TEMPORARY BONDS. Until Bonds are ready for delivery in definitive
form, the Issuer may execute, and upon its request 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 Bonds 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 conditions 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 denominations and for the same aggregate principal amount as the Bond or
Bonds in temporary form surrendered. The expense of such exchange shall be borne by the Issuer
and there shall be no charge therefor to any Bondholder.
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SECTION 7.04  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 for any reason whatsoever be held invalid, then such covenants, agreements
or provisions shall be null and void and shall be deemed separable from the remaining covenants,
agreements or provisions and shall in no way affect the validity of any of the other provisions hereof
or of the Bonds issued hereunder. '

SECTION7.05  VALIDATION OPTIONAL. The County Attorney is hereby authorized,
at his option, to institute appropriate proceedings for the validation of the Bonds.

, SECTION 7.06  DEFEASANCE. If at any time, the Issuer shall have paid, or shall have
made provision for the payment of, the principal, interest and redemption premiums, if any, with
respect to the Bonds or any portion thereof, and in the case of any advance refunding, computer
schedules evidencing sufficient funds to be deposited in escrow for such purpose shall have been

‘verified by an Accountant, then and in that event, the pledge of and lien on the Pledged Funds in
favor of 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 respective stated
dates of maturity, notice of the redemption thereof will be given in accordance with the provisions
of Section 2.09 hereof or irrevocable 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 succeeding 60 days following a deposit of money with the escrow holder in
accordance with this Section 7.06, the Issuer will mail, or cause to be mailed, to the Holders of such
Bonds at their addresses as they appear on the registration 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 7.06
has been made with the escrow holder and that the Bonds are deemed to have been paid in
accordance with this Section 7.06, 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 7.06. For
purposes of the preceding sentence, deposit of sufficient cash and/or principal and interest of
Government Obligations 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 redemption premiums, if any, on such outstanding Bonds shall be considered "provision for
payment." In the event of an advance refunding of any Bonds, the Issuer shall cause to be delivered
a verification report of an independent nationally recognized certified public accountant. For
purposes of the above, Government Obligations shall, unless otherwise approved by each Insurer,
include only cash, direct non-callable obligations of the United States of America and securities fully
and unconditionally guaranteed as to the timely payment of principal and interest by the United
States of America, to which direct obligation or guarantee the full faith and credit of the United
States of America has been pledged, Refcorp interest strips, CATS, TIGRS, STRPS or defeased
municipal bonds rated AAA by Standard & Poor’s or Aaa by Moody’s Investors Service (or any
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combination thei‘eof). This Resolution shall not be discharged until all amounts owed to the issuer
of any Reserve Account insurance policy, letter of credit or surety bond have been paid.

SECTION 7.07  PAYING AGENT AND BOND REGISTRAR.

(A) Any successor Paying Agent or co-paying agent must have combined capital, surplus
and undivided profits of at least $50 million, unless each Insurer shall otherwise approve. No
resignation or removal of the Paying Agent shall become effective until a successor has been
appointed and has accepted the duties of Paying Agent. Each Insurer shall be furnished with written
notice of the resignation or removal of the Paying Agent and the Bond Registrar and the appointment
of any successor thereto.

| (B) The Paying Agent shall not take any Policy into account in determining whether the
rights of Bondholders are adversely affected by actions taken pursuant to the terms and provlsmns
of this Resolution.

SECTION 7.08. SUPPLEMENTAL RESOLUTIONS TO REMAIN IN EFFECT. All
resolutions or parts thereof supplementing Resolution 88-28 with respect to a specific series of
bonds shall remain in full force and effect '

SECTION7.09  REPEALOFINCONSISTENTRESOLUTIONS. Allresolutions or parts
- thereof in conflict herewith are hereby repealed to the extent of such conflict.

SECTION7.10. EFFECTIVE DATE. This Resolution shall take effect immediately upon
its passage.” ‘

SECTION 2. Allresolutions or parts thereof in conflict herewith are hereby repealed to the
extent of such conflict.

SECTION 3. This Amended and Restated Resolution shall take effect immediately upon
its passage.

PASSED AND ADOPTED this 19" day of November, 2001.

: BOARD OF COUNTY COMMISSIONERS OF
(SEAL) - NASSAU COUNTY, FLORIDA

ATTEST: : 9/ >/( . % o

Chairman , Marianne Marshall _
Gﬁéﬂ(, z{ "éﬁlﬁ“'OXley, Jr. Nassau County Board of County Commissioners
x—Offlcio Clerk ‘

County Attorney




