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MATURITY DATES, AMOUNTS, INTEREST RATES,
PRICES OR YIELDS AND INITIAL CUSIP NUMBERS

$12,370,000
BROWARD COUNTY FLORIDA
Port Facilities Refunding Revenue Bonds,
Series 2011A (Non-AMT)

$12,370,000 Serial 2011A Bonds

Maturity Interest Initial
(September 1) Amount Rate Yield CUSIP No.™®»
2024 $10,235,000 5.000% 3.990% 11506KCT6
2025@® 2,135,000 5.000% 4.110% 11506KCU3
$100,695,000
BROWARD COUNTY FLORIDA
Port Facilities Refunding Revenue Bonds,
Series 2011B (AMT)
$69,055,000 Serial 2011B Bonds
Maturity Interest Initial
(September 1) Amount Rate Yield CUSIP No.®
2015 $9,835,000 5.000% 2.380% 11506KCV1
2017 7,270,000 5.000% 3.120% 11506KCW9
2018 7,635,000 5.000% 3.460% 11506KCX7
2019 8,025,000 5.000% 3.750% 11506KCY5
2020 8,420,000 5.000% 4.050% 11506KCZ2
2021 8,840,000 5.000% 4.190% 11506KDAG6
2022® 9,285,000 5.000% 4.340% 11506KDB4
2023® 9,745,000 5.000% 4.490% 11506KDC2

$31,640,000 - 4.625% Series 2011B Term Bond due September 1, 2027® - Price 97.532 Initial CUSIP No. 11506KDD0®

$54,195,000
BROWARD COUNTY FLORIDA
Port Facilities Refunding Revenue Bonds,
Series 2011C (Taxable)

$54,195,000 Serial 2011C Bonds

Maturity Interest Initial
(September 1) Amount Rate Price CUSIP No.®
2012 $1,505,000 1.098% 100.000 11506 KCN9
2013® 15,155,000 1.476% 100.000 11506KCP4
2014® 15,380,000 1.902% 100.000 11506KCQ2
2015® 5,840,000 2.500% 100.000 11506KCRO
2016 16,315,000 3.000% 100.000 11506KCS8

(1) The County is not responsible for the use of initial CUSIP numbers referenced herein nor is any representation made by the County
as to their correctness. The initial CUSIP numbers provided herein are included solely for the convenience of the readers of this
Official Statement.

(2) Yield calculated to the first optional call date of September 1, 2021

(3) Insured by the municipal bond insurance policy issued by Assured Guaranty Municipal Corp.
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No dealer, broker, salesman, or any other person has been authorized by the County or the
Underwriters to give any information or to make any representation, other than those contained in this
Official Statement, and, if given or made, such other information or representation must not be relied
upon as having been authorized by the foregoing. This Official Statement does not constitute an offer to
sell or the solicitation of an offer to buy and there shall be no sale of the Series 2011 Bonds by any person
in any jurisdiction in which it is unlawful for such person to make such offer, solicitation, or sale. The
information set forth herein has been obtained from the County, Assured Guaranty Municipal Corp. (the
"Insurer"), The Depository Trust Company, and other sources which are believed to be reliable, but is not
guaranteed as to accuracy or completeness, and is not to be construed as a representation by the County
with respect to any information provided by others. The information and expressions of opinion stated
herein are subject to change, and neither the delivery of this Official Statement nor any sale made
hereunder shall create, under any circumstances, any implication that there has been no change in the
matters described herein since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES
2011 BONDS AT LEVELS ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THE INFORMATION RELATING TO THE INSURER CONTAINED HEREIN HAS BEEN
FURNISHED BY THE INSURER. NO REPRESENTATION IS MADE BY THE COUNTY NOR THE
UNDERWRITERS AS TO THE ACCURACY OR ADEQUACY OF SUCH INFORMATION OR THAT
THERE HAS NOT BEEN ANY MATERIAL ADVERSE CHANGE IN SUCH INFORMATION
SUBSEQUENT TO THE DATE OF SUCH INFORMATION. NEITHER THE COUNTY NOR THE
UNDERWRITERS HAVE MADE ANY INVESTIGATION INTO THE FINANCIAL CONDITION OF THE
INSURER, AND NO REPRESENTATION IS MADE AS TO THE ABILITY OF THE INSURER TO MEET
ITS OBLIGATIONS UNDER THE MUNICIPAL BOND INSURANCE POLICY.

The Insurer makes no representation regarding the Series 2011 Bonds or the advisability of
investing in the Insured Bonds. In addition, the Insurer has not independently verified, makes no
representation regarding, and does not accept any responsibility for the accuracy or completeness of this
Official Statement or any information or disclosure contained herein, or omitted herefrom, other than
with respect to the accuracy of the information regarding the Insurer, supplied by the Insurer, and
presented under the heading "MUNICIPAL BOND INSURANCE" and in "APPENDIX G — SPECIMEN
MUNICIPAL BOND INSURANCE POLICY" attached hereto.

THE SERIES 2011 BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR HAS THE
BOND RESOLUTION BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS
AMENDED, IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACITS. THE
REGISTRATION OR QUALIFICATION OF THE SERIES 2011 BONDS IN ACCORDANCE WITH
APPLICABLE PROVISIONS OF THE SECURITIES LAWS OF THE STATES, IF ANY, IN WHICH THE
SERIES 2011 BONDS HAVE BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM
REGISTRATION OR QUALIFICATION IN CERTAIN OTHER STATES CANNOT BE REGARDED AS A
RECOMMENDATION THEREOF. NEITHER THESE STATES NOR ANY OF THEIR AGENCIES HAVE
PASSED UPON THE MERITS OF THE SERIES 2011 BONDS OR THE ACCURACY OR COMPLETENESS
OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY MAY BE A
CRIMINAL OFFENSE.



CERTAIN STATEMENTS INCLUDED OR INCORPORATED BY REFERENCE IN THIS
OFFICIAL STATEMENT CONSTITUTE "FORWARD LOOKING STATEMENTS." SUCH STATEMENTS
GENERALLY ARE IDENTIFIABLE BY THE TERMINOLOGY USED, SUCH AS "PLAN," "EXPECT,"
"ESTIMATE," "PROJECTED," "BUDGET" OR OTHER SIMILAR WORDS. THE ACHIEVEMENT OF
CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED IN SUCH FORWARD LOOKING
STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER
FACTORS THAT MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS
DESCRIBED TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR
ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD LOOKING STATEMENTS. THE
COUNTY DOES NOT PLAN TO ISSUE ANY UPDATES OR REVISIONS TO THOSE FORWARD
LOOKING STATEMENTS IF OR WHEN ITS EXPECTATIONS OR EVENTS, CONDITIONS OR
CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED OCCUR, SUBJECT TO ANY
CONTRACTUAL OR LEGAL RESPONSIBILITIES TO THE CONTRARY.

The Underwriters have reviewed the information in this Official Statement in accordance with,
and as part of, their responsibilities to investors under the federal securities laws as applied to the facts
and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or
completeness of such information.

THIS OFFICIAL STATEMENT DOES NOT CONSTITUTE A CONTRACT BETWEEN THE
COUNTY OR THE UNDERWRITERS AND ANY ONE OR MORE OF THE OWNERS OF THE SERIES
2011 BONDS.
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OFFICIAL STATEMENT
relating to
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Port Facilities Refunding Revenue Bonds, Port Facilities Refunding Revenue Bonds,
Series 2011A (Non-AMT) Series 2011B (AMT)
$54,195,000

BROWARD COUNTY FLORIDA
Port Facilities Refunding Revenue Bonds,
Series 2011C (Taxable)

INTRODUCTION

This Official Statement, which includes the cover page, inside cover page and the Appendices
hereto, furnishes information about Broward County, Florida (the "County") and the issuance and sale of
$12,370,000 aggregate principal amount of the County's Port Facilities Refunding Revenue Bonds, Series
2011A (Non-AMT) (the "Series 2011A Bonds"), $100,695,000 aggregate principal amount of the County's
Port Facilities Refunding Revenue Bonds, Series 2011B (AMT) (the "Series 2011B Bonds") and $54,195,000
aggregate principal amount of the County's Port Facilities Refunding Revenue Bonds, Series 2011C
(Taxable) (the "Series 2011C Bonds," and together with the Series 2011A Bonds and the Series 2011B
Bonds, the "Series 2011 Bonds"). For definitions of capitalized terms not otherwise defined herein, please
see "APPENDIX D — ORIGINAL RESOLUTION AND THE SERIES RESOLUTION."

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

The County is issuing the Series 2011 Bonds pursuant to the Constitution and laws of the State of
Florida, including Chapter 125, Florida Statutes, Chapter 166, Florida Statutes, and Chapter 315, Florida
Statutes, and the County’s home rule Charter, and pursuant to Resolution No. 24-1989 adopted by the
Port Everglades Authority on July 20, 1989, as amended and supplemented from time to time, and
particularly as amended by Resolution No. 26-1989 adopted by the Port Everglades Authority on August
10, 1989, Resolution No. 21-1990 adopted by the Port Everglades Authority on December 6, 1990, and
Resolution No. 1998-375 adopted by the Board of County Commissioners of the County (the “Board”) on
May 5, 1998 (collectively, the "Original Resolution"), and as particularly supplemented by Resolution No.
2011-671 adopted by the Board on November 1, 2011 (the "Series Resolution" and, together with the
Original Resolution, the "Bond Resolution").

In a referendum held on March 10, 1992, the voters of the County voted to dissolve the Port
Everglades Authority, which previously exercised governmental authority over the Port. Pursuant to



such referendum and Chapters 91-346 and 94-429, Laws of Florida, all powers, duties, responsibilities,
obligations and functions of the Port Everglades Authority were transferred to the County and the
County assumed, subject to certain terms, all indebtedness of the Port Everglades Authority, including all
obligations and rights under the Original Resolution as in effect at the time of such transfer. The County
now operates the Port Facilities through its Port Everglades Department (the "Port Department"). See
“THE PORT” herein.

The County is issuing the Series 2011 Bonds to provide funds, together with other legally
available funds of the County, to (i) refund and defease all of the County's Outstanding Port Facilities
Revenue Bonds (Port Everglades), Series 1998B (Refunding—AMT) (the "1998B Refunded Bonds"), Port
Facilities Revenue Bonds (Port Everglades), Series 1998C (AMT) (the "1998C Refunded Bonds") and Port
Facilities Refunding Revenue Bonds, Series 1989A (the "1989A Refunded Bonds," and together with the
1998B Refunded Bonds and the 1998C Refunded Bonds, the "Refunded Bonds"), (ii) fund the cost of a
municipal bond debt service reserve insurance policy for the Series 2011 Subaccount in the Reserve
Account, and (iii) pay certain costs of issuance and expenses relating to the Series 2011 Bonds, including
the premium for a municipal bond insurance policy.

The Series 2011 Bonds are being issued as Refunding Bonds under the Bond Resolution and will
be issued on a parity with the Outstanding Port Facilities Revenue Bonds (Port Everglades), Series 1998A
(Refunding Non-AMT) (the "Series 1998A Bonds") and Port Facilities Revenue Bonds, Series 2009A (Non-
AMT) (the "Series 2009A Bonds" and together with the Series 1998A Bonds, the "Outstanding Bonds").
The County has previously issued $46,145,000 aggregate original principal amount of its Subordinate Port
Facilities Refunding Revenue Bonds, Series 2008 (the "Series 2008 Subordinate Bonds"). The pledge of
Net Revenue to secure the Series 2011 Bonds and the Outstanding Bonds is senior to the pledge thereof to
secure the Series 2008 Subordinate Bonds, as more fully described under "SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2011 BONDS" herein.

The Series 2011 Bonds, the Outstanding Bonds and any Additional Bonds and Refunding Bonds
that may be issued under the Bond Resolution will be secured on a parity by a pledge of and lien on the
Net Revenue derived by the County from the operation of the Port Facilities. The Series 2011 Bonds, the
Outstanding Bonds and any Additional Bonds and Refunding Bonds issued on a parity with the Series
2011 Bonds under the Bond Resolution are referred to collectively as the "Bonds."

This Official Statement describes the County, the Port, the Bonds and the Bond Resolution. The
descriptions do not purport to be comprehensive or definitive and, with respect to the Bond Resolution,
reference is made to "APPENDIX D — ORIGINAL RESOLUTION AND THE SERIES RESOLUTION" for
the complete text thereof.

PLAN OF REFUNDING

The County has determined that it can achieve a present value net debt service savings by
providing for the current refunding of the Refunded Bonds. It is anticipated that the Refunded Bonds,
will be called for redemption on December 23, 2011 at a redemption price of 100% of the principal
amount to be redeemed, plus accrued interest thereon.

Upon delivery of the Series 2011 Bonds, Regions Bank, Jacksonville, Florida (the "Escrow Agent")
will enter into (a) an Escrow Deposit Agreement with the County relating to the 1998B Refunded Bonds
and 1998C Refunded Bonds (the "1998B/C Bonds Escrow Agreement”) and (b) an Escrow Deposit



Agreement with the County relating to the 1989A Refunded Bonds (the "1989A Bonds Escrow
Agreement"). The 1989A Bonds Escrow Agreement will create an irrevocable escrow deposit fund (the
"1989A Bonds Escrow Deposit Fund") which will be held by the Escrow Agent solely for the benefit of the
holders of the 1989A Refunded Bonds, and the money held therein is to be applied to the payment of
principal of and interest on the 1989A Refunded Bonds, as the same become due and payable and at
redemption prior to maturity. The 1998B/C Bonds Escrow Agreement will create an irrevocable escrow
deposit fund (the "1998B/C Bonds Escrow Fund") which will be held by the Escrow Agent solely for the
benefit of the holders of the 1998B Refunded Bonds and the 1998C Refunded Bonds, and the money held
therein is to be applied to the payment of principal of and interest on the 1998B Refunded Bonds and the
1998C Refunded Bonds, as the same become due and payable and at redemption prior to maturity. The
refunding will be accomplished through the issuance of the Series 2011 Bonds and the deposit of a
portion of the proceeds thereof, together with other legally available moneys, into the 1989A Bonds
Escrow Deposit Fund and the 1998B/C Bonds Escrow Deposit Fund, respectively. All of such money will
be held in cash. Funds held in the 1989A Bonds Escrow Deposit Fund are expected to be sufficient to pay
the principal of and interest on the 1989A Refunded Bonds, and will be pledged solely for the benefit of
the holders of the 1989A Refunded Bonds, and will not be available for payment of debt service on the
Series 2011 Bonds. Funds held in the 1998B/C Bonds Escrow Deposit Fund are expected to be sufficient to
pay the principal of and interest on the 1998B Refunded Bonds and the 1998C Refunded Bonds, and will
be pledged solely for the benefit of the holders of the 1998B Refunded Bonds and the 1998C Refunded
Bonds, and will not be available for payment of debt service on the Series 2011 Bonds.

The initial cash deposited in the 1989A Bonds Escrow Deposit Fund and the 1998B/C Bonds
Escrow Deposit Fund will be sufficient to pay the 1989A Refunded Bonds, the 1998B Refunded Bonds
and 1998C Refunded Bonds, respectively, to their respective maturity or redemption dates according to
the schedules prepared by Siebert Brandford Shank & Co., L.L.C., as verified by The Arbitrage Group,
Inc. (the "Verification Agent"). See "VERIFICATION OF MATHEMATICAL COMPUTATIONS" herein.

In reliance upon the above-referenced schedules and verification, at the time of delivery of the
Series 2011 Bonds, Co-Bond Counsel shall deliver an opinion to the County to the effect that the
Refunded Bonds have been legally defeased and are no longer Outstanding for purposes of the Original
Resolution.

DESCRIPTION OF THE SERIES 2011 BONDS
General

The Series 2011 Bonds are being issued as Refunding Bonds under the Bond Resolution and will
be issued as fully registered bonds in denominations of $5,000 or integral multiples thereof. The Series
2011 Bonds will be dated their date of delivery and will bear interest at the rates and mature in the
amounts and on the dates set forth on the inside cover page of this Official Statement. Interest on the
Series 2011 Bonds shall be payable semiannually on March 1 and September 1 of each year, commencing
March 1, 2012. Principal of and interest on the Series 2011 Bonds is payable to the registered owner
thereof, which initially will be a nominee of The Depository Trust Company, New York, New York
("DTC"). Interest on the Series 2011 Bonds will be calculated based on a year of 360 days consisting of
twelve 30-day months. Interest on the Series 2011 Bonds shall be payable by check or draft of Regions
Bank, Jacksonville, Florida, as Paying Agent and Bond Registrar (the "Paying Agent" and "Bond
Registrar"), made payable to and mailed to the holder in whose name such Series 2011 Bond shall be



registered at the close of business on the date which shall be the fifteenth (15*) day (whether or not a
business day) of the calendar month next preceding the Interest Payment Date, or, at the request and
expense of such holder, by bank wire transfer to the account of such holder. The principal of the Series
2011 Bonds is payable upon presentation and surrender of the Series 2011 Bonds at the designated
corporate trust office of the Paying Agent. All payments of principal of and interest on the Series 2011
Bonds shall be payable in lawful money of the United States of America.

Book-Entry Only System

THE FOLLOWING INFORMATION CONCERNING DTC AND DTC'S BOOK-ENTRY ONLY
SYSTEM HAS BEEN OBTAINED FROM SOURCES THAT THE COUNTY BELIEVES TO BE RELIABLE,
BUT THE COUNTY TAKES NO RESPONSIBILITY FOR THE ACCURACY THEREOF.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE SERIES 2011 BONDS, AS
NOMINEE OF DTC, CERTAIN REFERENCES IN THIS OFFICIAL STATEMENT TO THE SERIES 2011
BONDHOLDERS OR REGISTERED OWNERS OF THE SERIES 2011 BONDS SHALL MEAN CEDE &
CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE SERIES 2011 BONDS. THE
DESCRIPTION WHICH FOLLOWS OF THE PROCEDURES AND RECORD KEEPING WITH RESPECT
TO BENEFICIAL OWNERSHIP INTERESTS IN THE SERIES 2011 BONDS, PAYMENT OF INTEREST
ON AND PRINCIPAL OF THE SERIES 2011 BONDS TO DIRECT PARTICIPANTS (AS HEREINAFTER
DEFINED) OR BENEFICIAL OWNERS OF THE SERIES 2011 BONDS, CONFIRMATION AND
TRANSFER OF BENEFICIAL OWNERSHIP INTERESTS IN THE SERIES 2011 BONDS, AND OTHER
RELATED TRANSACTIONS BY AND BETWEEN DTC, THE DIRECT PARTICIPANTS AND
BENEFICIAL OWNERS OF THE SERIES 2011 BONDS IS BASED SOLELY ON INFORMATION
FURNISHED BY DTC. ACCORDINGLY, THE COUNTY NEITHER MAKES NOR CAN MAKE ANY
REPRESENTATIONS CONCERNING THESE MATTERS.

DTC will act as securities depository for the Series 2011 Bonds. The Series 2011 Bonds will be
issued as fully-registered securities in the name of Cede & Co. (DTC's partnership nominee) or such other
name as may be requested by an authorized representative of DTC. One fully-registered certificate will
be issued for each maturity of each series of the Series 2011 Bonds, in the aggregate principal amount of
such maturity, and will be deposited with DTC.

DTC, the world's largest security depository, is a limited-purpose trust company organized
under the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of
the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market
instruments from over 100 countries that DTC's participants ("Direct Participants") deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities through electronic computerized book-entry transfers and pledges
between Direct Participants' accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of
The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC



system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, and clearing corporations that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly ("Indirect Participants"). The Direct Participants and the
Indirect Participants are collectively referred to herein as the "DTC Participants.” DTC has a Standard &
Poor's rating of AA+. The DTC Rules applicable to its DTC Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of Series 2011 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2011 Bonds on DTC's records. The ownership
interest of each actual purchaser of each Series 2011 Bond ("Beneficial Owner") is in turn to be recorded
on the Direct and Indirect Participants' records. Beneficial Owners will not receive written confirmation
from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Series 2011 Bonds are to be accomplished by entries made on the books of
Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in the Series 2011 Bonds, except in the event that use of
the book-entry system for the Series 2011 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2011 Bonds deposited by Direct Participants with
DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of the Series 2011 Bonds with DTC and
their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2011 Bonds;
DTC's records reflect only the identity of the Direct Participants to whose accounts such Series 2011
Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants
will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of Series 2011 Bonds may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the
Series 2011 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the security
documents. For example, Beneficial Owners of Series 2011 Bonds may wish to ascertain that the nominee
holding the Series 2011 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial
Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
Bond Registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2011 Bonds within a series
or maturity of a series are being redeemed, DTC's practice is to determine by lot the amount of the
interest of each Direct Participant in such series or maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
Series 2011 Bonds unless authorized by a Direct Participant in accordance with DTC's Money Market
Instrument (MMI) procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the County
as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting



rights to those Direct Participants to whose accounts Series 2011 Bonds are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Series 2011 Bonds will be
made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding
detail information from the County or the Paying Agent on the payment date in accordance with their
respective holdings shown on DTC's records. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in "street name,” and will be the responsibility of such
Participant and not of DTC, or the County, or the Paying Agent, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal, of, and interest on the Series
2011 Bonds, as applicable, to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the County and/or the Paying Agent, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to
the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2011 Bonds
at any time by giving reasonable notice to the County or the Paying Agent. Under such circumstances, in
the event that a successor depository is not obtained, Series 2011 Bond certificates are required to be
printed and delivered.

The County may decide to discontinue use of the system of book-entry-only transfers through
DTC (or a successor securities depository). In that event, Series 2011 Bond certificates will be printed and
delivered to DTC.

Bond Registrar, Registration, Transfer and Exchange

So long as the Series 2011 Bonds are regQistered in the name of DTC or its nominee, the following
paragraphs relating to registration, transfer and exchange of Series 2011 Bonds do not apply to the Series 2011
Bonds.

If the book-entry only system is discontinued, the County shall cause books for the registration
and transfer of Series 2011 Bonds to be kept by the Bond Registrar. Unless otherwise provided, all Series
2011 Bonds shall be registered in such books upon presentation thereof to the Bond Registrar, who shall
make notation of such registration thereon and shall not be registered to bearer. The Series 2011 Bonds
shall thereafter be transferred only by the owner of such Series 2011 Bonds, in person or by his duly
authorized attorney or legal representative, upon the surrender thereof together with a written
assignment duly executed by the owner or his duly authorized attorney or legal representative, in such
form as shall be satisfactory to the Bond Registrar. The registration of such transfer shall be made on
such registration books and endorsed on the Series 2011 Bond by the Bond Registrar. Upon the transfer
of any Series 2011 Bond, the Bond Registrar shall cause to be issued in the name of the transferee a new
Series 2011 Bond or Series 2011 Bonds.

Upon surrender at the principal corporate trust office of the Bond Registrar with a written
instrument of transfer duly executed by the owner or his duly authorized attorney or legal representative,
in such form as shall be satisfactory to the Bond Registrar. The Series 2011 Bonds may be exchanged for a
like aggregate principal amount of Series 2011 Bonds of other authorized denominations of the same



Series, interest rate and maturity. The County shall execute, and the Bond Registrar shall authenticate
and deliver such Series 2011 Bonds as the owner making the exchange is entitled to receive.

In all cases in which the privilege of exchanging or transferring the Series 2011 Bonds is
exercised, the County shall execute and the Bond Registrar shall authenticate and deliver the Series 2011
Bonds in accordance with the provisions of the Bond Resolution. All Series 2011 Bonds surrendered in
any such exchanges or transfers shall forthwith be delivered to the Bond Registrar and cancelled by the
Bond Registrar in the manner provided in the Bond Resolution.

No charge shall be made to any Bondholder for the privilege of registration, transfer or exchange
hereinabove granted, but any Bondholder requesting any such registration, transfer or exchange shall pay
any tax or other governmental charge required to be paid with respect thereto. The County and Bond
Registrar shall not be required to execute, transfer or exchange any Series 2011 Bond during the period
beginning at the close of business on a Record Date (or Special Record Date) and ending at the close of
business on the next Interest Payment Date (or date set for payment of interest for which the Special
Record Date was set). The County and Bond Registrar shall not be required to transfer or exchange any
Series 2011 Bond: (i) during the fifteen (15) days immediately preceding the date of mailing of notice of
the redemption of such Series 2011 Bond; or (ii) after such Series 2011 Bond has been selected for
redemption or has matured.

Each Series 2011 Bond delivered pursuant to any provision of the Bond Resolution in exchange or
substitution for, or upon the transfer of the whole or any part of, one or more other Series 2011 Bonds,
shall carry all of the right to interest which is accrued and unpaid, and which is to accrue, on the whole or
part of the Series 2011 Bonds previously carried, and notwithstanding anything contained in the Bond
Resolution, such newly delivered Series 2011 Bond shall be dated or bear such notation so that neither
gain nor loss in interest, the payment of which is not in default, shall result from any exchange,
substitution or transfer.

The County, the Paying Agent and the Bond Registrar may deem and treat the person in whose
name any Series 2011 Bond is registered on the books maintained pursuant to the Bond Resolution as the
absolute owner of such Series 2011 Bond, whether such Series 2011 Bond shall be overdue or not, for the
purpose of receiving payment thereof and for all other purposes whatsoever, and none of the County, the
Paying Agent or the Bond Registrar shall be affected by any notice to the contrary. All such payments
shall be valid and effectual to satisfy and discharge the liability upon such Series 2011 Bond to the extent
of the sum or sums so paid.

Mutilated, Destroyed, Stolen or Lost Series 2011 Bonds

In case any Series 2011 Bonds shall become mutilated or be destroyed, stolen or lost, the County
may cause to be executed, and the Bond Registrar shall authenticate and deliver, a new Series 2011 Bond
of like series, date, maturity, denomination and interest rate in exchange and substitution for and upon
the cancellation of, such mutilated Series 2011 Bond or in lieu of and in substitution for such Series 2011
Bond destroyed, stolen, or lost, upon the owner's paying the reasonable expenses and charges of the
County in connection therewith and, in the case of a Series 2011 Bond destroyed, stolen or lost, his filing
with the County and Bond Registrar evidence satisfactory to them that such Series 2011 Bond was
destroyed, stolen or lost, and of his ownership thereof, and furnishing the County and Bond Registrar
with indemnity satisfactory to them. In the event any such Series 2011 Bond shall be about to mature or
has matured or been called for redemption, instead of issuing a duplicate Series 2011 Bond, the County



may direct the Paying Agent to pay the same without surrender thereof. Any Series 2011 Bond
surrendered for replacement shall be cancelled in the same manner as provided in the Bond Resolution.

Any such duplicate Series 2011 Bonds shall constitute additional contractual obligations on the
part of the County, whether or not the lost, stolen or destroyed Series 2011 Bonds are at any time found,
and such duplicate Series 2011 Bonds shall be entitled to equal and proportionate benefits and rights as to
lien on and source and security for payment from the Net Revenue and monies on deposit in the Funds
and Accounts with all other Bonds issued pursuant to the Bond Resolution.

Redemption
Optional Redemption. The Series 2011A Bonds are subject to redemption prior to maturity, at the

option of the County, as a whole or in part at any time on or after September 1, 2021 at par, plus accrued
interest to the redemption date.

The Series 2011B Bonds maturing on or prior to September 1, 2021 are not subject to optional
redemption prior to maturity. The Series 2011B Bonds maturing on or after September 1, 2022 are subject
to redemption prior to maturity, at the option of the County, as a whole or in part at any time on or after
September 1, 2021 at par, plus accrued interest to the redemption date.

The Series 2011C Bonds are not subject to optional redemption prior to maturity.

Mandatory Sinking Fund Redemption. The Series 2011B Bonds maturing on September 1, 2027 are
subject to redemption prior to maturity from Amortization Requirements deposited to the Redemption
Account of the Sinking Fund established under the Bond Resolution, on September 1 in the years and
from the Amortization Requirements shown below, at a redemption price equal to 100% of the principal
amount of the Series 2011B Bonds to be redeemed on the redemption date, plus accrued interest to the
redemption date.

Amortization
Year Requirements
2025 $8,615,000
2026 11,250,000
2027* 11,775,000

*Maturity

Selection of Series 2011 Bonds for Redemption; Notice and Effect of Redemption

If less than all of the Series 2011 Bonds or of any one maturity of such Series shall be called for
redemption, the particular Series 2011 Bonds to be redeemed shall be selected by an Authorized Officer
in such manner as the Authorized Officer in his discretion deems fair and appropriate.

At least thirty (30) days before the redemption date of any Series 2011 Bonds, an Authorized
Officer shall cause a notice of such redemption to be (a) filed with the Paying Agent, (b) sent by registered
or certified mail or overnight delivery service to registered securities depositories and to national
information services that disseminate redemption notices and (c) mailed, postage prepaid, to all holders



of Series 2011 Bonds to be redeemed in whole or in part at their addresses as they appear on the
registration books provided for in the Bond Resolution. Failure to file any such notice with the Paying
Agent or to mail any such notice to any Bondholder or to any securities depository or national
information service or any defect therein shall not affect the validity of the proceedings for redemption,
except to the extent a Bondholder is prejudiced thereby, and then, only with respect to such Bondholder.
Such notice shall set forth (i) the date fixed for redemption, (ii) the redemption price to be paid, (iii) the
CUSIP numbers and the certificate numbers of the Series 2011 Bonds to be redeemed, (iv) the name and
address of the Paying Agent for the Series 2011 Bonds, (v) the dated date, interest rate and maturity date
of the Series 2011 Bonds, and (vi) if less than all of the Series 2011 Bonds of a Series then Outstanding
shall be called for redemption, the amounts of each of the Series 2011 Bonds to be redeemed.

Notwithstanding anything in the Bond Resolution to the contrary, in the case of an optional
redemption of any Series 2011 Bonds, the notice of redemption may state that (1) it is conditioned upon
the deposit of moneys with the Paying Agent or with an escrow agent under an escrow deposit
agreement, in amounts necessary to effect the redemption, no later than the redemption date or (2) the
County retains the right to rescind such notice on or prior to the scheduled redemption date (in either
case, a "Conditional Redemption"), and such notice and redemption shall be of no effect if such moneys
are not so deposited or if the notice is rescinded. Any such notice of Conditional Redemption shall be
captioned "Conditional Notice of Redemption." Any Conditional Redemption may be rescinded at any
time prior to the redemption date if the County delivers a written direction to the Bond Registrar
directing the Bond Registrar to rescind the redemption notice. The Bond Registrar shall give prompt
notice of such rescission to the affected Bondholders. Any Series 2011 Bonds subject to Conditional
Redemption where redemption has been rescinded shall remain Outstanding, and neither the rescission
nor the failure by the County to make such funds available shall constitute an Event of Default under the
Bond Resolution. The County shall give notice to DTC and the affected Bondholders that the redemption
did not occur and that the Series 2011 Bonds called for redemption and not so paid remain Outstanding
under the Bond Resolution.

On the date so designated for redemption, notice having been given in the manner and under the
conditions provided in the Bond Resolution, and, moneys for payment of the redemption price being
held in separate accounts by the Paying Agent in trust for the holders of the Series 2011 Bonds to be
redeemed, all as provided in the Bond Resolution, the Series 2011 Bonds so called for redemption shall
become due and payable at the redemption price provided for the redemption of such Series 2011 Bonds
on such date, interest on the Series 2011 Bonds so called for redemption shall cease to accrue, such Series
2011 Bonds shall not be deemed to be Outstanding under the Bond Resolution and shall cease to be
entitled to any lien, benefit or security under the Bond Resolution, and the holders of such Series 2011
Bonds shall have no rights in respect thereof, except to receive payment of the redemption price thereof,
including accrued interest, to the date of redemption.

[Remainder of page intentionally left blank]



ESTIMATED SOURCES AND USES OF FUNDS

The proceeds to be received from the sale of the Series 2011 Bonds, together with other legally
available funds, are expected to be applied as follows:

SOURCES OF FUNDS

Principal Amount

Plus Net Original Issue Premium
Plus Other Legally Available Funds

Total Sources of Funds

USES OF FUNDS

Deposit to 1998B/C Escrow Deposit Fund
Deposit to 1989A Escrow Deposit Fund

Costs of Issuance®
Underwriters' Discount
Total Uses of Funds

1)

Series 2011A
Bonds

$12,370,000.00
980,905.70
1,096,820.32
$14,447,726.02

$14,191,598.61
190,992.65
65,134.76
$14,447,726.02

Series 2011B
Bonds

$100,695,000.00
4,261,968.00
2,951,385.94
$107,908,353.94

$106,356,613.61
1,042,907.81
508,832.52
$107,908,353.94

Series 2011C
Bonds

$54,195,000.00
664,812.50
$54,859,812.50

$54,012,322.22
604,055.46
243,434.82
$54,859,812.50

Total

$167,260,000.00
5,242,873.70
4,713,018.76
$177,215,892.46

$120,548,212.22
54,012,322.22
1,837,955.92
817,402.10
$177,215,892.46

Costs of issuance include financial advisory and legal fees and expenses, rating agency fees and,
the premium for a municipal bond insurance policy and municipal bond debt service reserve

insurance policy.
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Fiscal
Year
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027

DEBT SERVICE SCHEDULE FOR THE SERIES 2011 BONDS®

Series 2011A Bonds Series 2011B Bonds Series 2011C Bonds
Total
Debt
Principal Interest Total Principal Interest Total Principal Interest Total Service
$479,338 $479,338 $3,809,978 $3,809,978 1,505,000 $905,347 $2,410,347 $6,699,662
618,500 618,500 4,916,100 4,916,100 15,155,000 1,151,665 16,306,665 21,841,265
618,500 618,500 4,916,100 4,916,100 15,380,000 927,978 16,307,978 21,842,578
618,500 618,500 $9,835,000 4,916,100 14,751,100 5,840,000 635,450 6,475,450 21,845,050
618,500 618,500 4,424,350 4,424,350 16,315,000 489,450 16,804,450 21,847,300
618,500 618,500 7,270,000 4,424,350 11,694,350 12,312,850
618,500 618,500 7,635,000 4,060,850 11,695,850 12,314,350
618,500 618,500 8,025,000 3,679,100 11,704,100 12,322,600
618,500 618,500 8,420,000 3,277,850 11,697,850 12,316,350
618,500 618,500 8,840,000 2,856,850 11,696,850 12,315,350
618,500 618,500 9,285,000 2,414,850 11,699,850 12,318,350
618,500 618,500 9,745,000 1,950,600 11,695,600 12,314,100
$10,235,000 618,500 10,853,500 1,463,350 1,463,350 12,316,850
2,135,000 106,750 2,241,750 8,615,000 1,463,350 10,078,350 12,320,100
11,250,000 1,064,906 12,314,906 12,314,906
11,775,000 544,594 12,319,594 12,319,594
TOTAL  $12,370,000 $8,008,088 $20,378,088 $100,695,000  $50,183,278  $150,878,278 $54,195,000 $4,109,890  $58,304,890  $229,561,256

1)

Column and row totals may not add due to rounding.
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COMBINED DEBT SERVICE SCHEDULE®

Series 2011 Bonds

Total Debt
Total Debt Service on
Service on Series 2008 Total
Fiscal ~ Outstanding Principal Total Debt Subordinate Composite
Year Bonds Amount Interest Service Bonds® Debt Service
2012 $9,907,940 $1,505,000 $5,194,662 $6,699,662 $3,398,313 $20,005,915
2013 6,912,650 15,155,000 6,686,265 21,841,265 3,395,922 32,149,837
2014 6,915,150 15,380,000 6,462,578 21,842,578 3,390,806 32,148,534
2015 6,912,900 15,675,000 6,170,050 21,845,050 3,387,966 32,145,916
2016 6,914,400 16,315,000 5,532,300 21,847,300 3,377,207 32,138,907
2017 6,911,650 7,270,000 5,042,850 12,312,850 3,378,724 22,603,224
2018 6,915,650 7,635,000 4,679,350 12,314,350 3,371,932 22,601,932
2019 6,912,650 8,025,000 4,297,600 12,322,600 3,367,027 22,602,277
2020 6,913,650 8,420,000 3,896,350 12,316,350 3,358,814 22,588,814
2021 6,913,150 8,840,000 3,475,350 12,315,350 3,357,292 22,585,792
2022 6,912,400 9,285,000 3,033,350 12,318,350 3,347,073 22,577,823
2023 6,915,238 9,745,000 2,569,100 12,314,100 3,343,351 22,572,689
2024 6,913,825 10,235,000 2,081,850 12,316,850 3,335,737 22,566,412
2025 6,913,325 10,750,000 1,570,100 12,320,100 3,329,232 22,562,657
2026 6,916,488 11,250,000 1,064,906 12,314,906 3,318,639 22,550,033
2027 6,916,025 11,775,000 544,594 12,319,594 3,308,960 22,544,579
2028 6,912,075 - - - - 6,912,075
2029 6,915,525 - - - - 6,915,525
Total $127,444,690  $167,260,000 62,301,256 $229,561,256  $53,766,995 $410,772,941

@ Column and row totals may not add due to rounding.
@ Reflects interest at a synthetic fixed rate of 3.642% plus an assumed spread of 0.25% to account for
alternative minimum tax and basis spread.
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SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2011 BONDS
Pledge of Net Revenue

The Series 2011 Bonds and the Outstanding Bonds, together with any Additional Bonds or
Refunding Bonds hereafter issued under the Bond Resolution, are payable from and are equally and
ratably secured pursuant to the Bond Resolution by a pledge of and a lien on the Net Revenue of the
County derived from the operation of the Port Facilities and the moneys on deposit from time to time in
the Funds and Accounts established pursuant to the Bond Resolution (excluding the Rebate Fund and the
Operation and Maintenance Fund and the accounts therein), subject to the provisions of the Bond
Resolution permitting application thereof for the purposes and on the terms and conditions set forth in
the Bond Resolution. See "APPENDIX D — ORIGINAL RESOLUTION AND THE SERIES
RESOLUTION."

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

THE SERIES 2011 BONDS ARE SPECIAL OBLIGATIONS OF THE COUNTY, PAYABLE
SOLELY FROM AND SECURED BY A PLEDGE OF THE NET REVENUE DERIVED BY THE COUNTY
FROM THE OPERATION OF THE PORT FACILITIES, AND OTHER FUNDS AND ACCOUNTS
PLEDGED THEREFOR, AS SET FORTH IN THE BOND RESOLUTION AND AS DESCRIBED HEREIN.

THE SERIES 2011 BONDS SHALL NOT CONSTITUTE A GENERAL OBLIGATION, OR A
PLEDGE OF THE FAITH, CREDIT OR TAXING POWER OF THE COUNTY, THE STATE OF FLORIDA,
OR ANY POLITICAL SUBDIVISION THEREOF, WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISIONS. NEITHER THE COUNTY, THE STATE OF
FLORIDA, NOR ANY POLITICAL SUBDIVISION THEREOF SHALL BE OBLIGATED TO EXERCISE ITS
AD VALOREM TAXING POWER IN ANY FORM ON ANY REAL OR PERSONAL PROPERTY OF OR
IN THE COUNTY TO PAY PRINCIPAL OF THE SERIES 2011 BONDS, THE INTEREST THEREON, OR
OTHER COSTS INCIDENTAL THERETO, OR TO PAY THE SAME FROM ANY OTHER FUNDS OF
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THE COUNTY EXCEPT FROM THE MONEYS AND REVENUES PLEDGED THEREFOR, IN THE
MANNER PROVIDED IN THE BOND RESOLUTION.

Reserve Account

The Bond Resolution provides for the establishment and maintenance of a Reserve Account in the
Sinking Fund to be held for the benefit and security of the holders of the Bonds. Upon the issuance of
any Series of Bonds, under the terms, limitations and conditions provided in the Bond Resolution, the
County must provide for the funding of the Reserve Account in an amount equal to the Reserve Account
Requirement. Such amounts may be paid in full or in part from the proceeds of such Series of Bonds or
may be accumulated in equal monthly payments to the Reserve Account from the date of issuance of
such Series of Bonds as provided in the Series Resolution with respect to such Series of Bonds. The
County may provide for a Reserve Account Credit Facility in lieu of cash deposits to the Reserve Account
(or appropriate subaccount), or in substitution for all or a portion of the cash and/or securities on deposit
in the Reserve Account (or appropriate subaccount).

Separate subaccounts in the Reserve Account may be established for each Series of Bonds. If the
County establishes separate subaccounts in the Reserve Account for any Series of Bonds and pledges
such subaccount specifically and exclusively to the payment of such Series of Bonds, or if the County
provides for a Reserve Account Credit Facility, then, in every such case, withdrawals from the Reserve
Account will be from the subaccount established for the respective Bonds for which the withdrawal is
required, or, if no priority is specified between Bonds, then on a pro rata basis.

The County has established the Series 2011 Subaccount as a separate subaccount in the Reserve
Account for the Series 2011 Bonds. Upon delivery of the Series 2011 Bonds, the County will deposit a
Reserve Account Credit Facility in an amount equal to $17,250,287.37, which will equal the Reserve
Account Requirement for the Series 2011 Bonds. Funds held in the Series 2011 Subaccount of the Reserve
Account are pledged specifically and exclusively for the payment of the Series 2011 Bonds and no other
Series of Bonds.

Flow of Funds

The Finance Director shall transfer from the Gross Revenue Fund to the Rebate Fund the
amounts required to be transferred in order to comply with the rebate covenants set forth in the Bond
Resolution, when such amounts are required to be transferred.

The Finance Director shall, not later than the 25th day of the month next succeeding the month in
which Series 2011 Bonds are issued under the provisions of the Bond Resolution and in each month
thereafter, withdraw and transfer an amount from the Gross Revenue Fund to the Operation and
Maintenance Account so that thereafter the amount on deposit in the Operation and Maintenance Fund
equals the amount necessary for Operating Expenses during the next two months; provided, however,
that such transfer shall not be required to be made to the extent that sufficient money is on deposit in the
Operation and Maintenance Fund.

The Finance Director shall promptly thereafter withdraw and transfer from the Gross Revenue

Fund amounts sufficient to make deposits to the credit of the Funds or Accounts described below, in the
following order of priority:
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(a) Concurrently to (i), (ii) and (iii) without distinction, priority or preference of one account over
any other account, such accounts being on a parity with each other:

(1) to the credit of the Senior Debt Service Subaccount of the Debt Service Account,
such sums as shall be required to pay one-sixth of the interest which will become due on the next semi-
annual Interest Payment Date on all Senior Bonds then Outstanding (except as to Capital Appreciation
Bonds and Capital Appreciation and Income Bonds prior to their applicable Interest Commencement
Date); provided, however that such monthly deposits for interest shall not be required to be made to the
extent that money on deposit therein is sufficient for such purpose;

(ii) to the credit of the Senior Debt Service Subaccount of the Debt Service Account,
such sums as shall be required to pay one-twelfth of the amount of principal which will become payable
on the next principal payment date on all Serial Senior Bonds then Outstanding (including the Accreted
Value and Appreciated Value of any Serial Capital Appreciation Bonds and Capital Appreciation and
Income Bonds, respectively, coming due on such maturity dates); provided, however that such monthly
deposits for principal shall not be required to be made to the extent that money on deposit therein is
sufficient for such purpose;

(iii) to the credit of the Senior Redemption Subaccount of the Redemption Account,
an amount equal to one-twelfth of the principal amount of Term Senior Bonds then Outstanding required
to be retired in satisfaction of the Amortization Requirements, if any, for such Bond Year (including the
Accreted Value and Appreciated Value of any Term Capital Appreciation Bonds and Capital
Appreciation and Income Bonds, respectively, which are required to be redeemed during such Bond
Year).

In the event that, with respect to the Senior Bonds, the periods to elapse between Interest
Payment Dates for the purposes of subsection (i) above or between the date of delivery of the Bonds and
the next principal payment date for the purposes of subsection (ii) above will be other than six months or
twelve months, respectively, then such monthly payments shall be increased or decreased accordingly, in
sufficient amounts to provide, as to such Series, the required interest or principal amount maturing on
the next Interest Payment Date or principal payment date, as applicable.

(b) To the credit of the Reserve Account, such amount, if any, of any balance remaining after
making the transfers under clause (a) above as may be required to make the amount transferred in such
month to the credit of the Reserve Account equal to the Reserve Account Deposit Requirement for such
month for the Senior Bonds then Outstanding; provided, however, that no such transfer shall be required
in any month if the amount then to the credit of the Reserve Account shall not be less than an amount
equal to the Reserve Account Requirement applicable to the Outstanding Senior Bonds.

(c) Concurrently to (i), (ii) and (iii) without distinction, priority or preference of one account
over any other account, such accounts being on a parity with each other:

(1) to the credit of the Debt Service Subaccount of the Debt Service Account, such
sums as shall be required to pay one-sixth of the interest which will become due on the next semi-annual
Interest Payment Date on all Bonds, other than Senior Bonds, then Outstanding (except as to Capital
Appreciation Bonds and Capital Appreciation and Income Bonds prior to their applicable Interest
Payment Date); provided, however, that such monthly deposits for interest shall not be required to be
made to the extent that money on deposit therein is sufficient for such purpose;
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(ii) to the credit of the Debt Service Subaccount of the Debt Service Account, such
sums as shall be required to pay one-twelfth of the amount of principal which will become payable on the
next principal payment date on all Bonds, other than Senior Bonds, then Outstanding (including the
Accreted Value and Appreciated Value of any Serial Capital Appreciation Bonds and Capital
Appreciation and Income Bonds, respectively, coming due on such maturity dates); provided, however,
that such monthly deposits for principal shall not be required to be made to the extent that money on
deposit therein is sufficient for such purpose;

(iii) to the credit of the Redemption Subaccount of the Redemption Account, an
amount equal to one-twelfth of the principal amount of Term Bonds, other than Term Senior Bonds, then
Outstanding required to be retired in satisfaction of the Amortization Requirements, if any, for such Bond
Year (including the Accreted Value and Appreciated Value of any Term Capital Appreciation Bonds and
Capital Appreciation and Income Bonds, respectively, which are required to be redeemed during such
Bond Year).

In the event that with respect to any Series of Bonds, other than Senior Bonds, the periods to
elapse between Interest Payment Dates for the purposes of subsection (i) above or between the date of
delivery of the Bonds and the next principal payment date for the purposes of subsection (ii) above will
be other than six months or twelve months, respectively, then such monthly payments shall be increased
or decreased accordingly, in sufficient amounts to provide, as to such Series, the required interest or
principal amount maturing on the next Interest Payment Date or principal payment date, as applicable.

(d) To the credit of the Reserve Account, such amount, if any, of any balance remaining after
making the transfers under clauses (a), (b) and (c) above as may be required to make the amount
transferred in such month to the credit of the Reserve Account equal to the Reserve Account Deposit
Requirement for such month for the Bonds then Outstanding; provided, however, that no such transfer
shall be required in any month if the amount then to the credit of the Reserve Account shall not be less
than an amount equal to the Reserve Account Requirement applicable to the Outstanding Bonds.

(e) To the credit of the Renewal and Replacement Fund, such amount, if any, of any balance
remaining after making the transfers under clauses (a), (b), (c) and (d) above as may be required to make
the amount transferred under the provisions of this section in the then current Fiscal Year to the credit of
the Renewal and Replacement Fund equal to the amount, if any, as the County shall, in its discretion,
determine in one or more Series Resolutions as such amount may, from time to time, be modified by
recommendations of the Consulting Engineers pursuant to the Bond Resolution.

63) The balance, if any, remaining in the Gross Revenue Fund after making the deposits
under clauses (a), (b), (c), (d) and (e) above shall be deposited to the credit of the General Fund and
expended as permitted by the Bond Resolution.

The County has retained the right to prepay amounts which would become due in any Bond
Year. If the amount transferred in any month to the credit of any of the Funds or Accounts shall be less
than the amount required to be transferred under the foregoing provisions, the requirement therefor shall
nevertheless be cumulative and the amount of any deficiency in any month shall be added to the amount
otherwise required to be transferred in each month thereafter until such time as all such deficiencies have
been made up.
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Outstanding Obligations

As of the date of issuance of the Series 2011 Bonds, there will be no notes, bonds or other
evidences of indebtedness of the County other than the Series 2011 Bonds, the Outstanding Bonds and
the Series 2008 Subordinate Obligations which are secured by a pledge of and lien on the Net Revenue or
the amounts on deposit from time to time in the Funds and Accounts established pursuant to the Bond
Resolution. However, only the Series 2011 Bonds will be secured by the Series 2011 Reserve Subaccount.
Any Additional Bonds and Refunding Bonds that may be issued under the Bond Resolution will be
secured on a parity with the Series 2011 Bonds and the Outstanding Bonds by the pledge of Net Revenue
under the Bond Resolution. The pledge of Net Revenue to secure the Bonds will be senior to the pledge
thereof to secure any Subordinated Obligations. See "SECURITY AND SOURCES OF PAYMENT FOR
THE SERIES 2011 BONDS — Issuance of Subordinated Obligations" herein.

Issuance of Additional Bonds

The County may issue Additional Bonds secured by the Bond Resolution from time to time on a
parity with the Series 2011 Bonds, the Outstanding Bonds, and any other Additional Bonds or Refunding
Bonds theretofore issued under and secured by the Bond Resolution and then Outstanding for the
purpose of providing funds, together with other legally available funds, to pay all or any part of the Cost
of a Project, and to make deposits to the Funds and Accounts and to pay other costs of issuance and
expenses relating thereto.

As a condition precedent to or simultaneously with the delivery of Additional Bonds under the
Bond Resolution, in addition to other requirements, the following must be obtained and filed with the
Authorized Officer:

(a) Either

(i) a certificate signed by the Finance Director, demonstrating that the "Adjusted
Net Revenue" (as hereafter defined) for the immediately preceding Fiscal Year or for any twelve
consecutive months in the eighteen months immediately preceding the date of issuance of the Additional
Bonds with respect to which the certificate is made ("Test Period"), as selected by the Finance Director, is
equal to not less than 125% of the maximum Principal and Interest Requirements for all Bonds then
Outstanding, including the Additional Bonds with respect to which the certificate is made. Adjusted Net
Revenue shall mean, for the purposes hereof, the Net Revenue during the Test Period, as determined by
the Accountant (excluding investment income on funds on deposit in the Construction Fund), adjusted
by the Finance Director to reflect (A) 100% of the additional Net Revenue which, in the opinion of the
Rate Consultant, would have been received by the County from increases in tariffs, rates, fees, rentals and
other charges for the use of Port Facilities or the services furnished by the County if such increases had
been implemented and in effect during such Test Period, provided that such increases must be adopted
as of the date the certification required by this paragraph is made and such increase must be effective on,
or scheduled to become effective no later than six months from, the date on which such certificate is
made; and (B) 100% of the additional Net Revenue which, in the opinion of the Rate Consultant, would
have been realized during such Test Period but for the inclusion, in Operating Expenses during such Test
Period, of specified sums of extraordinary, non-recurring, expenditures which materially and adversely
distort Net Revenue during the Test Period as a fair basis upon which to project future Net Revenue; or
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(ii) a certificate of the Rate Consultant demonstrating that the Net Revenue
(excluding investment income on funds on deposit in the Construction Fund) projected by the Rate
Consultant for each Bond Year from issuance of the Additional Bonds through the fifth Bond Year after
the Bond Year in which the Project financed with the proceeds of such Additional Bonds is scheduled to
be completed is equal to not less than 125% of the annual Principal and Interest Requirements in each of
such years for all Bonds then Outstanding, including the Additional Bonds to which the certificate is
made.

(b) A certificate of an Authorized Officer stating that provision has been made in an
applicable Series Resolution to fund the Reserve Account Requirement as same will exist following
issuance of such Additional Bonds.

As a further condition precedent for the issuance of Additional Bonds, the following additional
test is required by the Trust Indenture dated May 1, 1998, as supplemented (the "Trust Indenture") which
authorizes the Series 2008 Subordinate Bonds (collectively with any refunding bonds issued pursuant to
the Trust Indenture, the "Subordinate Bonds"), either:

(a) a certificate signed by the Finance Director demonstrating that the "Adjusted Net
Revenue" (as hereinafter defined) for the immediately preceding Fiscal Year or for any twelve (12)
consecutive months in the eighteen (18) months immediately preceding the date of issuance of the
Additional Bonds with respect to which the certificate is made (the "Test Period"), as selected by the
Finance Director, is equal to not less than 110% of the maximum Composite Principal and Interest
Requirements in the current or any future Bond Year for all Bonds then outstanding under the provisions
of the Bond Resolution, including the Additional Bonds with respect to which the certificate is made, and
for all Subordinate Bonds then Outstanding. Adjusted Net Revenue shall mean the Net Revenue during
the Test Period, as determined by the Accountant (excluding investment income on funds on deposit in
the Construction Fund), adjusted by the Finance Director to reflect (x) 100% of the additional Net
Revenue which, in the opinion of the Rate Consultant, would have been received by the County from
increases in tariffs, rates, fees, rentals and other charges for the use of Port Facilities or the services
furnished by the County if such increases had been implemented and in effect during such Test Period,
provided that such increases must be adopted as of the date the certification required by this paragraph is
made and such increase must be effective on, or scheduled to become effective no later than six months
from, the date on which such certificate is made; and (y) 100% of the additional Net Revenue which, in
the opinion of the Rate Consultant, would have been realized during such Test Period but for the
inclusion, in Operating Expenses during such Test Period, of specified sums of extraordinary, non-
recurring, expenditures which materially and adversely distort Net Revenue during the Test Period as a
fair basis upon which to project future Net Revenue; or

(b) a certificate of the Rate Consultant demonstrating that the Net Revenue (excluding
investment income on funds on deposit in the Construction Fund) projected by the Rate Consultant for
each Bond Year from issuance of the Additional Bonds through the fifth Bond Year after the Bond Year in
which the Project financed with the proceeds of such Additional Bonds is scheduled to be completed is
equal to not less than 110% of the annual Composite Principal and Interest Requirements in each of such
Bond Years for all Bonds then Outstanding under the provision of the Bond Resolution, including the
Additional Bonds with respect to which the certificate is made, and for all Subordinate Bonds then
Outstanding.
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For purposes of the latter test and the hereinafter described test for issuing Refunding Bonds set
forth in the Trust Indenture, "Composite Principal and Interest Requirements" means, for any applicable
period, the sum of the Principal and Interest Requirements for the Bonds and Principal and Interest
Requirements for the Subordinate Bonds for such period.

Issuance of Refunding Bonds

The County may issue refunding Bonds ("Refunding Bonds") secured by the Bond Resolution
from time to time on a parity with the Series 2011 Bonds, the Outstanding Bonds and any other
Additional Bonds or Refunding Bonds theretofore issued under and secured by the Bond Resolution and
then Outstanding for the purpose of providing funds, together with other legally available funds, for
refunding all or any portion of the Bonds of any one or more Series issued under the Bond Resolution, or
refunding any Subordinated Obligation, or refunding any other outstanding bonds or indebtedness of the
County which were not issued under the provisions of the Bond Resolution.

In addition to other requirements described in the Bond Resolution, as a condition precedent to
or simultaneously with the delivery of Refunding Bonds, one of the following tests must be met:

(a) the maximum Principal and Interest Requirements for all Outstanding Bonds after the
issuance of the Refunding Bonds (excluding any Bonds being defeased by proceeds of the Refunding
Bonds) is not greater than the maximum Principal and Interest Requirements for all Outstanding Bonds
prior to issuance of the Refunding Bonds; or

(b) the Average Annual Debt Service Requirement for all Outstanding Bonds after issuance
of the Refunding Bonds (excluding any Bonds being defeased by proceeds of the Refunding Bonds) is
not greater than the Average Annual Debt Service Requirement for all Outstanding Bonds prior to
issuance of the Refunding Bonds; or

(c) the sum of the present values of the Principal and Interest Requirements for each year
for all Outstanding Bonds after issuance of the Refunding Bonds (excluding any Bonds being defeased
by proceeds of the Refunding Bonds) is not greater than the sum of the present values of the Principal
and Interest Requirements for each year for all Outstanding Bonds prior to issuance of the Refunding
Bonds, using as a discount factor for such computation the yield on the Bonds being defeased; or

(d) the Net Revenue (excluding investment income on funds on deposit in the Construction
Fund) projected by the Rate Consultant, in writing, for each Bond Year from issuance of the Refunding
Bonds through the fifth Bond Year after the Bond Year in which the Refunding Bonds are issued is equal
to not less than 125% of the annual Principal and Interest Requirements in each of such years for all
Bonds then Outstanding, excluding any Bonds being defeased by proceeds of the Refunding Bonds and
including the Refunding Bonds with respect to which the certificate is made.

As a further condition precedent for the issuance of Refunding Bonds required by the Trust
Indenture, the following additional test must be met:

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

Rate Covenant
Pursuant to the Bond Resolution, the County has covenanted:

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

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

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

i) 100% of the Current Expenses for the current Fiscal Year,

(ii) 125% of the Principal and Interest Requirements for the current Fiscal Year,

(iii) 100% of the Reserve Account Deposit Requirement for the current Fiscal Year,
and

(iv) 100% of the amount required by the Bond Resolution to be deposited to the
Renewal and Replacement Fund in the current Fiscal Year.

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

The County covenanted in the Bond Resolution, that if at any time the total amount of Gross
Revenue realized in any Fiscal Year shall be less than the amounts referred to above for such Fiscal Year,
it will, before the 45 day of the following Fiscal Year, request (i) the Rate Consultant to make it s
recommendations as to a revision of the rates, fees, rentals and other charges and (ii) the Rate Consultant
or the Consulting Engineers shall be filed with the Finance Director.

Anything in the Bond Resolution to the contrary notwithstanding, if the County shall comply

with all above recommendations of the Rate Consultant and the Consulting Engineers, the failure to meet
the requirements above in any Fiscal Year will not constitute an event of default under the provisions the
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Bond Resolution if Net Revenue is sufficient to pay the principal of, redemption premium, if any, and
interest on the Bonds payable in such Fiscal Year.

Notwithstanding any of the foregoing provisions, leases and other agreements and contracts for
the use of Port Facilities or any services of the County in effect on the date of the adoption of the Bond
Resolution shall not be subject to revisions except in accordance with their terms, and the County may
enter into new leases or other agreements or contracts for the use of such services or facilities on such
terms and for such periods of time it shall determine to be proper.

The rate covenant shall not be applicable to any principal and interest requirement attributable to
any notes issued in anticipation of Bonds to be issued under the Resolution unless such notes are issued
as Additional Bonds pursuant to the Bond Resolution.

Issuance of Subordinated Obligations

The County may issue obligations other than Bonds from time to time other than under the Bond
Resolution which are payable in whole or in part from the Net Revenue, but only if such obligations are,
by their terms, subordinated to the lien on Net Revenue in favor of all Bonds issued under the provisions
of the Bond Resolution.

The County has previously issued its Series 2008 Subordinate Bonds which constitute
Subordinated Obligations under the Bond Resolution. The Trust Indenture, which authorized the
issuance of the Series 2008 Subordinate Bonds, further limits the issuance of Bonds, as described in
"Additional Bonds" above, and other Subordinated Obligations.

Special Purpose Bonds

Notwithstanding any other provision of the Bond Resolution, the County may issue obligations
from time to time, other than under the Bond Resolution ("Special Purpose Bonds") for purposes of
financing "Special Purpose Facilities," and, in connection therewith, funding any required sinking funds,
reserve and other payments, paying costs of issuance, and paying the cost of any credit enhancement
devices, all as more fully set forth in one or more resolutions ("Special Purpose Bonds Resolution")
adopted by the County authorizing the issuance of the Special Purpose Bonds. "Special Purpose
Facilities" means any Improvements to the County that can be financed on a self-liquidating basis, as
hereinafter described, and which are not part of any Project for which Outstanding Bonds have been
issued, or included within any revenue projections used to assist in the sale of any Outstanding Bonds.
Special Purpose Bonds shall be secured solely by the rentals, loan payments, other charges and revenue
derived by the County pursuant to, or resulting from, a lease, loan agreement, installment sales
agreement or other agreement or financing arrangement relating to the Special Purpose Facilities to be
financed thereby and/or from the operations thereof.

Special Purpose Bonds shall not be issued unless the Consulting Engineers shall have filed with
an Authorized Officer a certificate to the effect that the Special Purpose Facilities can be financed on a
self-liquidating basis in that the estimated rentals, loan payments or other charges to be derived by the
County under the applicable agreements relating to the Special Purpose Facilities, or revenue otherwise
resulting therefrom, will be at least sufficient to pay the direct operating expenses related thereto and the
principal of, redemption premium, if any, and interest on the Special Purpose Bonds that finance same, as
the same mature and become due and all sinking fund, reserve or other payments required by the Special
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Purpose Bonds Resolution, as the same become due. In addition to the foregoing, Special Purpose Bonds
may not be issued until a lease, loan agreement, installment sales agreement or other agreement or
financing arrangement has been entered into by and between the County and such person or entity
(including an entity controlled by the County) who shall lease or use the Special Purpose Facilities, which
lease, loan agreement, installment sales agreement or other agreement or financing arrangement shall be
for a term as long as the period during which such Special Purpose Bonds are outstanding and unpaid.
Special Purpose Bonds shall be secured solely by a lien on the revenues generated by the Special Purpose
Facilities in connection with which they were issued and by other legally available funds, and shall not be
secured by a lien on Net Revenue other than as Subordinated Obligations. There are currently no
outstanding Special Purpose Bonds.

RISK FACTORS

The County's ability to derive Net Revenue from its operation of the Port in amounts sufficient to
pay debt service on the Series 2011 Bonds and the Outstanding Bonds depends upon many factors, many
of which are not subject to the control of the County. These factors include the financial strength of the
petroleum, cruise passenger and cargo shipping industries in general, and of the firms in those industries
that operate at the Port in particular. While the Port Department is of the view that the diverse nature of
business activities at the Port provides a degree of financial stability and insulation from downturns in
particular economic sectors, a worsening of general economic conditions, including inflation, general cost
increases, international trade or oil embargoes, or continued trade deficit imbalances, nonetheless could
affect the Port's operations and the County's income by either increasing operating costs without
corresponding revenue increases, or decreasing cargo or cruise volume. Described below are certain
factors that could affect future operations of the Port and certain related matters.

Cruise/Tourist Industry Fluctuations

Unaudited results from the first nine (9) months of Fiscal Year 2011 indicate that cruise revenues
accounted for 43.7% of the Port’s revenue. For Fiscal Year 2010, the Port derived approximately 36.7% of
its total revenues from the passenger cruise industry, which is a part of the tourist industry. In addition,
approximately 42.1% of the cruise revenue for the Port for Fiscal Year 2010 was generated by one
company, Carnival Corporation ("Carnival"), which is the parent corporation for several of the cruise
lines providing passenger cruises from the Port. See "THE PORT — Business Operations — Cruise"
herein. The cruise/tourist industry is subject to economic fluctuation due to any one or more of many
factors, including fuel prices and the health of the economy in general, which are beyond the control of
the County. While recent experience has been that the cruise lines reduce passenger fares to sustain
passenger volumes at capacity, any significant change in such factors (e.g., a significant increase in fuel
prices or a significant downturn in the economy) could produce a substantial and/or extended decrease in
cruise travel, which decrease could have a material adverse impact on Net Revenue.

Economic Downturn Impacts on Cargo

Containerized cargo trade declined 1.4 million tons from Fiscal Year 2008 to Fiscal Year 2009,
which represented a decline of 21.0% from its peak in 2008. Containerized cargo continued to be affected
by the economic downturn similar to other major U.S. seaports in Fiscal Year 2010, increasing by only
0.2% from Fiscal Year 2009. Total cargo tonnage increased by 0.6% from Fiscal Year 2009 to Fiscal Year
2010. However, the Fiscal Year 2011 performance for the first nine (9) months indicates a recovery from
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the previous years. Unaudited data from the first nine (9) months of Fiscal Year 2011 indicates that
containerized cargo twenty-foot equivalent units ("TEU") throughput and tonnage increased 13.4% from
the same period in Fiscal Year 2010.

Competition

The Port currently faces competition in certain of its business operations from other ports in the
southeastern Atlantic region, including the Port of Miami. In the future, the level of competition could
increase if these ports were to expand or establish additional facilities and services, which may have an
adverse impact on Net Revenue. In addition, it is possible that other means of transporting cargoes
presently handled at the Port could be devised and implemented that would have the effect of reducing
the volume of such cargoes at the Port. For example, the Port's market area has seen an expansion of
international seaport facilities in Caucedo, Dominican Republic; Kingston, Jamaica; Freeport, Bahamas;
and Colon, Panama, among others, in the Caribbean basin. While the cargo volume of these ports
represents a small percentage of the Port's containerized cargo, these international seaport facilities are
well positioned to handle transshipment cargo for the hemisphere. Transshipment cargo is cargo that is
transferred from one vessel to another to reach its final destination. This is also a business activity which
is projected to grow with the expansion of the Panama Canal in 2014. Within the State of Florida
("Florida"), both of the ports in Tampa and Jacksonville have added new container terminals which have
been leased to international shipping lines. In addition, the major ports on the east coast, including the
Port, are seeking approval and funding to increase channel depths.

In the cruise sector, the Port primarily competes with the Port of Miami and Port Canaveral for
the largest share of cruise passengers. Secondary competition has been increasing as a result of the
modernization of the cruise fleet. While the Port continues to handle the newer and larger cruise ships,
smaller ports throughout the United States have benefited by redeployment of the older fleet to these
smaller markets. This expansion of smaller market cruise ports has increased the options for cruise lines
and could potentially impact the length of seasonal deployments in South Florida. The most recent
deployments have seen an increase in European and Asian markets, which is reducing ships calling at the
Port. Cruises continue to demonstrate their value in the competition for shrinking vacation dollars.
Multi-day passengers have grown 34.7% since 2006, more than offsetting the loss of revenue related to
declines in day cruise activity. As of September 6, 2011, all day cruise operators had ceased operations at
the Port, however the Port is negotiating with another cruise line to restore daily service to the Bahamas
beginning in December 2011.

A 2009 Master/Vision Plan Update Report commissioned by the Port included a review of its
petroleum operations and determined that the recently completed expansion of liquid bulk terminal
capacity at Port Canaveral could be expected to take over 44,000 barrels per day in gasoline and diesel
demand from the Port beginning in 2010, which would substantially impact the Port’s petroleum
operations and associated Port revenues. However, the Port has not experienced the projected volume
impact as of June 30, 2011 and maintained a throughput rate of approximately 300,000 barrels per day.

Labor Relations
The Port Department considers its relations with its employees, some of whom are members of

unions, to be good. As public employees, under Florida law, unionized employees of the Port
Department are prohibited from striking.
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Certain operations at the Port are dependent on good labor relations among the stevedoring
firms, marine terminal operators, shipping lines and other franchisees operating at the Port and the
longshoremen, cargo checkers and other workers who work at the Port, but are not employed by the Port
Department. Florida is a "right to work" state, and some of these workers are unionized, while others are
not. The International Longshoreman's Association ("ILA") Local 1526 represents some of the
longshoremen at the Port and ILA Local 1922 represents some of the cargo checkers at the Port. Some of
the franchisees at the Port use ILA union labor and are presently operating under an eight-year contract
which is due to expire on September 30, 2012. One of the firms at the Port uses Teamsters labor
represented by International Brotherhood of Teamsters Local 390.

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

Improvement of Port Facilities

No assurance can be given that, as a result of unanticipated circumstances, the cost of capital
improvements currently under consideration by the County will not exceed the amount of funds
available to the County for such purposes. To the extent that such funds are insufficient to pay for the
cost of acquiring and constructing these capital improvements, the County would be required to provide
additional moneys or reduce the scope of its 5-Year Capital Improvement Program (the "5-Year CIP").
Either of these alternatives could have an adverse impact on Net Revenue. Additionally, the Port
received a tariff increase averaging 3.0% for Fiscal Year 2012 and intends to seek the same tariff increase
in each of the Fiscal Years 2013 through 2016, which may impact the Port's competitiveness. See "THE
PORT — Capital Improvement Plan (CIP)."

Regulation

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

Florida is generally susceptible to hurricanes and similar storms in which winds and tidal surges
are powerful enough to cause severe destruction. Located on the Atlantic Ocean, the Port, specifically,
and the County, generally, are particularly susceptible to such storms and their effects. The County has
adopted a Hurricane Plan in an effort to, among other things, establish protective measures to be effected
at the Port and to make the Port Facilities safer in case a hurricane occurs. The Port Facilities are
presently included under the County's property casualty insurance policies. However, the insurance for
wind and flood damage under such policies has a separate $25,000,000 deductible for any one occurrence
for the Port location. The County does not maintain a designated fund for the deductible. Any such
funding would be subject to the availability of funds at the time of the loss and at the Board's direction.
In addition, the amount of Net Revenue that would be lost during any period of repair required after the
effects of a hurricane or other casualty cannot be predicted with any reasonable degree of certainty. The
County's property insurance includes time element (also known as business interruption) insurance
coverage that covers certain events and is subject to various deductibles and a 4-day waiting period for
Port Blockage and a $250,000 property damage deductible regarding collapse and/or impact of/to
bulkheads, piers, wharves docks, and dolphins. No assurance can be given that such insurance would be
adequate to cover all damages and losses including lost Net Revenue during any repair or reconstruction
period resulting from a hurricane or other casualty.

Environmental Hazards

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

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

THE COUNTY
General
The County, created in October 1915 by the Legislature of Florida, is located on the southeast
coast of Florida and has an area of approximately 1,197 square miles. The County is bordered to the

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

County Governance

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

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

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

Sue Gunzburger, Mayor* November 2014
John E. Rodstrom, Jr., Vice Mayor* November 2012
Dale V. C. Holness November 2014

Kristin Jacobs November 2014

Chip LaMarca November 2014

Ilene Lieberman November 2012

Stacy Ritter November 2012

Barbara Sharief November 2014

Lois Wexler November 2012

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

*On November 15, 2011, John E. Rodstrom, Jr. and Kristin Jacobs shall begin their one-year terms as Mayor
and Vice Mayor, respectively, of the County.
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THE PORT

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

Port Everglades Department

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

Phillip C. Allen, Chief Executive/Port Director, joined the Port in 2005 after serving as the CFO for
the County's Board of County Commissioners. He served as Interim Port Director in 2001-2002. His
previous experience includes positions as the County's Director of Finance, Director of the Office of
Management and Budget, and Executive Assistant to the Mayor for the City of Cleveland, Ohio and the
Budget Director for the City of Akron, Ohio. Mr. Allen holds a BBA degree with a major in accounting
from Ohio University and a MBA from the University of Akron. He is a member of the American
Association of Port Authorities and currently serves as Chair of the Florida Ports Council. He has also
previously served as an Executive Board Member of the Government Finance Officers Association of the
United States and Canada. Mr. Allen has announced his intent to retire in January 2012; the County is
currently pursuing a competitive search process for his replacement.

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

Carlos Buqueras, Director of Business Development, joined the Port in 1990 and was appointed to
Director of Cargo Marketing in 1993. He previously served as an International Distribution Manager for
Corning Inc.’s corporate headquarters in Corning, New York. Mr. Buqueras has a Master of Science
degree in economics from the University of Barcelona and a MBA degree in international business from
Fairleigh Dickinson University. He is a Board Member and past Chair of the International Marketing
Committee of the Broward Economic Development Council, a member of the International Trade
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Advisory Board of the Fort Lauderdale Chamber of Commerce and a past President and Board Member
of the Florida Free Trade Zone Association, Inc. Mr. Buqueras has been offered the position of Executive
Director of Port Manatee, Florida, and he is currently negotiating employment terms with Port Manatee
representatives.

Robert ]. Flint, Director of Operations, was appointed to his present position in May, 1989, and
has forty-five (45) years of experience in the maritime industry, having served as the Senior Vice-
President of Eller & Company, President of South Atlantic Terminals, Inc., and Manager of Operations for
Pittston Stevedoring Corporation. Mr. Flint has also served as a licensed deck officer with an American
flag steamship company. Mr. Flint is a graduate of New York Maritime College where he received a
Bachelor of Science Degree in Maritime Transportation.

Mary Spiegel Meynarez, C.P.A., Director of Finance, joined the Port in May, 1989 after serving as
the Finance Director for the Broward County Aviation Department. Previous experience included
positions as the Assistant Director of Finance for the City of Miami and with a private accounting firm.
Ms. Meynarez holds a BBA degree with a major in accounting from Florida International University and
is a Florida registered Certified Public Accountant (CPA), a Certified Public Finance Officer (CPFO) from
the Government Finance Officers Association of the United States and Canada and a Certified
Government Finance Officer (CGFO) from the Florida Government Finance Officers Association.. She is a
member of the Finance Committee of the American Association of Port Authorities, the Florida Institute
of Certified Public Accountants and the American Institute of Certified Public Accountants. Ms.
Meynarez has announced her intent to retire on or before April 30, 2012.

Pia Thompson, Director of Business Administration, joined the Port in 1977 and was appointed to
her present position in 2007. Ms. Thompson had been the Port’s Assistant Director of Business
Administration since 2001. She also previously served as Property Manager for 12 years as well as
Contract Compliance Officer for the Port. A graduate of Prospect Hall College, Ms. Thompson is a
Certified Property Manager (CPM) by the Institute of Real Estate management (IREM) and currently
serves as the President of IREM’s South Florida Chapter 19. She holds the Real Property Administrator
(RPA) designation by the Building Owners and Managers Institute International. Ms. Thompson has
announced her intent to retire in June 2012.

General Attributes

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

The Port is divided into three distinct adjacent geographic areas: (i) Northport, which is the site of
the Greater Fort Lauderdale/Broward County Convention Center, cruise operations and petroleum and
container operations; (ii) Midport, which is the site of container operations, cruise terminals, bulk cement
operations, and neo-bulk operations; and (iii) Southport, which is currently dedicated to container
operations as well as the Foreign-Trade Zone.
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The Port is close to major inland transportation routes. It is within two miles of the Fort
Lauderdale-Hollywood International Airport. Interstate 595 terminates at the Port; it gives the Port direct
access to major local interstate highways, including I-95, 1-75, the Florida Turnpike and the Sawgrass
Expressway. The Florida Department of Transportation is currently constructing a $42 million overpass
project at the main entrance to the Port to be completed by the end of 2013 that will restore a previously
abandoned rail spur to Northport used for petroleum delivery and allow for an at-grade rail spur to be
extended to the Southport area of the Port to connect with a planned near-dock Intermodal Container
Transfer Facility to the major U.S. freight train lines.

In Fiscal Years 2010 and 2011, the Port hosted 4,079 and 4,183 port calls, respectively, from vessels
ranging from mega cruise ships to container ships and tankers of all sizes. For Fiscal Year 2012, the Port
Department has forecasted 4,171 port calls at the Port. Despite the decline in calls, the Port has seen
growth in containerized cargo and continued growth in multi-day passengers during Fiscal Year 2011.
Container lines have been placing larger ships in services and reducing calls to reduce operating costs.
For cruise lines, the Port has benefited from the deployment of the world's newest and largest ships. In
calendar year 2010, the Port ranked second busiest among the world’s multi-day cruise ports, largest
petroleum port in Florida, second in Florida in terms of total cargo tonnage handled and twelfth in the
nation in terms of foreign waterborne container cargo. The Port receives refined petroleum products that
are distributed over a 12-county area in southern Florida.

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

Revenue Sources

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

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

Wharfage charges are applied against cargo and passengers moving between vessels and the
Port’s terminal facilities and are based on handling units—for example, barrels, tons or passengers.
Dockage charges are applied against a vessel for berthing at a wharf, pier or other bulkhead structure and
are based on the vessel’s size (typically gross registered tonnage) and the period that the vessel is
berthed. The charges for wharfage and dockage are computed separately, so that a vessel which ties up
at a berth pays a dockage charge whether or not cargo is handled.
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In an effort to give the Port a competitive advantage in attracting additional shipping lines and
maintaining those presently using the Port, contracts between the Port and certain shipping lines and
cruise lines provide for discounted fees based on guaranteed levels of throughput. Petroleum and other
liquid bulk items using pipeline connections on the piers are charged wharfage based on the number of
barrels unloaded. Beginning in Fiscal Year 2011, most multiday passenger activity is being billed at
negotiated Passenger User Charge ("PUC") rates via long term agreements with Royal Caribbean Cruises,
Ltd. ("RCL"), MSC Cruises, and Carnival. PUC rates bundle most Port Tariff charges and provide for
discounts of up to 20% off Tariff wharfage and dockage rates. Under the current Tariff wharfage fees are
$8.98 for each passenger embarking on or disembarking from multi-day cruises and $2.06 for each
passenger embarking on or disembarking from single-day cruises.

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

Wharfage — Passenger Port Port Port of
(Embark/Debark) Units Everglades® Miami® Jaxport Tampa Canaveral Palm Beach

- Multi-day (Less than Each $8.984 $9.72 $8.89  $6.00 $6.62 $6.00

12 calls per year)
- Multi-day Each $8.984 $9.72 $8.89  $6.00 $6.43 $6.00
- Daily (25 sailings per Each $2.060 $1.94 N/S N/S N/S $1.75

month)
- Security Fee Each * $ - $2.06 $- $ - $1.50

* Cruise lines billed directly by the Port for security overtime incurred during each ship call.

@® The Port Everglades Department reflects a 3.5% tariff increase for cruise activity effective
October 1, 2011. See discussion "THE PORT - Capital Improvement Plan."
@ Rate effective October 1, 2010, not updated.

N/S = Not Specified

Cruise related activity for the Port, including parking, accounted for nearly 44% of the operating
revenue for Fiscal Year 2010. The largest increase in revenue was generated in the cruise sector, where
Port Everglades celebrated a record number of multi-day cruise passengers. Cruise traffic generated a
record $45.7 million in revenue for Fiscal Year 2010, which is 22.2% higher than in Fiscal Year 2009.
Parking revenue, derived from cruise ship passengers and attendees at the Greater Fort
Lauderdale/Broward County Convention Center, decreased by 1.8% from Fiscal Year 2009 to Fiscal Year
2010 due to an increased number of passengers traveling from international locations. The total number
of embarking and debarking passengers, including single-day, multi-day and port of call passengers,
increased 17% from 3,139,820 passengers in Fiscal Year 2009 to 3,674,226 in Fiscal Year 2010.

Most ports allow a specified number of days of "free time" during which cargo may be left
without charge, either in covered transit sheds or in uncovered storage areas. The Port Department
currently allows between 12 and 48 calendar days of free time, depending on the commodity, and
quantity after which storage or demurrage charges are assessed. The Port Department provides, either
through Port Department personnel or third-party contractors, vessel and on-shore services that are
necessary to operate a modern port facility and receives revenue for charges made for these services.
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As an additional source of income, the Port Department leases land, office space, and warehouse
space to various private entities, including steamship lines, agents, stevedoring firms, Foreign-Trade
Zone users and others under the terms of approximately 110 separate leases. The majority of office and
warehouse space leases are for terms from one to three years. Land leases with terminal operators
usually have initial terms of five to ten years with options to renew for additional five- to ten-year terms.
In addition, the County has a 99-year lease agreement with a separate private entity which operates a
retail marketplace in Northport. In 2010, leases of real property, including the Foreign-Trade Zone
discussed below, generated approximately $9.7 million, or approximately 8% of the Port’s operating
revenues.

The County (or its predecessor, the Port Everglades Authority) has operated a foreign-trade zone
at the Port since 1978, when Port Everglades” Foreign-Trade Zone No. 25 ("FTZ #25" or the "Foreign-Trade
Zone") became Florida’s first such facility offering businesses duty-related advantages for import and
export goods. A foreign-trade zone is a duty-free and quota-free area in a United States Customs port of
entry that handles foreign and domestic cargo imported from, or exported or re-exported to, a foreign
country. Those who ship goods through a foreign-trade zone can postpone, reduce or eliminate customs
duties, excise taxes and other state and federal charges. Goods resting in a foreign-trade zone are not
within the limits of United States commerce for customs purposes. Total acreage designated for FTZ #25
status in the County is 388 acres, 142 of which are located within the boundaries of the Port. Site 1 of
FTZ #25 located at the Port has activated space consisting of a 22.7-acre fenced and lighted security area.
Five warehouse buildings totaling 388,600 square feet (9.7 million cubic feet) are located within this area.
All facilities in Site 1 of FTZ #25 at the Port are owned by the County. Twelve other sites throughout the
County are privately owned. The entire Foreign-Trade Zone, including special-purpose subzones
typically receives and ships goods valued at more than $4.5 billion per year (in/out). Nearly 880 different
commodities from more than 168 countries of origin moved through FTZ #25 in Fiscal Year 2010. The top
five commodities for 2010 were jet fuel, cosmetics, alcoholic beverages, tools & hardware, and auto parts,
and the top five countries of origin for 2010 were France, United Kingdom, China, Japan and Taiwan.
Site 1 of The Foreign-Trade Zone is primarily a landlord operation; most of the Port’s revenues from this
business are derived from lease rentals. User fees from all Foreign-Trade Zone activity provide
additional Port revenues.

Business Operations

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

The volume of cruise passengers embarking and debarking at the Port has grown significantly in
the past decade, rising from 3,072,343 passenger movements in Fiscal Year 2001 to a high of 4,075,406
passenger movements in Fiscal Year 2004 and settling to 3,674,226 passenger movements in Fiscal Year
2010 as daily cruise ships calling the Port declined from three to one. During this period, the passenger
mix shifted towards higher revenue generating multiday cruise passengers. In Fiscal Year 2001, the mix
was 64% multiday and 36% daily. This mix improved in Fiscal Year 2010 to 90% multiday and 10% daily,
with multiday passengers more than doubling over the ten years. As the multiday passengers have
increased, so has the cruise industry's revenue contributions to the Port. In Fiscal Year 2001, cruises
accounted for 25.7% of the Port’s annual revenue. In Fiscal Year 2010, cruise revenue totaled
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$45.7 million and represented 36.7% of operating revenues. Unaudited results from the first nine (9)
months of Fiscal Year 2011, indicate cruise passengers increased by 12.8% from the same period in Fiscal
Year 2010. During Fiscal Year 2011, fifteen (15) cruise lines offered services at the Port via a 55-ship cruise
fleet, including Carnival, Celebrity Cruises, Costa Cruise Lines, Cunard Line, Discovery Cruise Line,
Holland America Line, MSC Cruises, P&O Cruises, Princess Cruises, Regent Seven Seas Cruises, RCL,
Seabourn, and Silversea Cruises. Cruise ships embarking from the Port range in size from the 9,961 gross
registered ton ("GRT") Seabourn Legend, with a passenger capacity of 204, to the 220,000 GRT Qasis of the
Seas and Allure of the Seas, with a passenger capacity of 5,400 each.

Two of the world’s largest cruise organizations, Carnival and RCL, have long-term agreements
with the Port guaranteeing annual business volumes as described below. The Port has historically been a
seasonal cruise port, with cruise lines operating typically from October to May offering Eastern and
Western Caribbean cruises as well as South America, Panama Canal and round-the-world cruises. In
recent years this has changed to some degree with Carnival and RCL homeporting ships year-round at
the Port. This trend has been strengthened under the long-term agreements with RCL and Carnival.
These agreements increased the guaranteed passenger activity to levels which exceed their historical
volumes. RCL’s guarantees more than doubled their highest actual passenger levels at the Port and
Carnival’s agreement with the Port is the largest homeport commitment for the world’s largest cruise
organization. Under the agreements with RCL and Carnival, cruise schedules must be provided to the
Port twelve (12) months in advance of both the winter and summer seasons. This requirement mitigates
the frequency of schedule changes and enables the Port to better accommodate smaller cruise lines that
call the Port without agreements.

The RCL agreement is for a ten-year term which commenced January 1, 2008 and also provides
for two additional five-year option terms. In addition to the higher passenger guarantees, the RCL
agreement provides for $54.5 million in capital cost recovery fees plus interest from RCL related to the
expansion of Terminal 18. Most capital costs are to be recovered from the line within the first six contract
years of the initial ten-year term. During the initial ten-year term, both the Port and RCL have an option
to terminate the agreement after a written notice twelve months prior to the anticipated termination. The
terminating party is obligated to pay $20,000,000 when the Termination Option is exercised. If RCL
initiates the Termination Option, they will also be obligated for any unpaid capital cost recovery fees. If
the Port initiates the Termination Option, RCL will be released from any unpaid balance of the total
capital cost recovery charge. RCL further has an option to terminate the RCL agreement under the
Material Adverse Change Clause by giving twelve (12) months prior written notice to County, if a new
levy, charge or fee is imposed or assessed under any applicable law, rule, regulation, directive or other
legal requirement of any federal, state or local governmental authority during any Contract Year (as
defined in the RCL Agreement) resulting in an adjustment to the then current Port User Charge (as
defined in the RCL agreement) of twenty-five percent (25%) or greater to the RCL Lines (as defined in the
RCL agreement) and if the RCL Lines were to continue using the Port as a home port. If RCL and the
County are unable to reach an agreement satisfactory to RCL within ninety (90) calendar days following
written notice to RCL of the imposition or assessment date of such new charge, termination of the RCL
agreement pursuant to this clause would not obligate RCL to pay the $20,000,000 penalty. Additional
costs and expenses related to increases by the U.S. Coast Guard of the maritime security level at the Port
are subject to the rights of RCL under this clause.

The Carnival agreement is for a fifteen-year term which commenced October 1, 2010, and

provides an option for one additional five-year term. The Carnival agreement also provides for
improvements to preferential cruise terminals No. 2, 19, 21, and 26 at a projected cost of $34 million.
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Carnival’s Passenger User Charge ("PUC") rate provides coverage for their portion of the capital
improvement costs. The PUC rate agreed upon by Carnival includes a reduction in their previous
dockage and wharfage incentives from 20% to 11%. Carnival has no provisions for early termination.

In Fiscal Year 2010, as noted in the following chart, the Port ranked second in the world behind
the Port of Miami as a port offering cruise ship service. As a cruise port, Port Everglades holds several
advantages over competing ports, including a deeper channel and turning basin, close proximity to deep
water, major hotels and nearby Fort Lauderdale-Hollywood International Airport. The Port holds a
world record of handling 53,365 cruise passengers in one day on March 20, 2010.

Top Ten Cruise Ports
Multi-Day Passenger Traffic in Millions

_ Port Passengers _
Miami 4.1
Everglades 3.1
Canaveral 2.8
Cozumel 2.9
Barcelona 2.3
St. Thomas 1.9
Civitavecchia (Rome) 1.9
Caymans 1.6
Hong Kong 1.5
San Juan (P.R.) 1.0

Source: Extracted from calendar year 2010 multi-day passenger activity reported in the "Cruise Industry
News Annual Report 2011."
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The following table sets forth the Port's annual cruise passenger traffic from Fiscal Year 2001
through 2010.

Total Cruise Passenger Traffic

Number of
Year Passengers
2001 3,072,343
2002 3,485,857
2003 3,375,671
2004 4,075,406
2005 3,801,464
2006 3,239,154
2007 3,409,946
2008 3,227,770
2009 3,139,820
2010 3,674,226

Source: Port Everglades Annual Commerce Report Fiscal Year 2010, a publication of the Port Department
and Fiscal Year 2010 Waterborne Commerce Chart.

Containerized Cargo. Containerized cargo accounted for approximately 23.6% of operating
revenue in Fiscal Year 2010. Unaudited results from the first nine (9) months of Fiscal Year 2011 indicate
container related revenues declined to 20.8% of the Port’s total revenue; however, actual revenue
increased 6% from the previous year. Containerization is a method of carrying, loading and unloading
waterborne cargo in large metal containers of standard shapes and sizes. Containers permit shippers to
move cargo from ship to shore and truck or rail to ship without intermediate handling steps. Port-owned
rail-mounted gantry cranes as well as privately owned stick cranes are largely used to unload containers
from ships directly onto trucks. Containerization requires less labor and is less costly than breakbulk
cargo shipping, which requires manual loading and unloading. Containerization has replaced breakbulk
cargo as a transportation mode in appropriate cargo categories. This past year, the Port completely
refurbished one rail mounted crane in Midport and replaced its oldest Midport crane with a new mobile
harbor crane.

The Port ranks third in container cargo activity for Florida based on total twenty-foot equivalent
unit ("TEU") count, as noted in the Continental U.S. Port Container Volumes, Fiscal Years 2009 and 2010
table. Port Everglades also ranks twelfth among U.S. seaports for international containerized cargo trade,
and in Fiscal Year 2011 grew at double the average for ports in the United States. From Fiscal Year 2001
to 2010, the volume of containerized cargo billed at Port Everglades increased from 3,907,890 tons to
5,216,831 tons, representing growth of 33.5%. In Fiscal Year 2010, containerized cargo remained relatively
constant at 5,216,831 tons compared to 5,204,103 tons in Fiscal Year 2009. Fiscal Year 2009 was the first
year for which the Port had not experienced growth in containerized cargo. Unaudited results from the
first nine (9) months of Fiscal Year 2011 indicate container throughput in TEU's related activity increased
13.4% from the same period in Fiscal Year 2010.
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Continental U.S. Port Container Volumes, Fiscal Years 2010 and 2009
(Includes loaded and empty containers) In TEU’s

Rank Absolute % 2009

2010 Seaport 2010 2009 Change Change Rank
1 Los Angeles 7,831,902 6,748,995 1,082,907 16% 1
2 Long Beach 6,263,499 5,067,597 1,195,902 24% 2
3 New York/New Jersey 5,292,025 4,561,528 730,497 16% 3
4 Savannah* 2,825,179 2,356,512 468,667 20% 4
5 Oakland 2,330,214 2,050,030 280,184 14% 5
6 Seattle 2,133,548 1,584,596 548,952 35% 9
7 Hampton Roads* 1,895,017 1,745,228 149,789 9% 8
8 Houston* 1,812,268 1,797,198 15,070 1% 7
9 Tacoma 1,455,466 1,545,853 (90,387) -6% 10
10 Charleston* 1,364,504 1,818,353 (453,849) -25% 6
11 Jacksonville 857,374 754,352 103,022 14% 13
12 Miami 847,249 807,069 40,180 5% 11
13 Port Everglades 793,227 796,160 (2,933) 0% 12
14 Baltimore 610,922 525,296 85,626 16% 14
15 Anchorage 445,814 467,880 (22,066) -5% 15
16 New Orleans 427,518 325,857 101,661 31% 16
17 Philadelphia 276,106 222,900 53,206 24% 19
18 Wilmington (NC) 265,074 225,176 39,898 18% 15
19 Wilmington (DE) 263,040 259,964 3,076 1% 17
20 Gulf Port 223,740 198,900 24,840 12% 20

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

There are 22 container shipping lines that maintain regular service at the Port. Cargo shippers at
the Port provide service to over 200 ports in 129 countries. Most of these shipping lines primarily serve
the regional Caribbean and Central and South America, which represents nearly 80% of cargo
movements. Of that amount, 34.8% of the Port’s containerized cargo volume was destined for Central
America. Please see the chart below for a summary of activity by trade lane and related percentage
shares.
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Port Everglades Market Share Report for Fiscal Year 2010
Comparison with Activity in U.S. South Atlantic Seaports

Containerized Cargo Volume in Tons  Port's % of % of

Trade Lane The Port Grand Total Market the Port
Caribbean 1,141,167 7,557,762 15.10% 21.1%
Central America 1,745,325 3,533,822 49.39% 34.8%
East Coast South America 334,527 2,263,574 14.78% 6.7%
Mediterranean 314,064 2,976,128 10.55% 6.3%
Middle East 224,231 4,112,433 5.45% 4.5%
North Coast South America 441,956 1,314,034 33.63% 8.8%
Northern Europe 198,940 6,216,911 3.20% 4.0%
Northern Far East 234,099 13,562,612 1.73% 4.7%
Others 49,208 2,080,196 2.37% 1.0%
Southeast Asia 35,931 3,144,780 1.14% 0.7%
West Coast South America 377,468 1,583,518 23.84% 7.5%
Grand Total 5,096,916 48,345,770 10.54% 100.0%
Regional Total 4,040,443 16,252,710

% of Regional Cargo 25%

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

As noted in the chart above, the Port handles 25% of the international containerized trade for U.S.
South Atlantic seaports versus its closest rival, the Port of Jacksonville, which handles 28%. The Port is
particularly dominant in the Central America trade lane, where it not only is first among the South
Atlantic seaports, with 49% of the market, but also first among all U.S. seaports, with 17.5% of the entire
market in the calendar year 2010 (see chart below).

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

Port TEUs
Everglades 227,614
Gulfport 177,812
Miami 173,953
Wilmington, DE 137,562
Los Angeles 86,425
Other U.S. Ports 496,380
Total Central America 1,299,746
% Port Everglades 17.5%

Source: Data extracted from Journal of Commerce's Port Import Export Reporting System Issue.
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Since the signing of a long-term, guaranteed-revenue terminal operating agreement with the
Mediterranean Shipping Company ("MSC") in 2004, the Port has secured long-term Far East trade
connections. Far East trade currently represents 5.4% of the Port’s activity. Expansion of the Panama
Canal in 2014 is anticipated to increase Far East services calling the east coast of the U.S. directly.

The table below sets forth the total container cargo tonnage billed by the Port from Fiscal Year
2001 through 2010.

Container Cargo Tonnage Billed

Year Tonnage
2001 3,907,890
2002 3,425,269
2003 3,633,610
2004 4,145,394
2005 5,076,403
2006 5,688,442
2007 6,060,149
2008 6,584,747
2009 5,204,103
2010 5,216,831

Source: Fiscal Year 2010 Waterborne Commerce Chart included in the Port Everglades Annual
Commerce Report.

The tables below set forth the 10 top export and import countries for the Port for Fiscal Year 2010
related to containerized trade, as well as the 10 top export and import containerized commodities for the
Port during that period.

Top 10 Export Countries Top 10 Import Countries
Rank Country Short Tons Rank Country Short Tons
1 Honduras 240,851 1 Honduras 374,911
2 Venezuela 166,234 2 Guatemala 272,213
3 India 163,840 3  Costa Rica 178,509
4 Bahamas 157,736 4  Colombia 126,084
5 Netherland/Antilles 146,723 5 Brazil 125,074
6 Costa Rica 145,402 6 Italy 124,244
7 Dominican Republic 137,350 7 China 119,146
8 Panama 96,403 8 Spain 88,561
9 China 93,272 9 Ecuador 74,082
10 Guatemala 91,781 10  Netherlands 72,402

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

Rank Commodity Short Tons Rank Commodity Short Tons
1 Paper & paperboard, including 260,804 1 Fruits, Misc. 317,553
waste
2 Grocery products, miscellaneous 246,008 2 Bananas 255,895
3 General cargo, miscellaneous 176,836 3  Ceramics & Mosaic Tiles 162,761
4  Mixed Metal Scrap 165,482 4  Vegetables 142,826
5 Yarns, Misc 103,966 5 Non Alcoholic Beverage 120,577
6 Auto Parts 96,112 6 Beer & Ale 86,793
7 Building Materials 94,091 7 Underwear & T-Shirts 68,900
8  Poultry, Chiefly Fresh & Frozen 77,861 8 Paper & paperboard, including 54,830
waste
9 Apparels, Misc. 69,940 9 Pineapples, except canned 52,011
10 Electronics & Electronic Products 59,273 10 Marble, Onyx 49,827

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

Petroleum. Petroleum accounted for approximately 22% of the Port’s operating revenues in Fiscal
Year 2010. The Port is the second largest storage and distribution center for petroleum products in
Florida. During Fiscal Year 2010, approximately 110 million barrels of petroleum products were
transferred from/to vessels at the Port. Most of the Port’s petroleum arrives from refineries located along
the U.S. Gulf Coast, in Venezuela, Europe and throughout the Caribbean. Twelve petroleum terminal
operators receive product across Port docks to their privately-owned storage facilities within the Port
Jurisdictional Area. Most of the petroleum products imported to the Port are shipped via tanker truck to
retail outlets in the twelve counties of southern Florida, and to Palm Beach International Airport, and by
pipeline to Fort Lauderdale-Hollywood International Airport and Miami International Airport.
Petroleum products handled at the Port include asphalt, diesel fuel, gasoline, residual fuel oil, jet fuel,
propane, crude oil and alternative fuels such as ethanol and biodiesel.

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

Cement imports, which constitute most of the dry bulk handled at the Port, are unloaded from
ships pneumatically into privately-owned silos where they are stored until distributed by enclosed truck
or in bags. Through 34 silos on two major cement terminals (owned by Continental Cement Co. of
Florida, Inc. and CEMEX), prior to the recession, the Port handled nearly 2 million tons of cement and
related materials per year. Gypsum and alumina sand are handled by automated buckets and open
dump trucks. Volumes of cement, alumina sand and gypsum have been highly variable and are affected
by the demands of the construction industry which have been negatively impacted by population growth
in southern Florida and has declined with the slump in the housing market. In Fiscal Year 2010, dry bulk
tonnage declined 9.8% to 511,467 tons. The volume of breakbulk steel imports is also affected by the level
of activity of the construction industry in the southern Florida region, dropping from a peak of 256,271
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tons in Fiscal Year 2006 to 15,192 tons in Fiscal Year 2010. Yacht activity peaked in Fiscal Year 2008 at
76,000 cargo tons and has remained at 54,000 tons the last two years.

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

Navy. The Port is a liberty port for navy ships from throughout the world. A number of United
States Navy ships have historically called at the Port. On an annual basis 15-20 Navy ships visit the Port
with stays ranging up to 10 days. Department management does not foresee any significant increases or
decreases in naval activity at the Port in the near-term.

Lay-In. In addition to the vessels that call at the Port to load or discharge cargo or passengers, as
described above, vessels lay-in at the Port for a number of other reasons, including maintenance and
repair, awaiting orders from their owners, and fueling.

Recent Developments

In Fiscal Year 2010, the Port was ranked second in the world based on passenger count, as noted
in the chart in the cruise section above. The Port's current strategy is to continue entering into long-term,
guaranteed agreements with major cruise lines to expand its market share. That objective was realized
this past year with the signing of a new long-term cruise agreement with Carnival, the world’s largest
cruise operator. See "THE PORT - Business Operations” herein. In addition, the agreement with MSC
Cruises (USA), Inc. was extended an additional two years to 2013.

Construction was completed on an additional 41 acres of container yard in Southport in May
2011. Negotiations were concluded with the Port’s largest container terminal operator, Crowley Liner
Services, Inc. ("Crowley"), to expand their terminal by 12 acres. This new agreement provides a ten-year
term with a five-year option and will increase Crowley’s guaranteed maritime revenue five-fold in the
first year. In addition, a new ten-year agreement providing two five-year options was finalized and
approved with SeaFreight Agencies (USA), Inc. ("SeaFreight") for 25 acres. SeaFreight had been operating
on grid acres at the Port without guarantees for over 17 years. Under this new agreement, the Port locked
in 96% of SeaFreight’s Fiscal Year 2009 container cargo activity and those guarantees will increase an
additional 27% in the first six years.

Negotiations are also in progress with King Ocean Service de Venezuela, S.A. for a new long-
term agreement and with Florida International Terminal, LLC to expand their existing marine terminal.
H.T. Shipping, Inc. ("Hyde Shipping") relocated their operations to a marine terminal in Midport with
access to new/refurbished Port crane equipment. Sea Star also relocated from grid acres in Southport to a
new grid location in Midport adjacent to the Hyde Shipping terminal.

The Port has been both negatively and positively impacted by changes in container cargo services
in the Fiscal Year 2011. A service to Manaus, Brazil operated by Bringer and K-Line was discontinued
this summer, as was CSAV’s service to the Far East. Much of this volume appears to have been offset by
the addition of Maersk to Hapag-Lloyd’s Mediterranean service under a vessel sharing agreement that
started in February of 2011.
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The last daily cruise line ceased operations September 6, 2011. However, there are additional
multiday cruise vessels that will call at the Port during the 2011-2012 cruise season that were not included
in the budget forecast for Fiscal Year 2012 which more than offset the revenue reduction from the ceased
daily cruise operation. The Port is also negotiating with a cruise line to restore daily service to the
Bahamas beginning in December 2011.

Capital Improvement Plan (CIP)

On December 4, 2007, the Board adopted the Port Everglades 2006 Master/Vision Plan which
covered a 20-year planning horizon from 2006 through 2026. The 2006 Master/Vision Plan analyzed
maritime business trends from regional, national, international and Port perspectives. It included a
physical evaluation of existing Port deepwater facilities as well as the cargo, cruise, and petroleum
storage infrastructure and a review of the Port’s interstate highway, freight, rail and airport connections
and synergies. Marketing assessments and forecasts were produced for containerized cargo, non-
containerized cargo and cruise operations. The 2006 Master/Vision Plan identified opportunities and
constraints that could impact the 10- and 20-Year vision plans and devised business, financial and asset
utilization strategies which resulted in the final long term vision for the Port.

The projects in the Port Everglades 2006 Master/Vision Plan 5-Year Plan were incorporated with
the Port’s continuing infrastructure, maintenance, and renewal programs to create the 5-Year CIP starting
with Fiscal Year 2008 through Fiscal Year 2012. Master Plan projects in that 5-Year CIP were selected
because of their added value, i.e., revenue generation, economic impact and customer need in the near
term. Cruise terminal expansion and improvements were included in that 5-Year CIP because the Port
would receive additional revenue from increased passenger throughput, allowing the Port to recover the
capital and financing costs of constructing the cruise projects. A proposed crushed rock/aggregate facility
was included because it introduced a new service and revenue stream to the Port that at the time
responded to the construction industry’s need for this material, with the capital cost of the construction
paid by private investment. The Port would receive throughput charges and land lease payments for this
proposed facility. Road improvements consisting of the By-Pass Road in Northport were included to
respond to customer need and mitigate existing traffic concerns.

Since the adoption of the Fiscal Year 2008-2012 CIP, the Port has included projects from the Port
Everglades 2006 Master/Vision Plan into the subsequent 5-Year CIP’s. The Port has also continued to
implement projects, including another series of cruise terminal expansions and improvements, in which
the Port will receive additional revenue from increased passenger throughput, allowing the Port to
recover the capital and financing costs of constructing the cruise projects. These projects are on-going at
this time. The Port has completed a new 41 acre container storage yard area in Southport. Road
improvements including a new bridge over the FPL Canal in Midport and a roadway capacity expansion
project in Midport have been completed to respond to customer need and mitigate existing traffic
concerns.

The County's Board of County Commissioners adopted the first update to the Master/Vision
Plan, which covers the 20-year planning period from 2009 through 2029, on March 1, 2011. The Master
Plan Update’s Executive Summary is included in "APPENDIX C." Given the changes in market
conditions since the approval of the original 2006 Master/Vision Plan in 2007, the crushed rock/aggregate
facility has been pushed back to the 5 — 10 year planning horizon and the near dock Intermodal Container
Transfer Facility (ICTF) has been moved up to the 5 year planning horizon. The Florida Department of
Transportation began construction of an approximately $42 million overpass on Eller Drive, the Ports
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main entrance point, in July 2011. This grade separation project will allow for an at-grade rail spur to be
extended into Southport to facilitate the development of the ICTF.

The $52 million ICTF is being implemented as a Public-Private Partnership ("P3") among Florida,
the Port Department and the Florida East Coast Railway ("FEC"). The County’s only contribution to this
strategic project is approximately 42.5 acres of vacant land in Southport. All other funding for design,
construction, operation and maintenance of the project will be grants and loans from Florida to the FEC
and an equity contribution from the FEC. The ICTF will be used to transfer international containers
between ship and rail instead of having trucks haul the containers to and from off-port rail terminals,
either at Andrews Avenue in Fort Lauderdale or in Hialeah in Miami-Dade County. The FEC also plans
to relocate its existing domestic intermodal service from Andrews Avenue to the ICTF at the Port. Once
completed, the ICTF is expected to reduce congestion on interstate highways and local roadways and
reduce harmful air emissions by diverting an estimated 180,000 trucks from the roads by 2029.

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

The adopted 5-Year CIP for the Port for Fiscal Years 2012 through 2016 totals $471,376,090. The
project category totals are as follows: general infrastructure $155,500,000; cargo facilities projects
$121,823,000; passenger facilities projects $67,635,000; port buildings $5,895,000 and the other port capital
improvements/reserves $120,523,090. The County expects to finance a portion of the 5-Year CIP through
the issuance of Additional Bonds. See "SECURITY AND SOURCES OF PAYMENTS FOR THE SERIES
2011 BONDS - Issuance of Additional Bonds" herein. Funding for the 5-Year CIP is comprised of
$61,348,000 in state grants, $161,175,000 in net future bond proceeds/financing, and $251,920,490 in
internal funds. The adopted 5-Year CIP also projects funding in the amount of $97,602,000 being
provided through P3 for investment in port facilities.

Funding of major capital improvements over the five year period includes (i) Slip 2 Westward
Lengthening (approximately $23,000,000), (ii) Intermodal Container Transfer Facility (approximately
$18,048,000 in state grants assigned to FEC), (iii) Midport Parking Garage (approximately $32,000,000),
(iv) New Bulkheads at Berths 9 & 10 (approximately $55,000,000), (v) Southport Turning Notch Contract 1
(approximately $67,080,000), (vi) Cruise Terminal 4 Redevelopment/Expansion (approximately
$13,000,000), (vii) Mitigation for Westlake Improvements (approximately $13,800,000), and (viii) Port
Everglades Deepening and Widening ($41,000,000).

[Remainder of page intentionally left blank]
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Funding of 5-Year Capital Improvement Plan

2012 2013 2014 2015 2016 Total
Revenues

State Grants $20,216,000  $15,000,000 $7,936,000 $16,371,000  $1,825,000  $61,348,000
Federal Grants - - - - - -
Interest Income - - - - -

Less Five Percent (1,010,800) (750,000) (396,800) (818,550) (91,250) (3,067,400)
Private Investment - - -

Reimbursement from CVB - - - - - -

Bond Proceeds/ Financing

(Net) - 27,000,000 72,000,000 44,000,000 18,175,000 161,175,000
Transfer from Operating

Fund 39,377,460 33,222,430 26,611,030 19,814,450 20,020,360 139,045,730
Fund Balance 50,925,160 41,949,600 20,000,000 112,874,760
Total Revenues $109,507,820  $116,422,030 $126,150,230 $79,366,900 $39,929,110 $471,376,090

Source: The Port Everglades Department.

Additionally, the Port expects to increase tariffs over the period as a funding source for its 5-year
CIP. The Board recently approved a tariff increase averaging 3.0% for Fiscal Year 2012.

Future Projects

The ACOE is nearing completion of a feasibility study for improvements to the Port Everglades
Harbor. The improvements are designed to provide safe navigation for vessels transiting the federal
channels with vessels at berth as well as provide for a deeper harbor to accommodate the deeper draft
cargo and petroleum vessels anticipated to be calling at the Port which may be impacted by the Panama
Canal expansion. The current draft Tentatively Selected Plan ("TSP") put forward by the ACOE indicates
an outer channel depth of 57 feet which transitions to the inner entrance channel at 50 feet. The channel
depth of 50 feet continues in to the Main Turning Basin, Widener, South Access Channel and Turning
Notch. The results will provide navigational improvements within the Port Everglades Harbor by
increasing the capabilities for larger class vessels to utilize Port facilities, thus increasing the trade and
commerce capabilities of Broward County and all of South Florida. The current benefit-to-cost ratio is
1.56, meaning that every dollar spent on the project is expected to generate a U.S. $1.56 return on the
investment. The current cost estimate for the draft TSP is $320 million, with $189 million funded through
the federal government and the remaining $131 million from the Port and other sources. The ACOE's
final feasibility report is scheduled to be released in February 2013 with a projected construction start
date of January 2015 and completion in 2017. The project will be funded through Federal and Florida
grants, bond proceeds and funds on hand.

As previously noted in the CIP discussion, one of the most important future projects planned for
the Port is the expansion of its Southport Turning Notch ("STN") from its existing 900 feet in length to
2,400 feet in length at its existing depth of 42 feet. This project will create a minimum of five additional
cargo berths in Southport. The Port has worked diligently over the last three years with the FDEP and
the environmental community to allow this project to move forward. This work led to an agreement with
FDEP that provides for the release of approximately 8.68 acres of an existing conservation easement
directly west of the existing STN. In exchange the Port will construct approximately 16.5 acres of new
wetlands directly adjacent to the remaining portion of the existing conservation easement.
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CERTAIN HISTORICAL FINANCIAL INFORMATION

Historical Revenues and Expenses and Debt Service Coverage

Table I included herein depicts the Port’s historical total operating revenue, operating expenses
and net operating revenue for Fiscal Years 2006 through 2010. Increases in operating revenue and the
cost of operations during the past decade reflect increased business operations, in particular container

throughput and cruise operations. General and administrative expenses have increased in recent years as
the Port Department has developed and implemented its capital improvements program. Table I further
depicts the Port’s historical debt service coverage based on such net operating revenue. Historical debt
service coverage was calculated by adding the Port’s interest income to its net operating revenue and
dividing the total by the debt service on all of the Port’s outstanding capital indebtedness inclusive of

principal and interest accrued in each year on all notes and bonds.

Table 1
Port Everglades Department
Historical Revenue, Expenses and Debt Service Coverage

(Dollars in Thousands)

Fiscal Year

Fiscal Year

Fiscal Year

Fiscal Year

Fiscal Year

Source: The Port Everglades Department.
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2006 2007 2008 2009 2010
Operating Revenues
Petroleum $22,947 $23,756 $23,620 $23,538 $25,487
Container 25,393 28,557 33,867 28,711 29,474
Cruise 28,146 31,483 35,217 37,429 45,724
Bulk 5,662 3,252 1,599 1,090 926
Breakbulk/Neobulk 2,798 2,803 1,670 886 872
Real Estate!” 11,151 11,109 11,878 10,383 10,295
All Other 11,480 11,540 13,318 12,405 11,875
Subtotal 107,577 112,500 121,169 114,442 124,653
Non-Operating — Investment 7,053 8,922 6,248 3,608 581
Non-Operating — All Other 1 34 23 -- --
Total Revenues 114,631 121,456 127,440 118,050 125,234
Operating Expenses 69,117 72,111 73,093 73,236 73,951
Non-Operating Expenses® 1,588 451 4,028 438 288
Total Expenses 70,705 72,562 77,121 73,674 74,239
Net Revenue Available for Debt Service $43,926 $48,894 $50,319 $44,376 50,995
Senior Bonds Debt Service $21,845 $21,854 $21,803 $21,847 $28,759
Senior Bonds Debt Service Coverage Ratio 2.01x 2.24x 2.31x 2.03x 1.77x
Subordinated Debt Service $25,236 $25,246 $25,150 25,156 $32,043
Subordinated Debt Service Coverage Ratio 1.74x 1.94x 2.00x 1.76x 1.59x
@ Fiscal Year 2008 Real Estate Revenue includes a one-time lease termination settlement of $3.8 million.
@ Fiscal Year 2008 Non-Operating Expenses include a one-time swap termination fee of $3.4 million.



Projected Revenues and Expenses and Debt Service Coverage

Table II included herein is a consolidated financial summary of the projected operating revenues
and expenses for Fiscal Years 2011 through 2016 prepared by the Port Department. Table II further
demonstrates the Port Department’s projected aggregate debt service coverage utilizing the Port
Department’s projected net operating revenue, combined with certain investment income, divided by the
aggregate of the debt service payments on all Bonds, including the Series 2011 Bonds, for Fiscal Years
2011 through 2016.

[Remainder of page intentionally left blank]
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Adopted Fiscal Adopted Fiscal
Year Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year
2011 2012 2013 2014 2015 2016
Petroleum $ 24234 $ 25309 % 26574 % 27,878 $ 28967 % 30,342
Cruise 49,299 55,314 61,490 55,296 55,233 58,352
Container 29,223 31,361 32,787 38,295 44,653 46,631
Bulk 909 1,210 1,520 2,091 2,495 2,710
Breakbulk/Neobulk 830 1,112 1,397 1,921 2,292 2,490
Navy 239 282 296 311 327 343
Lay-in 565 548 576 605 635 666
Real Estate 11,297 12,082 11,450 11,851 12,262 12,684
Foreign Trade Zone 1,373 945 993 1,042 1,094 1,147
Parking 8,362 8,780 9,079 9,385 9,701 10,025
Public Safety 2,518 1,654 1,712 1,772 1,834 1,897
Miscellaneous Finance 154 250 263 276 289 304
Sub-total Revenues 129,003 138,847 148,137 150,723 159,782 167,591
Total Operating Revenues 129,003 138,847 148,137 150,723 159,782 167,591
Total Operating Expenses (80,788) (83,794) (86,451) (94,945) (102,261) (107,258)
Gross Margin 48,215 55,053 61,686 55,778 57,521 60,333
Eligible interest income 1,000 1,000 1,000 1,000 1,000 1,000
(Additional) reduced O&M reserve requirement (341) 613 (443) (1,416) (1,219) (833)
Amount available for debt service $ 48,874 $ 56,666 $ 62,243 $ 55,362 $ 57,302 $ 60,500

TABLE II
PORT EVERGLADES DEPARTMENT
PROJECTED REVENUES, EXPENSES AND DEBT SERVICE COVERAGE®
(Dollars in Thousands)
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TABLE II
(Continued)

PORT EVERGLADES DEPARTMENT
PROJECTED REVENUES, EXPENSES AND DEBT SERVICE COVERAGE

(Dollars In Thousands)
Adopted Fiscal Adopted Fiscal
Year Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year
2011 2012 2013 2014 2015 2016

Existing plus new debt covenant tests:

Eligible bond covenant revenue $ 48,874  $ 56,666 62,243 % 55,362 57,302 % 60,500
Debt Service (125% Test) 28,757 16,608 28,754 31,738 39,682 45,194
Debt Service (110% Test) 32,043 19,907 32,056 35,040 42,986 48,492
Test (125%) 1.70 3.41 2.16 1.74 1.44 1.34
Test (110%) 1.53 2.85 1.94 1.58 1.33 1.25
Debt service computation:

Existing senior debt service payments 28,757 9,908 6,913 6,915 6,913 6,914
New 2011A Bonds 479 618 618 618 618
New 2011B Bonds 3.810 4,916 4916 14,751 4,424
New 2011C Bonds 2,411 16,307 16,308 6,475 16,805
Debt service on new capital funds (2013’ 2,981 2,981 2,981
Debt service on new capital funds (2014’ 7,944 7,944
Debt service on new capital funds (2015j2) 5,508
Sub-total senior debt 28,757 16,608 28,754 31,738 39,682 45,194
2008 Sub Bonds debt 3,286 3,299 3,302 3,302 3,304 3,298
Total debt service payments $ 32,043 $ 19,907 32,056 $ 35,040 42,986 $ 48,492

M Fiscal year 2011 and 2012 revenues are based upon the adopted budget. Fiscal years 2013 through 2016 revenues include a 1.5% to 3% annual increase.
@ Debt service on anticipated 2013, 2014 and 2015 bond issuances assumes a 10% cost of funds that includes principal and interest payments over a 30 year

amortization period.
Source: The Port Everglades Department.
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UPDATE TO THE MASTER PLAN

The Master Plan Update’s Executive Summary, prepared for the Port by AECOM, provides for
an introduction, progress on the projects by area of the Port and the Plan Development (as described
therein). The Executive Summary from the 2009 Port Everglades Master Plan Update adopted by the
Board on March 1, 2011, is attached hereto as APPENDIX C.

FLORIDA RETIREMENT SYSTEM AND OTHER POSTEMPLOYMENT BENEFIT PLANS
Florida Retirement System
General

The information relating to the Florida Retirement System ("FRS”) contained herein has been obtained
from the FRS Annual Reports available at www.dms.myflorida.com and the Florida Comprehensive Annual
Financial Reports available at http://www.myfloridacfo.com/aadir/statewide_financial_reporting. No representation
is made by the County as to the accuracy or adequacy of such information or that there has not been any material
adverse change in such information subsequent to the date of such information.

The FRS was created in Chapter 121, Florida Statutes, to provide a defined benefit pension plan
for participating public employees. The Florida State Board of Administration ("SBA") manages the FRS.
FRS membership is required for all employees filling a regularly established position in a state agency,
city agency, state university, state community college, or district school board. The ERS is currently
comprised of 976 participating employers, including 55 state agencies, 396 city agencies, 67 district school
boards, 28 community colleges, 182 cities, 231 special districts, 5 hospitals and 12 other agencies.

For those members who enrolled in the FRS defined benefit plan (the "FRS Pension Plan") prior to
July 1, 2011, benefits under the FRS Pension Plan vest after six years of service for all membership classes.
Regular Class, SMSC and EOC members are eligible for normal retirement with six or more years of
creditable service and an age 62 or higher, or 30 years of creditable service regardless of age. Special Risk
Class and Special Risk Administrative Support Class members are eligible for normal retirement with six
or more years of special risk class service and an age 55 or higher, or 25 years of special risk service
regardless of age. With up to four years of active duty wartime service and a total of 25 years of service
including special risk service, the retirement age drops to age 52. Without at least six years of Special
Risk Class service, members of the Special Risk Administrative Support Class must meet the retirement
requirements of the Regular Class. Regardless of class, a member may take early retirement any time
after vesting within 20 years of normal retirement age; however, there is a five percent benefit reduction
for each year prior to normal retirement age. The State Constitution prohibits increasing benefits without
concurrently providing for funding the increase on a sound actuarial basis.

Subject to provisions of Section 121.091, Florida Statutes, the Defined Retirement Option Program
(the "DROP") permits employees eligible for normal retirement under the FRS to defer receipt of monthly
benefit payments while continuing employment with an FRS employer. An employee may participate in
the DROP for a period not to exceed 60 months while the member's benefits accumulate in the FRS Trust
Fund. For those members who entered DROP prior to July 1, 2011, such member's benefits will earn
monthly interest at an equivalent annual rate of 6.50%. For those members who entered DROP on and
after July 1, 2011, the annual interest rate shall equal 1.3% per year.
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Participating employers must comply with the statutory contribution requirements. Section
121.031(3), Florida Statutes, requires an annual actuarial valuation of the FRS Pension Plan. Employer
contribution rates are based on a level percentage of payrolls and are determined using the entry-age
actuarial cost method. Pursuant to SB 2100, beginning on July 1, 2011, all FRS Pension Plan and FRS
Investment Plan members (except those in DROP) are required to contribute 3% on a pre-tax basis. The
County is required to contribute to the FRS an amount equal to a variable percentage of each employee's
salary, where the percentage is based upon the employee's statutory classification. The statutory
classifications and percentages that affect the County beginning on July 1, 2011 are as follows:

Percent of Gross Salary

Class or Plan Employee Employer®
Regular 3% 4.91%

Special Risk 3 14.10

Elected Officials 3 11.14

Deferred Retirement Option Program 0 4.42

Senior Management 3 6.27

) In addition to the statutory contributions required by Section 121.71, Florida Statutes, the

County's contribution percentages also take into account a 0.03% administrative fee (does not

apply to DROP), an educational expense fee and 1.11% retiree health insurance subsidy fee and a

required employer contribution to address UAL of 0.49% for regular employees, 2.75% for special

risk employees, 0.73% for the elected officials and 0.32% for the senior management employees.
Source: Section 121.71, Florida Statutes.

The annual required contribution for the Port for the fiscal year ended September 30, 2010 and
2009 was approximately $1.36 and $1.40 million, or 10.19% and 10.10% of covered payroll, respectively.

Litigation Relating to SB 2100

The State Legislature passed Senate Bill 2100 ("SB 2100") during its 2011 session. SB 2100 has
made a number of changes applicable only to members enrolling in the FRS Pension Plan after July 1,
2011, including: (1) changing the vesting requirement from six years to eight years; (2) changing the
average final compensation calculation from the average of the five highest fiscal years of salary to the
eight highest fiscal years of salary; and (3) changing the normal retirement date for (a) Regular, Senior
Management Service, Elected Officers and Special Risk Administrative Support classes to age 65 with
eight years of service or 33 years of service regardless of age, and (b) Special Risk Class to age 60 with
eight years of Special Risk Class service, or 30 years of Special Risk Class service regardless of age, or age
57 with 30 years of combined Special Risk class service and military service. At the present time, it is
uncertain how SB 2100 will impact the County's finances.

Although no further action is required on the part of the Florida Legislature to implement the
amendments in SB 2100, on June 20, 2011, the Florida Education Association and the Police Benevolent
Association, joined by the Florida Public Services Union, a chapter of the Service Employees International
Union and Teamsters Local 385, filed a lawsuit in Circuit Court in Tallahassee, Florida attempting to
block SB 2100. The lawsuit alleges that the Florida Legislature infringed on the contractual rights of
public employees by asking them to contribute three percent (3%) of their salaries to their pension plans.
Additionally, Teamsters Local 79 has also filed a lawsuit alleging that the contribution requirement for
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employees is unconstitutional, impairing the collective bargaining agreement between the Citrus County
School Board and themselves. At this time, it is uncertain what the outcome of these lawsuits will be and
what effect they will have on SB 2100 amendments, if any.

Other Postemployment Benefit Plans

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

In accordance with Section 112.0801, Florida Statutes, because the County provides medical plans
to employees of the County and their eligible dependents, the County is required to provide retirees the
opportunity to participate in the group employee health plan. Retired employees have the option of
continuing the same type of medical, including prescription drug benefits, and dental insurance coverage
available to them while they were employed with the County (the "Plan"). The County provides other
post-employment benefits ("OPEB") for certain of its retired employees in the form of an implicit rate
subsidy by providing access to health insurance plans. The cost of the premiums is paid totally by the
retirees. As with all governmental entities of similar size providing similar plans, the County was
required to comply with the Governmental Accounting Standards Board's Statement No. 45 — Accounting
and Financial Reporting by Employees for Post-employment Benefit Plans other than Pension Plans (GASB 45) no
later than its fiscal year ended September 30, 2008. Similar to most other jurisdictions, the County has
historically accounted for the annual premiums associated with its Plan as part of its annual budget on a
pay as you go basis. GASB 45 applies accounting methodology similar to that used for pension liabilities
(GASB 27) to OPEB and attempts to more fully disclose the costs of employment by requiring
governmental units to include future OPEB costs in their financial statements. While GASB 45 requires
recognition and disclosure of the unfunded OPEB liability, there is no requirement that the liability of
such Plan be funded.

As disclosed in the County's General Purpose Financial Statements for the fiscal year ended
September 30, 2010, the calculation produced an unfunded obligation of $43,582,000 for County
employees and $251,707,000 for Broward Sherriff's Office employees, and an annual required
contribution of $4,179,000 for County employees and $20,887,000 for Broward Sherriff's Office
employees, respectively. The County implemented GASB 45 in fiscal year 2008; however, it does not
intend to fund the "unfunded obligation." See "APPENDIX B-1 — General Purpose Financial Statements
of Port Everglades for the Fiscal Year Ended September 30, 2010."
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MUNICIPAL BOND INSURANCE

THE INFORMATION RELATING TO ASSURED GUARANTY MUNICIPAL CORP. (THE
"INSURER") CONTAINED HEREIN HAS BEEN FURNISHED BY THE INSURER. NO
REPRESENTATION IS MADE BY THE COUNTY NOR THE UNDERWRITERS AS TO THE ACCURACY
OR ADEQUACY OF SUCH INFORMATION OR THAT THERE HAS NOT BEEN ANY MATERIAL
ADVERSE CHANGE IN SUCH INFORMATION SUBSEQUENT TO THE DATE OF SUCH
INFORMATION. NEITHER THE COUNTY NOR THE UNDERWRITERS HAVE MADE ANY
INVESTIGATION INTO THE FINANCIAL CONDITION OF THE INSURER, AND NO
REPRESENTATION IS MADE AS TO THE ABILITY OF THE INSURER TO MEET ITS OBLIGATIONS
UNDER THE POLICY.

The Policy

Concurrently with the issuance of the Series 2011 Bonds, the Insurer will issue its municipal bond
insurance policy (the "Policy") for the Series 2011A Bonds maturing on September 1 in the years 2024 and
2025, the Series 2011B Bonds maturing on September 1, 2027 and the Series 2011C Bonds maturing on
September 1 in the years 2013, 2014 and 2015 (2.500% coupon, CUSIP#11506KCRO) (collectively, referred
to hereinafter as the "Insured Bonds"). The Policy guarantees the scheduled payment of principal of and
of interest on the Insured Bonds when due as set forth in the form of the Policy included as APPENDIX
G to this Official Statement.

The Policy is not covered by any insurance security or guaranty fund established under New
York, California, Connecticut or Florida insurance law.

The Insurer

The Insurer is a New York domiciled financial guaranty insurance company and a wholly owned
subsidiary of Assured Guaranty Municipal Holdings Inc. ("Holdings"). Holdings is an indirect
subsidiary of Assured Guaranty Ltd. ("AGL"), a Bermuda-based holding company whose shares are
publicly traded and are listed on the New York Stock Exchange under the symbol "TAGO". AGL, through
its operating subsidiaries, provides credit enhancement products to the U.S. and global public finance,
infrastructure and structured finance markets. No shareholder of AGL, Holdings or the Insurer is liable
for the obligations of the Insurer.

The Insurer's financial strength is rated "AA+" (CreditWatch negative) by Standard and Poor's
Ratings Services, a Standard & Poor's Financial Services LLC business ("S&P") and "Aa3" (negative
outlook) by Moody's Investors Service, Inc. ("Moody's"). An explanation of the significance of the above
ratings may be obtained from the applicable rating agency. The above ratings are not recommendations
to buy, sell or hold any security, and such ratings are subject to revision or withdrawal at any time by the
rating agencies, including withdrawal initiated at the request of the Insurer in its sole discretion. In
addition, the rating agencies may at any time change the Insurer’s long-term rating outlooks or, as S&P
has done, place such ratings on a watch list for possible downgrade in the near term. Any downward
revision or withdrawal of any of the above ratings, the assignment of a negative outlook to such ratings
or the placement of such ratings on a negative watch list may have an adverse effect on the market price
of any security guaranteed by the Insurer. The Insurer only guarantees scheduled principal and
scheduled interest payments payable by the County on the date(s) when such amounts were initially
scheduled to become due and payable (subject to and in accordance with the terms of the Policy), and
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does not guarantee the market price or liquidity of the securities it insures, nor does it guarantee that the
ratings on such securities will not be revised or withdrawn.

Current Financial Strength Ratings

The most recent rating action by S&P on the Insurer took place on September 27, 2011, when S&P
published a Research Update in which it placed the Insurer's "AA+" (negative outlook) financial strength
rating on CreditWatch negative, meaning that S&P may downgrade the Insurer's financial strength rating
in the near future. According to S&P, the CreditWatch placement is due to significant concentration risk
in the Insurer's insured portfolio; the portfolio contains exposures that are not consistent with S&P's new
bond insurance rating criteria and breach the “largest obligor test” in such new criteria. The largest
obligor test appears to have the effect of significantly reducing the Insurer and its affiliates’ allowed
single risk limits and limiting their financial strength rating level. S&P published updated criteria in Bond
Insurance Rating Methodology and Assumptions on August 25, 2011, subsequent to its publication of
Request for Comment: Bond Insurance Criteria on January 24, 2011. According to S&P, based on
statements from AGL’s management that it intends to take action such as create capital or utilize
additional forms of reinsurance to mitigate these concentration risks, it is likely such actions, if taken,
would support financial strength ratings in the “AA” category. AGL is considering transactions that are
designed to create capital and/or mitigate its concentration risks but can give no assurance that it will be
able to complete the transactions at all or on terms that are acceptable. If it cannot do so, S&P may
downgrade the financial strength of the Insurer, which downgrade may have an adverse impact on its
financial condition, results of operation, liquidity, business prospects or other aspects of the Insurer’s
business and on its insured portfolio. S&P noted that it expects to resolve this CreditWatch placement no
later than November 30, 2011. Reference is made to the Research Update, a copy of which is available at
www.standardandpoors.com, for the complete text of S&P's comments.

The most recent rating action by Moody’s on the Insurer took place on December 18, 2009, when
Moody’s issued a press release stating that it had affirmed the "Aa3" insurance financial strength rating of
the Insurer, with a negative outlook. Reference is made to the press release, a copy of which is available
at www.moodys.com, for the complete text of Moody’s comments. Moody’s is in the process of
reviewing AGL and its subsidiaries and there can be no assurance as to any ratings action that Moody’s

may take with respect to the Insurer.

For more information regarding the Insurer’s financial strength ratings and the risks relating
thereto, see AGL’s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, as
amended by its Form 10-K/A; its Quarterly Reports on Form 10-Q for the quarterly periods ended March
31, 2011 and June 30, 2011, each as amended by its Form 10-Q/A; and its Quarterly Report on Form 10-Q
for the quarterly period ended September 30, 2011.

Capitalization of the Insurer

At September 30, 2011, the Insurer's consolidated policyholders' surplus and contingency
reserves were approximately $3,105,604,840 and its total net unearned premium reserve was
approximately $2,207,101,996, in each case, in accordance with statutory accounting principles.

The Insurer's statutory financial statements for the fiscal year ended December 31, 2010 and for

the quarterly periods ended March 31, 2011, June 30, 2011 and September 30, 2011, which have been filed
with the New York State Department of Financial Services and posted on AGL's website at
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http://www.assuredguaranty.com, are incorporated by reference into this Official Statement and shall be
deemed to be a part hereof.

Incorporation of Certain Documents by Reference

Portions of the following documents filed by AGL with the Securities and Exchange Commission
(the “SEC”) that relate to the Insurer are incorporated by reference into this Official Statement and shall
be deemed to be a part hereof:

(1) the Annual Report on Form 10-K for the fiscal year ended December 31, 2010, as
amended by Amendment No. 1 on Form 10-K/A (filed by AGL with the SEC on March 1,
2011 and October 31, 2011, respectively);

(if) the Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2011, as
amended by Amendment No. 1 on Form 10-Q/A (filed by AGL with the SEC on May 10,
2011 and November 14, 2011, respectively);

(iii) the Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2011, as
amended by Amendment No. 1 on Form 10-Q/A (filed by AGL with the SEC on August
9, 2011 and November 14, 2011, respectively); and

iv) the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2011
y kep q yPp P
(filed by AGL with the SEC on November 14, 2011).

All information relating to the Insurer included in, or as exhibits to, documents filed by AGL
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, after the filing of
the last document referred to above and before the termination of the offering of the Insured Bonds shall
be deemed incorporated by reference into this Official Statement and to be a part hereof from the
respective dates of filing such documents. Copies of materials incorporated by reference are available
over the internet at the SEC’'s website at http://www.sec.gov, at AGL’s website at

http://www.assuredguaranty.com, or will be provided upon request to the Insurer: 31 West 52nd Street,
New York, New York 10019, Attention: Communications Department (telephone (212) 826-0100).

Any information regarding the Insurer included herein under the caption "MUNICIPAL BOND
INSURANCE - The Insurer" or included in a document incorporated by reference herein (collectively, the
"Insurer Information") shall be modified or superseded to the extent that any subsequently included
Insurer Information (either directly or through incorporation by reference) modifies or supersedes such
previously included Insurer Information. Any Insurer Information so modified or superseded shall not
constitute a part of this Official Statement, except as so modified or superseded.

Miscellaneous Matters
The Insurer or one of its affiliates may purchase a portion of the Insured Bonds or any uninsured
bonds offered under this Official Statement and may hold such Insured Bonds or uninsured bonds for

investment or may sell or otherwise dispose of such Insured Bonds or uninsured bonds at any time or
from time to time.
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The Insurer makes no representation regarding the Insured Bonds or the advisability of investing
in the Insured Bonds. In addition, the Insurer has not independently verified, makes no representation
regarding, and does not accept any responsibility for the accuracy or completeness of this Official
Statement or any information or disclosure contained herein, or omitted herefrom, other than with
respect to the accuracy of the information regarding the Insurer supplied by the Insurer and presented
under the heading "MUNICIPAL BOND INSURANCE".

RESERVE ACCOUNT INSURANCE

The Bond Resolution requires the establishment of the 2011 Reserve Subaccount in the Reserve
Account in an amount equal to the Reserve Account Requirement for the Series 2011 Bonds. The Bond
Resolution authorizes the County to obtain a municipal bond debt service reserve insurance policy issued
by the Insurer (the "2011 Reserve Account Credit Facility") in place of fully funding the 2011 Reserve
Subaccount in the Reserve Account with cash (see "APPENDIX D - Original Resolution and the Series
Resolution" attached hereto). Accordingly, the Insurer has delivered its commitment to issue the 2011
Reserve Account Credit Facility in the amount equal to $17,250,287.37 for the purpose of funding the 2011
Reserve Subaccount in the Reserve Account. The Series 2011 Bonds will only be delivered upon the
issuance of the 2011 Reserve Account Credit Facility and the premium for the 2011 Reserve Account
Credit Facility is to be fully paid at or prior to the issuance and delivery of the Series 2011 Bonds. The
2011 Reserve Account Credit Facility provides that upon the later of (i) one (1) day after receipt by the
Insurer of a demand for payment executed by the Paying Agent certifying that provision for the payment
of principal of or interest on the Series 2011 Bonds when due has not been made or (ii) the interest
payment date specified in the Demand for Payment submitted to the Insurer, the Insurer will promptly
deposit funds with the Paying Agent sufficient to enable the Paying Agent to make such payments due
on the Series 2011 Bonds, but in no event exceeding the Policy Limit, as defined in the 2011 Reserve
Account Credit Facility. For further information regarding the Insurer, see "MUNICIPAL BOND
INSURANCE" herein.

Pursuant to the terms of the 2011 Reserve Account Credit Facility, the Policy Limit is
automatically reduced to the extent of each payment made by the Insurer under the terms of the 2011
Reserve Account Credit Facility and the County is required to reimburse the Insurer for any draws under
the 2011 Reserve Account Credit Facility with interest at a market rate. Upon such reimbursement, the
2011 Reserve Account Credit Facility is reinstated to the extent of each principal reimbursement up to but
not exceeding the Policy Limit. The reimbursement obligation of the County is subordinate to the
County's obligations with respect to the Series 2011 Bonds.

The 2011 Reserve Account Credit Facility does not insure against nonpayment caused by the
insolvency or negligence of the Paying Agent.

The insurance provided by the 2011 Reserve Account Credit Facility is not covered by the Florida
Insurance Guaranty Association.
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INVESTMENT POLICY

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

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

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

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

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

LITIGATION

There is no pending or, to the knowledge of the County, any threatened litigation against the
County of any nature whatsoever which in any way questions or affects the validity of the Series 2011
Bonds, or any proceedings or transactions relating to their issuance, sale, execution, or delivery, or the
adoption of the Bond Resolution, or the collection or pledge of the Net Revenue. Neither the creation,
organization or existence, nor the title of the present members of the Board, or other officers of the
County is being contested.

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

The remedies available to the owners of the Series 2011 Bonds upon an event of default under the
Bond Resolution are in many respects dependent upon judicial actions which are often subject to
discretion and delay. Under existing constitutional and statutory law and judicial decisions, including
specifically Title II of the United States Code, the remedies specified by the federal bankruptcy code and
the Bond Resolution may not be readily available or may be limited. The various legal opinions to be
delivered concurrently with the delivery of the Series 2011 Bonds (including Co-Bond Counsel's
approving opinion) will be qualified, as to the enforceability of the remedies provided in the various legal
instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws
affecting the rights of creditors enacted before or after such delivery.

LEGALITY

Certain legal matters incident to the validity of the Series 2011 Bonds are subject to the approval
of Nabors, Giblin & Nickerson, P.A., Tampa, Florida, and KnoxSeaton, Miami, Florida, Co-Bond Counsel,
whose approving opinions, the proposed form of which is attached hereto as APPENDIX F, will be
delivered at the time of issuance of the Series 2011 Bonds. The opinions will speak only as of their
respective dates, and subsequent distribution of them by recirculation of the Official Statement or
otherwise shall create no implication that Co-Bond Counsel have reviewed or expresses any opinions
concerning any of the matters referenced in the opinions subsequent to their respective dates. Co-Bond
Counsel has not been engaged to, nor has it undertaken to review compliance with any federal or state
law with regard to the sale or distribution of the Series 2011 Bonds. Certain legal matters relating to
disclosure will be passed on by Bryant Miller Olive P.A., Tampa, Florida and the Law Offices of Steve E.
Bullock, P.A., Miramar, Florida, Co-Disclosure Counsel to the County. Certain legal matters will be
passed upon for the County by the Office of the County Attorney. Ruden McClosky, P.A. and
Greenspoon Marder, P.A. are serving as Co-Counsel to the Underwriters in connection with the Series
2011 Bonds. Both firms have agreed to combine, which combination is expected to occur prior to the
delivery date of the Series 2011 Bonds. If such combination is completed prior to the delivery of the
Series 2011 Bonds, Greenspoon Marder, P.A., Fort Lauderdale, Florida, will pass upon certain legal
matters as counsel to the Underwriters in connection with the Series 2011 Bonds.

TAX MATTERS
General

The Internal Revenue Code of 1986, as amended (the "Code"), contains a number of requirements
and restrictions which apply to the Series 2011A Bonds and Series 2011B Bonds (collectively, the "Series
2011A/B Bonds"), including investment restrictions, a requirement of periodic payments of arbitrage
profits to the Treasury of the United States of America, requirements regarding the timely and proper use
of bond proceeds and the facilities financed therewith, and certain other matters. The County has
covenanted to comply with all requirements of the Code that must be satisfied in order for the interest on
the Series 2011A/B Bonds to be excluded from gross income for federal income tax purposes. Failure to
comply with certain of such requirements could cause interest on the Series 2011A/B Bonds to be
included in gross income retroactive to the date of issuance of the Series 2011A/B Bonds.
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Subject to the condition that the County will comply with the pertinent requirements of the Code,
in the opinion of Co-Bond Counsel, under present law, (1) interest on the Series 2011A/B Bonds is
excluded from the gross income of the holders thereof for federal income tax purposes, except that, in the
case of the Series 2011B Bonds, such exclusion shall not apply during any period while a Series 2011B
Bond is held by a "substantial user" of the facilities financed or refinanced by the Series 2011B Bonds or a
"related person” within the meaning of Section 147(a) of the Code, (2) interest on the Series 2011A Bonds
will not be an item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals and corporations; provided, however, with respect to certain corporations, interest on the
Series 2011A Bonds is taken into account in determining adjusted current earnings for purposes of the
alternative minimum tax and (3) interest on the Series 2011B Bonds is an item of tax preference for
purposes of the federal alternative minimum tax imposed on individuals and corporations.

As to questions of fact material to the opinion of Co-Bond Counsel, Co-Bond Counsel will rely
upon representations and covenants made on behalf of the County in the Bond Resolution, other finance
documents, certificates of appropriate officers of the County and certificates of public officials (including
certifications as to the use of Series 2011A/B Bond proceeds and of the property refinanced thereby),
without undertaking to verify the same by independent investigation.

The Code contains numerous provisions which could affect the economic value of the Series
2011A/B Bonds to certain Series 2011A/B Bondholders. Prospective Series 2011A/B Bondholders,
however, should consult their own tax advisors with respect to the impact of such provisions on their
own tax situations.

The Series 2011A/B Bonds will not be "qualified tax-exempt obligations" within the meaning of
Section 265(b) of the Code. Interest or indebtedness incurred or continued to purchase or carry the Series
2011A/B Bonds, or in the case of banks and certain other financial institutions, interest expense allocated
to interest on the Series 2011A/B Bonds, will not be deductible for federal income tax purposes.

Taxable Series 2011C Bonds

Interest on the Series 2011C Bonds is not excluded from gross income of holders thereof for
federal income tax purposes.

Internal Revenue Code of 1986

The Code contains a number of provisions that apply to the Series 2011A/B Bonds, including,
among other things, restrictions relating to the use or investment of the proceeds of the Series 2011A/B
Bonds and the payment of certain arbitrage earnings in excess of the "yield" on the Series 2011A/B Bonds
to the Treasury of the United States of America. Noncompliance with such provisions may result in
interest on the Series 2011A/B Bonds being included in gross income for federal income tax purposes
retroactive to their date of issuance.

Collateral Tax Consequences
Except as described above, Co-Bond Counsel will express no opinion regarding the federal
income tax consequences resulting from the ownership of, receipt or accrual of interest on, or disposition

of, the Series 2011A/B Bonds. Prospective purchasers of Series 2011A/B Bonds should be aware that the
ownership of Series 2011A/B Bonds may result in other collateral federal tax consequences. For example,
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ownership of the Series 2011A/B Bonds may result in collateral tax consequences to various types of
corporations relating to (1) denial of interest deduction to purchase or carry such Series 2011A/B Bonds,
(2) the branch profits tax, and (3) the inclusion of interest on the Series 2011A/B Bonds in passive income
for certain Subchapter S corporations. In addition, the interest on the Series 2011A/B Bonds may be
included in gross income by recipients of certain Social Security and Railroad Retirement benefits.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE SERIES 2011A/B BONDS AND
THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE FEDERAL TAX
CONSEQUENCES FOR CERTAIN INDIVIDUAL AND CORPORATE BONDHOLDERS, INCLUDING,
BUT NOT LIMITED TO, THE CONSEQUENCES REFERRED TO ABOVE. PROSPECTIVE
BONDHOLDERS SHOULD CONSULT WITH THEIR TAX ADVISORS FOR INFORMATION IN THAT
REGARD.

Other Tax Matters

Interest on the Series 2011A/B Bonds may be subject to state or local income taxation under
applicable state or local laws in some jurisdictions. Purchasers of the Series 2011A/B Bonds should
consult their own tax advisors as to the income tax status of interest on the Series 2011A/B Bonds in their
particular state or local jurisdiction.

During recent years, legislative proposals have been introduced in Congress, and in some cases
enacted, that altered certain federal tax consequences resulting from the ownership of obligations that are
similar to the Series 2011A/B Bonds. In some cases, these proposals have contained provisions that
altered these consequences on a retroactive basis. Such alterations of federal tax consequences may have
affected the market value of obligations similar to the Series 2011A/B Bonds. From time to time,
legislative proposals are pending which could have an effect on both the federal tax consequences
resulting from ownership of the Series 2011A/B Bonds and their market value. No assurance can be given
that additional legislative proposals will not be introduced or enacted that would or might apply to, or
have an adverse effect upon, the Series 2011A/B Bonds. For example, a bill entitled "The American Jobs
Act of 2011" was recently introduced in the United States Senate, which bill includes a provision that
would subject a portion of the interest on tax-exempt bonds (including the Series 2011A/B Bonds) held by
taxpayers with incomes above certain thresholds to taxation for taxable years beginning after 2012. While
this proposal has not been passed by the Senate, similar proposals have been discussed in connection
with jobs programs and deficit spending reduction that could significantly reduce the benefit of or
otherwise affect the exclusion from gross income of interest on obligations such as the Series 2011A/B
Bonds. The further introduction or enactment of one or more of such proposals could affect the market
price or marketability of the Series 2011A/B Bonds.

Tax Treatment of Original Issue Discount

Co-Bond Counsel is further of the opinion that the difference between the principal amount of
the Series 2011B Bond maturing on September 1, 2027 (the "Series 2011B Discount Bond") and the initial
offering price to the public (excluding bond houses, brokers or similar persons or organizations acting in
the capacity of underwriters or wholesalers) at which price a substantial amount of such Series 2011B
Discount Bond was sold constitutes original issue discount which is excludable from gross income for
federal income tax purposes to the same extent as interest on the Series 2011B Discount Bond. Further,
such original issue discount accrues actuarially on a constant interest rate basis over the term of the Series
2011B Discount Bond and the basis of the Series 2011B Discount Bond acquired at such initial offering
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price by an initial purchaser thereof will be increased by the amount of such accrued original issue
discount. The accrual of original issue discount may be taken into account as an increase in the amount
of tax-exempt income for purposes of determining various other tax consequences of owning the Series
2011B Discount Bond, even though there will not be a corresponding cash payment. Owners of the Series
2011B Discount Bond are advised that they should consult with their own advisors with respect to the
state and local tax consequences of owning such Series 2011B Discount Bond.

Tax Treatment of Bond Premium

The difference between the principal amount of the Series 2011B Bonds maturing on September 1,
2015 through and including September 1, 2021 (collectively, the "Non-Callable Premium Bonds") and the
Series 2011A Bonds and the Series 2011B Bonds maturing on September 1, 2022 and September 1, 2023
(collectively, the "Callable Premium Bonds" and together with the Non-Callable Premium Bonds the
"Premium Bonds") and the initial offering price to the public (excluding bond houses, brokers, or similar
persons or organizations acting in the capacity of underwriters or wholesalers) at which price a
substantial amount of such Premium Bonds of the same maturity was sold constitutes to an initial
purchaser amortizable bond premium which is not deductible from gross income for federal income tax
purposes. The amount of amortizable bond premium for a taxable year is determined actuarially on a
constant interest rate basis over the term of each Non-Callable Premium Bond and to the first call date in
the case of the Callable Premium Bonds. For the purposes of determining gain and loss on the sale or
other disposition of a Premium Bond, an initial purchaser who acquires such obligation in the initial
offering to the public at the initial offering price is required to decrease such purchaser's adjusted basis in
such Premium Bond annually by the amount of amortizable bond premium for the taxable year. The
amortization of bond premium may be taken into account as a reduction in the amount of tax-exempt
income for the purposes of determining various other tax consequences of owning such Premium Bonds.
Owners of Premium Bonds are advised that they should consult with their own advisors with respect to
the state and local tax consequences of owning such Premium Bonds.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

The accuracy of the mathematical computation of the amounts deposited by the County in the
1989A Bonds Escrow Deposit Fund and the 1998B/C Bonds Escrow Deposit Fund to pay the principal of
and interest on the Refunded Bonds will be verified for the County by the Verification Agent. Such
verification will be based on certain information supplied to the Verification Agent by Siebert Brandford
Shank & Co., L.L.C. and will be relied upon by Co-Bond Counsel in rendering the defeasance opinion
described above under the heading "PLAN OF REFUNDING."

RATINGS

Moody's and S&P are expected to assign their municipal bond ratings of "Aa3" (negative outlook)
and "AA+" (CreditWatch negative), respectively, to the Insured Bonds with the understanding that upon
delivery of the Series 2011 Bonds, the Policy insuring the timely payment of the principal of and interest
on the Insured Bonds will be issued by the Insurer. Moody's, S&P and Fitch Ratings have also assigned
underlying ratings of "A2," "A-" and "A," respectively to the Series 2011 Bonds without regard to the
issuance of such Policy. The ratings reflect only the views of said rating agencies and an explanation of
the ratings may be obtained only from said rating agencies. There is no assurance that such ratings will
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continue for any given period of time or that they will not be lowered or withdrawn entirely by the rating
agencies, or any of them, if in their judgment, circumstances so warrant. A downward change in or
withdrawal of any of such ratings, may have an adverse effect on the market price of the Series 2011
Bonds. An explanation of the significance of the ratings can be received from the rating agencies, at the
following addresses: Moody's Investors Service, Inc., 7 World Trade Center, 250 Greenwich Street, 23rd
Floor, , New York, New York 10007, Standard and Poor's Ratings Services, 55 Water Street, 38th Floor,
New York, New York 10041 and Fitch Ratings, One State Street Plaza, New York, New York 10004.

DISCLOSURE PURSUANT TO SECTION 517.051, FLORIDA STATUTES

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

The County has not undertaken an independent review or investigation of securities for which it
has served as conduit issuer. The County does not believe that any information about any default on
such securities is appropriate and would be considered material by a reasonable investor in the Series
2011 Bonds because the County would not have been obligated to pay the debt service on any such
securities except from payments made to it by the private companies on whose behalf such securities
were issued and no funds of the County would have been pledged or used to pay such securities or the
interest thereon.

UNDERWRITING

The Series 2011 Bonds are being purchased by the Underwriters reflected on the cover page
hereof at an aggregate purchase price of $171,685,471.60 (representing the par amount of $167,260,000.00
plus net original issue premium of $5,242,873.70 and less Underwriters' discount of $817,402.10). The
Underwriters' obligations are subject to certain conditions precedent described in the Bond Purchase
Agreement entered into between the County and the Underwriters, and they will be obligated to
purchase all of the Series 2011 Bonds if any Series 2011 Bonds are purchased. The Series 2011 Bonds may
be offered and sold to certain dealers (including dealers depositing such Series 2011 Bonds into
investment trusts) at prices lower than such public offering prices, and such public offering prices may be
changed, from time to time, by the Underwriters.

Morgan Stanley, parent company of Morgan Stanley & Co. LLC, one of the Underwriters, has
entered into a retail brokerage joint venture with Citigroup Inc. As part of the joint venture, Morgan
Stanley & Co. LLC will distribute municipal securities to retail investors through the financial advisor
network of a new broker-dealer, Morgan Stanley Smith Barney LLC. This distribution arrangement
became effective on June 1, 2009. As part of this arrangement, Morgan Stanley & Co.LLC will
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compensate Morgan Stanley Smith Barney LLC for its selling efforts with respect to the Series 2011
Bonds.

J.P. Morgan Securities LLC ("JPMS"), one of the Underwriters of the Series 2011 Bonds, has
entered into negotiated dealer agreements (each, a "Dealer Agreement") with each of UBS Financial
Services Inc. ("UBSFS") and Charles Schwab & Co., Inc. ("CS&Co.") for the retail distribution of certain
securities offerings, including the Series 2011 Bonds, at the original issue prices. Pursuant to each Dealer
Agreement, each of UBSFS and CS&Co. will purchase Series 2011 Bonds from JPMS at the original issue
price less a negotiated portion of the selling concession applicable to any Series 2011 Bonds that such firm
sells.

CO-FINANCIAL ADVISORS

Raymond James & Associates, Inc. and Fidelity Financial Services, L.C. are serving as Co-
Financial Advisors to the County in connection with the sale of the Series 2011 Bonds. The Co-Financial
Adpvisors assisted in matters relating to the planning, structuring and issuance of the Series 2011 Bonds
and provided other advice. The Co-Financial Advisors will not engage in any underwriting activity
with regard to the issuance and sale of the Series 2011 Bonds. The Co-Financial Advisors are not
obligated to undertake and have not undertaken to make an independent verification or to assume
responsibility for the accuracy, completeness or fairness of the information contained in this Official
Statement.

CONTINUING DISCLOSURE

The County will covenant for the benefit of the Series 2011 Bondholders to provide certain
financial information and operating data relating to the County and the Series 2011 Bonds in each year,
and to provide notices of the occurrence of certain enumerated material events. The County has agreed
to file annual financial information and operating data and the audited financial statements with each
entity authorized and approved by the SEC to act as a repository (each a "Repository") for purposes of
complying with Rule 15¢2-12 adopted by the SEC (the "Rule"). Effective July 1, 2009, the sole Repository
is the Municipal Securities Rulemaking Board. The County has agreed to file notices of certain
enumerated material events, when and if they occur, with the Repository.

The specific nature of the financial information, operating data, and of the type of events which
trigger a disclosure obligation, and other details of the undertaking are described in "APPENDIX E -
FORM OF CONTINUING DISCLOSURE CERTIFICATE" attached hereto. The Continuing Disclosure
Certificate shall be executed by the County upon the issuance of the Series 2011 Bonds. These covenants
have been made in order to assist the Underwriters in complying with the continuing disclosure
requirements of the Rule.

With respect to the Series 2011 Bonds, no party other than the County is obligated to provide, nor
is expected to provide, any continuing disclosure information with respect to the Rule. In the past five
years, the County has never failed to comply with any prior agreements to provide continuing disclosure
information pursuant to the Rule.
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FINANCIAL STATEMENTS

The basic financial statements of the Port for the fiscal year ended September 30, 2010, attached
hereto as "APPENDIX B-1" have been audited by Crowe Horwath LLP, independent certified public
accountants, as stated in their report appearing therein. Crowe Horwath LLP has not participated in the
preparation of this Official Statement. Unaudited financial statements for the period ended June 30, 2011
are also attached hereto as "APPENDIX B-2." The financial statements are attached hereto as a matter of
public record. The consent of Crowe Horwath LLP has not been sought.

MISCELLANEOUS

The references, excerpts, and summaries of all documents, statutes, and information concerning
the County and certain reports and statistical data referred to herein do not purport to be complete,
comprehensive and definitive and each such summary, excerpt and reference is qualified in its entirety
by reference to each such document, statute, report or instrument for full and complete statements of all
matters of fact relating to the Series 2011 Bonds, the security for payment of the Series 2011 Bonds and the
rights and obligations of the owners thereof and to each such statute, report or instrument.

Any statements made in this Official Statement involving matters of opinion or of estimates,
whether or not so expressly stated, are set forth as such and not as representations of fact, and no
representation is made that any of the estimates will be realized. Neither this Official Statement nor any
statement that may have been made verbally or in writing is to be construed as a contract with the
owners of the Series 2011 Bonds.

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

[Remainder of page intentionally left blank]
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AUTHORIZATION OF OFFICIAL STATEMENT

The execution and delivery of this Official Statement has been duly authorized and approved by
the County. At the time of delivery of the Series 2011 Bonds, the County will furnish a certificate to the
effect that nothing has come to its attention which would lead it to believe that this Official Statement
(other than information herein related to the Insurer, the Policy, DTC, and the book-entry only system of
registration as to which no opinion shall be expressed), as of its date and as of the date of delivery of the
Series 2011 Bonds, contains an untrue statement of a material fact or omits to state a material fact which
should be included herein for the purposes for which this Official Statement is intended to be used, or
which is necessary to make the statements contained herein, in the light of the circumstances under which
they were made, not misleading,.

BROWARD COUNTY, FLORIDA

By:___ /s/John E. Rodstrom, Jr.
Vice Mayor

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

Broward County, Florida (the "County") created in October 1915 by the legislature of the State of
Florida (the "State"), is located on the southeast coast of the State and has an area of approximately 1,197
square miles. The County is bordered on the south by Miami-Dade County and on the north by Palm
Beach County. Located within the County are 31 municipalities. The County ranks second in the State
and 15th in the nation with a 2010 Census population of 1.78 million persons. The County's Planning
Services Division estimates the County's 2010 population to be 1,748,066. Approximately 50% of the
County's population lives in its seven largest cities: Coral Springs, Fort Lauderdale, Hollywood, Miramar,
Pembroke Pines, Pompano Beach and Davie. Four airports, including the Fort Lauderdale-Hollywood
International Airport, are located in the County. Port Everglades, the State's deepest harbor and a
leading international cruise port, is located less than two miles from Fort Lauderdale-Hollywood
International Airport.

Governmental Structure

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

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

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

Sue Gunzburger, Mayor* November 2014
John E. Rodstrom, Jr., Vice Mayor* November 2012
Dale V. C. Holness November 2014

Kristin Jacobs November 2014

Chip LaMarca November 2014

Ilene Lieberman November 2012

Stacy Ritter November 2012

Barbara Sharief November 2014

Lois Wexler November 2012

*On November 15, 2011, John E. Rodstrom, Jr. and Kristin Jacobs shall begin their one-year terms as Mayor
and Vice Mayor, respectively, of the County.
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The County Administrator, appointed by the Board, is the chief administrative officer of the
County government. The County Administrator directs the functions of County government through
several offices, eight major departments, and various divisions within each department. Pursuant to an
Administrative Code adopted by the Board, unless otherwise stated in the Charter, the County
Administrator can appoint, suspend, or remove all County employees, with the exception of the County
Auditor and the County Attorney. The County Administrator also serves as ex-officio Clerk of the Board.

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

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

Population
In the 95 years since it began as an agricultural community of 5,000, the County has steadily

grown and is the second largest county in the State and the 15th largest county in the nation according to
the 2010 census.

Broward County State of Florida United States
Year Population Change® Population Change® Population Change®
1960 333,946 - 4,951,560 - 179,323,000 -
1970 620,100 85.7% 6,789,443 37.1% 203,212,000 13.3%
1980 1,018,257 64.2 9,747,061 43.6 226,505,000 11.5
1990 1,255,488 23.3 13,003,362 33.4 249,632,692 10.2
2000 1,623,018 29.3 15,982,378 229 281,421,906 12.7
2010 1,748,066 7.7 18,801,310 17.6 308,745,538 9.1

Source: U.S. Department of Commerce, Bureau of Census and Florida Research and Economic Database.
) Percentage increase over the preceding period.
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Labor Force and Unemployment Rates

Unemployment Rates

Year Ended Estimated Broward County Broward United

December 31 Civilian Labor Force County Florida States
2001 852,300 4.9% 4.8% 4.7%
2002 860,005 6.0 5.5 5.8
2003 877,270 5.5 5.1 6.0
2004 899,880 4.7 4.6 5.5
2005 947,447 3.8 3.9 5.1
2006 974,486 3.1 3.3 4.6
2007 991,155 3.4 3.8 4.6
2008 1,001,139 6.6 7.3 6.5
2009 1,002,039 10.1 11.5 9.4
2010 993,076 10.5 12.0 9.2

Source: Florida Research and Economic Database.
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Estimated Nonagricultural Employment by Economic Sector
Fort Lauderdale Metropolitan Statistical Area
(in thousands)

2006 2007 2008 2009 2010
2006 Percent 2007 Percent 2008 Percent 2009 Percent 2010 Percent
Total of Total Total of Total Total of Total Total of Total Total of Total

Grand Total 784.0 100.0% 789.8 100.0% 772.3 100.0% 772.3 100.0% 696.9 100.0%
Goods Producing 92.0 11.7% 90.7 11.5% 77.8 10.1% 77.8 8.8% 56.4 8.1%
Construction 60.0 7.7% 59.5 7.5% 494 6.4% 494 5.1% 32.0 4.6%
Manufacturing 32.0 4.1% 31.1 3.9% 28.3 3.7% 28.3 3.6% 24.3 3.5%
Service Providing 691.9 88.3% 699.1 88.5% 694.5 89.9% 694.5 91.2% 640.5 91.9%
Trade, Transportation and Ultilities 173.5 22.1% 174.9 22.1% 170.4 22.1% 170.4 22.5% 158.2 22.7%
Wholesale Trade 47.0 6.0% 47.2 6.0% 46.4 6.0% 46.4 6.5% 43.2 6.2%
Retail Trade 102.6 13.1% 103.7 13.1% 100.6 13.0% 100.6 12.9% 93.6 13.4%
Transportation, ~ Warehousing, — and
Ultilities 239 3.0% 24.0 3.0% 234 3.0% 234 3.2% 214 3.1%
Financial Activities 67.7 8.6% 65.6 8.3% 59.6 7.7% 59.6 7.2% 51.0 7.3%
Information 20.3 2.6% 19.9 2.5% 19.8 2.6% 19.8 2.5% 15.5 2.2%
Professional and Business Services 125.4 16.0% 129.2 16.4% 123.7 16.0% 123.7 16.4% 1134 16.3%
Education and Health Services 89.0 11.4% 91.4 11.6% 98.6 12.8% 98.6 12.8% 97.9 14.0%
Leisure and Hospitality 78.3 10.0% 79.5 10.1% 80.7 10.4% 80.7 10.5% 73.5 10.5%
Other Services 34.3 4.4% 34.3 4.3% 34.8 4.5% 34.8 4.6% 315 4.5%
Government 103.4 13.2% 104.2 13.2% 106.9 13.8% 106.9 14.7% 99.5 14.3%
Federal 7.9 1.0% 7.8 1.0% 7.8 1.0% 7.8 1.0% 7.3 1.0%
State & Local 95.5 12.2% 96.4 12.2% 99.1 12.9% 99.1 13.7% 92.2 13.2%

Source: Florida Agency for Workforce Innovation, Labor Market Statistics, Current Employment Statistics Program (year-to-date average for the
years ended December 31).
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Largest Employers

The County has a diversified economy with a balance among technology, manufacturing,
financial, international and domestic tourism, residential and commercial construction, and retail trade.
There were approximately 71,907 business establishments with operations in the County at the end of
fiscal year 2010. According to the 2002 Economic Census conducted by the United States Census Bureau,
more than 70% of firms within the County have fewer than 20 employees; while this is a smaller
percentage than at the state or national level, the County's small businesses provide more employment
and payroll than the state and national average. Additionally, approximately 100 of these businesses are
Fortune 500 companies or divisions thereof. The table below shows the principal employers in the
County for 2011.

Company Employees
Broward County School Board 27,000
Broward County Government 11,282
Memorial Healthcare System 10,600
Broward Health 8,300
American Express 4,846
Nova Southeaster University 3,919
Kaplan Higher Education 3,000
PRC 3,000
The Answer Group 2,800
City of Fort Lauderdale 2,547

Source: Greater Fort Lauderdale Broward Economic Development Alliance.

Per Capita Personal Income®
Broward County, Florida and United States

Year Ended Broward Percent of Percent State of Percent United

December 31 County Florida of U.S. Florida of U.S. States
1998 $28,015 107.1% 104.2% $26,161 97.3% $26,893
1999 27,950 105.1 100.4 26,593 95.5 27,843
2000 29,409 105.9 99.8 27,764 94.2 29,469
2001 30,702 105.9 101.0 29,048 95.5 30,413
2002 31,785 106.8 102.8 29,758 96.3 30,906
2003 32,844 109.1 104.3 30,116 95.6 31,487
2004 34,008 108.0 103.0 31,469 95.2 33,050
2005 36,595 107.6 106.2 34,001 98.6 34,471
2006 39,743 108.2 108.2 36,720 100.0 36,714
2007 41,169 107.2 106.6 38,417 99.5 38,615
2008@ 41,974 107.5 104.5 39,064 97.3 40,166

Source: U.S. Department of Commerce, Bureau of Economic Analysis.
(1) Stated in current dollars (i.e., actual dollars for each year with no adjustment for inflation).
(2) 2008 is the last year for which data is available.

A-5



Taxable Sales for the County

The following table shows the taxable sales within the County for the calendar years 2001-2010
and the percentage increase in such sales for each year.

Taxable Sales
($ in Thousands)
Year Ended Percent Change
December 31 Taxable Sales from Prior Year
2001 $25,422,717 6.88%
2002 25,194,309 (0.90)
2003 25,122,603 (0.28)
2004 27,608,938 9.90
2005 31,941,903 15.70
2006 34,759,141 8.82
2007 30,678,853 (11.70)
2008 29,523,345 (3.77)
2009 26,261,882 (11.1)
2010 26,898,615 242

Source: State of Florida, Department of Revenue.
Tourism

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

Tourists now visit the County over the entire year, instead of merely during winter months, and
the tourism industry is currently drawing from a worldwide market. The Greater Fort Lauderdale
Convention and Visitors Bureau reported that more than 10.84 million people visited the County in
calendar year 2010, and had an economic impact of $8.69 billion. The County's 2010 hotel occupancy rate
was 67.3%, which exceeded the state average of 59.1%, and the Average Daily Rate was $107.70, a
decrease of 1.3% over the previous year.

Building Permits
In the late 1980's, the construction of multi-family units exceeded the construction of single

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

Building Permits Issued in Broward County

($ in Thousands)
Multi- Total Total

Calendar Single Family Family Residential Residential Permit
Year Units Units Units Valuation® Valuation®
2001 8,296 2,490 10,786 1,383,892 1,383,892
2002 5,701 6,319 12,020 1,561,660 1,561,660
2003 3,931 4,432 8,363 1,080,166 1,080,166
2004 4,811 3,980 8,791 1,077,816 1,077,816
2005 3,353 2,817 6,170 1,112,104 1,112,104
2006 3,308 3,378 6,686 991,153 991,153
2007 1,754 2,179 3,933 617,307 617,307
2008 967 1,205 2,172 346,893 346,893
2009 563 486 1,049 159,077 159,077
2010 979 189 1,168 222,589 222,589

Source: Bureau of Economic and Business Research, University of Florida; Sun-Sentinel Research
Services; U.S. Bureau of the Census.
) Includes valuation of fixtures such as pools and recreation areas.

Education

Broward County Public Schools is the sixth largest school district in the nation with
approximately 256,000 students currently enrolled and a fiscal year 2010-2011 budget of $3.5 billion. The
system consists of 298 schools: 140 elementary schools, 1 K-8 school, 41 middle schools, and 31 high
schools. In addition, there are 68 charter schools, one virtual school and 16other sites for adult
community, vocational, and training centers. Broward County Public Schools is an independent
operating and taxing entity, meaning that it is separate from the County.

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

Transportation

Surface Transportation: The County is served by three bus lines, two railroads (Florida East
Coast Railway and CSX), and major freight carriers. The road system within the County, totaling
approximately 4,800 miles, contains over 140 miles of interstate and other expressways (including 1-95, I-
75, 1-595, the Florida Turnpike, and the Sawgrass Expressway) and approximately 375 miles of divided
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highways. The County-operated bus system, with an active fleet of 303 fixed route busses and 70
community busses, serviced 36.5 million passengers in fiscal year 2010 and is projected to serve
approximately 35.8 million passengers during fiscal year 2011. TRI-Rail, a commuter rail system,
provides service along a 66 mile corridor from Palm Beach County to Miami-Dade County.

Sea Transportation: Port Everglades, the State's deepest harbor and one of the top three cruise
ports in the world, is located in the County — less than two miles from Fort Lauderdale-Hollywood
International Airport. Port Everglades is served by major motor freight carriers and two railroads. All
functions, assets, and liabilities of Port Everglades passed over to the County in November, 1994 as the
result of a local bill which dissolved the separate governing body of Port Everglades and transferred all
related duties and powers to the Board. In fiscal year 2010, Port Everglades handled 109.38 million
barrels of petroleum and 5.22 million tons of containerized cargo. A total of 3,674,226 cruise ship
passengers went through Port Everglades on 1,015 sailings in fiscal year 2010.

A portion of Port Everglades has been designated a Foreign Trade Zone ("FTZ"), where foreign
components can be assembled, packaged, and shipped without usual customs duties. The FTZ at Port
Everglades was the first such operating zone established in the State. The FTZ now includes eleven sites
within and outside of Port's Everglades boundaries on a total of 388 acres. In fiscal year 2010, cargo
valued at more than $267 million was received and more than $266 million was shipped from all active
general-purpose FTZ areas combined.

Air Transportation: Four airports are located in the County. There are three general aviation
airports and the Fort Lauderdale-Hollywood International Airport (the "Airport"), which is used by most
major national commercial airlines and several foreign commercial airlines. For fiscal year 2010,
enplaned Airport passengers totaled 10,912,918 - an increase of 4.3% over fiscal year 2009.
Approximately 95,210 total tons of cargo were handled at the Airport in fiscal year 2010 — a decrease of
6.79% over the amount handled in fiscal year 2009.

Public Works Department

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

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

The Construction Management Division provides County agencies with professional planning
and design services for the development of the capital improvement plan, interior space planning, project
design, construction management and contract administration.

The Seaport Engineering and Construction Division provides the County's Port Everglades

Department with in-house engineering and construction management capability for project design,
construction management and contract administration.
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The Facilities Maintenance Division oversees the leasing, maintenance, operation and renovation
of most County governmental facilities (including courthouses, libraries, social service agencies, and
administrative offices), parking areas and grounds. This includes the provision of security services in
many of these facilities.

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

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

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

The Waste and Recycling Services Division offers a comprehensive waste management and
recycling system for the residents of the County. Through its operations, the Waste and Recycling
Services Division provides community residents with viable methods to address waste management
issues by offering program solutions which include land filling and waste-to-energy, garbage collection,
trash transfer stations, disposal of household hazardous waste, and electronics recycling collection. The
County's resource recovery system includes facilities at three regional sites. The southern site, which
began commercial operations in August 1991, consists of a 2,250 tons per day waste-to-energy facility and
residue landfill. The northern site, which began commercial operations in March 1992, consists of a 2,250
tons per day waste-to-energy facility operated in conjunction with an adjacent landfill. The third site,
located in the western portion of the County, is a contingency landfill backing up the two waste-to-
energy facilities. Landfill operations began on this site in September 1988.

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



Overview of the Budget Process

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

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

The Board's adopted budget for fiscal year 2011 contains a millage rate of 5.5530 mills. With
respect to the individual components of the fiscal year 2011 millage rate, the operating millage rate is

5.0399, the capital outlay millage rate is 0.0622 mills, and the remaining 0.4509 mills funds this year's debt
service payments associated with various voter-approved general obligation bonds.

[Remainder of page intentionally left blank]
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Capital Improvement Program for Public Improvements

The Board requires the County Administrator to develop and submit to the Board for approval a
continuous five-year Capital Improvement Program (the "CIP"). In each year, the County Administrator
must review the CIP, revise it as necessary, and prepare the CIP for approval and adoption by the Board.

An annual update of the CIP provides, upon approval by the Board, a continuous five year program.

also utilizes input from the long range capital improvement plan. The CIP development process includes
public participation as well as input from governmental entities for certain joint projects and project

The CIP development process is coordinated by the Office of Management and Budget and
involves the linking of all County agencies for comprehensive review, input, and development. The CIP

requests. The adopted CIP for fiscal years 2011-2015 includes the following;:

Transportation and Mass Transit Projects® ... $279,075,340
Environmental/Beach Renourishment/Waste Disposal..........c.cccooeiiiiiniiiinnnnicnnnn, 67,176,340
AVIATION ...ttt ettt ettt et et ea e teeteeteeteete et et et e et e eteeteereens et et eeteeteereereers 1,450,446,450
o) TSRS 468,010,020
NN S A A Vo LA AT2= N (<) oSO 266,582,720
Criminal Justice/Public Safety ..........ccccciiiiicccccrreee e 10,408,920
Libraries/Parks/Boating IMprovement..........c.cooeueueueueueeinininnneneeieeecree e 44,292,050
General Government/Court FACIIHESD .........c.oovviviiieiieiiieieeeceeceeete et eneean 230,409,590
Neighborhood Improvement/Redevelopment/Housing/Economic Development .......... 58,401,510

TOtAL ittt et ettt et b et b e beereeta e st e st es b et e besreereereessasnans $2,874,802,940

It is anticipated that the adopted CIP for the fiscal years 2011-2015 will be funded as follows:

BOTUAS ettt ettt e et s et e e s et e e e sttt s e bt e e senaa e e e s bt eeeaaaeesanraes $981,730,290
Federal and State GramntS.........c.eicviiciiiiiieeiieeceeeeciee et eeeee ettt s esteeesaesesaeseaeseteseaesestesenseeenns 710,204,520
Local Sources (Taxes, Fees, Fund Balance)..........c.coceueeveeirinecinenceninceneieeneceeeneeeenes 1,182,868,130

TOLAL ettt bbbttt bttt b ettt ee $2,874,802,940

1

Note: Also includes reserves for projects included in the capital program in future years.

[Remainder of page intentionally left blank]
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Non-Ad Valorem Revenues

The following table presents the net non-ad valorem revenues available to the County for the
payment of debt service for a covenant to budget and appropriate debt and certain special revenue debt
for the fiscal year ended September 30, 2010.

Net Available Non-Ad Valorem Revenues
for the fiscal year ended September 30, 2010
(Dollars in Thousands)

License and Permit Fees $ 14,987
State Revenue Sharing 34,643
Licenses (State Revenue) 593
Local Government Half Cent Sales Tax 46,795
Utility Services Taxes and Fire Rescue Tax 5,811
Fines and Forfeitures 3,999
Interest Earnings 7,179
Charges for Services 356,228
Miscellaneous Revenue 23,057
Non-Revenue Sources/Fund Balance 231,458
Federal/State Grants 96,466
Special Assessments 1,139
Total Gross Non-Ad Valorem Revenues $863,973
Less Operations Costs not paid by Ad Valorem Taxes (636,896)
Total Net Available Non-Ad Valorem Revenues $227,077

Florida Constitutional Limitations and Property Tax Reform

During recent years, various legislative proposals and constitutional amendments relating to ad
valorem taxation and revenue limitation have been introduced in the State. Many of these proposals
sought to provide for new or increased exemptions to ad valorem taxation, limit the amount of revenues
that local governments could generate or otherwise restrict the ability of local governments in the State to
levy ad valorem taxes at recent, historical levels. There can be no assurance that similar or additional
legislative or other proposals will not be introduced or enacted in the future that would, or might apply
to, or have a material adverse effect upon the County or either of its finances.

Several Constitutional and Legislative amendments affecting ad valorem taxes have been
approved by voters in the past including the following;:

Save Our Homes Amendment. By voter referendum held on November 3, 1992, Article VII,
Section 4 of the State Constitution was amended by adding thereto a subsection which, in effect, limits the
increases in assessed just value of homestead property to the lesser of (1) three percent of the assessment
for the prior year or (2) the percentage change in the Consumer Price Index for all urban consumers, U.S.
City Average, all items 1967=100, or successor reports for the preceding calendar year as initially reported
by the United States Department of Labor, Bureau of Labor Statistics. Further, the amendment provides
that (1) no assessment shall exceed just value, (2) after any change of ownership of homestead property or
upon termination of homestead status such property shall be reassessed at just value as of January 1 of
the year following the year of sale or change of status, (3) new homestead property shall be assessed at
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just value as of January 1 of the year following the establishment of the homestead, and (4) changes,
additions, reductions or improvements to homestead shall initially be assessed as provided for by general
law, and thereafter as provided in the amendment. This amendment is known as the "Save Our Homes"
amendment. The effective date of the amendment was January 5, 1993 and, pursuant to a ruling by the
Supreme Court of the State, it began to affect homestead property valuations commencing January 1,
1995, with 1994 assessed values being the base year for determining compliance.

Limitations on State Revenue Amendment. In the 1994 general election, State voters approved an
amendment to the State Constitution which is commonly referred to as the "Limitation On State Revenues
Amendment." This amendment provides that state revenues collected for any fiscal year shall be limited
to state revenues allowed under the amendment for the prior fiscal year plus an adjustment for growth.
Growth is defined as an amount equal to the average annual rate of growth in State personal income over
the most recent twenty quarters times the state revenues allowed under the amendment for the prior
fiscal year. State revenues collected for any fiscal year in excess of this limitation are required to be
transferred to a budget stabilization fund until the fund reaches the maximum balance specified in the
amendment to the State Constitution, and thereafter is required to be refunded to taxpayers as provided
by general law. The limitation on state revenues imposed by the amendment may be increased by the
State Legislature, by a two-thirds vote in each house.

The term "state revenues," as used in the amendment, means taxes, fees, licenses, and charges for
services imposed by the State Legislature on individuals, businesses, or agencies outside state
government. However, the term "state revenues" does not include: (1) revenues that are necessary to
meet the requirements set forth in documents authorizing the issuance of bonds by the State; (2) revenues
that are used to provide matching funds for the federal Medicaid program with the exception of the
revenues used to support the Public Medical Assistance Trust Fund or its successor program and with the
exception of State matching funds used to fund elective expansions made after July 1, 1994; (3) proceeds
from the State lottery returned as prizes; (4) receipts of the Florida Hurricane Catastrophe Fund; (5)
balances carried forward from prior fiscal years; (6) taxes, licenses, fees and charges for services imposed
by local, regional, or school district governing bodies, or (7) revenue from taxes, licenses, fees and charges
for services required to be imposed by any amendment or revision to the State Constitution after July 1,
1994. This amendment took effect on January 1, 1995, and was first applicable to the State's fiscal year
1995-1996.

In its 2011 Regular Session, the State Legislature enacted SJR 958, which currently awaits the
signature of the Governor. SJR 958 amends Article VII, Section 1 of the State Constitution and creates
Article VII, Section 19 and Article XII, Section 32 of the State Constitution. SJR 958 (1) replaces the
existing state revenue limitation based on State personal income growth (as described above) with a new
state revenue limitation based on changes in population and inflation; (2) requires excess revenues to be
deposited into the Budget Stabilization Fund to support public education or returned to taxpayers; (3)
adds fines and revenues used to pay debt service on bonds issued after July 1, 2012 to the state revenues
subject to the limitation; (4) authorizes the State Legislature to increase the revenue limitation by a
supermajority vote; and (5) authorizes the State Legislature to place a proposed increase before the voters,
which would require approval of 60% of the voters. SJR 958 will be on the ballot in the 2012 general
election or at an earlier election authorized by law. If approved by 60% of the voters, the new state
revenue limitation will be phased in starting in State fiscal year 2014-1015. Overtime the new state
revenue limitation is more likely to constrain state revenues than the current state revenue limitation;
however, the potential impact on the County or its finances cannot be ascertained at this time.
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Millage Rollback Legislation. In recent years, the State Legislature initiated a substantial review
and reform of the State’s property tax structure. During a special legislative session that ended on

June 14, 2007, the State Legislature adopted Chapter 2007-321, Laws of Florida, a property tax plan which
may significantly impact ad valorem tax collections for State local governments. One component of the
adopted legislation required counties, cities and special districts to rollback their millage rates for the
2007-2008 fiscal year to a level that, with certain adjustments and exceptions, would generate the same
level of ad valorem tax revenue as in fiscal year 2006-2007; provided, however, depending upon the
relative growth of each local government's own ad valorem tax revenues from 2001 to 2006, such rolled
back millage rates were determined after first reducing 2006-2007 ad valorem tax revenues by zero to
nine percent (0% to 9%). In addition, the legislation limits how much the aggregate amount of ad
valorem tax revenues may increase in future fiscal years. A local government may override certain
portions of these requirements by a supermajority, and for certain requirements, a unanimous vote.

The County fell under the 5% ad valorem tax revenue reduction category in fiscal year 2008. As a
result, the County's non-voted millage rate was reduced from 5.6433 mills in fiscal year 2007 to 4.8889
mills in fiscal year 2008, resulting in a $90 million budget gap. To close the gap, the County reduced
personnel expenses, operating expenses and capital expenses without using non-recurring reserves.
While the constitutional amendments which passed on January 29, 2008 did not impact the County's
fiscal year 2008 budget, they did have an impact on the approach the County took to formulate the
budget for fiscal year 2009 and beyond. The doubling of the homestead exemption and the personal
property exemption resulted in $55 million of the $87 million budget gap for fiscal year 2009. Once again,
the County reduced personnel expenses, operating expenses and capital expenses without using non-
recurring reserves to close the gap. On September 24, 2008, the Board adopted the same non-voted rate of
4.8889 for fiscal year 2009. In the Fiscal Year 2011, for the first time in nine (9) years, the millage rate was
increased by 0.0744 to 5.0399 mills. The County’s adopted Fiscal Year 2012 rate has been set at 5.1220
mills.

Constitutional Amendments Related to Ad Valorem Exemptions. On January 29, 2008, in a
special election held in conjunction with the State's presidential primary, the requisite number of voters
approved amendments to the State Constitution exempting certain portions of a property's assessed
value from taxation. The following is a brief summary of certain important provisions contained in such

amendments:

1. Provides for an additional exemption for the assessed value of homestead property
between $50,000 and $75,000, thus doubling the existing homestead exemption for property with an
assessed value equal to or greater than $75,000.

2. Permits owners of homestead property to transfer their "Save Our Homes" benefit (up to
$500,000) to a new homestead property purchased within two years of the sale of their previous
homestead property to which such benefit applied if the just value of the new homestead is greater than
or is equal to the just value of the prior homestead. If the just value of the new homestead is less than the
just value of the prior homestead, then owners of homestead property may transfer a proportional
amount of their "Save Our Homes" benefit, such proportional amount equaling the just value of the new
homestead divided by the just value of the prior homestead multiplied by the assessed value of the prior
homestead. As discussed above, the Save Our Homes amendment generally limits annual increases in ad
valorem tax assessments for those properties with homestead exemptions to the lesser of three percent
(3%) or the annual rate of inflation.
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3. Exempts from ad valorem taxation $25,000 of the assessed value of property subject to
tangible personal property tax.

4. Limits increases in the assessed value of non-homestead property to 10% per year,
subject to certain adjustments. The cap on increases would be in effect for a 10 year period, subject to
extension by an affirmative vote of electors.

The amendments were effective for the 2008 tax year (fiscal year 2008-2009 for local
governments). At this time, it is impossible to estimate with any certainty the level of impact that the
constitutional amendments will have on the County, but the impact could be substantial.

Over the last few years, the Save Our Homes assessment cap and portability provisions described
above have been subject to legal challenge. The plaintiffs in such cases have argued that the Save Our
Homes assessment cap constitutes an unlawful residency requirement for tax benefits on substantially
similar property in violation of the equal protection provisions of the State Constitution and the
Privileges and Immunities Clause of the Fourteenth Amendment to the United States Constitution. The
plaintiffs also argued that the portability provision simply extends the unconstitutionality of the tax
shelters granted to long-term homeowners by Save Our Homes. The courts in each case have rejected
such constitutional arguments and upheld the constitutionality of such provisions; however, there is not
assurance that any future challenges to such provisions will not be successful. Any potential impact on
the County or its finances as a result of such challenges cannot be ascertained at this time.

In addition to the legislative activity described above, the constitutionally mandated Florida
Taxation and Budget Reform Commission (required to be convened every 20 years) (the "TBRC")
completed its meetings on April 25, 2008 and placed several constitutional amendments on the November
4, 2008 General Election ballot. Three of such amendments were approved by the voters of Florida,
which, among other things, do the following: (a) allow the State Legislature, by general law, to exempt
from assessed value of residential homes, improvements made to protect property from wind damage
and installation of a new renewable energy source device; (b) assess specified working waterfront
properties based on current use rather than highest and best use; (c) provide property tax exemption for
real property that is perpetually used for conservation (began in 2010); and, for land not perpetually
encumbered, require the State Legislature to provide classification and assessment of land use for
conservation purposes solely on the basis of character or use.

Recently Approved Constitutional Amendments Relating to Ad Valorem Taxation. Additionally,
during its 2009 session, the State Legislature passed House Bill 833, which provides an additional
homestead exemption for deployed military personnel. The exemption would equal the percentage of
days during the prior calendar year that the military homeowner was deployed outside of the United
States in support of military operations designated by the Legislature. The measure was approved by the
voters at the November 2010 General election and took effect January 1, 2011. At this time, it is
impossible to estimate with any certainty the level of impact that the constitutional amendment will have
on the County.

Other Proposals Affecting Ad Valorem Taxation. The State Legislature convened for its 2011
Regular Session on March 8, 2011. During this Regular Session, the State Legislature passed House Joint
Resolution 381 ("HJR 381"), which will be placed on the November 2012 ballot for a vote by the electors.
Among other things, HJR 381 (1) authorizes the State Legislature to prohibit by general law the increase
of assessed value for property whose fair market value declined over the prior year; (2) reduces the
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limitation on annual increases of non-homestead property from 10% to 5% (the 5% cap sunsets in 2023);
and (3) provides an additional homestead exemption of 50% (is reduced to 0% in five years) of just value
of the property for first-time homeowners. The additional homestead exemption for first-time
homeowners does not apply to school property taxes. Such proposal requires approval by 60% of the
voters. At present, it is uncertain if this proposal will be approved by the voters. If approved, the impact
of this proposal on the County's finances cannot be accurately ascertained.

There can be no assurance that similar or additional legislative or other proposals will not be
introduced or enacted in the future that would, or might apply to, or have a material adverse effect upon,
the County or its finances.

Employee Relations

As of October 1, 2010 (fiscal year 2011), the County had 5,493 full and part-time funded positions,
as compared with 5,624 in fiscal year 2010, excluding employees of constitutional officers. The County
budget also provides for 294 federal and state grant employee positions in fiscal year 2011. The
constitutional officers are funded for 5,610 positions in fiscal year 2011.

There are seven organized collective bargaining units within the County: Amalgamated Transit
Union, Local 1267 (Mass Transit, 766 unit employees); Amalgamated Transit Union, Local 1591 (White
Collar, 1,070 unit employees); Federation of Public Employees (Blue Collar, 1,086 unit employees);
Government Supervisory Association of Florida, Local 100 (GSA Supervisors, 328 unit employees);
Federation of Public Employees, Supervisory (Port Everglades Supervisors, 14 unit employees);
Federation of Public Employees, Non-Supervisory (Port Everglades White Collar, 67 unit employees);
and Government Supervisory Association of Florida, Local 100 (GSA Professionals, 1,162 unit
employees). This information is based on data as of September 30, 2010.

All contracts expired September 30, 2010, with the exception of the Mass Transit which expires on

September 30, 2011. The County has never experienced a serious work stoppage and State law prohibits
public employees from striking.
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Crowe Horwath. Soowe Hirealh £

Independent Member Crowe Horwath International

REPORT OF INDEPENDENT AUDITORS

Board of County Commissioners
Port Everglades, Broward County, Florida
Fort Lauderdale, Florida

We have audited the accompanying basic financial statements of the Port Everglades Enterprise Fund of
Broward County, Florida (the Port) as of and for the year ended September 30, 2010 as listed in the table
of contents. These financial statements are the responsibility of the management of the Port. Our
responsibility is to express opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audit provides a reasonable basis for our opinion.

The financial statements present only the Port Everglades Enterprise Fund and do not purport to, and do
not, present fairly the financial position of Broward County, Florida, as a whole, as of September 30,
2010, the changes in its financial position, or, where applicable, its cash flows for the year then ended in
conformity with accounting principles generally accepted in the United States of America.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the Port Everglades Enterprise Fund as of September 30, 2010, and the
changes in financial position and cash flows for the Port Everglades Enterprise Fund, for the year ended
September 30, 2010, in conformity with accounting principles generally accepted in the United States of
America.

The accompanying Statement of net Assets of the Port as of September 30, 2009, and the related
statement of revenues, expenses and changes in fund net assets and cash flows for the year the ended,
were not audited by us and accordingly, we do not express an opinion on them.

(Continued)

FS.1



In accordance with Government Auditing Standards, we have also issued our report dated January 21,
2011, on our consideration of the Port's internal control over financial reporting and on our tests of its
compliance with certain provisions of laws, regulations, contracts, and grant agreements and other matters.
The purpose of that report is to describe the scope of our testing of internal control over financial reporting
and compliance and the results of that testing, and not to provide an opinion on the internal control over
financial reporting or on compliance. That report is an integral part of an audit performed in accordance with
Government Auditing Standards and should be considered in assessing the results of our audit.

The accompanying management's discussion and analysis on pages 4-15 is not a required part of the
financial statements but is supplementary information required by accounting principles generally accepted
in the United States of America. We have applied certain limited procedures, which consisted principally of
inquiries of management regarding the methods of measurement and presentation of the required
supplementary information. However, we did not audit the information and express no opinion on it.

&m«m Honwatl LLP

Crowe Horwath LLP

Fort Lauderdale, Florida
January 21, 2011

FS.2



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

Years Ended September 30, 2010 and 2009

(Unaudited)

Annual Financial Report

The annual financial report of the Port Everglades Department (the “Port”) provides an overview of the Port’s
financial activities for the fiscal years (FY) ended September 30, 2010, 2009 and 2008. The financial statements
include the independent auditor's opinion, balance sheets, statements of revenues, expenses and changes in net
assets, statements of cash flows and the accompanying explanatory notes. Management’s discussion and analysis
should be read in conjunction with the financial statements and notes.

Management’s Discussion and Analysis

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

The Board of County Commissioners of Broward County, Florida (the “County Commission”) is responsible for
legislative and fiscal control of the County. A County Administrator is appointed by the County Commission and is
responsible for administrative and fiscal control of all County departments through the administration of directives
and policies established by the County Commission. The Port is managed by a Port Director appointed by the
County Administrator and confirmed by the County Commission.

Cautionary Note Regarding Forward-Looking Statements

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

Financial Position
The Port’s performance measures (unaudited) during fiscal years ended September 30 are as follows:

2010 209 208

(Restated)
Total operating revenues (dollars In thousands) § 124653 § 114442 5 121169
Total waterbome commerce (in short tons/2,000 pounds) 21,640,144 21,503,720 24,227 435
Total ship calls 4,079 4,251 5,226
Container cargo (tons) 5,216,831 5,204,103 6,584,747
Total TEUs (equivalent number of 20" container units) 193,221 796,160 985,095
Petroleum (tons) 15,483,856 15,337,063 16,143,971
Bulk (tons) 511,467 566,820 895,147
Breakhulk (tons) 69,960 67,462 9,007
Yachts/Boats (tons) 54,39 53,811 75,729

Operating revenue at Port Everglades reached its record high in FY 2010 after a downturn in FY 2009. In FY 2010,
operating revenue reached $124.7 million, which is higher than the Port’s previous record high of $121.1 million
achieved in FY 2008, and 9% higher than in FY 2009, when operating revenue was $114.4 million. Net operating
expenses before depreciation remained flat at $74 million in FY 2010, for a gross margin of $28 million. The
increase in net assets of $20 million declined over the previous year due to reduction in grant funds assisting in
infrastructure investments.
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Total waterborne commerce, which is measured in short tons (2,000 pounds), reached 21,640,144 tons, which is a
slight increase over the 21,503,720 tons recorded in FY 2009 and a decrease of 11.2% from 24,227,435 tons in FY
2008. In FY 2010 and FY 2009, the Port hosted 4,079 and 4,251 ship calls, respectively, from vessels ranging from
aircraft carriers and mega cruise ships to container ships and tankers of all sizes. For FY 2011, the Port
Department forecasts 3,686 ship calls at the Port, as cruise and cargo lines strive to reduce operating costs by
utilizing fewer, but larger ships.

Cruise related activity for the Port, including parking, accounted for nearly 44% of the operating revenue for FY
2010. The largest increase in revenue was generated in the cruise sector, where Port Everglades celebrated a
record number of multi-day cruise passengers. Cruise traffic generated a record 45.7 million in revenue for FY
2010, which is 22.2% higher than in FY 2009. Parking revenue, derived from cruise ship passengers and attendees
at the Greater Fort Lauderdale/Broward County Convention Center, decreased by 1.8% in FY 2010 from FY 2009
and dipped by 5.9% in FY 2009 from significant gains in FY 2008. The drop in FY 2009 resulted from the loss of a
daily cruise operator in Northport. The number of multi-day passengers also increased 16.8% from 2,836,954
embarking and debarking passengers in FY 2009 to 3,314,208 passengers in FY 2010. The total number of
embarking and debarking passengers -- including single-day, multi-day and port of call passengers -- was up 17%
from 3,139,820 passengers in FY 2009 to 3,674,226 in FY 2010. Fourteen cruise lines offer services at the Port via
a 54-ship cruise fleet, including Carnival Cruise Lines, Celebrity Cruises, Costa Cruise Lines, Cunard Line,
Discovery Cruise Line, Holland America Line, MSC Cruises, P&O Cruises, Princess Cruises, Regent Seven Seas
Cruises, Royal Caribbean International, Seabourn, and Silversea Cruises. Cruise ships calling at the Port range in
size from the 9,961 gross registered tons (GRT) Seabourn Legend, with a berth capacity of 204, to the 225,282
GRT Oasis of the Seas, with berth capacity of 5,400. In Fall, 2010, the 225,282 GRT Allure of the Seas, with a
berth capacity of 5,400, began calling at the Port. The Oasis of the Seas and Allure of the Seas each have a berth
capacity of 5,400 but regularly sail with 6,000 passengers.

FY 2010 Cruise Highlights:

o The largest single-ship cruise terminal in the world to serve the two largest and most revolutionary cruise
ships in the world, the Oasis of the Seas and the Allure of the Seas, officially opened at Port Everglades on
November 6, 2009, one week prior to the arrival of Royal Caribbean International's 5,400-berth Oasis of the
Seas. To accommodate these cruise ships, the Port, through a public-private partnership with Royal
Caribbean Cruises, Ltd., invested approximately $75 million to triple the size of Cruise Terminal 18, install
new loading bridges, electronic informational signage and a 600-space parking lot. The terminal's mega-
size accommodates the more than 5,400 cruise guests and their luggage so that both arriving and
departing guests can go through processing procedures simultaneously, allowing arriving passengers to be
processed for boarding within 15 minutes of arriving curbside at the terminal. Renowned international artist
Michele Oka Doner was selected through Broward County's Public Art & Design Program to create a work
of art on the center floor of the new terminal entitied "Forces of Nature," which combined blue and green
terrazzo and brass art pieces to represent the sea and the Earth. Another world-renowned artist, Larry
Kirkland, will be creating another art piece for the foyer of the terminal, which is expected to be completed
in FY 2011. Each ship is projected to generate approximately 584,000 passenger movements annually at
Port Everglades. The terminal construction project was overseen by Broward County’s Seaport
Engineering and Construction Division. This terminal project was awarded the International Joint Venture
award by the Greater Miami Chamber of Commerce and in November, 2010 Port Everglades’ Terminal 18
received the Port of Year award in Nice, France given by SeaTrade Insider.

Broward County reached a new 15-year agreement with Carnival Corporation in April, 2010 that calls for an
average of 1.7 million passengers embarking and debarking annually from a combination of most Carnival-brand
cruise ships, including Princess Cruises, Holland America Line, Carnival Cruise Lines, P&O Cruises, Costa Cruises,
Cunard Line, and the Yachts of Seabourn, which already sail to and from Port Everglades. As part of this long-term
agreement, the Port will renovate four existing cruise terminals, which will create an estimated 620 new construction
jobs over the next three years and provide half-a-billion dollars in Port revenue over the life of the agreement.
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FY 2010 Containerized Cargo Highlights

Containerized cargo accounted for approximately 25% of operating revenue in FY 2010. The Port ranks
second in Florida in international container cargo activity, based on total loaded TEUs. Port Everglades
also ranks twelfth among U.S. seaports for international containerized cargo trade. Containerized cargo
activity remained steady in FY 2010 at 5,216,831 tons and 793,227 TEUs (20-foot equivalent units which is
the standard measuring tool for containerized cargo.) From FY 2000 to FY 2010, the volume of
containerized cargo billed at Port Everglades increased from 4,091,936 tons to 5,216,831 tons,
representing growth of 27% and from 676,760 TEUs to 793,227 TEUs, representing growth of 17.2%.
Revenue from containerized cargo increased by 2.7% in FY 2010 to $29,473,963 from $28,711,223 in FY
2009. In FY 2010, imports and exports remained about equally divided. The Port’s primary trade lanes
remain in the regional Caribbean, Central America and South America markets representing nearly 80% of
cargo movements. Of that amount, 38% of the Port’s containerized cargo volume was destined for Central
America. There are 24 container shipping lines that maintain regular service at the Port. Cargo shippers at
the Port provide service to over 200 ports in 129 countries.

The Port handles 25% of the U.S. South Atlantic regional market versus its closest rival, the Port of
Jacksonville, which handles 28%. The Port is particularly dominant in Central America, where it not only is
first in the South Atlantic, with 49% of the market, but also first among all U.S. seaports, with 16% of the
entire market in 2010.

In September, 2010, the County Commission awarded a 10-year cargo terminal lease to SeaFreight
Agencies (USA,) Inc. (SeaFreight) for a new 25-acre facility at Port Everglades. SeaFreight will be the
Port’s first tenant to begin operations on a new Southport container yard that is nearing completion in
Southport. SeaFreight currently operates eight container ships at Port Everglades with twice weekly fixed-
day sailings to and from the Caribbean region, which is a key market for Port Everglades. An 18-year
customer of Port Everglades that handled cargo through other terminal operators, SeaFreight
achieved record-level performance in FY 2010 and has seen its cargo throughput at the Port increase 89%
since FY 2004. The guaranteed value of this agreement to Port Everglades, including rent, over the 10-
year lease period, will grow from $2,410,000 to $4,129,163 annually. Volume guarantees are expected to
grow 23% higher than current cargo levels within the first six years. The construction of the new cargo yard
generated an estimated 320 construction jobs. The entire 41-acre project is expected to create 15% more
capacity for containerized cargo at the Port.

Southport Phases VIIA and VIl container terminal yard construction was 75% complete through the end of
FY 2010 and is expected to be delivered to the Port by the Seaport Engineering and Construction Division
early in 2011. This new 41-acre terminal yard will be home to SeaFreight along with Crowley Liner
Services, Inc.

Chilean line Compafiia Sud Americana de Vapores (CSAV) started two new services from Port Everglades.
CSAV began a new weekly Far East service, America Express (AMEX) to Port Everglades in May 2010,
and its first vehicle carrier service at Port Everglades in September 2010. Together, the new CSAV services
are expected to generate an additional $1.2 million annually for Port Everglades.

The Port successfully negotiated an amendment to the long-term lease with Crowley Liner Services, Inc. to

increase the Crowley’s terminal acreage from 68.2 acres to 80 acres, with increased ship movements and
container guarantees.
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FY 2010 Petroleum Highlights

A consumer-demand based commodity, petroleum throughput increased by 1% in FY 2010 to 15,483,856 tons from
15,337,063 in FY 2009. The Petroleum sector at Port Everglades accounts for approximately 20% of total Port
revenue. The Port is the second largest storage and distribution center for petroleum products in Florida. Most of
the Port’s petroleum arrives from refineries located along the U.S. Gulf Coast, Venezuela, Europe and throughout
the Caribbean. Twelve petroleum terminal operators receive product across Port docks to their privately-owned
storage facilities within the Port Jurisdictional Area. Most of the petroleum products imported to the Port are
transported via tanker truck to retail outlets in the twelve counties of southern Florida and by pipeline to Fort
Lauderdale-Hollywood International Airport and Miami International Airport. Petroleum products handled at the Port
include asphalt, diesel fuel, gasoline, residual fuel oil, jet fuel, propane, crude oil and alternative fuels such as
ethanol and biodiesel.

FY 2010 Other Highlights

In addition to containerized cargo and petroleum, the Port also handles dry bulk and breakbulk cargoes. The Port
historically has been a major South Florida gateway for dry bulk and breakbulk commodities. Cement, alumina
sand and gypsum are the primary dry bulk commodities handled at the Port. Steel and yachts are the primary
breakbulk commodities handled at the Port. Volumes of cement, alumina sand and gypsum have been highly
variable and are affected by the demands of the construction industry, which have been negatively impacted by the
housing and commercial construction markets. In FY 2010, dry bulk tonnage declined 9.8% to 511,000 tons. The
volume of breakbulk steel imports is also affected by the level of activity of the construction industry in the southern
Florida region dropping from a peak of 256,000 tons in FY 2006 to 15,000 in FY 2010. Yacht activity peaked in FY
2008 at 76,000 cargo tons and has remained at 54,000 tons the last two years.

The Port leases land, office space, and warehouse space to various private entities including steamship lines,
agents, stevedoring firms, Foreign-Trade Zone users and others under the terms of separate leases. Real estate
revenue remained steady in FY 2010 at $10.3 million compared to $10.4 million in FY 2009.

Parking, mainly from cruise passengers and activity at the Broward County/Greater Fort Lauderdale Convention
Center, generated $8.4 million in FY 2010 compared to $8.6 million in FY 2009 and $9.2 million in FY 2008.

Required Financial Statements

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

The Statement of Net Assets (balance sheet) include all of the Port’'s assets and liabilities and provide information
about the nature and amounts of investments in resources (assets) and the obligations to the Port’s creditors
(liabilities). The assets and liabilities are presented in a classified format, which distinguishes between current and
long-term assets and liabilities. It also provides the basis for computing rate of return, evaluating the capital
structure of the Port and assessing the liquidity and financial flexibility of the Port.

The current year's revenues and expenses are accounted for in the Statement of Revenues, Expenses, and
Changes in Fund Net Assets. These statements measure the success of the Port’s operations and can be used to
determine whether the Port has successfully recovered all its costs through its customer contracts, tariff and other
charges, as well as its profitability, and creditworthiness.

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

(Continued)
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Analysis of Overall Financial Position and Results of Operations

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

Statements of Financial Position (Balance Sheets)

The balance sheet serves as a useful indicator of the Port’s financial position. It distinguishes assets and liabilities
as to their expected use for current operations or internally designated use for capital projects. The Port’'s assets
exceeded liabilities by $499.7 million and $479.1 million at September 30, 2010 and 2009, respectively, a $20.6
million increase from September 30, 2009. A condensed summary of the Port’s balance sheet and resulting net
assets at September 30 is shown below:

Statement of Net Assets (Balance Sheets)
(Dollars In Thousands)

2010 2009 2008
(Unaudited)  (Unaudited)
(Restated)
Assets
Current assets $ 203,349  $187.420  $176,193
Restricted assets 30,256 69,387 40,373
Other assets 8,261 3,517 2,962
Capital assets, net of depreciation 394,190 380,445 316,906
Capital assets held for leasing, net of depreciation 184,639 186,477 189,075
Total assets $ 820695  $827,246  $725509
Liabilities
Current liabilities $ 11006 $ 27557 § 18,665
Current liabilities payable from restricted assets 18,686 18,380 14,870
Long-term obligations 291,257 302,206 233,946
Total liabilities 320,949 348,143 267,481
Net assets
Invested in capital assets, net of debt 278,612 271,262 259,881
Restricted for:
Capital projects 304 18,004 14,726
Debt senice 10,333 11,056 4,047
Renewal and replacement, and operating and maintenance 16,465 17,205 16,681
Unrestricted 194,032 161,576 162,693
Total net assets 499,746 479,103 458,028
Total liabilities and net assets § 820695  $827.246  $725,509
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The largest portion of the Port's net assets represents its investment in capital assets (e.g., land, buildings,
improvements, and equipment), less the related debt outstanding used to acquire those capital assets. The Port
uses these capital assets to provide services to major steamship lines and their agents for movement of maritime
cargo; consequently, these assets are not available for future spending. Although the Port’s investment in capital
assets reported is shown net of related debt, it is noted that the resources required to repay this debt must be
provided annually from operations, since the capital assets themselves generally are not sold to liquidate liabilities.

An additional portion of the Port's net assets represents resources that are subject to external restrictions. The
remaining unrestricted net assets may be used to meet any of the Port's ongoing obligations as defined by the
revenue bond covenants.

Statements of Revenues, Expenses and Changes in Fund Net Assets
A condensed comparative summary of the Port’'s revenues, expenses and changes in net assets for the years
ended September 30 is shown below:

Statement of Revenues, Expenses and Changes in Fund Net Assets
(Dollars In Thousands)

2010 2009 2008
(Unaudited)  (Unaudited)
(Restated)
Operating revenues $124,653 $114,442 $121,169
Operating expenses (including depreciation) 96,819 93,486 93,116
Operating earnings 27,834 20,956 28,053
Non-operating income (expense) (15,784) (10,509) (10,379)
Capital contributions 8,593 10,628 4,204
Increase in net assets $ 20,643 $ 21,075 $ 21,878

The following table breaks down operating revenues by revenue center for each fiscal year ended September 30:

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

2010 2009 2008
(Unaudited) (Unaudited)
(Restated)
Operating revenues

Cruise $ 45724 $ 37429 $ 31489
Container 29,474 28,711 33,867
Petroleum 25487 23,538 27,348
Real Estate 10,295 10,383 11,878
Parking 8,421 8,579 9,118
Other 3,454 3,826 4,200
Bulk 926 1,090 1,599
Breakbulk/Neobulk 872 886 1,670

Total operating revenues $ 124,653 $ 114442 $ 121,169
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In 2010, operating revenues increased 8.9% from $114.4 million in 2009 to $124.7 million. The increase can be
attributed to an $8.2 million or a 22.2% increase in cruise revenue and a $1.9 million or an 8.3% increase in
petroleum revenue. The economic downturn created volume declines in bulk and breakbulk containerized cargo
and other services.

In 2009, operating revenues decreased 5.6% from $121.2 million in 2008 to $114.4 million. This resulted from a
$3.8 million or 13.9% decrease in petroleum revenue, a $5.2 million or 15.2% decrease in container revenue , a
$1.5 million or 12.6% decrease in real estate revenue which were partially offset by an increase in cruise revenue of
$5.9 million or 18.9%. A $2.2 million or 13.3% decrease in other revenue centers was principally due to the
domestic and world economic downturn.

The following tables break down operating expenses by function for each fiscal year ended September 30:

Schedule of Operating Expenses by Function
(Dollars In Thousands)

2010 2009 2008
Unaudited Unaudited
(Restated)

Operating expenses:

Contractual Services § 42436 5 39571 § 3702
Personal senices 17,949 18,739 19,351
Insurance 5419 5,551 5274
Utilities 4,066 3,967 4,585
General & Administrative 2,097 2,651 3577
Maintenance 1,983 2,757 3,280
Sub-fotal operating expenses 73,950 73,236 73,093
Depreciation 22,869 20,250 20,022
Total operating expenses $ 9819 § 93486 § 93115

In 2010, personal services expense decreased by 4.2% from $18.7 million in FY 2009 to $17.9 million. The decline
is primarily due to a continuing reduction in overtime and an approximately 10% reduction in staffing through
attrition. Contractual services in FY 2010 increased over FY 2009 principally due to increased security expenses
related to the opening of the new Terminal 18 facility, security contractual increases and security for the hosting of
the SuperBowl and ProBowl Media Headquarters and related events. Security costs are expected to decline in FY
2011 and beyond as a result of County Commission approval in December, 2010 to transition certain non-sworn
security functions from the Broward Sheriff's Office (BSO) to a private security company, with projected annualized
savings of $2.2 million, and to begin a new security contract with BSO that adjusts staffing levels to reflect current
needs. Utilities increased due to water consumption increases relative to new (larger) cruise ships with a partial
offset in electrical costs due to the implementation of an energy reduction performance project. The Port placed in
service the newly renovated Terminal 18 in FY 2010 along with other asset acquisitions resulting in an increase in
depreciation expense in FY 2010 over FY 2009. Outlays for crane repairs and infrastructure repairs were
significantly reduced in FY 2010 over FY 2009.

In 2010, income from operations increased by $6.9 million or 32.8% for the reasons stated above. In 2009,
operating earnings decreased by $7.1 million or 25.3% from 2008 due to the reasons discussed above.

In 2010, nonoperating income (expense), increased from a net expense of $10.5 million in 2009 to net expense of
$15.8 million. This increase is due principally to a decline in interest income of $3.7 million, increased interest
expense of $3.1 million, recording of a net difference in the gain on disposal of assets of approximately $.7 million,
and a reduction in deferred charges, amortization and debt service expenses of $.8 million.
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In 2009, nonoperating income (expense), increased from a net nonoperating expense of $10.4 million in 2008 to net
nonoperating expense of $10.5 million. This increase is due principally to a decline in interest income of $3.2
million and a $3.4 million swap termination fee expense incurred in 2008.

During the years ended September 30, 2010, 2009 and 2008, the Port received approximately $8.6 million, $10.6
million, and $4.2 million, respectively, in state and federal grant money to be used for capital expenditures.

In summary, net assets during fiscal years 2010, 2009 and 2008 increased $20.6 million, $21.0 million, and $21.9
million, respectively.

Statements of Cash Flows

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

Statement of Cash Flows
(Dollars In Thousands)

010 2009 2008

(Unaudited) (Unaudited)

(Restated)

Cash flows from operating activities $ 44,588 $ 43,798 $ 47,850

Cash flows from noncapital financing activities 120 (1,040) (3,667)

Cash flows from capital and related financing activities (70,257) (9,475) (43,684)

Cash flows from investing activities 19,463 (9,908) (30,178)

Change in cash and cash equivalents (6,086) 23,375 (29,679)
Cash and cash equivalents

Beginning of year 52,100 28,725 58,404

End of year $ 46,014 $ 52,100 $ 28,725

The Port’s available cash and cash equivalents decreased by $6.1 million from $52.1 million at the end of 2009 to
$46.0 million at the end of 2010 due to an increased flow of funds provided by operating activities which was offset
by the increased use of funds for capital acquisitions and related financing activities including investments.

Capital Improvement Plan

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

Capital Acquisitions and Construction Activities

During FY 2010, the Port expended approximately $39.9 million for new capital assets. The major capital
expenditures were for the continuing Southport Container Yard development, refurbishment of an existing container
gantry crane in Midport, purchase of a new mobile harbor crane, completion of the new bridge over the Florida
Power and Light (FPL) Discharge Canal and Cruise Terminal 18’s expansion.
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During FY 2009, the Port expended approximately $89.1 million for new capital assets. The major expenditures
were for a new bridge over the Florida Power and Light Discharge FPL Discharge Canal, continuing Southport
Container Yard development, a port-wide roofing project, and Cruise Terminal 18’s expansion.

Capital asset acquisitions are capitalized at cost. Acquisitions are funded primarily with port revenues, grants, and
revenue bonds. The Port had construction commitments of approximately $18.8 million at September 30, 2010.
Additional information on the Port’s capital assets and commitments can be found in Note D. — Capital Assets.

Overview of Upcoming Projects

Southport Turning Notch Extension

Westward expansion of the existing Southport Turning Notch (TN) is essential to increasing berthing capacity in the
Port. This project would extend the TN from its current 900 foot length to 2,400 feet, creating four additional berths
for containerized, bulk and breakbulk cargo handling. This project will require excavating approximately 8.7 acres
of mangrove habitat that was included in a Conservation Easement granted to the Florida Department of
Environmental Protection (FDEP) in 1988. To offset this loss, the Port developed a habitat enhancement proposal
that will convert 16.5 acres of Port land into mangrove habitat. The FDEP has approved the proposal, and
permitting and design will begin in FY 2011 with construction expected in FY 2012/2013 for the enhancement and
FY 2014 for the TN extension.

Deepening

Port harbor deepening is a long-term project which would result in deeper and wider waterways for the future, larger
generations of container, cruise, and petroleum vessels. The U.S. Army Corps of Engineers is undergoing a
Deepening and Widening Feasibility Study, with completion estimated in 2012.

Master/Vision Plan

The Port Everglades Master/Vision Plan was adopted by the Broward County Board of County Commissioners in
December, 2007. This plan developed a comprehensive, realistic 5-year Capital Improvement Plan (CIP) within the
framework of 10- and 20-year vision plans for all of the Port’s business sectors. The first update to this document
began in February, 2009 and is estimated to be completed and adopted by the Board in the Spring of 2011.

Northport/Broward County Convention Center Carve Out

This project will adjust the boundaries of the Port Everglades Jurisdictional Area to remove the Broward County
Convention Center from the secure area of the Port, including revisions to the boundary of the Northport
Development of Regional Impact (DRI) and the implementation of a Bypass Road in Northport. Construction for the
first phase of the Bypass Road, which will move the security checkpoint further south on Eisenhower Drive, is
estimated to begin in the Spring of 2011. The second phase will allow unrestricted traffic access through the Port
separated from the secure Port areas for vehicles traveling to and from the Broward County Convention Center or
to the 17th Street Causeway from US-1 or State Road 84 while maintaining secured access to the Port’s
operational areas.

Southport Improvements

Port Everglades broke ground for a new 41-acre marine terminal for containerized cargo that is expected to be
completed in January, 2011. In addition, Mcintosh Road will undergo a re-alignment to create a loop road with
ample right-hand turning radii for trucks to directly enter container terminals and eliminating crossing traffic.

Cruise Facility Upgrades

The Port’s new fifteen year agreement with Carnival Corporation for cruise passenger terminal and berth use calls
for the renovation of four existing cruise terminals (2, 19, 21 and 26) which will create an estimated 620 new
construction jobs over the next three years.
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Eller Drive Overpass

The Florida Department of Transportation (FDOT) funded Eller Drive Overpass project consists of a four-lane bridge
overpass on the primary entrance to Port Everglades to allow for construction of an at-grade rail spur to Southport
while facilitating unrestricted vehicle movement to and from container and cruise terminals and to Interstate 595 and
the Florida Turnpike highway systems. The project also involves the widening, realignment, and construction of
service roads parallel to the Overpass. FDOT is scheduled to award the contract in January, 2011 with construction
to begin Summer of 2011.

Intermodal Container Transfer Facility (ICTF)

The ICTF in Southport will provide a near-dock facility to facilitate the transfer of containerized cargo through the
Port onto a rail line via a connecting rail spur without the need for trucks to enter or exit the Port. This will reduce
congestion on both the Interstate Highway System and local arterials. The project is planned to be a public/private
partnership.

Aggregate Facility

An underground enclosed conveyor, an enclosed storage facility and rail storage tracks will be constructed for
handling imported crushed rock aggregate and other bulk material in the Southport area of Port Everglades. It is
currently envisioned that this project will be completed as a public/private partnership when commercial demand
dictates the need.

Foreign-Trade Zone (FTZ)

The U.S. FTZ Board approved an Expansion and Reorganization of the Port-operated Foreign-Trade Zone No. 25
on August 27, 2009. This approval preserves and expands the number and size of sites where Foreign-Trade Zone
activity can take place in Broward County. The dynamic growth in FTZ activity over the last several years, and the
future potential of such growth, has necessitated the increase from 305 acres at four sites to over 388 acres at 11
sites. In addition, another Subzone for petroleum storage and two temporary sites totaling 26 acres were approved
in 2010 to accommodate the growth of existing companies utilizing FTZ benefits and procedures.

Petroleum
Lease negotiations are underway for a liquid bulk terminal operator to develop and operate a 13.9-acre site where
the Port owns 10 tanks that are no longer in use.

Security

The Department of Homeland Security elevated the Port’s risk category to Group 2 in 2007, which qualified the Port
Everglades port area to be awarded security grants totaling $11,105,066 for infrastructure improvements by Port
users in FY 2008, FY 2009 and FY 2010. The specific projects are approved by the U.S. Coast Guard and the
Federal Emergency Management Agency (FEMA) based on a comprehensive Strategic Risk Management Plan and
Business Continuity/Resumption of Trade Plan that identifies potential areas for future port security grant
investment.

Legal

Through voluntary agreement, several petroleum companies having operations located within the Port’s
Jurisdictional area created and funded an independent corporation, Port Everglades Environmental Corporation
(PEECO). PEECO was created to address the problem of, and clean up historical petroleum contamination on
common areas owned by the Port, including pipeline right-of-ways, loading berths and roadways adjacent to oil
company properties, used by the petroleum companies for transportation of their petroleum products. The Port
believes that the likelihood of having a financial liability for petroleum contamination costs not covered by the state
or oil industry is remote.

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

Years Ended September 30, 2010 and 2009

(Unaudited)

Liquidity Outlook

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

Our strategy for growth includes terminal expansion and new port facilities in the near future. We believe that cash
on hand, investments and cash generated from operations will enable us to support our strategy. We have plans to
seek additional financing through the issuance of revenue bonds during 2012. We believe we have excess
borrowing capacity beyond our current obligations, however there can be no assurance that such financing would
be available or, if so, at terms that are acceptable to us.

We are exposed to various market risks. Market risk is the potential loss arising from adverse changes in market
prices and rates. Additionally, we are exposed to various market risks associated with an interest rate swap
agreement which is more fully discussed in Note E.

Long-Term Debt
At September 30, 2010, the outstanding balance of bonds payable was $301.5 million. Detailed information
regarding the bonds is contained in Note E of the Port Financial Statements.

Series 1989A Bonds

During 1989, the Port issued $117,454,948 of Port Facilities Refunding Revenue Bonds to refund and defease
certain of the County’s outstanding Revenue Bonds. The 1989A Bonds consisted of $79,580,000 issued in the form
of current interest bonds and $37,874,948 issued in the form of capital appreciation bonds.

During FY 1998, the Port placed $38,497,000 of cash derived from operations in escrow for the purpose of
defeasing a portion of the $117,454,948 Port Facilities Refunding Revenue Bonds Series 1989A. The defeased
bonds included approximately $6,811,000 of original principal amount and $6,072,000 of accretion on the Capital
Appreciation Term Bonds which matured on September 1, 2010, and $22,150,000 of Current Interest Term Bonds
which will mature on September 1, 2012.

Series 1998A, B and C Bonds

During FY 1998, the Port issued $13,195,000 of Port Facilities Refunding Revenue Bonds Series 1998A,
$80,440,000 of Port Facilities Refunding Revenue Bonds Series 1998B, and $72,440,000 of Port Facilities Revenue
Bonds Series 1998C. The Broward County, Florida Port Facilities Revenue Bonds (Port Everglades) Refunding
Bonds Series 1998A, and B were issued to refund and defease certain of the County’s outstanding obligations and
to pay certain costs of issuing the bonds. The 1998C bonds were issued for capital construction projects and to pay
certain costs of issuing the bonds.

Series 2008 Subordinate Bonds

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

Series 2009A

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

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

Years Ended September 30, 2010 and 2009

(Unaudited)

Bond Insurance and Credit Ratings
The Port’s most recent bond ratings are as follows:

Issue Insured Fitch, Inc.  Moody's Investor Services ~ Standard & Poor's
1989A Port Everglades Refunding No A A2 A-
1998 A Port Facilities Revenue Refunding MBIA Insurance Corporation A A2 A-
1998 B Port Facilities Revenue Refunding MBIA Insurance Corporation A A2 A-
1998 C Port Facilities Revenue MBIA Insurance Corporation A A2 A-
2008 Subordinate Port Facilities Revenue Refunding Scotia Bank Letter of Credit AA- - AA-
2009A Port Facilities Revenue No A A2 A-

Contacting the Port Department’s Financial Management
If you have questions about this report or need additional financial information, contact the Port’s Director of

Finance, 1850 Eller Drive, Fort Lauderdale, FL 33316 USA.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statement of Net Assets
As of September 30, 2010 and 2009

2009
ASSETS 2010 (Unaudited)
Current assets:
Cash and cash equivalents (Note B) $ 29,221,909 1,917,386
Investments (Note B) 156,572,968 169,914,445
Accounts receivable - trade (less estimated uncollectible
accounts of $309,564 in 2010 and $309,564 in 2009) 7,131,263 6,342,038
Accounts receivable - other (less estimated uncollectible
accounts and unamortized discounts of $81,463 in 2010
and $95,583 in 2009) 142,438 138,854
Due from other governments (Note C) 801,636 2,322,139
Inventories 5,697,556 3,747,808
Prepaid expenses & insurance 3,781,517 3,037,606
Total current assets 203,349,287 187,420,276
Restricted assets:
Cash and cash equivalents (Note B) 16,791,891 50,182,745
Investments  (Note B) 13,464,690 19,203,955
Total restricted assets 30,256,581 69,386,700
Non-current assets:
Bond issue costs and other deferred charges 3,279,068 3,517,039
Deferred Swap Inflow (Note E) 4,981,824 -
Capital assets, less accumulated depreciation  (Note D) 394,889,990 380,445,079
Capital assets held for leasing, less accumulated depreciation  (Note D) 183,938,607 186,476,512
Total non-current assets 587,089,489 570,438,630
Total assets 820,695,357 827,245,606
(Continued)
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PORT EVERGLADES DEPARTMENT

of Broward County, Florida
Statement of Net Assets
As of September 30, 2010 and 2009

LIABILITIES

Current liabilities:
Accounts payable
Contracts payable
Salaries and benefits payable
Compensated absences (Note I)
Due to other governments (Note C)

Total current liabilities

Current liabilities payable from restricted assets:
Contracts payable
Security deposits
Accrued interest
Unearned grant revenue, capital contributions
Bonds payable - current portion  (Note E)

Total current liabilities payable from restricted assets

Noncurrent liabilities:
Compensated absences (Note I)
Other post employment benefits liability (Note I)
Bonds payable, net of discounts and premiums (Note E)
Fair value of interest rate swap (Note E)

Total non-current liabilities

Total liabilities

Commitments and contingencies (Notes C,D,E,G, H and L)

NET ASSETS:
Invested in capital assets, net of related debt
Restricted for:
Capital projects
Debt service
Renewal and replacement, and operating and maintenance
Unrestricted

Total net assets

2009

2010 (Unaudited)
3,208,914 $ 6,289,027
3,403,188 17,494,963
539,136 482,488
1,156,000 1,069,000
2,699,201 2,221,155
11,006,439 27,556,633
- 396,118
564,624 533,775
1,266,829 1,931,004
- 39,247
16,855,000 15,480,000
18,686,453 18,380,144
1,278,000 1,196,000
311,593 212,356
284,685,520 300,797,754
4,981,824 -
291,256,937 302,206,110
320,949,829 348,142,887
278,611,648 271,261,572
303,754 18,003,585
10,333,112 11,056,290
16,464,690 17,205,060
194,032,323 161,576,212
499,745,527 $ 479,102,719

See accompanying notes to financial statements.
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PORT EVERGLADES DEPARTMENT

of Broward County, Florida

Statement of Revenues, Expenses and Changes in Fund Net Assets

For the Fiscal Year Ended September 30, 2010 and 2009

Operating revenues:
Vessel, cargo, and passenger services
Lease of facilities
Vehicle parking
Other

Total operating revenue

Operating expenses:
Salaries & wages
Benefits
Total personal services
Contractual services
Insurance
Utilities
General & administrative
Maintenance
Total general operating

Total operating expenses

Income from operations before depreciation

Depreciation

Income from operations

Non-operating revenues (expenses):
Interest income - other
Interest income - from bond proceeds
Interest expense
Gain (loss) on disposal of assets
Discontinued project costs
Other expense, net

Total non-operating revenues (expenses)

Net income before capital contributions

Capital contributions (Note J)

Change in net assets

Total net assets, beginning of period

Total net assets, end of period

2009
2010 (Unaudited)

$ 102,031,517 $ 92,171,381
9,686,884 9,610,643
8,757,085 8,578,746
4,177,966 4,081,048
124,653,452 114,441,818
13,314,627 14,983,785
4,634,530 3,755,098
17,949,157 18,738,883
42,435,972 39,571,335
5,418,700 5,550,875
4,066,483 3,966,825
2,097,048 2,650,603
1,983,606 2,757,156
56,001,809 54,496,794
73,950,966 73,235,677
50,702,486 41,206,141
22,868,577 20,250,286
27,833,909 20,955,855
384,753 4,016,585
9,866 176,990
(15,789,310) (12,727,989)
123,313 (654,006)
- (26,708)
(512,226) (1,294,038)
(15,783,604) (10,509,166)
12,050,305 10,446,689
8,592,503 10,628,396
20,642,808 21,075,085
479,102,719 458,027,634

$ 499,745,527

$ 479,102,719

See accompanying notes to financial statements.
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PORT EVERGLADES DEPARTMENT

of Broward County, Florida
Statement of Cash Flows

For the Fiscal Year Ended September 30, 2010 and 2009

Cash flows from operating activities:
Cash received from customers
Payments to suppliers for goods and services
Payments to employees for services

Net cash provided by (used in) operating activities

Cash flows from noncapital financing activities:

Other non-operating cash (expended) or received, net

Net cash provided by (used in) noncapital financing activities

Cash flows from capital and related financing activities:

Capital contributions

Principal payments on commercial paper
Principal payments on bonds

Proceeds from bond issue

Interest and fiscal charges paid
Acquisitions of capital assets

Proceeds from sales of capital assets

Net cash provided by (used in) capital and related financing activities

Cash flows from investing activities:
Purchase of investments

Proceeds from sales and maturities of investments

Interest on investments

Net cash provided by (used in) investing activities

Increase (decrease) in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Classified as:
Current assets
Restricted assets

Total

(Continued)

FS.18

2009
2010 (Unaudited)
123,920,707 $ 115,637,838
(61,708,559) (53,358,399)
(17,624,272) (18,480,906)
44,587,876 43,798,533
119,699 (1,040,474)
119,699 (1,040,474)
10,073,759 8,635,077
- (5,000,000)
(15,480,000) (12,900,000)
- 82,731,471
(16,570,056) (12,311,054)
(48,404,139) (70,645,003)
123,313 14,422
(70,257,123) (9,475,087)
(220,826,342) (229,627,880)
240,047,654 215,278,717
241,905 4,441,531
19,463,217 (9,907,632)
(6,086,331) 23,375,340
52,100,131 28,724,791
46,013,800 $ 52,100,131
29,221,909 $ 1,917,386
16,791,891 50,182,745

$ 46,013,800.00

$ 52,100,131




PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statement of Cash Flows
For the Fiscal Year Ended September 30, 2010 and 2009

2009
2010 (Unaudited)
Reconciliation of income from operations to net cash
provided by operating activities:
Income from operations $ 27,833,909 $ 20,955,855
Adjustments to reconcile income from operations to net cash
provided by operating activities:
Depreciation 22,868,577 20,250,286
Decrease(increase) in operating assets:
Accounts receivable - trade (789,225) 1,240,459
Accounts receivable - other 25,631 19,482
Inventories (1,949,748) (711,637)
Prepaid expenses & insurance (1,154,935) (2,234,766)
Increase(decrease) in liabilities:
Accounts payable (3,080,113) 4,366,296
Salaries and benefits payable 56,648 23,486
Compensated absences 169,000 124,000
Due to other governments 478,046 (281,497)
Security deposits 30,849 (63,922)
Other post employment benefits liability 99,237 110,491
Total adjustments 16,753,967 22,842,678
Net cash provided by operating activities $ 44,587,876 $ 43,798,533
Supplemental:
Non-cash capital and related financing activities:
Amortization of deferred charges, bond issue and discount costs $ 986,205 $ 1,017,373
Amortization of master plan 411,024 822,048
Property and equipment acquired through contractor agreements 3,403,188 17,891,081
Non-cash investing activities(mark to market adjustments on investments) 140,570 196,070
Total $ 4,940,987 $ 19,926,572

See accompanying notes to financial statements.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

Summary of Significant Accounting Policies

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

The Board of County Commissioners of Broward County, Florida (the “County Commission”) is responsible
for legislative and fiscal control of the County. A County Administrator is appointed by the County
Commission and is responsible for administrative and fiscal control of all County departments through the
administration of directives and policies established by the County Commission.

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

Component Units: The Port has no component units.

Basis of Presentation and Accounting: The Port is a major proprietary fund of the County and uses the
enterprise fund type to account for all of its operations. The financial statements are reported using the
economic resources measurement focus and the accrual basis of accounting. Revenues are recorded when
earned and expenses are recorded when a liability is incurred, regardless of the timing of related cash flows.
Grants and similar items are recognized as revenue as soon as all eligibility requirements imposed by the
provider have been met.

Application of FASB Pronouncements to Proprietary Funds: GASB Statement No. 20, Accounting and
Financial Reporting for Proprietary Funds and Other Governmental Entities that use Proprietary Fund
Accounting gave the option of adopting Financial Accounting Standards Board (FASB) standards issued after
November 30, 1989, unless the latter contradict GASB pronouncements, or not following FASB standards
issued after such date. The Port elected the option of not following FASB standards issued after that date.

New Accounting Pronouncements: The Port has implemented GASB Statement No. 53, Accounting and
Financial Reporting for Derivative Instruments, which provides guidance on recognition, measurement and
disclosure of derivative instruments entered into by governmental entities.

The County has entered into interest rate swap agreements with Goldman Sachs Bank USA to fix the rate of
interest on long term debt. Interest rate swaps are considered derivatives and are carried on the balance
sheet at fair value. The County does not enter into financial instruments for trading or speculative purposes.

(Continued)
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

Summary of Significant Accounting Policies (continued):

Use of Estimates: The preparation of financial statements in conformity with accounting principles generally
accepted in the United States requires management to make estimates and assumptions that affect the
amounts reported in the financial statements and accompanying notes. Actual results could differ from those
estimates.

Budgetary Requirements: State of Florida statutes require that all county governments establish budgetary
systems and approve balanced annual budgets for such funds as may be required by law or by sound
financial practices and generally accepted accounting principles. The County Commission, after review of the
tentative budgets, holds public hearings and then adopts the annual budget. Budgets are monitored at
varying levels of classification detail. However, expenditures cannot legally exceed total appropriations of the
individual fund level. All appropriations for the Port, except capital outlay items, lapse at year-end.

Cash & Cash Equivalents and Investments: Cash equivalents consist of demand deposits with banks,
investments with original maturities at time of purchase of three months or less, and equity in the County’s
cash management pool.

The County maintains an investment pool for substantially all cash and cash equivalents and investments of
all funds. All money market investments and participating interest-earning investment contracts with a
remaining maturity at time of purchase of ninety days or less are recorded at amortized cost plus accrued
interest. All other investments are carried at fair value as determined from quoted market prices. Each fund’s
portion of the pool is presented as “cash and cash equivalents”, “investments” or “restricted assets” as

appropriate. Earnings are allocated to each fund based on average daily balances of cash and investments.

Accounts Receivable: The Port records accounts receivable at estimated net realizable value. Accordingly,
accounts receivable are shown net of allowances for doubtful accounts as determined by management
policies.

Inventories: Inventories, which include crane spare parts, fire retardant chemicals and other supplies, are
recorded at the lower of average cost (first-in, first-out method) or market.

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

Piers 20-50 years
Buildings 30-50 years
Other improvements 10-30 years
Machinery and equipment 3-20 years
Cranes 30 years
(Continued)
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

Summary of Significant Accounting Policies (continued):

Capitalization of Interest Costs: As required by Statements of Financial Accounting Standards No. 34 and
No. 62, the Port has capitalized interest cost relating to construction of property and equipment. Interest cost
is capitalized on projects during the construction period. The Port capitalized $859,337 and $1,267,939 of
interest cost for the fiscal years ended September 30, 2010 and 2009, respectively. The Port incurred
interest cost of $16,648,647 and $13,995,928 for the fiscal years ended September 30, 2010 and 2009,
respectively. Interest related to the 2008 Series Subordinate Port Facilities Bonds is paid monthly. Interest
related to all of the other bond issues is paid semi-annually in March and September.

Risk Management: The Port is exposed to various risks of loss related to torts; theft of, damage to, and
destruction of assets; errors and omissions; injuries to employees; and natural disasters. Under the County’s
Risk Management Program, the Self-Insurance Fund for Worker's Compensation provides coverage for up to
a maximum of $2,000,000 (Self-Insured Retention Limit) for each workers compensation occurrence. In
addition, the County has purchased excess coverage for losses above the $2,000,000 self-insured retention
limit. The Port is charged a fee for the County’s self-insurance worker’s compensation services.

The County (through the Self-Insurance Fund or purchased insurance program) purchases commercial
insurance for group health and life, disability, property damage, and numerous smaller policies that are
required by lease agreements, union contracts, state statutes, etc. The Port has excess port liability
insurance with a $15,000 self-insurance retention with a maximum limit per occurrence of $50 million. The
County is self-insured for all other general liability and auto liability exposures. The Port’s liability insurance
expense for the year-ended September 30, 2010 and 2009 was $5,418,700 and $5,550,875, respectively.

The Risk Management Division of the County reviews all contractual agreements and determines insurance
requirements including the minimum per occurrence amount of environmental impairment liability insurance.

Compensated Absences: It is the County’s policy to permit employees to accumulate earned but unused
vacation and sick leave and related fringe benefits. The cost of earned but unused vacation pay is accrued
when earned. A liability for earned but unused sick leave is accrued only to the extent that the leave will
result in cash payments at termination.

Long-Term Obligations: Long-term debt and other long-term obligations are reported as liabilities in the
statement of net assets. Bond premiums and discounts, deferral amounts on refundings as well as issuance
costs, are deferred and amortized on a straight-line basis over the life of the bonds. Bonds payable are
reported net of the applicable bond premium or discount and deferral amounts on refundings. Bond issuance
costs are reported as deferred charges.

Net Assets: Net assets are segregated into: invested in capital assets, net of related debt; restricted; and
unrestricted components. These classifications are defined as follows:

e Invested in capital assets, net of related debt — This component of net assets consists of capital assets,
including restricted capital assets, net of accumulated depreciation, and debt issuance costs associated with
long-term debt and reduced by the outstanding balances of any bonds, mortgages, notes, or other
borrowings that are attributable to the acquisition, construction, or improvement of those assets. If there are
significant unspent related debt proceeds at year end, the portion of the debt attributable to the unspent
proceeds are not included in the calculation of invested in capital assets, net of related debt. Rather, that
portion of the debt is included in the same net assets components as the unspent proceeds.

(Continued)
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

Summary of Significant Accounting Policies (continued):

o Restricted — This component of net assets consists of external constraints placed on net asset use by
creditors (such as through debt covenants), grantors, contributors, or laws or regulations of other
governments or constraints imposed by law through constitutional provisions or enabling legislation.

e The amounts reserved for debt service, renewal and replacement, and operating and maintenance are the
amounts legally required by bond indentures.

e Unrestricted net assets — This component of net assets consists of net assets that do not meet the definition
of “restricted” or “invested in capital assets, net of related debt.”.

Revenue and Expense Classification: Amounts reported as program revenues include 1) charges to
customers for use of port facilities and services, 2) operating grants and contributions, and 3) capital grants
and contributions. The financial statements distinguish operating revenues and expenses from non-operating
items. Operating revenues and expenses generally result from providing services in connection with the
Port’s principal ongoing operations. The principal operating revenues of the Port are charges to customers
for services rendered. Operating expenses include the cost of services, administrative expenses and
depreciation on capital assets. All revenue and expenses not meeting this definition are reported as non-
operating revenues and expenses.

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

Rounding: Numbers may not add to totals due to rounding.
Cash & Cash Equivalents and Investments

The County maintains a pool for substantially all cash and cash equivalents and investments. These
balances are reflected in the financial statements as “cash and cash equivalents” or “restricted assets” as
appropriate. Earnings are allocated daily to each fund based on average daily balances of cash and
investments. The Port also maintains separate cash and investments outside the County pool for the
purpose of funding debt service payments and bond reserve requirements. The Port considers all
investments with an original maturity of three months or less on their acquisition date to be cash equivalents.

Custodial Credit Risk: At September 30, 2010 and 2009 the carrying values of the Port’s bank deposits
were $621,434 and $2,409,287 and the respective bank balances were $358,656 and $2,393,088. The
differences are attributable to deposits in transit and checks that have not been presented for payment. The
Port’'s share of equity in pooled cash and investment pool as of September 30, 2010 and 2009 were
$9,470,473 and $47,781,592, respectively. All cash deposits are held in qualified public depositories pursuant
to State Statutes. Under the Statutes, all qualified public depositories are required to pledge eligible collateral
having a market value equal to or greater than the average daily or monthly balance of all public deposits
times the depositories’ collateral pledging level. The pledging level may range from 50% to 125% depending
on the depositories’ financial condition and establishment period. All collateral must be deposited with an
approved financial institution. Any potential losses to public depositors are covered by applicable deposit
insurance, sale of securities pledged as collateral and, if necessary, assessments against other qualified
public depositories of the same type as the depository in default.

(Continued)
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

Cash & Cash Equivalents and Investments (continued):

Interest Rate Risk: In accordance with its investment policy, the County manages its exposure to declines
in fair value by limiting the weighted average maturity of its investment portfolio within the following maturity
categories:

Overnight 35%
1-90 days 80%
90 days — 1 year 70%
1 year — 2 years 40%
2 years — 3 years 20%
3 years — 4 years 15%
4 years — 5 years 10%

As of September 30, 2010, the portfolio weighted average maturity was 513 days.

Credit Risk: Under State Statutes and County Ordinances, the County is authorized to invest in obligations
of the U.S. Treasury, its agencies and instrumentalities, commercial paper, repurchase agreements,
certificates of deposit, the Local Government Surplus Funds Trust Fund, an SEC Rule 2a-7 like fund which
has the characteristics of a Money Market Fund, the Florida Tax Collectors Service Corporation and the
Florida Local Government Investment Trust. County policy requires that securities underlying repurchase
agreements must have a market value of at least 101 percent of the cost of the repurchase agreements.
There were no losses during the period due to default by counterparties to investment transactions, and no
types of investments during the period other than those enumerated above.

Concentration of Credit Risk: The County places no limit on the amount that may be invested in securities
of the U.S. Government or its agencies. The County does limit the amounts that may be invested in
repurchase agreements and other investments to 40% and 20% of the countywide portfolio, respectively.
These investments, as of September 30, 2010, were substantially below the limits on a countywide basis.

Equity in Pooled Cash and Investment Pool: As of September 30, 2010 and 2009, respectively, the Port’s
share of the County’s equity in pooled cash and investment pool was as follows:

Reported Amount

Fair Value
As of September 30, 2010
Total equity in pooled cash and investment pool $ 1,355,769,731
Port's share of equity in pooled cash and investment pool $ 9,470,473
As of September 30, 2009
Total equity in pooled cash and investment pool $ 1,503,372,239
Port's share of equity in pooled cash and investment pool $ 47,781,592
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B. Cash & Cash Equivalents and Investments (continued):

As of September 30, 2010 and 2009 the Port’s cash in banks, cash equivalents, and investments consisted of

the following:
Fair Market Days to Credit
Value Maturity®*  Rating®
2010
Cash equivalents:
Cash in banks $ 621,434
Equity in pooled cash 9,470,473 AAAf/S1+
Money market funds:
Federated Government Obligation Money Market Fund, CUSIP
60934N807, .01 - .03% vyield 15,925,704 2
Commercial paper:
Intesa Funding LLC, due 10/15/2010, .490% yield 19,996,189 ' 14 A-1
Total cash and cash equivalents 46,013,800
Investments:
Commercial paper:
Natexis US Financial, due 12/22/2010, .610% yield 9,990,661 82 A-1
Natexis US Financial, due 02/10/2011, .410% vyield 9,977,633 ' 132 A-1
SwedBank, due 03/04/2011, .590% vyield 18,450,277 ' 164 A-1
U.S. Government agencies:
U.S. Treasury Bills, due 10/21/2010, .200% yield 7,999,425 ' 20 AAA
Federal National Mtg Assn, due 11/08/2010, .300% yield 16,998,300 ! 38 AAA
Federal National Mtg Assn, due 12/01/2010, .310% yield 7,998,400 ' 61 AAA
Federal National Mtg Assn, due 01/03/2011, .370% yield 9,796,080 ' 94 AAA
Federal National Mtg Assn, due 01/18/2011, .380% yield 17,991,000 ! 109 AAA
U.S. Treasury Bills, due 02/10/02011, .350% yield 9,994,792 ' 132 AAA
U.S. Treasury Bills, due 04/30/02011, .875% yield 15,111,763 ' 211 AAA
U.S. Treasury Bills, due 09/30/2011, 1.000% yield 13,594,765 336 AAA
Federal Home Loan Bank, due 09/02/2011, .700% yield 21,084,029 336 AAA
Federal Home Loan Mtg Corp, due 01/26/2012, 1.250% yield 11,050,533 ! 482 AAA
Total investments 170,037,658
Total September 30, 2010 $ 216,051,458
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Cash & Cash Equivalents and Investments (continued):

2009 (Unaudited)
Cash equivalents:
Cash in banks
Equity in pooled cash
Money market funds:
Federated Government Obligation Money Market Fund, CUSIP 60934N807,
.03% vyield
Commercial paper:
Federal Home Loan Bank, due 10/15/2009, .200% yield
JP Morgan, due 11/03/2009, .260% yield
Total cash & cash eqivalents

Investments:
Equity in pooled cash investments

U.S. Government agencies:

Federal Home Loan Bank, due 10/06/2009, .700% yield

General Electric Capital Svcs, due 11/23/2009, .450% yield

Federal Home Loan Mtg. Corp., due 01/11/2010, .170% yield

ING Funding, due 1/13/2010, .400% yield

U.S. Treasury Bills, due 02/11/02010, .533% yield

U.S. Treasury Bills, due 04/01/2010, .455% vyield

Federal Home Loan Mtg. Corp., due 04/30/2010, 2.875% yield

Federal Home Loan Bank, due 06/11/2010, .343% yield

Federal Farm Credit Bank, due 07/09/2010, .490% yield

Federal Agricultural Mortgage Corporation, due 9/22/2010, .400% yield
Total investments

Total September 30, 2009

$

$

241,218,531

1 Market values are as reported by the Records, Taxes, and Treasury Division of Broward County.
2 Market values as reported by Regions Financial Corp. holding the assets as Trustee for Broward County. The Federated

Money Market Fund is rated AAAm by Standard & Poor's, AAA by Fitch, and Aaa by Moody's Investors Service.
3 Interest rate risk is managed on a countywide basis. Consequently, the weighted average maturity is determined and

Fair Market Days to Credit
Value Maturity3 Rating4
2,409,287
2,866,285 AAATf/S1+

35,951,336
5,074,605 14 AAA
5,798,618 33 A-1
52,100,131
44,915,307 AAAf/S1+
19,998,056 5 AAA
9,993,375 53 A-1+
4,998,895 102 AAA
12,984,978 104 A-1
14,970,491 133 AAA
24,942,492 182 AAA
21,675,318 211 AAA
7,980,716 211 AAA
12,452,191 281 AAA
14,206,581 356 AAA
189,118,400

reported by Broward County on a countywide basis in the County's Comprehensive Annual Financial Report ("CAFR".) The
actual days to maturity are shown in the above tables for informational purposes. Refer to the County's CAFR for required

disclosures of weighted average days to maturity information.
4 Credit Ratings by Standard & Poor's.

Deposits and investments include restricted and unrestricted assets.

These amounts are reconciled as

follows:
Unrestricted Restricted Total
Cash and cash equivalents $ 29,221,909 $ 16,791,891 46,013,800
Investments 156,572,968 13,464,690 170,037,658
Total September 30, 2010 $ 185,794,877 $ 30,256,581 216,051,458
Unrestricted Restricted Total
Cash and cash equivalents $ 1,917,386  $ 50,182,745 52,100,131
Investments 169,914,445 19,203,955 189,118,400
Total September 30, 2009 (Unaudited) $ 171,831,831  $ 69,386,700 241,218,531
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C: Due from/to Other Governments

At September 30, 2010 and 2009, amounts due from other governments consisted of the following:

Cumulative  Funds Available as

Amount Due
Effective Participation Maximum Payments  Balance of Grant as of September 30,

Description Agency* Date Rate % Grant Received  September 30, 2010 2010 2009 (Unaudited)
Southport Container Yard, Phse VIII FDOT 11/15/2005  50.00 $7,750,000 $4,274,081 $ 3,129,858 $ 346,061 $ 479,462
New Bridge over FPL Canal FDOT 11/14/2005 42.90 5,058,536 4,627,786 430,750 1,528,425
Port Security Grant - Federal DHS 06/01/2009  75.00 4,438,880 4,438,880
Port Security Grant - Federal DHS  08/01/2008 75.00 4,435,446 350,000 4,085,446
Mcintosh Road Realignment FDOT 01/18/2007 50.00 3,128,000 38,485 3,065,011 24,504 9,222
Berth 33 Bulkhead Repair FDOT 07/27/2009  50.00 2,500,000 2,500,000
Port Security Grant - Federal DHS  06/01/2010 0.00 2,230,740 2,230,740
Terminal 19 Improvements FDOT 08/27/2010 50.00 1,900,000 1,900,000
Midport Cranes P1 & P2 Replacement FDOT  07/31/2006 50.00 1,832,188 1,832,161 27 69,572
High Wind Bollards FDOT 07/31/2006 50.00 1,277,241 1,277,241 689
Midport Roadway Expansion FDOT 06/15/2006 50.00 1,150,000 586,565 563,141 294 223,560
People Mover FDOT  02/05/2004 50.00 1,070,820 783,572 287,248 11,208
Diesel Emission Reduction FDEP 04/08/2010  75.00 750,000 750,000
Port Security Grant - Federal DHS  09/11/2007 75.00 270,000 270,000
Port Security Grant - Federal DHS  09/01/2009  100.00 190,000 190,000
Port Security Grant - Federal DHS  10/01/2007 75.00 160,290 160,290

$ 801,636 $ 2,322,139

FDOT - Florida Department of Transportation
USDOT - United States Department of Transportation
DHS - Department of Homeland Security
FDEP-Florida Department of Environmental Protection

At September 30, 2010 and 2009, amounts due to other governments consisted of the following:

Amount Due

Description Agency 2010 2009 (Unaudited)
Payments in lieu of taxes Municipalities $ 1,634,409 $ 1,430,652
Security services Broward Sheriff's Office 780,827 543,152
Utilities Municipalities 154,943 64,951
Background checks Florida Department of Law Enforcement 75,000 108,792
Sales taxes State of Florida 46,796 39,744
Water sales taxes Municipalities 7,226 33,864

$ 2,699,201 $ 2,221,155
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D. Capital Assets

Capital asset activity for the fiscal year ended September 30, 2010 was as follows:

Balance beginning

September 30, 2009 Deletions/ Adjustments Balance ending
(Unaudited) Additions Reclassifications September 30, 2010

Used in operations:

Buildings, piers and other improvements ~ $ 313,737,717  § 96,753,345 $ 410,491,062

Equipment 128,933,732 21,680,215 § (69,173) 150,544,774

Total depreciable property 442,671,449 118,433,560 (69,173) 561,035,836

Less accumulated depreciation (237,603,523) (19,963,415) 69,173 (257,497,765)

Depreciable property, net 205,067,926 98,470,145 0 303,538,071

Non-depreciable property:

Land and land improvements 56,715,619 56,715,619

Construction in progress 118,661,534 37,044,564 (121,069,798) 34,636,300

Total non-depreciable property 175,377,153 37,044,564 (121,069,798) 91,351,919

Total operating property, net 380,445,079 135,514,709 (121,069,798) 394,889,990
Held for lease:

Buildings, piers and other improvements 89,513,195 367,257 89,880,452

Less accumulated depreciation (54,360,717) (2,905,162) (57,265,879)

Depreciable leased property, net 35,152,478 (2,537,905) 32,614,573

Non-depreciable leased property:

Land and land improvements 151,324,034 151,324,034

Total leased property, net 186,476,512 (2,537,905) 183,938,607
Total property, net $ 566,921,591 § 132,976,804 § (121,069,798) $ 578,828,597

As of September 30, 2010, major construction related contracts entered into by the Port, in excess of
$500,000, with unexpended balances, were as follows:

Contract Unexpended
Contract Amount Balance

Cruise Terminal 18 Expansion — Hewett-Kier $ 62,969,809 $ 3,576,862
Southport Container Yard Expansion — Tran Construction 12,998,201 2,008,074
New Bridge over FPL Canal -- Moss & Associates 11,259,110 1,934,847
Roof Replacements on Various Port Buildings — National Roofing 5,641,712 155,968
Berth 33 Bulkhead repair - Ebsary Foundation 2,980,216 2,980,216
Expand Cargo Handling Facilities at Southport — Craven Thompson 2,743,547 915,576
Northport Parking Garage Phase Ill Improvements — Merkury Development 2,617,616 16,549
Informational Signage Package — Highway Safety Devices 2,612,162 82,370
Terminal 19 Improvements - Bermello Ajamil 1,685,254 1,386,887
FPL Discharge Canal Bridge — EAC Consulting 1,657,197 20,941
West Lake Master Plan Mitigation Study — Miller, Legg and Associates 1,548,727 228,408
Gantry Crane Painting - Groome Industrial 1,458,000 422,933
Billing & Harbormaster Software Upgrade — Klein Systems 1,339,762 339,139
Midport Road Improvements-Stanford & Sons 1,275,011 21,187
Terminal 21 Improvements - Bermello Ajamil 1,260,664 970,303
Fire Apparatus — Kiddie Fire Fighting 1,259,059 164,573
Southport Berth No. 34 — Gee and Jenson/CH2M Hill 868,400 448,609
Tow Wall Improvements Study — Craven Thompson 811,748 453,400
Terminal 21 Improvements - Bermello Ajamil 795,760 565,775
Spangler Blvd Bypass Road — Craven Thompson 784,712 204,101
Terminal 2 Improvements - Bermello Ajamil 758,312 542,575
Rooftop Airconditioning Units- Turnkey International 758,000 706,000
Mclintosh Loop Road Realignment — Craven Thompson 739,870 437,674
Roofing Systems on Various Terminals and Bldgs — Craven Thompson 712,503 3,817
Terminal 4 Expansion — CH2M Hill 533,140 191,257

Total $ 121,968,492 $ 18,778,041
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Bonds Payable

The following is a summary of the major provisions and significant debt service requirements for the
outstanding bonds (in thousands):

Optional Final Original Outstanding
Primary Interest Payment Redemption Maturity Amount Retired/ September 30,
Bond Issue Purpose Type Rate(%) Dates Year Premium Date Issued Refunded 2010

1989A Port Facilities Refunding
Refunding Issue Term 5.0 3-19-1  N/A N/A  9-1-2016 $ 79,580 $ (26,395) $ 53,185
1998A Port Facilities Refunding
Refunding Issue Serial 4.75-48 3-19-1 2009 N/A 9-1-2012 13,195 (7,615) 5,580
1998B Port Facilities Refunding
Refunding Issue Term 5.0 3-19-1 2009 N/A - 9-1-2027 79,825 79,825
1998C Port Facilities Capital

Improvements  Serial 5.375 3-19-1 2009 N/A - 9-1-2012 43,795 (23,875) 19,920
1998C Port Facilities Capital

Improvements Term 5.0 3-19-1 2009 N/A 9-1-2027 28,645 28,645
2008 Subordinate Port Refunding
Facilities Refunding Issue Serial 3.642 Monthly 2009 N/A  9-1-2027 46,145 (4,825) 41,320
2009A Port Facilities Capital

Improvements Serial  3.0-6.0 3-19-1 2019 N/A  9-1-2029 83,235 (1,940) 81,295
Sub-total 309,770
Less issuance discounts, plus premiums 8,229
Total Bonds Payable $ 301,541

Bonds payable activity for the fiscal year ended September 30, 2010 was as follows:

Balance
beginning
September 30, Balance ending
2009 September 30, Due Within
Bond Issue: (Unaudited) Additions Reductions 2010 One Year
1989A Port Facilities, Refunding $ 53,185,000 $ 53,185,000
1998A Port Facilities, Refunding 8,185,000 $ (2,605,000) 5,580,000 $ 2,725,000
1998B Port Facilities, Refunding 79,825,000 79,825,000
1998C Port Facilities 29,125,000 (9,205,000) 19,920,000 9,700,000
1998C Port Facilities 28,645,000 28,645,000
2008 Subordinate Port Facilities,
Refunding 43,050,000 (1,730,000) 41,320,000 1,795,000
2009A Port Facilities 83,235,000 (1,940,000) 81,295,000 2,635,000
Sub-total 325,250,000 - (15,480,000) 309,770,000
Less issuance discounts, plus
premiums (8,972,246) 742,766 (8,229,480)
Total bonds payable $ 316,277,754 § - $ (14,737,234) $ 301,540,520 $ 16,855,000
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Bonds Payable (continued):

Certain bond indentures contain provisions stipulating annual debt service, sinking fund and minimum net
revenue requirements. In addition, certain indentures require maintenance of various accounts and specify
the deposits to be made to such accounts. The Port was in compliance with bond indenture requirements as
of September 30, 2010.

The annual debt service requirements for all bonds outstanding as of September 30, 2010 are as follows:
Revenue Bonds Payable

Year(s) Principal Interest

2011 $ 16,855,000 $ 15,188,144

2012 17,700,000 14,349,872

2013 18,590,000 13,453,681

2014 19,495,000 12,553,068

2015 20,445,000 11,605,655
2016-2020 77,125,000 45,026,799
2021-2025 86,145,000 26,495,883
2026-2029 53,415,000 5,470,439

Series 1989A: In August, 1989, the Port issued $117,454,948 of Port Facilities Refunding Revenue Bonds
to refund and defease certain of the County’s outstanding Revenue Bonds. The 1989A Bonds consisted of
$79,580,000 issued in the form of current interest bonds and $37,874,948 issued in the form of capital
appreciation bonds.

During fiscal year 1998, the Port placed $38,497,000 of cash derived from operations in escrow for the
purpose of defeasing a portion of the $117,454,948 Port Facilities Refunding Revenue Bonds Series 1989A.
The defeased bonds included approximately $6,811,000 of original principal amount and $6,072,000 of
appreciation on the Capital Appreciation Term Bonds which matured on September 1, 2010, and
$22,150,000 of Current Interest Term Bonds which will mature on September 1, 2012.

Series 1998: In June, 1998, the Port issued $13,195,000 of Port Facilities Refunding Revenue Bonds Series
1998A, $80,440,000 of Port Facilities Refunding Revenue Bonds Series 1998B, and $72,440,000 of Port
Facilities Revenue Bonds Series 1998C. The County issued the Series 1998 Bonds to provide funds,
together with other available funds of the County, which: (i) in the case of the Series 1998A Bonds, were
used to refund and defease certain outstanding bonds of the County and to pay certain costs of issuing the
Series 1998A Bonds; (ii) in the case of the Series 1998B Bonds, were used to refund and defease certain
outstanding notes of the County and to pay certain costs of issuing the Series 1998B Bonds; and (iii) in the
case of the Series 1998C Bonds, were used to pay the cost of construction projects and to pay certain costs
of issuing the Series 1998C Bonds.
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Bonds Payable (continued):

Series 2008: In July, 2008, the County issued $46,145,000 of Subordinated Port Facilities Refunding
Revenue Bonds, Series 2008 (the “Bonds”.) The refunding bonds closed on July 10, 2008 in the form of
variable rate bonds to refund $43,160,000 of previously outstanding Subordinate Port Facilities Refunding
Revenue Bonds, Series 1998 (the “Refunded Bonds”.) The preliminary variable rate and the variable rate are
each required to be the lowest rate of interest which, in the judgment of the remarketing agent, would cause
the Series 2008 Bonds to have a market value equal to the principal amount thereof, plus accrued interest,
under prevailing market conditions as of the date of determination of the preliminary variable rate or variable
rate. In no event may the preliminary variable rate or the variable rate for any variable rate period exceed
15%.

2008 Interest Rate Swap Agreement:

Objective of the interest rate swap — The County entered into an interest rate swap agreement for
$46,145,000 of its variable rate 2008 Series Subordinate Port Facilities Refunding Revenue Bonds for the
outstanding period of the bonds as a means to lower its true borrowing costs when compared against fixed-
rate bonds at the time of issuance. The intention of the swap was to effectively change the County’s variable
interest rate. Based on the swap agreement, the County pays a synthetic fixed rate of 3.642%.

The County terminated the previous interest rate swap agreement with AMBAC in order to remove AMBAC
as the insurer on the Refunded Bonds and issue the new 2008 Bonds. The cost of the funds swap with
AMBAC was terminated at a market value of $3,390,000 payable by the County to AMBAC. On July 10,
2008, the termination was funded by $1,663,600 of cash on hand and $1,726,400 of proceeds from the 2008
Bonds.

Terms — The bonds and the related swap agreement mature on September 1, 2027, and the swap’s notional
amount of $46,145,000 matches the principal amount of the bonds issued. The swap was entered into at the
same time that the bonds were issued (July 2008). The notional value of the swap and the principal amount
of the associated debt declined beginning in fiscal 2008. The bonds are also subject to optional redemption
under certain conditions. Under the swap, the County pays the counterparty a fixed payment of 3.642% and
receives a variable payment computed by the remarketing agent that would cause the bonds to have a
market value equal to the principal thereof plus accrued interest, under prevailing market conditions as of the
date of the determination.

Fair value — As of September 30, 2010 and 2009, the swap had a negative fair value of $4,981,824 and
$2,850,519, respectively. The 2010 value is reported in “Deferred Swap Inflow” and “Fair Value of Interest
Rate Swap Liability” in the accompanying Statement of Net Assets. The swap’s notional amount of
$41,320,000 matches the principal amount of the outstanding bonds.

Credit risk — As of September 30, 2010, the County was not exposed to credit risk because the swap had a
negative fair value. However, should interest rates changes and the fair value become positive, the County
could be exposed to credit risk in the amount of the swap’s fair value. The swap agreement is subject to
termination prior to September 1, 2027, upon the occurrence of certain termination events.
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Bonds Payable (continued):

Basis risk - Municipal interest rate swaps are normally based on a fixed payment and an indexed variable
receipt instead of the actual variable debt payment. Any difference between the indexed variable receipt and
the actual market-determined variable rate paid on the bonds is called “basis risk.” Under the swap, the
County will be paid the actual market-determined variable borrowing rate on the swap, as determined by the
remarketing agent, which eliminates the basis risk.

Termination risk - Under certain conditions, the County or the counterparty may terminate the swap. If the
swap is terminated, the variable-rate bonds would no longer carry a synthetic interest rate but would become
variable-rate bonds as per the ISDA master agreement. While this could increase the County’s total debt
services if, at the time of termination, the swap has a negative fair value by approximately the amount of such
negative fair value, the counterparty would have no claim against the County for any other compensation.

Swap payment and associated debt - As interest rates vary, the variable-rate interest payments and swap
payments will vary. Using rates as of September 30, 2010, debt service requirements of the variable-rate
bonds and the swap payments, assuming current interest rates remain the same for their term, were as
follows:

Variable-Rate Bonds

Year(s) Principal Interest Total
2011 $ 1,795,000 $ 1,491,066 $ 3,286,066
2012 1,860,000 1,429,857 3,289,857
2013 1,930,000 1,358,281 3,288,281
2014 2,000,000 1,288,168 3,288,168
2015 2,075,000 1,215,505 3,290,505
2016-2020 11,560,000 4,896,549 16,456,549
2021-2025 13,840,000 2,632,445 16,472,445
2026-2030 6,260,000 323,077 6,583,077
Total $ 41,320,000 $ 14,634,948 $ 55,954,948

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

An irrevocable transferable direct-pay Letter of Credit (“2008 Letter of Credit’) was issued by The Bank of
Nova Scotia (‘“BONS”) pursuant to the “Reimbursement Agreement” dated July 1, 2008 between the County
and BONS. The 2008 Letter of Credit is an irrevocable obligation of BONS. The 2008 Letter of Credit was
issued in an amount equal to the aggregate principal amount of the outstanding Series 2008 bonds, plus 56
days’ interest thereon at the rate of 15% per annum. The Trustee, upon compliance with the terms of the
2008 Letter of Credit, is authorized and directed to draw amounts sufficient to pay principal and interest of the
Series 2008 Bonds when due because of maturity, redemption or acceleration, delivered for purchase,
pursuant to a demand for purchase by the owner thereof or a mandatory tender for the purchase and not
remarketed among other provisions.

The Letter of Credit will terminate upon the earliest to occur of the banks close of business on (a) July 8, 2011
(as extended from time to time, the “Stated Expiration Date”) or earlier dates as defined in the Letter of Credit
agreement.

Redemption of Series 2008 Bonds:
Optional Redemption.

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

(B) The Series 2008 Bonds bearing interest at Extended Rates (but only if the Extended Rate Period is
more than one year in duration) or Fixed Rates are subject to optional redemption prior to their stated
maturity upon request of the County in whole or in part at any time at least ten years after the conversion
to a fixed rate date at 100% of the principal amount thereof, and in such maturities as the County shall
direct, plus accrued interest thereon to the redemption date, without premium.

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

The County has established a separate subaccount in the Reserve Account for the Series 2009A Bonds.
Upon the deposit of $6,916,488 of proceeds of the Series 2009A Bonds into the subaccount of the Reserve
Account for the Series 2009A Bonds, the amounts on deposit in such subaccount of the Reserve Account
equals the Reserve Account Requirement for the Series 2009A Bonds. Funds held in such subaccount are
pledged specifically and exclusively for the payment of the Series 2009A Bonds.

Redemption of Series 2009A Bonds:

Optional Redemption — The Series 2009A Bonds maturing on or prior to September 1, 2019 are not subject
to optional redemption prior to maturity. The Series 2009A Bonds maturing on or after September, 2020 are
subject to redemption prior to maturity, at the option of the County, as a whole or in part, at any time on or
after September 1, 2019, at par, plus accrued interest to the redemption date.

The remaining Series 2009A Bonds are subject to a redemption price equal to 100% of the principal amount
of the Series 2009A Bonds to be redeemed on the redemption date.

Bond Covenants: The Series 1989A, 1998, and 2009A bond covenants require the Port to:

(a)

(b)

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

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

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

a) 100% of the current expenses,

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

c) 100% of the bond reserve requirement,

d) 100% of the required current deposits to the renewal & replacement fund.

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

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

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

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

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

(Continued)
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

E. Bonds Payable (continued):
Schedule of Revenues, Expenses and Debt Service Coverage
For the Fiscal Year Ended September 30, 2010

(Dollars In Thousands)

Operating Revenues:

Cruise $ 45724
Container 29,474
Petroleum 25,487
Other 11,875
Real Estate 10,295
Bulk 926
Breakbulk/Neobulk 872
Subtotal 124,653
Non-Operating Income (eligible interest plus gain on sale of fixed assets) 581
Total Revenues 125,234
Operating Expenses 73,951
Non-Operating Expenses (debt service fee payments) 288
Total Expenses 74,239
Net Income Available for Debt Service-Senior Lien Bonds and Subordinate Bonds $ 50,995
Debt Service Requirements-Senior Lien Bonds $ 28,759
Actual Coverage 1.77
Required Coverage 1.25
Composite Debt Service Requirements - Senior Lien Bonds and Subordinate Bonds $ 32,043
Actual Coverage 1.59
Required Coverage 1.10

The Port was in compliance with bond indenture requirements as of September 30, 2010.

The Port issued bonds that are secured by a pledge of specific revenues. Total pledged revenues to repay
the principal and interest of revenue bonds as of September 30, 2010 was as follows (in thousands):

Current pledged revenue: $ 50,995
Current year debt service: $ 32,043
Total future pledged revenue: $453,914

Current pledged revenue is equivalent to “Net Income Available for Debt Service-Senior Lien Bonds and
Subordinate Bonds”, as shown in the table above. Total future pledged revenue reflects principal and interest
payment requirements through Fiscal Year 2029.

All of the bonds are payable from the net revenue of the Port derived from the operation of Port facilities and
the monies on deposit in accounts established pursuant to the bond resolutions. No recourse to the credit or
taxing power of the County exists for payment of principal and interest on the bonds. Payment of principal
and interest on the Series 1998 A, B, and C bonds is insured by a non-cancelable Financial Guaranty
Insurance Policy issued by MBIA Insurance Corporation (MBIA). This policy unconditionally guarantees the
payment of that portion of the principal and interest on the bonds that has become due for payment, but is
unpaid by reason of nonpayment by the Port.

(Continued)
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Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

E. Bonds Payable (continued):

The Series 1989A, 1998, 2008, and 2009A bond covenants require that sufficient funds be available to meet
the largest debt service requirement in any ensuing fiscal year. Concurrently with the issuance of the Series
1998 bonds, MBIA issued a Debt Service Reserve Surety Bond in the amount of $21,854,005 to meet this
requirement. The reserve account requirement applicable to the 2008 Subordinate Bonds is fulfilled by U.S.
Treasury obligations and the money market funds collateralized by U.S. Treasury obligations in an amount
totaling $3,410,502 at September 30, 2010. The reserve account requirement applicable to the 2009A Bonds
is fulfiled by U.S. Treasury obligations and the money market funds collateralized by U.S. Treasury
obligations in an amount totaling $6,921,711 at September 30, 2010. The Port was in compliance with bond
indenture requirements as of September 30, 2010.

The Tax Reform Act of 1986 arbitrage rebate regulations require earnings from investment of tax-exempt
debt proceeds which exceed the yield on the debt to be remitted to the federal government every five years.
There was no rebate liability attributable to the Series 1989A, Series 1998, Series 2008, or Series 2009A
bonds at September 30, 2010. The next rebate computation period is September 30, 2011.

Defeased Bonds: The Port has entered into refunding transactions whereby refunding bonds have been
issued to facilitate the retirement of the Port's obligation with respect to certain bond issues already
outstanding. Certain proceeds of the refunding issues have been placed in irrevocable escrow accounts and
invested in U.S. Treasury obligations that, together with interest earned thereon, will provide amounts
sufficient for future payment of interest and principal on the bond issues being refunded.

The following is a summary of the Port’s defeasance transactions:

Year of Principal Outstanding
Defeasance  Bond Issue Defeased September 30, 2010
1989 Port Facilities Revenue Bonds Series 1986 $ 45,590,000

F. Commercial Paper (Unaudited)

On September 9, 2005, the Port and the Broward County Aviation Department, in a 50/50 joint venture,
purchased approximately 18.55 acres upon which to build facilities to be used for parking and baggage
sorting, handling and transfer services. The Port financed $5,000,000 of its obligation through the issuance
of Commercial Paper Notes under the then existing County’s commercial paper program (the “Program”).
The Program was used for financing a variety of public projects. The Program was supported by a
$125,000,000 credit facility agreement and a pledge of the County’s share of the Local Government Half Cent
Sales Tax. Although the County’s Sales Tax served as the primary pledged revenue for the Program, the
commercial paper issued for the Port was repaid using the revenues of the Port. Under the Program,
maturing commercial paper was either refunded with new commercial paper or retired from general or project
related revenues, proceeds from new bond issues or proceeds from State or Federal grants.

The Commercial paper liability was paid on January 28, 2009 and the Program expired in February, 2009.

(Continued)
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of Broward County, Florida
Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

Operating Lease Revenue

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

Year(s) Amount
2011 $ 6,167,452
2012 5,889,350
2013 5,671,739
2014 4,859,776
2015 3,340,172

2016-2020 12,628,524
2021-2025 5,706,765
2026-2030 7,065,931
2031-2035 3,078,961
2036-2040 3,282,633
2041-2045 3,993,825
2046-2050 4,859,099
2051-2055 5,911,838
2056-2060 7,192,655
2061-2065 8,750,965
2066-2070 10,646,887
2071-2075 12,953,565
2076-2080 15,759,993
2081-2085 19,174,441
2086-2090 23,328,639
2091-2093 11,148,663
Total $ 181,411,873

Pension Plan

The County participates in the Florida Retirement System (FRS), a cost sharing, multiple-employer, Public
Employment Retirement System (PERS), which covers substantially all permanent full and part-time County
employees. The Port’s covered payroll for employees for the fiscal year ended September 30, 2010 and
2009 was approximately $13.3 million and $13.9 million, respectively.

The FRS is non-contributory and is totally administered by the State of Florida. Benefits are computed on the
basis of age, average final compensation and service credit. Average final compensation is the average of
the five highest fiscal years of earnings. Benefits vest after six years of creditable service.

Early retirement may be taken any time after vesting; however, there is a 5% benefit reduction for each year
prior to normal retirement age or date. FRS also provides death and disability benefits. These benefit
provisions and all other requirements are established by Florida Statues.

FRS issues an annual financial report. A copy can be obtained by sending a written request to Division of
Retirement, Cedars Executive Center, Building C, and 2639 North Monroe Street, Tallahassee, Florida
32399-1560.

The Port’s required contribution rate ranges from 9.85% and 13.12% of covered payroll based on employee

risk groups. The required contribution for the Port for the fiscal year ended September 30, 2010 and 2009
was approximately $1.36 and $1.40 million each or 10.19% and 10.10% of covered payroll, respectively.

(Continued)
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Other Non-current Liabilities

Compensated absences: It is the County’s policy to permit employees to accumulate earned but unused
vacation and sick leave and related fringe benefits. The cost of earned but unused vacation pay is accrued
when earned. A liability for earned but unused sick leave is accrued only to the extent that the leave will
result in cash payments at termination. A liability for these amounts is reported only if they have matured due
to employee retirement or resignation. The activity in these accounts was as follows for the year ended
September 30, 2010:

Balance beginning Balance ending
September 30, September 30, Due Within
2009 (Unaudited) Additions Reductions 2010 One Year
Accrued vacation pay $ 966,000 $103,000 $ 1,069,000 $ 1,050,000
Accrued sick pay 1,299,000 66,000 1,365,000 106,000
Total accrued compensated absences $ 2,265,000 $ 169,000 $ - $ 2,434,000 $ 1,156,000

Other post employment benefits: The County allows its employees and their beneficiaries to continue
obtaining health, dental and other insurance benefits upon retirement but does not directly contribute to the
cost of such benefits. Retirees and their beneficiaries pay the same group rates as are charged to the County
for active employees. This constitutes a single-employer defined benefit healthcare plan, and the benefits
conform with Florida Statutes, which are the legal authority for the plan. The plan has no assets and does not
issue a financial report.

The County makes no direct contribution to the plan. However, the County’s actuaries in their actuarial
valuation calculate an offset to the cost of these benefits that is called the Employer Contribution. The
Employer Contribution equals the total age-adjusted costs paid by the County or its active employees for
coverage of the retirees and their dependents for the year net of the retiree’s own payments for the year.

Broward
County
Employees
(in ‘000s)
Required contribution rates:
Employer Pay-as-you-go
Active Plan members N/A
Annual required contribution $4,208
Interest on net OPEB obligation 266
Adjustment to annual required
contribution (213)
Annual OPEB cost 4,261
Contributions made 1,219)
Increase in net OPEB obligation 3,042
Net OPEB obligation — beginning of year 6,657
Net OPEB obligation — end of year $9,699
(Continued)
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PORT EVERGLADES DEPARTMENT
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Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

I.  Other Non-current Liabilities (continued):

Broward
County
Employees
Fiscal year ended 9/30/2010 9/30/2009
(Unaudited)
(in ‘000s) (in ‘000s)
Annual OPEB cost $4,208 $5,081
Percentage of OPEB cost
Contributed 28.96% 32.20%
Net OPEB obligation $9,699 $6,657

Funded Status and Funding Progress

The funded status of the plans as of October 1, 2009 was as follows:

Actuarial accrued liability $43,581,820
Actuarial value of plan assets -
Unfunded actuarial accrued liability 43,581,820
Funded Ratio 0.00%
Covered payroll $270,611,701
Unfunded actuarial accrued liability

as a percentage of covered payroll 16.10%
Health care inflation rates 10% Initial

5% Ultimate

Actuarial valuations involve estimates of the value of reported amounts and assumptions about the probability
of events in the future. Amounts determined regarding the funded status of the plan and the annual required
contributions of the employer are subject to continual revision as actual results are compared to past
expectations and new estimates are made about the future. The required schedule of funding progress
presented as required supplementary information is designed to provide multi-year trend information to show
whether the actuarial value of plan assets is increasing or decreasing over time relative to the actuarial
accrued liability for benefits. However, the County has not contributed assets to the plans at this time.

Actuarial Methods and Assumptions:

Projections of benefits are based on the substantive plan (the plan as understood by the employer and plan
members) and include the types of benefits in force at the valuation date and the pattern of sharing benefit
costs between the County and plan members to that point. Actuarial calculations reflect a long-term
perspective and employ methods and assumptions that are designed to reduce short-term volatility in
actuarial accrued liabilities and the actuarial value of assets. Significant methods and assumptions were as

follows:
Broward
County
Employees
Actuarial valuation date 10/1/2009
Actuarial cost method Entry age
Amortization method Level percent, closed
Remaining amortization period 28 years
Asset valuation method Unfunded
Actuarial assumptions:
Investment rate of return 4.00%
Projected salary increases 4.5% - 9.5%

The Port’s share of the net other post employment benefits liability for the year ended September 30, 2010
and 2009 was $311,593 and $212,356, respectively.

(Continued)
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Notes to Financial Statements
September 30, 2010 and 2009 (Unaudited)

Capital Contributions

For the fiscal years ended September 30, 2010 and 2009, capital contributions were as follows, with details
contained within Note C:

2009

Contributor - Purposes 2010 (Unaudited)

State of Florida - Southport New Client - Container Yard (Phase VIII) $ 2,892,649 $ 1,727,492
State of Florida - FPL Discharge Canal Bridge 2,641,639 2,203,875
State of Florida - Midport Crane P-1 & P-2 1,762,616 69,572
Federal - US Army Corp of Engineers - Dredging 727,000 1,435,000
State of Florida - Midport Roadway Expansion 323,912 239,495
State of Florida - High Wind Bollards 84,495 422,926
State of Florida - People Mover 68,849 33,942
State of Florida - McIntosh Road Realignment 52,096 10,893
Federal - Port Security Improvements 39,247 288,607
State of Florida - Cruise Terminal 18 Expansion - 4,071,594
Broward County Convention & Visitors Bureau - Spangler Blvd Bypass Road - 125,000
Total capital contributions for the year ended September 30, $ 8,592,503 $ 10,628,396

Passenger Cruise Terminal and Berth User Agreement

On December 4, 2007, the Broward County Board of County Commissioners (the Board) approved a
Passenger Cruise Terminal and Berth User Agreement (the Agreement) between Royal Caribbean Cruises,
Ltd. (RCL) and Broward County. The Agreement included an expansion of Cruise Terminal No. 18 (the
Project) at Port Everglades to accommodate the planned home porting of a new class of cruise ships which
can accommodate in excess of 5,000 passengers. The cost of the renovations is shared with RCL.
Negotiations continued with RCL as to the cruise terminal expansion project and on October 23, 2008, the
First Amendment to the Agreement was approved. The multi-year agreement requires both minimum annual
guaranteed payments based upon passenger movements in lieu of published Port tariff charges and
minimum annual guaranteed payments based upon passenger movements to pay the RCL share of terminal
renovation costs. These minimum annual guaranteed payments are treated as operating revenues in the
financial statements. At September 30, 2010 and 2009, the amount recognized was $20,406,421 and
$13,165,748, respectively.

Commitments and Contingencies

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

Federal and state grants are subject to audit by the granting agencies to determine if activities comply with
conditions of the grant. Management believes that no material liability will arise from any such audits.
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statement of Net Assets
as of June 30, 2011 and 2010 (Unaudited)

2011 2010
ASSETS
Current Assets:
Cash and cash equivalents (Note B) $ 15,068,819 $ 20,580,919
Investments (Note B) 192,436,038 150,913,725
Accounts receivable - trade (less estimated uncollectible
accounts of $309,564 in 2011 and $309,564 in 2010) 6,927,019 9,910,546
Accounts receivable - other (less estimated uncollectible
accounts and unamortized discounts of $73,026 in 2011
and $84,282 in 2010) 142,973 142,254
Due from governments (Note C) 1,222,789 3,287,549
Inventories 5,828,333 5,156,808
Prepaid expenses & insurance 4,347,034 5,171,562
Total current assets 225,973,005 195,163,363
Restricted assets:
Cash and cash equivalents (Note B) 32,774,681 31,229,245
Investments (Note B) 13,464,690 30,088,261
Total restricted assets 46,239,371 61,317,506
Non-current assets:
Bond issue costs and other deferred charges 3,099,416 3,340,289
Deferred Swap Inflow (Note E) 4,981,824 2,850,519
Capital assets, less accumulated depreciation (Note D) 391,007,317 394,634,748
Capital assets held for leasing, less accumulated depreciation (Note D) 180,402,895 183,072,286
Total non-current assets 579,491,452 583,897,842
Total assets 851,703,828 840,378,711

(Continued)
See accompanying notes to financial statements
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statement of Net Assets (continued)
as of June 30, 2011 and 2010 (Unaudited)

LIABILITIES 2011 2010
Current liabilities:
Accounts payable $ 3,224,264 $ 3,570,114
Contracts payable 2,212,635 4,382,909
Salaries and benefits payable 231,140 881,737
Compensated absences (Note H) 1,156,000 1,069,000
Due to other governments (Note C) 1,970,756 2,060,818
Due to other county funds (Note C) 806,430 1,563,752
Total current liabilities 9,601,225 13,528,330

Current liabilities payable from restricted assets:

Contracts payable - 309,672
Security deposits 583,088 589,882
Accrued interest 4,698,590 4,836,377
Unearned grant revenue, capital contributions 344,573 -
Bonds payable - current portion (Note E) 16,855,000 15,480,000
Total current liabilities from restricted assets 22,481,251 21,215,931
Noncurrent liabilities:
Compensated absences (Note H) 1,278,000 1,196,000
Other post employments benefits liability (Note H) 311,593 212,356
Bonds payable, net of discounts and premiums (Note E) 285,301,902 301,354,682
Fair value of interest rate swap (Note E) 4,981,824 2,850,519
Total noncurrent liabilities 291,873,319 305,613,557
Total liabilities 323,955,795 340,357,818
Commitments and contingencies (Notes, C, D, E, F, G, H, and K)
NET ASSETS:
Invested in capital assets, net of related debt 283,299,140 273,541,400
Restricted for:
Capital projects 7,107 14,937,995
Debt service 10,417,364 11,078,388
Renewal and replacement, and operating and maintenance 16,464,690 17,205,060
Unrestricted 217,559,731 183,258,050
Total net assets $ 527,748,033 $ 500,020,893

See accompanying notes to financial statements
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida

Statement of Revenues, Expenses, and Changes in Fund Net Assets
For the Nine Months Ended June 30, 2011 and 2010 (Unaudited)

Operating revenues:

Vessel and cargo services
Lease of facilities
Vehicle parking
Other
Total

Operating expenses:
Salaries & wages
Benefits
Total personal services
Contractual services
Insurance
Utilities
General & administrative
Maintenance
Total general operating

Total operating expenses

Income from operations before depreciation

Depreciation
Income from operations

Non-operating revenues (expenses):
Interest income - other
Interest income - from bond proceeds
Interest expense
Gain (loss) on disposal of assets
Discontinued projects costs
Other expense, net
Non-capital grant revenue
Total

Net income before capital contributions
Capital contributions (Note )

Change in net assets

Total net assets, beginning of period

Total net assets, end of period

See accompanying notes to financial statements
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2011 2010
96,582,256 $ 82,135,903
7,723,724 7,270,592
7,440,903 7,634,307
1,896,169 1,879,882
113,643,052 98,920,684
10,749,678 10,820,460
2,930,889 2,709,571
13,680,567 13,530,031
31,932,796 32,406,017
3,530,359 4,136,888
3,210,031 2,982,970
2,128,833 1,463,895
2,287,577 2,184,105
43,089,596 43,173,875
56,770,163 56,703,906
56,872,889 42,216,778
19,434,150 18,283,650
37,438,739 23,933,128
480,258 973,721
- 48,248
(11,854,578) (11,694,506)
- 91,020
(149,166) -
(687,736) (555,327)
12,701 -
(12,198,520) (11,136,844)
25,240,218 12,796,284
2,762,287 8,121,890
28,002,505 20,918,174
499,745,527 479,102,719
527,748,032 $ 500,020,893




PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statement of Cash Flows

For the Nine Months Ended June 30, 2011 and 2010 (Unaudited)

2011 010
Cash flows from operating activities:
Cash received from customers $ 113,881,202 $ 95,526,805
Payments to suppliers for goods and services (44,001,117) (48,340,596)
Payments to employees for services (13,988,563) (13,130,782)
Net cash provided by operating activities 55,891,522 34,055,427
Cash flows from noncapital financing activities:
Other non-operating cash (expended) or received, net (195,545) (182,510)
Net cash used by noncapital financing activities (195,545) (182,510)
Cash flows from capital and related financing activities:
Capital contributions 2,685,707 7,117,233
Interest and fiscal charges paid (7,973,773) (8,994,243)
Acquisitions of capital assets (13,188,147) (41,505,556)
Proceeds from sales of capital assets - 91,020
Net cash used by capital and related financing activities (18,476,213) (43,291,546)
Cash flows from investing activities
Proceeds from investments (222,921,587) (163,970,200)
Proceeds from sales and maturities of investments 187,058,517 172,086,614
Interest on investments 473,006 1,012,248
Net cash used by investing activities (35,390,064) 9,128,662
Increase (decrease) in cash and cash equivalents 1,829,700 (289,967)
Cash and cash equivalents, beginning of period 46,013,800 52,100,131
Cash and cash equivalents, end of period $ 47,843,500 $ 51,810,164
Classified as:
Current assets $ 15,068,819 $ 20,580,919
Restricted assets 32,774,681 31,229,245
Total $ 47,843,500 $ 51,810,164

(Continued)
See accompanying notes to financial statements
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PORT EVERGLADES DEPARTMENT
of Broward County, Florida
Statement of Cash Flows (continued)
For the Nine Months Ended June 30, 2011 and 2010 (Unaudited)

2011 2010
Reconciliation of income from operations to net cash
provided by operating activities:
Income from operations $ 37,438,739 $ 23,933,128
Adjustments to reconcile income from operations to net cash
provided by operating activities:
Depreciation 19,434,150 18,283,650
Decrease (increase) in operating assets:
Accounts receivable - trade 204,244 (3,568,508)
Accounts receivable - other 15,442 118,522
Inventories (130,777) (1,409,000)
Prepaid expenses & insurance (874,079) (2,442,224)
Increase (decrease) in liabilities:
Accounts payable 15,350 (2,718,913)
Salaries and benefits payable (307,996) 399,249
Due to other governments 52,382 1,097,075
Due to other county funds 25,603 306,341
Security deposits 18,464 56,107
Total adjustments 18,452,783 10,122,299
Net cash provided by operating activities $ 55,891,522 $ 34,055,427
Supplemental:
Non-cash capital and related financing activities:
Amortization of deferred charges, bond issue and discount costs $ 796,034 $ 739,146
Amortization of master plan 308,562 205,512
Property and equipment acquired through contractor agreements 2,212,635 4,692,581
Non-cash investing activities (Mark to market adjustments on investments) (142,333) -
Total $ 3,174,898 $ 5,637,239

See accompanying notes to financial statements
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

Summary of Significant Accounting Policies

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

The Board of County Commissioners of Broward County, Florida (the “County Commission”) is responsible
for legislative and fiscal control of the County. A County Administrator is appointed by the County
Commission and is responsible for administrative and fiscal control of all County departments through the
administration of directives and policies established by the County Commission.

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

Component Units: The Port has no component units.

Basis of Presentation and Accounting: The Port is a major proprietary fund of the County and uses the
enterprise fund type to account for all of its operations. The financial statements are reported using the
economic resources measurement focus and the accrual basis of accounting. Revenues are recorded when
earned and expenses are recorded when a liability is incurred, regardless of the timing of related cash flows.
Grants and similar items are recognized as revenue as soon as all eligibility requirements imposed by the
provider have been met.

Application of FASB Pronouncements to Proprietary Funds: GASB Statement No. 20, Accounting and
Financial Reporting for Proprietary Funds and Other Governmental Entities that use Proprietary Fund
Accounting gave the option of adopting Financial Accounting Standards Board (FASB) standards issued after
November 30, 1989, unless the latter contradict GASB pronouncements, or not following FASB standards
issued after such date. The Port elected the option of not following FASB standards issued after that date.

New Accounting Pronouncements: The Port has implemented GASB Statement No. 53, Accounting and
Financial Reporting for Derivative Instruments, which provides guidance on recognition, measurement and
disclosure of derivative instruments entered into by governmental entities.

The County has entered into interest rate swap agreements with Goldman Sachs Bank USA to fix the rate of
interest on long term debt. Interest rate swaps are considered derivatives and are carried on the balance
sheet at fair value. The County does not enter into financial instruments for trading or speculative purposes.

(Continued)
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

Summary of Significant Accounting Policies (continued):

Use of Estimates: The preparation of financial statements in conformity with accounting principles generally
accepted in the United States requires management to make estimates and assumptions that affect the
amounts reported in the financial statements and accompanying notes. Actual results could differ from those
estimates.

Budgetary Requirements: State of Florida statutes require that all county governments establish budgetary
systems and approve balanced annual budgets for such funds as may be required by law or by sound
financial practices and generally accepted accounting principles. The County Commission, after review of the
tentative budgets, holds public hearings and then adopts the annual budget. Budgets are monitored at
varying levels of classification detail. However, expenditures cannot legally exceed total appropriations of the
individual fund level. All appropriations for the Port, except capital outlay items, lapse at year-end.

Cash & Cash Equivalents and Investments: Cash equivalents consist of demand deposits with banks,
investments with original maturities at time of purchase of three months or less, and equity in the County’s
cash management pool.

The County maintains an investment pool for substantially all cash and cash equivalents and investments of
all funds. All money market investments and participating interest-earning investment contracts with a
remaining maturity at time of purchase of ninety days or less are recorded at amortized cost plus accrued
interest. All other investments are carried at fair value as determined from quoted market prices. Each fund’s

portion of the pool is presented as “cash and cash equivalents”, “investments” or “restricted assets” as
appropriate. Earnings are allocated to each fund based on average daily balances of cash and investments.

Accounts Receivable: The Port records accounts receivable at estimated net realizable value. Accordingly,
accounts receivable are shown net of allowances for doubtful accounts as determined by management
policies.

Inventories: Inventories, which include crane spare parts, fire retardant chemicals and other supplies, are
recorded at the lower of average cost (first-in, first-out method) or market.

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

Piers 20-50 vyears
Buildings 30-50 vyears
Other improvements 10—-30 years
Machinery and equipment 3-20 years
Cranes 30 years
(Continued)
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

Summary of Significant Accounting Policies (continued):

Capitalization of Interest Costs: As required by Statements of Financial Accounting Standards No. 34 and
No. 62, the Port has capitalized interest cost relating to construction of property and equipment. Interest cost
is capitalized on projects during the construction period. The Port capitalized $167,338 and $762,038 of
interest cost for the nine months ended June 30, 2011 and 2010, respectively. The Port incurred interest cost
of $12,021,916 and $12,456,544 for the nine months ended June 30, 2011 and 2010, respectively. Interest
related to the 2008 Series Subordinate Port Facilities Bonds is paid monthly. Interest related to all of the
other bond issues is paid semi-annually in March and September.

Risk Management: The Port is exposed to various risks of loss related to torts; theft of, damage to, and
destruction of assets; errors and omissions; injuries to employees; and natural disasters. Under the County’s
Risk Management Program, the Self-Insurance Fund for Worker's Compensation provides coverage for up to
a maximum of $2,000,000 (Self-Insured Retention Limit) for each workers compensation occurrence. In
addition, the County has purchased excess coverage for losses above the $2,000,000 self-insured retention
limit. The Port is charged a fee for the County’s self-insurance worker's compensation services.

The County (through the Self-Insurance Fund or purchased insurance program) purchases commercial
insurance for group health and life, disability, property damage, and numerous smaller policies that are
required by lease agreements, union contracts, state statutes, etc. The Port has excess port liability
insurance with a $15,000 self-insurance retention with a maximum limit per occurrence of $50 million. The
County is self-insured for all other general liability and auto liability exposures. The Port’s liability insurance
expense for the nine months ended June 30, 2011 and 2010 was $3,530,359 and $4,136,888, respectively.

The Risk Management Division of the County reviews all contractual agreements and determines insurance
requirements including the minimum per occurrence amount of environmental impairment liability insurance.

Compensated Absences: It is the County’s policy to permit employees to accumulate earned but unused
vacation and sick leave and related fringe benefits. The cost of earned but unused vacation pay is accrued
when earned. A liability for earned but unused sick leave is accrued only to the extent that the leave will
result in cash payments at termination.

Long-Term Obligations: Long-term debt and other long-term obligations are reported as liabilities in the
statement of net assets. Bond premiums and discounts, deferral amounts on refundings as well as issuance
costs, are deferred and amortized on a straight-line basis over the life of the bonds. Bonds payable are
reported net of the applicable bond premium or discount and deferral amounts on refundings. Bond issuance
costs are reported as deferred charges.

Net Assets: Net assets are segregated into: invested in capital assets, net of related debt; restricted; and
unrestricted components. These classifications are defined as follows:

¢ Invested in capital assets, net of related debt — This component of net assets consists of capital assets,
including restricted capital assets, net of accumulated depreciation, and debt issuance costs associated with
long-term debt and reduced by the outstanding balances of any bonds, mortgages, notes, or other
borrowings that are attributable to the acquisition, construction, or improvement of those assets. If there are
significant unspent related debt proceeds at year end, the portion of the debt attributable to the unspent
proceeds are not included in the calculation of invested in capital assets, net of related debt. Rather, that
portion of the debt is included in the same net assets components as the unspent proceeds.

(Continued)
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

Summary of Significant Accounting Policies (continued):

* Restricted — This component of net assets consists of external constraints placed on net asset use by
creditors (such as through debt covenants), grantors, contributors, or laws or regulations of other
governments or constraints imposed by law through constitutional provisions or enabling legislation.

* The amounts reserved for debt service, renewal and replacement, and operating and maintenance are the
amounts legally required by bond indentures.

¢ Unrestricted net assets — This component of net assets consists of net assets that do not meet the definition
of “restricted” or “invested in capital assets, net of related debt.”.

Revenue and Expense Classification: Amounts reported as program revenues include 1) charges to
customers for use of port facilities and services, 2) operating grants and contributions, and 3) capital grants
and contributions. The financial statements distinguish operating revenues and expenses from non-operating
items. Operating revenues and expenses generally result from providing services in connection with the
Port’s principal ongoing operations. The principal operating revenues of the Port are charges to customers
for services rendered. Operating expenses include the cost of services, administrative expenses and
depreciation on capital assets. All revenue and expenses not meeting this definition are reported as non-
operating revenues and expenses.

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

Rounding: Numbers may not add to totals due to rounding.
Cash & Cash Equivalents and Investments

The County maintains a pool for substantially all cash and cash equivalents and investments. These
balances are reflected in the financial statements as “cash and cash equivalents” or “restricted assets” as
appropriate. Earnings are allocated daily to each fund based on average daily balances of cash and
investments. The Port also maintains separate cash and investments outside the County pool for the
purpose of funding debt service payments and bond reserve requirements. The Port considers all
investments with an original maturity of three months or less on their acquisition date to be cash equivalents.

Custodial Credit Risk: At June 30, 2011 and 2010 the carrying values of the Port’'s bank deposits were
$15,662,192 and $5,252,763 and the respective bank balances were $15,607,177 and $4,538,125. The
differences are attributable to deposits in transit and checks that have not been presented for payment. The
Port’s share of equity in pooled cash and investment pool as of June 30, 2011 and 2010 were $11,981 and
$13,702,782 respectively. All cash deposits are held in qualified public depositories pursuant to State
Statutes. Under the Statutes, all qualified public depositories are required to pledge eligible collateral having
a market value equal to or greater than the average daily or monthly balance of all public deposits times the
depositories’ collateral pledging level. The pledging level may range from 50% to 125% depending on the
depositories’ financial condition and establishment period. All collateral must be deposited with an approved
financial institution. Any potential losses to public depositors are covered by applicable deposit insurance,
sale of securities pledged as collateral and, if necessary, assessments against other qualified public
depositories of the same type as the depository in default.

(Continued)
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

Cash & Cash Equivalents and Investments (continued):

Interest Rate Risk: In accordance with its investment policy, the County manages its exposure to declines
in fair value by limiting the weighted average maturity of its investment portfolio within the following maturity
categories:

Overnight 35%
1-90 days 80%
90 days — 1 year 70%
1 year — 2 years 40%
2 years — 3 years 20%
3 years — 4 years 15%
4 years — 5 years 10%

As of June 30, 2011, the portfolio weighted average maturity was 588 days.

Credit Risk: Under State Statutes and County Ordinances, the County is authorized to invest in obligations
of the U.S. Treasury, its agencies and instrumentalities, commercial paper, repurchase agreements,
certificates of deposit, the Local Government Surplus Funds Trust Fund, an SEC Rule 2a-7 like fund which
has the characteristics of a Money Market Fund, the Florida Tax Collectors Service Corporation and the
Florida Local Government Investment Trust. County policy requires that securities underlying repurchase
agreements must have a market value of at least 101 percent of the cost of the repurchase agreements.
There were no losses during the period due to default by counterparties to investment transactions, and no
types of investments during the period other than those enumerated above.

Concentration of Credit Risk: The County places no limit on the amount that may be invested in securities
of the U.S. Government or its agencies. The County does limit the amounts that may be invested in
repurchase agreements and other investments to 40% and 20% of the countywide portfolio, respectively.
These investments, as of June 30, 2011, were substantially below the limits on a countywide basis.

Equity in Pooled Cash and Investment Pool: As of June 30, 2011 and 2010, respectively, the Port’s share
of the County’s equity in pooled cash and investment pool was as follows:

Reported Amount

Fair Value
As of June 30, 2011
Total equity in pooled cash and investment pool $ 1,450,636,363
Port's share of equity in pooled cash and investment pool $ 11,981
As of June 30, 2010
Total equity in pooled cash and investment pool $ 1,672,033,548
Port's share of equity in pooled cash and investment pool $ 13,702,782

(Continued)
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

Cash & Cash Equivalents and Investments (continued):

As of June 30, 2011 and 2010 the Port’s cash in banks, cash equivalents, and investments consisted of the
following:

Fair Market Days to Credit
Value Maturity® Rating4
2011
Cash equivalents:
Cash in banks $ 15,667,541
Equity in pooled cash 11,981 AAAf/s 1+
Money market funds:
Federated Government Obligation Money Market Fund,
CUSIP 60934N807, .20% yield 32,163,978 2
Total cash and cash equivalents 47,843,500
Investments:
Commercial paper:
Intesa Funding, due 7/8/2011, .440% yield, 10,999,059 98 A1
ING Funding, due 8/19/2011, .250% yield 19,993,194 ' 140 Al
ING Funding, due 9/6/2011, .240% yield 9,495,756 158 Al
General Electric Capital Services, due 12/12/2011, .190% 11,989,613 ' 255 Al+
__ 52477623
U.S. Government agencies:
U.S. TreasuryBills, due 07/31/2011, 1.000% vield 29,797,350 ' 121 AAA
Federal Home Loan Mortgage Corp., due 8/3/2011, .200% yield 19,996,333 ' 124 AAA
Federal Home Loan Bank, due 09/02/2011, .700% vyield 21,047,181 ' 154 AAA
U.S. TreasuryBills, due 09/30/2011, 1.000% yield 13,557,092 ' 182 AAA
Federal National Mtg. Assn, due 10/12/2011, .125% yield 16,993,920 194 AAA
Federal Home Loan Mig Corp., due 10/20/2011, .08% vield 8,997,780 202 AAA
U.S. TreasuryBills, due11/17/2011, .210% yield 12,989,459 230 AAA
Federal Home Loan Bank, due 11/18/2011, .11% yield 9,995761 231 AAA
Farmer Mac, due 4/3/2012, .180% vield 9,986,150 ' 368 AAA
Farmer Mac, due 2/3/2014, 1.510% vield 10,062,078 1039 AAA
153,423,105
Total investments 205,900,728
Total June 30, 2011 $ 253,744,228

(Continued)
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

B. Cash & Cash Equivalents and Investments (continued):

Fair Value Days to Credit
Amount Maturity® Rating*
2010
Cash equivalents:
Cash in Bank 6,520,622
Equity in pooled cash 13,702,782
Money market funds:
Federated Federated Government Obligation Money Market Fund, CUSIP
60934N807, .01 - .03% yield 31,586,760 2
Total cash and cash equivalents 51,810,164
Investments:
Commercial paper:
GECC, due 8/27/10, .270% yield 7,996,580 ! 57 A1+
7,996,580
U.S. Government agencies:
Federal Farm Credit Bank, due 7/9/2010, .490% yield 12,498,640 ! 8 AAA
Federal Home Loan Bank, due 07/09/2010, .175% yield 4,999,806 ! 8 AAA
Federal National Mtg Corp, due 08/30/2010, .235% yield 5,088,006 ! 60 AAA
Federal Home Loan Mtg Corp, due 09/14/2010, .210% yield 12,494,531 ! 75 AAA
Farmer Mac, due 09/22/2010, .400% yield 14,249,846 ! 83 AAA
International Bank for Reconstruction and Development, due 10/15/2010,
.270% vyield 5,795,389 ! 106 AAA
U.S. Treasury Bills, due 10/21/2010, .200% yield 7,995,022 ! 112 AAA
Federal National Mtg Assn, due 11/08/2010, .300% yield 16,981,583 ! 130 AAA
Federal National Mtg Assn, due 12/01/2010, .310% yield 7,989,460 ! 153 AAA
Federal National Mtg Assn, due 01/03/2011, .370% yield 9,781,266 ! 186 AAA
Federal National Mtg Assn, due 01/18/2011, .380% yield 17,961,810 ! 201 AAA
U.S. Treasury Bills, due 02/10/02011, .350% yield 9,978,222 ! 224 AAA
U.S. Treasury Bills, due 04/30/02011, .875% yield 15,070,205 ! 303 AAA
Federal Home Loan Bank, due 09/02/2011, .700% yield 21,038,855 ! 428 AAA
Federal Home Loan Mtg Corp, due 01/26/2012, 1.250% yield 11,082,765 ! 574 AAA
173,005,406
Total Investments 181,001,986

Total June 30, 2010 232,812,150

' Market values are as reported by the Records, Taxes, and Treasury Division of Broward County.
2 Market values as reported by Regions Financial Corp. holding the assets as Trustee for Broward County. The Federated Money Market Fund is
rated AAAm by Standard & Poor's, AAA by Fitch, and Aaa by Moody's Investors Service.

3 Interest rate risk is managed on a countywide basis. Consequently, the weighted average maturity is determined and reported by Broward
County on a countywide basis in the County's Comprehensive Annual Financial Report ("CAFR".) The actual days to maturity are shown in the
above tables for informational purposes. Refer to the County's CAFR for required disclosures of weighted average days to maturity information.

4 Credit Ratings by Standard & Poor's.

Deposits and investments include restricted and unrestricted assets. These amounts are reconciled as

follows:
Unrestricted Restricted Total
Cash and cash equivalents $ 15,068,819 §$ 32,774,681 $ 47,843,500
Investments 192,436,038 13,464,690 205,900,728
Total June 30, 2011 $ 207,504,857 $ 46,239,371  $ 253,744,228
Unrestricted Restricted Total
Cash and cash equivalents $ 20,580,919 $ 31,229,245 $ 51,810,164
Investments 150,913,725 30,088,261 181,001,986
Total June 30,2010 $ 171,494,644 $ 61,317,506 $ 232,812,150
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

C: Due from/to Governments

At June 30, 2011 and 2010, amounts due from governments consisted of the following:

Cumulative  Funds Available as Amount Due
Effective Participation Maximum  Payments Balance of Grant as of June 30,

Description Agency* Date Rate % Grant Received June 30, 2011 2011 2010
Southport Container Yard, Phse VIl FDOT 11/15/2005  50.00 $5,869,041 $5,608,431 $ 56,013 $ 204,597 $ 833,920
New Bridge over FPL Canal FDOT 11/14/2005 42.90 5,058,536 5,058,536 1,001,618
Port Security Grant - Federal DHS  06/01/2009 75.00 4,438,880 4,438,880
Port Security Grant - Federal DHS  08/01/2008 75.00 4,435,446 350,000 4,085,446
Mclintosh Road Realignment FDOT 01/18/2007 50.00 5,859,642 108,919 5,750,723 20,870
Berth 33 Bulkhead Repair FDOT 07/27/2009 50.00 2,500,000 54,709 1,636,351 808,940
Port Security Grant - Federal DHS  06/01/2010  100.00 2,230,740 2,230,740
Terminal 19 Improvements FDOT 08/27/2010 50.00 1,900,000 140,594 1,622,131 137,275
Midport Cranes P1 & P2 Replacement FDOT  07/31/2006 50.00 1,832,188 1,832,188 1,169,964
Midport Roadway Expansion FDOT 06/15/2006 50.00 586,565 586,565 - 261,177
People Mover FDOT 02/05/2004 50.00 783,572 783,572 -
Diesel Emission Reduction FDEP  04/08/2010 75.00 750,000 264,927 413,096 71,977
Port Security Grant - Federal DHS  09/11/2007 75.00 270,000 270,000
Port Security Grant - Federal DHS  09/01/2009  100.00 190,000 190,000
Port Security Grant - Federal DHS  10/01/2007 75.00 80,000 80,000 -

$ 1,222,789 $ 3,287,549

FDOT - Florida Department of Transportation
USDOT - United States Department of Transportation
DHS - Department of Homeland Security
FDEP-Florida Department of Environmental Protection

At June 30, 2011 and 2010, amounts due to governments consisted of the following:

Amount Due

Description Agency 2011 2010
Payments in lieu of taxes ~ Municipalities $ 1,663,172 $ 1,658,407
Sales taxes State of Florida 23,399 67,124
Utilities Municipalities 99,851 274,222
Background checks Florida Department of Law Enforcement 181,929 48,873
Water sales taxes Municipalities 2,406 12,192

Total Other Governments $ 1,970,756 $ 2,060,818
Security services Broward Sheriff's Office 648,502 1,257,411
County overhead costs Broward County General Funds 157,928 306,341

Total Other County Funds $ 806,430 $ 1,563,752
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PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

D. Capital Assets

Capital asset activity for the quarter ended June 30, 2011 was as follows:

Balance beginning Deletions/
September 30, Adjustments Balance ending
2010 Additions Reclassifications June 30, 2011

Used in operations:

Buildings, piers and other improvements $ 410,491,062 $ 986,713 $ 411,477,775

Equipment & Vehicles 150,544,774 5,206,711 $ (51,575) 155,699,910

Total depreciable property 561,035,836 6,193,424 (51,575) 567,177,685

Less accumulated depreciation (257,497,765)  (15,898,438) 51,575 (273,344,628)

Depreciable property, net 303,538,071 (9,705,014) 293,833,057

Non-depreciable property:

Land and land improvements 56,715,619 10,750 56,726,369

Construction in progress 34,636,300 5,811,591 40,447,891

Total non-depreciable property 91,351,919 5,822,341 97,174,260

Total operating property, net 394,889,990 (3,882,673) 391,007,317
Held for lease:

Buildings, piers and other improvements 89,880,452 89,880,452

Less accumulated depreciation (57,265,879) (3,535,712) (60,801,591)

Depreciable leased property, net 32,614,573 (3,535,712) 29,078,861

Non-depreciable leased property:

Land and land improvements 151,324,034 151,324,034

Total leased property, net 183,938,607 (3,535,712) 180,402,895
Total property, net $ 578828597 § (7,418,385 $ - $ 571,410,212

As of June 30, 2011, major contracts entered into by the Port, in excess of $500,000, with unexpended
balances, were as follows:

Contract Unexpended
Contract Amount Balance

Cruise Terminal 18 Expansion — Hewett-Kier $ 56,564,495 $ 2,595,127
Southport Container Yard Expansion — Tran Construction 13,011,902 300,111
Berth 33 Bulkhead repair - Ebsary Foundation 2,893,094 687,398
Expand Cargo Handling Facilities at Southport — Craven Thompson 2,743,547 896,463
Terminal 19 Improvements - Bermello Ajamil 1,685,254 891,617
FPL Discharge Canal Bridge — EAC Consulting 1,557,197 17,768
West Lake Master Plan Mitigation Study — Miller, Legg and Associates 1,548,727 228,408
Gantry Crane Painting - Groome Industrial 1,458,000 98,742
Billing & Harbormaster Software Upgrade — Klein Systems 1,339,762 339,139
Spangler Blvd Bypass Road — Craven Thompson 1,325,712 471,350
Fenders - Sojitz Corporation 1,299,062 1,299,062
Terminal 21 Improvements - Bermello Ajamil 1,260,664 744,896
Mclntosh Loop Road Realignment — Craven Thompson 989,865 562,289
Southport Berth No. 34 — Gee and Jenson/CH2M Hill 868,400 447,114
Custom Industrial Fire Truck- Ten - 8 Fire 867,537 867,537
Rehabilitation of Southport Trolley Support System - 832,600 832,600
Terminal 21 Improvements - Bermello Ajamil 795,760 442,181
Terminal 2 Improvements - Bermello Ajamil 758,312 471,791
Rooftop Air Conditioning Units- Turnkey International 758,000 886
Roofing Systems on Various Terminals and Bldgs — Craven Thompson 712,503 3,817
Terminal 4 Expansion — CH2M Hill 533,140 191,257

Total $ 93,803,533 $ 12,389,553
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Bonds Payable

PORT EVERGLADES DEPARTMENT
Broward County, Florida
Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

The following is a summary of the major provisions and significant debt service requirements for the
outstanding bonds (in thousands):

Optional Final Original Outstanding
Primary Interest Payment Redemption Maturity Amount Retired/ June 30,
Bond Issue Purpose Type Rate(%) Dates  Year Premium Date Issued Refunded 2011
1989A Port Facilities Refunding
Refunding Issue Term 5.0 3191 N/A N/A 912016 $ 79580 $ (26,395) $ 53,185
1998A Port Facilities Refunding
Refunding Issue Serial 4.75-4.8 3-19-1 2009 N/A 9-1-2012 13,195 (7,615) 5,580
1998B Port Facilities Refunding
Refunding Issue Term 5.0 3-19-1 2009 N/A 9-1-2027 79,825 79,825
1998C Port Facilities Capital
Improvements  Serial 5.375 3-19-1 2009 N/A  9-1-2012 43,795 (23,875) 19,920
1998C Port Facilities Capital
Improvements Term 5.0 3-19-1 2009 N/A  9-1-2027 28,645 28,645
2008 Subordinate Port Refunding
Facilities Refunding Issue Serial 3.642 Monthly 2009 N/A  9-1-2027 46,145 (4,825) 41,320
2009A Port Facilities Capital
Improvements Serial  3.0-6.0 3-19-1 2019 N/A 9-1-2029 83,235 (1,940) 81,295
Sub-total 309,770
Less issuance discounts, plus premiums 7,613
Total Bonds Payable $ 302,157
Bonds payable activity for the nine months ended June 30, 2011 was as follows:
Balance
beginning Balance ending
September 30, June 30, 2011 Due Within
Bond Issue: 2010 Additions Reductions (Unaudited) One Year
1989A Port Facilities, Refunding $ 53,185,000 $ 53,185,000
1998A Port Facilities, Refunding 5,580,000 5,580,000 $ 2,725,000
1998B Port Facilities, Refunding 79,825,000 79,825,000
1998C Port Facilities 19,920,000 19,920,000 9,700,000
1998C Port Facilities 28,645,000 28,645,000
2008 Subordinate Port Facilities,
Refunding 41,320,000 41,320,000 1,795,000
2009A Port Facilities 81,295,000 81,295,000 2,635,000
Sub-total 309,770,000 - - 309,770,000
Less issuance discounts, plus
premiums (8,229,480) 616,382 (7,613,098)
Total bonds payable $ 301,540,520 $ - $ 616,382 § 302,156,902 $ 16,855,000
(Continued)
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Notes to Financial Statements
June 30, 2011 and 2010 (Unaudited)

Bonds Payable (continued):

Certain bond indentures contain provisions stipulating annual debt service, sinking fund and minimum net
revenue requirements. In addition, certain indentures require maintenance of various accounts and specify
the deposits to be made to such accounts. The Port was in compliance with bond indenture requirements as
of June 30, 2011.

The annual debt service requirements for all bonds outstanding as of June 30, 2011 are as follows:

Revenue Bonds Payable

Year(s) Principal Interest
2012 $ 16,855,000 $ 11,439,324
2013 17,700,000 14,016,375
2014 18,590,000 13,054,623
2015 19,495,000 12,061,468
2016 20,445,000 11,093,975

2017-2021 77,125,000 43,055,048
2022-2026 86,145,000 24,275,312
2027-2030 53,415,000 4,064,720

Series 1989A: In August, 1989, the Port issued $117,454,948 of Port Facilities Refunding Revenue Bonds
to refund and defease certain of the County’s outstanding Revenue Bonds. The 1989A Bonds consisted of
$79,580,000 issued in the form of current interest bonds and $37,874,948 issued in the form of capital
appreciation bonds.

During fiscal year 1998, the Port placed $38,497,000 of cash derived from operations in escrow for the
purpose of defeasing a portion of the $117,454,948 Port Facilities Refunding Revenue Bonds Series 1989A.
The defeased bonds included approximately $6,811,000 of original principal amount and $6,072,000 of
appreciation on the Capital Appreciation Term Bonds which matured on September 1, 2010, and
$22,150,000 of Current Interest Term Bonds which will mature on September 1, 2012.

Series 1998: In June, 1998, the Port issued $13,195,000 of Port Facilities Refunding Revenue Bonds Series
1998A, $80,440,000 of Port Facilities Refunding Revenue Bonds Series 1998B, and $72,440,000 of Port
Facilities Revenue Bonds Series 1998C. The County issued the Series 1998 Bonds to provide funds,
together with other available funds of the County, which: (i) in the case of the Series 1998A Bonds, were
used to refund and defease certain outstanding bonds of the County and to pay certain costs of issuing the
Series 1998A Bonds; (ii) in the case of the Series 1998B Bonds, were used to refund and defease certain
outstanding notes of the County and to pay certain costs of issuing the Series 1998B Bonds; and (iii) in the
case of the Series 1998C Bonds, were used to pay the cost of construction projects and to pay certain costs
of issuing the Series 1998C Bonds.

(Continued)
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Bonds Payable (continued):

Series 2008: In July, 2008, the County issued $46,145,000 of Subordinated Port Facilities Refunding
Revenue Bonds, Series 2008 (the “Bonds”.) The refunding bonds closed on July 10, 2008 in the form of
variable rate bonds to refund $43,160,000 of previously outstanding Subordinate Port Facilities Refunding
Revenue Bonds, Series 1998 (the “Refunded Bonds”.) The preliminary variable rate and the variable rate are
each required to be the lowest rate of interest which, in the judgment of the remarketing agent, would cause
the Series 2008 Bonds to have a market value equal to the principal amount thereof, plus accrued interest,
under prevailing market conditions as of the date of determination of the preliminary variable rate or variable
rate. In no event may the preliminary variable rate or the variable rate for any variable rate period exceed
15%.

2008 Interest Rate Swap Agreement:

Objective of the interest rate swap — The County entered into an interest rate swap agreement for
$46,145,000 of its variable rate 2008 Series Subordinate Port Facilities Refunding Revenue Bonds for the
outstanding period of the bonds as a means to lower its true borrowing costs when compared against fixed-
rate bonds at the time of issuance. The intention of the swap was to effectively change the County’s variable
interest rate. Based on the swap agreement, the County pays a synthetic fixed rate of 3.642%.

The County terminated the previous interest rate swap agreement with AMBAC in order to remove AMBAC
as the insurer on the Refunded Bonds and issue the new 2008 Bonds. The cost of the funds swap with
AMBAC was terminated at a market value of $3,390,000 payable by the County to AMBAC. On July 10,
2008, the termination was funded by $1,663,600 of cash on hand and $1,726,400 of proceeds from the 2008
Bonds.

Terms — The bonds and the related swap agreement mature on September 1, 2027, and the swap’s notional
amount of $46,145,000 matches the principal amount of the bonds issued. The swap was entered into at the
same time that the bonds were issued (July 2008). The notional value of the swap and the principal amount
of the associated debt declined beginning in fiscal 2008. The bonds are also subject to optional redemption
under certain conditions. Under the swap, the County pays the counterparty a fixed payment of 3.642% and
receives a variable payment computed by the remarketing agent that would cause the bonds to have a
market value equal to the principal thereof plus accrued interest, under prevailing market conditions as of the
date of the determination.

Fair value — As of September 30, 2010 and 2009, the swap had a negative fair value of $4,981,824 and
$2,850,519, respectively. The 2010 value is reported in “Deferred Swap Inflow” and “Fair Value of Interest
Rate Swap Liability” in the accompanying Statement of Net Assets. Fair value is only adjusted annually at
fiscal year end, September 30. The swap’s notional amount of $41,320,000 matches the principal amount of
the outstanding bonds.

Credit risk — As of September 30, 2010, the County was not exposed to credit risk because the swap had a
negative fair value. However, should interest rates changes and the fair value become positive, the County
could be exposed to credit risk in the amount of the swap’s fair value. The swap agreement is subject to
termination prior to September 1, 2027, upon the occurrence of certain termination events.

(Continued)
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Bonds Payable (continued):

Basis risk - Municipal interest rate swaps are normally based on a fixed payment and an indexed variable
receipt instead of the actual variable debt payment. Any difference between the indexed variable receipt and
the actual market-determined variable rate paid on the bonds is called “basis risk.” Under the swap, the
County will be paid the actual market-determined variable borrowing rate on the swap, as determined by the
remarketing agent, which eliminates the basis risk.

Termination risk - Under certain conditions, the County or the counterparty may terminate the swap. If the
swap is terminated, the variable-rate bonds would no longer carry a synthetic interest rate but would become
variable-rate bonds as per the ISDA master agreement. While this could increase the County’s total debt
services if, at the time of termination, the swap has a negative fair value by approximately the amount of such
negative fair value, the counterparty would have no claim against the County for any other compensation.

Swap payment and associated debt - As interest rates vary, the variable-rate interest payments and swap
payments will vary. Using rates as of June 30, 2011, debt service requirements of the variable-rate bonds
and the swap payments, assuming current interest rates remain the same for their term, were as follows:

Variable-Rate Bonds

Year(s) Principal Interest Total
2012 $ 1,795,000 $ 1,446,398 $ 3,241,398
2013 1,860,000 1,375,429 3,235,429
2014 1,930,000 1,305,953 3,235,953
2015 2,000,000 1,233,943 3,233,943
2016 2,075,000 1,162,450 3,237,450
2017-2021 11,560,000 4,579,923 16,139,923
2022-2026 13,840,000 2,257,206 16,097,206
2027-2030 6,260,000 153,352 6,413,352
Total $ 41,320,000 $ 13,514,654 $ 54,834,654

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

(Continued)
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Bonds Payable (continued):

An irrevocable transferable direct-pay Letter of Credit (“2008 Letter of Credit’) was issued by The Bank of
Nova Scotia (“BONS”) pursuant to the “Reimbursement Agreement” dated July 1, 2008 between the County
and BONS. The 2008 Letter of Credit is an irrevocable obligation of BONS. The 2008 Letter of Credit was
issued in an amount equal to the aggregate principal amount of the outstanding Series 2008 bonds, plus 56
days’ interest thereon at the rate of 15% per annum. The Trustee, upon compliance with the terms of the
2008 Letter of Credit, is authorized and directed to draw amounts sufficient to pay principal and interest of the
Series 2008 Bonds when due because of maturity, redemption or acceleration, delivered for purchase,
pursuant to a demand for purchase by the owner thereof or a mandatory tender for the purchase and not
remarketed among other provisions.

The Letter of Credit will terminate upon the earliest to occur of the banks close of business on (a) July 8, 2014
(as extended from time to time, the “Stated Expiration Date”) or earlier dates as defined in the Letter of Credit
agreement.

Redemption of Series 2008 Bonds:

Optional Redemption.

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

(B) The Series 2008 Bonds bearing interest at Extended Rates (but only if the Extended Rate Period is
more than one year in duration) or Fixed Rates are subject to optional redemption prior to their stated
maturity upon request of the County in whole or in part at any time at least ten years after the conversion
to a fixed rate date at 100% of the principal amount thereof, and in such maturities as the County shall
direct, plus accrued interest thereon to the redemption date, without premium.

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

(Continued)
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Bonds Payable (continued):

The County has established a separate subaccount in the Reserve Account for the Series 2009A Bonds.
Upon the deposit of $6,916,488 of proceeds of the Series 2009A Bonds into the subaccount of the Reserve
Account for the Series 2009A Bonds, the amounts on deposit in such subaccount of the Reserve Account
equals the Reserve Account Requirement for the Series 2009A Bonds. Funds held in such subaccount are
pledged specifically and exclusively for the payment of the Series 2009A Bonds.

Redemption of Series 2009A Bonds:

Optional Redemption — The Series 2009A Bonds maturing on or prior to September 1, 2019 are not subject
to optional redemption prior to maturity. The Series 2009A Bonds maturing on or after September, 2020 are
subject to redemption prior to maturity, at the option of the County, as a whole or in part, at any time on or
after September 1, 2019, at par, plus accrued interest to the redemption date.

The remaining Series 2009A Bonds are subject to a redemption price equal to 100% of the principal amount
of the Series 2009A Bonds to be redeemed on the redemption date.

Bond Covenants: The Series 1989A, 1998, and 2009A bond covenants require the Port to:

(a)

(b)

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

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

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

a) 100% of the current expenses,

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

c) 100% of the bond reserve requirement,

d) 100% of the required current deposits to the renewal & replacement fund.

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

a) 100% of the aggregate of current expenses, the Reserve Account Deposit Requirement and the
amount required to be deposited in the Renewal and Replacement Fund (as each of such terms is
defined in the Senior Bond Resolution) for the current Fiscal Year,
b) 100% of the Administrative Expenses for the current Fiscal Year,
c) 110% of the Composite Principal and Interest Requirements for the current Fiscal Year, and
d) 100% of the Debt Service Reserve Fund Deposit Requirement for the current Fiscal Year.

Continued)
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E. Bonds Payable (continued):

Schedule of Revenues, Expenses and Debt Service Coverage
For the Nine Months Ended June 30, 2011
(Dollars In Thousands)

Operating Revenues:

Cruise $ 49,680
Container 23,659
Petroleum 19,885
Other 9,985
Real Estate 8,275
Bulk 1,092
Breakbulk/Neobulk 1,067
Subtotal 113,643
Non-Operating Income (eligible interest plus gain on sale of fixed assets) 480
Total Revenues 114,123
Operating Expenses 56,770
Non-Operating Expenses (debt service fee payments) 2,362
Total Expenses 59,132
Net Income Available for Debt Service-Senior Lien Bonds and Subordinate Bonds $ 54,991
Debt Service Requirements-Senior Lien Bonds $ 21,568
Actual Coverage 2.55
Required Coverage 1.25
Composite Debt Service Requirements - Senior Lien Bonds and Subordinate Bonds $ 24,032
Actual Coverage 2.29
Required Coverage 1.10

The Port was in compliance with bond indenture requirements as of June 2011.
The Port issued bonds that are secured by a pledge of specific revenues. Total pledged revenues to repay
the principal and interest of revenue bonds as of June 30, 2011 was as follows (in thousands):

Current pledged revenue: $ 54,991
Current year to date debt service: $ 24,032
Total future pledged revenue: $ 442,831

Current pledged revenue is equivalent to “Net Income Available for Debt Service-Senior Lien Bonds and
Subordinate Bonds”, as shown in the table above. Total future pledged revenue reflects principal and
interest payment requirements through Fiscal Year 2029.

All of the bonds are payable from the net revenue of the Port derived from the operation of Port facilities and
the monies on deposit in accounts established pursuant to the bond resolutions. No recourse to the credit or
taxing power of the County exists for payment of principal and interest on the bonds. Payment of principal
and interest on the Series 1998 A, B, and C bonds is insured by a non-cancelable Financial Guaranty
Insurance Policy issued by MBIA Insurance Corporation (MBIA). This policy unconditionally guarantees the
payment of that portion of the principal and interest on the bonds that has become due for payment, but is
unpaid by reason of nonpayment by the Port.
(Continued)
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Bonds Payable (continued):

The Series 1989A, 1998, 2008, and 2009A bond covenants require that sufficient funds be available to meet
the largest debt service requirement in any ensuing fiscal year. Concurrently with the issuance of the Series
1998 bonds, MBIA issued a Debt Service Reserve Surety Bond in the amount of $21,854,005 to meet this
requirement. The reserve account requirement applicable to the 2008 Subordinate Bonds is fulfilled by U.S.
Treasury obligations and the money market funds collateralized by U.S. Treasury obligations in an amount
totaling $3,410,502 at June 30, 2011. The reserve account requirement applicable to the 2009A Bonds is
fulfilled by U.S. Treasury obligations and the money market funds collateralized by U.S. Treasury obligations
in an amount totaling $6,932,072 at June 30, 2011. The Port was in compliance with bond indenture
requirements as of June 30, 2011.

The Tax Reform Act of 1986 arbitrage rebate regulations require earnings from investment of tax-exempt
debt proceeds which exceed the yield on the debt to be remitted to the federal government every five years.
There was no rebate liability attributable to the Series 1989A, Series 1998, Series 2008, or Series 2009A
bonds at June 30, 2011. The next rebate computation period is September 30, 2011.

Defeased Bonds: The Port has entered into refunding transactions whereby refunding bonds have been
issued to facilitate the retirement of the Port’'s obligation with respect to certain bond issues already
outstanding. Certain proceeds of the refunding issues have been placed in irrevocable escrow accounts and
invested in U.S. Treasury obligations that, together with interest earned thereon, will provide amounts
sufficient for future payment of interest and principal on the bond issues being refunded.

The following is a summary of the Port’s defeasance transactions:

Year of Principal Outstanding
Defeasance Bond Issue Defeased June 30, 2011
1989 Port Facilities Revenue Bonds Series 1986 $ 40,340,000
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F. Operating Lease Revenue

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

Year(s) Amount
2012 $ 6,812,068
2013 6,544,966
2014 5,461,218
2015 4,619,456
2016 3,743,629

2017-2021 17,579,595
2022-2026 5,891,610
2027-2031 6,786,298
2032-2036 2,824,720
2037-2041 3,380,796
2042-2046 4,113,256
2047-2051 5,004,405
2052-2056 6,088,624
2057-2061 7,407,742
2062-2066 9,012,650
2067-2071 10,965,268
2072-2076 13,340,926
2077-2081 16,231,276
2082-2086 19,747,829
2087-2091 24,026,254
2091-2096 7,231,205

Total $ 186,813,791

G. Pension Plan

The County participates in the Florida Retirement System (FRS), a cost sharing, multiple-employer, Public
Employment Retirement System (PERS), which covers substantially all permanent full and part-time County
employees. The Port’s covered payroll for employees for the nine months ended June 30, 2011 and 2010
was approximately $10.00 million and $10.07 million, respectively.

The FRS is non-contributory and is totally administered by the State of Florida. Benefits are computed on the
basis of age, average final compensation and service credit. Average final compensation is the average of
the five highest fiscal years of earnings. Benefits vest after six years of creditable service.

Early retirement may be taken any time after vesting; however, there is a 5% benefit reduction for each year
prior to normal retirement age or date. FRS also provides death and disability benefits. These benefit
provisions and all other requirements are established by Florida Statues.

FRS issues an annual financial report. A copy can be obtained by sending a written request to Division of
Retirement, Cedars Executive Center, Building C, and 2639 North Monroe Street, Tallahassee, Florida
32399-1560.

The Port’s required contribution rate ranges from 10.77% and 14.57% of covered payroll based on employee
risk groups. The required contribution for the Port for the nine months ended June 30, 2011 and 2010 was
approximately $1.088 and $.985 million each or 10.87% and 9.78% of covered payroll, respectively.
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H. Other Non-current Liabilities

Compensated absences: |t is the County’s policy to permit employees to accumulate earned but unused
vacation and sick leave and related fringe benefits. The cost of earned but unused vacation pay is accrued
when earned. A liability for earned but unused sick leave is accrued only to the extent that the leave will
result in cash payments at termination. A liability for these amounts is reported only if they have matured due
to employee retirement or resignation. The liability is only adjusted annually at fiscal year end, September 30.

Other post employment benefits: The County allows its employees and their beneficiaries to continue
obtaining health, dental and other insurance benefits upon retirement but does not directly contribute to the
cost of such benefits. Retirees and their beneficiaries pay the same group rates as are charged to the County
for active employees. This constitutes a single-employer defined benefit healthcare plan, and the benefits
conform with Florida Statutes, which are the legal authority for the plan. The liability is only adjusted annually
at fiscal year end, September 30. The plan has no assets and does not issue a financial report.

The County makes no direct contribution to the plan. However, the County’s actuaries in their actuarial
valuation calculate an offset to the cost of these benefits that is called the Employer Contribution. The
Employer Contribution equals the total age-adjusted costs paid by the County or its active employees for
coverage of the retirees and their dependents for the year net of the retiree’s own payments for the year.

Broward
County
Employees
(in ‘000s)
Required contribution rates:
Employer Pay-as-you-go
Active Plan members N/A
Annual required contribution $4,208
Interest on net OPEB obligation 266
Adjustment to annual required
contribution (213)
Annual OPEB cost 4,261
Contributions made 1,.219)
Increase in net OPEB obligation 3,042
Net OPEB obligation — beginning of year-10/1/09 6,657
Net OPEB obligation — end of year-9/30/10 $9.699
(Continued)
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H. Other Non-current Liabilities (continued):

Broward
County
Employees
Fiscal year ended 9/30/2010 9/30/2009
(in ‘000s) (in ‘000s)
Annual OPEB cost $4,208 $5,081
Percentage of OPEB cost
Contributed 28.96% 32.20%

Net OPEB obligation $9,699 $6,657

Funded Status and Funding Progress

The funded status of the plans as of October 1, 2009 was as follows:

Actuarial accrued liability $43,581,820
Actuarial value of plan assets -
Unfunded actuarial accrued liability 43,581,820
Funded Ratio 0.00%
Covered payroll $270,611,701
Unfunded actuarial accrued liability

as a percentage of covered payroll 16.10%
Health care inflation rates 10% Initial

5% Ultimate

Actuarial valuations involve estimates of the value of reported amounts and assumptions about the probability
of events in the future. Amounts determined regarding the funded status of the plan and the annual required
contributions of the employer are subject to continual revision as actual results are compared to past
expectations and new estimates are made about the future. The required schedule of funding progress
presented as required supplementary information is designed to provide multi-year trend information to show
whether the actuarial value of plan assets is increasing or decreasing over time relative to the actuarial
accrued liability for benefits. However, the County has not contributed assets to the plans at this time.

Actuarial Methods and Assumptions:

Projections of benefits are based on the substantive plan (the plan as understood by the employer and plan
members) and include the types of benefits in force at the valuation date and the pattern of sharing benefit
costs between the County and plan members to that point. Actuarial calculations reflect a long-term
perspective and employ methods and assumptions that are designed to reduce short-term volatility in
actuarial accrued liabilities and the actuarial value of assets. Significant methods and assumptions were as

follows:
Broward
County
Employees
Actuarial valuation date 10/1/2009
Actuarial cost method Entry age
Amortization method Level percent, closed
Remaining amortization period 28 years
Asset valuation method Unfunded
Actuarial assumptions:
Investment rate of return 4.00%
Projected salary increases 4.5% - 9.5%

The Port’s share of the net other post employment benefits liability for the year ended September 30, 2010
and 2009 was $311,593 and $212,356, respectively.
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Capital Contributions

For the nine months ended June 30, 2011 and 2010, capital contributions were as follows, with details
contained within Note C:

Contributor - Purposes 2011 2010
State of Florida - Southport New Client - Container Yard (Phase VIII) $ 1,192,886 $ 2,579,885
State of Florida - Bulkhead Repair & Replacement 863,649

State of Florida -Diesel Emission Reduction 324,203

State of Florida - Terminal 19 Expansion 277,869

Federal - Port Security Improvements 57,750 39,247
State of Florida - McIntosh Road Realignment 45,930 28,701
State of Florida - FPL Discharge Canal Bridge 2,553,720
Federal - US Army Corp of Engineers - Dredging 727,000
State of Florida - Midport Crane P-1 & P-2 1,619,025
State of Florida - Midport Roadway Expansion 420,969
State of Florida - High Wind Bollards 84,494
State of Florida - People Mover 68,849
Total capital contributions for the Nine months ended June 30, 2011 $ 2,762,287 $ 8,121,890

Passenger Cruise Terminal and Berth User Agreement

On December 4, 2007, the Broward County Board of County Commissioners (the Board) approved a
Passenger Cruise Terminal and Berth User Agreement (the Agreement) between Royal Caribbean Cruises,
Ltd. (RCL) and Broward County. The Agreement included an expansion of Cruise Terminal No. 18 (the
Project) at Port Everglades to accommodate the planned home porting of a new class of cruise ships which
can accommodate in excess of 5,000 passengers. The cost of the renovations is shared with RCL.
Negotiations continued with RCL as to the cruise terminal expansion project and on October 23, 2008, the
First Amendment to the Agreement was approved. The multi-year agreement requires both minimum annual
guaranteed payments based upon passenger movements in lieu of published Port tariff charges and
minimum annual guaranteed payments based upon passenger movements to pay the RCL share of terminal
renovation costs. Both minimum annual guaranteed payments are treated as operating revenues in the
financial statements. At June 30, 2011 and 2010, the amount recognized was $25,152,858 and $14,251,669
respectively.

Commitments and Contingencies

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

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

-27 -



[THIS PAGE INTENTIONALLY LEFT BLANK]



APPENDIX C

2009 PORT EVERGLADES MASTER/VISION PLAN EXECUTIVE SUMMARY



[THIS PAGE INTENTIONALLY LEFT BLANK]



RIGRT
EVERGLADES

BROWARD COUNTY
FLORIDA

PORT EVERGLADES
MASTER /VISION PLAN

ADOPTED ON MARCH 1, 2011

EXECUTIVE SUMMARY

PRESENTED BY

AZCOM




Port Everglades Master/Vision Plan Executive Summary

TABLE OF CONTENTS

Title Page
LI o) SN0y 00 o1 1T 1 PSSR i
LISt OF FIQUIES ...ttt e e e e s bt e e st e e nar e e sbe e e e nnnee e iii
[ ] 1= [T SRS iii
LISt OF ACTONYIMS ...ttt e b e e et e e e e st e e e b e e e e sbe e e e nnneeeans iv
INTRODUCTION ...ttt e e e e et e e e et e e e nee e e eneeeeameneeamneeeeanneeeenneeeenees ES-1
Planning PriNCIPIES .......ueiiiie e e ES-1
Consensus-Building and Public Outreach Participation ............ccccccoeiiiiiiiii i, ES-2
PLANNNG PROCESS SUMMARY ...ttt ettt st ES-3
=TT PSR R ES-3
e F= T | USSR ES-6
= T | SR ES-9
MASTER PLAN ELEMENTS ... ..o et ES-9
Element 1: Existing Conditions ASSESSMENT..........ccciiiiiiiiiiiieiiiee e ES-9
Element 2: Market ASSESSMENT ........ooo i e e et e e e e e e s snnreeeeeeanas ES-11
Element 3: Plan DeVelOpMENT .......ooviiiii et e e e e e e e e e e e ES-19
Element 4: Strategy Development ..o ES-19
Element 5: The Final PIan..... ...t e e e e e e e ES-24
Element 6: Plan Implementation ... ES-43
PLAN COSTS AND FUNDING ...ttt et e e e e sae e e e sbe e e e sneeeeenaeeeas ES-45
Project-DeciSion MatriCES .........oociiiiiiiie e ES-45
5-Year Capital Improvement PIan ...........ccociiiiiiiiiiiie e enaee e ES-45
10-Year Vision Development Program. ..........cooueiiiiiii i ES-49
20-Year Vision Development Program ... ieeecceiiiiieeeeeee e et e e e e e e e e e e e s e nsennnnes ES-49
(@70 o7 013 (o o BRSSP ES-49
AFFORDABILITY ANALYSIS ...ttt et e e e e e smneeeenees ES-50
Master/Vision Plan Projects with ACOE Channel Deepening and Widening .............ccccceeue. ES-51
Master/Vision Plan Projects without ACOE Channel Deepening and Widening ..................... ES-52
ES-ii
RURT
EVERGLADES

BROWARD COUNTY
FLORIDA



Port Everglades Master/Vision Plan Executive Summary

LIST OF FIGURES

Figure Title Page

ES-1
ES-2
ES-3
ES-4
ES-5
ES-6
ES-7
ES-8
ES-9
ES-10
ES-11
ES-12
ES-13
ES-14
ES-15
ES-16
ES-17
ES-18
ES-19
ES-20
ES-21
ES-22
ES-23
ES-24

Table

Port Everglades JUriSAICHONAI AT ...........coii i e e s e e e s e e e e
Differences between the 2006 5-Year Master Plan and the 2009 5-Year Master Plan .............
Differences between the 2006 10-Year Vision Plan and the 2009 10-Year Vision Plan ..........
Differences between the 2006 20-Year Vision Plan and the 2009 20-Year Vision Plan...........
Low/Medium/High Container FOreCast ...........cocuiiiiiiiiiiiiiiiit e
Non-Containerized Cargo Forecast......................

Port Everglades Petroleum Service Area
Petroleum Product FOrECaSst...........uii ittt
Cruise Infrastructure Assessment of Port Everglades
Revenue Cruise Passenger FOrECast..........uuiiiiiiiiiiieiiiiiiiiee ettt e e e e e e
Comparison of 2009 and 2006 Market Forecasts for the Port’'s Core Business Segments.......
Flow of Seaport Activity Impacts through the ECONOmMYy ..........cccovveiiiiiiiiii e
7= g T o Toz= o o T 1Y/ = o PSSR
Turning Notch Expansion Project 1 (at Existing 42-foot Depth) .........c.ccceeviiiiiiinnnne
Port Everglades Wetlands Enhancement Areas
ACOE Draft Tentatively Selected Plan..................
By-Pass Road Phase 1 Improvements ...
By-Pass Road Phase 2 IMPrOVEMENTS .........coiiuuiiieeeiiiiieiee e ettt e e s seee e e e e st e e e e e snanae e e e s snnnreeaesennsaneeaens
5-Year Master Plan
10-Year Vision Plan
20-Year Vision Plan
20-Year Vision Plan Showing ShiP TYPES ... ..eeiiuiieiiiiee ittt et e et e e et eeeaieeeaaseeaeaneeaesseaeeeneaanes
5-Year Capital Improvement PIaN ...........cccuiiiiiiiiiiie et e e e e e e
FUuNding SoUrces Of 5-YEAI CIP .......ooi ittt ettt e et e e e e e e ne e e eneeeeneeeaenneeas

LIST OF TABLES

Title Page

ES-1
ES-2
ES-3
ES-4
ES-5
ES-6
ES-7
ES-8
ES-9
ES-10
ES-11
ES-12
ES-13
ES-14
ES-15
ES-16
ES-17
ES-18

Three-Year Summary of Operations at Port Everglades.............oocviiiiiiiiiiii e ES-10
Summary of 2009 Updated Market Forecasts by Business Segment for the Plan Milestones................... ES-18
Summary of the FY 2009 Local and Regional Economic Impacts Generated by Port Everglades............. ES-23
Summary of Master Plan Projects since 2007
5-Year Master Plan Project Cost Estimate............
10-Year Vision Plan Project Cost Estimate............
20-Year Vision Plan Project Cost Estimate............
ICTF Development........cccccoeevviivieeeennnnnns
Southport Turning Notch Expansion
5-Year Capital Improvement Plan ............

Funding Sources Of 5-YEAr CIP ..ottt e s
Project Costs in 10-Year Vision Development Program ...........ccueiiieiiiiiiiiee et
Project Costs in 20-Year Vision Development Program...........ccccccveeviivieenennn.

Project Costs in Complete Development Program 2011-2029
Projected Debt Service Coverage with ACOE Deepening and Widening (2011-2015) ........ccccceeviieeiiienne
Projected Debt Service Coverage with ACOE Deepening and Widening (2016-2020).........ccccceveevecvvveennn.
Projected Debt Service Coverage without ACOE Deepening and Widening (2011-2015)
Projected Debt Service Coverage without ACOE Deepening and Widening (2016-2020)

ES-iii

RGRT
EVERGLADES

BROWARD COUNTY
FLORIDA



Port Everglades Master/Vision Plan

Executive Summary

LIST OF ACRONYMS
ACOE U.S. ARMY CORPS OF ENGINEERS
AGL ABOVE GROUND LEVEL
APM AUTOMATED PEOPLE MOVER
BCAD BROWARD COUNTY AVIATION DEPARTMENT
BCEMD BROWARD COUNTY EMERGENCY MANAGEMENT DIVISION
BROWARD COUNTY ENVIRONMENTAL PROTECTION AND GROWTH
BCEP&GMD MANAGEMENT DEPARTMENT
BMP BEST MANAGEMENT PRACTICES
BOARD BROWARD COUNTY BOARD OF COUNTY COMMISSIONERS
BSO BROWARD SHERIFF’'S OFFICE
CBP U.S. CUSTOMS AND BORDER PROTECTION
CIP CAPITAL IMPROVEMENT PROGRAM
CLIA CRUISE LINES INTERNATIONAL ASSOCIATION
CHHA COASTAL HIGH HAZARD AREAS
CSXT CSX TRANSPORTATION INC.
DCC DANIA CUT-OFF CANAL
DERA DIESEL EMISSIONS REDUCTION ACT
CENTRAL AMERICA FREE TRADE AGREEMENT WITH THE DOMINICAN
DR-CAFTA REPUBLIC, BELIZE, EL SALVADOR, HONDURAS, NICARAGUA, GUATEMALA,
AND COSTA RICA
DRI DEVELOPMENT OF REGIONAL IMPACT
EPA ENVIRONMENTAL PROTECTION AGENCY
FAA FEDERAL AVIATION ADMINISTRATION
FDEP FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION
FDOT FLORIDA DEPARTMENT OF TRANSPORTATION
FEC FLORIDA EAST COAST RAILWAY
FG FUNCTIONAL GAIN
FHWA FEDERAL HIGHWAY ADMINISTRATION
FLL FORT LAUDERDALE-HOLLYWOOD INTERNATIONAL AIRPORT
FONSI FINDING OF NO SIGNIFICANT IMPACT
FPC FLORIDA PORTS COUNCIL
FPL FLORIDA POWER AND LIGHT
FLORIDA SEAPORT TRANSPORTATION AND ECONOMIC DEVELOPMENT
FSTED COUNCIL
FWC FLORIDA FISH AND WILDLIFE CONSERVATION COMMISSION
FY FISCAL YEAR
G GRANTS
GPS GLOBAL POSITIONING SYSTEM
HOV HIGH-OCCUPANCY VEHICLE
| INTERNAL REVENUE
ICTF INTERMODAL CONTAINER TRANSFER FACILITY
IEC INNER ENTRANCE CHANNEL
ES-iv
RGRT

EVERGLADES

BROWARD COUNTY
FLORIDA




Port Everglades Master/Vision Plan

Executive Summary

IMC BROWARD COUNTY INTERMODAL CENTER
ITS INTELLIGENT TRANSPORTATION SYSTEM
LF LINEAR FEET
LOA LENGTH OVERALL

LIFT-ON/LIFT-OFF (USED TO DESIGNATE CARGO THAT IS LIFTED ON AND OFF
LO/LO A VESSEL RATHER THAN BEING ROLLED ON AND OFF
LPG LIQUEFIED PETROLEUM GAS
LPP LOCALLY PREFERED PLAN
LRTP LONG-RANGE TRANSPORTATION PLAN
MARAD U.S. MARITIME ADMINISTRATION
MIA MIAMI INTERNATIONAL AIRPORT
MPO METROPOLITAN PLANNING ORGANIZATION
MSA METROPOLITAN STATISTICAL AREA
MSC MEDITERRANEAN SHIPPING COMPANY
MSL MEAN SEA LEVEL
NCL STAR/NORWEGIAN CRUISE LINE
MTB MAIN TURNING BASIN
NFA NO FURTHER ACTION
NMFS NATIONAL MARINE FISHERIES SERVICE
NPV NET PRESENT VALUE
NS NORFOLK SOUTHERN
OCR OPTICAL CHARACTER RECOGNITION
ODMDS OCEAN DREDGED MATERIAL DISPOSAL SITES
OEC OUTER ENTRANCE CHANNEL
OPA 90 OIL POLLUTION ACT OF 1990
P PRIVATE INVESTMENT
P&G PURVIN & GERTZ
PADDS PETROLEUM ADMINISTRATION FOR DEFENSE DISTRICTS
PANAMAX VESSEL WHOSE DIMENSIONS (BEAM, LENGTH, AND/OR DRAFT) ALLOW IT TO
VESSEL TRAVERSE THE PANAMA CANAL
PBI PALM BEACH INTERNATIONAL AIRPORT
PD&E PROJECT DEVELOPMENT AND ENVIRONMENTAL STUDY
PED PORT EVERGLADES DEPARTMENT
PEDD PORT EVERGLADES DEVELOPMENT DISTRICT
PET PORT EVERGLADES TERMINALS
PJA PORT JURISDICTIONAL AREA
PLAN PORT EVERGLADES MASTER PLAN
POST- VESSEL TOO LARGE TO TRAVERSE THE PRESENT CONFIGURATION OF THE
PANAMAX PANAMA CANAL
VESSEL
POV PRIVATELY OWNED VEHICLES
RCCL ROYAL CARIBBEAN CRUISE LINES
RFP REQUEST FOR PROPOSAL
RLI REQUEST FOR LETTERS OF INTEREST

ES-v
RURT

EVERGLADES

BROWARD COUNTY
FLORIDA




Port Everglades Master/Vision Plan Executive Summary

RMG RAIL-MOUNTED GANTRY CRANE
ROLL-ON/ROLL-OFF (USED TO DESIGNATE CARGO THAT IS ROLLED ON AND
RO/RO OFF A VESSEL RATHER THAN BEING LIFTED ON AND OFF
ROI RETURN ON INCREMENTAL INVESTMENT
ROM ROUGH ORDER OF MAGNITUDE
RTG RUBBER-TIRED GANTRY CRANE
SAC SOUTH ACCESS CHANNEL
SFECC SOUTH FLORIDA EAST COAST CORRIDOR STUDY
SFRC SOUTH FLORIDA RAIL CORRIDOR
SFWMD SOUTH FLORIDA WATER MANAGEMENT DEPARTMENT
SIS STRATEGIC INTERMODAL SYSTEM
SOLAS SAFETY OF LIFE AT SEA
STS SHIP-TO-SHORE CRANE
TEU TWENTY-FOOT EQUIVALENT CONTAINER UNIT
TGS TWENTY-FOOT GROUND SLOT
TOS TERMINAL OPERATING SYSTEM
TSP TENTATIVELY SELECTED PLAN
U UNFUNDED (POTENTIAL DEBT)
UMAM UNIFORM MITIGATION ASSESSMENT METHOD
USCG UNITED STATES COAST GUARD
VFR VISUAL FLIGHT RULES
WOA WINDOW OF ACCESSIBILITY
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EXECUTIVE SUMMARY

Introduction

The Broward County Board of County Commissioners (Board) approved the 2006 Port
Everglades Master Plan in December 2007. At that time, the Board also provided direction to
the Port Everglades Department (Port) to prepare an update to the 2006 Master Plan every two
years. To prepare the update for the 20-year period between 2009 and 2029, the Port
contracted with AECOM USA, Inc. f/k/a DMJM Harris, Inc., the firm and its sub-consultants that
prepared the 2006 Port Everglades Master Plan.

Similar to that in the 2006 Plan, the goal of this three-phase 2009 Port Everglades Master/Vision
Planis to

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

To carry out this planning assignment, the Consultant Team updated the following key work
products in Phases | and Il to reflect the new planning horizon and the changes that have
occurred regionally, nationally, and internationally since 2007:

= Port facility assessment.

= Market assessment for the Port’s core business lines.

= Business, financial, and asset utilization strategies.

= 10- and 20- Year Vision Plans and 5-Year Master Plan.

» 5-Year Capital Improvement Plan (CIP).

Phase Il consists of the update to the Deepwater Port Component of the Coastal Management
Element in Broward County’s Comprehensive Plan and Port-related goals, objectives, and
policies in the Transportation Element, consistent with the requirements of Chapter
163, Florida Statutes. It is scheduled for completion following Board approval of this 2009 Plan.

Planning Principles

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

The mission of Port Everglades is to manage
the County’s Port-related assets to maximize
the economic benefits to the citizens and
businesses of Broward County and of the State
of Florida. The Port will manage the County’s
assets in a financially  responsible,
environmentally sound manner, consistent with
local, state, and federal rules and regulations
which govern international and domestic trade,
transportation and the Port industry.

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

ES-1

RIGRT
EVERGLADES



Port Everglades Master/Vision Plan Executive Summary

In this 2009 Plan, the 5-Year Master Plan covers Fiscal Years (FY) 2011 to 2015; the 10-Year
Vision Plan covers FY 2016 to 2019, and the 20-Year Vision Plan covers FY 2020 to 2029.

Consensus-Building and Public Outreach Participation

The Public Outreach Program for 2009 master planning initiative was developed to invite input
into the planning process from everyone interested in the Port’s growth and expansion. The
program was designed to dispense information to the public, tenants, governmental entities,
regulatory agencies, and other stakeholders and to encourage their participation and comments.
Through workshops and one-on-one interviews conducted by the Consultant Team as an
essential part of Plan preparation, the input and concerns of all interested stakeholders have
been recorded and taken into account to the maximum extent possible.

Public Meetings. One public meeting was held on August 31, 2010, at the Broward County
Main Library during Phase Il. The purpose of the meeting was to inform the public about the
intended goals, planning process, and progress of Plan development, and receive input. To
encourage awareness and participation, advertisements appeared in local newspapers,
postcards were mailed to homeowners groups and community publications, and television and
radio stations were contacted. An audio tape and video tape was made of the meeting. The
Power Point presentation made during the meeting is available on-line through the project
website.

Tenant, Stakeholder, and Agency Meetings. An initial tenant/stakeholder meeting was
conducted in March 2009 to introduce the Plan update process. Subsequent tenant/stakeholder
charrette meetings were held at the Port in June 2009 to receive first-hand input concerning
potential modifications to the previous Plan. Once the market assessment updates were
completed, another meeting was held in January 2010 to present the findings to tenants and
other stakeholders. Additional tenant and stakeholder meetings were held in July and August
2010 to discuss critical planning issues. These included the status of the U.S. Army Corps of
Engineers (ACOE) Deepening and Widening study, the release of a portion of the Conservation
Easement, alternatives for the Turning Notch expansion, and berthing alternatives for new post-
Panamax ships and gantry cranes to minimize Broward County Aviation Department
(BCAD)/Federal Aviation Agency (FAA) obstacle clearance concerns. In addition, two
environmental outreach meeting were held to update the environmental community and
regulatory agencies on the progress of the planning process. The environmental community
was invited to the tenant/stakeholder meetings as well.

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

One-on-One Interviews with Port Tenants and Stakeholders. In addition to the group
workshops, one-on-one interviews were held with many of the Port’s terminal operators,
tenants, and other stakeholders to update information regarding their current operations, future
plans, and any concerns. These interviews provided input into the respective market
assessment updates.
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Workshops with the Board and County Administration. One-on-one meetings were held
with each of the County Commissioners during April and May 2010 and a public workshop was
held in January 2011 at the Broward County Governmental Center. Comments and input
received from Board members were incorporated into the Plan. Meetings were also conducted
with the Broward County Administrator to discuss project progress.

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

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

Planning Process Summary
Phase |
The specific tasks completed in Phase | and submitted in October 2009 include the following:

Overview of Local and Regional Context for Port Development. The Consultant Team
highlighted the socioeconomic factors in South Florida that help create the dynamic climate that
contributes to Port Everglades’ success across diverse business lines. Also included was an
update of the various intermodal mobility programs affecting local and regional landside access
and a comprehensive review of the environmental conditions in the Port area.

Review of Port Facilities and Infrastructure Assets. The Consultant Team evaluated the
Port's deepwater facilities as well as the cargo, cruise, and petroleum storage infrastructure;
and reviewed the Port’s highway, freight rail, and airport connections and synergies among
them.

Updated Market Assessments. Specialized sub-consultants on the Consultant Team updated
the 2006 market assessments to forecast the markets for the Port’s core cargo and cruise
businesses through the new planning horizon. Because of the economic changes resulting from
the global recession and its impact on international and domestic trade, this update of market
conditions was critical to the Plan update.

Identification of Unconstrained Infrastructure Needs to Reach the 2029 Capacity “Goal
Line” Established by the Market Assessments. The Consultant Team integrated the results
of the respective market assessments for cargo and cruise businesses with the results of one-
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on-one tenant and stakeholder interviews to identify the ideal number of berths and the terminal
areas needed to achieve the forecasted throughputs by the 2029 planning horizon.

Application of Site-Specific Physical Constraints to Identify Potential Opportunities to
Reach the 2029 Capacity “Goal Line.” Keeping in mind the Port’s mission statement, with its
emphasis on economic benefit and environmental stewardship, and the Port’s operating
principle of sustainability, the Consultant Team reviewed the physical opportunities and
constraints within the Port to develop realistic infrastructure improvement concepts.

Identification of Cargo and Cruise Needs to Meet Market Forecasts. The previous tasks,
performed in an iterative process and facilitated by workshops with the Port’'s senior staff,
resulted in the identification of the following key parameters of Port development:

= Ability to berth fully laden Post-Panamax vessels carrying up to 7,000 twenty-foot equivalent
container units or TEUs.

= More and longer cargo berths with appropriate cranes.

» Rail to Southport and the intermodal container transfer facility (ICTF).

= Cruise berths able to handle 1,100-foot ships and larger cruise terminals.
= Reconfiguration of Northport slips to enhance efficiency and safety.

= Upland improvements to terminals and intermodal access.

= New berth for a crushed rock/aggregate ship.

Figure ES-1 shows the Port Jurisdictional Area and the locations of Northport, Midport, and
Southport.”

Interface with On-Going Programs of Sister County Agencies and Other Stakeholders.
Planning for Port Everglades’ development and expansion cannot occur in a vacuum as several
of the entities located in proximity to the Port are engaged in their own concurrent planning
initiatives. The Consultant Team, in conjunction with Port staff, maintained contact with these
entities to address issues of mutual interest and coordinate planning efforts. In several cases,
these planning efforts have not been concluded in the same timeframe as the Port’s Plan. The
summary below notes two ongoing initiatives addressed during the planning process.

Fort Lauderdale-Hollywood International (FLL) Airport. Flight arrival and departure
patterns from FLL extend over portions of the Port devoted to cargo operations. The flight paths
restrict the height of structures as well as vessels located under the flight paths. As discussed
in the Phase | Plan document, Jacobs Consultancy prepared a study for the BCAD which
identifies the maximum height of cranes and vessels that would be permitted in these portions
of Southport and Midport. During Phase Il, the Port and the Consulting Team continued to
coordinate with the BCAD as to the optimum locations for the cranes that will serve the larger
ships expected to call at the Southport berths and for the ships themselves. It is understood

! Northport accommodates cruise ships and petroleum tankers as well as other bulk ships; Midport is
the Port’'s main cruise ship berthing area, but also accommodates both containerized and non-
containerized cargo; Southport is the location planned for most of the Port's containerized cargo growth.
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that FAA approval will be needed prior to implementation of any projects in these Port areas
which could penetrate FLL's approach and departure surfaces. Based on the work completed,
Port Everglades has submitted an application to the FAA for approval of the proposed berth and
crane locations.

Figure ES-1
Port Everglades Jurisdictional Area

i L t

Automated People-Mover and Intermodal Center. Port Everglades and FLL, in
conjunction with the Florida Department of Transportation (FDOT) jointly conducted a Project
Development & Environmental (PD&E) Study for the Broward County Intermodal Center (IMC)
and Automated People Mover (APM) system, followed by an Environmental Assessment, which
is 95 percent complete. Since August 2009, the process has been on hold, pending the
formation of a financial plan for the project. Once potential funding is identified, the County and
FDOT may restart the process and proceed to obtain a Finding of No Significant Impact
(FONSI), which would then allow the County to seek federal funds for the project. The Port’s
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2009 Master/Vision Plan is compatible with the recommended alternative for the APM system
and right-of-way for the system has been preserved on Port property.

Intermodal Initiative. The Consultant Team assessed the market potential and physical
requirements of implementing an ICTF in Southport to accommodate both international
containerized cargo movements and the potential addition of imported crushed rock and other
bulk products used in the cement and ready-mix concrete industry.

ACOE Deepening and Widening Program. The Consultant Team with Port staff provided
input into the ACOE’s evaluation of the deepening and widening program for the Port.

Preparation of Conceptual 20-Year Vision Plan. The culmination of the Phase | planning
process was the development of a conceptual 20-Year Vision Plan. This conceptual Plan
reflected a variety of factors, including the updated market assessments, the ACOE Deepening
and Widening Study, changed bulkhead replacement scheduling, Southport Turning Notch
expansion planning, and airspace object height restrictions. It also reflected industry trends for
cargo and cruise operations and terminal design, alternative berthing configurations, operational
enhancement opportunities, and potential circulation and parking requirements.

Phase Il

The following tasks were completed in Phase Il and submitted to the Board for approval in
March 2011:

Identification of the Economic Impact of Port Operations. The Consultant Team updated
the previous analysis of the impact of Port operations, identifying the employment, employee
earnings, business revenue, and state and local taxes attributable to those operations.

Development of Financial Strategies for Plan Implementation. To assist in Plan
implementation, the Consultant Team worked with Port staff to assess potential 5-Year Master
Plan projects using the previously developed Project-Decision Matrix tool created to assess the
environmental, economic, and other aspects of a given project.

Identification of Goals, Objectives and Policies. To fulfill Chapter 163 planning requirements,
the Consultant Team developed preliminary goals, objectives, and policies to be incorporated
into the Deepwater Port Component of the Broward County Comprehensive Plan during Phase
Il

Plan Refinement. With input from Port staff, tenants, and other stakeholders, including
agencies such as the BCAD, the Florida Department of Environmental Protection (FDEP) and
the ACOE, the Consultant Team engaged in an iterative process to refine the conceptual 20-
Year Vision Plan into 10- and 20-Year Vision Plans and a 5-Year Master Plan and CIP.

Reflecting market changes and the iterative discussions with Port staff, tenants, and other
stakeholders, including county, state, and federal agencies, as well as the Board, the following
modifications were made to the 2006 Plan in this 2009 Plan Update:

= A new upland enhancement program to obtain release of a portion of the Conservation
Easement.
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= A single-phase approach to Turning Notch expansion and decoupling from the ACOE
deepening and widening program.

= Refinement of ACOE deepening and widening program.

= Vessel and crane positioning to reflect FAA object height restrictions.

» Revised phasing of bulkhead projects.

= Inclusion of potential ferry operations.

= Advancing ICTF and delaying crushed rock facility implementation.

Figures ES-2, ES-3, and ES-4 summarize the key differences between the 2006 Plan and the
2009 Plan. These changes are discussed in more detail in the Element 5 section later in this
document.

Preparation of a Cost-Feasible 5-Year Capital Improvement Plan. The Consultant Team
worked with Port staff to identify the various types of funding available for the projects proposed
for the first five years of Plan implementation and developed a cost-feasible, affordable
document.

Figure ES-2
Differences between the 2006 5-Year Master Plan and the 2009 5-Year Master Plan

Aggregate project 2006 5-Year Master Plan &
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Figure ES-3
Differences between the 2006 10-Year Vision Plan and the 2009 10-Year Vision Plan
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Figure ES-4
Differences between the 2006 20-Year Vision Plan and the 2009 20-Year Vision Plan
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Phase lll

Upon approval of the 2009 Master/Vision Plan, the Consultant Team will update the Deepwater
Port Component of the Coastal Management Element and the relevant Transportation Element
goals, objectives, and policies and will assist with their incorporation in the Broward County
Comprehensive Plan. This task will be conducted in cooperation with the Broward County
Environmental Protection and Growth Management Department (BCEP&GMD). The updated
document will be transmitted for review and approval to the Florida Department of Community
Affairs and the other regulatory state and local agencies charged with commenting on the Plan.

Master Plan Elements

Phase | and Phase Il of the 2009 Master/Vision Plan contain six Elements. The contents of
each Element are summarized below.
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Element 1: Existing Conditions Assessment

Element 1 of the 2009 Plan presents an overview of the Port, including land uses, planning
opportunities and constraints, berthing and capacity analyses, on-port traffic circulation and
parking, the intermodal transportation network, and environmental conditions.

Port Everglades, portions of which are located in the Cities of Fort Lauderdale, Hollywood, and
Dania Beach, and in unincorporated Broward County, encompasses an area of about 2,190
acres adjacent to the Intracoastal Waterway. With its containerized cargo, liquid and dry/neo-
bulk commodities, and cruise activities, the Port is one of the most diversified in Florida.

Port Everglades ranks among the top 12 U.S. container ports, moving more than 985,000 TEUs
in FY 07/08, when Phase | of the 2009 Plan was prepared, a 14 percent increase over the more
than 864,000 moved in FY 05/06, when the 2006 Plan was prepared. Table ES-1 shows the
Port’s container movements in the subsequent years, reflecting the impact of the global
recession. As international trade rebounds, the Port’s container throughput is expected to

surpass 1 million TEUs in the Table ES-1

next five years. As discussed Three-Year Summary of Operations at Port Everglades
below, the Port is pursuing

aggressive strategies to deal with Operation FY 09/10 FY 08/09 FY 07/08
this projected growth, including | containers (TEUS) 793,227 796,159 985,095
the development of an intermodal | ¢, 4, Tonnage 21,640,144 21,503,720 24,227,435
complex to increase container Cruise Passengers 3,674,226 3,139,820 3,227,770
capacity.

In FY 07/08, the Port handled 24.2 million tons of cargo. Reflecting the impact of the global
recession, this tonnage declined to 21.5 million tons in FY 08/09, but has rebounded to 21.6
million tons in FY 09/10 (see Table ES-1). The Port is the primary storage and
distribution seaport for refined petroleum product in South Florida. Every day, about 12.5 million
gallons of petroleum product are delivered on oceangoing tankers to Port Everglades for
distribution to facilities in a 12-county area, including jet fuel to the area’s three major airports as
well as smaller regional airports.

The Port's Foreign-Trade Zone No. 25 extends to several non-contiguous sites, including
acreage in Davie, about six miles west of the Port, and farther west in the Miramar Park of
Commerce. These off-port locations help diversify and spread the economic opportunities and
jobs generated by Port operations.

In addition to its substantial cargo operations, Port Everglades also serves more than 50 cruise
ships, which embarked and disembarked 3.2 million multi-day and one-day cruise passengers in
FY 07/08. With its continuing capacity expansion to serve industry growth, including the arrival
of the two largest cruise ships in the world, the Oasis of the Seas and the Allure of the Seas, the
Port’s cruise passenger counts have surged to almost 3.7 million in FY 09/10 (see Table ES-1).
Approximately 65 percent of these passengers are reported to fly through South Florida airports
to and from their cruises from Port Everglades.
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An April 2010 analysis of the economic impacts of the Port’s diverse operations in FY 2009
identified 25,876 direct, induced, and indirect jobs as well as an additional 117,310 related user
jobs throughout the state, for a total of 143,185 jobs. The value of the Port’s economic activities
totaled $13.9 billion; these activities generated $5.4 billion in total personal income and $400
million in total state and local taxes.?

Element 2: Market Assessment

Element 2 presents the findings of the market assessments conducted for each of the four core
businesses at the Port: containerized cargo, non-containerized cargo, liquid bulk, and cruise.

Containerized Cargo Assessment. Port Everglades, as part of the South Florida “Gateway to
the Americas,” conducts significant trade with the countries in Latin America and the Caribbean.
In recent years, approximately 85 percent of Port Everglades’ container activity was dedicated
to this trade. Honduras, Guatemala, Costa Rica, Brazil, and Colombia were the Port’s top
trading partners in FY 09/10. Key conclusions from the containerized market analysis for the
Port include the following:

» Growth in Asian Import Market and All-Water Service. Import cargo from Asia
continues to fuel the growth in the U.S. container trade, historically dominated by the
West Coast ports. Events -- including the impact of 9/11 on the distribution supply chain,
the 2002 West Coast port shutdown, and major congestion issues that arose in 2004 --
have, however, resulted in increased diversification to all-water services of containerized
cargo via various U.S. East Coast ports.

Asian growth is likely to sustain double-digit growth in the near-term, with all-water
service to the South Atlantic port range continuing. A significant share of Asian cargo
consumed in Central and South Florida moved intermodally via the West Coast ports;
this cargo represents an all-water service market for the Port to target, particularly with
the expansion of the Panama Canal in 2014. To target this market, the Port should
pursue the infrastructure-- water depth, berths, cranes, storage capacity, and circulation
system -- needed to accommodate ships carrying up to 7,000 TEUs.

The Port of Savannah, a strong competitor of Florida’s seaports, is penetrating the
Central and South Florida markets, primarily due to the growth of all-water services.
This penetration is also a target for Port Everglades. The Port should continue to market
global carriers in this trade and target the Central and South Florida accounts that are
currently moving through the Port of Savannah, as well as using intermodal service via
West Coast ports.

= Distribution Center Growth. The containerized import growth exhibited by several
East Coast ports (Norfolk and Savannah, particularly) is closely related to the regional
development of distribution centers. The majority of the distribution center development
that will serve Central and South Florida is occurring along the 1-4 Corridor, although the

Additional details about the economic analysis published in April 2010 are presented later in this
Executive Summary and in Appendix F of the Phase |l document.
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Port of Jacksonville, with its Asian liner service, has also seen the number of its
distribution centers increase in recent years.

Latin _American _and Caribbean Export Market. The South Florida ports have
historically dominated the Latin American and Caribbean export markets. This has been
facilitated by the concentration of Latin American- and Caribbean-related businesses
located in South Florida, including export distribution and consolidation centers, and a
strong local truck market. It is likely that Port Everglades and the Port of Miami will
remain strong and compete directly for these export cargoes. Furthermore, free trade
agreements with Chile and DR-CAFTA (the Dominican Republic, Belize, El Salvador,
Honduras, Nicaragua, Guatemala, and Costa Rica) strengthen and sustain the Latin
American and Caribbean economies that rely on this U.S. export market.

Port Everglades’ Competitive Position. A port’'s competitive position is defined by the
total delivered cost per box, which includes ocean voyage costs, port charges, terminal
charges, and inland freight rates. The base tariff rates and terminal charges are
relatively competitive between Port Everglades, the Port of Miami, and the Port of
Jacksonville. Because of these competitive rate structures, the inland freight rate
becomes the deciding factor in port selection. The Port of Tampa holds a freight rate
advantage to the Central Florida 1-4 Corridor market which will emerge as the key
competitive environment.

Port Everglades’ Containerized Cargo Forecast — Based on the estimated FY 2009

contain
forecas

erized volume and interviews with Port Everglades’ tenants, a low scenario container
t by terminal assumes a 3 percent growth of base cargo and no new market penetration.

The medium scenario assumes a 50 percent capture of the local truck hinterland market and a
25 percent capture of the Central Florida market by 2014, with a 3 percent growth thereafter.
The high scenario assumes the capture of the local truck hinterland and Central Florida market

shares

as well as an initial 10 percent additional intermodal market, growing to 15 percent as

the Port’s proposed ICTF develops. By 2029, the unconstrained container throughput at Port
Everglades is projected to range between 1.5 million and 2.5 million TEUs. The low (baseline),
medium, and high container forecasts are depicted in Figure ES-5.

Figure ES-5
Low/Medium/High Container Forecast
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Non-Containerized Cargo: Dry Bulk _and Neo-Bulk Assessment. The overwhelming
proportion of the dry bulk and neo-bulk (also called break-bulk) cargoes handled through Port
Everglades are related to the construction industry, which experienced dramatic declines as the
recession hit the local, regional, and statewide economies. Dry bulk cargoes are dominated by
cement and aggregates, which are used in the production of cement, including gypsum, bauxite,
and fero (iron oxides and slag). Other than these commodities, Port Everglades’ dry bulk
revenue category includes only tallow exports and, previously, an occasional coal shipment.

Similarly, the largest proportion of the neo-bulk cargoes is related to the construction industry,
including steel (rebar and sheets) and, previously, lumber.

Port Everglades Non-Containerized Cargo Forecast. Figure ES-6 shows the base,
high, and low forecasts for the dry bulk and neo-bulk cargoes at the Port, through the 2029
planning horizon. On the downside, these forecasts reflect the decline in the local and regional
construction industry during the recessionary period; on the upside, they reflect the eventual
addition of 2 to 4 million tons of crushed rock to replace high quality local sources that may be
affected by permitting issues. The dry bulk and neo-bulk markets for Port Everglades are
projected to recover to 92.1 percent of the peak 2006 levels by 2029 under the base line
forecast. Continued depressed tonnages and more muted recovery result in a low forecast that
reaches only 61.9 percent of the peak 2006 levels. Under the high forecast, Port Everglades
dry bulk and neo-bulk cargoes reach 7.626 million tons or 229.1 percent of the peak volumes in
2006.

Figure ES-6
Base, High, Low, and Needs
Non-Containerized Cargo Forecast
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Liquid Bulk Assessment (Petroleum Products). Purvin & Gertz (P&G), which conducted the
Petroleum Sector Strategy Study for Port Everglades in 2005, updated that study for the 2009
Master/Vision Plan update. Their findings are discussed below.

U.S. Petroleum Product Demand. Overall, U.S. Figure ES-7
. . Port Everglades Petroleum Service Area
light petroleum product demand was expected to fall in
2009 before recovering in 2010, growing at an —

average rate of 0.6 percent per year through
2017 and then declining slowly through the end
of the forecast period. The eastern U.S. (PADD
)® is forecast to follow a similar path as the U.S.
Annual growth rates were expected to recover in
2010 and increase at an average of 0.5 percent
per year through 2017 before declining at an
average of 0.5 percent annually.

Glades

Palm Beach

Florida’s annual demand growth rate for light
products is greater than that of every other state
in PADD |, with the exception of Georgia.
Florida’s light product annual demand growth is
higher than that of the U.S. and PADD I,
averaging 1.2 percent per year from 2010

through 2020 before slowing down to an annual

growth rate of 0.1 percent through 2029. For the same period, the 12-county market served by
Port Everglades (see Figure ES-7) will experience flat light product demand through 2010
before rebounding at a 1.3 percent annual average through 2019 and then seeing demand
growth slow to 0.2 percent annually through 2029.

Florida Petroleum Sector. Of the seven major commercial ports in Florida, three
currently have major petroleum terminaling capabilities: Port Everglades, the Port of Tampa,
and the Port of Jacksonville. A major petroleum terminal expansion at Port Canaveral has also
recently become operational. Of these ports, only Tampa and Canaveral are within reasonable
trucking distances and, therefore, are considered competitors with Port Everglades.

The petroleum sector has been and will remain vital to the future success of Port Everglades
and the region as a whole. The Port literally fuels the growth of the extended South Florida
region, supplying 87 percent of the gasoline demand in the region and 37 percent of Florida’s
gasoline requirements. Petroleum products moving through the Port thus support the region’s
diverse transportation demands and facilitate its economic development. Industry services
include

= Selling gasoline to retail gas stations in the region.

= Supplying the region’s international airports.

> The U.S. Department of Energy divides the country into five Petroleum Administration for Defense
Districts (PADDs) for planning purposes. Florida, along with seventeen other East Coast states, is part of
PADD 1.
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= Fueling the Port’s cargo and cruise ships.
= Serving the FPL electric power plant.
= Serving military needs.

The Port’s petroleum sector has grown significantly over the years as South Florida’s population
and commerce have expanded. The Port receives and distributes a variety of fuels, including
gasoline, diesel, and jet fuel to the 12-county market of 7.2 million people (outlined in blue in
Figure ES-7), which represents 38 percent of Florida’s estimated 2010 population of 18.8
million.* Over 30 percent of these residents live in the Port’s immediate 4-county market alone
(Miami-Dade, Broward, Palm Beach, and Martin Counties) (outlined in red in Figure ES-7 ). The
8-county secondary market includes Collier, Glades, Hendry, Indian River, Lee, Monroe,
Okeechobee, and St. Lucie Counties.

Port Everglades Petroleum Product Forecast. Figure ES-8 provides the Port Everglades
petroleum throughput forecast summary. Total throughput volumes are expected to grow from
just over a projected 300,000 barrels per day (B/D) in 2008 to 323,000 B/D by 2029. Gasoline
will continue to be the leading product; however, due to a more rapid diesel demand growth, the
percentage of the throughput attributed to gasoline will fall over the forecast period from 53
percent of the total in 2008 to 42 percent by 2029.

Figure ES-8
Petroleum Product Forecast
(Barrels per Day)
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A variety of U.S. and foreign-owned vessels ranging in size will continue to call at Port
Everglades through 2029. These vessels will consist of ocean-going tankers and ocean-going
barges (integrated tug-barges (ITB)). For facility planning purposes over the forecast period, it
is projected that the size characteristics of the four main vessel groups -- i.e., foreign tankers,
U.S. Jones Act tankers, petroleum barges, and liquefied petroleum gas (LPG) barges -- will
remain largely similar to those of the fleet of vessels that called at Port Everglades between
2000 and 2008. Nevertheless, after discussions with several of the terminal operators, it was

* Florida Office of Economic and Demographic Research estimate April 2010.
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determined that an increase in the average size of foreign tankers is expected in the coming
years. Interest was expressed in bringing in larger tankers, particularly for gasoline and jet fuel,
to lower per barrel shipping costs.

Cruise Assessment. The attractiveness of Port Everglades as a cruise port is confirmed by
feedback from cruise line stakeholders and an assessment of the overall properties that make
up the cruise tourism infrastructure (both soft and hard) for Port Everglades. Figure ES-9
illustrates the strengths and challenges existing at the Port today and those that should be
addressed to support cruise growth opportunities.

Figure ES-9
Cruise Infrastructure Assessment of Port Everglades

Criteria Assessment
Marine Access {short channel for large ships) &/ 4
Terminal Location(s) .
Pier/ Berthing {length of berths) B/ 4
Apron =
Gangways {new systems installed) B/ 4
Terminai Operations =
Ground Transportation Areas (GTA) LRy
Parking {proximity to terminals) =&
Provisioning L
Security LR
Landside Access {gate and roadway access) B/ 4
Airport and Ajrlift {(proximity and capacity) =2/ 4
Lodging
Attractions and Venues .
Access to Consumers &
General Appeal =
Marketing / Communications LRy
Key: Strong (), Fair (=), Weak (¥

As shown, the primary strengths of Port Everglades are the short marine access for large cruise
ships coupled with the terminal locations and length of berths overall.  Provisioning for the lines
based in South Florida is excellent due to the convenient locations of their warehouses and
short drive distances for trucks. Additionally, the tourism infrastructure of the region as a whole
is very supportive of cruise operations, including lodging, attractions and venues, access to
consumers, convenient airport location and airlift, access to the major roadway network of 1-595,
[-95, Florida’s Turnpike, and I-75, and a strong appeal for visitors.

Key Study Conclusions. The assessment of the Port’'s future passenger and vessel
throughput, berth demand, and utilization for future cruise operations resulted in the following
key conclusions:

= The larger ships in the cruise fleet will require longer berths to support them.
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New terminals and the adjacent landside infrastructure will also be needed to support these
larger ships. Terminal 18, completed in the fall of 2009 to accommodate the Oasis of the
Seas and Allure of the Seas, is an example of this new terminal infrastructure. In addition,
the Port recently executed an agreement with Carnival Corporation that will expand/upgrade
Terminals 2, 19, 21 and 26.

Partnerships with cruise line stakeholders and service providers are among the means of
meeting the needs and expectations of the industry. Partnering with a key cruise line or
lines to develop a new super post-Panamax cruise terminal facility was completed as part of
the recommendations in the Port’s 2006 Master Plan.

The Port should continue to manage existing berths and work with cruise line partners to
increase weekday use, taking the burden off weekend infrastructure requirements.

Port Everglades Cruise Passenger Forecast. Figure ES-10 illustrates the overall

projection ranges combining the Port’s multi-day and daily and non-conventional® revenue
passenger forecasts. As shown, the most likely combined projection provides for 5.1 million
revenue passengers in 2029. Overall, continued, albeit slower-paced, growth is envisioned for
the Port over the mid- to long-term. Much of the growth opportunities will depend on addressing
the infrastructure requirements of future cruise vessels entering the Caribbean region.®

Figure ES-10
Revenue Cruise Passenger Forecast
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> The “non-conventional” category comprises cruises that are variations on the typical one-day sailings.

® Most cruise ports, including those in Florida, derive revenue when the cruise passenger embarks on the
cruise and then again when he or she disembarks. The term “revenue passenger” refers to this dual
movement of a single passenger.
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Summary Comparison of Carqgo and Cruise Forecasts in FY 2006 and FY 2009 Plans.

Figure ES-11 summarizes the 20-year changes in the market assesments for the 2006 and
2009 Plans. These changes have driven the Plan development presented in Elements 5 and 6
later in this document. The red lines in the figure show the Port’'s operational results for FY
09/10. Table ES-2 summarizes the updated 2009 market forecast for the 5- 10- and 20-year
milestones for all four business segments.

Figure ES-11

Comparison of 2009 and 2006 Market Forecasts for the Port’s Core Business Segments

25,000,000 25%)
20,000,000 _l
15,000,000
10,000,000 (5%) (26%)
5,000,000 T (12%)
, | ==
Containers Dry/Neo-Bulk Petroleum Cruise
(TEUs) (Tons) (Tons) (Passengers)
02006 Plan| 2,734,704 8,028,035 22,489,376 6,986,711
@2009Plan| 2,401,230 1,625,627 16,699,008 5,161,118
== 2010 Actual 793,227 762,596 15,483,856 3,674,226
Table ES-2
Summary of 2009 Updated Market Forecasts by Business Segment for the Plan Milestones
Business Line 5-Year Plan 10-Year Plan 20-Year Plan
Containerized Cargo
(TEUSs) 1,541,258 1,786,740 2,401,230
Non-Containerized Cargo
(Dry/Neo-bulk)
(Tons) 3,476,035 6,517,482 7,625,627
Liquid Bulk Cargo (Petroleum)
(Tons) 15,199,717 16,026,912 16,699,008
Cruise
(Revenue Passengers) 4,014,910 4,471,527 5,161,118
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Element 3: Plan Development

Element 3 presents the results of the iterative process the Consultant Team conducted with
continual input from the Port’s senior staff, tenants, and other stakeholders as well as the
County Administration, governmental agencies, and the Board. It presents the alternative
development concepts evaluated during Phase |, which resulted in the Conceptual 20-year
Vision Plan. The infrastructure improvements identified in Phase | were refined in Phase Il and
evaluated for their economic benefits, return on incremental investment, and environmental and
transportation impacts as input into the final 20-Year and 10-Year Vision Plans and realistic,
cost-feasible 5-Year CIP. The discussion of the projects proposed for these milestone years is
presented in Element 5 later in this document.

Element 4: Strateqy Development

Element 4 assesses business, financial, and asset utilization strategies the Port can implement
to achieve its planning goals.

Business and Asset Utilization Strategies. To build on the considerable initiatives of the
Port’s ongoing strategic development program, the Consultant Team looked at the diverse
opportunities for Port-generated economic benefits.

The Port’'s 2009-2013 Strategic Business Plan identifies seven key focus areas:

= Deepwater facilities: Harbor facilities must be expanded and deepened to meet the
demands of larger vessels.

= Containerized carqgo: Operational efficiencies and infrastructure improvements are required
to support containerized cargo increases.

= Petroleum: Operational efficiencies at the petroleum berths and expanded petroleum
terminal infrastructure and capabilities are required to maintain the Port’'s market share and
ability to serve the community.

= Cruise: Substantially larger cruise ships and passenger volumes must be accommodated to
increase the multi-day passenger count.

» Infrastructure needs: Port infrastructure must keep pace with global market changes to
remain competitive, including the upgrade of ancillary landside assets (e.g., drainage, road
resurfacing, and other elements).

= Community education: Responsible and responsive corporate citizenship must remain a
focus.

= Security: Security must be a priority, responsive to the needs identified by risk assessments
while facilitating Port commerce and minimizing costs.
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Business Strateqy Considerations. To maximize business and asset utilization the Port must

consider:

Lease opportunities.
The ACOE study findings.

Potential air-draft and crane-height
restrictions from aviation flight
surfaces.

Diversification to increase berth
utilization.

Higher density terminal operations.

Greater operational efficiencies.

Phasing of proposed infrastructure
improvements to balance available
funding with construction cost
needs.

Design parameters to increase
operational savings.

A balance between commerce and

security
Financial Strategies. The 10- and 20-Year Vision Plans are the road maps to identify the
infrastructure that is projected to meet market demand at those respective milestones. The
Vision Plans answer the question: “If Port Everglades is to meet the expected market demand at
a milestone year, what infrastructure will be needed?” The 5-year Master Plan has been further
refined by establishing estimated design and construction costs and schedules for project
construction, within the 5-year fiscal period.

Project-Decision Matrix. The Consultant Team and the Port’s senior staff developed
“tools for the toolbox” to assist and guide future Master Plan decision-making. A critical tool in
the toolbox is the Project-Decision Matrix, which is a set of sensitivities to be utilized when
market demand indicates that a project would be needed in the near term. At that time,
accurate information can be entered into the Project-Decision Matrix.

The Project-Decision Matrix comprises six sensitivities:

* Project Cost = Economic Impact
= Return on Incremental Investment = Environmental Impact
(ROI)

= Customer/Regulatory Need
= Net Present Value (NPV)

These six sensitivities, or indicators, are described below.

= Project Cost. The cost of a project includes professional design and inspection
services during construction. It is recommended that, in appropriate projects, value-
engineering services should be added to the design process; these services would
depend on the nature of the project. Initial capital costs must be evaluated against long-
term operating costs. Construction costs for all projects in the 5-Year Master Plan and
10- and 20-Year Vision Plans use present dollars in the order-of-magnitude cost
estimates to avoid discrepancies in projected escalation factors.

= Return on Incremental Investment. The Port’s investment may be the value of land or
the cost of capital improvements made by the Port for the project. In addition to revenue
received from wharfage charges, dockage fees, land lease, or passenger throughput,
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the Port may also be reimbursed for the cost of new cruise or cargo facilities in the form
of a capital cost recovery charge.

= Net Present Value. NPV is the dollar amount by which the future net revenues,
discounted at 6.50 percent per year, would exceed the initial investment by the Port on a
project.

= Economic Impact. Economic impact is quantified in terms of income, jobs, and taxes,
and can be an indicator of the sustainability of a project.

= Environmental Impact. Environmental impact is not only evaluated in terms of the
additional cost to a project, but must acknowledge acceptance of the project by both the
regulatory agencies and the public.

= Customer/Requlatory Need. Some infrastructure projects do not directly generate
revenue, but need to be implemented. For example, without traffic and security
improvements, the needs of the tenants/stakeholders, regulatory agencies, and the
public cannot be met.

Project Cost, Return on Incremental Investment, Net Present Value, and Economic Impact can
be quantified and evaluated analytically. Environmental Impact and Customer/Regulatory Need
also have quantifiable impacts, but may have specific issues such as permits or other
mandatory regulations that influence the Go/No Go decision.

The financial strategy used in the development of the 5-Year CIP is to incorporate sustainable,
high added-value projects. This strategy is recommended for future CIPs throughout the 20-
year planning horizon. Some projects in the 5-Year CIP do not produce revenue directly, but,
as in the case of road improvements, are needed to move goods and passengers efficiently and
to mitigate existing traffic congestion. These projects are essential to maintaining Port tenants
and user satisfaction and meet regulatory requirements. In other words, revenue from a project
should not be the only indicator, but other key factors should be evaluated.

Economic Impact. Economic impact -- consisting of income, jobs, and taxes -- is one
of the six key indicators in the Project-Decision Matrix. The economic impact analysis model
the Consultant Team prepared measures the local, regional, and state economic impacts
generated by maritime activity at the Port’s cargo and cruise terminals.

Figure ES-12 graphically demonstrates how seaport activity impacts the local and regional
economies. As Figure ES-12 illustrates, four impact categories are measured:

= Jobs

= Employee earnings

= Business revenue

= State and local taxes
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Figure ES-12
Flow of Seaport Activity Impacts through the Economy
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Analytical Findings. The economic impact findings resulting from the analysis
prepared during the master planning process are based on interviews with 248 firms providing
services to the cargo, passengers, and vessels handled at the Port’s cargo and cruise terminals.
These 248 firms represent 99 percent of the firms in the Port Everglades seaport community,
underscoring the accuracy of the findings. Furthermore, the impacts can be traced back to the
individual firms. In addition to the overall economic impact findings, the data collected from the
interviews were used to develop operational models of the Port’s terminals.
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Table ES-3 summarizes the economic impacts generated by the cargo and cruise terminals.

Table ES-3

Summary of the FY 2009 Local and Regional Economic Impacts Generated by Port Everglades

JOBS

DIRECT

INDUCED

INDIRECT

RELATED USER JOBS
TOTAL JOBS

PERSONAL INCOME (1,000)
DIRECT
INDUCED
INDIRECT
RELATED USER INCOME
TOTAL PERSONAL INCOME

VALUE OF ECONOMIC ACTIVITY (1,000)
BUSINESS SERVICES REVENUE
RELATED USER QUTPUT

TOTAL VALUE OF ECONOMIC ACTIVITY

LOCAL PURCHASES (1,000)

STATE & LOCAL TAXES (1,000)
DIRECT, INDUCED AND INDIRECT
RELATED USER TAXES

TOTAL STATE AND LOCAL TAXES

CARGO

5,617
6,283
3,771
117,310
132,980

$254,778
$731,902
$179,414

$3.741,229
$4,907,324

$808,957
$11,729,694
$12,538,650

$334,049

$86,291

$276.851
$363,142

CRUISE

4,331
2,941
2,932

NA

10,204

$124,602
$283,646
$93,147
NA
$501,395

$1,329,358
NA
$1,329,358

$129,861
$37,103

NA
$37,103

TOTAL

9,048
9,225
6,703
117,310
143,185

$379,380
$1,015,548
$272,561
$3.741.229
$5,408,718

$2,138,315
$11,729,694
$13,868,008

$463,910

$123,394

$276.851
$400,245

The vessel, cargo, and passenger activities at the cargo and cruise facilities at Port Everglades
generated the following impacts in the regional economy in FY 2009:

= 143,185 jobs in Florida are in some way related to the cargo and cruise activity at
Port Everglades. Of the 143,185 total jobs:

" 9,948 direct jobs are generated by the ocean cargo and cruise activity.

" Local and regional purchases by those 9,948 individuals holding the direct jobs

support an additional 9,225 induced jobs in the regional economy.

" 6,703 indirect jobs are supported by $463.9 million of local purchases by
businesses supplying services at the cargo and cruise terminals and by
businesses dependent upon the Port for the shipment and receipt of cargo.

" The import and export cargo moving via Port Everglades supports 117,310
related user jobs with the state’s manufacturing, retail and wholesale, and
distribution industries and the in-state industries supporting the movement and
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distribution of all commodities, primarily concentrated in containerized cargo
imports and exports using the seaport’s terminals for cargo shipment and receipt.

. Approximately $5.4 billion of wages and salaries were generated by Port
Everglades' cargo and cruise activity in FY 2009.

$379.4 million of direct wages and salaries were received by those 9,948
directly employed.

As a result of re-spending this direct jobholder income, an additional $1.0 billion
of income and consumption expenditures was created and supported the
9,225 induced jobs.

The 6,703 indirect jobholders received $272.6 million of indirect wages and
salaries.

The 117,310 related user jobholders generated $3.7 billion in personal income.

. The FY 2009 cargo and cruise activity at Port Everglades generated $13.9 billion
in economic value to the State of Florida.

Businesses providing services to the cargo and cruise terminals received $2.1
billion of revenue.

In addition, the cargo activity at the Port created an additional $11.7 billion of
related economic output in the state, the majority of which is created by the
movement of containers and the in-state industries supporting this activity.

= Local businesses and suppliers to the cargo and cruise industries at Port Everglades
made $463.9 million of local purchases.

= $400.2 million of state and local taxes was generated by activity at the cargo and
cruise terminals, including $276.9 million generated by the related users throughout
the state.

Element 5: The Final Plan

Element 5 summarizes the factors leading up the development of the Final Master/Vision Plans
for the Port through the 2029 planning horizon and presents the resulting 5-Year Master Plan
and the 10- and 20-Year Vision Plans. It discusses, in detail, all the projects in the respective
plans, their investment costs, and their derived benefits. It also provides a summary of changes
to the 2006 Port Master Plan the Board approved in December 2007 which are recommended in
this 2009 Plan Update. For reference in the following project discussions, berth locations are
shown in Figure ES-13.
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Figure ES-13
Berth Location Map

Key Plan Refinement Factors

Southport Turning Notch Expansion. Because of its importance in providing additional berth
capacity for diverse cargo ships, opportunities to expand the Southport Turning Notch to the
west were evaluated in coordination with environmental studies and the ACOE deepening and
widening program. To determine the best approach to the expansion and its relationship to the
ACOE program, three alternatives were examined with respect to their respective throughput
capacities, infrastructure costs, and potential revenue from the additional throughput capacity:

= Alternative 1: Expansion without Harbor Deepening (2,400 feet x 750 feet. x 42 feet).
ES-25
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= Alternative 2: Expansion with Harbor Deepening (2,400 feet. x 800 feet. x 50 feet).
= Alternative 3: Expansion with Harbor Deepening (1,450 feet. x 800 feet x 50 feet).

After analysis of the three alternatives, Alternative 1 was selected for implementation. This
alternative, which decouples the Turning Notch expansion from the ACOE deepening and
widening program, allows the expansion to proceed in a more timely fashion, reflecting its
strategic importance to the Port’s competitive position in global shipping. Alternative 1 was
selected with the understanding that the ACOE Deepening and Widening study will be
completed and proceed to the design phase. Moving forward with the Southport Turning Notch
Expansion in advance of the ACOE Deepening and Widening program will ensure the port’s
ability to handle increased cargo needs by creating four additional berths.

Figure ES-14 shows the future Turning Notch after its expansion to 2,400 feet at the existing
water depth.

Figure ES-14
Turning Notch Expansion Project 1 (at Existing 42-foot Depth)
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New Upland Enhancement — Conservation Easement/On-Port Mitigation Strategy. To
address the concerns the Board expressed about the Turning Notch expansion when they
approved the rest of the 2006 Plan in December 2007, the Port worked with FDEP to gain
approval for an approximately 16.5-acre on-Port environmental enhancement area to offset
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release of the approximately 8.7 acres of mangroves in the Conservation Easement required for
the westward expansion. Additional mitigation will occur at West Lake Park.

The large mangrove stand located to the west and north of the existing Turning Notch is
encumbered by a 57-acre conservation easement issued to FDEP. FDEP agreed that it would
be feasible to release 8.7 acres of the existing easement in exchange for the Port’s creating
approximately 16.5 acres of mangrove wetlands on an uplands site adjacent to the Notch.
Once the mangroves have been established, the Port will transfer ownership of the
approximately total 60-acre site to the state in fee simple with the Conservation Easement
transferred to the Broward County Audubon Society, provided that they manage the area on
behalf of the state. Figure ES 15 shows the new wetlands enhancement areas.

Figure ES-15
Port Everglades Wetlands Enhancement Areas
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ACOE Deepening and Widening Program. The ACOE provided the Port with a draft
Tentatively Selected Plan (TSP) which has a preliminary benefit to cost ratio of 2 to 1 and
consists of the navigation improvements shown in Figure ES-16. This TSP is subject to further
review and approval by the ACOE South Atlantic Division and Headquarters and ultimately by
the Board.

Figure ES-16
ACOE Draft Tentatively Selected Plan:
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Vessel and Crane Siting in Response to FAA Object Height Restrictions. Extension of the
Turning Notch is an important infrastructure improvement to increase the number of cargo
berths at the Port; however, moving both ship and ship-to-shore low-profile cranes further west
in the Notch, moves them closer to the FLL north runway. Coordination with the BCAD is
continuing to determine the optimum locations for the cranes that will serve the larger ships
expected to call at the Southport berths and for the ships themselves. As noted earlier, FAA
approval will be needed prior to implementation of any projects in these Port areas which could
penetrate FLL'’s flight arrival and departure surfaces.

New Bulkhead Scheduling. The 2006 Plan, based on an assessment of bulkhead conditions,
included replacement of all the bulkheads from Berths 1 through 29 by 2026. An updated study
performed for the 2009 Plan, however, recommended a different schedule for constructing new
bulkheads for Berths 1 through 29. Based on the updated Bulkhead Study, only two new
bulkheads will be constructed in the 5-Year Master Plan (2011-2015); six will be constructed in
the 10-Year Vision Plan (2016-2019). An additional 19 new bulkheads will be constructed in the
20-Year Vision Plan (2020-2029), several as part of the realignment of Slips 1, 2, and 3.
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Potential Ferry Operations. Planning for potential ferry operations to provide service to the
Bahamas and other Caribbean islands, including Cuba when trade with that country resumes, is
another change to the approved 2006 Plan. A review of potential locations led to the conclusion
that Berth 4 would provide the most appropriate location to service potential ferry vessels.
When a long-term contract is finalized with a new cruise line for use of Berth 4, the ferry service
operator either would share the berth with the cruise line or would have to move to another
location. Once the expanded Turning Notch is available and Berth 4 can no longer
accommodate ferry operations due to higher berth demand by the potential cruise line, then a
limited size (less than 450-foot’ LOA) ferry operation could be relocated to the west end of the
Notch.

Progress on Master Plan Projects since 2007

Since the 2006 Plan was approved in December 2007, many projects have been completed.
Table ES-4 summarizes the status of all the projects that were identified in the 2006 Plan which
have been completed or are in planning/design phase.
Table ES-4
Summary of Master Plan Projects since 2007

Midport Roadway (Eller Drive) Improvements

Completed and in operation

New Mobile Harbor Crane at Midport

Completed

Cruise Terminal 18 Expansion

Completed and in operation

Intermodal Bridge over FPL Canal

Opened June 2010

Southport Container Yard Improvements

Construction completed in February 2011

Eller Drive Overpass

FDOT Construction begins in 2011

Mclintosh Road Improvements

Construction procurement begins in 2011

By-Pass Road

Design in progress
Phase 1 construction procurement begins in early 2011
Phase 2 programming underway

Cruise Terminal Improvements at CT 2, CT 19, | In design
CT21and CT 26
Cruise Terminal 4 90% design

Pending issue of permit from City of Fort Lauderdale
and use agreement with cruise line

The 5-Year Master Plan (2011-2015)

The projects proposed for implementation in the 5-Year Master Plan are discussed below by

Port area.
Northport

Slip 1 New Bulkheads and Reconfiguration — Phase 1. The updated Bulkhead Study, as

discussed above, concluded that Berths 9 and 10 in Slip 1 would require new bulkheads in the
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five-year planning period. The new bulkheads would not, however, be built at the locations of
the existing bulkheads because Slips 1, 2, and 3 in Northport need to be reconfigured to
accommodate future longer and wider petroleum tankers.

Slip 1 will be widened from approximately 300 linear feet (LF) to 475 LF. This widening will take
place in two phases. In Phase 1, Slip 1 will be widened to the south by 125 LF; in Phase 2, it
will be widened to the north by 50 LF. The Phase 1 widening is included in the 5-Year Master
Plan. The Phase 2 expansion is included in the 20-Year Vision Plan.

By-Pass Road. The tragic events of Sept. 11, 2001 changed access into ports forever. At Port
Everglades, where once the public could pass through the Port to reach local destinations, post-
9/11 security mandates eliminated this access. The By-Pass Road, a two-phase project
included in the 5-Year Master Plan, has been designed to allow the public to travel between the
intersection at Eisenhower Boulevard and 17" Street to Spangler Boulevard and U.S. 1 without
passing through a Port security gate. It essentially “carves out” the Convention Center from the
Port, thus allowing the public direct access to the Convention Center from 17" Street.

As shown in Figure ES-17, Phase 1 will see the Port’s security checkpoint shift to the south by
approximately 1,500 feet. In addition to offering swift, direct access to the Convention Center,
Phase 1 construction will enable the Port to retain a security checkpoint on Eisenhower
Boulevard, thus continuing to allow cruise passengers and others wishing to enter the Port
access from 17" Street.

As shown subsequently in Figure ES-18, Phase 2 of the By-Pass Road construction will allow
through traffic to the Convention Center or to 17" Street all the way from SR 84, while also
providing for regular Port traffic to continue entering the Port through the main security gate.
Phase 2 will alleviate Convention Center-related through-traffic congestion from 17" Street, by
providing an alternative access route to the Convention Center from SR 84.

Cruise Terminal 2 Improvements. Renovations to Cruise Terminal 2 are required due to
changes in defining the Port-secured area from the public space at and around the Convention
Center. These renovations include relocation of the at-grade air-conditioning condensing units,
relocation of fire-service water piping, security enhancements, and a new entrance lobby.

Cruise Terminal 4 Improvements. Improvements to Cruise Terminal 4 are necessary to
accommodate larger passenger ships and increase the baggage-handling area in the terminal.
The project includes moving the terminal entrance from the east side to the west to be serviced
by a new passenger intermodal zone, i.e., ground transportation area, on the west side of the
terminal. As discussed earlier, Berth 4 is a possible location for potential ferry operations.
These improvements could potentially move forward in tandem with the Slip 2 Westward
Lengthening project which is described below.

Slip 2 Westward Lengthening. Slip 2 lengthening to the west will increase the slip’s length
from 900 LF to 1,150 LF to accommodate larger cruise ships.

New Petroleum Tank Farm. The new oil terminal at the Port is expected to store various
petroleum products. The existing terminal, which was built during World War Il, will be rebuilt as
a modern terminal by the operator the County chooses through a competitive selection process.
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Port Everglades Master/Vision Plan
The operator will meet existing code requirements and place the tanks in service based on

market needs.
Figure ES-17

By-Pass Road Phase 1 Improvements
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Midport

Cruise Terminal 19 Improvements. To increase the terminal’s capacity for cruise operations,
in accordance with the Port’s long-term agreement with Carnival Corporation, the facility will be
extensively renovated.

Cruise Terminal 21 Improvements. The planned improvements will enable the facility to
accommodate larger cruise ships, in accordance with the Port’s long-term agreement with
Carnival Corporation. Currently, the berth that serves these terminals is adequately sized for
the ships, but the landside facilities need to be expanded to serve the increased passenger
volumes and baggage-handling requirements.

Cruise Terminal 26 Improvements. The improvements to this terminal are designed to
enhance passenger flows and other aspects of the embarkation and debarkation processes.
These improvements reflect the Port’s long-term agreement with Carnival Corporation.

Cruise Terminal 18 Parking Garage. This new facility will add 1,600 structured parking
spaces above a passenger intermodal zone to serve the Port’s Midport cruise passengers and
provide 400 spaces for employee parking.

Tracor Basin Finger Pier Replacement with Catwalk + Dolphin. The Tracor Basin in Midport
is used to berth tugboats. Rather than being filled, as previously proposed in the 2006 Plan, the
Basin will remain unchanged over in the 20-year planning horizon. Due to its age, however, the
existing finger pier will be replaced with a steel girder catwalk, with a dolphin at the front, to
allow for vessel mooring.

Southport

ICTF Tracks and Storage Yard. A near-dock ICTF will be constructed in Southport to transfer
international intermodal containers between ship and rail, and the reverse. Currently such
containers must be drayed to and from the Port to off-Port rail terminals, either at Andrews
Avenue in Fort Lauderdale or in Hialeah in Miami-Dade County.

The ICTF project consists of initially bringing a new rail track under the Eller Drive Overpass
(scheduled for construction in FY 2011) with a second track to be provided later if demand
warrants. The new rail track expands into five working tracks totaling approximately 15,000 LF
to service up to an 8,000-LF train. The total ICTF area, including the tracks, is approximately 35
acres; the marshaling area (between Mcintosh Road and the easternmost track) is
approximately 17 acres.

Implementing a near-dock rail facility at the Port will have several potential advantages. These
include:

* Increased freight throughput beyond the local market.

= Further leverage of Latin American and Asian markets.

= Enhanced menu of services offered to shipping lines.

= Reduced truck congestion on the 1-595 and [-95 corridors.

= Reduced drayage on Port moves.
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= Enhanced opportunities once the Panama Canal expansion is completed by 2014
= Expanded exposure to rail land bridge routes.

= Reduced air emissions.

Mcintosh Road Improvements. The Mcintosh Road realignment project was recommended
in the 2006 Plan and is currently in design. Mclntosh Road is the entry road to the Southport
container terminals. The new alignment creates a loop road with through lanes and lanes for
de-acceleration, queuing, and acceleration The design, which maximizes turning radii and
mandates right-hand turns, also provides lanes for making a U-turn at two places, eliminating
the need for vehicles to go through the security gate twice. Appropriate signage will be provided
for all truck routes.

Upland Enhancement. As discussed above, the Port’s upland enhancement project, to be
initiated in the 5-Year Master Plan, consists of creating approximately 16.5 acres of mangrove
wetlands on an uplands site adjacent to the Turning Notch in exchange for releasing 8.7 acres
of the existing Conservation Easement at the west end of the existing Notch.

Westlake Mitigation. In addition to easement replacement, the impacts caused by removal of
the 8.7 acres of mangroves must be mitigated in accordance with local, state, and federal
environmental permitting requirements. The Port proposes to accomplish this mitigation at
West Lake Park, and has shared the design and permitting costs of restoration activities at West
Lake with the BCAD to provide mitigation credits for impacts associated with needed expansion
at the Port and other county properties.

Super Post Panamax Crane (1). This is the first of five cranes the Port will be purchasing over
20 years to handle the forecast container volume. In the 5-Year Master Plan, the Port will
purchase one 100-foot-gauge super Post-Panamax crane to serve the lightly loaded Post-
Panamax vessels currently calling at the Port. The crane will be able to serve 22-row-wide
container vessels and will be specially designed as a low-profile crane to meet the FAA height
restriction of 185 feet.

Turning Notch Expansion — Contract 1. For capital planning purposes, the Turning Notch
expansion at the existing 42-foot water depth is to be broken into two contracts. Contract 1, to
be implemented in the 5-Year Master Plan, will cover the expenses related to the waterside
expansion work, including excavation, dredging, and bulkhead construction; the related landside
work, is programmed to be spent under a separate Contract 2.

Portwide Improvements

ACOE Deepening and Widening Design. The design expenditures of $4 million (of which $1
million is the Port’s estimated share) for the ACOE deepening and widening program, in addition
to the Port’s share of the initial construction cost of $20 million, are included in the 5-Year Plan.

The Master Plan projects in the 5-Year Plan are shown in Table ES-5; the 5-Year Plan is
illustrated in Figure ES-19.
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Table ES-5
5-Year Master Plan Project Cost Estimate

Estimated Cost
5-Year Master Plan |Years 2011 - 2015 (Millions)
Northport Slip 1 New Bulkheads and Reconfiguration - Phase 1 S 55.00

By-Pass Road - Phase 1 S 6.00
By-Pass Road - Phase 2 S 30.00
Cruise Terminal #2 Improvements S 4.20
Cruise Terminal #4 Improvements S 13.00
New Petroleum Tank Farm S 75.00
Slip 2 Westward Lengthening S 23.00
Midport Cruise Terminal #19 Improvements S 11.43
Cruise Terminal #21 Improvements S 5.05
Cruise Terminal #26 Improvements S 13.32
CT #18 Parking Garage S 32.00
Tracor Basin Finger Pier Replace with Catwalk+Dolphin | $ 5.20
Southport Mclntosh Road Improvements S 11.20
Upland Enhancement S 11.00
Westlake Mitigation S 12.60
Super Post Panamax Crane (1) S 12.00
Turning Notch Expansion - Contract 1 S 67.08
ICTF- Rail & Yard S 42.00
Port-wide ACOE Deepening and Widening Design S 4.00
ACOE Deepening and Widening Construction
(Depending on schedule) S 20.00
Total S 453.08
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The 10-Year Vision Plan (2016-2019)

The projects proposed for implementation in the 10-Year Vision Plan are discussed below by
Port area.

Northport

Berths 1, 2, and 3 New Bulkheads. New bulkheads will be constructed for Berths 1, 2, and 3
in the 10-Year Vision Plan, based on recommendations in the Bulkhead Study.

Cruise Terminal 4 Parking Garage. A new 1,680-space structured parking facility will be
constructed west of Cruise Terminal 4 and over a passenger intermodal zone to serve future
parking needs for both Cruise Terminal 4 and Cruise Terminal 2.

Midport

Berths 16, 17, and 18 New Bulkheads. New bulkheads will be constructed for Berths 16, 17,
and 18 in the 10-Year Vision Plan, based on recommendations in the Bulkhead Study.

Multimodal Facility - Phase 1. This passenger intermodal center will integrate an at-grade
intermodal zone, or ground transportation area, with a structured parking facility above to serve
all the Midport cruise terminals. In the 10-Year Vision Plan, the first phase of the multimodal
facility will be built, which will include a structured parking facility with approximately 2,000
parking spaces. When fully completed, the facility will provide 4,000 additional parking spaces at
Midport and will have an elevated transport concourse with moving walkways to connect the
Midport cruise terminals. The intermodal center will provide a central location for the
loading/unloading of buses, shuttles, and taxis and will relieve congestion at peak times in front
of the cruise terminals.

Southport

Turning Notch Expansion — Contract 2. For capital planning purposes, Contract 2 of the
Turning Notch expansion was programmed in the 10-Year Vision Plan, to cover the landside
work, including wharf construction, crane rails, utilities and filling.

Crushed Rock Aqggregate Terminal. This facility is envisioned to meet a portion of Florida’s
needs for crushed rock aggregate with supplies imported from off-shore locations. The vessel
carrying the crushed rock aggregate will be unloaded at one of the newly constructed berths in
the expanded Turning Notch onto a conveyor belt, which will transfer the product via an
underground conveyance, crossing Mclntosh Road, for storage inside a covered warehouse.
From there, the product will be loaded directly onto rail cars, operating on the new set of rail
tracks located west of the ICTF tracks.

Foreign-Trade Zone plus CBP Relocation. A new facility to house the Customs and Border
Protection (CBP) inspection services will be constructed west of Mclntosh Road in the Port-
secured area on an approximately 21-acre site, along with a new Foreign-Trade Zone (FTZ)
facility. The proximity of the new FTZ facility to the new CBP facility will improve the traffic flow
in and out of Southport in support of the Port’s growing cargo throughput.

Super Post-Panamax Cranes (2). Two additional ship-to-shore 100-foot gauge gantry cranes
will be added to Southport in the 10-Year Vision Plan to serve larger vessels. This addition will

ES-36

RGRT
EVERGLADES



2009 Port Everglades Master/Vision Plan Executive Summary

provide a total of ten gantry cranes at Southport (three super Post-Panamax cranes plus seven
existing low-profile cranes).

Container_Yard Improvements. After the Turning Notch is expanded, the increase in
Southport cargo throughput will require storage densification in the container yard. This project
installs the necessary site infrastructure to accommodate future rubber-tired gantry cranes to
increase container storage densification in the Southport terminal yards.

Portwide Improvements

ACOE Deepening and Widening. In the 5-Year Master Plan, for the ACOE deepening and
widening project, $4 million was programmed for design fees and $20 million was programmed
for construction. The remaining $235 million in construction expenditures related to the ACOE
deepening and widening is programmed in the 10-Year Vision Plan. Project construction is
scheduled to start in January 2015 and be completed by January 2017.

While the 5-Year Master Plan and 10-Year Vision Plan identify the funding required for the
design and construction of the ACOE Deepening and Widening project, the realities of the
federal budget process may limit funds available nationally for such projects. To account for this
possibility, as previously noted, the Port’s Turning Notch Expansion project was decoupled from
the ACOE project and will proceed independently in the 5-Year Master Plan. This strategic
decision to move forward with the Southport Turning Notch Expansion in advance of the ACOE
project will ensure the Port’s ability to handle increase cargo needs by creating four additional
berths at existing depths. Federal funding would be used to deepen the eastern portion of the
Notch when it becomes available. As discussed later, the Affordability Analysis completed by
Port staff was also adjusted to account for two scenarios: Master/Vision Plan projects with the
ACOE Channel Deepening and Widening project and Master/Vision Plan projects without the
ACOE Channel Deepening and Widening project.

The projects in the 10-Year Vision Plan are shown in Table ES-6; the 10-Year Vision Plan is
illustrated in Figure ES-20.

Table ES-6
10-Year Vision Plan Project Cost Estimates

Estimated Cost
10-Year Vision Plan | Years 2016 - 2019 (Millions)
Northport Berth 1, 2, 3 New Bulkheads S 31.00

CT#4 Parking Garage S 32.00
Midport Berth 16, 17, 18 New Bulkheads S 32.00
Multimodal Facility - Phase 1 S 35.00
Southport Turning Notch Expansion - Contract 2 S 28.81
Crushed Rock Facility S 55.00
Foreign Trade Zone + Customs & Border Protection
Relocation S 44 .41
Super Post Panamax Cranes (2) S 24.00
Container Yard Improvements S 30.00
Port-wide ACOE Deepening and Widening S 235.00
Total S 547.22
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The 20-Year Vision Plan (2020-2029)
The projects proposed for implementation in the 20-Year Vision Plan are discussed below by
Port area.

Northport

Slip 2 New Bulkheads and Widening. New bulkheads will be constructed for existing Berths 4
and 5 in Slip 2 and for the connection between these two berths. The new bulkhead for Berth 5
will be positioned so that the overall width of Slip 2 can accommodate a 1,040-foot length
overall (LOA) Dream-class cruise vessel on the north side and a general cargo vessel on the
south side.

Slip 1 New Bulkheads and Reconfiguration - Phase 2. New bulkheads will be required for
Berths 7, 8 and between Berths 8 and 9 in Slip 1 during the 20-Year Plan timeframe. The
Phase 2 reconfiguration will increase the Slip 1 width to the north by an additional 50 LF. After
the Phase 2 reconfiguration, Slip 1 will reach its ultimate 475-LF width, the dimension required
by the Port’s pilots to accommodate two large petroleum tankers side by side.

Slip 3 New Bulkheads and Widening. Berths 11, 12, 13 and the connection between Berths
13 and 14 in Slip 3 will require new bulkheads in the 20-Year Vision Plan time frame. The new
bulkheads will be put in place when Slip 3 is widened from approximately 300 LF to 600 LF to
accommodate large petroleum tankers and cement vessels as well as a petroleum barge slip at
the end of Pier 1.

Berths 14 and 15 New Bulkheads. New bulkheads will also be constructed for Berths 14 and
15 in the 20-Year Vision Plan.

Midport

Berths 19, 20, 21, 22, 23, 24, and 26. New bulkheads will be constructed for these seven
berths in the 20-Year Vision Plan.

Multimodal Facility — Phase 2. Phase 2 of the multimodal facility will extend the work
completed in the 10-Year Vision Plan. It will add 2,000 spaces and the implementation of the
elevated pedestrian moving walkway connecting the 4,000-space parking structure with all the
Midport cruise terminals. As discussed, this passenger intermodal center will integrate an at-
grade intermodal zone, or ground transportation area, with a structured parking facility above to
serve the Midport cruise terminals. It will provide a central location for the loading/unloading of
buses, shuttles, and taxis and will relieve congestion at peak times in front of the cruise
terminals.

Southport

Super Post-Panamax Cranes (2). Two additional ship-to-shore 100-foot-gauge gantry cranes
will be added to Southport in the 20-Year Vision Plan to serve larger vessels. This addition will
provide a total of twelve gantry cranes at Southport (five super Post-Panamax cranes plus
seven existing low-profile cranes).

Berth 33A Extension. To accommodate the larger share of lift-on/lift-off (LO/LO) vessels and

the declining share of roll-on/roll-off (RO/RO) vessels expected to be calling at the Port, the

existing RO/RO ramps and structured pier at Southport will be removed and Berth 33A will be
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expanded, resulting in a 1,100-foot berth to accommodate a 900-foot LOA container ship. The
remaining RO/RO operations will be relocated to the Turning Notch where RO/RO ramps will be
provided on the north and south side of the west end of the expanded facility.

The Master Plan projects in the 20-Year Vision Plan are shown Table ES-7; the 20-Year Vision
Plan is illustrated in Figure ES-21. Implementation of the projects proposed over the 20-year
planning period will result in the Port’s being able to berth the ships shown in ES-22.

Table ES-7
20-Year Vision Plan Project Cost Estimate

Estimated Cost
20-Year Vision Plan | Years 2020 - 2029 (Millions)
Northport Slip 2 New Bulkheads and Widening S 71.00

Slip 1 New Bulkheads and Reconfiguration - Phase 2 S 48.00
Slip 3 New Bulkheads and Widening S 85.00
Berth 14, 15 New Bulkheads S 22.00
Midport Berth 19, 20 New Bulkheads S 25.00
Berth 21, 22 New Bulkheads S 29.00
Berth 23 New Bulkhead S 8.00
Berth 24, 25 New Bulkheads S 27.00
Multimodal Facility - Phase 2 S 100.00
Southport Super Post Panamax Cranes (2) S 24.00
Demolish RORO Berths and Lengthen Berth 33 S 22.00
Port-wide
Total 461.00
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KEYNOTES

Figure ES-21
20-Year Vision Plan
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Figure ES-22
20-Year Vision Plan Showing Ship Types
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Element 6: Plan Implementation

This Element discusses implementation of the 2009 Plan, presents the Port’s 5-Year CIP, and
summarizes the estimated costs of the Port’'s complete 20-year development program.

Master Plan Impacts

As required by Chapter 163, Florida Statutes, port master plans must include an assessment of
plan impacts such as vehicular traffic; utilities, including water, wastewater, and power; and
environmental resources. The detailed impacts of Plan implementation will be quantified in
Phase lll, when the Deepwater Port Component of the Coastal Management Element and the
Port-related goals, objectives, and policies in the Transportation Element of the Broward County
Comprehensive Plan are updated to reflect the contents of the 2009 Plan, specifically the Port’s
5- and 10-year maintenance and expansion program. Summarized below, however, in general
terms are some of the traffic and environmental improvements that will mitigate the potential
impacts of the development program.

Traffic Impacts Resulting from Plan Implementation

The following traffic and circulation improvements will result from Plan implementation:

= Constructing the By-Pass Road will mitigate traffic congestion on U.S. 1, between
Spangler Boulevard and 17" Street and on 17" Street between U.S. 1 and Eisenhower
Boulevard.

= Routing buses, taxis, and privately owned vehicles (POVs) to/from Cruise Terminal 2
over the By-Pass Road rather than through the Port’s security gates will alleviate peak
cruise traffic congestion.

= Carving out the Broward County Convention Center from the Port’s secured area will
eliminate the existing traffic that flows through the Port to and from the Convention
Center.

» Relocating the existing security gate on Eisenhower Drive further south will eliminate
non-Port traffic from queuing at that gate.

= Developing the ICTF, programmed in the 5-Year Master Plan, to move containers by rail
in lieu of by truck will eliminate 171,500 annual truck trips at full operational use.

= Developing the crushed rock aggregate facility, programmed in the 10-Year Vision Plan,
will allow some of Florida’s needs for this commodity to be fulfilled without generating
additional truck trips. Since the rock will leave the Port by rail, the import of this
commodity will not generate additional truck trips. The facility will transport 4 million tons
of crushed rock by rail, rather than using the 200,000 trucks that would otherwise be
needed. The use of rail, therefore, will eliminate 400,000 truck trips to/from the Port and
the regional roadway system.

» Locating CBP inspection facility inside the secured Port area will reduce traffic through
the Eller Drive gate.
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Adding a new parallel road and cruise passenger intermodal center south of Cruise
Terminal 19 will reduce taxi and POV ftraffic on Eller Drive and eliminate bus traffic from
that roadway segment.

Entering buses into a centralized intermodal facility at 19" Avenue, west of East Eller
Drive, will reduce traffic on that roadway segment.

Reconfiguring the Mcintosh Road alignment and road section with separate queue lanes
with only right-hand turns into each container terminal will alleviate congestion on that
critical road.

Developing the first phase of the cruise passenger intermodal center at Midport,
programmed in the 10-Year Vision Plan, and the second phase, to be developed in the
20-Year Vision Plan, will have positive cumulative effects on the circulation of cruise-
related vehicles, including buses, shuttles, and taxis as well as baggage trucks from FLL
and provision trucks.

Environmental Improvements Resulting from Plan Implementation.

In add
environ

ition to mitigating potential environmental impacts, the Master Plan projects encourage
mental improvements due to the nature of the respective projects. Examples are:

When completed, the mitigation program for the Southport Turning Notch Expansion will
create 16.5 acres of mangrove wetland within uplands adjacent to the Southport Turning
Notch to replace the 8.7-acre easement being released. In addition, mitigation credits
will be allocated from the West Lake Park comprehensive restoration project, to offset
impacts associated with the Turning Notch expansion.

Importing crushed rock aggregate will reduce the existing environmental issues with the
present quarries in Florida. The new facility at Port Everglades will be enclosed for dust
containment and not generate any air pollutants from the rock.

Expanding the three slips at Northport and reducing the widths of the existing Piers 1
and 2, will remove a portion of the petroleum contamination currently contained within
the Pier bulkheads. Any remaining product will be contained within new bulkheads with
greater lifespan and durability.

Widening the navigation channels with environmentally friendly bulkheads, that is,
bulkheads that do not penetrate the water surface, wherever possible, will allow tidal
flows to be maintained at the shoreline and critical habitat areas.

Implementing the Port’s Diesel Emissions Reduction grant to retrofit, upgrade, or replace
diesel engines to reduce emissions will result in healthier air at the Port and in
surrounding communities.

Reducing traffic congestion and trip generation, as described in the preceding narrative,
will reduce air emissions throughout the Port and the region.

Changes to the Port’s lighting configuration are helping protect sea turtles during their
nesting season.
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Plan Costs and Funding

Project-Decision Matrices

The Project-Decision Matrix was utilized to make Go/No Go decisions in placing Master Plan
projects into the 5-Year CIP. The 5-Year CIP represents a program that is capable of being
implemented within the established time frame. Projects in the 5-Year CIP were selected
because of their qualifications as “sustainable” and “value-added.” “Value-added” means the
projects provide added value to the Port. “Sustainable” refers to the projects’ contribution to
social (i.e., economic impacts identified in the Plan) and environmental factors in addition to the
traditional return on investment dollars.

Tables ES-8 and ES-9 show the Project-Decision Matrix findings for two of the key projects
incorporated in the 5-Year CIP: ICTF and the Southport Turning Notch

Table ES-8
ICTF Development

Intermodal Container Transfer Facility (ICTF) Development (Overall Project)

Customer /
Economic Impact Environmental Impact Regulatory Needs
Net Total
Total Project Present Income Taxes Permit
Cost ROI Value (000's) Jobs| (000's)| High | Mid | Low |Required | High | Mid | Low
$42M 12.3%| $31.9M $154,699| 2,188 | $11,448 X X

Table ES-9
Southport Turning Notch Expansion

Southport Turning Notch Expansion
Customer /
Economic Impact Environmental Impact Regulatory Needs
Total Net Total
Construction Present Income Taxes Permit
Cost ROI Value (000's) Jobs| (000's)] High | Mid | Low |Required | High | Mid | Low
$96M 6.9%| $14.3M $393,143| 5,529 | $29,092 X X X

5-Year Capital Improvement Plan

The 5-Year Plan identifies the infrastructure the Port needs to meet the 5-year projected market
demand and the locations of the respective infrastructure components. This infrastructure has
been further translated into specific construction projects with project costs and the years in
which each project is needed. The project costs for design/inspection services and construction
have then been scheduled for one of the five fiscal years, 2011 through 2015, in the CIP.

The 5-Year CIP lists the project costs in four categories; namely:

»= 01 General Infrastructure.

= 02 Master Plan Projects.

= 03 ACOE Dredging Project.

= 04 Other Port Capital Improvements (Maintenance, Renewal, and Replacement).

The 01 General Infrastructure and 04 Other Port Capital Improvements (Maintenance, Renewal,
and Replacement) categories consist of limited scope projects of a maintenance and
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infrastructure renewal nature. The 02 Master Plan Projects category includes the projects that
have been identified by this master planning program and are needed to meet the projected
market demands. The 03 ACOE Dredging Project consists of projects that will result from the
ACOE Deepening and Widening Study, currently in progress, and will consist of both the federal
share and non-federal share costs.

The total CIP cost over the five fiscal years is $505.215 million, as summarized in Table ES-10
and Figure ES-23.

Table ES-10
5-Year Capital Improvement Plan

FY 2011 to 2015, 5-Year Capital Improvement Plan ($ Millions)

FY11 FY12 FY13 FY14 FY15 Total
General Infrastructure 6.550 8.550 7.550 7.550 7.550 37.750
Master Plan Projects 43.350 80.882 80.248 103.750 48.300 | 356.530

ACOE Dredging Project - 0.500 0.500 - 20.000 | 21.000
Other Port Capital Improvements 44.304 13.898 15.993 7.953 7.787 89.935
Total 94.204 | 103.830 104.291 119.253 | 83.637 | 505.215
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Figure ES-23
5-Year Capital Improvement Plan
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The CIP also identifies the project funding sources. The projected amounts, over the five-year
period, for each of the five identified funding sources are:

= Internal Funding (I, CR/I) $167.215 million.
= Previous Internal Funding (PF) $28.575 million.
= Grants (G) $62.823 million.
= Potential Debt (U, CR/U) $149.000 million.
= Private Investment (P) $97.602 million.

These five funding sources total $505.215 million over the fiscal period, the sum of the 5-year
CIP, as summarized in Table ES-11 and Figure ES-24
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Table ES-11
Funding Sources of 5-Year CIP

FY 2011 to 2015, 5-Year Capital Improvement Plan ($ Millions)
FY11 FY12 FY13 FY14 FY15 Total
Internal Funding (I, CR/) 24.829 38.666 47.137 39.317 17.266 | 167.215
Previous Internal Funding (PF) 28.575 - - - - 28.575
Future Grants (G) 3.300 20.216 15.000 7.936 16.371 62.823
Potential Debt (U, CR/U) - - 27.000 72.000 50.000 | 149.000
Private Investment (P) 37.500 44.948 15.154 - - 97.602
Total 94.204 103.830 104.291 119.253 83.637 | 505.215
Figure ES-24
Funding Sources of 5-Year CIP
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10-Year Vision Development Program

Table ES-12 shows the Port’s complete 10-Year Vision Development Program costs. The costs
of the General Infrastructure and Other Port Capital Improvements were assumed to be $20
million and $70 million, respectively. The costs of the Master Plan Projects and ACOE Dredging
Project were taken from Element 5.

Table ES-12

Project Costs in 10-Year Vision Development Program

10-Year Vision Development Program

Years 2016 to 2019

Cost
($ millions)
General Infrastructure $ 20.00
Master Plan Projects $ 312.22
ACOE Dredging Project $ 235.00
$
$

Other Port Capital Improvements 70.00
Total (in present day dollars) 637.22

20-Year Vision Development Plan

Table ES-13 shows the Port’s complete 20-Year Vision Development Program costs. The costs
of the General Infrastructure and Other Port Capital Improvements were assumed to be $20
million and $70 million, respectively. The costs of the Master Plan Projects and ACOE Dredging
Project were taken from Element 5.

Table ES-13
Project Costs in 20-Year Vision Development Program

20-Year Vision Development Program
Years 2020 to 2029

Cost
($ millions)
General Infrastructure $ 20.00
Master Plan Projects $ 461.00

ACOE Dredging Project $ -
Other Port Capital Improvements $ 70.00
Total (in present day dollars) $ 551.00

Conclusion

It is anticipated that the Port’s 20-Year Vision Development Program, at full build-out over the
20-year planning horizon, if warranted by market demand, will have an order-of-magnitude cost
of approximately $1.7 billion, as summarized in Table ES-14.
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Table ES-14
Project Costs in Complete Development Program (2011 - 2029)

Cost ($ millions)

5-Year 10-Year 20-Year Total
General Infrastructure $ 3775|% 2000|$% 2000|%$ 77.75
Master Plan Projects $ 35653 |% 312.22 | $ 461.00 | $1,129.75
ACOE Dredging Project $ 21.00[$ 23500|$ - |$ 256.00
$
$

Other Port Capital Improvements 89.94|$% 70.00|% 70.00 % 229.94
Total (in present day dollars) 505.22 | $ 637.22 | $ 551.00 | $1,693.44

The Port’s Development Program, including the 5-Year Master Plan and the 10- and 20-Year
Vision Plans is, however, a road map laid out to achieve the market demand projected at the
time this 2009 Master/Vision Plan was prepared. The global marketplace and the maritime
community’s competitive response to that marketplace are constantly evolving. Thus, this Plan
is presented as a flexible document, requiring periodic re-examination and re-evaluation of the
parameters that affect the Port's development. Future projects need to provide the
infrastructure necessary to serve the re-evaluated market assessment and Go/No Go decisions
should be made through the strategic decision-making process defined in this planning program
to achieve the economic goals of Broward County and its dynamic Port.

Affordability Analysis

The Port Everglades Department conducted a planning and financial “affordability” analysis to
determine the potential mechanism to finance the projected Master/Vision Plan projects from
2011 through 2020. The purpose of the analysis was to provide an informed estimate of the
potential financial impact of implementing the Master/Vision Plan projects through the 10-year
planning horizon. To obtain this estimate, a comprehensive analysis was performed to
determine potential revenues and expenses over the 10-year period; net income was then
compared with the potential debt the Port would have to carry forward to finance the projects.

= Future Revenue Calculations. To calculate future revenues, Port staff utilized the 2011
indicated revenue as base numbers and applied an annual growth factor from the
Master/Vision Plan market forecast for each of the Port’s business lines. The base
revenue numbers were calculated based on the FY 2011 approved budget and collected
from the various revenue centers. An annual 2.5 percent tariff increase was applied to
calculate total future revenues for each year.

= Future Expense Calculations. To calculate future expenses, Port staff applied the ratio
of historical operating expenses as a percentage of revenues. The calculated revenues
minus the expenses provided the operating income used to pay existing as well as new
debt service. The projects were funded as cash was needed and paid for out of
accumulated savings and issuing new debt as needed. A 50 percent cost recovery
assumption was made for the Cruise Terminal 4 and Slip 2 expansion projects with the
corresponding revenue stream beginning in FY 2012.

= Debt Service Estimates. New debt service was estimated to be 10 percent of the total
amount of new bonds issued, beginning in FY 2013. Typically Port bond covenants
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require minimum coverage ratios of 110 percent and 125 percent of operating income
divided by annual debt service requirements.

To assess the feasibility of funding all Master/Vision Plan projects and the ACOE Channel
Deepening and Widening projects, two sensitivities were applied to calculate the projected debt
service coverage, one funding the ACOE Channel Deepening and Widening project and one
without funding the project. The detailed worksheets of the affordability analysis are provided in
Appendix .

Master/Vision Plan Projects with ACOE Channel Deepening and Widening

Tables ES-15 and ES-16 summarize the results of the analysis for projected bond covenant
debt coverage in FY 2011 to FY 2015 and FY 2016 to FY 2020, respectively. The analysis
calculated the debt service coverage based on existing and new bond debt that would be
required to fund the Master/Vision Plan projects and the ACOE Channel Deepening and
Widening project, assuming the Port’s share of the project being funded as debt service by the
Port. The results show the bond covenant debt service coverage test requirements met and
exceeded the required 110 percent and 125 percent tests for FY 2011 through FY 2015;
however, the coverage ratio reduces significantly from 2018 through 2020. As noted in
Appendix | of the main document, unless additional funding sources are identified, the ACOE
Deepening and Widening project is difficult due to the potential debt limitations. Never the less,
this plan does include completion of the design phase; however, proceeding to the construction
phase will require the identification of additional funding sources.

Table ES-15
Projected Debt Service Coverage with ACOE Deepening and Widening (2011 — 2015)

2011 2012 2013 2014 2015
Revenues $ 131,325,380 $ 147,380,705 $ 158,433,263 $ 159,927,413 $ 164,599,687
Expenses (80,788,110) (84,052,900) (90,771,940) (98,420,040)  (102,770,870)
Amount available for debt service $ 52,310,970 $ 63,783,705 $ 67,541,423 $ 61,232,773 $ 62,103,617
Existing debt service $ 32,043,144 $ 32,049,872 $ 32,043,681 $ 32,048,068 $ 32,050,655
New debt service - - - 2,980,516 10,924,806
Total debt service $ 32,043,144 $ 32,049,872 $ 32,043,681 $ 35,028,584 $ 42,975,461
Test (125%) 1.82 2.22 2.35 1.93 1.56
Test (110%) 1.63 1.99 2.1 1.75 1.45
Projected new debt required $ - $ - $ 27,095,599 $ 72,220,811 $ 50,071,844
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Table ES-16
Projected Debt Service Coverage with ACOE Deepening and Widening (2016 — 2020)

2016 2017 2018 2019 2020
Revenues $ 172,957,401 $ 179,599,260 $ 185,845,950 $ 195,986,420 $ 204,974,740
Expenses (107,952,560)  (112,025,240)  (118,941,410)  (125431,310)  (131,183,830)
Amount available for debt service $ 65,141,241 $ 67,895,220 $ 66,751,840 $ 70,473,510 $ 73,832,110
Existing debt service $ 32,051,244 $ 22,520,596 $ 22,523,588 $ 22,528,667 $ 22,527,702
New debt service 16,432,708 18,714,406 26,694,882 33,225,211 37,755,051
Total debt service $ 48,483,952 $ 41,235,002 $ 49,218,470 $ 55,753,878 $ 60,282,753
Test (125%) 1.44 1.79 1.45 1.34 1.30
Test (110%) 1.34 1.65 1.36 1.26 1.22
Projected new debt required $ 20,742,711 $ 72,549,782 $ 59,366,630 $ 41,180,368 $ 43,350,643

Master/Vision Plan Projects without ACOE Channel Deepening and Widening

Port financial staff ran the second case, assuming no funding for the ACOE Channel Deepening
and Widening project. Utilizing the bond covenant debt service coverage test requirements,
they analyzed the projected debt service with the Master/Vision Plan projects but without the
ACOE Channel Deepening and Widening project in FY 2011 to 2015 and FY 2016 to 2020, as
summarized in Tables ES-17 and ES-18.

The results show the bond covenant debt coverage test requirements met and exceeded the
required 110 percent and 125 percent tests and resulted in future ratios more favorable without
the ACOE Channel Deepening and Widening project.
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Table ES-17
Projected Debt Service Coverage without ACOE Deepening and Widening (2011 — 2015)

2011 2012 2013 2014 2015
Revenues $ 131,325,380 $ 147,380,705 $ 158,433,263 $ 159,927,413 $ 164,599,687
Expenses (80,788,110) (84,052,900) (90,771,940) (98,420,040) (102,770,870)
Amount available for debt service $ 52,310,970 $ 63,783,705 $ 67,541,423 $ 61,232,773 $ 62,103,617
Existing debt service $ 32,043,144 $ 32,049,872 $ 32,043,681 $ 32,048,068 $ 32,050,655
New debt service - - - 2,980,516 10,924,806
Total debt service $ 32,043,144 $ 32,049,872 $ 32,043,681 $ 35,028,584 $ 42,975,461
Test (125%) 1.82 2.22 2.35 1.93 1.56
Test (110%) 1.63 1.99 2.1 1.75 1.45
Projected new debt required $ - $ - $ 27,095,599 $ 72,220,811 $ 30,071,844
Table ES-18

Projected Debt Service Coverage without ACOE Deepening and Widening (2016 - 2020)

2016 2017 2018 2019 2020
Revenues $ 172,957,401 $ 179,599,260 $ 185,845,950 $ 195,986,420 $ 204,974,740
Expenses (107,952,560)  (112,025,240)  (118,941,410)  (125431,310)  (131,183,830)
Amount available for debt service $ 65,141,241 $ 67,895,220 $ 66,751,840 $ 70,473,510 $ 73,832,110
Existing debt service $ 32,051,244 $ 22,520,596 $ 22,523,588 $ 22,528,667 $ 22,527,702
New debt service 14,232,708 14,232,708 16,939,895 19,097,176 22,072,933
Total debt service $ 46,283,952 $ 36,753,304 $ 39,463,483 $ 41,625,843 $ 44,600,635
Test (125%) 1.52 2.03 1.85 1.84 1.79
Test (110%) 1.41 1.85 1.69 1.69 1.66
Projected new debt required $ - $ 24,610,795 $ 19,611,643 $ 27,052,333 $ 27,668,525
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AND THE SERIES RESOLUTION
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sarnings received from the investmapt thereof. will be sufficizat ko pay the
principal, of, premium, if asy, and interest om the Prior Bonds as the same
becama due and payable, all as more fully provided in am Escrow Deposit
Agreement relating to same; which irrevocable deposit will he sufficieat, in
accordance with the terms of tha Prior Resolution, to legally defease the
covenants and liem of the Prior Resolution in favor of the Prigr Bonds.

c. It is mecessdary, desirable azd iz the Dest_ioterests of cthe Fort
Autharity to issue the Senior Bonds, pursuant ko the provisions herecf, ta
obtain funds to pay for certain aeeded Improvements to tha Port Facilikies.

D. The Net Revanue darived from the oparatica of the Port Facilities is
not pledged or encumbered in any manner except to Ehe payment of tha Prior
Bends. Tha NWet Revenous may be, and hereby is, pladged to the payment of
priocipal of, premium, if any, and interast an Bonds harein authorized. which
lien, upon defeasance of the lien and covenanta of the Prior Resclution as
provided herein., shall be prior and superior to all other lisus theress £xcept
as otherwisa providad herein or in a Saries Resolution.

E. The priscipal of, premium., if any, and intmcest on tha Bands Eo be
issued pursuant te this Resoluticn, and all siakiprg fund, reserve aod ather
payments provided fer in this Resolution, bogather with all costs of operation
and maintenance of the Port Facilities, shall be payable solely from thas ¥et
Revenue and, to the extsat provided herein, from tha monies cn depozxit from
time to timm in the Funds and Accounts and it will wot be necessary nor has
there been authorized the levy of tares opn any property jn the Port District
to pay for same and rhe Bonds shall mot constitute a lisn upon any of the
propertiex of the Port Authority or uvpon any ocher properties whatsocever in
‘the Port District, except the Het Revenue and the Fundia and Accounks, mner
shall the Bonds be securad by the credit or taring power of the Port Authority
or the geaeral funds of the Fort Authority not expreasly pledged hersunder.

SECTION 1.03. RESOLUTION TO COMSTITUTE CONTRACT. In consideration of the
acceptance of the Bonds authorized to be issued herdunder or as permittaed
bereby by those wha shall hold the same from time to time, this Resolution
shall be deemed to be and shall coustitute A contrack hetween che Port
Aurhority agd such Boodholders, and the covenants and agreemeakts herein set
forth to bs performsd hy tha Port Authority shall be For the mgual benefik.
protection and security of the Zondholders. all of which shall be of agual
rank and without preference, priority or distiactioca as te liea or otherwise
of any of the Bonds over any othar, ezcept 2s expresaly pravided therein ar
herein,

SECTION 1.04. DEFINITIONS. Io additicm to wordd and terms elsewhere
defined in this Rasolutlon, the following words and te:m3 as used is this
Resolution shall bave the following meaniungs, unless some other meaning is
plainly intended:

“Account™ shall mean any account, and "Accountsy” shall mean the accounts,
held by the Port Authority and created and designated by this Resolution
axcept any accounts created under the Operation and Maiantezance Fund or Rebate
Fuad.

RESOLDTIOR
WO. 24-1989

A ERSOLITION AOTHORIZING THE ISSUANCE OF MNOT EXCEEDING
$150,000,000 PONT FACILITIES ESFUMDIFG REVEKUE BONDS,
SERIES 19%9-A FCR THE FURPOSK OF REFDNDING PORT FACILITIES
EEVENUE BONDS, SERIES 1925 OF THE PONT EVERGLADES AOTAORITY
ISSUED UNDER RESOLOTION ND. 12-1986, AS AMENDED: PROVIDING
FOR THE ISSUANCE OF NOT IICEFDIEG §$55,000,.000 POET
PACILITIES SEHIOR HEEVENUE BONDS. SERIEE 1989-B' FOR THE
PURPOSE OF PAYIHG THE COST OF INPROVEMENTS IO THR PORT
FACILITIES OF THR PORT EVERGLADXS AUTHDRITY: PROVIDING FOR
TEE ISSUANCE OF ADDITIONAL PONT FACILITINS REVENUE BOHDS TO
PAY THE COST OF IHPROVEMENTS T¢ THR PORT PACILITIRS OF THE
PORT EVERGLADES ADTEORITY AED TGO REFOND BOMDS ISSOED
HEREUNDER AND CENTAIN OTHER INDEBTEDNESS; FROVIDING FORE THE
PAYMEHT OF SUCH BONDS AND THE IFTEREST TAEREON FRCM EEVEHUE
DERIVED FROM THE PORT FACILITIES ASD PLEDGED THEREFOR:
SETTING FORTH THE RICHTS AED RIMEDIES OF THE HOLDERS OF
SOCH HONDS; PROVIDING SEVERABILITY AKD AR EFFECTIVE DAIE.

BE IT EESOLVED EY THB POHI FTERGLADES AUTHORITI:
ARTICLE I

STATUTORY AUTRORITE; FIEDINGS AFD DEFINITIONS

SECTION 1.01. AUTHORITY ¥FOR THIS RESCLUTION. The Port Everglades
Authority is authorized to sdopt this Resolution under the authority gramtad

by the provisioans of Chapter 55-1157, Laws of Florids, Special lets of 1953,

as amended and supplemeanted. Chapter 315, Florida Statutes. as amended, and
other applicable provisious &f law.

SECTION 1,02. FIMDIRGS. It is hereby found and dstermined that:

R Pursuant to the Prior Resolotisza (such term and all other capitalized
rerms used hecein having the meaning Set forth or referred to ia Section 1.04
of thiz Resolution), the Prior Boods were issusd for the purposs of financicg
the coszt of gomstructioa anmd acguisition of extensions, additions and
improvements to the Port Facilities. Subsequent erpansion of the TDort

Autharity's capital improvement program reguires additionsl finaacing te be

obtaioed, end accordingly, & new bond resolution i3 needed to better
facilitate the Port Authority's finsncing requirements.

B. It iz therefore necessary to defeass the lien and covezants of the
Prior Resolution by irrevocably depasiting iIa trust with an Escrow Ageat. in
accordance with the terms of an Escrow Deposit Agreemont, cash and Escrov
Securities acquired with proceads derived from the sale of the Series 1939-A
Eonds @nd such sthar funds of tha Pert Authority as may legally ba availahle
therefor, which cash ard Escrow Securities, together with the income and

“kheeountant” shall mean the independent certified public accountants or
firm of iaodepsndent certified public accountants retaizmed by the Pore
Authority uader the provisioss of Secticn 7.05 of this Resglution to perfarm
and carry out the duties imposed on ths Accountant by this Resalukiopn,

vAccreted Valus" shall mean, as of amy date of computatioa with respect to
aoy Capital Appreciation Bopd, am amount equal to the principal amount of such
Capital Appreciation Bond at its isicial offering plus the interest accrued on
asuch Capital Appreciation Hond from the dake of delivery to the original
purchasers thereof to thes Compounding Date aaxt preceding the date of
computatiog or the date of computaticn if a Compounding Datme plui, with
respect to matters related to the paymeat upan redempticm or acceleration of
the Capital Appraciation Bond, if such Jatm of computatioa shall not be a
Compounding Date, a portioa of the difference betwesn the Accreted Value as of
the immediately preceding Compounding Date (or the date of original issuaace
if the date of computation ia prior to tha first Compounding Date succeeding
the date of original issuance) and the Accrated Yalue ns of the immediataly
succeeding Compounding Date, calculated based on the assumption that Accreted
Value accrues during any period is egual daily amcunts oo the basis of a year
of 160 days consisting of twelve mouths of thirsty days each. Iaterest shall
accrue oo any Capital Appreciation Pond and ba compounded periodically at such
rata and at such times as provided for in any Sariss Raselution ralatiang to
said Capital Appreciation Bomd.

“Act" shall mean Chapter 59-11 Laws of FPlorida, Special hcts of 1859,
a8 heretofore and hereafter amended and supplamanted.

“additional Bonds* shall meaan the Bonds issued pursvaat to the provisioos
of Section 2,07 of this Resolution oa & parity with the Series 1989-h Bonds.

"Amortizatioa Requiremsnts” shall mean the maney reguired to be deposited
in the Redemptica Account for the purpose of cthe mandatory redemption of any
Term Boads issued pursuast to this Resolution, the specific amcunts: and times
of such depasits to be detarminsd in any Saries Resolution relating to such
Term Boads.

“annual Budget" shall mesn the annual hudget, as amended or supplemanted,
adopted or in effect fer a particular Fiscal Year aa provided ia Sectios 5.03

ef this Resplutiam,

"hppreciated Value" shall mean, with respect to sny Capital Appreciation
azd Income Hond (i) as of any date of computatioz prior to the Interast
Commencement Dats, an amount egual to the principal amount therecf og the date
of aoriginal iasuance plus the ioterest accrued on such Bopd from the date of
original issuance of such Bozd to the Compounding Date naxt preceding the date
of computation or the date of computstion if a Compoundisg Date, duch iaterest
to compound periodically st the times and st the zate provided ia any Series
Resolution relating to said Bond, pius, if such date of computation shall nat
be a Comppundiag Date, a portlom of the difference hetween the Appreciated
Value as o5f tha immediately precsding Compounding Date (or the date of
original isswance if the date of computation is prier te the first Compoundicg
Date succeeding the date of origina) issuance) and the Appreciated Value as of



the immediately succeeding Compounding Date calculated based upoe an
assumptiod that Appreciated Value accrues during amy period im equal daily
amounkts on tha basis of a year of 360 days cooslstiog of twelve months of
Thirty days eack aed {ii) ss of any data of computation oo and after the
Interest Cormencemant Date, thes Appreciited Valua on the Interast Commencemant
Date.

"Authprired OQfficer“ shall mesn, when used with frespect to the Port
Authority, any of the Chair, Port Director aad Daputy Pork Diractor of the
Port Authority, and any cther officer of the Port Authority dasigmated from
time to time by reselution of the Port Authority.

"“Avarage Annual Debt Service Requiremsant™ shall mean, as of any data, the
arithmetic average of the Principal aad [otereit Regulrements io the thee
current and each succeeding Boad Year.

“Bend” or “"Boads" shall mean the Bonds issued under the provizions of
Sections 2,06, 2.07 and Z.08 of this Resolutico.

"Bond Registrac” shall mean a beak or trust company, elther wichin or
without the State of Florida, designated as such by rasplutien of the Port
huthority, which shald perform such functions as Boand Registrar as are
regquired by this Resolution.

“Boud Year" shall mean the pariod commenciog the first day of October in
each year aod eading the last day of Septembezr of the following year.

“Bondhaldar” {or “gwner" or "holder") zhall mean the registered owners of
the Bonds as shown on the regisztration books of tha Bond Ragistrar maintained
pursuast to Sectiom 2.04 of this Resolutien.

“Capital Appreciation Bonds* shall mean aoy Boods as to which Interest is
compounded perlodically oo each Compounding Date and which ara payable in an
amount equal bg the thea current Accretad Value oaly at maturity, earlier
redemption or other payment date therefor, all a3 designated by any Series
Resalution relating ko such Boods and which may be aither Serial Bonds or Term
Boxds,

“Capital Appreciation and Income Boods” shall mean any Bonds as to which
accruing interest is anot paid prior to the Inoterest Conmencement Date
specified iz any Eeries Resolutioz relating to such Boads and with respect to
which, wuntil aaid Ioterest Commencemeat Date, tha Appreciated Value is
compoynded periodically oa each Compounding Dake.

“Capitalizad Intarest" shmll mean the amount of Bond procesds set aside to
pay the interast costs on said Boods chat will accrus during the construction
af a Project or other specified period in ma amount 1et forth in any Saries
Resolution relating to such Bonds.

"Chair" shall mean the Chair of the Porkt Authority or his dasigaee or the
person succeeding tp his prinmcipal fuoctions.

“Esorew Ageat” shall mean a baak 6r trust company, either withion or
without the State of Flerids, having fiduciary powsrs and desigoated a3 Escrow
Agant ia an Escrow Deposit Agreemant and perfaorming such functions as are
required by such Escrow Deposit Agreement.

"Escrow Daposit Agreement"” shall meaa an Escrow Deposit Agreemsab, by and
betwees the Port Authority aod am Escrow AGeut, Ppuriuapt te which cash anmd
Escrow Seguritiss will be held by the Escrow Agept to provide for payment, in
whole or in part, of ona or mora specifisd Seriea of Bomds,

"Esgrow Sscuritiea” shall maan: (i} Govermment Obligaticas; (ii) evidences
of ownership of proporticnate inkereats in Government Obligations or in Eukura
ioterast or principal paymasts rhersan :eid by a bank cor truit company as
custodian, undar which the ownar of the investmant i3 the ¢sal party in
interest and has the right to proceed directly and imdividually againit the
obliger on the wunderlying Goverament Obligations and whick Goveromeat
Obligations are unot svailable te satiafy any claim of the custodian eor aay
persoca  claiming through tha custcdian or to whom the custodian may be
abligated; and (iii) municipal obligations, the paymezt of the principal of,
interest and redemption premiwm, if aay. on which iz irrevocakly secured by
cash or wobligatioas described in clawaa (i)} or (ii} of thia definition;
provided that the obligaticas dedcribed iz clauses (i}, {1i) and {lii) and the
securities for the cbligations deseribed in clauss (iii) arm aot subjact ko
rademption Prier to their maturity, other than at the option of the holder
tharmof, or, to ths exrent asubjsct to redemption prior to maturity,
irrevocabla maotice of redemption on A spacified redemption data has basn given
and po othar redemption may cccur prior to makturity other thas at the option
of the helder thereof.

"Finance Director" shall mesn the paraon appointed to xerve as the Finance
Diractor of the Port huthority and charged with the obligation to carry sut
the duties of tha Finance Dirsctor as sat forth hareiz or his desiqmee or the
person succeeding to his principal fuzctioas.

"Fiscal Year" shall msan the period established by the Act &% the Port
Authority's fiscal yesr, as the same mey he amended from time to time.

"Fusd” shall mean any fund, and "Funds" shall mean the funds, held by the
Port Authority and created and desigmated by this Resolution except fLor ‘the
Operation and Maiotezance Fund and tha Febate Fund.,

"General Pund" shall mean the Fund of cthat name created azd designaked by
Section 5,06 of this Resclutiocn.

“Governmspt Obligationa” shall mean direct obligationa of, or abligations
the principal of and interest on which ara guaraoteed by, the United States of
America.

“Grogs Revenue" or TRevenua" sball mean all fees. rentals, charges and
cther income, inclyding any investmect income from mozies hald on deposit im
asy of the Fupds of Agcounts created hsreunder, received by or accrued to the
Port kuthority iz conmection with or as a resulkt of its ownership or operation

“Coda" 1hall mean the Ioternal Esvenus Code of 1386, as ameaded from time
to time, and the regulaticns promulgated thereundar.

“Commissioners" shall mean the Commiaziooers composisg the Port Everglagdes
Authority or such other board or body in which the gensral powars of the Part
Authority shall be, from time to time, vasted in sccordance with the Aecg,

“Compoundizg Date” shall mean. with reapect to any Capital Appreciation
Bon¢ and Capital Appreciation &nd Income Bond, the dates oa which interest
3hall compouad, as speacified la any Series Resolution relating to such Bonds.

“Construcktion Fund" skall mean the FPund of that =name £freated and
designated by Section 4.01 of this Ericlution.

"Consulting Engineers™ shall mean the eogineer or enginesaring figm at the
time rsrained by the Port Authericy purauant to Segtion T.05 of cthis
Resolution ko carry out and perform the duties imposed on the Conaultiag
Engioeers by this Resolution.

"Convertible Homds“ shall mman Bords isaued under this Retclution which
are convertible, at the option of the Port Authority, iato a form of Bonds
which are permitted by thii Essoluticz other than tha form of such Poads at
the tims they were issued.

"Cast" shall mean, as applisd to & Project, the aggregate coak of
coastruction of the Preject and ail obligationa and expensas relating therato,
including all items of cost which are sst forth in Saection 4.03 of rthia
Resolution.

"CUredit Facility” shall mean an irrevocable letter of credit, policy of
municipal boud¢ imsurance, surety bond., guaraaty, purchase agresment., credit
agreement or similar facility inm whick tha eztity providiag such facilicy
irrevocably agrees to provide funds to make payment of the principal of and
ipterest ez Bondd when due and, if applicabls to » Sarima of FPut Bonds, pay
the purchase prite of Put Bondd upon their teader by the holdery theracf.

"Credit Provider" shall mean the provider of a Credit Facility or
Ligquidity Facility, if any, with respoct to acy Saries of Bonds.

“Current Erpeoses” shall meas Operatieg Pxpesass for the aspplicable
period, les: that portleoan of such Operating Expenses actually paid, or ko be
paid as required bersin, FErom funds in -the NHon-Revenuas Operation aad

Maintanance Agggunt,

“Debt Sarvice Account” shall meaz the Accounk of that name created asd
designated by Section 5.06 of thiz Resalutiom.

"Depositary” shall mean any bank, savings associatiom or trust compaoy
duly authorized by law to engage in its busicess and to receive Port Authority
funds and desigoated by an Authorized Officer as & depositary of monies under
the provisiona of this Resclutionm.

a3 _calculated in accordance with the methed of
accounting uisd in tha official 'anoual financial statament of tha Parg
Authority; provided, however, Grosiy Revenue ahall not include: (1} receipes
azd revenus derived from the impeositica of an nd valorsm tax or acy other tax
the Port Authority iz authorized, from time to time, to lévy pursuant tg
applicable law, ipcluding any investment jacome aaroed therews Or on fuads
hald jo the Rebate Fund or OCperation and Maiptemance Fund; [ii} ravenus
derived from the oparation of apy Special Purposw PFacilitisa or from
invastment iIncome derived from money on deposit in may funds oc agcounks
pledged to the payment of Special PFurposs Boads, except a3 may exprassly be
provided ptharwise in any resclution acthorjzing the isxuance of said Special
Purpose Bonds; apd (iii} amy grants, coatributions or donations, incleding
investment intereat therecs.

of the Port Facilities, all a

“Gross Revende Fund” shall mean the Fuad of chat zame created and
deslgoated by Section 5.05 of this Resolution.

“Improvemants” shzll mean any extension, anlargemenk, improvement,
eguipping, construction, rengvation, repair, replacament, rehabilitarieca or
acquisition of Port Facilities.

"Interest Commencement Date” shall meam, with respect to any particular
Capital Appraciation acd Incoma Bonds, the dats specified in any Saries
Resolution relating te such Bonda {which dats must be pricr to the maturity
date for 3auch fouds) after which interast accruisg on asuch Boads shall be
payeble oa a periodic basia, with rhe Zfirst sech paymeat date being the
applicable Interest Paymenr Bate immadiately succeeding such Iaterest
Commancamant Dats.

“Interest Fayment Dats" shall mean, with respect toc each Bond, such dates
on which interest oa such Bond i3 payshle as spscifisd in any Series
Reaolution relating to such Bood.

“Ipvestment Securities™ shall meaa any of the following, to the extent the
same are at the time legal for iovescmeat by the Port Authority puravant te
applicable law: (i) Coverumest Cbligations; {(ii) obligationa of asy of the
following federal agencies, which ohligations reprodent the full faich and
credit of the United S5tates of America: Zxport-Import Bank, Farmers Home
Administration, Ceneral Servicea Administration, U.S. Maritima Admiclstration.
Small Busineas Admipistration, Coverament Hatiocaal Mortgage Asscciatica. U.S.
Department of Bousing and Urhan Development, Federal Housing Administratioa.
Federal National Hortgage Assoeiatica and any other agency or persao
controlled or Supecvised by, aod acting a3 am ipstrumentality of, the
goverament of ths United States pursuant to authority granted by the Caagress,
which obligatioms are unconditicnally guaranteed as to priocipal apd iaterest
by such ageacy or perscns; (iii)} germeral obligatioms of azy atate af the
Uaited States or of any political awbdlvision of any state, whicth obligations
are mot rated lower thaa the three highest rating categoriss (without regard
ko pumerical or other modifiers) applisd by two nationally recogmized rating
aganciesd; {iv) written vepurchase contracts, reverse repurchass <ourracts or
securitiss lending agresments {collateralized by cash or securities) wich aay
securities dealer that is registered a3 a dealac upder the Securitisa Exchange



Act of 1934, as amended. and iz monitored by, reports to, and is recognized as
a primary ‘dealer by the Federazl Resarve Bask of Hew York, having a net gapital
of at least §200.000,000, Eor obligations of, or unconditiomally quaranteed as
to the paymest of pripcipal and interest by, the United States of America er
ebligations of, ar uncomditioaally quaraatesd 23 te the paymeat of prinmcipal
aad iptarest by, any Bagk for Cooperatives, any Federal Iptermediate Credit
Bank. asy Federal Home Loac Bank., the Export-Import Baok of the Ucited States.
apy Fedaral Land Bank, tha Farmars Home Admipiatratica, the Government
¥aticoal Hortgage Association, the Federal Mational Mortgage Aasociatioz, the
Federal Fisaocing Bank, or agy other ageacy or isstrumestality o¢f, ar
corporation wholly owned by the Uoited Scates of America, provided (a} that at
the time of antering into any sueh contract or agreement (1} the market value
a3 determiped by such primary dealsr (the “market walue™) cf the ahligatiouns
subjact to any such repurchazs contfact id at least egqual te the purchasa
price spacified in such costract., (2) the purchase price specified in any such
reverss repurchass cootract is at least equal to tha market value of the
obligations subject to such coatract or (3) tha marke: value of the collateral
for any 3duch securities lending agreement 13 &t least equal to the market
value of the securities lant, aod (b} such obligatlons or collateral sre held
by a Depositary ir such manmer as may be reguirad to provide a parfected
securlty interest inm such obligations or collateral for the benefit of the
Port Authority; (v) deposit accounts, certificatas of deposit or similar
arrangementd with aoy baak or trust company which i3 a member of the Faderal
Deposit Tmsurance Cocrporation and any federal or Stace of Flprida savings and
loan association which is a member of the Fedecal Savings and Loan Insurance
Corperation and whick ars secured in the mamner provided by prasently
applicable State of Flerida or federal laws or regulations regarding security
for depesit of public fundsy {vi) evideaces of ownership of proportiomate
iotarests in Goverumest Obligations or in futura interest or principal
payments thareon held hy = bank or trust company as custodian, under which the
ovoar of the investmest is the real party in intersst and haa the right te
proceed directly arpd individually against the obliger on cthe uederlying
Goverameat Obligations and which Gaveramsnt Cbligationa are aob available to
satisfy aay claim of the custodian or aay person claiming through ths
custedian or to whom the custodian may be ohligatedr (vii) corporate debt
cbligations that are not rated lower than tha Lwo higkest ratiog categories
{without regard to numerical or othar modifiers) hy two osationally recogunized
rating ageacies, (viii) amy agresmsat for an investment of money with a
Qualified Institution {am “Invastment Agreemeat”), which investmeats (or the
dent of the Quallfied Inatitution with respact to any Investment hgreamant)
must be rated (without regard to numerical or ather modifisrs) by two
Dationally racegmized rating ageocies in the two highest rating catagories of
such rating agencies £or such izvestmenks. For purposas of thii c¢lause
{viii), tha term "Qualified Iustitution" mean3s a bank, Crust company. national
banking association or a torperation subject to registratios with the Board of
Govarnors of the Federal Reserve System uoder the Bank Holding Company Act of
1956, a federal or state branch of a foreign bank pursuant ta the
International DBanking Act of 1973, a savings and loan association, an
insurance compary Or asiociation or amy other eotity, the unsecured or
uncollateralized long-term debt obligations of which, or obligations secured
or supported by a lstter of credit, contract, sgreemeat or surety bend issued
by such iapstitution, are rated not lower thaa the two highest rating

parcentage of principal ameunt of Hoods, the Hoads held by or for the account
of the Port Authority.

"Paying Agent” shall mean with respect a3 to any Serims of Bopda, the bank
or trust compasy at which priscipal, premium, if any. and intarest oa the
Bonds is payable, as designated by the appliceble Garima Resolution.

“Peraon” aha)ll means any individual, <corporation, partaership, joimt
veotura, associstion, joist-stock compaay, trust, unincorporated organizatism
- @f goverameat or any ageacy or pelitical subdivizioe thereof, -upnless the
contasxt shall otherwise indicatm.

“Port Attoraey” shall mean tha Port Attorosy of tha Port Authority or his
designes or the person sueceading to his priacipal functiooa.

"Port, Authority” shall mean the Port Everglades Authority, a hody poelitic
and corporata created by Chapter S5§-1157, Lawvs of Florida, Special icts of
1959, as amended.

“Port Directar" shall mean the Director of tha Port Autherity or his
designes or the officer jucceeding te his principml functigas,

"Port District" shall mean che Port Everglades District as established in
Chapter 59-1157, Laws ¢f Florida, Epecinl kota of 1959, a3 amended.

"Port Pacilities" shall mean all structures, tearmipals, warshouses, docks.
approachey, channels, bartha, siips, railroads, roadways, quay wallx, jecties,
lifts, turning basins, all lands or iunterests cherein, hulldings, machinery,
franchises, pipes, fixtures, eguipment end other proparty, rsal or personal,
tangible or intangible, aod including all port facilities as defined in
Chapter 115, Florida Statutes, aoow or hereafter owned or operated by the Port
huthority, together with aoy and all Improvemauts theretc or Lo aay part
tharesf,

“Port Secretary" shall mean the psraco appointad to jerve as the Secretary
of the Port Authority and charged with the ebligatior to carty out the duties
of the Pork Secretary as set forth hereia or his desigues or tha officer
succeeding to his principal fuscticna.

"Principal and Interest Requirements" shall msan the respeckive amounts
whith are required in each Bond Ysar to providae:

(i) for peying the interest oun all Bonds then Outatanding which is
Faysblm on each Intereskt Payment Data in auch Boud Year;

{ii} for payiag the priacipal of all Serial Bonds thea Outscanding
which is payable upon the maturity of Serial Bonds im such Bond Year; asd

{iii} for paying the Ahmortization PReguirements, if amy, for all Term
Bonds then Cutstanding for such Bond Year.

categories (without regard te numerical or cther modifiars) by two mationally
recognized rating zgeacias: and {ir) such eother investment obligatioas as Lhe
Port Authority may approve from time to time, which are parmitted investments
of public funds under Florida law,

“Liquidity Facility" shall mean a letter of credit. policy of Insurance,
surety bopd. guaranty, purchase agreement. cradit agreemeat or similar
Eacility in which the entity providiag auch facility mgress to provids fuads
to pay the purchase priea of Put Bonds upon their teoder by Lhe holdars
chereof.

"Net Revenue" shall mean for any period, tha Gross Ravenus far such period
less the Operating Expansas for such period.

“Non-Revenua Operaticn and Maintanance Account” shall meazn tha accouat of
that name created and designated by Section 5.06 of thia Reaolutiocn.

"Operating Expenses” shall mean the re hle and Y aof
administration, maiotenance. repair ard cperation of Lhe Port Authority and
Port Facilicies. including, without limitation, all ordioary and usual
expensas of maintepnance and repair, Boad Registrar, Paying Ageat, Truatee or
Edcrow Agent fmes and cother cxpeases associsted with the isauance of Bonds,
all administrative expenses of tha Fort Authority, iasurance premiums,
engioeering expenses, legal expesses. aoy taxes which may be lawfully imposed
on the Port Facilities er its incomes or cperatiaons and reserves therafor, and
any other expenseia reguired to be paid by the Fort Authority wunder the
provisions of this Resolutioz or by law, a3 such sxpenzes ary determinad ta
have been incurred ia accordance with tha method of accpunting used ip che
official annual fisaascial statemezt of tha Port Authority including, to the
extent 50 determined, expenses not annually recurring, but excluding (i) any
rezerves for eItraprdiznary maintenance or repair, (i) any sallowance for
depreciation, (iii} any deposits or tranafers to the credlt of the Fuands and
Accouats, the Rebate Fund and the Operaticn and Maintenance Fund and (iv) any
expenses of Special Purpesa Facilities financed by Special Purpose Bonds;
provided, however, that to the extent such Operating Expenses relate, all or
in part, to a future period of time they shall be prospectively determined hy
refsrence to the Annual Budget.

“Operation and Haintéoance ¥und” shall mean the fuad of that name created
aod designated by Sectica 5.06 of this Reselution,

" shall mean the account of that aam

“Operation aod Heiatesnaace Accoun
e¢reated and desiguated by Sectiom 5.06 of this Resolutioz.

“Outstandiag" shall mean all EBoads theratcfore dmlivarsd sxcept: {i)
Bouds deetmed to bava heen paid in accordance witk Sectisn 3.05 or Section
11.01 of this Resplution; (ii) Bonds in lieu of which ocher Boads have been
issued purzuant ts the provisions bersof relating to Bouds destroyed,
mutilated, stolem or lest; (iii} Boods paid, redeemed or cdelivered to or
acquired by the Port Authority for caascellation; and (iv) far purposes of any
conseat or other action to he taken hereunder by the holders of a specified

For purposa of computing {i), (ii) and (iii) above, any principal, interast or

Amortization Beguirements dus on tha first day of a Bond Year shall be dagmgd

du¢ io the proceding Bond Year.

The following ruleas shall apply in determining the amount of the maximum
Priocipal apd loterest Requirements for any Bond Year:

(a) the interssc rate oa Varisble Rate Boadsa™ shall be assumed to he
(1) the “average rata™ of interest sz all Variable Ratea Bonda during the
twelve mooths ending wikth the month preceding the date of calculatica or
such shorter period of time a1 asuch Variable Rate Bonda may have hbeen
Outstanding or {Z) in the eveat there were po Variable Rate Bonds
Qutstaoding durfing such twalve mouth period, then the initial rate of
interast. “Average rats" shall mean tha rate datarminad by dividing the
total amount of interest paid on all Variable Rake Bonds during the period
used in clause (1) hereof by thes average priscipal amount of all Varisble
Fate Booda Outstaoding dering that pericd;

{b) iz the case of Put Bouds, the date or dates oo which the holder

of such Fut Boods may eleet or be required te tender such Bonds for

payment or purchase shall be ignored if tha source for 3aid payment or
purchase i3 » Credit Facility or a Liquidity Pacility asd the stated dates

for Amorrization Requirements and pringipsl payments thersof ahall be used

for purposes of this calculation; provided, however, that during any
period of tima after the Credit Provider has advanced funds under a Credit
Facility or Liguidity Facility and befora such amount is repaid, Principal

and Intarsst Reqguirements shall include the principal smount =o advangzad
and intersst thereon. in accordanca with the principal repayment schedule

aad interest rate or rated apecified in the Credit Facility eor Liguidity
Facilicy:

(¢} in the case of Capital Appreciation Bemds, the primcipal and
intarest portipas of the Accrated Valus bscoming due at maturity or by

virtua of an Amortization Ragquirament in that BonA Yaar’s cgalculation

shall be imeluded;

{d4) it the case of Capital Appreciation apd Iocsme Bonds, the
priocipal apd lpterest portions of the Appreciated Valua becoming due at
maturity or by virtus of an Amortization Reguirement in that Bond Ysar's
calculaticn ahall bs izcluded;

(s} in the case of Coavertible Bonds. the calculations shall be

based on the form of the Bonds as of the time of the calculaticn without

ragard to aoy upexercised comversion featurs; and

(£} if interest on a Series of Bonds il payable from Capitalized

Interest or from cther amounts set aside irrevecably for such purpose at
the tims such Boads are issued, interest on such Serias of Boads shall be

ingluded iz Pringipal and Isterest Reguirameats only to the extent of the

amount of ipterest payanla in a Bond Year from amounts other than amounts

50 funded to pay such interest.



“Prior Bonds” shall mean the Pork Facilities Revepus Bonds, Series 1986
{ssued under Port Authority Resolution Na. 12-1986, as amended.

“Prior Resoluticz” Shall peanm Port Authority Resolution Mo. 12-19%6, as
amesded.

“Project” ahall meaz Improveaments to the Port Facilities describad im a
Series Reselution, a3 same may be modifisd or amended as provided ia Section
4.04 of this Resclution.

“Put Bonds" 3hall mean all Boods which, ia accordasca with any Series
Resolutiom, may be tandered for paymept or purchase Dy or &2 behalf of the
Port Authority prior to the statad maturities therecf.

“Rebata Fund” shail mean the fund of that name ¢reated aod desigoated by
to Section 5.06 of this Resolution.

“Record Date" shall mean, with respect to anoy Bood, the date fifteen days
next preceeding an Iaoterest Paymeat Date, whether or set a business day, or
rha date otherwise designatad as such in any Sariea Respluticn relating te
said Bomd.

"Redemption Account” shall mean the Account of Lhat name created and
dasignated by Section 5.06 of this Resslution.

"Refuading Bonds® shall mean the Bonds isausd at asny time under the
provisions of Secticn 2.08 cof this Resolutico.

“Fenewal and Replacement Fuzd" shall mean the Fund of that pame created
and desigaated by Section 5,06 of this Resolution.

"Reserve Account” shall mean the Account of that name created and
designated by Section 5.06 of this Resolution.

"Reserve Actount Regquizement” shall mean, as of any dats of caloulation.
an amount equal to the lesaer of; (i} the maximum Prizcipal and Interest
Reguirements in the currenk or any future Bond Year: (ii) 125% of the Averaga
Annual Debt Service Requirement:; {iii} 10% of the original preceeds of all
Outstanding Boods, provided, however, upon retirement of the Semior Bonds, am
amount egual te 10% of the origina} procesds of said Senior Bonda shall be
included im this calculation for se¢ long as the Series 1989-A Boanda remain
Gutstaoding: or {iv) the maximum amount allowed under the Code, which Reserve
Accouat Requirement may ¢onsist of cash, a Reserve hocount Credit Facilicy, or
any comhipatios of the foregoing.

"Rasarve Account Cradit Facility” shall meaa an imsursncs policy, surety
bood, irrevocabls latter of credit or other credik agreemeént ot similar
facility maiotained by the Port Authavity ia 1lleu of or ia partial
substitution for cash or securities on deposit in the Reserve Account.

"Reserve Account Deposit Requirement” shall meaa, (i) the amcunk, if asy,
a5 determined ia 8 Series Resolution. required to be deposited moathly to the
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helder theveof for federal income tax purpeses or that such iaocerest is
subject to fedaral income Cax.

T#rm Boods™ shall mean Bonds which shall be stated Lo mature on one dats
and for amorcization of which mandatory paymeokts ace reguiced to be made into
the Redsmption Accoust apd say other Boods of a Seriss 3o desigozted in a
Series Hesolutlon crelating to such Bonds. -

“Time Deposits” shall mean time deposita, certificates of deposit or
similar arrangements with any bank or trust company which i3 a membar of the
Fadaral Depesit IosSuranca Corporation and aay Fedsral or State of Flaorida
savings and loan associastion which is a member of tha Faderal Savings and Loan
Insurance Corporation and which are sacured iz the manner provided in Sscrion
6.01 of this Resalution.

"Trustee" shall mean a bank or trust company, aithar within or without the
State of Florida, having fidcciary powers and designated as Trustes by
resolution of the Port Autkority, whirh shall perfarm such functions ax
Trustee with respect to any Series of Bonds as are required by this Resolution
or any Series Resoluticm.

"Variable Rate Bonods" shall mean Boods issued with a variable, adjustable,
¢oavertible ar other similar istarest rate which iIs not fired in percentage
for the estire term thersof at the date of issus, and which may be convertible
to a fized interest rate.

SECTION 1.05. RULES OF COMSTRUCTION. Words of the masculine gender shall
be deemed and coastrued to include correlative wards of the faminine aad
neuter gendera. Hordax defined in Section 1.04 hereof that appear in this
Resolutipn in lower case form shall have the meanings ascribed to them lz the
definitions in Section 1.04 unlmss the contert shall otherwise indicate. The
words "Bond," “"owner," “holder" and “person” shall include the plural as well
as the siaqular wumber.

ARTICLE II
ADTHORIZATION, DETAILS, EXECUTION, DELIVERY AND REGISTEATION OF BONDS

SECTION 2.01. AUTRURIZATION OF BUWDS. Subjsct to compliance with this
Resolution, the Part Authority is hereby authorized to.isaus Bomds for ome or
mare of the purposes of paying all or part of the Cost of a Preject, refusdiag
existing iadebtedness, making deposits to the Funds and hscounts, paying the
cosks of issuance and paying such othar expeuses realated to the issuance, 3ale
and payment of tha Bonds, including payments to Credit Providers, as
¢ootemplated by this Resolutioa. The total principal amount of Bonds that may
be issued hersunder is ualimited. Boods may oot be issusd under Cthe
provisions of this Resolution except in accordance with thia Article, One or
more Series Resoclutions shall be adopted with raspact to each Seriss of Boxnds
issued hereunder. The principal of, redemption premiuwn, if anp. and intarest
on all Bonds shall be paysble solely from Ret Revenue and the monies on
deposit from time to time in the Fumds and Accouats,
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credit of the Reserva Account on accouat of the Bonds of that Series; plus
{ii}) am amount in each of the twelve 3UCCesSive moatha begizning with the
month following any month i% which any amoudt shall have heex withdrawn from
the Reserve Account or A& deficiency id detecmioed to exiat upom valuation of
the Reserve hiccount pursuant to Section 6,02 of this Hesolutiod, equal ta
ane-twelfth of the deficiency created by such withdrawal or resultiesg Erom
such valuation ustil =much deficiency is made up. -

"Resolution" shall mear this Resolutica as same may be amended or
supplemented from time to Cimm in accordance with Article X of thii Resclukian.

"§enior Bonds" shall mean the Port Facilitiea. Seaior Revenune Boudsx, Series
1989-8 of ths Port Aucherity isswed pursuant to Sactica 2.06 of this
Resolution. :

"Serial Bonds" shall maan tha Boads of a Seriass which are stated to maturs
in annual installments.

“Series" shall meaz the Eonds deliversd =2t any ona time under the
provisions of Article II of this Resolutica.

“Saries 1989-A Bords" shall mean the Port Facilitiex Refunding Revanue
Bonds, Stries 1989-A of the Port Authority iddued pursuant to Sectiom 2.05 of
this Resolution.

"Series Resolution” shall mean one or more of the resolutioas adopted hy
the Port Authority prior te delivary of a particular Sariss of Bonds relating
to the issuance, sale and paymant of such Bonds and which ahall provide for
the matters required or permitted by this Resolution to ba containad theresin
ineluding, but not limited ko, the detmils sat forth in Sectiom 2.02 hereof.

"Siokiag Fund" shall mean the Fund of that name created and desigmated by
Saction 5.06 of thiai Resolutiom.

“Spacial Purpose Bosds” shall meam the bondd, notes or other avidences of
indebtedness izsued hy tha Port Authority pursuant to Section 7.10 of this
Resolutioz.

"Special Purpose Facilities" sball mean the Port Facilities finaanced by
Special Purpoae Honds and shall have the meaning aet forth in Sactica 7.10 of
this Resolutionm.

“§pecial Epcord Date" shall mean, with respact to any Bond, the dJdace
established by the Pacrt Authority in conpection with the payment of overdue
jnterest oo the Bopds pursuant to Section 2.02 of this Resolution.

"Subordinated Ohligativa” shall mean 2n obligation or othar avidence of
indebtedness described in, and complying with the provisions of, Sectienm 7.11
of this Resolutioz.

"Taxable Bonds" shall mean any Hond which states, ia the body thereof,
that the interest income tharson is includible in the grozxz income of the

13

Upen the iasuance of acy Ssries of Boads, under the terms. limitations asd
conditions harein provided, the Port Authority shall provide for the funding
of thes Raserve Account in an amount egual to the Reserve Account Bequizemeat.
Such reguired amount may be paid in full or io part from the proceads of auch
Series of Hoads ¢r may bs accumulated in equal monthly pzyments to the Resarve
Account over a paricd of months from than datm of issudnte of such Series of
Bends, which =shall net excesd sizty menths, =as der;_emined by &ay Sariass
Resolution relating to tha Bomds. Tha Port Autharity may establish a separate
subaccount in the Reserve Aczount for aany Saries of Bonds, lncluding those
secured Dy a Reserve Account Credit Fhacility, wund provida a pledge of such
subacoounat to the payment of such Seciss of Bondd apart from the pledge
provided herain. To the extent a Series of Bonds ia secursd separately by a
aubaccount of the Reserva Account, tha holderas of asuch Boads 3hall nob be
secured by any cther monies or Reserva Account Credit Facilities in the
Reserva Accounk.

Hotwithstanding aoythiag to the cootrary coataiped herein. che Porg
Authority may, in a Series Resolutlon, elect to appolat 3 Irustes xo take
custedy of ope or more of the Funds, Accounts or subaccounts craated hereunder
aad to exsrcise such other functions as the Port Autbority may determine
appropriata Eor the protsction of the Bondholdars. The powers and obligations
of any such Trustee shall be a3 set feorth in the applicabla Series Resalukien
a2d in such other agresments as may be entered into betwean the Port Autharity
and the Trustes. The powers and obligations delegated to the Trustee in tha
Series Resolutico shall supeérszede auy grant of such povwars and chligations to
any Persen set forth In this Resoluticn with respect to the applicable
Saries, Ta tha event 3 Trustes iy appointed with reapect to elther of the
Series 1963-A Bonds or the Senior Honda, said Trustes shall be appointed for
both such Series and shall bave indeatlcal povers acd responsibllitiex with
respect therato.

SECTION 2.02. DETAILS OF BOWDS. The Bonds of each Series isiued uapder
the provisions of <this Resolution shall be desigoated “Port Facilities
[Refunding] Ravemue Bonds, Series “ in #ach case iasertiag tha year of
issuanca and apny idestifying saries letter, subject to such vaciations or
changes a3 may be desmad nocedsary or appropriate by bond Counsel and
spacified by & Series Resolution, The Bonda shall be in such amounts, if asy,
of Serial Bgnds and/or Term Honds and io the form of Capital Appreciatica
Bonds, Capital Appreciation and Izcome Bonds, Convertible Bonds, Puk Bouds,
Variable Rate Bonds or such other form of Bonds which may bs markstable from
time to time, or any combination therwof, as the Port Authority may
detérmine. Except as ctharwise provided io a Series Resolutioca, the Bonds of
each Series Iasued uader the provialons of this Resolution shall be in fully
reagistered form aa to priacipal and incareskt, wirhout coupons,  Except as
otherwiss provided in a Seriea Resoleticr, both tha principal of apd the
interest on the Boods shall be payable in mny cria or currency of the United
Staces of Mmerica, or by chesk or wire payment in such currency. as, at the
respective times of paymeat, is legal tendar for thy payment of publiz and
private debts.

Payment of interest on any Interest Paymeat Date with respect to the
Bonds. other than Capital MAppreciation Bonds and  intersst oa  Capital



Appreciation acd Income Bands that acerues prior te the Interest Commencement
Date. shall bs made to the parson appearing an the reqistration books of the
Port huthority maintained pursuaat ko Section 2.04 hersof, as of the close of
busidess on tha Hecerd Date. Such interest shall be paymhle by chack or draft
on a Payiog Agest and shall be mailed to each cwner 23 of the Record Dare, at
his address as it appears oo said cegistraticn books, or in tha cases of an
owner of §1.000,000 or more of Bemds, Dby wire trsasfer to & domedkic bank
account spacifisd by such owner to the Paying Agent.

If and to the extent that the Port Autherity shall fail to make a required
paymant or provisica for payment of ioterest oo aoy Boad ¢a any Ioterest
Payment Data, that intersst shall cease to bhe paysblae to the person who was
the owner of that Sond as of the spplicabla Record Date. When monias hacome
available for payment of interest on such Hond, the Port Authority =shall
establish a Special Recard Date For the payment of that Interezt which shall
TGt be more than twenty, nor fewer than ten, days prior to the dats of the
propased paymeat. HNotice cof the propesed peaymest and of rhe Special Record
Date thersfor shall he mailed to each owner of record gn tha fifth day pricc
ko such mailing at his addresz as it appears on the registration books of the
Part Authority maizntained pursuast to Section 2.04 hersof. sot fewsr than ten
days prior to the Special Record Date. Thereafter, such interest shall he
payable to the owders af such Bonds at the ¢lesa of bulioeis ca the Spacial
Racord Date.

The principal cof, and redemption premium, 1f any, oz tha Bands, the
Accrated Value of Capital Appreciation Bonds and the Appreciated Value of
Capital Appreciation and Income Bonds shall ba paysble ko or upon the order af
the owanr or hia duly anthorized attoroey or legal repredsotative, a3 the same
£alis dus, upon the prosentatios and aurrender of such Eonds at the priacipal
corporate trust office of the Paying Agent.

Ons or mors Series Resolutions ralating to a particular Series of Boads
shall establish the following:

{i} ths purpose for which the BHondia are to he idsued, including a
description of aoy Froject to ba finazced, all or in part, by auch Boods:

{ii) rths mannar in which ths procesds of the sale of the Bonds are to
be applied, including any required depositxz to che Funds aad Accouats:

{iii) whather the Bonds shall be izsued a3 Serial Boads, Term Boods,
or a combination of ths foregoing and whether such honds shall be in the
form of Capital Approciation Beads, Capital Appreciacion and Income Honds,
Convertible Boods, Put Bonds, WVariable Rate Bonda ar aoy other form aof
Band which may become marketable from time to time, or amy combination of
such forms as destermined by the Portc Authority:

{iv) tha denominaticn im which each form of Bond included iz the
Saries may be izssueds

(v} the form or forms in which the Boads shall bs lssued, which
forms may inrclude, without limitatiom, €orms for Capital Appreciatien
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the actual time of the sxecution of the Bond shall be the proper gfficers te
exacute auch Bond although at the date of tha Bond such persons may uot have
been such officers.

Oaly such Boods as have endorsad thermon a certlficate of authentication
as set forth in tha farm of Bond suthorized by the Serias Resolution relatiog
ko xame, duly erecutad by the Bond Registrar, shall he antizled to any benefit
or security usder this Resolutlon. Ho Bormda ahall be walid or obligatery for
azy purpose unleas and until such cercificsce of asuthéntication on the Bond
has besn duly executed by the Bond Registrar, and such caertificate of the Boed
Registrar upon apy auch Sond shall be cooclusive evidence that zuch Bond has
bean duly auchestlcated snd deliversd under this Resoluti¢n, The Boad
Regiatrar*s certificate of authentication on any Bond shall bea deamad to have
been duly mxzacubad if siguad by az authorized officer of the Bond Regiatrar,
but it shall not be necessary that the same officear aign the cartificate of
autheptication oz all of the Bonds that may be iszsued hereunder art aoy one
time.

SECTION 2.04. BOND REGISTRAR: REGISTRATION, TRANSFER ARD CXCHANGE. The
Port Authority shall cause books for the registratbion and tranafar of Bonds to
be kept by tha Bond Registrar. Unless otherwiss provided iz a Sarias
Resolution, all Bonds shall be registered in such boots upon presentation
therscf to the Bond Registrar, who shall make notatiom of such registration
therecn 2aad shall not be registered te bearsr. Bonds shall thereafter be
transferrad only by the owner of such Bonda, is persea or by his duly
authorized attormey or 1legal represectative, upon the surcender tharecf
tegether with a2 written assigomeat duly ezecuted by the owner or hia duly
authorized attoriey or legal rapresentativa im such form a3 shall he
satisfactory to the Bond Registrar. The registration of such transfer shall
be made on such registratlon hooks and endorsed oo tha Hoed by the Bond
Registrar. Upon the transfer of 2oy Bond, tha Sond Registrar shall cause ta
he issued in the name of the tramsferee a new Boad or Bopds,

Upon surresder at the priocipal cocperate trust office of the Bood
Ragistrar with a written indtrument of transfar duly executed by tha ouwner g¢r
his duly autkorized artorney or legal representative, iz such form as shall be
satisfactory to the Bond BRegistrar, Bonds may ba exchanged for a like
aggregate principal amovnt of Bonda of other authorized denomipatiocos of the
same Series, interest rcath and maturity, The Port Authority shall execute,
and the Bond Ragistrar shall auchenticats and deliver such Hoods as ths owner
making the exchange is entitled to recelve.

Iz all cases io which the privilege of erchanging or tranaferring Bonds is
erercised, the Port Authority shall execute and the Bond Registcar shall
authenticatea ard dalivar Bonds in accordance with the provisions of Lhis
Besolution. Al Bonds surrepdered in any such exchanges or tranifers shall
forthwith be deliversd to the Bood Registrar and caacelled by the Band
Reglstrar in che manner provided in Section 2.05 of thls Resoluticn.

Mg charge shall be made toe any Bondholder for the privilege of

registration, transfer or axchange hereipsbove grasnted, but any Bondholder
requesting any such registraticn, transfer or exchange shall pay any tax or
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Bonds. Capital Appreciation and Income Bands. Convartible Bonds, Variable
Rate Bonds, Put Bounds and othar form of Sonda authorized to be ixsyed u‘
part of the Saries;

{vi) the amcunta, date, maturity dates {oot ¢r¥cecdisg the maximum
oumbor Of years after the dats of origival isauasce as Is parmitted by
law), and incersat rate {pot exceoding the mazrimum legal rata) withn
respact to the Boads of a Series;

{vii) the Interest Paymext Datea;
{viii} the redemptiocn provisions and Amortization Reguirements., if any;

(ix} the appointment of Escrow Agsnts, Paying Ageénts, Bond
Ragistrara, Trustees, romarketing ageots, <Credit Providers and the
authority to execute aJfoements relatiog to the functions to ba performed
by =ay such parsoos., to the erxtesut applicable to any cof the Bonds of a
Series;

{x) the jdentity of the purchasers of the Bonds and the auvthority to
executa an Agreement with the purchaserx pursuant te which the Bonds shall
be dsliversd in retura for payment of tha purchasm price thearesin set forths

(xi} the approval of any documents ta ba used in conneption with
marketiog the Honds;

(xil) the creation., within tha Fundi and X , of sub
applicable to the Bonds of a Saries znd whether any such subaccounts will
be held by tha Port Authority, the Trustas or otherwisza:

(=i

ii) tha Reserve Account Deposit Reguirement with respect te the
Series;

2gd

{xiv} =auch other matters as required by this Rasolution to be
established in a Saries Resolution or otherwise dsemed appropriate by the
Port Authority to be included thereisn and pot inconsistent with the
provisions of this Resoluotiom.

SECTION 2.03. EXECUTION, AUTHENTIICATIGOH: BOWD FOEM. Except a3d otherwise
permitted or required by the Act or applicabls law, tha Bords shall be sigomed
by, or bear the facsimile sigmature of. the Chair aad countersigued by, cr
bear tha facsimile sigmature of, the Part Directer or la his absecce, the
Deputy Port Director; provided, however. that if raguired by law, cack Boad
shall be manually sigmed by at least one of such officara. A facsimile of the
official seal of the Port Authority shall ba imprinted on the Bosds, In case
any officer whose siguature or a Facsimile of whose Sigmature ahall appear oo
any Bonds shall ceass to be such cfficer bafore 3uch Homds have heex
authenticated and transfsrrad by the Bond Regiatrar or deliversd by the Port
Autharity, such signature or such facsimila szhall opevertheless be valid aod
sufficient for all purposes the same as if he had remaiped ian office uaril
such autheoticaticz and transfer or delivery cccurred. Iz addition, any Bond
may hear the facsimile sigoature of, or may be sigmed by, such perscos as at
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other goveromantal charge required to be paid wikh respact thereto. The Part
Authority and Hood Registrar shall not be cequired ko execute, transfer or
archange any Dond during tha period beginning atn the closs of business on a
Record Dats {or Specisl Record Date) and ecding at the close af business an
tha next Interest Paymant Date [or date set for payment of interest Eor which
the Special Record Date was set). The Port Authority and Bond Registrar shall
5ot ba raguired to transfer or axchange acy Bead: (i) during the [iftaen days
immediately preceding the date of mailiag of notice of the redemption of auch
Boad; or (ii)} 2fter such Bond has basn zelactad for redempticz or has matured.

Each Bond dalivered pursuaat to aay provision of this Resolution ina
exchange or substitutiea for. or upon ths transfer of the whole or amy part
of, coe or more other Boads, ahall carry all of ctha right te interest which ia
agcrued and uopaid, and which is to accrue, oa the vhole or part of tha Bonds
previausly carried. and notwithstanding anything containad inm this Rexolution,
such pewly dslivared Bond shall be dated or besr such ootatiom so that neither
gain nor loss ln isterest the pagyment of which is mot in defanlt shall reault
from any exchaange, substitution or transfer.

The Port Authority., the Paying Ageot aad the Pood Registrac may deem and
treat the perscon io whose name any Bond Is registersd on the booka maintained
pursuant to this Section 2.04 of this Resolution as the mhsolute owner of such
Bond, whaether such Rond shall ba overdua or not, for tha purposm of receiviag
payment theresf and for all other purposes whatsosver, azd aone of the Port
Authority, tha Paying Ageat or the Bond Registrar shall be affected hy any
wotice to tha comtrary. All auch payments shall be valid acd affectual ta
satisfy and Aischarge the liabiliky upoa such Boad to the extest of the sum or
sumy s5o paid. Notvithstanding asything to the conotrary ip this Resalution,
the Port Authority may authorize the uss of a beok eztry only aystem of
bepeficial ownership with respect to any Series: of Bonds.

SECTION 2,05, CANCELLATION OF BOWDS, All Bonds paid or redeemed, sither
at or befars maturity, shall he delivared to the Paying Ageat vhen such
payment or redemption is made, aad such Bonds, togather with all Boads
purchased by the Port Authority and deliversd to the Paying Agent for
caacellation, s5hall thereupen be promptly tancelled. Bonda 1o cancelled may
at soy tima be destroyed by the Paying Agent., who shall exscute a certificate
of dsstructicz iz duplicate by the signature of oos of its authorized
officers, describing the Bonds s¢ destroyed, and- one exagutad certificate
shall be filed with the Aopd Registrar and the cther exacuted certificate
shall he kept by the Paying Agmnt.

'SZCTION 2.06. AUTHORIZATION OF SERIES 1%89-A BONDS AND SENIQR BOMDS,

There shall first be issued pursuant to this Section 2.06 &nd sacured by thia
Resolution a Series of Honds designated as “Fort Facilitles Refunding Reveous
Bonds, Series 1989-A." The Series 1989-A Boods shall be isseed ian the
aggregate primcipal amount of not axcecding $150,000,000 f£or the purpose of
providing funds, together with other lagally available funds, to pay the Prior
EBondg in the manser hereinafter provided, axnd. =% 3hall bs spacified in any
Saries Resolution relating to ths Series 194%-A Bopds, to make depoiits to the
Funds and Accounts and pay othar costz of lisuasce znd expepses relating
therets. The Series 1959-A Honds shall have priacipal payment dates oo



October I of any Hond Ysar in which principal payments become due apd payable
and Interest Faymeot Dates on April 1 and October I, Uotil tha issvacce of
the Senier EBonds, the Series 1989-A Bonds shall have the 3ola ljan on Net
Ravenus &od the monies on deposit ic the Fundd and Accounts, axcept for aoy
Subordinated CObligations. Upen the issuance of the Senior Bonds, tha lisn of
the Series 1989-A Bonds shall automatically become juaior and fully
subordinated to the lisn of the Senior Boods oo Net Revecne a3nd monies o
deposit in tha Fundx and hccounts. -

The proceeds (ingluding accrusd intsrest and Jay premium) of the Series
1989-A Bonds shall be applisd Dy an Authorizsd Officer as follows:

{a} The amount rmceived as actoruad intsrast and premiom, If any,
3hall ba deposited to the credit of the Dabt Service Subacgount
eatablished within the Debt fervice Account pursuant to Section 5.06 of
this Resolution;

{b} The amoust estimated by the Finance Dirsctor (which shall not
axceed the amount permitted by law) to hs sufficient for that purpose
3hall bm deposited to the credit of a special adcovnt and applied ko ths
payment of the expeoses of issuiog Che Series 1989-a Beads, including, but
nak limited to, financial advisory, accounting and legal fesa, rating
ageacy fees, printing costs, imitial Escrow Agent feea, ipitial ZHond
Registrar £eea, initial Payiag Agent feas, initSal Trustee famsy, Cradit
Facility or Liquidity Pacility fees acd expensss, if any, and any othar
miscallapecus expenses relating to the isauancd of the Serioa 1939-A Bonds;

(g) The amount, if any, designatsd by any Sariss Resolution ralating
to the Seriss 1989-X Bonds shall ba deposited to the cradit of the Reserve
3 t or asy sub therein as may ba provided ia as applicshle
Series Resclution;

(d) The amount, if any, desigoated by any Series Resolution ralating
te the Saries 1939-A Boads shall be deposited to ths credit of the Renewal
and Replacement Fund: and

{#) The halance of thm procecds of the Serlas 1539- Bonds remaining
after rhe deposits made pursuant to clausas (a) through {d) above have
been mada shall be deposited with ths Escrew Agent, in cash, or in the
form of Escrow Securities, the principal of and tha intarest on which wheno
due will enable ths Escrow Agent, together with any caih deposited with
the Escrow Agent, to pay and redeem the Prior Bonds te ba paid and
tedeemed togethar with Intazest to become due on such Prior Bouds until
their dates of maturity or zedemption and any aaspciated rademption
premjums, coxts and expesses, all in accordancs with the Iscrow Depaxit
Agresment ralating ko the Prigr Bonds. The Escrow Sacuritiss so
purchassd, and any cash 39 deposited with the Escrow Agent, shall be held
in trust, and the principal of and interest on tha same shall bs applied
in sccordance with the Esgrow Deposit Agreement relating to the Prior
Bonda as paymeats on the Frior Bondy are required to be made.

The Series 1989-1 Bonds shall ba deposicted with an Aurhorized Offirer for
delivery but, as 3 condition prscedeat thereto, prior tu or 3imultaneously
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srpenses, if any, aad any other miscellanscus expenses relating ko the
issuance of the Senior Bonds;

{c) The amount, if 2ay, desigpated by any Series Reaclution relatiog
te the Senieor Bonds shall be depositad to the credit of the Razerva
A t or amy = thersin as may ba providad in an applicable
Series Rasoluticn; -

{d) The amoust, if any, designatsd by sny Series Resoluticn relating
to the Seniar Boads shall be deposited to the cradit of the Renewal and
Replacement Fund; and

{e} The balance ¢f thes proceeds of the Senigr Bonds remaining aftar
the deposita mads pursusnt to clsuses {a) through {4) nbovs have baen made
shall be deposited to the credit of a spacial account in the Constructica
Fund appropriately designatad for application to tha payment of the Cost
¢f a Projeck.

Tha Sanior BHonds shall be depositsd with as Authorized Officar for
delivery but, as a coocditlon precedent thareto, prior to or simultaneously
with such delivery there shall be obtained and filed with the Autborized
Officer, the followingt

{i) A copy, certified by the Port Secretary, of thiz Resclution:

(i) A copy. certified by the FPort Secratary, of any Seriass
Resolution relatiog to the Senier Bonds;

(iii) A written opimion of the Port Aktoraey stating that hs is of the
opinion that the issuasce of the Senior Bondi has bsen duly authorized,
that all conditions pracedent te the delivery of such Seaior Bonds have
been fulfilled apd that the Resolution creatms a valid and eaforcesble
pladge of the Net Revenus and a lien for the benefit of the Senior Honds
and Bondholders therecf on the moniss on deposit in che Funds and Accounts
and oo the Het Revenue, prior to amy other lien thareea, intluding the
liszn of the Series 198Y-A Bonds.

Whezn the dogcuments mentionad above in this Secticn 2.06 shall have beenm
£iled witb tha Authorized Officer and when szald Bonds shall have been executed
as required by this Resolution, the Bond Registrar shall autheaticsts, and the
Authorited Offlcer shall deliver, s$aid Bonds te or upon the otder of the
purchasers npamed in 4 Series Resolution, hut only wpon payment to the
Authorized Officer of the purchase price for said Serima of Bonds. The
Authorized Offjcer shall ba enmtitled to rely upoz aoy Series Resolution as to
all matters stated tharein.

SECTION 2.07. ADDITIOMAL BOWDS. In additien to the Honds authorized
under the provisicas of Section 2.06 of this Resolution, Additiooasl Bonds may
ba iysued pursuasnt to this Section 2.07 and secured hy chis Besolution from
time to tims on a parity with the Seriles 1989-A Boads and azy other Additicnal
Honds or Refunding Bousds theretofors issued under ond dacured by this

with such dalivery there shall ba obkaizned and filad with the Authorized
Officer. the following:

{i) A copy, certified by tha Port Secretary, of this Rasalution:

(ii} A cepy. certified by the Port Secratary. of aoy Series
Resolubion relating to the Series 1939-k Donds; -

{iii} An erecutad counterpart of the Escrow Dapoxit Agresment relating
to the Prior Boods; acd

(iv} X writteo opidion of the Port Attorpey atating that he is of the
opinicn that the issuvance of rtha Series 1339-A Boods has heep duly
authecizad, that all coaditions precedent to the delivery of such Series
1989-x Bonds, loeluding defsasance of the Prior Boodid, have baan
irrevocably provided for or fulfilled, agd thar the Reaclution creates a
valid and anforceabls pledge of the Net Revenus and a Iien £or the benefit
of the Series 13389-A Hond: and tha Bondholders theraof os the monias an
deposit in the Funds and Accounts 2ad oa' the Net Revenus, prior to any
cther lien thersen except the anticipated sepior lien of the Sapnlor Bonds
expected to ba issued by the Fort Autharity.

There shall next be issued pursuant to this Sectioz 2.05 snd secured by

thiz Resolution a Serima of Bonds desigaated as "Port Facilitiems Senlor Lien
Raveove Honds, Serjes 1983-8.” The Senjer Bonda shall be issued in tha
aggregate priocipal amount of not exceeding $55,000,000 for ths purpose of
providing Fuands, together with othar legally available funds, to pay all or
part of the Cost of a Projact and. a3 shall be a3pecified in any Series
Rasolution relating to tha Seoior Bonds, to make deposits to cha Funds and
Accounts aad pay other costs of issvance asd expenses relating therato. The
Seniar Becnds shall have priocipal paymant dates on October 1 of any Bond Year
iz which principal payments bacome due znd payable and Tntersst Paymezt Dates
on April 1 and October 1. Upon their dissuance and at all timss while
Cutstanding, tha Senior Hoads shall have a lien on the Nat Revenous and che
moaies on deposit in the Funds and Accounts, senior to the lies therson of tha
Seriea 1929-k Bopds and any Qutstanding Additiopal Bomda and Refundlng Bonds.

The proceeds (ingluding accrusd inktersat and any premium} of tha Secior

Bonds shall be applied by an Authorized Officer zs follows:

(a} The amount, if any. received ai Capitalized Intareat, acciued
intereatr and premiuvm 3hall be deposited to tha credit of tha Seaicr Debt
Servicsa Subaccount established within the Debt Service Account pursuaat to
Section 5.06 of this Resolutiony

(b} The amount estimated by the Fipance Director {which shall not
exceed the amoust permitted by law) to be sufficient for that purpase
shall be deposited to tha credit of a special accownt and applied to the
payment of the expenses of issuing the Senmior Boods, iacluding, but mnot
limited to, finascial advisory, accounting and Jegal fees, rating agency
fees, pricting costs, isitial Bond Registrar fees, initial Paying Agent
Eees, initial Truskee fees, Credlt Facility or Liguidity Facility fees aod
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Resolution and thes ODutstanding, subject %o the conditions harsipafrer
provided in this Secrion 2.07, for tha purposs of providing funds, together
with other legally available funds, to pay all or any part of the Cost cof a
Project. and, &4 shall be specified io any Series Resolufpion relating to the
Additional Bonds, ta make deposits to the Funds and Accounta and pay other
costy of issupnce aad expeases relating therako. As loag &3 the Secior Ronds
remain OQutstasding, any Additiomal Bends shall have principal paymaast Jdates on
Octelsr ! of apy Bond Year io which priecipal paymenta hecome due and payable
az2d, other than Varisble Rate Boads, Intarest Payment Dates om April 1 ana
October 1.

The Mdditional Bonds shall be Jdeposited with an Autherized Officer for
delivery, but, a3 n condition precedent theroto, priar to or aimultaneously
with such delivery, there 3hall be obtaised and rfilad with the Authorized
Officer the follawing:

{a) A copy. certifled by the Port Secretacry, of aay Series
Resglution relating te such Additional Boadi:

{b) A copy. certified by the Port Secretary, of a certificate signed
by the Finance Directsr, stating the amount of “"Adjusced Fet Revepus" (as
heraafter defined) for the immediately preceding Fiscal Yaar or for aoy
twelve comsecutive months in the sighteen mourhs immedlately pracading the
date of iszuance of the Additicnal Bosds with respect to which the
certificats is mada ("Test Period™). Adjusted Nat Emvenue szhall mean, for
the purposes hereof, the Nat Reveoue during the Test Period, ad datermined
by the Accountant (excluding investmept incoms on funda oz daposit iz the
Constructica Fund), adjusted by the Fiaance Director to reflect (i) 100%
of the additional Wet Revenue which, in the opinion of tha Coasulting
Enginsers, would have hesn recaived by the Port Autherity from increases
in tariffs, rates, fass, rentals and other charges for the use of Port
Facilities or the services Eurnished by Lthe FPort Authority if such
increases had been implemested and in effect during auch Test Peried,
provided that such increassd must bs adopted as of the Adate the
certification reguizred by thii Section 2.07 is made and such Increase must
be effective oz, or scheduled to becoms effective no later chan six moaths
from, the date on which such certificate ia made; and {ii} 100% af the
additional Net Revenue which, in the opinicon of the Censulting Engimeers,
would have been realized during iuch Test Period hut for the ismclusion, in
Operating Expensea during such Test Period, of specified sumy of
extyavrdingary, wom-recurring, expenditurss which matarially and adversely
disvort Wet Reavenus Jduring tha Teat Period as a fair basis upon which to
project future Het Revenus;

{c} A written opinioa of the Comaulting Enginmers stating:

(i) that the Adjusted Het Revenue is sufficieént to enable the
Fort Authority to meet all Principal and Interést Raquirements oo all
Bonds then Qutstanding, including the Additiomal Benda through the date oa
which it is anticipatsd the Project to be financed with proceeds of Lthe
Additienal Bonds is to be completsd; and
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) (ii) vtvhar the Het feverus {excluding iovestment income on funds
o2 deposit is the Conastruction Fund) projectad hy the Consdulting Engineess
for sach Bood Year from issuance of the Additiosal Bends through tha Bond
Year havipg the maximum Principal aod Intersst Requirsments applicable to
all Honds then Qutstandivg, ingludiag che Additiccal Bonda with respact to
which auwch cactificats is made, ia aqual Lo not less than 125% of the
annual Prizcipal and Ioterest Requirements ia each of such yaars far all
Bonda then Outstanding, including the Additional” Bonds. The foregoiog
opinion of tha Conaulring Epgineara shall not satiafy the coodition of
thiz clauss if ic is basad upoo a projecticn for more than a pericd of ten
years; aod

(iii} that cthe Net Revanue {excluding all inveatmsnt lncome}
projected by the Consulting Engineers for esch Bond Year Erom isxuance of
the kdditional Bonda through the Bond Yaar haviang the maximum Priscipal
and Intersst Hnguiremeats applicable to all Boods thea Outstanding.
including ths Additional Bonds with respsgt ko which wuch certificate is
made, is egual to not leas than 110% of the apnual Priacipal and Inkterest
Requirements in esach of such years for all Bonds thez Outstanding.
Izcluding the Additional Bonds. The foregeing opinica of tha Consulting
Engineers shall not asstisfy the condition of crhim clause if it i3 based
upon & projmcticn for more than a pericd of ten yearas;

{d} X written opinion of the Port Attorney statiag that be is of the
opirion that the issusnce of such Additional Bends has been duly
agthorized, that nall conditicas precedent to the delivery of auch
Additional Bonds have besn fulfilled, and that che Zsacletion azod any
Serisx Resolution relating to such Additional Boods creates a valid and
enforceable pledge of tha Hat Revenus and a lisn for tha benafit of ths
Bondi nnd Bondbolders thareof ®n the monies om deposit in the Funds and
Aocgunts and on the Het Revenua, prior te any other lian tharean, hut on a
parity wirh the Serjes 1985-A Bondx and any Oukstanding Additional Bonds
and Refunding Donds; provided, however, if cthe 5Senior Bosods remain
Outstanding, such pledge and lien 3hall ba junior and fully aubardinated
té¢ the lian of the Senior Boada;

{#) A certificats of am Authorizad Officer staticog thet provision
bas been made in an appliceble Series Resolutisn to fund cthe Reserve
Account Requirement =as same will exzist following ifsuanee of such
Additional Bonda: and

{£) A gartificars of the Fiopance Director tc the effect that co
eyent of defaulk as defiped in Sectiom 8.02 of this Resoletion has
occurred and is continuing a3 of the dats of aaid certificake, which shall
be dated within {iftmen daya prior to the date of issuaace of ctha
Additional Boodd.

Notwithstanding aaoything to the costrary coataiped herein, Varisble Rate
Bonds may oot be issusd under this Section 2,07 if such issuance would result
in there being Varioble Rate Hozds Outstazding ic an amount which, ia the
aggregate, pxceada 20% of all Boods Qutatanding,
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(e} & vopy. certified by the Port Secretary, of a certificate signed
by tha Finance Director, coaficrming any oae of the following:

(i} that the mazimum Principal and Interest Requirements Eor
all Dutstending Bonds after issuance of the Refunding Bonds (excluding any
Bonds baing defeased by proceeds of the Refuading Bouds) I3 pot gqreater
then the maximum Principal and Interest Requiremsnts for all Quistanding
Bonds priof to issuance of the Refunding Bonds; or ~

{ii) that the Average Annual Debt Service Reguirement for all
Qurstanding Bonds after iasuance of the Refunding Bonds (excluding any
Bonds being defeasad by proceeds of the Refunding Bonds) is not greater
than the Average Aannual Debc Secrvice Requiremant for all {utstanding Bands
pricr to issuance of the Rafundicg Bonds; or

(iii) that the sum of the presant valuss of the Principal and
Interest Roguirements for mach year for all Outstanding Bonds after
isyugnce of the Refunding Bonds (excluding any Bonds being defeased by
progaeds of the Refunding Bomds) is npk greatsr than the sum of the
presant values of the Principal apd Interast Reaguirements for each year
for all Outatanding Bomds prior to issuance of the Remfunding Bonpds. using
as a discount factor for computatiocn of same the yleld on the Bonds being
defeased: or

(iv]} that the Hat Revesue {extcluding iovesitmeat incoms on funds
on deposit in  tbe Conastructiss TFuad} projected by the Conaulting
Engineerz. in writing, for each Bond Year from jissuance of the Hefunding
Boads through the Bood Yaear haviag the maximum Pripeipal and Interest
Requirements applicable tc all Boads then Guktatanding (excliudiag azy Bonds
being defaased by proceeds of the Refunding Boods), including the
Refucnding Bonds with respect to whieh such certificates is made, is aqual
to not less than 125% of the annual Priseipal and Interest Bequirements in
each of such years for all Boods thea OQutstasding, ipcluding the Refunding
Boods and that the Wet Revenue {excluding all investment incoma} projected
by the Coasulting Engineers, in writing, for each Boad Year from issuaace
of the Refunding Boznds through the Bond Ysar having the maximum Prisecipal
and  Intercat Requirements applistble to  all Boads then Oubtstanding
{axcluding any Bosds beiang defeased hy procmeds of the Refundizg Bonds),
including cha Refunding Bonds with respact to which such cerbificats' is
made, is agual to not lexs than 110% of the aanual Principal and Interest
Requiremeats in sach of such years for all Bonds thes Outstasding,
including tha Refunding Bonds, The foregoing cpimion of the Comsulting
Eaginecrs shall oot satisfy the coaditisn of this clause if it is based
upen a Projaction far more than a pericd of tea years.

(d) The certificates reguired by Section 2.07(e¢) and (£}, except
cthat all references to Additiosal Boods in said Sectien Z.07(e) aad (f)
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Whan thg documents mentioned sbove in this Section 2.07 shall have baen
£iled with the Authorized Officer and wheo ths Additional Bands dascribed jn
aony Serias Reioclution relating Lo the aame shall have baen executsd as
required by thid Resolutioa. tha Hond Registrar shall authanticate, and the
huthorized Officer shall daliver, such Additional Bonda to or upon the order
of tha purchaszers named in & Series Resclution. but oaly upsd paymenh tp the
Authorized Officer of the purchase price of such _Additional Bonds. The
Authorized Officer shall be eatitled to rely upon any Series Rasclution as kg
all matters stated therein.

SECTION 2.08., BEFMMNWDIAG BOWDS. ITa addition ko the Boods sutherizad uwnder
the provisions of Sections 2.06 asd 2.07 of this Resolutica, Refunding Bonds
may be isausd purauant ke this Ssction 2.08 and secured by this Rajolutisn
from time to time on & parity with the Seriss 1909-A Honds acd any Addiriomal
Bonds or Refunding Hoods therstofors issued under aand secursd by this
Resolution and then Qutstanding, subject to the conditions hereisafter
provided iz this Section 2.08, for the purpole of providiag funds, together
with other lagally avallable fuzsds, for reafunding 2!l e&r amy partizz of tha
Bonda of aoy oue or more BSaries issued usder the provizions of thix
Resolutisa, and/er refunding any Subordinated Obligation and/or vefunding any
ather outstanding bonds or indebtednesss of thae Fort Authority which wers sot
issued under the provisions of this Resolution (hacrainafter "Unrelated Debt"),
ine¢luding in each case the payment of all amounts necessary Lo defesse Lhe
refunded obligations in accordance with the provisions thereof, and, az shall
be specified in any Series Resoluticn relating to the Esfunding Boada, %o maka
depositas to the Funda and Accounts aad pay other costd of issusnca and
arpanses velating thersto. A3 long a3 the Senior Bonda remala Outstandiag,
any Refunding Bonds shall have principal payment dates on Octobar 1 of any
Bond Year iz which priacipal payments become dus and payables acd, other thaa
Variable Rate Bozds, Iaterest Payment Dates oo April 1 and Octobsr 1.

The Refunding Bonds shall be deposited with an Auchorized Officer for
delivery, but. as a condition precedent chersta. prior to or simultaneously
with such delivery., there shall be cbtained and filed with che Authorizad
officer the following:

{a) k copyr certified by the Port Secretary, of any Serles
Resplution relating te the Refunding Rondy;

(b} A writtez opiciom of the Porkt Attoraey statiag that he is of the
opicicn that the issuance of such Refunding Bonds Ras  been duly
authorizsd, cthat all conditions precedest tp the delivery of such
Refunding Boads, iacluding defeasance of the Boods, Subordinated
Obligqation or Usrelated Deht to be refunded, have been irrevocably
provided far or {fulfilled, and that the Hesolution and any Secies
Besolucion relating %o  such Refunding Boads creates a  valid  2ad
enforceahle pledge of the Fat Revesue and a liea for the banafit of the
Refunding Bonds and Bondholders thereof on the moniea om deposit ia the
Funds and Accounts and om the Het Revemue, priofr to any other lien
thersen, but onm a parity with th# Seriss 1989-A Bonda and any Outitanding
Miditional Bonds and Refunding EBoods; provided. howaver, if the Seaioc
Boads remaln Outstandiag, such pledge and lien shall be junior and fully
sumordinatad ke the lien of the Senior Bondsy

shall be deemed to relate to the Refundiag Boads for the purpose of
preparing the certificates requived nereby.

Wheo the documents mentionad shove in thia Sectipo 2.08 ashall hava besa
£iled with the Authorized Dfficer and whea the Rsfuading Bords described in
any Series Resolukion relating to the same shall have heen executed as
reguired by this Resolutioo, the Boasd FRegistrar shall autheoticata., amd tha
Authorized Officar shall deliver. such Refunding Boodi to or upod the ordar of
the purchasers samed in & Saries Resolution, byt oply upon paymeat of tha
purchaze price of such Refunding Boads. The Authorized Officer shall be
entitled to rely upon aay Series Resolution 23 to all matfors stated thersin,

SECTION 2.09. PREPARATION OrF DEFIHITIVE UWONDS; TEMPORARY BOHDS. The
dafinitive Boods of each Serias ahall be lithographed or printad with or
without steel engraved borders. Uactil the dafipitive Bonds of any Series are
ready for deljvery, thera may be sxaguted, and an Authorized Officar may
deliver, or causs ths Bond Registrar to deliver, in liesu of defipitive Bonds
and subject o0 ths szams limitations and conditiors, except aa to identifying
numbers, temporary prinmtad, engraved, lithographed or typswrittes Honds in the
dengmination authorized by a Saries Resclution or in any multiple thereof
substantially of the teaor hereinabove set forth, asd with appropriake
omiidsions, insertions apd variations ad may be reguired. The Port Authority
shall ¢ause the definitive Bonds to be prepared and to be sxecuted, sandersed
and delivered to the Bond Registrar, ou hebalf of the Rutharized Officar, and
the Bond Begistrar. upon presentation to it of any temporary Bond, shall
cancal the same and authenticate and deliver, in exchange therefor, at the
place designated by the owner, wirhout expense tc the cwner, a definitive Bond
or Bonds of the same Seriex and in the g3ame aggregats principal amoust,
maturing oo the same date and bearing iptersst at the same rate as the
temparary Bond surreaxdered. Until so exchanged, the temparary Boods shall in
21l respects, including the privileys of ragistration if so previdad, be
entitled to the same henefit of thia Resolutien as the definitive Bonds to be
issued and authenticated hersunder. The Bond Registrar shall promptly destray
all temporary Benda that have beon cancelled snd shall submit & certificate to
the Fipapce Director certifyiag that such temperary Bonds haws hLeez cancelled
and destroyed. HNotwithstanding the foregoing, & Saries Resolution may provide
for the definitive Bonds of a Series to be io typewritten form ¢r iam such
other form as provided thereizn.

SECTIOR 2.10. HUTILATED, DESTROYED, STOQLEN OR LOST BOWDS, In case any
Bonds secured hereby shall become mutilated or be destroyed, stolen or lost,
tha Port Authority may cause to be executed, and the Band Registrar shall
authenticata and deliver, 4 new Bopd of Llike aeries, daka, maturity.
denomination and isterest rata ip exchange and substituticn for and upon the
cancellation of, such mutilated Bond or im liasu of and ia substitution for
such PBond destrzoyed, stolea, or lost, upon the gwner's paying the reasonable
expenses and charges of the Port Authority in conmection therswith and, ian the
case of a Hond destroyed, steles or lost, his filing with the Port Authority
and Beod Registrar evidence satisfactory to them that such Bood was destroyed.
stolea or lost., and of his ownership theresf, and furnishing the Port
Authority and Bond Registrar with isdemaity satisfactory to them, Ia the
evenk any such Bond shall be about to mature or has matured or been calied for



redamption, instead of issuing a duplicate Bood. the Port Authority may direct
the Paying Agenc to pey the same withaut surrander tharsof. lay 8and
surréndared for raplacement shall ba cancellad ia ths same mapner as provided
in Sectiom 2.05 baceof.

Any such duplicakts Bonds issuad pursvaat ke this Ssctiea 2,10 anall
constitute additional contractual obligations on the part af the Port
Authority, whether or not the loakt., stolea or deatroyed Bonds are at any time
found, apd such duplicate Bonda aball be entitied to equal and proporticnate
benefits and righty as toc lien cu and source and sacurity for payment from the
Het Revepue and mocies on deposit in the Funds and Accounta with 3ll other
Bondy isaued hereunder.

ARTICLE IIX
REDEMPTICN OF BONDS

SECTICH 3.01. REDEHFTION GENERALLY. 7The Boads of each Serdes izsued
under the provisions of this Resolutiom shall be subject to redemption, either
in whole or in part and at such times and prices, as may be providad in any
Saries Resolurion relating to such Bonds.

If less than all of the Bonds of a Serias or of any ong maturity of a
Seriea shall be called for redemption, the particular Boads to be redeemed
shall be selected by an Authorized Officer ia such manneér ai tha Authorized
Qfficer in his discretion deems fair aad appropriata.

SECTION 3,02, WOTICE OF EEDEMPTION. Except asz otharwise provided in a
Saries Resolutioa, at laast thirty days befors the rademption date of any
Honds, an Authorized Officer shall causs a notice of such redempticn to be {a)}
filed with azy FPayizg Agezt, (b} semt Dy registered or certifiad mail or
overnight delivery sarvice to registerad securities depositories and to
naticsal information Serviecea that disseminate redemptica notices and (&)
mailed, postage prepald, te all holders of Bends te be redeemed in whole or in
part at ctheir addresses as thay appssr on the registration books harain
provided for. Failure to fila any =such notice with any Fayiag Agent or to
mail any Juch notice te Any Bendholdar or to aoy securities depositary or
national iunformation secrvica or asy defect tharain shall not affect the
validity of the procesdings for redemption, excapt toc the axteat a Bondholder
is prejudiced therehy, and than, only with respect to such Boodnolder. Except
a3 otherwise provided in a Serissz Resolution, each such notice shall set forth
(i} the date fixed for rademption, (ii) the redemption prics to be paid, (iii}
the CUSIP numbars and tha certificate oumbars of the Bonds to hs redeemed,
{iv} the name and address of the Faying Agent for the Bonds, (v) the dated
date, intsrest rata and maturity date cf the Bonda. aad (wi) if less than all
of the Bonds of a Series then Outstanding shall he callad for redemptioa. the
amounts of sach of the BZozds to ha redeemed.

SECTION 3.03. EFFECT OF CALLING FOR REDEMPTION. Oz the dace so
dasiguated for redemption, notice havisg beez givea ia the manaer and under
the conditions hersizabove provided, and, monies for payment of the redemption
price being held in separata accounts by an Authorized Officer or by the
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ARTICIE IV
COMSTRUCTION FUWD

SECTION 4.01, CONSTRUCTION FUND. A special fund is haraby ¢reated and
designated “Port Authority Conatruction Fund” (hefoin somotimes called the
"Comstructica Fund”) which shall ke held by the Peorz Authority and to the
eredit of which thers shall be deposited tho amounts described in Sections
2,06 and 2.07 af this Resolution, At che optioc of tha Port Authorily, there
may alss be paid into the Copstruction Fund, for such purposes &3 described in
a resglution of the Port Authority authorizing such dasposit., any moniss
recaived by the FPort Authority from aoy source, unleza such monies ars
raquized by this Resclution to he otherwise applied.

The mopies fn the Construction Fund derived from ths procmads of Bonds
shall be held in trust and applied to the paymeat of the Coat of & Frojeck in
accordance with Sactions 2.06 and 2.07 of this Resolutlon and any Series
Resolution relzting to such Boads, or to payment of such other Improvements ot
for such other purpose as speacified im ths resolution authorizing the
degosit. Panding such application., such monies shall ba subject to a lien and
charge in favor ¢f the holdera of the Outstanding Ponds is the mapner provided
berein until pald out as hecein provided.

If the Port Authority shall issus AIAItional Bonds pursuant te Section
2,07 of this Resolution, tha Port Authority shall create and desigoate a
special account withiz the Coamstruction Fund to which 1hall be deposited an
amouat of proceeds of such Additional Bondd as is specified "by any Saeriea
Resolution relating thersto. Additional special accounts may ba ereated by
the Porc Authority for depesit of funds, LE aay, from the Prior Bomds or other
sources, a5 provided in the resolution diragting such deposit.

SECTTION 4.02. PAYMENTS FROM COHSTRUCTION FUWND. Payment of the Cost of a
Project shall be made from » special account appropriately designated in the
Construction Fuad as hareis provided. All such paymazty shall he subjact to
tha provisicos and restrictions set forth in this Articla and the Port
Authority covenanty that it will met cauas or permit ta he paid from the
Construction Fund any sems except in accordance with such provisicns and
restrictions. Momies in the Construction Fund shall be disbursed subject to
such controls and procedurss as the Fort Authority may from time ko time
institute in comnection with the dishursement of Port Authority fuads for
paying the coat of capital projescts.

SECTION 4.03. COST OF A PROJECT. For tha purpoxzes of this Article, the
Cost of & Project ideatified lo a Series Resslution akall include, without
iatending to limit or to restrict or te axtend any proper definition of such
Cost under cha provisions of this Resolution, the following:

{a) obligatioss iscurred for labor, materials, machinery and
equipment  ia  commection with the canstruction of enlargements,
improvements, modificaticns and extsnsions, azd for tha restoraticn or
relocation of property damaged or destroyed in comomckion wich same and
for the demolition and disposal of structures azd all other obligaticni
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Payiog Agant in trust for the holders af the Bonds te be redeemed, all ag
provided pursusck to  this Resclution, the Hoods 3o called for redemption
shall becoms and be dus and payable at ths redemption price provided for
redemption of such Bonds on such date, intersst oo tha Boads so called for
radampiion shall cease to Acerue, sueh Boods shall wnot be deamed ro ba
Outstanding under this Resclution and shall cease to Do entitled to any liem,
beoefit or aascurity under this Resglutian, aod the heiders of such Boads shall
have no rights in raspact thareof, ezcept s receive payment of the redemption
price thereof, including accruad interast to the dsta of rademption.

SECTION 3.04. REDEMPTION OF FORTICNS OF BONDS. Aoy Boad which is to be
redeemed oely in part shall be surrendersd at any place of paymeat Spacifled
in the notice of redeamption (with due endorsement by, or written instrument of
transfer in form satisfactory to the Bond Registrar duly sxecuted by the awnar
thereof or his duly authorized attoraey or legal reprasentativa iz writing)
and the Porkt Authority aball execuka and the Bood Registrar shall sutheaticate
and deliver to the owser ¢f awch Bond, withowt charge, othar than any
applicable tax or other governmental charge. a mnew Bend ¢r Bonds, of any
authorized denomination, aa raguasted by such ownar in mn aggragate pring{pal
amount equal to mad in exchange for che uaredeemed porticz of the principal of
the Bonds so surrendared.

SECTION 3.05. BONDS CALLED FOR REDEMFITICH OR PAYMENT PROVIDED THEREIFOR
NOY OUTSTANDING. Bonds which have been duly called for redamption under the
provisicas of thia Article, or with respact to which "irrsvocabla instructions
0o redeem or pay” have hean made, a3 heraioaftar provided, shall not be deemed
to he Cutstanding under this Resolutica and shall cease to be entitled to any
limg, benefit or Security under thia Eesolution, Irrsvocabls instrugtions to
redeem or pay shall have beep made if (i) rhs Port Authority bas directed the
Escrow Agent or the Payinog Agent for the Bonda to (a) call the Bonds for
redemption pursuant to this Articla; or (h) pay the Honds at their respective

maturitiss and mandatory redemption dates; or (¢} any combinatien of auch

redemption and payment, and (ii) "Sufficieat Monies andsar Sufficient Escrav
Securities" shall be held in separats accounta by such Eacreéw Agent or Paying
Agent in trust for the holders of the Bonds to D¢ redeemed and paid, all as
provided in this Rasolukiom. Sufficient Wopiea apd/or Sufficieat EBscrow
Securities shall mean cash, and Escrow Securitiss iz auch amounts, bearing
interest at such rates and maturing on such dotes that the proceeds thereof,
and che interest thereon, will provide sufficient momies for the payment of
the redemption price and maturing priccipal amounty of vthe Bonds and the
interest to accrue thereon to the date fixed for redemption or the dates of
their respective maturities and mandatory redemptiocn dates.

SECTIOR 3.06. EXPEFSES OF REDEMFTION. The expeases of any redemption of
Bepds pursuant ko this Article shall he paid by tha Pert Autherity from the
Gross Revenue Fund.
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incurred ta coatractors. suppliers, materialmen, and laborers that are
necessary or desirabls in conpection with a Projeck;

(b} igterast accruing upon any Z2oada prior to the commencement of
20d during eonstruction or for any additiomal paried If 30 provided,
subject ta any limitation. in any Series Resolutioa relating to such Bonds;

(e} the cost of acquirisg by purchase, if “auch purchase ahall »e
deemed expedlent, aad the amouat of any eward or final judgment in, or any
setrlemant or compromise of, awy progaading ko acquirs by cozdemnatien,
such property, 1lands, rights of way, franchises, easements and ather
interests ip lands constituting a part of, or as may be desmed necassary
or convenient for the acquisition or conatruckion af, any Project; the
cost of options and partial payments thasracn, the cost of f£illing,
draining, ot improving any lands 3¢ Acquired, aad the amduat of anoy
damages incident to or consequent upon the acquisition or coastruction of
such Projects

{d) expenses of admizistration properly chargeable to any Project
including legal expenses of consultants, Ffinancing charges, Irusitas faes.
bond counsel fees and expenses, the cosb of preparing and issuing the
Bouds, the cost and charges of Credit Facilities and Liguidity Facilities,
taxes or other municipal or governmental charges lawfully levied or
assessed during construction upon the Project or any property acquired
therefor, asd pramiums on issuraace {if any) in connection with any
Project during ecoostruction;

{e] fess and expenses of architacty, senginesrs,  surveyors,
construction supervisorz and similar profeyyicsals for making studies,
surveys and sstimates of cost and of reveous and for preparing plans and
supervising construction, as w&ll as fer the performance of all othar
duties set forth herein in relation to the coustructioa of any Project or
the issuanca of Bonds therefor: :

(£} all other items of expense not elsewhera in this Section
specified, incident to the scguisition or comatructisn and mguipment of
any Project and cthe placing of any improvements in operatiom and to the
acguisition of real estate, franchises and righta-of-way therefar,
including mbstracts of ktitle and title iosurance;

{g) acy amountz hereafter advanced by any agency of the state or
federal goverunment for any of the foregoing purpesas ard any cbligation eor
expenses heretofore or hersafter incurred by the Port Authority for amy of
the foregoing purposes, iancluding the cost of materials, supplies or
equipment furnished by Ekhe Port Authority in coonection with the
constructica of any Project asd paid for by the Port Authority out of
fundas other than moopies in the Comstruction Fund and furcther izcluding aoy
hond ankticipation notes issued by the Port Auchority in the future to pay
all or amy part of the cost of amy Project together with intereskt on any
such boad anticipation sotea;
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{h) the coat of any other Improvements t0 =z Project a3 may be
approved by subsequent Series Resolution.

SECTICH 4.04. MODIFICATIONS AWD AMENDKENTS TO PROJECT. Tha Port
Authority may, im its seis discrervion, medify or amwnd soy Froject to include
such Improvemests as it deemz appropriate.

SECTION 4£.05. DISPOSITION DF COMSTRUCTION FUND  BALANCE, Hhen tha
comnstruction of any Project shall have beea completed, which fact shall be
avidenced te thé Finaoce Director by a certificate atating tha dake of such
completion, sigped and approved by the Consulting Bogineers, the balaoce in
the Construction Fumd relating te thst Projact zmot ressrved for the paymant of
agy remaining part of the Cost cf such Project, or oot otherwiss rtequired to
he applied in any specified manner by amy Serias Resclutiom relatiog to Bonds
issued to fiparce that Project, shall be transferred, et the discrotion of the
Port Authority, to the credit of rhs Renewal and Heplacament Fupd, the Sinking
Fund (for the paymeat of priscipsl of the Bonds or to the credit of the
Rademption Aceount Lor the purchase of Bouds) o¢ the Gemeral Fuamd {such
tracsfer to the Gepsral Fund heipg subject te the Port Autherity having firsc
obtained an cpimlon of Counsel with erxpertise in the field of taz-ewempt
municipal finance ta the affact that such tranafer shall not cause intarest on
any ¢f the Boads to be subject tao federal incoms taxation) or retained in the
Coastruction Fund to pay the Cost of 2 differsnt Projack,

ARTICIE ¥
EEVENUE AND FUNDS

SECTION 5.01. PLEDGE OF WET REVESUE. The Port Authority hereby pledges
and imposes a lies ypor the Net Revenue and any and ail other monied oo
deposit in the Funds aod Accounts, iamcludieg, without limitation, the
investmest earaings thersen, te secure the paymant af the principal of,
redemption premium, if aoy, aod interest oo the Bonds 2ad the performance by
the Port Authority of its other obligatipns undaer this Ratolution; such lien,
in the case of the Series 1989-A Bonds and any Additicnal Bonds snd Refundiag
Boads, being jusior amd subordinate to any Outstandisy Sesior Bonda.

SECTION §5.02, RAIE COVEWANTS, The Port Aurhority covemanta:

(a) that it will coatinue in effact the present tariff of rates and
fees for, and the prasent remtala and cther charges for the wse of, Lhe
Part Facilities and the services furnished by the Port Awthority until the
sama shall be revised asz harsinaftar provided.

{h) that it will not change, revise or ceduce any such rates, fees,
rentals and other charges if, iz the opinion of the Cosnsulting Eagiaeers.
such chasge, revision or redection will result in producing leas Gross
Revegue unless, in tha opinion of the Comsulbing Eanginesrs, such rates,
fess, rentals snd other charges as so changed, rtevised or reduced will
preduce sufficisnt Gross Reveoue to comply with subsectica (e} of this
Saction, and
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Notwithstanding aoy of the forsgoing provisioma of this Sectian 5.02,
lesazs and other agreements and cootracts for the use of Port Facilities or
any sarvices of tha Port Authority ia effact con tha date of the snactment of
this Resolution shall not ba subjeck to reviziowss sxcept in mccardanca with
their terms, and the Port Authority may egter inte naw 12343 or othsr
agraements or cootracts for the use of such =services or facilikties on such
tecrms and for such pesricds of time a3 it zhall datermine to ba proper.

This rate covenant shall not bo applicsble to aay prizc¢ipal and intsrest
requirement abttributablt teo any uotes idaued in ssticipation of Bonds to ba
izsued under this Resclution unless auch notes are isguad as Additicoal Boads
hersunder.

SECTION 5.03. AMNUAL BUDGET. Tha Port Awthority covenants that on or
bafores tha first day of sach Fiscel Year it will adopt a budget for auch
Fiscal Year. Copies of the Aonual Budgat shall be filed@ with ths Finance

Director.

If for any reason the Port Authority zhall nok have adopted the Anmual
Budget hefors rthe first day of any Fiscal Year, the Anpoual Budgek for the
precediag Fiscal Year shall, until the adoption of the Angual Budget, be
deemed to bs in force and shall be treated a3z the Aaooual Budget under the
provisions of this Article.

The Port Authority may at any time adopt an amepded or supplemental Aagual
Budget for the remaipder of rthe then currant Fiseal Year, and the Anoual
Budget s¢ amended or supplementad sball be trented 23 the Aonual Budget under
the provisicns of this Article. Copies of any such amended of Supplemental
Annual Budget shall be filsd with tha Financa Dirsctor.

The Pork Autharity further covenant: that the amount expanded for
Operatisy Exzpecses In any Fiacal Year will pot exceed the reasopable and
Decessary amoupt thereof, except that in the avent of an smergency such
amounts may be expended jin excess of the Annual Budget as are subsequantly
ratified by the PFort Authority. Fothing contained herein shall limit rhe
amount which the Port Authority may expesd for Operating Expenses ia aoy
Fiscal Year provided any amcunts expended tharefor in oxcesa cof tha total
amount provided ia the Asnual Budget sball be recsived by the Port Authority
from & source other than Grols Revenue in such Piscal Year.

SECTION 5.04. PROVISICNS APPLICABLE SUBSEQUENT TO DEFEASANCE OF FRIOR
RESOLUTION. Upon defeasance of the Prior Boods by means of the Series 19B9-x
Boods, monias in the funds and accounts esteblished under the Prior Resolutionm
shall be appliad &3 provided in one or more Scries Resolutions celating to the
Series 1989-a Boods.

SECTIQN 5.05. GROSS REVENUE FUND., A special Fund i3 hereby creatsd aod
designated the "Port Authority Gross Revenus Fund” (herein called the "Gross
Revesus Fupd“), The Port Autherity coveosnts that, after dafmanancs of che
Prior Resolution, except as hersin provided, all Grosa Revemus collected by
the Part Authority will be deposited when initially received o the credit of
tha Groas Revesus Tund.

{c} that, subject to the foregoing provisions of this Sectien 5.02,
from time te time aod a3 often as It shall appear necessary it will
requast the Cousulting Zngioeerd to make recommendacicns a3 to a revision
of tha ratms, feed. rentais 3ud other charges for the usa of the Port
Facilitles and for the servicas furnishad by tha Port Authority and will
file a copy of such raguast with the Fipamcs Directar, and upon recelving
such racommaadatiops it will make such revisicas as may be zecessary or
Propar io order that the Gross Revapue (excluding ioveaibtment ipcome on
funds on deposit in the Construction Puad] willl at 211 timey be sufficisnt
ia each Fiscal ¥sar te provide apn amount at lsast egual to the aum of:

(i} 100% of the Current Expsnses for the gurreat Fiacal Year,

{ii) 125% of the Principal asd Intersst Reguirements for the
curreat Fiscal Year,

{iii) 100% pf che Rasarve Account Depoait Raguirement for the
current Fiscal Year, azd

(iv) 100% of the amount reguired by aay Series Resolution ta be
depesited to the Repewal and Replacement Fund in the current Fiscal
Ymar.

In gomputing the amount of Gross Reveoue necessary to comply with Sectiom
5.02 (c){ii} whova, Gross Revezus excluding sll investmest income therefrom
3hall #qual =not less than 310% of the curreat Flacal Year's Prinecipal and
Interest Reguirements. Tha deposit to ths credit of the Sipking Fund iz any
Fiscal Year of an amount in excess of the amsounts requicad undar this
Resolution for such Fiscal Yesr shall be taken intc account in adjusting the
rates, fees, rentals apd othar chargas for any subdaguant Fiscal Years. Any
daficiency in the amounts deposited to the eredit of the Sinkisg fund or tha
Renewal and Replacement Fund in aoy Fiscal Year shall, as promptly as may be
practiceble, be added to the amounts refscred to above for the remaining
Fiscal Years jin adjustizg such rates, fess, rtentaly and other charqges, the
amount so to he added in each of such subsagqueat Fiscal Years to be approved
by the Comsultizg Enginesrs.

The Port Auchority covenants that if at any time the total amount of Gross
Revenus realized in aay Fiscal Year shall be 1eay than the amounts refarred ta
above for such Fiscal Year, it will, before tha 45th day of the Fellowing
Fiscal Year, request the Cosaulting Engicesrs to make their recommeadations as
to a revision of the rates, fees, reotals and other charges and any changes in
methods of aperaticn., The copias af such request and of the recommendations
of the Consulting Engineers shall be filed with the Finance Directer.

Aoything in this Resolutiom te the contrary notwithatanding, if the Part
Authority shall comply with all recommendations of the Consulting Eagiuoeers ia
respact of rates, fees, centalas and other charges, the failure te meet the
regquirements of clause (e) ambove in any Fiscal Year will pot constitute an
event of default undac the provisions of Saction B.02(k} of this Resclution if
Het Reveous is sufficient to pay the priacipal of, redemption premium, if any.
and interest on the Bonds payable iz such Fiscal Year,

EX)

SECTION 5.06. STINKING AFD OTHER FUNDS. A special Fund iy heceby created
and designataed “Port Authority Revenve Bords Sinking Fund™ (herein cmlled the
"8inkisg Fumd“)}. Thars ara hersby created in the Sinking Fusd thras separate
Accounts deaignated the "Debt Servigce Account," "Redempbtion Account.” and
"Regarve Account,” respectively. There are hereby established in the Debk
Sacvica Account twa subaccounts Jesigoated the “Debt Service Subaccount” and
the "Seunigr Debt Service Subadcount.” There are hersby established in the
Redempticn Account two aubaccounts desigoated the "Redemptisn Subaccount" and
the “Seaior Redsmption Subaccount.” Two additional spscial Funds nre hereby
created and desigoated the "Port Authority Renewal and Replacement Fupd”
(herein called the "Repewal sad Replacement Fund™) and the “Port Authority
General Fund" (harain galled the “Seneral Fund"). Two additionsl non-pledged
funds are hersby created aod desigmated tha “"Port Autherity Rebate Fund"
{herain called the “Rebate Fund”) and the "Port Auchority Operatiosn ang
Maintenance Fund" {herein called ths "Oparation and Mainktemancs Fuzd”}. There
are bereby created within the Operation aod Haioteannce Fund two subaccounts
desigoated tha peratioa and Halntenasnce Account” and the “Noo-Raveaue
Operation and Maiatenance kacount,”

If required by the terms of any Series Rasolutipm, tha Pert Authority
shall cresace and desigaata s saparate sinking fund in conmection with such
Series of Bonds or provide within the Accounts ia the Sinking Fund aseparste
subaccounts in comnectiom therewith and shall Eurther provide for the funding
thermof in the mamnner specified in auch Series Resclution.

The monies in the Funds and Accounts (which excludes the monies in the
Cparacion apd Maintenance Fund and Rebate Fund) shall be held in trust and
applied as hereipafter provided with regard to each such Fund and hocount and,
pending such applicatien, 5hall be subjact to a 2iea and charge in faver of
the Boodholders until paid cut or traosferred as herein provided.

SECTION 5.07. FLOW OF FUNDS. The Financa Director shall transfer from
the Gross Reveous Fund to the Rebate Fund the amounta regquired teo be
transferred in order to comply with the rebate covenants set forth in
Section 7.14 herecf, when auch amount: are required tc be trapsferred.

Thereafter, the Finance Director shall, nat later than the 25th day of the
month next succesding che moanth in which Bonds ars issued under the provisions
of thiz Resolution and iz aach month thereaftar, withdraw and transfer an
amouat £rom the Gross Eeveoue Fuod to tha Cperation and Maiatenance Account so
that thereafter the amount on deposit in tha Opsration and Haintenaace Fund
equals the amoust pecessary for Operating Expensa3 during the next twe manths:
provided, bowsver, that such tramsfer shall not be required to be mads to the
extest that sufficient money is on deposit in the Operatien and Maintepance
Fund.

The Finance Director shall promptly thereafter withdraw asd transfer from
the Gross Revenus Fuad amounts sufficient to make deposita ta the credit of
the Funds or Accouncs described below, in the following order of priority:

(a) Concurrently to (i), (ii) amd {iii} withsut distincticn,

prisrity or prefereace of ome Accowot over any other Account., =uch
htcounts being o 4 parity with each other:
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{i) to the credit of the Senior Debt Sarvice Subaccount af Lhe
Debt Service Account. such sums as shall be required to pay ome-sizth
of tha iatarest which will heecome due on the oext 3emi-anoual
Interast Payment Date om all Saniogr Boads theo Outatasding (except as
to Capital Appreciation Bonds and Capital Appreciation and Income
Bonds pricr to their applicable Intereat Commencemest Date);
provided, however Lhat such monthly deposita for iaterest zhall zar
ba required to be made to the extent rhat money on deposit therein is
sufficient for asuch purpoass;

{ii) to the credit of the Senior Debt Servica Subaccount of the
Debt. Sarvice Account, such suma ax shall & required to pay
one-twelfth of the amount of primcipal which will become paysble on
thes next principal payment date oo all Serial Senior Bonds then
Qutstanding {including ths Akccretad Value and Appreciatad Valua of
any Serial Capital Appreciatica Bonds and Capital Apprecistion apd
Income Bonds, respectively, coming due on such maturity dates);
previded, howavar that such moothly deposits for priacipal shall mot
be required tp be made to the extent that mooey on deposit thereia is
sufficisnt for such purposa;

(iii} to the credit of the Senior Eedamption Subaccount of the
Redemption Account, an amoust equal to one-twalfth of the priacipal
amount of Term Senior Bandd then Outstandizg required to be ratired
in satisfaction of the Amortization Requirsments, if any, for such
Bond Year (including the Accrsted Valua and Appraciated Valua of any
Term Capital Appraciation Bands and Capital Appreciation xod incoms
Bopds, respectively, which are reguired to ba redeemed during such
Bond Year}.

Iz the event that, with raspect ts the Senisr Bonds, the periods
te elapse betwesn Interest Payment Datas for Lhe purposes of subsaction
{i) above or between the date of delivery of rhe Benda and cthe gpext
principal paymeat date for the purpeses of subsectiom (ii} sbova will be
other rhan six months or twelve months, respectively, than such monthly
payments shall be increased or decresased accordingly. in sufficient
amounts te provide, ad to such Series, the required iaterest or primcipal
amount maturing oo the paxt Interest Payment Date or principal payment
date, as spplicable.

{h) To the credit of the Reserve Account, such amount, if any, of
any halance remaining after making the transfers under clause (a) above as
may be raguired to maka the amouat transfarred im such month ta the credit
of the Reserve Account equal to the Ressrve Account Deposit Reguirement
for such month for the Senicor Bonds then Outstandlog; provided, however,
that mo suych transfer shall be required inm any moath if the amount thea to
the credit of ths Reserve Account shall znot ha less thaa an amount equal
to the Reserve Account Reguirement apglicable to the Outstanding Seaior

Bonds.

than -an amount equal te the Resarva Accpunt Requirement applicabls ko thg
Cutstanding Bouds.

(s} To the credit of the Regawal and Replacement Fusd, such amgunt,
if aoy, of aoy balance remaioing after making the transfera under clauses
(a}, (b}, {e} and (d) above as may be cequlred £o make the amount
trapsferrsd under the provisions af rhisx Saction 507 in the thez currenc
Fiscal Year to the credit of the Renewal and Replacement Fuprd egual to the
ampunt, if any., a3 the Port Authority shall, in itd discretiom, determipe
in ona of more Seried Resolutiomx aa such amoust may, £rom tima to eima,
be modified by recommendations of the Coasulting FPnginsers under the
provisions of Section 5.12 of this Resolution.

{f) The balance, {f apy, remaining in the Groas Ravenus Fund aftar
making the deposits ucder clauses {a), (b}, (c), {d) amd {e) above shall
be deposited te the credit of the Genaral Tund and srpendsd aa permitted
by Section 5.13 of this Rasolution.

In the case of Varishle Rate Bonds, tha -calculation of depoaits for the
funding of interest payabla oo the next Ioterest Papment Date shall be made as
provided iz the applicable Series Resolution for said Varishle Rate Honds,

Tha Port Authority retaiaa the right to prepsy emounts which would becoms
Que iz any Bond Yaar. If the amount transferresd ia any meuth to the credit of
any of tha Funds or Accoupts 5hall ha less thao tha amount required to be
transferred unmder the foragoing proviaions of this Section, the requirement
therefor shall neverthbeless be cumulative and the amount of any deficiency in
any mouth shall ba added to the amount otherwise reguired to be transferred in
each month thersafter until suck time as all such deficieacies bave been made

up.

Notwithstanding tha foregolng provisions, in lieuw of the required deposits
iate the Reserve Account, tha Port Authority may cause to be deposited a
Reserve Account Credit Facility in an amount equal to the differance hetween
the Reserve Accouzt Hequirement applicable rchereto and the sums then an
Aspesit in the Rmserve Account, if amy. 5Such Resarva Account Credit Facility
shall he payable te the Faying Agent for such Sdries (upon the giving of
votice as required thersunder} on any Interest Paymest Date or redemption date
ca which a deflcjency exists which caanct be cured by funds in any other Fund
ar Accouat availabls for such purpaosa. The iszuer providing such Raserve
Account Credit Facility ahall be either {a) an insurer {i) whoses muoicipal
bood imsurance policies issuring the payment, whea due. of the principal of
and interesat oo municipal boand issues results i such issues being rated ino
one of the two highest rating categories (without regard to sumevical or ather
modifiers) by either Standard & Poor's Corporation ocr Moody's Investors
Service, or thair successors, or (ii) who holds ome of the two highest
policyholder ratings sccordsd ipsurers by A, M, Bast & Compamy, or any
comparable sarvice, or (b) a commercial bank, jinsjurance compamy or other
financial ipatitution the homds payable or gquarantsed by which have been, ar
whase ohbligation to pay is guarasteed by a commercial bank, insurance company
ar other financial faostitution which has been, assigned a rating by either
Standard & Poor‘s Corporation oc Moody's Investors Service. or their
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(e} Concurrently te (i), (ii) amd (iii) without distinction priority
ar preference of ooe Account over any othar Account, such Accousts being
on a parity with each other:

{i) to the ecredit of thd Debt Service Subaccount of the Debt
Service Accouat, such sums as ahall be raquired te pay ooc-zixth of
the iokorest which will becoms dus on the next semi-aooual Inoterast
EBaymaat Date ¢z all Bands, cthar thaz Seniar Bopds, thea Qutstanding
(axcept as to Capital Apprecistion Bonds and Capital Apprecistion and
Income Bonds prioc to their appliceble Intersast Paymeat Date):
provided, however, that such moathly deposita for interest sball =gt
be required to be made Lo the extent that moaey oa deposit tharein is
sufficient for such purpase:

(i1} ta the credit of the Debt Service Subaccount of the Debt
Servica Acc¢ount, auch sums as shall be required to pay one-twelfth of
the amount of priscipal which will become payable on the naxr
principal paymeat date on 211 Bonds, other than Senior Bomds, then
Outstasding {including the Accrated Value and hppreciated valus of
any Serial Capital Appreciation Boads and Capital Appreciation and
Income Bonds, respectively. coming due or such maturity daces);
provided, however, that such moothly depoditas for priascipal sball mec
be required to be mada to the exrent that money oa deposit therein ix
sufficiant for such purpose:

(ili) to <the credit of the Redemption Subaccount of tha
Redemption Account, an amount squal ko ona-twelfth of the principal
amount of Tarm Bonds., other than Term Senier Honda. thea Gutstaading
required to be retired in  satisfaction of the Amortizationm
Requiremenrs, if apy, f£or such Bond Yaar {including the Accreted
value and Appreciated Value of any Term Capital Appreciation Bonds
and Capital hppreciatiom and Income Bonds, respectively, which are
required to be redeemed duriag auch Bond Year),

Ir the eveokt that with respact ta aay Series of Bonda, other thao
Senicr Bonds, the periods to elapss betwsea Interest Paymeant Datma for the
purposes of subsection (1} abova or between the dake of delivary of the
Bonds and the next principal paymant dats for tha purpeses of subsection
{ii) above will ba other than sir months or twslvm montha, Taspectively.
then such wonthly payments shall be increased or decreased accordiegily, in
sufficient amounts te provide, a3 to such Series. the regquired interest er
principal amount maturing on the ocext Ioterast Paymenkt Date or principal
paymeat date, as .applicahle.

{d) To thea cradit of tha Resarva Agcpumk, such amount, if any, of
any halance remaining after making the tranifers uoder clauses (a}, (b}
and (z)} above ax may be required to make the amount transferred in such
month to the cradit of the Reserve Account equal to the Ressrve Agcounk
Daposit Regquiremeat for such wmooth for the Bonds then OQucstarding;
provided, however, that so such transfer shall be required in any mooth if
the amount thea to the eredit of the Reserve Account shall pot be lass

Succeasars. in one of the twe highest rating categories (without regard to
numerical or other modifiera},

SECTION 5.08, APPLICATION OF MONIES IN OPERATION AND MAINTEHANCE FUWD.
Money held in the Operation and Maintmnance Fuod shall bs aspplisd toward
paymant of Oparating Expensas in accordance with procsdures eatablished by the
Fort Authority from tilme to timeé and rthe covegapts iy Sections 5.03 apd 7.01
of this Resclution. Any daposits to the Mon-Revenus Operaticn and Maintanance
Account 3hall be from funds availabla to the Pork Authority other than Gross
Revegue, The Finance Director may, from tima te Lime as imstructed by tha
Port kicthority. dapeait fupds into the Hon-Revenus Operation aad Haintenance
Account. Tha Pork Aucherity shall have ne obligation tg Bopdholders, Credit
Providers or any other person to deposit any fuods ints the Non-Reveous
Opsration and Maintanancea Account. Tha Port Authority covenants ta mpply all
sums available io the Nea-Reveous Operation apd Haioteoanca Accounk to the
payment of Operating Expsnsas in accordance with thix Reselution, prior to
2pplying any mooey in ths Operation and Maintenance Acgount towvard payment of
same,

SECTION 5.09. APPLICATION OF HOMIES IN DEBT SERVICE ACCOUNT, Except as
othervise provided in a Series Resolution with respect to a Series of Boods,
the Finance Director shall. pricr to each Intarest Foyment Date, withdraw from
the respectiva subaccount of tha Debt Service Account, and (a) remit by mail
or gause the Payiag Agent to remit by mail to each owger of Bands to which
such subaccount ralakes the ampunts raguirad for paying tha Isterest om such
Bonds a3 such interest becomea due and payable and (b} depoait in krust with
tha Paying Agent the amounts requirsd for payicg thm principal of all Bonds to
which suth subaccount relates zd zuch principal becomes dus sod payable.

SECTION 5.10. APPLICATION OF MONIES I[N REDEMFTION ACCOUNT. Homay held
for the cradit af the respectiva su of the demption shall be
applied to the retirement ¢f the respective Bonds to which sueh subaccournt
relates ax follows (references io this Sectiom 5.10 ko the Dehr Secvice
Account and Redemption Account shall be deemed to refer to the respective
subadeount of the Deht Bervice Accounkt and Redemption Account and references
to Bopds shall be deemed to refer te thea respective Bonds te which such
subagcount relates):

{a) Subject to the provisious of paragraph {c) of chis Section, the
Finance Director may endeavor to purchass any Boods secured herehy . and
thea Outstanding, whether orf =zot duch Boods shall then be subject to
redemprion, on the most advantageous tarms obrainabla with reasonable
diligencs, suck price Dot to exceed the principal of such Boods plus the
amount of the redemption premium, if any, which might oz the next
redemption date be paid to the holders of such Bends under the provisions
af Article III of this Resclutiom if gsuch Bonda should be called for
redemption om such date from menies in the Sioking Fund. The Fiaance
Director shall pay tha interest accrued ou such Bonds to date of
sattiement therefor from the Debt Service Account and tha purchaze price
from the Redemption Account, but ac such purchase shall be made by the
Finance Director within the pariod of forty-five days aezt preceding any
Intereat Payment Date o©n which such EBonds are subject to call for
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tedemption usder the provisiouns ¢f this Resolution, except from mociss
ather than monies set aside or deposited for the redemption of Bonds.

(b) Subject to the provizions of Article ITI of this Resolution and
paragraph (c) of this Secticw 5.10, tha Picance Direstor may call for
redemption on edch Interest Payment Date on which Term Honds are subject
to rademptiss, such amouat of such Term 8cuda a3, with Ehe redemptica
presmium, if ody, will exhaust the monies which will be held for the credit
2f the Redemption Acgount on said Intarest Pagmeot Dake as aearly as may
be: provided, howvever, that po less than Fifty Thousand Dollars principal
amgunt of Torm Bonds or such otller principal amount as may be provided in
a Seriss Reselutiom crelatingy to the Tarm Bonds shall buw called for
redemption at any oma time unless a lesser amount shall be required ko
satisfy the Amortization Requirement for any Fiascal Year. Such redemption
shall be mada pursuant to tha provizioms of Artiele III of this
Resolution. The Finance Director shall., prior te the redemption date
withdraw from the Debt Service Account and the Redemption Account and set
aside in separate accounts or deposit with ths Paying Agent the respective
amounts required for paying the interest om, and Lhe principal and
redemption premiun of, the Term Bounds so called for redemptioa.

(c} Monies held by the Finmance Director in the Redemptionm Account
shall be applied by the Fisance Director in each Sond Ysar to the
retirement of the Term Bomds of each Se¢riea to the extent of the
Mmorcization Requicement, if: any., for such Bond Yeer for Such Term Bonds
and any deficiency in any preceding Bond Years in the redamption of such
Term Boads under the provisioas of this subdivizioo and, if the amount
avajlable iz such Hond Year shall not be sufficient therefor, then in
proportion to the Amortization Reguirement, if any, for such Bond Year and
any auch deficieney.

The expenses in consecticn with tha purchase or rademption of apy Bonds
shall be paid by the Port Authority from the Grosfa Revenue Fund,

SECTIDN 5.1, APPLICATION OF MONTES IN RESERVE ACCOUNT. Honigs held for
the credit of tha Reserve Account shall first be used for the purposs of
paying the interest on and tha principal of the Bonds whenever and to the
extent that the monmies held for the credit of the corresponding svbaccount of
the Nebt Service Account and for the credit of the Geaeral Fund shall be
ivsufficient for suchk purpose and thereaftsr for the purposs of makiag
deposita to the credit of the respective subacesuat of the Redempticn Aecowat
pursuant te tha cequiremeots of Section 5.07 of thiz Resolutipn whenever aad
to the extent that mopies hald for the credit of the Gross Revesue Fund aad
Gezeral Fund arw izaufficient for such purposes.

If at any time the monies held for the credit of the Reserve Atcount shall
erxceed the Ressrve Account Requirement, Such excess shall be withdrawn by the
Fipance Director and deposited to the ¢redit of the Gross Revemue Fund,

In the event the Port Authority establishes saparate subaccounts ic the
Reserve Ahccount pursuant te Section 2.01 hereof for each Seriea of Bonds
Qutstanding or provides for a Reserve Account Credit Fasillty in lisu of the
tequired deposits to the Reserve Account as provided in Section 5,07, then in
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If any Reserve Account Credit Pacility shall tecminate pricr to the stated
expiraties date thereef, the Port Authority agfees that it shall fusd the
Resarve Account over a pericd not to e¥ceed aixty montha during which it shall
make consecutive sgusl moathly payments Lo ocrder thar tha amount ca déposit in
such account at the end of such period shall be aqual to tha Reserve kccount
Requiremant; provided Che Port Authority may, with the prior writbeo comient
of tha Credit Provider, if any, obtaiz a naw Reserve Account Credit Facility
in lieu of making the payments reguired by this paragraph.

SECTION S5.12. AFPLICAIION OF MORIES IN RENEWAL AND REIPLACEMENT FIND,
Honey held Zfor the credit of the Renewal and Eeplacement Fund 3hall be
disburzed only for the purpose of paying tha cost of unuzual or extraordinary
maintenance or repairs, the cost of renawals and replacemests and cthe coat of
acquiring, iasstalling or replacing equipment and anginesricg., lagal aod
admiuistrative expensas relatisg to the forsgoing and the cast of providing a
local shate of mooie#a raguired to entitls the Port Authority te receive
federal or state grants or participate in federal oc state ap3istance programs
ralated to the Farc Fagilitims: provided, however, money in the Renewal and
Replacement Fusod, unlesa zneeded for tha purpcsss sat forth in the following
paragraph, may be used ia the eveat of aa emargsncy occurrence certified as
such Ry the Consulting Engineers, if there i3 insufficient monay iz Lthe
General Fund azd Gross Revesus Fund Co rectify sald emergency. Paymenta from
the Reseval and Raplacement Fund, except tha withdrawal which the Finance
Director is authorized to make as hereipafter provided in thia Section, aball
be made in accordance with the provisions of Section 4.02 of this Resolution
for payments from tha Comstruction Fund to tha extept that fuch provisions may
be applicabla,

If at any time the monies held for the credlt of the Debt Service Account,
General Fund and Reserwve Account xhall ba ipsufflcient for Ltha purpose af
paying the intereést on and the prineipal of the Boada as auch ioterest and
principal become dus and paymhble, then tha Finance Director shall withdraw
from any mounies held for the cradit of tha Resewal and Replacement Fund and
depesit to the credit of the Debt Service Account an amount sufficient to make
up any such deficiency. If at any time the Net Reveanue and the mouies held
for the credit of che Geoeral Fund and the Raserva Account shall be
insufficient for making the deposits to the credit of the Redemption Account
reguired by clause (a)(iil) end (e){iii) of Sactien 5.07 of this Resolution,
then the Finance Diractor ahall withdraw from any moniss held for the credit
of the Repewal and Replacemant Fund an amouat sufficiest to make up any such
deficiency. Any monies so withdrawn from the Renawal and Replscement Pund and
deposited ko the credit of the Debt Service Account or tha Redempbion Ac¢couat
shall bs restored from available monies in the Groas Revenue Fund, subject to
the same conditions aa arm prescribed for deposits to the oredit of the
Renewal and Replacement Fund upder the provisiona of Sacticn 5.07(e) of this
Reszolution.

The Consulting Enginsers may, £from time to time, recommend to the Port
Authority that it increase or decrease the minimum amount to be maintaized oo
depeait in the Renewal and Replacement Fund. The Port Asthority may, io the
event of a recommended decrease, transfer any excess from the Renswal and
Replacemsat Fund to the Gross Reveoue Fund for application as provided
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every such c¢aae, withdrawals frem the Reseive Accouot shall be Ffram the
3ubaccount established for the vespactive Boadas for which the withdrawal is
requirnd, or if ao prisrity is specifisd bstween Bobds, thea o0 a pro rata
bazis: provided that all money in the applicable subaccount shall bes depleted
prior to drawing on a Raserve Account Credit Facility relating to chak
subagcount.

Hhepaver a wirhdrawal tharefrom rexults in & daficiency in Ehe Resarve
Account. or a daficiancy in the Reserva Account is detarmined to axist upon
valuatien of same pursuant ko Section 6.02 harecf, the Port Authority may pake
up such doficiency by making twelve succesaive mopthly cash depasits to the
Reserve Account, cach sgqusl to one-twelfth of such daeficiency, commencing oa
the month following the sveokt that causad the deficieacy.

¥henever monies oo deposit in the Reserve Account, togethar with the ather
available amounta in che Slokiog Pund, are aufficient to fully pay in
accordance with their terms, 211 Outatanding Bonda (including principal,
premium, if any, and intersst tharson} che funds on deposit in cthe Rezerve
Account shall he applied to tha payment of Bonds as and vhen same become due
and fully payabla, at their maturities or the earlisr redemption thsranf.

1f fifteen days prior to an Interest Paymant Date or principal paymeat
date, the Port Authority shall determins that a daficiency exists in the
amount of monies available to pay iz accordance with the tsrms hereof int#rest
and/or principal dus ox Boads on such data, the Porg Authority shall
immediately notify the issusr of tha applicable Eessrve Account Crodit
Pacility, and the Credit Provider, if any, of the amount of such Jdaficiedcy
ané¢ the date oo which such paymant ia dus, aod shall take all action to cause
such issuer or Credit Frovider to provide mounies sufficient to pay all amounts
due oz such Interest Payment Date or principal payment datm.

If a disburszemest i3 made from a Reserve Account Credit Facility provided
pursuant te Secticon 5.07, thea Fort Autbority shall reiastate the maximum
limits of such Heserve Accouat Credit Facility as socc as It is abls following
such disbursemeat, from monies available hereunder, and prier to fundiag any
cash requirement of the Reserve Account {other than subacoounts therein haviag
priority over the suhaccount relatiag to the Reserva Account Credit Facility)
by depositing fupdy in the amguat of the dizbursement mads upder such
instrument, with the issuar chereof, together with Iatereat thacecn to the
date of reimburammeat at the rats sat forth in such Reserve Account Credit
Facility, but in no case greater than tha maximum rata of interest permitted
by law. Ian addition, the Fort Authority shall reimburse the issuer of the
Reserve Account Credit Facility for all reasonable erpecses incurrsd by such
issuer and required to bes reimbursed by the terms of the Rasecve Account

Credit Facility.

Ihe Port Authority may evidence itz obligatioa to relmburse the issuer of
any Reserve Account Credit Facility by rxacuting asnd delivering to such issuer
a4 premissory mote therefor, provided, however, that any such note 3hall uot be
a gensral obligaticz of the Port Authority the payment of which is secured by
its Full faith and credit or taring power, and shall he payable solely from
the Het Revenua in the manner provided hereia.
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herein. If thas recommendation is to increasa the micimum amount required to
ba maiztained oa deposit io the Renewal and Replacemant Fuad, the same shall
be accomplizhed according te A sSchedule of moothly depesits ta ba made to tha
Repewal and Replacement Fund recommended by the Consulting Engineers.

SECTION 5.13. APPLICATION QF MONTES IN TIHE GERERAL FUWD. Provided that
the full amounts raquired to ba paid for the sexzt saauing twelva months under
clauses (a} azd {c) of Section 5.07 hsreof havs been tranaferred as provided
tharcin, money held for tha credit of the General FPund may be applied by the
Porc Authority ia the following order of priecity:

{a) to make up deficiencies ia any of the Punds and Accounts created
by this Resolution, and, by transfer te the Oparation aad Haintenance
Account, any deficiencies in the Operation asd Kaiotenance Fund required
for the paymeat of Operating Expeases: and

(h) to pay tha principal of, redampticn pramium, if any, or
Amortization Requirements, and the joterest on, any Specizl Purpose Hoads

and Subordinated Obligatiocm.

Subject to prier application as provided above, ony monies in the Gemeral
Fuad may be applied hy tha Port Authority to:

(a) pay tha Cost of a Project:

(b} purcbase or redeem Bonds or any notes isaued in anticipation of
tha Boads;

{c} pay the Cast of any item qualifying na an authorized expenditure
from the Renewal and Replacement Fund; eor

(4} focr any lawful purpese of the Fort Authority.

NWotwithstanding the foregoing, im tha eveat of asy deficlencies in the
Operation and Maintenance Account or any Funds or Accounts created by this
Resolution, the momey in the General Fund shall be appliad to make up all such
deficiencies prior to applying any money ir the Reserve Account or Remewal and
Replacement Fund for such purpese.

SECTION S.1&. MONIES HELD IN TRUST. All mozima wbick the Fipance
Director shall have withdrawn from the Sinking Fund or shball have received
from any ocher scurce and deposited with the Paying Ageot, for the purpose of
paying any of the Bonds hereby secured. either at the maturity thereof or upon
call for redemption, shall be held in trust for the respective owners of such
Bonds., Any monies which shall be 30 set aside or deposited Dy the Finance
Birecter and which shall remain unclaimed by the ownera of auck Bonds for the
period of six years after the date oz which such Boods shall have hecome due
and paysble shall upom raguest im writing by rhe Finance Director ha paid to
the Port Authority or to such officer, board or body a3 may then be sntitled
by law to receive the same., and thersafter the ouners of such Bonds shall look
only te the Fart Autharity (to the extenot,K pormitted by law) or ta such
officer. board or body, as the cas¢ may be, for the payment and thea only to
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the eztent of Lhe amounts 3o received without anmy ictetest therepom, and the
Paying Agest shall have no respoasibility with respect ta such monias.

SECTION 5.15. SEPARATE ACCOUMTS. The mopies reguired to be acecounted for
in each of the Fundgs and Accounta established herein may be deposited in a
singla Dbauk account, and funds allocated to the various Fuads and Accounts
esteblished herein may ba indvested ic a commoo investmaat pool, provided that
adaquate accountiag recerds are maintainad to raflact and contrel the
reatricted allocation of the mopies on deposit tharsin sad such isveatmeats
for the varjous purpcses of such Funds and Accounts a3 herein providaed.

The deaignaciosn and sstablishmeat of the various Funds and Accounta in and
by this Resclution shall oot be copstrued to require the establishment of auy
complately indepsndent, salf-balancing fucds a3 suck term i3 commonly definad
and used in governmeztal accounting, but zather Is iptesded solely to
constitutm am sarmarkxizg of cartain revenuss for certaiz purposes and o
establish certain prioritias For application of a3uch ravenuss as hareia
Drovided.

SECTION 5.1F. PAYMENTS TC CREDIT PROVIDERS. Notwithatazding aoy othar
provisioa hereizn to the comtrary, if 2ny amouat applied to the paymest of
pringipal of, premium. if any, and interest oo the Beads that weuld have been
paid from the applicable subaccount of rthe Deht Service hecouat or the
Redemption Agcount i3 paid instead by a Credit Facillty or a Liquidicy
Facllity, amounts depositad iz the applicabla subaccount of the Debt Service
Account or tha Redemption hcocount, as applicable, and allgcmble te such
paymeat for such Hoods shall be paid, to the extant reguired in any agresment
with the Credit Provider. to the Credit Provider having theratofors made said
corresponding payment. A Eaories Resovlution may establish ¢ne or more
subaccounts withic the Rebt Servige A t, and Lhe pti to
segregate amounts to ba paid te a Credit Provider and amounts paid from a
Credit Facility or a Liguidity Facility.

ARTICLE ¥I

DEPOSITARIES OF WONIES, SECURITY FOR DEPOSITS
AND INVESTMEMTS OF FUHDS

SECTION 6.01. SECURITY EOR DEPOSITS, All moniea received by the Port
Autherity subject tg the provizions of this Resclution shall ba held sither hy
an Authorized Officer in accordsnce herewith and sball be deposited with a
Depositary or Depositaries, shall be held ic trust, shall be appliad only ia
accordance with the provizioni of this Resolution and shall not ba aubject to
lien or attachmeat by any creditor of the Fort Authority excepk a&s otherwise
provided in this Resalution.

All monies beld by an huthorized Officer and deposited with aay Depositary
hereunder in excess of the amount guaranteed by the Federzl Deposit Insurance
Corporation or other Federal aqgancy shall bs coatinucusly secursd for the
benefit of the Port Authority amd the owzers of the Bonds In such maaner 2s
may rthen be provided by applicable 5tate of Florida or Federal laws or
regulatigns regardisg the security for, or graating a prefecence in the case
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Account until same ia valued anpuslly a3 heretofors provided and, to the
extent such income rteaults in thare baing depomitad ko tha credit of the
Regserve Account an smount in excess of the Resarve Account Requirament, auch
axcdss shall be transferred to the Gross Revenus Fund.

Any income received from the iovastment ¢of momies in the Construction Fund
shall remain thereiz unkil completion Gf the Project for which such monins
wére deposited in the Construction Fund and, to the axtent 4any excass incems
remains at tha ead of the Project, sams ahall be applied in the manner sat
forth in Section 4.05 of this Resolutioa.

ANTICIE VII
PARTICULAR COVERANTS

SECTION 7.01. PAYMENT QF PRINCIPAL, INTEREST AND PREMIUM: LIMITED
GBLIGATIONS. The Port Authority covenants that it will promptly pay the
priocipal of and the interest on the Eondd, apd any premium required for the
retirement of said Bonds by purchase oc¢ redemption, at the places. ca the
datss and in the manneér specified herein and in said Honds.

Except a3 cotherwise provided in this Resclukion, the prizngipml, iatersat
and premium onm the BHonds ars payable solely from the Net Revenus which is
bersby pledqed tec the payment therscf and the moniss oo deposit from time to
time ic the Funda and Accounts, in the mannér aszd to the axteat hereioabovs
particularly apecified, and ngthing ia the Bonds or in thia Resolution shall
be construed as obligating the Port Avthoribty to psy the priscipal, the’
interest and premium, if agy, therson except from tha Het BRaveous and the
monies on daposit from time to tima in the Funda and Accounts or as pledging
the full faith and credit of tha Port Authority or as obligating tha Port
Mutherity, directly or indiresctly or contipgontly, to lavy er to pladge any
form of taration whatever cherefar.

SECTION 7.02, CONEIRUCTION OF PROJECI. The Pert Autherity covenants that
it will gonstruct or otherwise carry out =mach Froject for which Bonds shall be
issued in accordance with any applicabla Series Resolution and in caaformity
with law and the reguiremants of govarnmestal auchorities havizg jurisdiction
thareover, and that it will complete, or csusza ths completion cf, such
Projacks wich all expedience practicable.

The Port Authority further coveuanta that it will require each parsonm,
€irm or corporation with whom it may contract for labor or makerials in
connection with a Projesct to furnish a performasce bond; iz such amounkt, if
any, as may ba required under Florida law or a3 may otherwise be required by
the Authorized Officer charged with respozsibility For sstablishing the amount
of such performance boaod, to iInsure complation and performance of such
coatract or, in lieu thareof, to deposit with the Finan¢e Directsr marketable
sacurities having a market value equal to the amount of suth payment and
performance bond and eligible as security for the deposit of trust funds under
regulatipns of the Board of Governors of the Federal Reserve System, and o
carry sugh workmen's compensaticz or emplcyers' liability izaurance and such
builders® risk iasurance, if apy, a3 may ba required by law. The Port
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of, the daposit of public fusds; provided, howaver, tbat it 3shall zat be
necessary for the Paying Ageot to give sacurity for the deposits of any monies
with them for the payment of the principal of or the redemptios premium or the
interest on any Honds issued hersunder or for the Fort Autharity o give
security for aoy monias vhich shall be rvopresentad by obligationa purchased
under the provisions of this Article a3 an invastmant of such money,

All monies hald by aan Autharized Officer snd depozitad with aach
Depasicary shall be credited to the particular Fuod oF Accowat to which auch
manies belong.

SECTION 6.02. [INVESTHEWT OF WONIES. Mooies held for the credit of the
Codstruction Tund, the Gross Revenue Tund, the Sinking Fund., Lthe Reaewal and
Replacemant Fund and the Ganeral Fund sball, as cearly as may be practicabls,
be continuously iovasted and reinvested by che Finasce Director in Iavestment
Securities which shall maturs. or whick shall ba subject te redemption by the
holder thersst at tha option of 3uch holder, oot latar thaa the raspective
dates when mecies held for cthe credit of sald Puads and Acgomuts will be
estimated by the Fipance Director to be required for the purposes inotended
(which, ja the cass of tha FResarva Agcount, may ba as late a3 tha fipal
makurity date of the Bonds), or in Time Depoaits; providesd, howevar, that each
such Time Daposit shall parmit cha monies so placed to ba avallabla for use at
the time provided abave. Aoy and all such investments shall comply with any
regquirements set forth in any certificata or otber instrument of the Porg
Authority with spact ko prevanting any Series of Bonds from being
characterized as "arbitrage Dboads” within the meaning of Section 144 of tha
Code or aay successor provisioa thereto.

Investment Securitiss and Time Deposits so purchased as ap lavestment of
moniss ia any such Fuad or Account sball be deemed at all Eimes ta be part of
Such Fund or Account. The intereskt accruing khersun and any profit realized
from =xuch investment shall ba credited to., anod &0¥ lo$s resulting from such
igvestment shall be charged to, the respective Fumd or Account. The Finaace
Dirgpetor shall sell or present for paymeat or rcedampbtion any ITnvestmear
Securities 3o acquired wbepever it shall be nacessary to do ag in arder to
provide monies to meet any paymeat from such Fund or Account. Heither the
Finance Director nor any ageot thareof shall be liable, or cespousible, foc
any losa resulting from ary sucb ianvesument., In computing che amowant la any
Fund or Account, obligatiens purchased as an investment of meniss therein
shall he valued at the market price thereof.

For the purposs of determinizg the amcunt on deposit to the credit of the
Reserve Azcount, all cobligatiens in which moniea ic such Account have beea
iovested shall be velued annually on July 1. Valuation oan any particular date
shall include the amount of iptersat then earned or accrusad to Such date on
any monies or investments in the Reasrve Acfount.

Any 2nd all incoms received frem the iovearmaot of monies in the Gross
Rsveaue Fund, the Sinking Fund (excluding the Eeserve Acocunt), the Renewal
and Replacemant Fund and tha Geamsral Fuzmd shall he deposited upon receipt
therecf in ths Gross Revenus Fund. Aoy and all incoms received from the
iavestment of monies in the Reserve Account shall be ratained ia the Reserve

huthority further covenants and agrees that in the eveot of acy default uader
any duch cootraet and the failurm aof tha surety to complete tha conkract, it
will proceed to collact upder aay such performance bood or S2curitics and the
proceeda of any such performance bond or =zacurities shall forthwith, upon
receipt of xuck praocesds, be applied koward the complegion of the coatrack in
coonection with which such performance bond or 3acurities shall have been
furoiahad. Tha Port Authority furthar covenants and agroes that each such
conkract will also provide that peyments thersundar shall oot be mada by the
Port Authority in excess of such ratainages as requlred by the laws of Flocida
or as are established by the Port Authority upon the recomméndatise of the
Consulting Enginser.

SECIION 7.03. OPERATICH 0P THY PORT FACILITIES., The Port Authority
coveanants that it will pstablish and anfarce raasoosbls rules and requlaticns
governing the use of tha Port Facilities and the operatica thareaf, that all
compensation, salaries, feas and wages paid hy it im copnaction with the
maintenance, repsir and operation of the Port Pacilitizs will be reasonmable,
that zo more persons will be empleoyed by it chan are necesasary, that ik will
maistain and operate the Port Facilities in an afficiezr and scomemical maoner
and that, from thes Gross Revesus thersof, it will at all timas maintaia the
same in good repair and in sound oparating condition and will make all
necessacy repairs, remewals asd replacements.

SECTION 7.04. COVENART AGAINST EWCUHBRANCES. The Port lAuthority
covenants that, £rom the Groza Revezus, it will pay, »s part of Oparating
Erpenses, all tayes and assessmenta ¢r othar municipal or goverpmental charges
lawfully levied or assessed upsa or in respect of tha Port Facilitismsx or upon
any part thereof or upoa aay Gross Revenus therafrom wben the same shall
bacome due and payable by the Port Authority. Except to the axtent permitted
in this Resolution, the Port Authority will nct creats or suffer to be created
any lien ot chargs upon its Port Facilities or any part rheracf or upos the
HNet Ravenue ranking equally with or prior to tha Bouds except, tc tha extant
provided in a Series Resclution, the lien for the henefit of any Credit
Provider securizng paymsnt of the Bunds, and that, from the Oross Revenoua, it
will pay or cause to he discharged, or will make adequate provision to satiafy
and discharge, within sixty days after the asams shall accrue, all lawful
clajma and demards against the Port Authority for labor, makeriala, supplies
or other objects whigh, if unpaid, might by law becoms a lien upoz the Port
Faciliktiax or any part therscf or upem the Gross Revenue; provided, bowaver.
that nothing cootaized In this Section 7.04 shall requirm the Port Azthority
to pay or cause to be discharged. or make provision for, any such liea orv
charge so loag 83 the validity thercof shall be contested in good faith sud by
appropriate legal procmedings.

BECTION 7.05. RETENTION OF CONSULTING ENGINEERS AND  ACCONTANIS:
APPOINTHMENT OF OFFICERS. The Port Authority coveoanta that it will, for the
purpose of performisg and carryiag out the duties imposed on the Consulting
Engineers by Lthis Resslution, retain an indepandezt saginser-or engimsering
firm or corporation of natiooally recognized ability and standing and that it
will, for tha purpese of performing amnd carrying out the duties impssed oz the
Accountants by this Reaolutics, retaim an indspendent certifisd public
accountant or firm of certified public accountants of naticnally recogmized
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ability and standiag. Except for apy fees and eapanzes incurred under the
proviaicnma of Sectiom 4.03 of this Rasoluticn, the cost of retaiaing
Consulting Engizears azd AcCountants thall be created as part of Operariag
Exzpenses, The Port Authority covenants that iz will appoint and maintain a
Finance Director, a Port Sacratary mnd such other Authorized OFfficers as it
deams appropriate, and delegate to such persops the dutiea imposed or
permittad to ba imposed wpon them by this Resolutionm., -

SECTION 7.06, IASURANCE. The Port Authority covenanty that it will
maintain a practlcal inaurance program, including property and compreheasive
liability icsurance, with reascnable tsrms, conditiops, provisicas and costs,
which the Finmnes BDirector determines, with the recommendations of che
Consulting Euginesrs, will afford adequate protsction againat losa, ineluding
less of OGross Revenua, causad by damaga to or destruction of the Porc
Facilities or ady pact thereof and for bodily injuly and property damage. All
such ipsurance policies shall be carried with a tasponaible laaurasce company
or companies saktisfactory to tha Finance Dirsctor and autharized and qualified
undar the laws of the State of Florida to asjuma tha risks thereof.

The procaeds of all such Insurance covering damage to or destruction of
the Port Facilities shall be deposited with the Finaoce Director and shall be
available for and shall, to the extsut nacessary, be applied to the repair,
replacemant or regemstruction of the damaged or dastroysd proparty. aod ahall
be paid out im the maooar hersicabove provided for paymants from the
Construction Fupd. If auch proceeds are more thss sufficlant for such
PUrpsas, tha balance ramaining shall ba daposited te the credit of the Gross
Repvenue Fund., If such proceeds shall be insufficimnk fer such purpese, the
deficiency may be auppliad ouk of any monies in the Ranewal and Replacemenat
Fund and then from the Gross Reveoue Fund. The proceeds of all insurance
covering loss of Gress ERevesus shall he depoasited to the credlt of the Gross
Reveoue Fund,

Botwithstazdinag the foregoing provisioas of this Sectliom, the Port
Authority may institute and maintain self-insurmnce pragrams with regacd to
such rizks asx shall ba consistent with tha recommendations of the Comsulting
Engineers.

SECTION 7.07. USE OF GROSS REIVERUE. The Port Authority covenants and
agrees that poos of the Gross Ravenue will he used for any purposa other thaa
a3 provided in this Eesolution. The Port Authority further covanants that it
will adopt auch respluticzs and such rulei aod requlations as may be cecassary
or appropelata to carry ocut the obligations of the Port Authority under the
provisicas of thia Resolutioa.

SECTION T.08. RECORDS, ACCOUATS AKD AUDIIS. Tke Port Authority covenaats
that it will keap accurats records and accounts of all itams of co3st and all
expenditurss relating to tha Port Authority snd of the Grosa Revenue earnad
and the application of such Gross Revezue. All expenditures must be accounted |
for by proper iovolces or approved charge documents prict to apy such
erpenditura.
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(a) that the Port Authority iz not thea in  default ia  cthe
pecformance of any of the material covenants, conditions, agreemants or
proviajons contained in this Resolutiom; and

{b} that thea Groaa Reveaue for the next syccesdipg twelve months,
aftar giving effecr to sugh abapdooment, 3ala or trade and any
teplacement, and after adjustment to reflect changea in che rate schedule
in effect oa the data of such certificata, ara anticipated to be
sufficient io all reapects to comply witk Saction 5.021 of thia Xesolution;
and

{c) that such abandonment, sala or trade coosidering tha usa the
Port Autherity has stated it intends to make with any proceeds derjved
therafrom, and after geasideration of all othar bensfits asd detriments
anticipated to rvesult thersfrom, will nok bave a material adversa impact
od futurs Nek Reveoue and is consistent with the Port Authority's businass

apd purposs.

The procesds of any Sisposition authorized by the Consulting Eaginear's
certificare as aforsdescribed shall be applied as atated thereia or, if aob so
stated. che proceeds of the snls of any property ihall amither be depositad hy
the Port Authority te the credit of the Grosa Revesye Fund, Lhe Rademption
Account. or che Renewal and Raplacament Fund, at rha option of rhe Port
Authority, or shall be applied to the replacement of the property so sgld, and
&ny property acquired as such replacement shall bacoms s part of the Port
Facllitiea subject to the provisicna of this Resolutiga,

SECTION 7.10. SPECIAL PURFOSE BONDS. Notwithstandlng eny other provision
of this Resoclution, the Part Authority may iasue obligations from time to
time, orher than uader this Resolution, ("Special Purpose Bonds”) for purposes
of fisancing “Special Purposa Facilities™ (hereinafter defimed), and, in
cotnection therewith, funding any raquirad siokioy funds, reserve and other
paymants, paylsg costs of lssuapce., and paying the c¢ost of any ereditc
enpancement devices, all as more fully set forth in oos or more resclutions
{"Special Purpose Bond Resolution"} adopted by tha Port Autherity authorizing
the Issuance of tha Special Purpose Boads. “Special Purpose Facilities” means
any Improvemeats to the Port Facilities rhat can be fizanced e¢n &
self-liquidating basix, as hereinaftar determined. and which are not part of
aoy Project for which Outatanding Bonds have been issuad, or included within
any revenut projectiond used to asaist in the sale of asy Outatasding Bouds.
Special Purpose Bonds sball be secured 3clely by tha rentala, loan paymeaks,
other charges and revenue derived by the Port Authority pursuant to, or
resulting from, a leass, loan sgreement, installmant salesy agraement ar cther
agreement or financing arrangement ralating to the Special Purpose Facilities
ta he fipancad thoreby 2ad/ar from tha operations chereof,

Special Purpose Bonds shall nof be issued unless ths Consulting Engizeers
shall have filed with an Authorized Officer a certificate to the siffect that
tha Special Purpose Facilities can be financed oo a self-liquidating basis ia
that the estimated remtals, loan payments or other chiarged to be derived by
the Port Authority under the appliceble agreemeats ralating ke the Special
Purpose Facilities, or revecue otherwise resulting theccfrzom, will he at least
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The Porc Authority further covenaats that at least quarterly it will cause
to ba filed with the Figance Director a report aigmed by the Flnance Director
setting forth £lnancial statements prepaced iu accordance with genarally
acceptad aceounting priociples applicabls to Lkhe operstions of the Pporkt
Authority (i} for all months of tha cucrest ¥Fiscal Year imcluding the month in
vhich said report is given, and {ii) for the same months of the preceding
Fiscal Year.

The Port Authority further covenants Ethat it will, at tha and of sach
Fiscal Year, prepars financial statemenrs in accerdacce with genarally
accepted accountiag principles applicable to operations of the Port Authoriby
and that it will cause ao audit of the financial statemescts to be madm by tha
Agcountant. Such audit will bas conducted in accordance wikth genarally
accapted auditlag staadardas applicable te opezatisns of the Port Authority,
Tha audit will be completad within onm hundred eighty days after the end of
tha Fiacal Ysar, Within a reasozable time thareaftsr reporta of such audik
and copies of each report shall be filed wich the Financa Director and copies
of such reports shall bs mailed hy tha Finanem Dirscter ta tha Cozsulrting
Eugincers. The acopa of the Accountant's audit will be aufficient to eoahle
it to report a3 to compliance by che Fort Authority with thes rate covenant of
this Resolution and aoy makerial poa-complianee by tha Port Authority of the
conditions and covepanks under this Resalutiom,

The Port Authority further covenasts that it will causs any additiooal
reparts relating to the Port Authority to be made a3 raguired by law. The
cost of such awdits and reports shall be treated as n part of cha Oparating
Expenses.

All of the veports described In thias Section 7.08 sball be mada availahle
to asy Boopdhelder that regussts sams,

SECTION T.09. SALE OR DISPOSAL OF PORT FACILITIES. Tha Port Authority
covepanta cthat, except as permitted by thls Section 7.09 and as iz Lhis
Resolution otherwise parmitted, it will not sell or otherwise disposs of or
etcumber the Port Facilities or any part thermef., The foregoing shall not
prohibit the Port Autharity from entecing ianto any lease of Fort Facilities
pormitted by the Act. Tha Port Dicector may, from time to time, sell any
machinery, fixtures, apparatus, tools, iostruments or othar property acguired
by the Port Authority ia consnecticz with the Port Fagilicies and materials
used in corpgotion therewich, if the Port Director shxll determine that such
property is no longer neadad or Is co longer uaaful in conmection with the
copstruction or operation or maintenance of the Port Pacillitiss. The proceeds
of any such sala shall be applied to ths replacement of ths property so sold
or disposed of 234 any propesty so acquired o3 such roplacement shall beceme 2
part of the Port Facilities subject to this Resolution or Such procesds shall
be depcsitsd to thes credit of the Gross Reveéous Fund, the Renmwal and
Replacesent Fund or the Redemption Accounk, at the optiea of tha Port
Authority. Hotwithstanding the foregeing, the Pact Autherity may from time to
ktima permapently abandon the use of, sall or trade asy preparty ferming a part
of the Port Facilities, but oanly if there shall be filed with the Fizance
Director prior to such ahandonment, sale or trade, a certificate of the
Conzulting Enginesrs, stating:
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sufficiect to pay the direct operationg expensss ralated tharato and the
Principal of, redemprion premium. if any, and ioterest on tha Special Purpase
Bonda that Eiasnce same, as the same maturs and bacome dur end 811 fioking
fund, cepassve oOr other payments requirsd by tha 5Special Purpazs Bonds
Resolutiop, as thm same become due. Iz addition to the foregolng, Special
Purposa Boods may oot be issued until a leass, lcao agreement, installment
salez agresment or ocher ngroemest ¢or finascing arrangemeat hza baon antesred
ioto hy and between the Port Authority and such parsca or eotity {includipsg an
antity controlled by the Port Authority) whe shall lsass or use the Special
Purpose Facilities., which leass, loao agresment, installment 3alea agreement
ot other aqresment or finanéing arrengement shall he for a torm ai long as the
pericd during which such Special Purpoie Bonds are cutstanding aod unpaid.
Special Purposa Bonds ahall be aecursd sclely by m lisn on tha ravenwes
generated by the Spscial Purpose Facilities in coonection with which thay wers
izsued and by other legally availabla funds, and sball not be aacured by a
lien on Het Hevenur Gther than as Subordinaced Obligation.

The Port Authority is hersby authorized to issue, without requiremenc of
the certifigate described in the precediog paragraphk, an initial series of
Special Purpose Donds {ths "Horthport Parking Facility Spscial Purpose Boads“}
in the aggregate principal amount of nat ezceeding Iwenty-Twa Million Dollars
($22,000,000) For the purpese of providiog funds, togethsr with ather legally
available funds, te& finanem coastructies of A parking garage coataining
appreximately 1,500 3paces and  ancillaty facilities te serve demand
anticipaced from the crulse passangers and new Broward County Conveation
Center {the *"Northport Parking Fagility™}. The Forthport Parking Zacility
will ba gparaked by a subaidiary of the Port Autharity pursuant to agreemeats
with the Port Authority and tha proceeds of tha Northport Parking Facility
Special Purpose Bonds may also bha used to fund any raguired sinking funds,
ceserve and othar payments, pay the codts asaociated with any credin
echagcemant and pay codts of issuance, all 25 3hall ba more specifically set
forth in a Special Purposa Resolution relating to the Worthpert Parking
Facility Special Purpose Boods (“Horthport Parking Facility Resolution"}. The
Norcthport Parklag FPacility Resolutior shall pledge all gross raveous darived
from the operation of the Horthpert Parking Facility to the paymeat of the
Horthport Parking Facility &pecial Purpose Bogds and roas of such graoss
revenue shall be included in Gross Revenua under this Fmsolution, except ta
the mxteat erpressly provided in tha Morthpart Parking Facility Rasolutioa.
All obligations of tha Port Authority relating to the Northpert Parking
Facility shall ha paid from the gross revesue genarated from the Horthport
Parking Facility and not from Gross FReavenus except a3 a Subordinated
Obligatioa. Tbe foregoing shall not, however. precluds the Port Authority
from incurring obligations with respect to the Horthport Parkiag Facility as
Additional Boods secured by Het Revenue., provided it complies in full with the
provisiony of Section Z.07 of this Resolution as a condition precedent thereto.

Any covenants appliceble to Special Purpose Facilities shall ba sat forch
in the Special Purpese Bomd Resolution relating te auch Special Purpose
Facilities and the covenagts hersin applicable to the Port Facilities shall
not apply to tha Special Purposs Facilities.
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SECTIOH 7.11.  SUBORDINATEP OBLIGATIONS:  Motwithstanding anmy other
provizion of this Rafolution, the Park Authority may iasve obligations othar
than ths Boods from time to time ochear thae under thia Reasolutiocs which are
payable In wholes or in part from the Net Reveous but cnly Lf such obligations
are, by their terms, subordinated to tha lien on Net Revenus in faver of ail
Bonds theratoforse or thereafter lazusd under the provisions of this Resclution.

SECTYON 7,17, OTHER IMDEETEDNESS. Nothing ip this Rasolution ahall be
Construed as in any way pronibiting or 1limiting the power of ths Port
Authority te enter into agreements, in¢luding iAtdreat ratm awsps, incur
obligations, usdertake indebtedness or otherwise opter into Aoy Elnancing
kEransacrions o the extest such agroemesats, obllgations, indebtedzess or
fisancing trapaactions do not impose any lien upon the HebL Kevonua and ars
payabls from sourcas othar than Gross Reveave. The foregoing ahall includs
bond or ravenus acricipation notes, ipcluding notes anticipated to be paid
from procseds of Honds issusd harsunder, and any orhar cbligation of the Port
Auchority payabls from funds, asd subjact to appropriation thareof, cthsr thag
Gross Revenua.

SECTION 7.13. IRVESTHEAIS ARD USE OF PROCEEDS TC COMPLY WITH CODE;
TAXABLE BONDS.

(a} The Port Authority covensnts wich the holdera of mach Sariss of
Bonds  {other than Taxabls Bonds), that it shall comply with the
Tequirements of tha Code oecessary to malatain the sxclusica of interest
on the Boads from grosa income for purposss of federal izcome taxatlon.
ingleding the payment of any amount reguirsd to ba rabated to the U.S.
Treasury pursuazt to the Coda, aad, in particular, that it skall not make
or direct the making of any investment or other use of procesds of such
Serimd of Bomda (o7 amounts decmed ko be procecds under the Code) in any
mapaer which would cause tha interest an such Saries of Bonds ts be or
become subject te federal izncome taxatioa, nor shall it fall to do any act
which would causes such interast ta bacoms subjescr ta federal income
taxation.

(b) The Port Authority covenants with the holdars of sath Series of
Bonds (othar than Taxsbls Bonds) that neither the Port Autherity nar azy
othar personm under its conbrel or direction will make azy iavestment or
other use of tha procesds of auch Serias cof Bonds (or amounts deemed to be
proceeds under the Cods) in any mapner which would causa such Series of
Bouda to ba “private activity honda” as that texm i3 defined in Sectiom
141 of the Code {or any successor provision thereto), except as to any
Series s8¢ categorized at the time of issuance, or “srbitrage bonda™ as
thar term ix defiped in Sectior 148 of the Code (or any successar
provixion tharets) and that it will comply wikh such sections of ths Cade
throughout tha berm of the Bonds.

(¢} The Port Authority may, if it so elects, ilasue one or mare
Serinms of Taxabls Boaods, the interest oz which is (or may be) imcludable
ia the gross iocome of the holder thereof for federal income tazaticn
purpases, %o long as #ach Bond of such Serles states in tks body thereaf
that intereat payable therson is (or may be) subject to federal income

ARTICLE 9111
EVENTS OF DEFAOLT: REMEDIRS

SECTION 8,01, EXTENSION OF INTEREST PAYMENT. Ia case the tima for rhe
payment of intersst on any Bond shall be sxtended by opecation of law, whather
or mnot such extension bs by or with the eooient of the Port kukhority, such
inktersst s¢ artonded dkall not be eatitled ia case of default hormunder to the
bepefit or security of this Resoluticn except sublect to cha prier payment in
full 6f the principal of all Bondd ther Outatanding and of sll intereat the
time for tha payment of which shall not have been axtended.

SECTION B.D2, EVENTS OF DEFAULT. Each of the follewing events is heraby
declared an “event of default™:

{a) peyment of tha primcipal of and tha zodemption pramium, if aoy,
oa aay of the Fonds shall not he made when tha sams ahall bacome dus and
payabls, sither at maturity or by procesdings for redemption or otherwisa;
ar

{b) paymant of any installmect of interast on any of tha Bomnds shall
not be madea when the same shall hacome dum and payable; or

{c) redemprion of Term Bondy in accordance with an Amortization
Requiremant shall not be made as reguired: or

{4} the Port Authority admits in writing itz laabilicy to pay ics
debta ganarally aa they bacoma dus, or £lles a petltion iz bankruptey or
makes an assignment for the benefit of ita crediters or consenty to the
appointment of @& receiver orf trustae for itsalf or for all or a
substantial part of the Port Facilitiera; or

{e) the Port Authority iz adjudged imiolvent by & court of competecot
jurisdiction, or is adjudged 2 bankrupt or a petiticn in bankruptcy £filad
againat tha Port Authority, or an ordar, judgment or descrse is entered by
a court of competent jurisdiction appointiag, without the conseat of Lhe
Port Aathority, a receiver or trustee of Lhe Pork Authority or of tha
whole or any part of 1ty property aod any of the aforeaeid adjudications,
orders. judgments or dacrees shall oot be vacated or set aszids or stayed
within ninety days from tha dnte of entry tharwsof; or

(£) the Pert Authority shall file a petiticn or anawer sssking
Teorganization or suy arrangement under the federal bankruptcy laws or aay
other applicable law or statube of the United Statsa of America or aay
stats thersof; or

{g} wader the provisions of any other law for the ralief or aid of
debtors, any court of competent jurisdiction ahall assume custody of
contrel of the Pert Authority ot of che whola or any substaatial part of
its property, asd such custpdy or control shall not be terminated within
oipety days from the date of aasumption of such custady or contrel; of

taxation and providad that the issuance thereef will oot cause tha
interest on any other Donds theretofore iasued horeunder t¢ Da or become
aubject to fsdaral income taxatiomn.

{d) Hotwirhstasding =nything to the cootrary contained  ia
subparagrapha (a) through (e} hereof, the Port Authority may. if it so
electa, fssue cne or more Sariax of Bondx a3 "privats activity bonds,” aa
that tarm is defined in Saction 141 {or any successor provisisn thareko)
of thea Code and whick ars "gualifisd bonds.” as that term is defined in
Sectien 141 {or any auccessor provisiod tharsto) of the Code snd, in the
event it does 30, the Port Authority covesants that it will oot make ar
direct the making of may ioveatmeot aor will it usa the proceads of any
such Sariea in a manner which would make auch Boods not “gualified booda.™

SECTION 7.14. ARBITRAGE RERATE COVENANIS, The Port huthority covenants
and agress te astablish the Rebmte Fund with » Dspositary. Pricr to the
issuance of pach Seriax of Bonda, the Port Authority shall mxecuts and deliver
a certificatm containing arbitrage rebate covecants (tha "Rebate Covenanps™)
as to said Series of Bonds. The Port Autharity shsll make or ceuse to be made
payments from tha Rebate Fund of amounts required to be depcsited tbarain to
the United Statea of America in the amounts asd at the times reguirsd by tha
Rehate Covenants. fhe Port Authority covenants for the benefi*r of the
Bondholders that it will comply with tha requirements of tha Habate
Covenanks, Thres shall ba arxcluded from the pledge and lisn of this
Resclution the Rebate Fund, together with all monies and securities from time
Lo time beld thersim and all investment earnings darived therefrom. The Port
Authazity shall not he required +to comply with the reguirements of this
Sectioa 7.14, er with the Rebats Covenaots, in the svent that tha Fort
Authority obtains aa opizion of counsel with expartise ip the figld of
tax-exsmpt municipal finance that (i) such complienes is mob raguired in order
o mpintain the federal imcome tax exemption cf Isterest on the Bonds zad/or
(ii)} compliance with =gme other requirsment is secessary to maintain the
federal inocome tar exsmption of {sterest on the Bonds or is a permissible
substitute for any deleted requirament. The Port Authority sball adopt an
ameodment to this Resolution. or ta the Habate Covednanta, as may bas
applicable, te reflegt the deletios oz substitutica of any such rsguiremeat.
In additica, the Fort Authority shall not be reguired to comply with this
Section 7.14 to bthe extent that aoy Bonds issued under this Resolution shall
be intended by the Port Authority. on the dace of issuance of the Bonds, to be
Tazable Bonds.

SECTICN 7.15. COVEWANTS WITH CREDIT PROVIDERS. Tha Port Authority may
make such covesants as it may, im its sole discretion, detmrmine to be
appropriats with any Credit Provider or othar fimancial inatitution that ahall
agree to lmsure or to provide for Bonds of any ons or more Series credit or
liguidity support that sball enhance the zmcurity or the valus of such Boods.
Such covenanta may be set forth in the applicable Seriss Resolutios and shall
be binding on the Port Authoriky, the Bond Registrar, the Paying Agezt =nd all -
the holdars of Bonds the same as if such covepcants were set forth im this
Rasolutioa; provided, however, such covenantx may not impair the righta of aoy
existing Boodholdars im any manner that, pursuant ko Section 10.0Z hereof,
would requirs such Boandholder's conseat,
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{h} the Port Authority shall default iz its obligatioo te duly aad
puactually perfarm any Other of the matecial coveoants, conditions,
agrecmonts add provisions contained ia the Bonds or io this Resolution and
such default shall contioue for thirty days after writtesz potice
=pacifying asuch default and reguiring sams to ba remedied snall heve been
given to the Porg Authority by the registered owsers of oot less than tan
pércent iz aggregsts principal amount of the Bonds then Qutstandizg; or

(i} wrirtss motice shall have bsen received by the Port Authoricy
from a Credit Provider that am eveat of default has occurred uader the
agresmant underlying a Credit Facility or Liguidicy Facility. te tha
exteat 3aid notice is ostablizhed as an svent of defsult ucder the terms
of any Series Resolution relating to said Seriea of Bopds.

SECTION %,03. ACCELERATION OF MATURITIES OF BOKDS, Upon the happening
and centiouance of aay event of default specified ia clmuses {a) through (i)
of Saction B8.0% of rhis krticle. than and ja svary such case the holders of
nat less bhae a majority in aggregate prinocipal amount @f the Bonds thez
Outstanding may, by a notice ia writing to ths Port Autharity, daclara the
principal of all of the Bonds Ltheas OQOutstanding to De due and payabls
jmmediately, and wupon such deelaration the a3ame s3hall become and ba
immediately due and payable, anything contaised iz the Bonds or in this
Resolution to the costrary notwithstaoding: provided, howsver, that if at aay
tima after the principal of the Bonds 3hall have baan so declared to ba due
and payable, and bafore tha aptry of final judgment or dacres in moy suit,
acticn or proceeding imstituted oo account of such default, or bafora the
complaticn of the eaforcement of any other remedy under this Rasoclution,
monias shall have accumulated iz the Sinking Fend aufficient to pay tha
priceipal of all matured BonAs then Cutitandiag, othér thaz the principal of
any Bouds not thee dum except by virtue of such declaration, asnd the interest
accrued on such Bonds sicre the last Interest Payment Date, and &1l amounts
then payable by the fort Authority hereusder shall have been paid or a sum
sufficient to pay the same shall have been deposited by the Finance Diregtor
with the Paying Agent, aand every other default in the observaace or
performapce of any covenant, coaditiop. agreamesnt or pravifion contained ia
the Bornds or in this Reselution (other than a default in the payment of the
priacipal of such Bonds then dus only bacause of a declaration undar this
Section) shall have heen remadisd, then and in every such cass the holders of
not less than a majority io aggregate principal amount of the Bopds not then
dun excapt hy virtus of such declaration and then Dutstanding may, by writtez
notice to the Port Authority. rascind and anoul such declaraticn aod its
censeguences, but ne such resciasion or ansulmsat shall extead to or affect
any subsequent default or impair amy right copiegueat thereon,

SECTION  B.04. ENFORCEMERT OF REMEDIES. Upon the happening and
continuancs of any event of default specified in Seckion 8.02 of this Article,
the holders of not less thap ten percent in aggregage principal amount of the
Bonds thes Outstanding hareunder may procesd to protect and anforce the rights
of the Boodholders, uader Flerida law or uader this Resolution., by such suits,
actions or special profeedinga iz eguity or at law, either for the specific
performance of any tovenank or agreement coptajsed hereinm or in 2id or
execution of apy power hersin gramted or for the enforcement of apy proper
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legal or equitable remady. as such Boaodholders shall deem most affectual to
protect and snforce suck rights.

SECTIOR 8.05. PRO BATA APPLICAIION OF FUKDS. Anything iz this Besolution
to the contrary notwithstasding, if at any time che monias in tha Sinking Fuad
snhall act be 3ufficient to pay the priacipal of, the pramium, if any, or tha
iaterest on rthe Boods aa the same becoms dus and payeble [eithor by their
tarms or by the accelerakjon of maturitiss under ths provisions of
Section B,03 of this Article), such nonies together with aay monies then
available or thersafter hecoming available for such purposa. whethar through
the exsrcise of the ramedlea provided for ia this krticle or otharwise, shall
ba applisd as follows:

(s} Uoless the priocipal of all the Bouds absll have becoma due and
payabla or shall have basno declarad dua and payable, all such moains ahall
be applied:

First: te the paymant of the persors entitlaed therats
of pll installments of intecest then dua and paysble an tha
Senior Bonds, iz the order la which such installmeots
becoms due and paynble on the Sezior Boads., and, if the
amount available shmll not be aufficient to pay in full aay
particuclar inatallment on ths Ssanior Bonda, then tha
payment ratably, eaccording to the amounts dus on such
inatallmant, to the personx antitlad cherage, without any
diacriminaticn or prefsrsoce except 2a to asy Aiffarances jn
the respective rates of isterest specified iz the Seazior
Bonds

Second: to the payment of ths persons ectikled
thereto of the unpaid priacipal of any cf the Senmior Bonds
which shall have become due [other than Saniar Bonds called
for redemption for the paymest of which sufficient moniesd
are held pursvant to the provisicans of rhia Raselutiom), in
the order of their dus dates, with iotsrest upom such
Senicr Boands at the respective rates specified therein from
the respective dates upon which they hecams due, and, if
the amouat available 3hall pot-b# 3sufficient to pay iz full
che prinelpal of Seaior Bonda dus oo any particular date,
cogether with such intersst, theo to the paymant firak of
such interest, ratably according te the amount of such
interast dus omn such dake, and than to the paymant of sueh
principal, ratably aecording to the amount of such
principal dum on such date, to the persons ectitled therato
without acy discrimimation or preference except as to aay
difference io the respective rates of interast specifled in
the Sealor Bonds;

Third: to the payment of tha persoms eatitled thereta
of all iastallmencs ¢f igtersst thea due and payable oa
Bonds other than Senior Bonds, in the order in which such
installments become due apnd payables om the Bonds other than
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ot of inrerest aver principal or of aoy installmeat of
interast over any other inarallmgat of interest, or of anoy
Bond over any other Bond, rtatably, according ta the anount
due raspectivaly for principal and interest. to the persons
eatitled chersto without any diserimination or preference
except as to any differsnce in the respectivs ratea of
ioterest 3pecified ino auch Bonds; -

{e¢} 1If the princlpsl of all tha Bonds shall have bean declared due
aad payanle and if aoch daclafratlon ahall thereafter have been Tescinded
and annulled under the provisions of Saction 8.03 ¢f thix Areicle, thea,
zubject to the provisions of paregraph (b} of thla Sacticn in the eveok
that the principal ¢f all the Bords shall latar bacoma dua or be declared
dus and paysbls, ths monias remaining in and tharsafter accruing to the
Siaking Fund shall be applisd in accerdance with the provisiops of
paragraph {a) of this Section.

The provisions of this Section sre iz all respects subject to tha
provisicas of Section 8,01 of this Resolukion.

Whenever monies are to be applied by the Port Authority purauant ta the
provisions of this Section. such monies shall be applied by the Port Authority
at such timas, 2ad from tima te time, as the Finance Directer in his sole
discrstion =zhall dstermioe, having dus regard to the amount of such monies
availabla far applicatica and the likelihood of additicaal monies becoming
availehle for asuch applicaticn ia the future; the depoait of duch monims wich
the Payizg Ageot or otherwiss satting aaide such monies jn trusg far the
propar purpase, shall constitute proper applicaticn by the Port Authority; and
the Port Authority ashall izmcur no lishility whatsesver te any Bondholdar,
Credit Provider, or to any other person for any delay in applying any such
funds, so long as the Port Autherity acts with reasonmabie diligence, baviag
due regard to the circumstances, and ultimately applies the same in accordance
with such provisicss of this Eeaclution a3 may be applicable at the time of
application. Whenevar the Finance Director shall exercise such discretion im
applying such funds be shall fix the date upon which such application is to be
made 2xd upcn auch date interest on the amounts of priocipal te be paid on
such date shall c¢ease to secrume. The Finaoce Director shall give sach notice
a1 he may dsam appropriate of the firing of Aoy such date, and shall mot be
required to make paymeat to the owner of azy Bomd until such Bond shall be
surrendered to him for appropriate sndarsament. .

SECTION 4.08. EFFECT OF DISCONTINUANCE OF PROCEEDINGS. In case any
proceeding taken by any Bondholder on accoust of any default shall have been
discootizued or ebandoned for any reasen, bthen and in every such case, the
Port Authority and the Bondholder shall be restored to their former positions
2a# tights hereunder, respectively, amd all rights and remedies of Ehe
Bondholders shall ¢ontinue as though oo such procecdiog hed been taken,

SECTION 8.07, RESTRICTION ON INDIVIDUAL EONDHOLDER ACTIONS, HNo holder of

aay of the Bonds hersby secured shall have apy right in aoy maznar whatever by
his or rheir actien to affect, disturb or prejudice che security of this
Resolution, or to enforca any right hareunder except in the manner herein

Sanior Bonds, and., if the amount availabla shall not bas
aufficisnt to pay in full aay particular installimant on the
Bonds okher than Seciocr Bonds, then the payment ratsbly,
agcording to the amcunts due oo such inatailmear, to the
parapns  entitlsd thareto, without any dimcrimimarion er
prafersuce azcapt as Lo any differesce in the respectiva
rates of interest spacified in such Bonds;

Fourth: to the payment of Lthe peérions estitled
tharete of the unpaid principal of sny of the Bonds other
than Senior Bands which shall have bacome dua {other than
Bonds called for redemption for Lthe payment of which
sufficient moaied are hald pursuant to the proviaioza of
this Resclucicn), ia the order of their dus dates, with
intarest upen suckh Bonds at the respective cates spacified
thersin from the respective dates upon which they bacare
due, and, if the mmount avmilmhls shall mot be sufficient
to pay ia full tha principal of BHonds othar tban Samiar
Bonds due on any particular date, togethsr with such
interest, thea to the payment first of such intareat,
ratably according to the amount of such intersst dus oz
such date, and then to the payment of such priscipal,
ratably according te the amount of such principal dus on
such date, to the parsons eatitled cthersto without any
discrimination or preference excapt as to any differance ia
the respactive rates of intarest specified in such Bouday
and

Fifch: to the paymept of the interest on and
principal of the Bonds, te the purchase and retirement of
Boads and te the redempticn of Eonds, all ii aAccordance
with the provisioms of Article V of thiid Resolution.

{b) If the primcipal of all thes Bozds 3hall have hecome due and
payabls or shall have bheen declared dus and payable. all auch monies shall
be applied:

Eirst: to the paymeat of the principal and interest
thezn dus end unpaid upon the Seaior Bonds, withaut
prafarence or prierity of principal over ianterast or of
ioterast over priancipal or of aoy Iaatallment of interest
aver ady othar Isatallment of iotevest, or of any Senior
Bond over aoy other Senior Boad, ratebly, according to the
amount due respactively for priscipal apd interest, tc the
persons eptltled thereto without any discrimimaticn or
preferance except as to any difference in the respective
rates of iatarest specified iz the Senior Boods: and

Sgcond: to the paymeat of the priccipal aand iaterest
then due and zopaid upon the Bandid other than Senior Bonds,
without prefereace or prierity of principal ovar interast

57

provided, and all procesdisgs at law or in equity shall be instituted. had ang
maintainad for the bepefit of ail holders of such Boads,

SECTION B.08., NHO REMEDY EXCLUSIVE. HNo remedy berein conferred upon the
Boodholders ia intended to ba exclusive of any other remedy o tYemadisms herein
providsd, and each and svery such remedy shsll bs cumulative and shall ha in
additicn to avery cther ramedy gives hersunder. -

SECTION B.09. DELAY NOT A WAIVER. #Ho dalay or amission of a Boadholder
to exercias any right or powear accruing upon aay dafault shall impalr any sueh
right or powar or shall be cooatruad to be a waiver of any such dafault or as
acquiescencs therein; and every powar nod remedy given by this Fesclution ko
the Bondholders may be exercisad from time %o time and as often 23 may be
dsemed expedient.

SECTION $8.10. RIGHT TO ENFORCE PAYKERT OF BOWDS. Hothing in Enis
Rasolution shall affect or impair the right of any Bosdholder to enforca the
payment of the principal of, pramiwm, if any, and interest an his Bond, ¢r the
obligation of the Port Authority to pay the principal cof, premium, if any, and
igterest on sach Eond to the ownarx thersof at the time and pilace in saig Bond
expressed.

SECTIOH 8.11. RIGHTE OF CREDIT PROVIDER. In tha event that, follewing an
event of default under Section 8.02, a Credit Provider henera its obligatioa
to make paymenots on a Saries of Bonds, said Cradit Provider zhall bs entitled
te cxercise the righta of the owners of the 3aid Bondas Eor the purposes of
chis Arcicle.

huything in this Rasolution to the cosoktrary notwithatandizg, while an
evenlk of default has occurred and i continuing bareunder, any Uredit Provider
or owaera of a majority im prizcipal amount of the Bonds then Qutstanding
hereundar shall bhave the right, by an instrument io writing ezecuted amd
delivered to che Port Authority, to direct the time and method of cenducting
2ll procesdings available to the Port Authoricy undar this Resoluticn or
exmraising auy trust or power conferrsd om the Port Authority by this
Resolution; provided, howsver, that the Credit Provider shall bhave no such
rights if it haas dafaulted under its obligatioms. In the avent of a conflict
between the directicas of apy Credit Providar and thoas of the cwaers of the
Bouds, with reapect to an event of dafault described ja clause (1) of Sectiom
8.02 hereof, tha directions of any Credit Provider shall prevail, and with
respect to any other svent of default che diractions of the owners of the

Bonds shall prevail.

ABTICIR IX

EXECUTION OF IMSTRUKENTS BY BONDHOLDERS
AAD PROOF QF DWHERSHIP OF BOEDS

SECTION 9.01. EXECUTION OF INSTAUMENTS BY DRONDHOLDERS AWD PROUOF OF
OWNERSHIF OF BONDS, Any request, direction. coaseat or other iaatrumept iz
weriting required or permitted by this Resolution to be asigmed or erecuted by
Bondhclders may bs in any numbar of concurrest ipstrumeats of aimilar tenmor
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and may ha scigoed or executed by such Boodholders or their duly authorized
sttorneys or lsgal representatives. Proof of the sxecution of any auch
jgstrument and of tha owoorship of HBonds 3hall be sufficient for aoy purpose
of this Resolutior and shall ba conclusive ir favor of the Port Authority with
regsrd to any action taken by {t undar such instrumezt if made in the
following momner:

{a} Tioo fact and data of the axscution by any peraca of any such
ingtrumant may be proved by the wverification of apy officer in any
Jurisdiction who, by tha laws thereof, has powor to take affidavita within
such jurisdiction, to the effact that suth inStrumeot was subacribed apd
sworn to hafora him, or by »p sffidavit of a witnsay to such execution.
Hhara such exscution iz on behalf of a perzon other than an individual
such varification or affidavit shall alse comstitute sufficieat proof of
the authority of the signer theraof.

{b) Ownership of Bonda xhould be proved by registration books of ths
Port Autharity, or ths Bond Registrar oa bapalf of tha Poct Auchority,
maintained 25 provided in this Reaplutign.

Wothing coatained in chls Resclution szball be conitrusd as limiting Ehe
Piyadce Director to Such proof, it being istended that the Fioaoce Director
may accept any other evidence of the maktters herein stated which it may deem
sufficient. Any request or cousest of the holdar of any Boad shall bind every
future holder of tbe same Boad in Tespect of anything dooe by Ltha Port
Authority pursuant to such reguest or conseat.

AETICLE X
SUPPLEMANTS AND AMENDMEFRIS

SECTION 10.01. SUPPLEHENTAL BRESOLUTION WITHOUT BONDHOLDERS' CONSENT. The
Port Authority, from tims to tims and at Any time, without chtaining comsent
from Boadholders, may adopt 3uch cesolutigas supplemantal hareto aa shall not
bhe inconsistent wikh the term: and provisions hersof (which supplemental
resolutions shall thereafter form a part hermof):

{a) to cure any ambiguity or defect or omisalion or to correct anmy
inconsistent provisions in chis Resolutiom or im any supplemental
Reselution; ar

(b} to grast tc or confer upon the Bondholdera any additiomal
righta, remediss, powars, authority or security that may lawfully be
graoted Lo or conferred upon the Bondholdars: or

(¢} to add to the conditions, limitaticps and restrictiona on the
issuance of Bopds vunder the gprovizicas of this Resclutien other
copditions, limitationa and restrictions therzeafter to De onserved; or

{d) to add te the covenants and agreemmnts of the Port Authority in
this Heeolution other covepants and agreements thereafter to he obsarved

At least thirty days prior to che adoption of any supplemental rasolution
for any of the purpeses of this Sectioa, the Port Authority shall cause a
notice of Lha proposed adoptica of such supplemantal resolutics to be mailed,
poskags prepaid, to all ownerd of Bonds at their addressss as thay appéar on
the registrakios Dookd of tha Port Autharity maintaioed by the Bood Regiavrar
and to all rating ageociss thes cating the Bonda. Such notics 3kall brinfly
s¢t forch the nnktura ¢f tha propodsed supplemontal resolution and shall state
that copies thereof ars om fils ac the officaa of Ehe Port Authority for
inspectica by all Bondholdera. A failure oz the part of che Port Autharity te
mall the notice reguired by thii Saction 3hall not affect the validity of the
supplamanral resolutiea, :

SECIIOF 10.02. SUFPLEMENTAL RESOLUTION WITH BONDHOLDEZS' CONSENT.
Subject to the Crerma and provislona cosntained 3a this Seetlon and
Sectisz 10.01 and 10.04 harecf, and not otherwisa, Lthe holders of not less
than fifty-ene percent ia eggregate principal amount of tha Bonds then
Outstaanding shall have the zright, from time to time, anything t¢ootaized in
this Rasplutiop to the contrary notwithacanding, te consant bto and approve the
enacktmeat of such resolution or resolutions supplemantal herstc as shall be
deemed necessary or dasiradble by Cthe Port Authocity for the purpose of
modifying, altering, amending, 24ding to or rescinding, in any particular, any
of the terms or provisions contslned in this Resolution or ia asy supplemsntal
rvesolution: provided, howaver., that zothing hersin coatained skall pemmit, or
bs construed as permitting, {a} an extension of the maturity of the principsl
of or the interast on mny Boad issued hareunder, or (b) a reduction in the
ptincipal amount ¢f avy Bood or the redemption premium or the rats of interest
tharson, or (c} the creaticn of a lien upon or & pledges of Not Revenue ather
thaa tha lisn and pledge craated by this Besclution or parmitbted to be craated
by this Resoclution, or (d) a preference or priority of apy Bond or Bonds owver
any other Bond or Boods, or (s) n reductlon in the agqreqgate principal amount
of tha Homds raquired for conssnt to such supplemsatal resclution. Horhing
herein contained, however, shall be construed as making necessary the approval
by Bondholders of the adopticn of any supplemental fosolution as authaorized in
Sectioa 10.01 or Secticn 10.04 of thia Article.

Tf at any tima ths Port Authority shall detsrmine that Lt is necessary or
desirable to enact any supplemectal resolution far any of the purpesas of Lthis
Sectios, an Authorized 0fficer shall cause aotice of the proposed enactMeat of
such supplameacal resolution to be mailsd, postage prepaid, to all owmars of
Bopds at their addreszes asz they agpear ou the ragistration boors and te sll
rating ngenciss thean rating the Bomds, Such anotice shall brimfly set forth
the nature of ths propcsed supplemestal resolution nnd shall state that copies
therect arm on file at the office of tha Finance Director for inspaction by
all Bondholdera. The Port Authority sball mot, howaver, be subjact to any
liability to any Boadhplder hy reason of its failure to cause the zotice
required by this Section to bs mailed and any such fsilure shall not affect
the validity of such supplemental resolution when consSeénted to and approved as
provided in this Section. A subsoquedt Tesolution of the Port Authority may
provide that the form aod smacier of providing notice te Bondholders be in some
differest form if so determined by tha Port Authoriky.
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by tha Pert Authority of to surreadsr aay right or povwer hersin reserve
to or confarred upon tha Port huthority; or

(s} to permit tha issuaoce of Bonds, tha intereat onm whiech it
intended to he exempt from fsderal lncoma tazaktica, lo coupon Eorm, if a:
a condition precedent to the snoackment of such supplemectal resglutien,
thers ahall be delivered to tha Port Authority an opinion of coumiel witl
expertisa in the fiald of tar exempt Mucicipal fisdance to the effsck Lha!
rtha issuance of Baods in coupon form is thes pecwitted by law and thal
iszsvance of 3uch Booda in coupon form would Dot Sewas interest o suel
Bonds to bs included in gross income for faderal income Lax purposes; or

{f) to gualify the Bonds or any of tha Bosds for registration unde:
ths Securitiss Act of 1921, as amendad., or tha Securities Bxchasge Aot of
1834, as mmended; or

(g) te gualify this kestclution as an "indenture” usndar tha Trus!
Indenture Act of 1939, as amendad; o2

(k) to maks such changes as may he necessary to adjuskt the torm:
nerecf 3¢ »8 to facilitate the issuaace of Variabla Rate Bonds, Capita.
hppreciation Bonds, Capital Appreciaticn and Iscome Bonds., Coavartibls
Bonds, Put Bonds and such othar form of Bonds as may ba marketabls frot
time to tima; or

{i) to make such changes =zs may be mnscessary to maintain the ta
exemptior applicahls to any Seriss ai 3aid exemption was intanded t
exist, if at all, at the time of issuance of such Series; or

(3] to make such chenges as may evideace tha right and interes
herein ¢f A Cradit Pravidar; or

(x} to make such changes as may be necessary in order to obtain
rating or ratings on any Series of Bonds from ones or more aationall

recagnized rating agenciax; ar

{2) to specify and determina the mattears and things referred to i.
Sections 2.08, 2.07 or 2.08. hareof, and any other matters and thing.
relative to such Boods which are not contrary te or iacoasistent with thi
Resolution aa theretofores in effect, or to amend, modify or resciod an
provision in this Resglution at any time prier to tha first delivery o
such Bonds; or

(m} tc maxe any other chauge, except thoas sst forth in clauses (s
through (&) of Section 10.02 hersof, which iz zecessary to be made t
permit the Port Authority to proceed with a transaction or agtivity that
in the writtan opicion of the Consulting Exglneers as filed with &t
Fipance Director, will oot adversely affect Neb Raveaue apd is in the bes
ipterests of the Port Authority to pursua and that, ip the writter oploic
of coupsel with erpertise in the fisld of tax-exempt municipal finacoce
will 2ot othervise adversely affect the security for the Bonds ¢
intarests of the Bondholders.
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¥henever the Port Authority s5hall deliver to thm Finance Director an
ingtrurent of instruments in writing purporting t¢ be executed by the holdars
of not less than fifty-oane perceat in aggragars principal amcuat of the Bandg
then Qutstanding, which instrument or instrumenta ahall rafar toe the propoaed
supplemental reaolution and s3hall specifically consent to and approva the
enactment thersof in aubstaatially the form theraof rafsrrsd to io auch
instrumeot, trhereupon, but mot otherwise, the Port Authorlty may enact such
supplemental resolution fm substantially such form, without liability or
responiibility to any owner of any Bond, whather or not such registersd owner
shall have conienkted Cthereto. Notwithstanding tha forsgoing, the Pork
Authoricy may eaact the proposed supplemeatal resolution prior to receiving
the requixite consenta provided tha affsctive date of ssid ressolutien, by its
terms, is delayed until, and conditiooed upoa, receipt of ctha raguired
consents.

Tf tbe owners of not less than fifty-one percest In aggregate principal
amount ¢f the Bonds putstanding at the time of tha anagtmeat (or effactive
data) of such supplemental resoluticn shall have conssated ko and spproved the
enactment Lthereof as hersin provided. oo owner of any Bond shall have any
tight ko ebject ko the enactment of such supplemental resolution, or to object
to any of the terms apd provisions contained thersip or the ope#raticn tharesf,
er in any mannar to questicn the propristy of thm adoption cherecf, or to
enjoin or restrain the Port Authority from adopting the same or from taking
any action pursuant to the provisions thereof.

Aoy consent givenm by a Bondholder shall he binding with raspagt to all
Bouda owned by 3aid Bondholder an the date consmnt ia glven. and shall bizd
all future owoers of said Bonds, so that said future ownars shall have been
deemad to consenr o Chs propossd supplamsntal resolution to the same force
and effect as if they had exscuted a consent as of the datsa of enactment

thereof.

The conseat of che owners of aoy Series ¢f Additional Boads or Refunding
Bonds to be idsued hercunder shall be deemed given 1if the underwriters ar
initial marketing group copsent I» writing to sech supplemantal resolution and
the substance of such supplementz]l resplution iy disclosed in the offlcial
statement or other offsring document pursuant to which asuch Sariaz of
Addjtional Bonds or Refunding Bonds arm offered and acld ta cha public.

Upon the wonactment of asy supplemeatal resolution purSuaat to  the
provizions of this Section, rthis Resolution shall bs and be deemed to ba
modified and amended in accordanca therswith, aod the respectiva rights,
duties and obligations under this Resolution of che Port Authority acd all
holdars of Bonds thes Outstanding shall thersaftar he datermined, sxercised
a0d enforced iz all respects under the provilions of this Resolukion ax so
modified and amoaded.

SECTION 10.03. SUPPLEMENTAL RESOLUTIONS PART OF RESOLUTIOR. Aoy |
supplemental resoluticn eoacted in accordance with the provisions of this
Resolutiocn and approved as to legality by the Port Attorney szhall thereafter
form a part of this Resolution, azd 21} of the terms and cozditicas centained

in amy such supplemsztal resolution =3 to any provisioms authorized tov be
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contalsed tharsia shall be aod shall be deemed o be part of the terms and
conditiona of this Resolution £or any and all purpodes. In cesms of the
cnactmeat and approval of any supplemeatal resolution, sxpress veforeace may
be made thersof in the text of aoy Bonds iisued thereaftsr, if deemed
necedsary or dasirmble by the Port Autharity.

SECTION 10,04. SERIES RESOLUTION NOT A SUPPLEMEWIAL RESCLUTION, For
purpozes of this Article X, a resoluticn, such A3 a Serias Rasclution, that
Talatss only to the idsvance of a particular §sries of PBonds hereundac and
that doea not purpart to alter or amend the rights or security of any holdars
of apy Bonda of any othsr Sariss issued hersuodsr shall nct be deamed or
considersd to ba a supplemental resolutian.

ARTICLE IT
DEFEASAHCE

SECTICH 11.01. DEFEASAHNCE, If =211 ths Outstarding Bongs shall have been
paid a2 provided belaw, and ths Fort Auchority shali pay or cause to ba paid
to the Faying Agest aad Bend Registrar and any other agents and othar partiss
desigrated by a Serica Resolution, all sums of money due Or To become due
according to tha previslons harsof and such other iastrumssts a3 may be
entered into with auch ageats and parties, then and in that caze tha right,
kitls and iasterest of the Bondholders hereunder shzll cea’se, terminate and
pscome void, and such Bonds shall ceasa to be eztitled ko any lism, henefit or
security under thisz Resolution. [2 such evant, this Besolution shall ba
diacharged and released and amounts held io the Funds and Accounts created
hareunder shell be roleaazed to the Port Authority for ity own purposes.

Ay Bond shall be deemed to have beea paid within the meaning and with the
effect erpressed in this Section 11.01 whex the whole amount of the principal
of and interest on such Boand shall have been paid or whea (a) there 3hall have
been deposited with the Paying Agent or other appropriate Escrow Agest Solely
for the owner of such Bond and other Bonds being dafeased and spacifically
designated for.the purpose of defsasance sither monias, Escrow Securities, or
agy combination therecf, ir an amgunt whick a%all be sufficient, with interast
8arpings theceon, to pay when dus the priscipal of and premium, if 2y, and
interest due and to become dus on 3such Booda on or prior to the redemptica
date or maturity date therscf, as the casa may ba, and {b) in the event such
Bood does not mature and is not to be redesmed within tha zext succeeding
5izty days, the Port Authority shall have notified, as soom ais practicable,
the owier of auch Bond, in the mzpoer Jet forth in Article ITI hareof, atating
that the deposit of momies and/for Escrow Securities required by clause {a) of
thia paragraph hax heaea mads with the Paying Agent or other Escrow Agenok
solaly for the owner of auch Bood and other Bondy being defasnssd, and that
such Bond is deemsd to have been paid in accordance with thls Section and
stating such matusity or redemption date upon which moniea are to be available
for the payment of the priacipal of and premium, if any, and intsrast on such
Bond.

Except as hereinafter provided, oeither the monias mor Escrow Securities
depoaited with the Paying Agent or other Escrow Ageot pursuant to thid Section
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stipulationa, obligativnd and agreements shall biod or inure to the bepefit of
the succassor of successars therecf from time to time and any officer, board,
body or commissico to whom er te which any power or duty sffecting auch
covenants, stipulationd, obligstions acd agraeménts shall be tranaferrsd by or
io accordance with law,

Except na otharwisa provided in chis Remplution. _all righta, powers aad
privilages conferred and duties and liabilities imposad wupon ths Port
Authority by the provisioms of this Fesolution shall ba svercised or parfarmed
by the Commiasicmers af the Port Authority or by such other cfficars, board,
body or commission a3 may be required by law ko exercise auch powers or to
perform such dutias.

No covepants, atipulation. obligaticn or agreement hecrsin contasined =hall
be desemed te ba A covenant, stipulatica, obligatice o¢ agreemant of any
member, agent or employes of the Part Auchority im his lndividusl capmcity,
22d neitner the Commissioners of che Port Autnority aor any officisl executing
the Bonds shall ba lishla parsomally on the Boads or he subject to any
persenal iability or accountability by reascn of tha lasuance thereof.

SECTION 12,02, MANNER OF GIVING NOTICE. Any notice, demand, dirsction,
request or cother instrument authorized or regquired by thiid Rasclution to be
givea to or filed with the Port Authority shall be deemed to bave baen
sufficiently given or filed for all purposes of this Resolution If and when
sent by registared mail, return receipt reguestsd to the Fort Director at 1850
Eller Drive, Fort Lauderdals, Florida 33216,

AXl documents received by tbm Port Director under the .provisisnz of thia
Resc¢lution shall be retained in his posaassion, szubject at all reasonabls
times to che jpspection of asy Boodhelder, and tha agents and Ieprescatatives
thereof.

SECTION 12.02, GSUCCESSORSEIP OF PAYING AGEHWT, lay bank or Lrust company
with or into which a Paying Agent may be merged or comsolidatad, or to which
the assets and businesa of suck Paying Ageat may he sold, zhall he daemed tha
sugcessor of such Payiog Ageat for the purposez of this Resolution. If the
position of a Paying Agent sball become vacant for agy rcecaton the Pork
Auchority shall, within khicty days thereafter, pppoint a bank er trust
company as Paying Agent to fill such capacity.

SECTION 12.0&. SUCCESSCRSAIP 07 FORT AUTHORITY. In the event that the
offices of any officar of the Port Authority meationsd ia thia Resolution
shall he abolismhed or aay two or mora of such offices sball be merged or
conselidated, ar in tha sveat <f a vacancy io any such office by reason of
death, resignation, removal from office or otherwiss. or in tha avent any such
officer sball becoms incapable of performing the duties of hiis office by
reason of sickorad, absence from the Port Authority or otharwise. all powars
confarred and all gbligations and duties imposed upon such officer shall be
performed by the officar succeeding to the principal functionx thereaf or by
the officer upon whom such powers, obligations and duties shall be imposed by

law.
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nor priocipal or interest paymeats on any such cbligations shall be withdrawn
or used for any purpose other than. acd shall be held in trust for, che
paymeat of the priocipal of and premiym, if any. and interest oxn 58id Bopds.
Monies apd Bacrew Securities held by an Escrow Agezk may be substituted for
other monies and Escrow Sacurities to the sxtent pacmittad by az Escrow
Depozit Agresment.

A% t0 Variable Rate Bonda, the omoust Tequired for the istersst thereon
shall e calculaced at the maximum rake permitted by the tarms of the
provisions which authorized rths issuance of =uch Variable Rate Bonds;
provided, however, that if on acy date, as a result of such Variable Rate
Bonds having borne interest at less than yuch maximum rate for eoy period, the
total amount of mMopies and Escrow Securities on deposit Lor the payment of
interest on such Variable Hate Boods is in excess of the total amounk which
would have been tequired to be dsposited oz such date in raspect of such
Variable Rate Bonds in order fully to discharge and satisfy such Bonds
pursuant to the provisions of this Saction, the Port Authority may use the
amount of such exdess, free and clear of aay btrusdt, lien, 3Seturity inkterest,
pledge or assigomest securing said Variable Rate Boada or otherwise existing
under this Resolutien; subject howevar, te the Port Authority's obtaiaiog an
cpinion from & law firm wirh erpertise in tha field of tar-sxzempt municipal
bends that such use will not cause such Bonds to lose their federal tar
exemption if interest on such Bonds waz intended to be excluded from gross
income for federal income tax puiposes when originally issuved.

Notwithstanding aoy of the provisiona of this Basolution ko the comtrary,
Put Boads may oaly be fully discharqed and asatisfied either hy paylag the
principal of aod interest on said Bonds a3 thay bacame due aad payebla or by
depeositing monies or Escrow Securitied which shall be sufficisnt at tha time
of such deposit to pay when dus the maximam amownt of principal of and
redemption premium, if any, and interaat on such Put Bonds which could becoms
payable to the owners of such Honds upon the exercise of any options providad
to the owners of such Boads and the Port Ruthority: provided. however. that
if, at the time a deposit is made puravaat to this parsgraph, tha optiocas
originally exercisable on the Put Bouds ars pno longer exercisable, such Boads
shall pot be coasidered Put Boads for these purposas.

If any portion of the momiss described for the payment of the priacipal of
and redemptioa premium, if any, and intereat on any portiom of Bonds is not
required for such purposs., the Port huthority mey use the amount of such
excess, free and clear of any trust, liea, security iaterest. pledqe or
assigumeot securing =zaid Bonds or othervwize sxisting under thia Resolution,

ARTICLE XTI
MISCELLAMEQUS PROVISIONS

SECTION 12.0%1. EFFECT OF COVEFAHTS, A1l covenants, stipulations.
obligations and agreemeésnts of the Port Autherity costained in this Rasoletion
shall hs deemed ta be covenants, stipulations, obligations and agrsements of
the Port Authority aod of sach department and ageacy of tha Pork Authority to
the full extent autbdrized or permitted by law, asd all guch covenanta,
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SECTION 12.05. INCORSISTENT RESOLUTTOMS, All resolutions and parts
theraof which are izcoasistest with smy of the provisgions of thia Resslutico
ara hareby declared to bhe inapplicable te the provisions of this Resclutiom.
Hotwithstaoding the foregaing, the provisions of ths PFrior Resolution shall
remain is full force and effact muntil thes Prior Bonds have been defeazad,
which defeasance zhall ba considared to have been sccomplisbed upon iasuance
of the Sariss 1989-k Bonde. -

SECTION 12.06. FURTEER ACTS. The officers &and ngmatd of the Pore
huthority are hereby authorized and directed to do all the acts and things
raquired of them by the Booda and thiz Resclution, for the full, punctual and
complata perfaormance of all of the termi, covenants, provisions and agreements
contained in the Boads and this Resolution.

SECTION 12.07. HEADINGS WQT PAAT OF RESOLUTION. Aoy headings preceding
the textx of ths sevaral Articles and Sections hereof and any table of
conteats, marginal =zotes or footaootes appendsd to copies hersof shall be
solely for convenience of refarsace, apd shsll not comstitute a part of this
Resolutica, nor ahall they zffect ity meaning, construckion or affackt.

SECTION 12.08. PORT AUTHORITY AND EOFDHOLDERS ALOWNE EHAVE RIGHTS UWDER
RESOLUTION. Except a3 herein otherwisa expresily provided. nothing im this
Resolution, erpressed ar implied, i3 intanded or 3hall be comstrued to confar
upea any pecrson. £irm ar corperatiom. other than the Port Authority end the
ownara of the Bonds., any righkt. remedy or claix, legal or squitable, under or
by reason of thisd Eesclution or amy provisicn hereof, this Hesolution and all
its provisions beiag intendsd to be and baing for the sole and exclusive
benafit of the Port Autheority and tha owners from time to time of the Bonda.

SECIIQON 12.09. EFFECT 0OF PARTIAL INVALIDITY. In case any one or more of
the provisions of this Resolutiaon or of any Bonds shall for asy reason he held
to be illegal or iovalid, such illesgality or inwvalidity shall not affect any
other provision of this Resolutica or of the Bonds, buk this Resolution and
thes Bonds shall be construsd and eanforced a3 if xech S)llagal or inwalid
proviaion had aot besan coatained thersin. The Bosds Are issued and this
Resoluticn is adopted with the intent that tha lawa of the State of Florida
shall govern their conskruction.

SECTION 12.10. SALE OF BORDS, The Eonds shall be issued and scid at one
time or from tims to timea and at such price or prices coosistent wich law and
the requiremsnta of this Reaclutios as tha Port Authority shall hereafter
determise by oaon or mora Secims Eesolutions.

SECTIOH 12.11. AUTHORITY I0 PURCHASE OR DEAL IN BOWDS, Any back or trusg
company actiog a3 Eood Ragistrar or Payicg Agent under chis Resoluticnm, and
ita directors, officers. employces or agents may in goed falth buy, sell, own,
hold and deal in aoy of the Bondd and may join in any action whieh any
Bondhclder may be entitlad to take with like effmct Atz if such bank or trust
company were not the Bond Registrar or Paying Agent under thia Rasclutien.
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SECTION 12.12. CAPITAL APPRECIAIION BOHDS AND CAPITAL APPRECIATION AND
INCOME BOWDS. Por ths purpcses of (i) receiving payment of the redemption
price if a Capital Appreciatiom Boad ii redeemed priar to maturity, or {ii)
recaivisg paymont of a Capital Apprecimticn Bood if tha priocipal of all Bonds
becomas dus and payahls under the proviaicns aof rhis Resolution, or {iil)
computiag the amouct of Bozds hald by the holdar of a Capital Appreciation
Bond ion glving to tha Fort Authocity oOr aay Lrustes or zaceivsr appointed to
reprasant the Bondholders any potice, consent, reguast or demand pursuant to
this Resoluticn for any purposs whaticavar. tha principal amount of a Capital
Appragiation Bond ahall be deemed to be ita Aceroted Valus. For all of tha
foregeing purposes as they relate te Capiral Appreciation a=d Iacome Ronds,
the principal amount of a Capital Appracistion mnd Tecome Bond, on or pricc to
ita Ioterest Commancemest Dats, shall ba its Approciated Value.

SECTION 12.13. PAYMERTS DUE ON SATURDAYS, SUKDAYS OR HOLIDAYS. 1In any
cass where the dats of maturity of lnterest oa or principal of the Bouds or
the date fixed for redemption of Bonda 3hall be a Saturdey, Sunday or & day co
which the Paying igent ia required, »c authorizsd amd oot prohibited, by law
{including axrmcutiva orders) to close aod is closed, thar paymant of such
interest or principal azd apy redemption premium noed 2ot ba mailed by che
Paying Agezt on such date but may be mallad ca the next succesding businass
day on which tha Paying Ageot ls open Ffor husiness with the sams force and
effect as if mailsd on ths daks of maturity or the date fixed for rademption,
and no ioterest shall accrus for tha pariod after auch date of maturity.

SECTION 12,14, SUSPENSION OF FUBLICATIOR 02 MAIL. If, becauze of tha
temporary or permamant suspension of publication of amy nswapaper or financial
journal. the asuspension of delivary of registersd mail er, for any other
T#ason, the Port Autbority ashall be upable to publish in A Rewspaper or
fiomncial jowrnal or mail by regiactersd mail any wnotice required to be
published or mailed by the provisions of this Besolution, the Port Authority
shall give such aotice iz such other masmer ‘&4 ia the judgment of the Port
Authority shall mest effectively aspprogimate such publicatisn or mailing
thereof, and the giving of such motice in such masner shall for all purposes
of this Resclution bs deemad to be in compliance with the requiremeat for the

publication or mailing thersof.

Except as otherwise provided hersin, for all purposes of this Resolution.
anything required to be mailed shall be deemad mailed uporn the deposit of the
item with the U.5. Postal Service, by registered mail, zretura receipt
raquested and addressed to the addrerisee as set forth in Sagtion 12.02 herect
or otherwiae provided in this Resolution.

RESOLUTICH NO. 25-198%

A RESOLUTION SUFPLEMENTING AMND AMENDING
RESOLUTION NGC. 24-1989 oF THE PCRT
EVERGLADES AUTHORITY ADOPTED OH JULY 20,
19892 ENTITLED "A RESQLUTION AUTHORIZING THE
TSSUANCE OF NGT EXCEEDING $150,000,00¢ PORT
FACILITIES REFUNDING REVENUE BOHDS, SERIES
1989-A FOR THE PURPOSE OF REFUNDING PORT
FACILITIES REVENUE BOKNDS, SERIES 1986 OF
THE PORT EVERGLADES AUTHORITY ISSUED UNDER
RESQLUTION HO., 1i-1988, AS AMENDED;
PROVIDING FOR THE ISSUANCE OF NOT EXCEEDING
£55,000,000 PORT FACILITIES SENIOR REVENUE
BONDS, SERIES 1989-B FOR THE PURPOSE OF
PAYING THE COST OF IMPROVEMENTS TQO THE PORT
FACILITIES oF THE PORT EYERGLADES
AUTHORITY ; PROVIDING FOR THE ISSUANCE OF
ADOITIONAL PORT _FACILITIES REVENMUE HONDS TO
PAY THE COST OF IMPROVEMENTS TO THE PORT
FACILITIES OF THE PQRT EVERGLADES AUTHORITY
AND TO REFUND B0NDS ISSUED HEREUNDER AND
CERTAIN OTHER INDEBTEDMESS; PROVIDING FEOR
THE PAYMENT OF SUCH BONDS AND THE INTEREST
THEREON FROM REVENUE DERIVED FROM THE PORT
FACILITIES AND PLEDGED THEREFOR: SETTING
FQRTH THE RIGHTS AUD REMEDIES OF THE
HOLDERS OF SUCH BONDS; PROVIDING SEVER-
ABILITY AND AN EFFECTIVE BDATE"; AND PRO-
VIDING AN EFFECTIVE DATE.

BE IT RESCLYED BY THE PORT EVERGLADES
AUTHORITY:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. The Port

Everglades Authority (the “Pert Authority™) is authorized

adopt this resolution. under the .autherity granted by the
provisions of Chapter 53-115%, Laws of Florida, Special Acts ot
1953, as =zmended 2ad supplemented. <Chapter - 315, Florida

Startutes, as amended and ather applicable provisions of law.

thag

Al on July 20, 1389 the Port Authority adopted
Resolution We. 24-1%98%, the tizle of which is guoted in the
title of this resolutien, {(the "Bond Resolution™) authorizing,
the issuance of the Port Autheority's Parc

arong other matters,
Facilitiss Revenue 3onds.

SECTION 2. FLHDINGS. It is hereby found and determined

PASSED ARD ADOPTED at a

meeting of the Port)huchority
on the #C any of Yuely/, 1983,
Chair ,

[SEAL)

SECTION 12.1%. RESOLUTION EFFECTIVE. Thia Resolution shall take effact

immediately upon its adoptiom.

PORT EVERGLADES AUTHORITY

ter .J. Browne

5T

g ol dﬁ.,u_uL

Port Secretary , Rdfalie Duque

&9

B. The Port Autherity now desires to supplement and
amend the BSond Resolution hereby to cure certain defects,
inconsistencies and ambiguities therein, =as pernmitted by
Saction 10.01 of the Bond Resclution. This resolution shall be
deemed to be a resclutien supplemental te the Bond Reseolution
wvithin the meaning of Sections 10.91 and 10.03 of the Bond
Resolution. The Port Authority hereby determines that no Bonds
have been issuad under the Bond Resolutiof and, accordingly,
the notice provisions of Section 10.01 of the Bond Reésclution
are inapplicable to this reseolution.

c. All capitalized terms used herein and not otherwise
defined herein shall have the meaning ascribed thereto in the
Bond Resolution, unless otherwise provided or unless the
context otherwise clearly requires. To the extent necessary to
effectuate the terms and conditions hereof, the Bond Resoluticn
is hereby incorporated by this reference.

SECTION 3. SUPPLEMENTS AND AMENDMENTS TQ BOND
RESOLUTION. The Bond Resolutjon is hereby supplemented and
amended as follows:

A. The definition of "Bond Year® in Section 1.04 of the
Bond Rasolution is hereby deleted in its entirety and replaced
with the following:

"Bond Year shall mean the period commencing the
first day of September im each year and ending the
last day of Augqust of the following year.™

B. The paragraph of Section 2.02 that is the first
grammatical paragraph on page 16 cf the Bond Resolution is
hereby modified to delete therefrom the third sentence (which
begins "Notice of the propesed payment..."), in its entirety,
and same is hereby replaced with the following:

"Wotice of the proposed payment and of - the
Special Record Datd therefor shall be mailed, on or
before the fifth day prior to the proposed payment
date, to each owner of reccrd as of the Spescial Record
Date at his address as it appears on the registraticn
books of the Port Authority wmaintained pursuant to
Section 2.04 hereof."

c. Section 2.06 of the Bond Resolution is hereby
supplemented to provide that no additional Port Facilities
Refunding Revenue Bonds, Series 1%89-A shall be issued pursuant
to Section 2.06 of the Bond Resclution other than the Bonds to
be issued pursuant to Resolution No. 27-198% adopted by the
Port Authority on the date hereaof.



o. Section 2.08 of the Bond Resolution 1s hereby
modified to delere thersfrom the third sentence thereaf (which
begins "The Series 1989-A Bonds shall have principal payment
dates..."), in its entirety., and same is hereby replaced with
the following:

"The Series 1989-A Bonds shall have principal
payment dates on September 1 of any Bond Year in which
principal payments become due and payable and Interest
Payment Dates on March L and September 1."

E. The paragraph of Secticn 2.06 of the Bond Resolution
that is the £irst grammatical paragraph on page 21 of the Band
Resolution is hereby modified to delete thetefrom the thicd
sentence thereocf {which begins "The Senior BSonds shall have
principal payment dates. “), in its entirety, and same is
hereby raplaced with the follewing:

"The Seniar Bonds shall have principal payment
dates on September 1 of any Hond Year in  which
prineipal payments become due and payable and Interest
Payment Dates on Macch 1 and September 1.”

F. Section 2,07 of the Bond Resolution is hereby madified
to delete therefrom the second sentence thececf (which begins
"As long as the Senior Bonds remain Qutstanding....”}, LIn its
entirety, and same is hereby replaced with the following:

*As long as the Senior Bonds remain Outstanding,
any Additional Bonds shall have grincipal payment
dates on September 1 of any Bond Year in which
principal payments become due and payable and, other
than Variable Rate Bonds, Interest Payment Dates on
March 1| and September 1."

G. Section 2.08 af the Bond Resolutien is hereby modified
to delete therefrom the secend sentence therepf ({which begins
"As long as the Sepior Bonds remaln Outstanding...."), in itks
entirety, and same is hereby replaced with the following:. st

“As long as the Senior Bonds remain Outstanding,
any Refunding Bonds shall have principal payment dates
on September 1 of any Bond Year in which principal
payments become due and payable and, other than
Variable Rate Bonds, Interast Payment Dakes on March 1
and September 1.

H. Seckion 5.10{(a} of the Hond Résclution 1is hereby
deleted in its enticety and same is hereby replaced with the
fallowing:

amounts required for paying the interest on, and the
principal and redemption premium of, the Term Bonds so
called for redemptian.

J. Section 5.10{¢} o©f the Bond Resclution is hereby
amended by inserting a period at the end of the Eourth line
thetzof and deleting the cemainder of said paragraph.

X, Section 5.10 of the Bond Resplution.is hereby modified
to add the follewing sentences immediately preceding the £inal
sentence of said Section 5.10 (which hegins "The expenses in
connectian with . . . "): :

“In the event the Port Authority acquires Term
Honds pursuant to Section 5.10f(a) or redeems Term
Saonds pucsuant to Sectien 5.168(h} er atherwise
acquires Term Bonds, and delivers such Term Bonds to
the Paying Agent for cancellakion, the Amortization
Requirements first coming due as to the Term Bonds of
those maturities so acquired ar redeemed will be
reduced by an amount egual to the peincipal amount of
the Term Bonds 50 acqguired or redeemed.
Motwithstanding the foregoing provisions of Section
5.10(a} and 5.10{b} ., na purchase ar apticnal
redemption of Term Bonds shzll be made from monies on
deposik in the Redemption Account if same would result
in the Port Authority not being in compliance with iks
Amortization Requirements.

L. The word “Three® at the commencement of Lthe tenth line
of Section 7.14 of the Sond Resolution is a typographical error
and is hereby deleted and replaced with the word "There”,

SECTICN d. B0NMD RESCLUTION TO CONTINUE IW FORCE. Except
as herein expressly provided, the Bond Resolutian and all the
terms and pcavisions thereof, are and shall cremain in Ffull
torce and effect.

SECTION 5. RESOLUTION -EFFECTIVE. This resclution shall
kake effect immediately uporn its adoption.’ . o

PORT EVERGLADES AUTHORITY
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(a) The Finance Directar may endeavor to
purchase any Term Bonds secured hereby and then
Qutstanding, whether of not such Term Bands shall then
be subject to redemption, on the most advantagegus
terms obtainable with :feasonable diligence, such price
not to exceed the principal of such Tecm Bonds plus
the amount of the redemption premium, 1€ any, which
might on the next redemption date be paid ko the
holders of such Term Bonds under the -provisions of
Article III of this Reseclution if such Term @2onds
should be called for redemption on such date Ffrom
menies in the Redemption Aceount, plus accrued
interest to the date of settlement therefor. The
Finance Director shall pay the interest accrued on
such Term Bonds to date of settlement therefor E£fom
the Debt Service hccount aand the purchase price from
the Redemption Accounkt, but no such purchase shall be
made by the Finance Director withian the period of
forty-five days next preceding any Interest FPayment
Dake on which such Term Bonds are subject teo call for
redemption under the provisiens of this Resclution,
except from monies cther than monies set aside art
depasited Eor the cedemption of Term Honds.

I. Section 5.10(b) of the Bond Resclution is hereby
deleted in its entirety =and same is hereby replaced with the
following:

(b} Subject to the provisions of Article III of
this Resolution, the Finance Director may call Term
Bonds for redemptian on any date which Term Bonds are
subject to redemption, at a price not to excead the
principal amount of such Tetm Bonds plus the
redemption premivum, if any, which might on the next
redemption date be paid ko the holders of such Term
Bonds under the provisions of Article III af this
Resolution if such Term Bends shauld be c¢alled for
redemption cn such date Erom monies in the Redemption
Account, glus acerued” interast to the  date pf
setklemaent therefar; provided, however, ' that no less
than Fifty Thousand Dollars principal amount af Term
Bands ar such other principal amount as may be
provided in a Series Resolution relaking to the Term
Bonds shall be called Eor redemption at apy one time
unless a lesser amount shall be required to satisfy
the Amoctizakion Requirement for any Fiscal Year.
such redemption shall bhe made gpursuant to the
provisions of Article ITI of this Resoluktien. The
Finance Director shall, prior te the cedemption date
withdzaw crom the Debt Service Account and  the
Redemption Account and set aside in separate accounts
or deposit with the Paying Ageat the respective

Passed and adopted at a meeting of the Port Everglades
Autherity on the Ao  day of %«_‘A. 1389,

{SEAL)

ATTEST:

“ : :ét-dw A e )

Port Secretary [



RESCLUTION %o, 21 -1990

A RESOLUTIOH AMENDING RESOLUTION KO. 24-1949 OF
TUE PORT EVERGLADES AUTHORITY ADOPTEID ON JULY 24,
198y ENTITLED "A RESOLUTION AUTHORIZING THE
ISSUANCE OF KXor EXCEFDING $150.000,002 ' PORT
PACILITIZES REFUNDING REVEWNUT BONDS, SEBIES 19B3-A
FOR THI FPURPQSZ OF AETUNDING FPOBT FACILITIES
REVENDI 30¥DS, SERIES 1398& Or THE PORT EVERSLADES
AUTHORITY ISSUED UNDER RESOLUTION WO, 12-1984, AS
AMZNDED: PFRQVIDING TOR 7HE [SSUANCE QF HNOT
EXCEEDING  $55,000,000 ©PORT FACTILITIZE SENIQR
BEVEWUE BONDS, BERIES 1989-B FOR IHE PURPOSE OF
PAYING THE COST OF IMPROVEWENTS 7I0 YHE FPURT
FACILITIES OF TRE POBT 2VERGLADEE AUINCRITY:
PROVIDING FOR THE ISSUANCE OF ADDITIONAL FORT
FACILITIES REVENUE BONDS TQ PAY THE C(OST OF
THPROVEMENTS TO THE PORT FACILITIRES Or IHE PORT
EVERGLADES AUTHCRITY ANT T0 REFUND BQN¥DS ISEUZD
FEREUNDIR an CERTAIN OTHER INDEBTEDHESS)
PROVIDING FoA THE PAYMENT OF SUCH EQRDS A¥D THE
IHTEREST THEREOW FROM REVENUE DERIVED FROM THEZ
PORT FACILITIES AND PLEDGIP TREREFORy SETTIHG
FORTH THZ RIGHTS A¥D REHEDIES {OF THE HOLDELRE COF
sucH BONDE; PROVIDING SEVERABILITY AND M
EFFECTIVE DATE". AS OSAME HAS HEEETOTOEE BIEN
SUPPLEMENTED AND AMIHDER AHD  PROVIDING A¥
EFFECIIVE DATE.

BE IT RZSOLVED BY THE PORT EVERGLADES AUTHORITY:

SECTION L. AUTHORITY fOR TRIG REGOLUTION, The Port Bvarglades Authority
is puthoriaed %o adopt thls rosolucion under tha suthorlty granted by tha
previsions of Chaptar 59-11%7, Lawa of Floride, Spacial Acts of 1958, as
amended msd supplemeated, Chapter 315, Flosida Btatuted, an zmended 8nd okher
epplicabla provizions of law,

FECTION 2. FINDINGS. It la hatnby fouad and dntstmined thaz:

A Cn July 20, 1960, the Port Autherity sdopted Resolution Ho. 24-1§89,
the title of which 1i# guoted in ths gitls of this tesolutisn, npthoeizlag.
among othel tatters, the ismance of the Port Authority's Pert Pacilities
Rgvenie Bonds, which reaclution was supplementad and amendsd by Reaolution Ho.
26-196¢ adopted by “ha Port huthority om August 10, 1983 {juch rosalutions
belng hereaftes referrad to collectively as the “Boad Resolutien").-

F92HHE

Subjoct to prior application as provided ahova, ooy monjss in the Gemsral
Fund may bs 2pplied Dy tha Port Astharity to:

1) pay the Goat of a Projeck:

(ily purchase or redeem Bonds or any notea idsuad
iz onticipatiea of the Bonda:

{iis) pay tha Cost of any item gualifying ss an
eputhorized expaoditura from the Repevzl and
Replacsmant Fund; or

(i) far aay lawful purposs of Khe Port
luthoritys provided that moniss of the Port
Authority may ozly be opplied for che
purpess of this subsectlon {iv) op the firet
day of sach Bomd Yeor.

Ratwithatandlng the forsgoing, la tha ovenr of
any deficiengias ln thy Oparation and Maintananca
Accaunt or any Funds or Accounts crestad by thla
Resplutioz, the momey id the General Fuad ohall ba
appli=d to make up 411 suech daflclemeies prior to
epplylng say money in thea Raseyve Account or Renewal
znd Raplacemezt Fund for guch purpcas.”

SECTION 4, BOND RESOLUTION TO CONTINDE IH FORCE. Bxiept =s hevals
providad, ths Bozd Resolution and all Beries Rescluticum relating to ‘the
Beriea 1969-A Bonds and the Sonlor Donds snd sll the tecma and provisions
thermal ara, and shall remainm, in full force and sffact.

SICTION 5, BISOLUTIDN ZFFECTIVE, This raseluticn =shall taks effect
irmadiately upon lts ndoption.

PORT EVERGLADES AUTUSRITY

Chals
Pasaed and adopred at A meeting of ths Port Evergladas Autharity oo the é
day of éz:fé . 1990,
fEEZAL)}
ATTEST:
M /6’/44_._4,.4.\_(_

PoTt Becratary
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B, 1t hag previsusly come ko the attantion of the Fort huthorlty that
Section 5,13 of the Bond Resolution conthing cartals provialons thae, iz the
context of mald Bectlon 5.13 end the cthar terms a=d provlisions of tha Bond
Beaglubtion, sre mmbiguous and laconsistest. Accordingly, cha Port Authorlty
mow desires to amsad the Band Resolution pursuant to Section 10.01(s) heraof
ta cure puck mmbiguitles and incensiscezcioe by edopting this resolution,
which is hereby dsemed to be a resclution supplemental te ths Aond Raaplution
within the mamning of Sections 3C.01 apd 10,03 pf tho~Hond Rasclution. Tha
PoFt Authority hareby detscminaa that it has nptlfisd the appropriste pacties
la weeardance with the provisiona of Secticm 10.01 of the Bond Resolution of
ths prepenad adoptlon of this resclution and hai cbtnined writtes coasont
thereto from the PFinazzial Guazanty Isosurance Company, a Hew York stock
insuranca compsny {"FGIC"), the lnsurar of khe Sepdor Bonda, as rpequirad hy
Segtion 15M of Rasplucion No, 34~1089 adoptaed by the Port Authority om O¢tober
5, 1749, and that all raquivementa of the Bond Redolution end Bemelukion Ho.

34-1989 that would gonstitute a comdition pressdonse %o the adoptien of thiz

reaclution have besn gacisfied,

[} All capitalizod terms used Ihurnin a3d not othorwide defined harela
3hell have the meaning tscribed therste in tha Beod Resolution, unleas

atbarwize provided or unless the coatsxt akhsrwise claarly raquizes, To the
#xteat ascssaery ko effsctunte the torms snd conditlons herecf, the Boad

Besolution la hereby incorparatsd by thia reforeace.

SECTION 3. AMEWDMENT IO BOND EEGOLUTION. The Bosd Resclution ia

Lareby amendsd to delste the following words, in thelr aztirety, from the

firat four linsa of Gection 5,13 of tha Bond Ramolitions

“Pravided that the full amousts requlred Lo be
pald for tha uext essuing twslve months undox
clavses (a} snd {c} of Sestlon 5.07 hsreof have
hesn trangfarred az provided theceia,..“

B0 that horeafter aaid Sactlon 5,13 shall read as follows:

"“SECTIOH 5.11. AFFLICATION OF MOQNIES TN THE

GENERAL PUNHD. Housy held for che credit of the

General Fund may bs spplied hy the Pert Authority
- in the followiag order of priority:

{a] tc meke up deficluncies !n any ©f the Funds
and hocoudtS created by thia Resolutlem, and. by
Transfar %4, the Oparation and Malntapence
hocouat. eny defipicocies in the Dperation amd
Halzteuuues Fund required f£or the payment of
Qperating Expanses; and

{b) toc pay the priacipel &f, redsmption promium,
ir  any, amortization cequiremests, and the
intersat on., &ny Gpacial Purposa Bonrds and
Bubcrdinated Chligatiocns.

F/Y2MHE

Resolution 1998 - 375

A RESOLUTION SUPPLEMENTING AND AMENDING RESOLUTION
NO. 24-1989 OF THE PORT EVERGLADES AUTHORITY ADOPTED ON
JULY 20, 1989 ENTITLED "A RESOLUTION .AUTHORIZING THE
ISSUANCE OF NOT EXCEEDING $150,000,000 PORT FACILITIES
REFUNDING REVENUE BONDS, SERIES 1689-A FOR THE PURPOSE OF
REFUNDING PORT FACILITIES REVENUE. BONDS, SERIES 1986 OF
THE PORT EVERGLADES AUTHORITY ISSUED UNDER RESOLUTION
NO. 12-1986, AS AMENDED; PROVIDING FOR THE ISSUANCE OF NOT
EXCEEDING $55,000,000 PORT FACILITIES SENIOR REYENUE BONDS,
SERIES 1989-B FOR THE PURPOSE.OF PAYING THE COST OF
IMPROVEMENTS . T0 THE PORT FACILITIES . OF THE . PORT
EVERGLADES AUTHORITY; PROVIDING FOR THE ISSUANCE OF
ADDITIONAL PORT FACILITIES REVENUE BONDS TO PAY THE
COST OF IMPROVEMENTS TO THE PORT FACILITIES OF THE PORT
EVERGLADES AUTHORITY AND TO REFUND BONDS .SSUED
HEREUNDER AND CERTAIN OTHER INDEBTEDNESS; PROVIDING
FOR THE PAYMENT OF SUCH BONDS AND THE INTEREST THEREON
FROM REVENUE DERIVED FROM THE PORT FACILITIES AND
PLEDGED THEREFOR; SETTING FORTH .THE RIGHTS AND
REMEDIES OF THE HOLDERS OF SUCH BONDS; PROVIDING
SEVERABILITY AND AN EFFECTIVE.DATE", AS PREVIOUSLY
SUPPLEMENTED AND AMENDED; AND PROVIDING AN EFFECTIVE
DATE. . . .

WHEREAS, pursuant to Resolution Mo. 24-1989, adopted by the -Por Everglades
Authority (the "Authority") on July 20, 1989, as supplemented and amended by Resolution No.
26-1989, adopied by the Authority on August 10, 1989, and Resolution No. 21-1990, adapted
by the Autherity of December 6, 1950 {collectively, the,"Original Resolution"), 2nd with respect
to0 the Scries 1989-A Bonds (defined below) Resolution No. 27-1989, adopted by the Authority
on August 10, 1989, and with respect to the Series 1985-1 Bonds (defined below) Resclution
No. 34-198%, adopted by the Authority on Ociober 5, 1989 (together with, the Original
Resolution, as further suppl d ard amended from fime to time, the “Bond Resolution™),
the Authority issued (i) on August 30, 1985, its $117,454,948 Pont Facilites Refunding Revenue
Bonds, Series 1989-A {the "Series 1989-A Bonds"), of which $112,990,202.67 (including
Accreted Yalue, as defined in the Original Resolution) are Outstanding {as defined in the
Original Resolution) as of May 1, 1998, and (ii) on Octeber 25, 1989, its $50,815,000 Port
Facitities Senior Revenue Bords, Series 1989-B (the "Scries 1989-B Bonds" and together with
the "Series 1989-A Bonds, the "1989 Bonds"). of which $18,305,000 are currently Quistanding;
and .

WHEREAS, pursuant i¢ Chapter 91-346, Laws of Florida, Chapter 94-429, Laws of
Florida, and the approval by the voters of Broward County, Florida, in a referendum heid en
March 10, 1992, the Port Everglades District {the "District") and the Authority werc dissolved
and all pawers, duties, responsibilities, obligations and functions of the District and the
Authority were transferred to be performed by Broward County, Florida {the "County "} and the

[
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.
County assumed, subject to their terms, all indebtedness of the District and the Authority,
including all obligations and rights under the Bond Resolution; and

WHEREAS,: the County now operates the Port Facilitles (as defined in the Original
Resolution) through the County’s Port Everglades Department; and

WHEREAS, Section 10,02 of the Original Resolulion providss that subject to the terms
thereof, and not otherwise, the County may adopt a supplemental resolution for the ptrpose of
modifying, zltering, amending, adding te or rescinding, in any particular, cerlain of die terms
or provisions contained in the QOriginal Resoltirion or in any supplementai resolution upon
gbtaining the consent and approval to the adoptiott of such supplemental resolution from the
holders (as defined in the Original Resolution) of not less than fifty-one percent in aggregate
principal amount ‘of the Bonds {45 q=ﬁmd in the Original Resolution} then Cutstanding; and

WHEREAS, the Counry hag détermined that it is desirabié 10 amend the Dond Resolution
as described below and has cansed noticeof said proposed adoption te be mailed to all ownkrs
(as defined in the Original Resolution) of the Ouuwnding 198% Bonds, bemg the only Bonds
currently Qutstariding under the Bond Resolution, in accordance with the provisions of the Bond
Resoluticn; and

W‘HEREAS this resolution shall not bcccme effective until the County shall have
delivered to the Director of lhe Depamnenl of Finance end Administrative Services (Lhe
“Finance Director"}, as successor 1o the Port Atithiority Finance Director, (i) an instrument or
instruments in writing purpored to be execufed by the holders of nat less than fifty-one percent
in aggregatc principal amount of the Bonds then Cutstanding, which instrument or instriments

- shall refer to this sepplemanial resolytion and shall specifically consent to and approve the
adoptiori thereof in substantially - the form referred to in such Instrument cr instrumenis;
provided, however, that in accordance with Section 10.02 of the Original Resolution, the consent
of the owrers of any Series of Additionsl Bonds of Reéfunding Bonds (as said terms are defined
in the Ofiginal Resolution) hereinafer jssued shall be deemed given if the underwriters or inical
markellng group defiver to the Finagce Direcigr théir consént in writing to this supplemental
resclution and the substance of this supplemental resolution s disclosed in the official starement
ar'gtheér offering’document pursuant o which such Series of Additional Bonds or Refunding
Borids are offered and sold to'the public; and (i) the written consent of each Credit Provider {as
said term i8 defined in the Oripinal Resolution) then having consent rights with respect to this
suppiemenml resqutmn.

NOW, THEREFORE, BE IT RESOLYED DY THE BOARD OF COUNTY
COMMISSIONERS OF BROWARD COUNTY, FLORIDA;

SECTION 1. Supplementa] Resolution, Recitals and Definitions,

() Supplementsl Resolutipn.  This resolution shall constitute a supplemental
reselution for all purposes under the Bond Resolution.

DOA: {04548 DOCS. BRINHITSUPPRESE
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- (g To the extent that the County has entered into a Hedge Agreement
with respect to any Bonds and notwithstanding the provisions of clauses {a)
threugh {f) above, while the Hedge Agrezment is in effect and the counterparty
- ereunder has nat defaulied in its obligations thereunder, the interest rate with
respect to-the -principal ameunt of such Bonds equal to the ‘notional” amount
specified in the Hedpe Agreement shall be assumed to be (i) if the County’s
payment obligations under the Hedge Agreement are computed based upon a fixed
-+ rate of imerest, ‘the ‘acual rate of Interest npon which the County’s payment
obligations are computed under such Hedge Agreement and (ii) if the County's
payment obligations under the Fledge Agreement are computed based upen a
- variable rate of interest, the ‘average rate’ of interest for the County’s payment
cbligations under the Hedge Agreement during the rwelve months ending with the
month preceding the date of calculation or such shorter period of time as the
= Hedpe Agreement hag been in'effect or if the Hedge Agreement was not in effect
during such period, ‘then (he lnitial rate of interest for the Counry's payment
obligations under the: Hedge Agreement; ‘average rate’ shall mean the rte
dezermined by dividing the total amount paid by the County under the Hedge
Agreement during the period used in clause (i) hereof (without wking into
account any payments received by the County from the courterpany during such
pericd) by the 'notional’ smounr specified in the Hedge Agreement for such
period.”

{0 A deﬁn.'rﬁon of "Rate Congultant” is inserted m Section 1.04 of the Original
Resalution i diately fcllcwlng the definition of "Put Bonds" to read as follows:

™Rate Consullznt” shall mean a consullant -or comsultisg firm or
corperation at the time retained by the County pursuant to Section 7.05 of this
Resolution’ to perioim “and carry out the dutiés imposed on the Rate Consultant

* by this Resolution, apd which may be (he Cénsulting Enginegrs.”

.(g) - -The defnition of "Reserve Account Credit Faciliy' in Section 1.04 of the
Original Resolution is amended to'read a8 follows:

"'Reserve Account Credit Faciliy” shall mean an insurance policy, surety
bond, irrevocable letter of credit or other credit agreement or similar facility
maintzined by the County in lien of or in substirztion for all or a portion of the
cash and/or securities on deposit {n the Restrve Account.”

{)  Clause (b) of Section 2.07 of the Original Resolution is amended to read as
follows:~ - : . B

"(by either
: )] a cemf icate signed by the Finance Director demonstrating
Lhet the ‘Adjusted Nec Revenue® (2s hereafter defined) for the immiediately

preceding Fiscal Year or for any twelve colsecutive months ir the eighteen

4
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(b)  Regjmaly. The recitls contained .in the foregoing “WHEREAS" clauses are
incorporated in this supplemental resolution by this reference.

(] Defipitions. All capitalized terms used in s resalution, which are not defined,
shall have Lhe meanings specilied in the Bond Resolution unless the conlext otherwise cleacly
Tequires.

SECTION 2, Supplemenis and Amendments to Bond Resolotion. The Boad Resolution
is h:reby supplcmenf.:d and amended as follows:

(a) The definition of "Bond Rzglsuar in Section i.04 of the Ongmaj Resolution is
amended o read as follows:

“*Bon¢ Registrar' shall mean the County or a bank or trust company,
either within or without the State of Florida, designated as such by resolution of
the County, which shall perform such functions as Bond Registrar a5 are required
by this Resolufion.”

(B) . A definition of "County” is inserted in Section 1.04 of the .Origi.ml Resolution
immediately following the definition of "Cost” ta read as follows:

"'County" shall mean Broward County, Florida,”

(c} A definition of "Hedge Agreement”, is inseried in Scction 1.04 of (he Original
Resolution immediately following the definition of "Gross Revenue Fund” to read as follows:

"*Hedpe Agreement” shall mean an interest-rate exchange agreement, an
interest rate swap agreement, a forward purchase conlract, a put option contract,
a call option contract or any other fimincial product which is used by the County
as a hedging device wilh respect to ils obligation 1o pay debt service on any of
the Bonds, entered into betwesn e County and-a Person as counterpary;

1 provided Lhat such arrangement shall be spegifically designated in a certificate of

the Finance Director as a ‘Hedge Agreement’ for purposes of this Resclution,”

{d)  The definition of "Paying Agenl in Section 1.04 of the Original Resolution is
amended to read as foliows:

“‘Paying Agent' shall mean with respect as to any Serics of Bends, the
County or bank er trust company at which priacipal.. premivm,: if any, and
interest on the Bonds is payable, as designated by the applieable Series
Besolution.”

()  The definition of "Principal and Interest Requirements” in Section 1.04 of the
Qriginal Resolution is amended by deleting the word "and™ at the end of elavse (¢), deleting the
"." a1 the end of clause (f) and replacing it with "; and" and imserting a new clause (g)
immediately following clavse (f) 1o read as follows:

3
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manths immediately preceding the date of issuance of the Additlonal Bords with
respect (0 which the certificate is made ("Test Period"), as selected by the
Finance Directar, is ¢qual to not less than [25% of the maximum Principa] and
Enterest Requirements for all Bonds then Quistanding, including the Additional
Bonds with respect (o which the centificate is made. Adjusted Net Revenue shall
mezn, for the purposes hereof, the Net Revenue during the Test Period, as
determined by the Accountant {excluding invesiment inceme on funds on deposit
in the Construction Fund), adjosted by the Finance Director to reflect {A) 100%
of the additional Net Revenue which, in the oplnion of the Rate Consullant,
would have been received by the County from increases in rarills, raws, fecs,
rentals and other charges for the use of Port Facilities or the services furnished
by the County if such ingreases had been implemenied and in effect during such
Test Period, provided that such increases must be adopted as of the date the
certification required by (his Section 2.07 is made and such Increase must be
effective on, cr scheduled to becor:e effective no later Lhan six months from, Lhe
date on which such cerficate is made; and (B) 100% of the additional Net
Revenue which, in the opinion of the Rate Consulant, would have been realized
during such Test Period but for the inclusion, in Operating Expenses during such
Test Period, of specified sums of extraortinary, non-recurring, expendinices
which materially and adversely distort Net Revenue during the Test Pariod as a
fair basis upon which to project furare Net Revenue; or

(i}  a cerificate of the Rawe Consulant demonsiraiing that the
Net Revenue (excluding investment income on funds on deposit in the
Construction Fund) projected by the Rate Consuliant for each Bond Year from
issuance of the Additional Bonds through the fifth Bond Year afier the Bond Year
in which the Project financed with the proceeds of sech Additional Bonds is
scheduled to be compleied is equal ta not less than 125% of the annual Principal
and §nierest Requirements in each of such years for all Bonds then Cutstanding,
including the Additional Bonds with respect to which the cemificate is made.”

()] Clause {c) of he Section 2.67 of the Original Resolution is deleled in its entirety
a.nr.f clavses (d), (e) and (f) are renumbered (¢}, (d} and {e), respectively.

[{}] Clause {c)(iv) of Section 2,08 of the Original Resolution is amended o read as
follows:

"(iv) that Lhe Net Revenue (excluding investment income on funds oo
deposit in the Construction Fund) projected by the Rate Consultant, in writing,
for sach Bond Year from issuance of the Refunding Bonds through the Nifth Bond
Year after the Bond Year in which the Refunding Bonds are issued i3 equal to not
less than 125% of the annual Principal and Interest Requirements in cach of such
years for all Bonds then Crutstanding, excluding any Bouds being defeased hy
proceeds of the Refunding Bonds and including the Refunding Bonds with cespect
to which the cenificate is made.”
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. ™(d) The certificates required by Section 2.07(d) and {¢), except that all
references te Additional Donds in said Section 2.07(d) and {e) shall be decmed
10 relate to the Refunding . Bonds for the purpcse of preparing the certificates
rcquu'ed hereby,"

L., S:cti:m_ 5.02 uf the, Origi.u.al Rcsolutiurl is amended to read as follows:
"' WSECTION 5.02. RATE COVENANTS. The County covenants:

{a) ihat it will continue in £ffect the present Laniff of rates and fees for,
and the present réntals and other charges for Lhe use of, the Porl Facifities and
the services furm.sh:d by the County until the same shall be revised as herelnaiter

. provmled st .

X (h). that. it will not change, revise: or. reduce any such rales, fees,

..Tentais and other charges if such change, revision or reduction will result in

., producing Jess Gross: Revenue unless such rales; fees, renwals and cther charges
as so changed, revised or.reduced will produce sufficient Gross Revenuve ta
comply with subsection (c) of this Section, and

: o) that, subject to the foregoing provisions of this Section-5.02, from
time 1o time and as often as it shall appear necessary it will revise the rates, fees,
renlals and other charges for the use of the Port Facilities and for the services
furnished by.the County as may. be necessary or proper in order that the Gross
Revenue {excluding investment. income on funds on deposit in the Construction

. Fund) will at 21| times be, sufficient in each Fiscal Year to provide an amount at
Jeast equal to the sum of: .

(i} .100% of the Current Expenses for the current Fiscal Year,

{i‘l} 125% of Lhe Principal a.nﬂ Interest Requiremens for Lhe cumrent
Fiscal Year, - S

(iil) 100% of the Reserve Account Deposit Requirement for the
curcent Fiscal Year, and

(iv)  100%,:of the amount required by any Series Resolution to be
deposited to the Renewal and Replacement Fund in the curtent Fiscal
~Year. § R

) ,;l'hc.cllcp'hsii 10 lhe_ci’rdit of the Sinkﬁ'.ng Fund in any Fiscal Year of an
amount in éxcess of the amounts required under this Resolution for such Fiscal
Year shall be taken into account in adjusting the rates, fees, rentals and other

[
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payment or redemplion date on whith a deficiency exists which cannot be cured
by fends in any other Fund or Account avaitable for such purpose, The issuer
providing such Reserve Account Credit Facility shall be elther (2) an insurer (i}
whaose mundcipal bond insurance policies insuring the payment, when due, of the
principal of and interest en nanicipal bond issues resulls in such issues being
rated in one of the two highest mting categories (without regard to numericai of
other modilters) by either Standard & Pooi’s Corporation or Moody's Investors
Service, or their successors, or (i) whe holds cne of the two highest policyholder
ratings aecorded insurers by A.M. Best & Company, or any comparable service,
or (b) a commercial bank, insurance company or other financial institution the
bonds payable or guaramc:d by which have been, or whose obligation to pay is

Yy 4 ial bank, i pany or other fmancial
instinztion which has been, -assigned a rating by either Standard & Poor's
Corporation or Moedy's Investors Service, or their successors, in onre of the two
highest rating categories (without regard te numerical or other modiflers).
Notwithstanding anythieg to the contrary contained im this Resolhution, inctuding
Section 5.11 hereof, if any Reserve Account Credit Facility is substituted for cash
and/or securities on deposit in the Reserve Account, such cash and/or securities
shall be applied to fund any deficiency in the amounts then required to be on
deposit in the funds and accounts created by this Resoluion and any remaining
balance shail be desmed sarplus, be released from the lien of Lhis Resolution and
may be used by the County for any lawful pitrpose.”

(m) Sectign 5,13 of the Original Resclution is amended to read as follows:

"SECTION 5.13. APPLICATION OF MONIES IN THE GENERAL
FUND. Provided that the full amounrs required 1o be Uansferred for any given
monih under ‘Section 5.07 hereof have been wransferred as provided therein,
money held for the credit of the General Fund may be applied by the County in
such month in the following order of priority:

{a) to make up deflciencies in any of the Funds and Accounts
created by s Resohuion, and, by uansfor to the Operation and
Maintenance Account, any deficiencies in the Cperation and Maintenance
Fund required for the payment of Operating Expenses and to pay any

biigati which, in { with the provisions of this Resolution,
are payable prior to the payments under clause (b) below; and

()  to make any and all payments on, or relating to, any Special
Purpose Bonds and Subordinated Obligations.

Subject (o prior application as provided above, any monics in the General Fund
may be applied by the County to:

(a) * pay the Cost of a Project;

) (k) Clause {d) of Section 2,08 of the Original Resoluticn is amended io read a3
foliows: . .

. .shall comply with all above r

charges for any subsequent Piscal Years. Any deficiency in the amounis
deposited to the credit of the Sinking Fund or the Renewal and Replacement Fund
in any Fiscal Year shall, as pronptly as may be practicable, be added to the
amounts referred (o above for the temalmng Flsca] Yea:s in adjus[mg such rates,
fees, rentals end other charges - .

il

., The Counry covenanls Ihal if at any time the wial nmcuunt of Groses
Reévenue reatized in any Piscal Year shall be less than the amoums referred to
above for such Fiscal Year, it will, before the 45th day of the following Fiscal
Year, request (i) the Rate Consultant to make its recommendations as 1o a
revision of the rates, fees, rentals and other charges and (i) the Rate Consultant
or the Consulling Engineers.to make ity recommendations as o any changes in
methods of operation. The copies of such requests and of the recommendations
of the Rage Consullant and Cunsulung Engincers shall be ﬁlcd with the Finance
Director,

Anylhing in rhis Resolution to the contrary norwithstanding, if the County
ions of Lhe Rate Cr it and the
Consulting Engincers, the failure to'meet the requirements of clause (c) above in
‘any Fisca] Year will not constitute an event of defaull under the provisions of
Section 8.02(h) of this Resolution if Net Revenue is suf{icient to pay the principal
of, redemption premium, if any, and interest on the Bonds payable in such Fiscal
Year.

Norwithstanding any of the foregoing provisions of this Section 5.02,

* leases and other agreements and conlracis for the use of Port Facililies or any

services of the County in effect on the dale of the enactment of this Resolution
shalt nat be subjecl 10 Tevisions except in accordance with their tcmls and the
Couzty may enter inw oew ieases or othier agresments or conlracls for the use of
such services or facilities on such terms and for such periods of time ‘as it shall
determine to be proper,

This rate covenant shall oot be applicable to any principal and interest
requirement atiribulable to any notes issucd in anticipation of Bonds to be issued
under (his Resclution unless such noles are issued as Addluoml Bonds
hereunder,”

{m)  The last paragraph of Section 5.07 of the Original Resolution is amended lo read
as follows:

"Notwithstanding the foregoing provisions, in liey of the required deposits
into the Reserve Account, or in substitution for all or a porrion of the ¢ash and/or
securities on deposit in the Reserve Accounty the County may ‘canse (o be
deposited 5 Reserve Account Credit Facility in the Reserve Ag¢count. Such
Reserve Account Credit Fagility shall be payable to the Paying Agent (upon the
piving of notice as required (hereunder) on any Interest Payment Date or principal
7
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{b) purchase or redeem Bonds or zny notes issued in
anticipation of the Bonds;

©) pay the Cost of any item qualifying as an authorized
expenditure from the Renewal and Replacement Fund; or

(d) for any lawful purpose of the County,

Nomwilhstanding the foregoing, in the event of any deficiencies in the
Cperaticn and Maintenance Account or any Funds or Accoums created by this
Resolution, the money in the General Fund shall be applied to make up all 'such
deficiencies prior to applying any muncy inthe Rmcn'c Account or Renewal apd
Replacement Fund for such purposc

{0}  Section 7.05 of the Original Rcsuluuon is nmeuu'.ed o read as follows: '

"SECTION 7.05 RETENTION OF CONSULTING ENGINEERS,
ACCOUNTANTS AND RATE CONSULTANT; APPOINTMENT OF
OFFICERS, The Couaty ¢ovenants (i) that it will, for the purpose of performing
nnd carrying out the duties Jmposed on the Consulting Engineers by this

fon, retain an ind dent enginesr or engineering firm o5 ¢corpozation of
nationally recognized abu:ry and standing, (ii) that it will, for Lhe purpose of
pecforming and carrying out the duties imposed on the Accounlanis by this

‘Resohution, retain an independeat certified public accountaat or firm of certified

public accountanls of nationally recognized ability and standing and (ili} that it
will, from time to time as necessary, for the purpose of performing and carrying
out the duties imposed on the Rate Consultant by his Resolution, reuin an
independent consultant or consulting finm or corporation of nationally recognized
ability and standing, Except for any fees and expenses incurred under the
provisions of Section 4,03 qf this Resolution, the cost of relaining Consulting
Engineers, Accounants and the Rate Consultant shall be treated as part of
Operating Expenses. The County covenams that it wil! appoint and maintain a
Finance Director snd such other Authorized Officers as it deems appropriate, and
delegate to such persons the duties imposed ot permicted to be imposed upnn
them by this Resoiution.”

(p)  Section 12.03 of the Original Resolution is amended (o read as follows:

"SECTION 12.03. SUCCESSORSHIP OF PAYING AGENT, Any bank
or trust compeny withk or into which a Paying Ageat may be merged or
consalidaied, or to which the assets and business of such Paying Agent may be
sold, shall be deemed the successor of such Paying Agen? for the purpeses of this
Resolution. If the position of a Paying Agent shall became vacant for any réason
the County shall, within thirty days thereafter, appoint a suceessor Paying Agent
10 fill such capacity.”
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SECTION 3. Bood_Resolutien to Continue in_Force. Exeept as hersin expressly
provided, the Bond Resolution and all the terms and provisions thersof, are and shall remaia in
full force and effect.

SECTION 4. E[I‘;c!'v;!;;‘;& This supplemental resolution shall become effective upon
receipt by the Finance Director of (i} an instrument or instruments in weiting purporied to
exceuted by the holders of not Jess than fifty-one percest in aggregate principal amount of the
Bondd then Outstanding, which instrument ot insuumems shall refer to this supplemental
resolution and shall specifically consent to and approve the adoption thereof in substantially the
form rcfem:d 10/in suck instrument or instrumenis; provided, however, that in actordance with
Sec:lon 10.02 of the Original Reso]uncn. the consent of the owners of any Series of Additional
Bonds 6r Reflmdmg Bonds hercinafter issued shali be deemed glvcn if the underwriters or injtial
mark&ting group deliver to the Finance Director their consent in wnrmg to ihis supplemental
resolution and the sub of this suppl 1 resol is disclosed (n the official staternent
or other ofl‘ermg document purseant to.which such Sedes of Additional Bonds or Re{uudmg
Bonds are offered 2nd sold o iRe public; and (i} the wrien consent of each Credic Provider
then havmg consent nghls with respect 1o this supplemcmal resolution.

PASSED AND ADOFI‘ED Fris 5”’ day @gz , 1998,

BOARD OF COUNTY COMMISSIONERS
OF BRDWA.RD COUNTY, FLORIDA

County Admlmsn—amr and Ex-Officio
Clerk of the Board of ‘County Commissioners

s ',.,-mnm, !
Prepared by: t‘” C:-O“leﬂ.?@ %
e : = RS
Squire, Sanders & Dempsey L.L P, 5‘63 ¢ CREATRD
Co-Bord Counsel ;o § o
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TWO ESCROW DEPOSIT AGREEMENTS AND THE APPOINTMENT
OF AN ISCROW AGENT THERETO: AUTHORIZING THE
EXECLUTION AND DELIVERY OF A CONTINUING DISCLOSURE
CERTIFICATE:  APPOINTING OF A VLRIFICATION AGENT:
AUTHORIZING MUNICIPAL BOND INSURANCE AND A RESERVE
ACCOUNT SURETY BOND FOR Tiik BONDS: AND PROVIDING AN
EFFECTIVE DATE.

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

SECTION 1. FINDINGS. it is hereby found and determined that:

{A) Pursuanl 10 Resolution No. 24-1989. adopted by the Pon Lverglades
Authority { the "Autherity") on July 20, 1989, as supplemented and amended (the
"Resolution™), the Authority issued (i) on August 30, 1989 s 3117.454,948 Port
Facilities Refunding Revenve Bonds. Serics 1989A (the "Series 1989A Bonds") for the
principal purpose of refunding certain outstanding oblipations of the Authority, and (i)
on October 25, 1989, its $50.815.000 Port Facilities Senior Revenue Bonds. Series
19891 (the "Series 1989B Bonds") lor the principal purpose of financing the costs of
various capital improvements o the Port Facilities {as defined in the Resolution).

(BY Pursuant to Chapter 91-346, Laws of Florida, Chapter 94-429, Laws of
Florida. and the appraval by the volers of Broward County, Florida, tn a referendum held
on Murch 10, 1992, the Porl Everglades District (the "District”) and the Authority were
dissolved and all powers, dutivs. responsibilitics. obligations and functions of the District
and the Authority were transferred o Broward County. Florida (the "County™) and the
County assumed. subject to their terms. all indebtedness of the District and the Authority.
including ail obligations and rights under the Resolution.

{Cy  The County now operates the Ton Facilities through the County's Port
Everglades Department.

()  On Junc 4, 1998, the County issued its $13.195.000 Broward County.
Florida Pont Facilitics Refunding Revenue Bonds, Series 1998A (the "Serics 1998A
Bonds"}. its $80,440.000 Broward County. Florida Ponl Facilities Refunding Revenue
Bonds. Series 199808 (the “Series 19988 Bonds™), and its $72,440.000 Droward County.
Florida Pod Facilities Revenue Bonds, Series 1998C (the "Scries 1993C Donds" and.
together with the Serics 1998A Bonds and the Serics 1998B Bonds. the "Series 1998
Bonds™) pursuant to the Resolution for the principal purposes of refunding cenain
obligations of the County. including the outstanding Serics 1989 Bonds. and financing
the costs of various capital improvements to the Port Facilitics
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Resolution 2011-671

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF
BROWARD COUNTY. FLORIDA SUPPLEMENTING RESOLUTION
WO 24-1989 WHICH IS FNTITLED: "A RESOLUTION AUTHORIZING
THE 1SSUANCE OF NOT EXCEEDING $150.000.600 POR'T FACILITIES
REFUNDING REVENUE BONDS, SERIES 1989A FOR TIIE PURPOSE
OF REFUNDING PORT FACILITIES REVENUE BONDS. SERIES 1986
OGF  THE PORT EVERGLADES AUTHORITY ISSUED  UNDER
RESOLUTION NO. 12-1986, AS AMENDED; PROVIDING FOR THE
ISSUANCL OF NOT EXCEEDING $35000,000 PORT FACILITIES
SENIOR REVERNUE BONDS. S8ERIES 19858 I'OR THE PURPOSE OF
PAYING THE COST OF IMPROVEMENTS TO THE PORT FACILITIES
1 THE PORT EVERGLADES AUTHORITY; PROVIDING FOR THE
ISSUANCE OF ADDITIONAL PORT FACILITIES REVENUL BONDS
TO PAY THE COST OF IMPROVEMENTS TC THE PORT FACILITICS
OF THE PORT EVERGLADES AUTHORITY AND TO REFUNID BONDS
ISSUED HEREUNDER AND CERTAIN OTHER INDEBTEDNESS:
PROVIDING FOR THE PAYMENT OF SUCH BONDS AND THE
INTERLST THEREON FROM REVENUL DERIVED FROM THL PORT
FACILITIES AND PLEDGED THEREFOR; SETTING FORTH THE
RIGHTS AN REMEDIES OF THE HOLDERS OF SUCH BONDS:
PROVIDING  SEVERABILIITY  AND AN EFFECTIVE  DATE"
AUTHORIZING THE REFUNDING OF CEKTAIN OF THE BROWARD
COUNTY. FLORIDA  PORT  FACILITIES  REVENURE  BONDS:
AUTHORIZING THE {SSUANCLE OF BROWARD COUNTY. FLORIDA
PORT FACILITIES REFUNIDING REVENUE BONDS, SERIES 20114
(NON-AMT). BROWARD COUNTY, FLORIDA PORT FACILITIES
REFUNDING REVENUE BOXNDS, SERIES 2011B {AMT). AKND
BROWARI> COUNTY. FLORIDA PORT FACILITIES REFUNDING
REVENUE BONDS. SERIES 2011C (TAXARLE) IN THE AGGRFGATE
PRINCIPAL AMOUNT OF NOT 10O EXCEED $175,000.000, IN ORDER
[0 REFUND SUCH BONDS: AUTHORIZING A NEGOTIATED SALE
OF SAID BONDS: DELEGATING CERTAIN AUTHORITY TO THIE
MAYOR FOR THE AUTHORIZATION. EXECUTION AND DELIVERY
OF A BOND PURCHASE AGREEMENT WITH RESPECT FHERETO.
ANL THE APPROVAL OF THE TERMS AND DETAILS OF SAID
BONDS:  APPOINTING  THE  PAYING  AGENT  AND  BOND
REGISTRAR FOR SAID BONDS: AUTHORIZING THE DISTRIBUTION
OF A PRELIMINARY QFFICIAL STATEMENT AND THE EXECUTION
AND DELIVERY OF AN CFFICIAL STATEMENT WITH RESPECT
THERETO: AUTHORIZING THE EXECUTION AND DELIVERY OF

(E}  On July 8. 2009, the County issucd its $83.235.000 Droward County,
Florida Pon Facilities Kevenue Bonds, Series 2009A (Non-AMT) (the "Serics 2009A
Raonds") pursuant w the Resolution for the principal purpose of financing certain capital
improvements to the Pon Facilities

(F)  Pursuant to the Constitution and laws of the State of Flenda, including
wilhout limitation, Chapters 125, 166 and 315, Florida Statutes. and the County's home
rule charter (collectively, the "Act"). the County is authorized to issue Bonds {as defined
in the Resolution).

(Gy Scction 2.08 of the Resolution provides for the tssuance of Refunding
Bonds (as defined in the Resolution) for the purpose of providing funds. together with
other legally available funds. for refunding all or any portion of the Bonds of any one or
mere Series issued under the provisions of the Resolution,

(£} The County has determined to issue its Broward County. Ilorida Port
Facilities Refunding Revenue Bonds, Serics 2011A (Non-AMT) (the "Scrics 20114
Bonds"), its Broward County. Florida Port Facilives Refunding Revenue Bonds, Series
2011B (AMT) (the "Series 20118 Bonds"). and its Broward County. Florida Port
Facilities Refunding Revenue Bonds. Series 201 1C (Taxable) {the "Series 2011C Bonds”
and, iogether with the Series 2011A Bonds and the Series 201113 Bonds, the “Scries 2011
Bonds"). collectively in an aggregate principal amount of not exceeding $175.000.600,
each Series as Refunding Bonds under the Resolution, for the purpose of providing funds.
wegether with other legally available funds. 1o (i} refund and defease all or a portion of the
Series 19988 Bonds (the "Refunded Series 19988 Bonds"), the Series 1998C Bonds (the
“"Refunded Series 1998C Bonds"). and the Series 19894 Bonds {the "Refunded Series
1989A Bonds")." the specific Bonds (o be determined by the County Administrawor
subjeet o the conditions set forth in Sections 5 and 6 hereof {collectively. the "Refunded
Bonds"). (i1) fund a separate subaccount of the Reserve Account, and (iii) pay certain
costs ol issuance and expenses relating 1o the Serics 2011 Bonds and the refunding and
defeasance of the Refunded Bonds, including payment ol any municipat bond insurance
policy and reserve account surety bond.

(n A portion of the proceeds derived from the sale of the Series 201 1A Bonds
and Serics 201 1B Bonds. together with other Tegally available moneys of the County and
a portion of the proceeds of the Series 201 1C Bonds if the County Administrator so elects
rursuant W Section 5 hereel. shall be deposited o a special escrow deposit irust fund (the
"1998B/C Escrow Fund") to purchase certain direct U.S. Treasury obligations (the
"1998B/C Escrow Securities™). which shall be suflicient. wgether with the investment
earnings therefrom and a cash depesit. if any. to pay the Refunded Series 19988 Bonds
and the Refunded Series 1998C Bonds as the same become due and payable or are
redecmed prior 1o matority. all as provided herein and in the hersinafier described
1998 B/C Escrow Deposit Agreement.,




(I} A portion of the proceeds derived from the sale of the Series 2011C Bonds
shall be deposited to a special escrow deposit trust fund (the "19894 Escrow Fund™) to
purchase cerain direct .8, Treasury obligations (the "1989A Escrow Securities"), which
shall be sulficient. wgethet with the mvestment camings therefrom and a cash deposit. if
ans. o pay the Refunded Series 1989A Bonds as the same become due and payable or
are redeemed prior do maturity. all as provided herein and in the hercinalter described
19894 Fscrow Deposit Agreement,

(K} In accordance with Section 218 3835(1). Florida Stawtes, based upon the
advice ol Ravmond Jamies & Associates. Inc. and Fidelity Financial Services, L.C., as
financial advisors w the County (collectively, the "Financial Advisors"), the negotiated
sale of the Series 2011 Bonds s i ihe hest inerest of the County for the following
reasens;

(1) the complex nature of he refunding of the Refunded Bonds and the
structure and timing of the issuance of the Series 2011 Bonds require
extensive planning, and it is not practical for the County. the Tinrancial
Advisors and the hercinafter described Underwriters to engage in such
planming within the time constraints and uncertantics inherent in a
compelitive bidding process: and

(i1} i 15 necessary 10 be able o sell the Series 2011 Bonds when market
conditions are most favorable: the vagaries of the current and near future
municipal bond market demand that the Underwriters have the maximum
time and tlexibility 1o price and market the Series 2011 Bonds, in order to
ohtain the most favorable interest rates available.

(L)  The County anticipates receiving a favorable offer to purchase the Series
2011 Bonds from Siebert Brandford Shank & Co.. 1. representing isell and certain
other Undensriters (collectively. the "Linderwriters”). all within the parameters set {onh
herein.

(M) Tonasmuch as the County desires to sell the Seoies 2011 Bonds at the most
advantagcens time and not wait for a scheduled meeting of the Board ol Counmy
Commissioners of Broward County. Florida (the "Board”). so long as the herein
described parameters are met. the County hereby determines o delegaie the award and
sale of the Series 2011 Bonds to the Mayor within such parameters.

{N)  The County hereby certifies that it is current in ali deposits into the various
funds and sccounts established pursuant to the Resolution and all payments required to be
deposited and made by it under the provisions of the Resolution have been made or
deposiled, and it has complied with the covenants and agreements of the Resolution and
the Trust Indenture. dated May ). 1998 (the "Subordinate Trust Indenture”). relating to
the County’s Subordinate Port Facilities Refunding Revenue Bonds. Series 2008,

poriion of the Refunded Scrics 19%8C Bends. The Series 2011A Bonds shall be dated as
of their date of issuange (or such other date as shall be determined by the County
Administrator). shall be issued in the form of fully registered Bonds in derominations of
£5.000 or any integral multiple thercof. shall be numbered consecutively from onc
upward in order of maturity preceded by the lemer "RA™, shall hear inerest from their
dated date, payable scmi-anmually, on March 1 and September 1 of each ycar (the
"Interest Dates"), commencing on March 1, 2012 (or such other date or dates as shall be
determined by the County Administrator).

Subjeet to the conditions deseribed in Sccuon 6 hereof, the County hereby
autherizes the issuance of a Series of Bonds o be known as the "Broward County,
Florida Port Facilities Refunding Reverue Bonds. Series 2011B (AMT) {or such other
series designation as the County Administrator may determine}. for the principal purpose
of refunding a porion of the Refunded Series 1998C Bonds and all or a ponion of the
Refunded Series 19988 Bonds. The Serwes 201 1B Bonds shall be dared as of their date
of issuance (or such other date as shall be determined by the County Administrater), shall
be issucd in the form of fully registered Bonds in denominations of 35,000 or any integral
muhiple thereof. shall be numbcred consecutively from one upward in order of maturity
preceded by the lenter "RBT, shall bear imercst from their daed date. payable
semi-annually, on the Interest Dates of each year, commencing on March 1. 2012 {or
such other date or dates as shall be determined by the County Administratory. The
Coumy Administrator. upon advice of the Financial Advisors, may determine 1o issue all
or a portion of the Series 20118 Bonds as taxable Bonds, In such event, the amount of
Series 201 1C Bonds shall be increased by (he portion of Series 2011B Bonds which shall
bhe issued as taxable Nonds,

Subject o the conditions described in Section 6 hereof, the County hereby
authorizes the issuance of a Series of Bonds 10 be known as the "Broward County.
Florida Port Facilities Relunding Revenue Bonds, Series 20118 (Taxable)™ (or such other
series designation as the County Administrator may determine), for the principal purpose
of refunding the Refunded Series 1989A Bonds and a portion of the Refunded Series
1998B Bonds and the Refunded 1998C Bonds (it determined 10 be advisable by the
Financial Advisors). The Series 2011C Bonds shall be dated as of their date of issuanee
{or such other date as shall be determined by the County Administrator). shall by issued
in the form ol fully registered Bonds in denominations of $5.000 or any integral multiple
thereof, shall be numbered consecutively from one upward in order of maturity preceded
by the letter "RC". shall bear interest from their dated date. payable semi-annually. on the
Interest Dales of each year, commencing on March 1, 2012 (or such other date or dales as
shall be determined by the County Administrator}.

The apgregate principal amount of the Series 2011A Bonds. the Series 2011B
Bonds and the Series 2011C Bonds to be issued pursuant (o the Kesolution shall be
determined by the County Administrator, provided such aggregate principal amount for
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() The covenants. pledges and conditions in the Resolution shall be applicable
to the Series 2011 Bonds berein authorized and said Series 2011 Bonds shall be on a
parity with and rank cqually as to the licn on and source and sceurity for payment lrom
the Net Revenue {as defined in the Resolution) and moneys in cenain Funds and
Accounis (as defined in the Resolution) established in the Resclution and in all other
respects with the Series 1989A Bonds which are not refunded, the Serics 1998 Bonds
which are not refunded. the Series 2009A Bonds and all Additional Bonds and Refunding
Bonds (as defined in this Resolution) hereafter issued pursuant to the Resolution. and
shall constitute "Bonds™ within the meaning of the Resolution,

3] The Resolution provides that such Senies 2011 Bonds shall mature on such
dates and in such amounts, shall bear such rates of interest, shall be payable in such
places and shall be subject w such redemption previsions as shall be determined by
Series Resolution: and it is now appropriate that the County set forih the parameters and
mechanism to deterreing such terms and details.

{Q)  The Series 2011 Bends shall not constitute a general obligation. or a pledge
of the faith. credit or taxing power of the County. the State of Flerida. or any political
subdivision thercet. within the meaning of any constitutional or slatutory provisions,
Neither the County, the $iate of Florida. nor any political subdivision thereof shall be
ebligated (i} 10 exercise ils ad valorem taxing power in any form on any real or personat
property of or in the County to pay the principal ol the Serics 2011 Bonds, the interest
thereon, or other costs incidental thereto er (i) (o pay the same from any other funds of
the County except from the moneys and revenues and Funds and Accoums pledged
therefor, in the manner provided in the Resolution.

SECTION 2. DEFINITIONS. When used in this Series Resolution, terms
defined in the Reselution shall have the meanings therein stated, except as such
delitions shall be herenafter amended or delined.

SECTION 3. ALTHORITY FOR THIS SERIES RESOLUTION. This
Series Resolution is adopted pursuant to the provisiens of the Act and the Resolution.

SECTION 4. AUTHORIZATION OF REFUNDING OF THE
REFUNDED BONDS.  The County hereby authorizes the refunding of the Refunded
Bonds pursuant o the terms of the Resolution, this Series Resolution and the hereinafier
described  1998B/C liscrow Deposit Agreement and the 1989A Tiscrow Deposit
Agreement.

SECTION 5. DESCRIPTION OF THE SERIES 2011 BONDS. Subject
10 the conditions described in Section & hereof, the County hereby autharizes the issuance
of a Series of Bonds 1 be known as the "Broward County. Florida Pon Facifities
Refunding Revenue Donds. Senes 2011A (Non-AMT)" (oi such ather series designation
as the County Administrator may determine). tor the principal purpose of refunding a

both Series does nol exeeed $175.000.000. The County Administrator shall dewrmine
which. if any. of the Series 1998 Bonds and Series 1989A Bonds to refund and shall
constitute Refunded Bonds, bascd upon the advice of the Coumy's Financial Advisors as
10 what is most beneficial 1o the County,

Notwithstanding the provisions of Section 2.02 of the Resolution. interest on the
Series 201! Bonds shall be pavable by cheek or draft of Regions Bank, Jacksonville.
Florida, as Paying Agent and Bond Registrar, made pavable to and mailed (o the holder
in whose name such Bond shall be registered at the close of business on the date which
shali be the fifieenth day (whether or not 4 business day) of the calendar month next
preceding the Interest Date. or. at the request and expense of such hoider. by bank wire
transter to the account of such holder. The principa! of the Series 2011 Bonds is payable
upon presemation and surrender of the Series 2011 Bonds at the designated corporate
trust office of the aying Agent.  All payments of principal and interest on the Series
2011 Bonds shall be payable in lawful money of the United States of America

The Serics 201 1 Bonds shall bear interest at such rates and yields and shall mature
on September 1 {or such other date as shall be determined by the County Administrator)
of vach of the years and in the principal amounts corresponding 10 such years and shall
have such redemption provisions as determined by the County Administrator subject to
the conditions set forth In Section 6 hereof. All of the terms of the Series 2011 Bonds
will be included in a Bond Purchase Agreement which shall be in substantially the form
anached hervlo and made a part hereef as Exhibit A (the "Bond Purchase Apreement™),
The Maxyor is hereby authorieed 1o execute the Bond Purchase Agreemem in substamially
the form aitached hereto as Fxhibit A with such modifications as the Mayor deems
appropriate upon satisfaction of the conditions deseribed in Section 6 hereof. The County
Administrator shall anest the signature of the Mayor on the Bond Purchase Agreement:
such atestation by the County Administrator shall be deemed appreval of any matiers
delegated 10 her which are provided in the Bond Purchase Agreement and the sighature of
the Mayor on the Bond Purchase Agreement shall be conclusive evidence of approval by
the Mavor of any such modifications to the Bond Purchase Agreement in the form
attached hereto.

The Series 2013 Doends shall be substantially in the form attached hereto as
Exhibit B. with such changes, omissions. additions and maodifications as may be
necessary W reflect the details of the Series 2011 Bonds and approved by the County
Administrator, with the adviee of the County Anorney and Nabors, Giblin & Nickerson.
P.A. and Knox Scaton. PA. as co-bend counsel (the "Co-Bond Counsel™).  Ln
accordance with the provisions of Section 2.09 of the Resolution, the definitive S
2011 Bonds shali be issued in typewrinen form. Execution and delivery of the S
2011 Bonds in accordance with the provisions of the Resolution shall be conclusive
evidence of the approval by the County of the chunpes, omissions. additions and
modifications in the form of the Scries 2011 Bonds.  Notwithstanding the provisions of




Section 2.03 of the Resolution. the Series 2011 Donds shall be countersigned and attested
by the County Administrator (or her designee).

SECTION 6. CONDITIONS TO  EXECUTION OF BOND
PURCHASE AGREEMENT. The Bond Purchase Agreement shall not be executed by
the Mayor until such time as al] of the fnllowing conditions have been satisfied:

(A)  Receipt by the County of a written offer o purchase the Series 2011 Bonds
by the Underwriters. substantially in the form of the Bond Purchase Agreement atached
hereto as Lxhibat AL said offer 10 provide for, among other things, (1) not exceeding
$175.000.000 apgregate principal amount of Series 2011 Bonds. (il) an underwriting
discount (including mansgement fee and cxpenses) not in excess of $6.00 per bond
($1.000). (iii) net present value savings of not less than 3.0% of the par amount of the
Retunded Bonds. (iv) the maturities of the Series 201 1A Bonds and the Series 2011183
Bonds. with the final maturity being not later than September 1, 2027, and (v} the
malturities of the Serics 2011C Bonds, with the final maturity being not later than
Seplember 1. 2016,

{B}  With respect (o any redemption terms for the Scries 2011A Bonds and the
Series 20118 Bonds. the first call date may be no later than September i. 2021 and no
call premium may exceed 1.0% of the par amount of that portion of the Series 2011A
Bonds or the Series 20118 Bonds to be redeemed. The Series 2011C Bonds shall not be
subject 10 aptional redemption,  Term Bonds may be cstablished with such Amorization
Reyuirements as the County Administrator decms appropriate,

(<) Receipt of a good faith deposit from the Underwriters in an amount not less
than 1.0% of the par amount of the Series 2011 Bonds provided n the Preliminary
Official Statement.

(D) Receipt by the County of a disclosure statement and a truth-in-bonding
siatement of the Underwriters dated the date of the Bond Purchase Agreement and
complying with Section 218 345, Florida Statutes.

Lpon satisfaction of all the requirements set forth in this Section &, the Mayor is
authorized to execute and deliver the Bond Purchase Agreement conlaining terms
complying with the provisions of this Section 6 and the Series 2011 Bonds shall be sold
10 the Underwrilers pursuant 1o the provisions of such Bond Purchase Agreement. The
Mayvor may rely upon the advice of the Financial Advisors as w0 satisfaction of the
provisions of this Section 6.

SECTION 7. REDEMPTION PROVISIONS. The Series 2011 Bonds
may be redeemed prior W their respective maturities from any meneys legally available
therefor. upen notice as provided in the Reselution. upon the terms and provisions as may

or any other person, other than a Series 2011 Bondhaolder, as shown in the registration
books kept by the Bond Registrar. of any amount with respect Lo principal or interest of
the Series 2011 Bonds, The County, the Bond Registrar and the Paying Agent may treat
and consider the person in whose name each Bond is registered in the registration books
kept by the Bond Registrar as the holder and absolute owner of such Series 2011 Bond
for the purpose of payment of principal or interest with respect to such Series 2011 Bond,
for the purpose of giving notices and other matters with respect 1o such Series 2011
B3ond. for the purpose of registering (ransfers with respect to such Serivs 2011 Bond, and
for all other purposes whatsoever, The Paying Agemt shall pay all principal ot interest of
the Series 2011 Bonds only 1o or upon the order of the respective holders, as shown in the
registration books kept by the Bond Registrar, or their respective amormneys duly
authotized In writing, as provided herein and in the Resolution and all such payments
shall be vaiid and elfective 1o fully satisfy and discharge the County’s obligations with
respect to payment of principal or interest on the Serics 2011 Bonds to the extent of the
sum or sums so paid. No person other than a Series 2011 Bondholder, as shown in the
registration books kept by the Bond Registrar, shall receive a cenificated Series 2011
Bond evidencing the obligation of the County 10 make payments of principal or inrerest
pursuant to the provisions hercof. Upen delivery by DTC to the County of wrilten notice
(o the ffeet that DTC has determined to substitute a neww neminee in place of Cede &
Co.. and subject to the provisions in the Resolution with respect to transfers during
cenain periods next preceding an Interest Date or the date of mailing a redemption natice
ur a redemption date. the words "Cede & Co." in (he Resolution shall refer to such new
nominge of 1YF{ and upon receipt of such notice, the County shall promptly deliver a
copy of the same 1o the Bond Repistrar and the Paying Agent.

Tlpon (A} receipt by the County of written notice from DTC (i) to the cffvet that a
continuation of the requirement that all of the curstanding Series 2011 Bonds be
repisiered in the registration books kept by the Bond Registrar in the name of Cede &
Co.. a5 nominee of NDTC, is not in the best interest of the beneficial owners of the Series
2011 Bonds or (ii} to the elfect that DTC unable or unwilling to discharge its
responsibilities and no substitwte depository willing 10 undenake the functions of DTC
hereunder can be found which is willing and able to undertake such functions upen
reasonable and customary terms, or (H) determunztion by the County. in 15 sole
discretion, that such book-entry only system should be discontinued by the County and
upon compliance by the County with all applicable DTC rules and procedures. the Series
2011 Ronds shall no langer be testricted to being registeted in the registration books kept
by the Bond Registrar in the name of Cede & Co.. as nominee of DTC. but shall be
tegistered in whatever name or names holders shall designate, in accordance with the
previsions of the Resolution,  In such ovent. the County shall issue and the Bond
Registrar shall authenticate, transfer and exchange Series 2011 Bonds consistent with the
ierms of the Reselution, in denominations of $5.000 or any integral multiple thereol to
1he holders thereaf. The foregoing notwithstanding. until such time as panticipation in the
book-entry only system is discontinued. the provisions set fonh in the Blanket Coumy
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be determined by the County Administrator, upon the advice of the Financial Advisors.
subject to the terms of Section 6 hereof.

Notwithstanding amything in the Resolution to the contrary. in the case of an
optional redemption of any Series 2011 Donds_ the notice of redemption may state that
(1) it is condtitioned upon the deposit of moneys with the Paying Agent er with an escrow
agent under an escrow deposit agreement, in amounts necessary o effect the redemption.
1o later than the redemption date ar (2) the County retains the right 1o rescind such notice
on or prior to the scheduled redemption date (in either case. a "Conditional
Redemption™). and such notice and redemption shall be of no effect if such moneys are
not 50 deposited or if the notice is rescinded.  Any such notice of Conditional
Redemption shall be capuoned “Conditional Notice of Redemption.”  Any Conditional
Redemption may be rescinded at any time prior 1o the redemption date if the County
delivers a writien direction to the BBond Registrar directing the Band Registrar Lo rescind
the redemplion notice. The Bond Registrar shall give prompt notice of such rescissien to
the affected Bondholders. Any Series 2011 Bonds subject to Conditional Redemption
where redemption has been rescinded shall remain Quistanding, and neither the rescission
nor the failure by the County to make such funds available shall constitute an Event of
Nefault under the Resnlution. The County shall give notice to DTC and the afiected
Bondholders thar the redemption did not occur and that the Series 2011 Bonds called for
redemption and nok so paid remain Outstanding under the Resolution

SECTIONE BOOK-ENTRY. Notwithstanding the previsions set ferth in
Scction 2.04 of the Resolution. the Series 2011 Bonds shall be initially issued in the form
of a separate single cerlificated fully registered Series 2011 Bond for each of the
maturitics ef cach Serics ol the Series 2011 Bonds. Upon initial issuance. the ownership
ol cach such Series 2011 Bond shall be registered in the registration books kept by the
Bond Registrar in the name of Cede & Co., as nominee of The Depository Trust
Company {"DTC"). As long as the Series 2011 Bonds shall be registered in the name of
Cede & Co., all payments on the Series 2011 Bonds shall be made by the Paying Agemt
by check or draft or by bank wire transfer to Cede & Co.. as holder of the Series 2011
Bonds

With respect 10 Series 2011 Bonds registered in the registration books kepi by the
Bond Registrar in the name of Cede & Co., as nominee of DTC, the County, the Bond
Registrar and the Paying Agent shall have no responsi + ur ubligation to any direct or
indirect panicipant in the DTC book-entry program {a "Paricipant”). Without limiting
the immediately preceding senience. the County, the Bond Registrar and the Paving
Agent shall have no responsibility or obligation with respect to (A) the accuracy of the
records of DTC, Cede & Co. or any Panicipant with respect to any ownership interest on
the Series 2011 Ronds. (3) the delivery to any Panicipant or any other person other than
a Series 2011 Bondhalder. as shown in the registration hooks kept by the Bond Regi
of any notice with respect to the Series 2011 Bonds, or (C) the payment to any Panicipant

Letier of Representations previcusly exeeuted by the County and delivered w DTC shall
apply to the payment of principal and interest on the Series 2011 Bonds

SECTION 9. APPLICATION OF SERIEN 2011 BOND PROCEEDS.
Subject in all respects 1o the satisfaction of the conditions set forth in Section 6 hereof,
the proceeds derived from the sale of the Serics 2011 Bonds shall be applicd by the
Ceunty in such manner as directed by the Ceunty Administrator or the herein defined
CFC deseribed below simultancousty with the delivery thereof as follows:

{A} A sulficient amount shall be applied w0 the payment of the premium for any
municipal bond insurance policy applicable to the Scrics 2011 Bonds (the "Rond
Insurance Policy"). to the payment of a premium lor a Reserve Account Credit Facility, ir
any. and to the payment of costs and expenses relaling 1o the issuance of the Series 2011
Bonds.

(B)  Such amount of Series 2011 Bond proceeds shall be deposited in the Series
2011 Subaccount of the Reserve Account provided in Scction 16 hereof as shall be
directed by the Chiel Financial Officer/Director of Finance and Administrative Serviees
BDepartment {the "CFO").

(C} A sufficient amount of Series 2011 Dond proceeds, together with ather
legally available moneys of the County. shall be deposited irrevocably in trust in the
1998B/C Escrow Fund cstablished under the terms and provisions of (he hercinafter
defined 1998B/C Escrow Deposil Agreement and. other than a cash deposit. shall be
invested in 1998B/C’ Escrow Securities in the manner set forth in the 1998B/C Escrow
Deposit Agreement. which investments shall mature at such times and in such amounts as
shall be sufficient. together with such <ash deposit. 1o pay the principal of. redemption
premiutn, if applicable. and interest o the Refunded Series 19988 Bonds and Refunded
Series 1998C Bonds as the same mature or are redeemed in accordance with the terms
thereod.

{D) A sulficient amount of Serigs 2(11C Bond proceeds, together with other
lepally available moneys of the County, shall be deposited irrevocably in trust in the
1989A Escrow Fund established under the lerms and provisions of the hereinafier defined
1989A liscrow Deposit Aprecement and, other than 2 cash deposit. shail be invested in
1989A Escrow Seeuritics in the manner set forth in the 1989A Escrow Deposit
Agreement, which investments shal! mature at such times and in such amounts as shall be
sufficient, wogether with such cash deposit, lo pay the principal of, redemption premium,
il applicable. and interest on the Refunded Series 1989A Bonds as the same mature or are
redeemed in accordance with the terms thereof.

SECTION 140. TRANSFER OF CERTAIN MOXNEYS., The Refunded
Bonds will be refunded from proceeds of the Senes 2011 Bonds and other legally
available mencys of the County, Any excess moneys on deposit in the funds or accounts
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established pursuant 1o the Resolution not required by the terms of the Resolution to be
on deposit therein and which are allocated (o the Retunded Bonds may be transierred. at
the discretion of the CFO. to the 1998B/C Escrow Fund and the 1989A Escrow lund
established pursuant to the 1998B/C Escrow Deposit Agreement and the 1989A Escrow
Deposit Agreement. respeetively.

SECTION 11. PRELIMINARY OFFICIAL STATEMENT. The County
hereby authorizes the distribation and wse of the Preliminary Official Statement in
substantially the form attached hereto as Exhibit C in copnection with offering the Series
2011 Bonds for sale. [If between the date hercof and the mailing of the Preliminary
{}ficial Statement it is necessary o make inserions. modifications or changes in the
Preliminary Cfficial Statement. the Mayor and the County Administrator are hercby
authorized o approve such inscriens, changes and modificatiens, upon the adviee of the
County Attorney and Bryant Miller and €Mive, P.A. and Law Offices of Steve F. Bullock,
Esq.. as co-disclosure counsel (the "Co-Disclosure Counsel™.  The Mayor and the
County Administrator are hereby authorized 10 deem the Preliminary Official Statement
"final” within the meaning of Rule 15¢2-12 promulgated under the Securities Fxchange
Act of 1934 (the "Rulc") in the form as mailed. Execution of a centificate by the Mayor
and the County Adminisiraior deeming the Preliminary Official Stalement "final” as
described above shall be conclusive evidence of the approval of any insertions. changes
or modilications

SECTION I2. OFFICIAL STATEMENT. Subject in all respeets with the
satisfaction of the conditions set forth in Section & hereof, the Mayor and the County
Administrator are hereby suthorized and directed to exceute and deliver a final Official
Statement. dated the date of the execution of the Bond Purchase Agreement, which shall
be in substantially the form of the Preliminary Official Stateiment. in the name and on
hehalf’ of the County, and thercupon te cause such Official Statement w0 be dehivered 1o
the Underwriters with such changes. amendments. modiflications, omissiens and additions
as may he approved by the Mayor and the County Administrator, upen advice of the
County Attorney and Co-Disclosure Counsel.  Said Official Statement. including any
such changes, amendments. modifications. omissions and additions as approved by the
Mavor and the County Adminisirator. and the information contained therein are hercby
autherized to be used in comtection with the sale of the Series 2011 Bonds to the public.
Lxecution by the Mayor and the County Administrator of the Official Statement shall be
deemed w0 be conclusive evidence of approval of such changes. amendments.
maodifications, omissions and additions,

SECTION 13. AUTHORIZATION TO EXECLTE ESCROW DEPOSIT
AGREEMENTS. (A) Subject in all respects to the satisfaction of the conditions set
forth i Section § hereol, the County hereby authorizes the Mayor to execute and the
County Administrator to atiest an Escrow Deposit Agreement (1998B/C Bonds) (the
"1998B/C Escrow Deposit Agreement™) and to deliver the 1998B/C Escrow Deposit

ohiaining such Bond Insurance Policy is in the best interests of the County. The Bond
Insurance Policy shall be issued by Assured Guaranty Corp or a related entiry ("Assured
Guaranty” or "Insurer”). The County is hereby authonized to provide for the payment of
any premium on such Bond Insurance Policy from the proceeds of the Series 2011 Bonds
secured by such Bond Insurance Policy. If a determination is made 10 insure any Serics
2011 Donds. the County Administrator is hereby authorized to £xecute such documents
and instruments necessary to cause Assured Guaranty to insure such Series 2011 Bonds.
With respect to any insured Series 2011 Bonds, Assured Guaranty shall be deemed 10 be
the "Credit Provider" and the Bond Insurance Policy shalt be deemed a "Credit Facility™
4s such terms are used and defined in the Resolution. The County Administrator is also
authorized to determine whether 1o obtain a Reserve Account Credit Vacility from the
Insurer to depesit 1o the Serjes 2011 Subaccount of the Reserve Account and to execute
any agreements related 1o such Facility, [n addition, if a determination is made to obtain
a financial guaranty insurance policy from Assured Guaranty for deposit into the Series
2011 Subaccount of the Reserve Account, such facility shall be deemed to be a "Reserve
Account Crednt Faciligy "

Subject in 4ll respects to the award of the Series 2011 Bonds in accordance with
this Series Resolution and in the event any Scries 2011 Donds shall be insured, the
provisions relating to the Bond Insurance Policy issued by the Insurer provided in
Exhihit F herete shall apply to such insured Series 2011 Bonds so long as the payment
obligations of the Insurer under the Bond Insurance Policy have been satisfied and any
insured Scrics 2011 Bonds shall remain Outstanding. Upon advice of Co-Bund Counsel.
the Mayor and County Administrator are awthorized (o enter into an agreement (the
“lnsurance Agreement”) with the Insurer to modify some or all of the provisions provided
in Exhibit F in order that such provisions conform to the written commitmeni provided by
the Insurer.

SECTION 16. RESERVYE ACCOUNT. Pursuant 10 Section 2.01 of the
Resolution, the Coeunty hereby establishes the "Series 2011 Subaceount” of the Reserve
Aceount, Such Serics 2011 Subaccoumi shall securs sokely the Series 2011 Bonds, The
County hereby pledges moneys in such Series 2011 Subaccount selely to the payment of
the Serigs 2011 Bonds, The Serics 2011 Subaccount shall be funded in an amount equal
ta the Reserve Account Requirement for the Serics 2011 Bonds

SECTION 17. SECONDARY MARKET DISCLOSURE.  Subject in al!
respeels to the satisfaction of the conditions sei forth in Section 6 hercef. the County
hereby covenants and agrees (hal. in order to provide for compliance by the County with
the seeondary market disclosure requirements of the Rule, it will coniply with and camy
out all of the provisions of the Contlinuing Disclosure Cenilicate 10 br executed by the
County and dated the dated date of the Series 2011 Bonds, as it may be amended from
time Lo time in accordance with the terms thereof. The Coentinuing Disclosure Certificaie
shall be substantially in the form of Exhibit G hercto with such chanpes. amendments.
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Agreement 1o Regions Bank. Jacksonville, Florida. which is heteby appointed as escrow
agent thereunder (the "Fscrow Agent"). All of the pravisions of the 1998B/C Escrow
Deposit Agreement when executed and delivered by the County 25 authorized herejn and
when duly authorized. executed and delivered by the Escrow Agent, shall be deemed to
be 2 part of this Serics Resolution as fully and to the same extent as if incorporated
verbatim herein. and the 1998B/C Escrow Deposit Agreement shall be in substantially
the form attached hereto as Exhibit D, with such changes, amendments. modifications,
omissions and additions, including the date of such 1998B/C Fscrow Deposit Agreement,
as muy be approved by the Mayor and (he County Administrator, upon advice of the
County Anorney and the County's Co-Bond Counsel. Execution by the Mayor and the
County Administrator ol the 1998B:C Escrow Deposit Agreement shall be deemed to be
conelusive evidence of approval of such changes. amendments, modifications, vmissions
and additions.

(B} Subject in all respects 1o the satisfaction of the conditions set forth in
Section 6 hercoll the Counly herchy autherizes the Mayor to execute and the County
Administrator to altest an Fscrow [eposit Agreement {19894 Bonds) (the "19894
Tserow Deposit Agreement”) and to deliver the 19894 Fserow Depesit Agreement to the
Fscrow Agent. which is hereby appointed as escrow agent thereunder.  All of the
pravisions of the 1989A Lscrow Depesit Agreement when executed and delivercd by the
County as authonized herein and when duly authonzed, exceuted and delivered by the
liscrow Agent, shall be deemed (o be a part of this Serics Resolution as fully and w0 the
same extent as iF neorporated verbatim herein, and the 198%A Fscrow Deposit
Agreement shall be in substantially the form atached hercto as Exhibit E. with such
changes. amendments. modifications. omissions and additions. including the date of such
1989A Cscrow Deposit Agreement. as may be approved by the Mayor and the County
Administrator, upon advice ol the County Attorney and the County's Co-Bond Counsel.
[xecution by the Mayor and the County Administrator of the 19894 Escrow Deposit
Agreement shall be deemed to be conclusive evidence of approval of such changes.
amendmets. modifications. omissions and additions.

SECTION 14. APPOINTMENT OF PAYING AGENT AND BOND
REGISTRAR. Subject in all respects with the satisfaction of the conditions set forth in
Section & hereof. Regions Bank, Jacksonville, Flonda, is hereby designated Bond
Registrar and Paying Apent for the Series 2011 Bonds. The Mayor is hereby authorized
te enter inte any agreement which may be necessary to effect the transactions
contemplated by this Section 14 and by the Resolution.

SECTION 15, MUNICIPAL BOND INSURANCE. Jn order to produce
the Towest trie interest eost possible for the Series 2011 Donds. the County Administrator
is hercby authorized to secure a municipa) bond insurance policy {"Bund Insurance
Policy") with respect to all or a portion of the Series 2011 Bonds, if, after consultation
with the C1°0 and the Financial Advisors, the County Administrator determines that

muodilications, onnssions and additions as shall be approved by the Finance Director who
is hereby autherized to execute and deliver such Certilicate. Notwithstanding any other
provision of the Resolution. failure of the County o comply with such Comtinuing
Disclosure Cenificate shall not be coasidered an event of defauit under the Resolution:
provided, however, to the extent permitied by law, the sole and exclusive remedy of any
Series 2011 Bondholder for the enforcement eof the provisions of the Continuing
Disclesure Cemificate shall be an action for mandamus or specific performance. as
applicable. by coun order. to cause the County to comply with its obligations under this
Sectien 17 and the Continuing Disclosure Certificate. For purposes of this Section 17,
"Series 2011 Bondholder” shail mean any person who (A) has the power, directly or
indirectiy. 10 vote or consent with respect 10, or 1o dispose of owhership of. any Scrics
2011 Bonds (including persons holding such Bunds tirough neminees, depusiteries or
other intermedianes), or (B) is treated as the owner of any such Bond for federal income
tax purposes.

SECTION 18. SELECTION OF VERIFICATION AGENT AND
PRINTER. The firm of The Arbitrape Group, Inc.. independent cedified public
accountants, s hereby appointed and designated as verification agent to prepare a
veritication report in connection with the defeasance of the Retunded Bends. and the
payment of its reasonable fees and cxpenses for such services is hereby authorized.

ImageMdlaster. LLC 1s hereby selected as the printer of the Preliminary OfMfcial
Statemnent and the Official Statement, and the payment of its reasonable fees for the
printing of the Preliminary Official Satement and the Official Statement is hereby
authorized.

SECTION 19. GENERAL AUTHORITY. The Mayor, the County
Administrator, the County Anomney. the C1°0, and the other officers. attorneys and other
agents or emplovees ol the County are hereby authorized to do all acts and things
required of them by this Serics Resolution. the Resolution. the (Official Statement. the
{’onlinuing Disclosure {enificate, the 1998B/C kscrow Deposit Agreement, the 1989A
Escrow Deposit Agreement, any Bond Insurance Folicy or the Bond Purchase Agreement
ar desivable or consistent with the requirements hereof or of the Resolution. the OfTicial
Statement. the Continuing Disclosute Certificate. the  1998R/C Eserow  Deposit
Agreement. the 1989A Lscrow Deposit Agreement of the Bond Purchase Agreement for
the full punctual and complete performance of all the terms, covenams and agreements
centained herein or in the Series 200§ Bonds. the Resolution. the Official Statement. the
Continuing Disclosure Cenilicate. the 1998B/C Fscrow Deposit Agreement. the 19894
Escrow Depesit Agreement. any Bond Tasurance Policy and the Bond Purchase
Agreement and each member. employee, atterney and officer of the County is hereby
authorized and directed to execute and deliver any and alt papers and instruments and 1o
be and cause te be done any and all aets and things necessary or proper for carrying out
the transactions contemplated hercunder. The County hereby awthorizes the



Underwriters, Co-Bend Counsel and Financial Advisers to do all things necessary 1o
acquire the 1998B/C Lscrow Securitics and the 1989A Escrow Sccurities. The CFO is
hereby authorized to enter into any agreements necessary (or the acquisition of the
19988/ Cserow Securities and the 1989A Pscrow Securities. including any forward
supply or delivery agreement, I the Mayor 1s unavailable or unable at any time to
perform any duties or functions hereunder, including. but not limited to those described
in Section 6 hereot’ the Vice-Mayor is hereby authorized to act on his or her behalf. I
the County Administrator is unavajlable or unable at any time to perform any duties or
fumctions hereunder, the designee of the County Administrator is hereby authorized 10 act
on his or her behalf.

SECTION 20. SEVERABILITY AND INVALID PROVISIONS. If any
ane or more of the covenants. agreements or provisions herein centained shall be held
contrary (o any cxpress provision of law or contrary to the policy of express law, though
noet expressly prohibited or against public policy, or shall for any reason whatsoever be
held invahid. then such covenams. agregments or provisions shall be null and void and
shall be deemed separable from the remaning covenants, agreements or provisiens and
shall in no way atTect the validity of any of the other provisions bereof or of the Series

2011 Bonds.

SECTION 21, RESOLUTION TO CONTINUE IN FORCE. Except as
herein expressly provided, the Resolution and all the twrms and provisions thereof are and
shall remain in full force and effect.

SECTION 12, FEFFECTIVE DATE. This Resolution shall take effect
immedistely upon its adoplion.

ADOPTED by the Board of County Commissioners of Broward County. Florida.
this _1=' day ofHow L2011 & 2o

Tl

S TOMMy

1y,
4,
“,

s

{S8EAL)

6_ Counf)" Administrator and Fx-Officio Clerk
of the Board of County Commissioners

by,
anivl ]
o
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APPENDIX E

FORM OF CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and delivered by
Broward County, Florida (the "Issuer”) in connection with the issuance of its $12,370,000 Port Facilities
Refunding Revenue Bonds (Series 2011A) (Non-AMT) (the "Series 2011A Bonds"), its $100,695,000 Port
Facilities Refunding Revenue Bonds, Series 2011B (AMT) (the "Series 2011B Bonds") and its $54,195,000
Port Facilities Refunding Revenue Bonds (Series 2011C) (Taxable) (the "Series 2011C Bonds," and together
with the Series 2011A Bonds and the Series 2011B Bonds, the "Bonds"). The Bonds are being issued
pursuant to Resolution No. 24-1989 adopted by the Port Everglades Authority on July 20, 1989, as
amended and supplemented from time to time and particularly as amended by Resolution No. 26-1989
adopted by the Port Everglades Authority on August 10, 1989, Resolution No. 21-1990 adopted by the
Port Everglades Authority on December 6, 1990, and Resolution No. 1998-375 adopted by the Board of
County Commissioners (the "Board") on May 5, 1998 (collectively, the "Original Resolution") and as
particularly supplemented by Resolution No. 2011-671 adopted by the Board on November 1, 2011 (the
"Series Resolution" and, together with the Original Resolution, the "Resolution").

SECTION 1. PURPOSE OF THE DISCLOSURE CERTIFICATE. This Disclosure Certificate is
being executed and delivered by the Issuer for the benefit of the Holders and Beneficial Owners of the
Bonds and in order to assist the Participating Underwriters in complying with the continuing disclosure
requirements of Securities and Exchange Commission Rule 15¢2-12.

SECTION 2. DEFINITIONS. In addition to the definitions set forth in the Resolution which
apply to any capitalized term used in this Disclosure Certificate, unless otherwise defined in this Section,
the following capitalized terms shall have the following meanings:

"Annual Report" shall mean any Annual Report provided by the Issuer pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

"Beneficial Owner" shall mean any person which (a) has the power, directly or indirectly, to vote
or consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds
through nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for
federal income tax purposes.

"Dissemination Agent" shall mean the Issuer, or any successor Dissemination Agent designated
in writing by the Issuer and which has filed with the Issuer a written acceptance of such designation.

"Event of Bankruptcy" shall be considered to have occurred when any of the following occur: the
appointment of a receiver, fiscal agent or similar officer for an Obligated Person in a proceeding under
the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of the
Obligated Person, or if such jurisdiction has been assumed by leaving the existing governmental body
and officials or officers in possession but subject to the supervision and orders of a court or governmental
authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a
court or governmental authority having supervision or jurisdiction over substantially all of the assets or
business of the Obligated Person.
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"Insurer” shall mean Assured Guaranty Municipal Corp. and any successor thereto.
"Listed Events" shall mean any of the events listed in Section 5(a) of this Disclosure Certificate.

"Obligated Person" shall mean any person, including the Issuer, who is either generally or
through an enterprise, fund, or account of such person committed by contract or other arrangement to
support payment of all, or part of the obligations on the Bonds (other than providers of municipal bond
insurance, letters of credit, or other liquidity facilities).

"Participating Underwriters" shall mean the original underwriters of the Bonds required to
comply with the Rule in connection with offering of the Bonds.

"Repository" shall mean each entity authorized and approved by the Securities and Exchange
Commission from time to time to act as a repository for purposes of complying with the Rule. The
Repositories currently approved by the Securities and Exchange Commission may be found by visiting
the Securities and Exchange Commission's website at http://www.sec.gov/info/municipal/nrmsir.htm. As
of the date hereof, the Repository recognized by the Securities and Exchange Commission for such
purpose is the Municipal Securities Rulemaking Board, which currently accepts continuing disclosure
submissions through its Electronic Municipal Market Access ("EMMA") web portal at
"http://femma.msrb.org."

"Rule" shall mean the continuing disclosure requirements of Rule 15c2-12 adopted by the
Securities and Exchange Commission under the Securities Exchange Act of 1934, as the same may be
amended from time to time.

"State" shall mean the State of Florida.
SECTION 3. PROVISION OF ANNUAL REPORTS.

(a) The Issuer shall, or shall cause the Dissemination Agent to, within 180 days of
the end of the Issuer’s fiscal year, beginning with the fiscal year ended September 30, 2011 with respect to
the report for the 2011 fiscal year, provide to any Repository in electronic format as prescribed by such
Repository and the Insurer an Annual Report which is consistent with the requirements of Section 4 of
this Disclosure Certificate. The Annual Report may be submitted as a single document or as separate
documents comprising a package, and may cross-reference other information as provided in Section 4 of
this Disclosure Certificate; provided that the audited financial statements of the Issuer may be submitted
separately from the balance of the Annual Report and later than the date required above for the filing of
the Annual Report if they are not available by that date; provided, further, in such event unaudited
financial statements are required to be delivered as part of the Annual Report in accordance with Section
4(a) below. If the Issuer's fiscal year changes, it shall give notice of such change in the same manner as for
a Listed Event under Section 5(a).

(b) Not later than fifteen (15) business days prior to the date set forth in (a) above,
the Issuer shall provide the Annual Report to the Dissemination Agent (if other than the Issuer). If the
Issuer is unable to provide to any Repository and the Insurer an Annual Report as required in subsection
(a), the Issuer shall send a notice to any Repository, in electronic format as prescribed by such Repository,
and to the Insurer, in substantially the form attached as Exhibit A.
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(c) The Dissemination Agent shall:

(i) determine each year prior to the date for providing the Annual Report the name
and address of any Repository and the Insurer; and

(i) if the Dissemination Agent is other than the Issuer, file a report with the Issuer
certifying that the Annual Report has been provided pursuant to this Disclosure Certificate,
stating the date it was provided and listing any Repository and the Insurer to which it was
provided.

SECTION 4. CONTENT OF ANNUAL REPORTS. The Issuer's Annual Report shall contain or
include by reference the following:

(a) the audited financial statements of the Issuer for the prior fiscal year, prepared in
accordance with generally accepted accounting principles as promulgated to apply to governmental
entities from time to time by the Governmental Accounting Standards Board. If the Issuer's audited
financial statements are not available by the time the Annual Report is required to be filed pursuant to
Section 3(a), the Annual Report shall contain unaudited financial statements in a format similar to the
financial statements contained in the final Official Statement dated November __, 2011 relating to the
Bonds (the "Official Statement"), and the audited financial statements shall be filed in the same manner as
the Annual Report when they become available; and

(b) updates of the historical financial and operating data set forth in the Official Statement,
including, the information under the captions: "Cruise Passenger Traffic" and "Container Cargo Tonnage
Billed" under the caption "THE PORT" and the historical data contained in the table entitled "Historical
Revenues, Expenses and Debt Service Coverage" under the caption "CERTAIN HISTORICAL AND
PROJECTED FINANCIAL INFORMATION."

The information provided under Section 4(b) may be included by specific reference to
documents, including official statements of debt issues of the Issuer or related public entities, which are
available to the public on the Repository's Internet Web site or filed with the Securities and Exchange
Commission.

The Issuer reserves the right to modify from time to time the specific types of information
provided in its Annual Report or the format of the presentation of such information, to the extent
necessary or appropriate in the judgment of the Issuer; provided that the Issuer agrees that any such
modification will be done in a manner consistent with the Rule.

SECTION 5. REPORTING OF SIGNIFICANT EVENTS.

(a) Pursuant to the provisions of this Section 5, the Issuer shall give, or cause to be
given, notice of the occurrence of any of the following events with respect to the Bonds. Such notice shall
be given in a timely manner not in excess of ten (10) business days after the occurrence of the event, with
the exception of the event described in number 15 below, which notice shall be given in a timely manner:

1. principal and interest payment delinquencies;

2. non-payment related defaults, if material;
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10.

11.
12.

13.

14.

15.

(b)

unscheduled draws on debt service reserves reflecting financial difficulties;
unscheduled draws on credit enhancements reflecting financial difficulties;
substitution of credit or liquidity providers, or their failure to perform;

adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701
TEB) or other material notices or determinations with respect to the tax status of
the Bonds, or other material events affecting the tax status of the Series 2011A
Bonds and/or the Series 2011B Bonds;

modifications to rights of the holders of the Bonds, if material;

Bond calls, if material, and tender offers;

defeasances;

release, substitution, or sale of property securing repayment of the Bonds, if
material;

ratings changes;
an Event of Bankruptcy or similar event of an Obligated Person;

the consummation of a merger, consolidation, or acquisition involving an
Obligated Person or the sale of all or substantially all of the assets of the
Obligated Person, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than pursuant to its
terms, if material; and

appointment of a successor or additional trustee or the change of name of a
trustee, if material; and

notice of any failure on the part of the Issuer to meet the requirements of Section
3 hereof.

The notice required to be given in paragraph 5(a) above shall be filed with any

Repository, in electronic format as prescribed by such Repository, and the Insurer.

SECTION 6. IDENTIFYING INFORMATION. In accordance with the Rule, all disclosure filings
submitted pursuant to this Disclosure Certificate to any Repository must be accompanied by identifying
information as prescribed by the Repository. Such information may include, but not be limited to:

(a)
(b)

the category of information being provided;
the period covered by any annual financial information, financial statement or
other financial information or operating data;
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(c) the issues or specific securities to which such documents are related (including
CUSIPs, issuer name, state, issue description/securities name, dated date,
maturity date, and/or coupon rate);

(d) the name of any Obligated Person other than the Issuer;

(e) the name and date of the document being submitted; and

) contact information for the submitter.

SECTION 7. TERMINATION OF REPORTING OBLIGATION. The Issuer's obligations under this
Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of
all of the Bonds or if the Rule is repealed or no longer in effect. If such termination occurs prior to the
final maturity of the Bonds, the Issuer shall give notice of such termination in the same manner as for a
Listed Event under Section 5.

SECTION 8. DISSEMINATION AGENT. The Issuer may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.
The Dissemination Agent shall not be responsible in any manner for the content of any notice or report
prepared by the Issuer pursuant to this Disclosure Certificate. The initial Dissemination Agent shall be
the Issuer.

SECTION 9. AMENDMENT; WAIVER. Notwithstanding any other provision of this Disclosure
Certificate, the Issuer may amend this Disclosure Certificate, and any provision of this Disclosure
Certificate may be waived, provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it
may only be made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in the identity, nature or status of the Issuer, or the type
of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule
at the time of the original issuance of the Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and

(c) The amendment or waiver either (i) is approved by the holders or Beneficial
Owners of the Bonds in the same manner as provided in the Resolution for amendments to the
Resolution with the consent of holders or Beneficial Owners, or (ii) does not, in the opinion of
nationally recognized bond counsel, materially impair the interests of the holders or Beneficial
Owners of the Bonds.

Notwithstanding the foregoing, the Issuer shall have the right to adopt amendments to this
Disclosure Certificate necessary to comply with modifications to and interpretations of the provisions of
the Rule as announced by the Securities and Exchange Commission from time to time.

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the Issuer
shall describe such amendment in the next Annual Report, and shall include, as applicable, a narrative
explanation of the reason for the amendment or waiver and its impact on the type (or in the case of a
change of accounting principles, on the presentation) of financial information or operating data being
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presented by the Issuer. In addition, if the amendment relates to the accounting principles to be followed
in preparing financial statements, (i) notice of such change shall be given in the same manner as for a
Listed Event under Section 5(a), and (ii) the Annual Report for the year in which the change is made
should present a comparison (in narrative form and also, if feasible, in quantitative form) between the
financial statements as prepared on the basis of the new accounting principles and those prepared on the
basis of the former accounting principles.

SECTION 10. ADDITIONAL INFORMATION. Nothing in this Disclosure Certificate shall be
deemed to prevent the Issuer from disseminating any other information, using the means of
dissemination set forth in this Disclosure Certificate or any other means of communication, or including
any other information in any Annual Report or notice of occurrence of a Listed Event, in addition to that
which is required by this Disclosure Certificate. If the Issuer chooses to include any information in any
Annual Report or notice of occurrence of a Listed Event in addition to that which is specifically required
by this Disclosure Certificate, the Issuer shall have no obligation under this Certificate to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

SECTION 11. DEFAULT. The continuing disclosure obligations of the Issuer set forth herein
constitute a contract with the holders of the Bonds. In the event of a failure of the Issuer to comply with
any provision of this Disclosure Certificate, any holder or Beneficial Owner of the Bonds may take such
actions as may be necessary and appropriate, including seeking mandamus or specific performance by
court order, to cause the Issuer to comply with its obligations under this Disclosure Certificate; provided,
however, the sole remedy under this Disclosure Certificate in the event of any failure of the Issuer to
comply with the provisions of this Disclosure Certificate shall be an action to compel performance. A
default under this Disclosure Certificate shall not be deemed an Event of Default under the Resolution.

SECTION 12. DUTIES, IMMUNITIES AND LIABILITIES OF DISSEMINATION AGENT. The
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure Certificate,
and the Issuer agrees to indemnify and save the Dissemination Agent, its officers, directors, employees
and agents, harmless against loss, expense and liabilities which it may incur arising out of or in the
exercise or performance of its powers and duties hereunder, including the costs and expenses (including
attorneys fees) of defending against any claim of liability, but excluding liabilities due to the
Dissemination Agent's negligence or willful misconduct. The obligations of the Issuer under this Section
shall survive resignation or removal of the Dissemination Agent and payment of the Bonds.

[Remainder of page intentionally left blank]
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SECTION 13. BENEFICIARIES. This Disclosure Certificate shall inure solely to the benefit of the
Issuer, the Dissemination Agent, the Participating Underwriters and holders and Beneficial Owners from
time to time of the Bonds, and shall create no rights in any other person or entity.

Dated as of 2011
BROWARD COUNTY, FLORIDA
(SEAL)
By:
Mayor
ATTEST
By:

County Administrator and Ex-Officio
Clerk of the Board of County Commissioners
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EXHIBIT A

NOTICE OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: Broward County, Florida

Name of Bond Issue: Port Facilities Refunding Revenue Bonds, Series 2011A (Non-AMT)
Port Facilities Refunding Revenue Bonds, Series 2011B (AMT)
Port Facilities Refunding Revenue Bonds, Series 2011C (Taxable)

Date of Issuance: November 22, 2011

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with respect to the
above-named Bonds as required by Sections 3 and 4(b) of the Continuing Disclosure Certificate dated as
of . The Issuer anticipates that the Annual Report will be filed by

Dated:

BROWARD COUNTY, FLORIDA

By:
Name:
Title:
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APPENDIX F

FORM OF CO-BOND COUNSEL OPINION

Upon delivery of the Series 2011 Bonds in definitive form, Nabors, Giblin &
Nickerson, P.A., Tampa, Florida, and KnoxSeaton, Miami, Florida, Co-Bond Counsel,
propose to render their opinions with respect to such Series 2011 Bonds in substantially
the following form:

[Closing Date]

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

Assured Guaranty Municipal Corp.
New York, New York

Commissioners:

We have examined a record of proceedings relating to the issuance of $12,370,000
Broward County, Florida Port Facilities Refunding Revenue Bonds, Series 2011A (Non-
AMT) (the "Series 2011A Bonds"), $100,695,000 Broward County, Florida Port
Facilities Refunding Revenue Bonds, Series 2011B (AMT) (the "Series 2011B Bonds")
and $54,195,000 Broward County, Florida Port Facilities Refunding Revenue Bonds,
Series 2011C (Taxable) (the "Series 2011C Bonds" and collectively with the Series
2011A Bonds and Series 2011B Bonds, the "Series 2011 Bonds"). The Series 2011
Bonds are issued under and pursuant to the Laws of the State of Florida, including
without limitation, Chapters 125, 166 and 315, Florida Statutes, the home rule charter of
Broward County, Florida (the "County"), and Resolution No. 24-1989, adopted by the
Port Everglades Authority on July 20, 1989, as amended and supplemented, in particular
as supplemented by Resolution No. 2011-671 adopted by the Board of County
Commissioners of the County on November 1, 2011 (collectively, the "Resolution").

The Series 2011 Bonds are dated the date of delivery and shall bear interest from
such date, except as otherwise provided in the Resolution. The Series 2011 Bonds will
mature on the dates and in the principal amounts, and will bear interest at the respective
rates per annum, as provided in the Resolution. Interest shall be payable on March 1 and
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September 1 of each year, commencing March 1, 2012. The Series 2011 Bonds are
subject to redemption prior to maturity in accordance with the terms of the Resolution.

The Series 2011 Bonds are issued for the principal purposes of providing funds,
together with other legally available funds, to (i) refund and defease all of the County's
Port Facilities Refunding Revenue Bonds, Series 1998B, Port Facilities Revenue Bonds,
Series 1998C and Port Facilities Refunding Revenue Bonds, Series 1989A (collectively,
the "Refunded Bonds"), and (ii) pay certain costs of issuance and expenses relating to the
Series 2011 Bonds, including the premium for a municipal bond insurance policy and a
municipal bond debt service reserve insurance policy. Certain proceeds of the Series
2011 Bonds, together with other legally available moneys of the County, shall be
deposited into escrow deposit trust funds (the "Escrow Funds") established pursuant to
two separate Escrow Deposit Agreements, each dated as of the date hereof (the "Escrow
Deposit Agreements"), between the County and Regions Bank, and shall be held
uninvested and applied to pay the principal of and interest on the Refunded Bonds, as the
same become due or are redeemed prior to maturity.

As to questions of fact material to our opinion, we have relied upon the
representations of the County contained in the Resolution and in the certified proceedings
relating thereto and to the issuance of the Series 2011 Bonds and other certifications of
public officials furnished to us in connection therewith without undertaking to verify the
same by independent investigation.

Based upon the foregoing, we are of the opinion that:

1. The County is a duly created and validly existing political subdivision of
the State of Florida.

2. The County has the right and power under the Constitution and Laws of the
State of Florida to adopt the Resolution, and the Resolution has been duly and lawfully
adopted by the County, is in full force and effect in accordance with its terms and is valid
and binding upon the County and enforceable in accordance with its terms, and no other
authorization for the Resolution is required. The Resolution creates the valid pledge
which it purports to create of the Net Revenue (as such term is defined in the Resolution)
and moneys on deposit in the Funds and Accounts (as such terms are defined in the
Resolution), subject to the provisions of the Resolution permitting the application thereof
for the purposes and on the terms and conditions set forth in the Resolution.

3. The County is duly authorized and entitled to issue the Series 2011 Bonds,
and the Series 2011 Bonds have been duly and validly authorized and issued by the
County in accordance with the Constitution and laws of the State of Florida and the
Resolution. The Series 2011 Bonds constitute valid and binding obligations of the County
as provided in the Resolution, are enforceable in accordance with their terms and the
terms of the Resolution and are entitled to the benefits of the Resolution and the laws
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pursuant to which they are issued. The Series 2011 Bonds shall be issued on parity under
the Resolution with certain other obligations of the County. The Series 2011 Bonds do
not constitute a general indebtedness of the County or the State of Florida or any agency,
department or political subdivision thereof, or a pledge of the faith and credit of such
entities, but are payable from the Net Revenue and moneys on deposit in the Funds and
Accounts in the manner and to the extent provided in the Resolution. No holder of the
Series 2011 Bonds shall ever have the right to compel the exercise of any ad valorem
taxing power of the County or the State of Florida or any political subdivision, agency or
department thereof to pay the Series 2011 Bonds.

4. Under existing statutes, regulations, rulings and court decisions, (a) the
interest on the Series 2011A Bonds and Series 2011B Bonds is excluded from gross
income for federal income tax purposes, except, in the case of the Series 2011B Bonds,
for any period during which a Series 2011B Bond is held by a "substantial user" of the
facilities refinanced with the proceeds of the Series 2011B Bonds or a "related person"
within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as amended
(the "Code"), (b) interest on the Series 2011A Bonds is not an item of tax preference for
purposes of the federal alternative minimum tax imposed on individuals and
corporations; provided, however, interest on the Series 2011A Bonds is taken into
account in determining the adjusted current earnings for purposes of computing the
alternative minimum tax imposed on certain corporations, and (c) interest on the Series
2011B Bonds is an item of tax preference for purposes of the federal alternative
minimum tax imposed on individuals and corporations. The opinions set forth in clauses
(a) and (b) above are subject to the condition that the County comply with all
requirements of the Code that must be satisfied subsequent to the issuance of the Series
2011A Bonds and Series 2011B Bonds in order that interest thercon be (or continues to
be) excluded from gross income for federal income tax purposes. Failure to comply with
certain of such requirements could cause the interest on the Series 2011A Bonds and
Series 2011B Bonds to be so included in gross income retroactive to the date of issuance
of the Series 2011A Bonds and Series 2011B Bonds. The County has covenanted to
comply with all such requirements. Interest on the Series 2011C Bonds is not excluded
from gross income for federal income tax purposes. Ownership of the Series 2011 Bonds
may result in collateral federal tax consequences to certain taxpayers. We express no
opinion regarding such federal tax consequences arising with respect to the Series 2011
Bonds.

In rendering the opinions set forth above, we are relying upon (a) the arithmetical
accuracy of certain computations included in schedules provided by Siebert Brandford
Shank & Co., L.L.C. relating to the computations of the adequacy of the moneys
deposited in the Escrow Funds to pay the principal of and interest on the Refunded
Bonds, and (b) the verifications of the arithmetical accuracy of such computations by The
Arbitrage Group, Inc.
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It should be noted that (1) except as may expressly be set forth in an opinion
delivered by us to the underwriters and other addressees (on which opinion only they may
rely) for the Series 2011 Bonds on the date hereof, we have not been engaged or
undertaken to review the accuracy, completeness or sufficiency of the Official Statement
or other offering material relating to the Series 2011 Bonds and we express no opinion
relating thereto, and (2) we have not been engaged or undertaken to review the
compliance with any federal or state law with regard to the sale or distribution of the
Series 2011 Bonds and we express no opinion relating thereto.

The opinions expressed in paragraphs 2 and 3 hereof are qualified to the extent
that the enforceability of the Resolution and the Series 2011 Bonds may be limited by
any applicable bankruptcy, insolvency, moratorium, reorganization or other similar laws
affecting creditors' rights generally, or by the exercise of judicial discretion in accordance
with general principles of equity.

This opinion is given as of the date hereof and we assume no obligation to update
or supplement this opinion to reflect any facts or circumstances that may hereafter come
to our attention or any changes in law that may hereafter occur.

We have examined the forms of the Series 2011 Bonds and, in our opinion, the
forms of the Series 2011 Bonds are regular and proper.

Respectfully submitted,
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ASSURED
ARANTY" MUNICIPAL BOND
GUIVIUNICIPAL INSURANCE POLICY

licy No: -N
Effe%%}g%e Date:

| gggg prer%ﬁ%ni $
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ASSURED GUARANTY MUNICIPAL CORP. ("AGM"), g§? consideratio %geived, hereby
UNCONDITIONALLY AND IRREVOCABLY agrees to pay to the trusteg (| p % g agent (the
"Paying Agent") (as set forth in the documentation providing for the i c curing t
the Bonds, for the benefit of the Owners or, at the election o 1 Y subject only to
the terms of this Policy (which includes each endorsement %rincipal of and
interest on the Bonds that shall become Due for Payment but s f Nonpayment by
the Issuer.

ISSUER: )

BONDS: $ in aggregate principal amount of

i

i B i
On the later of the day on which such;é?ﬁ%% i i I f)ue for Payment or the
Business Day next following the Business Day:6n whi Qe%g ed Notice of Nonpayment,

AGM will disburse to or for the benefit of each e a nt of principal of and interest
on the Bond that is then Due for Payment but n unpaid:by re @ggpf Nonpayment by the Issuer, but
only upon receipt by AGM, in a form f it, of (a) evidence of the Owner's right to
receive payment of the principal p
appropriate instruments of assign ner's sfights with respect to payment of such
principal or interest that is Due for st in AGM. A Notice of Nonpayment will be
deemed received on a given Bus rior to 1:00 p.m. (New York time) on such
Business Day; otherwise, :if:will the next Business Day. If any Notice of
Nonpayment received by/AGM is incol deemed not to have been received by AGM for
purposes of the preggigéng sentence : romptly so advise the Trustee, Paying Agent or
Owner, as appropriate, who may:subm ed Notice of Nonpayment. Upon disbursement in
respect of a Bond, A gcome the,owner of the Bond, any appurtenant coupon to the Bond or right
to receipt of p of or intergst on the Bond and shall be fully subrogated to the rights of the
Owner, includin @Eﬁb payments under the Bond, to the extent of any payment by
AGM hereii He
the extent th ischarge the o on of AGM under this Policy.

r all purposes of this Policy. "Business Day" means any day other than (a) a
day on which banking institutions in the State of New York or the Insurer's
or required by law or executive order to remain closed. "Due for Payment"
in&to the principal of a Bond, payable on the stated maturity date thereof or the date

fund redemptign), acceleration or other advancement of maturity unless AGM shall elect, in its sole
discretion, to pay such principal due upon such acceleration together with any accrued interest to the date
of acceleration and (b) when referring to interest on a Bond, payable on the stated date for payment of
interest. "Nonpayment" means, in respect of a Bond, the failure of the Issuer to have provided sufficient
funds to the Trustee or, if there is no Trustee, to the Paying Agent for payment in full of all principal and
interest that is Due for Payment on such Bond. "Nonpayment" shall also include, in respect of a Bond, any
payment of principal or interest that is Due for Payment made to an Owner by or on behalf of the Issuer
which has been recovered from such Owner pursuant to the
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Page 2 of 2
Policy No. -N

United States Bankruptcy Code by a trustee in bankruptcy in accordance with a final, nonappealable order
of a court having competent jurisdiction. "Notice" means telephonic or telecopied notice, subsequently
confirmed in a signed writing, or written notice by registered or certified mail, from an Owner, the Trustee or
the Paying Agent to AGM which notice shall specify (a) the person or entity making the claim, (b) the Policy
Number, (c) the claimed amount and (d) the date such claimed amount became Due for Payment. "Owner"
means, in respect of a Bond, the person or entity who, at the time of Nonpayment, is entitled under the
terms of such Bond to payment thereof, except that "Owner" shall not include the Issuer gr any person or
entity whose direct or indirect obligation constitutes the underlying security for the Bondsﬁagg%
ki

AGM may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes o %is Policy by
giving written notice to the Trustee and the Paying Agent specifying the name and notice a @gﬁss of the
Insurer's Fiscal Agent. From and after the date of receipt of such notice by the e.and t

Agent, (a) copies of all notices required to be delivered to AGM pursuant

only for the benefit of each Owner, all rights (wheth
(including, without limitation, the defense of fra@
otherwise, to the extent that such rights and deféns
obligations under this Policy in accordance with:the exp

ation, assignment or
M to avoid payment of its

B g &

ing of ik M, andishall not be modified, altered or
any m ca;ion or amendment thereto. Except to

emium paid in respect of this Policy is

vision being made for payment, of the

ed or revoked. THIS POLICY IS NOT

This Policy sets forth in full
affected by any other agreement or ingfru %! incl
the extent expressly modified by a gndorserﬁem he
nonrefundable for any reason wha
Bonds prior to maturity and (b) t

In witness Wt \§S MUNICIPAL CORP. has caused this Policy to be
executed on its behdlf

ASSURED GUARANTY MUNICIPAL CORP.

By

Authorized Officer

Form 500NY (5/90)
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