\ / RESOLUTION No. ¥ &- 3
]

A RESOLUTION SUPPLEMENTING RESOLUTION NO. & -Z7
OF THE BOARD OF COUNTY COMMISSIONERS OF

+ ST\ JOHNS COUNTY, FLORIDA, ADOPTED FEBRUARY 3,
1988, ENTITLED: ”A RESOLUTION OF ST. JOHNS
COUNTY, FLORIDA, PROVIDING FOR THE ACQUISITION,
CONSTRUCTION AND RECONSTRUCTION OF CERTAIN
ADDITIONS, EXTENSIONS AND IMPROVEMENTS TO THE
ROAD, BRIDGE AND OTHER TRANSPORTATION FACILI-
TIES IN THE COUNTY; AUTHORIZING THE ISSUANCE
BY THE COUNTY OF NOT EXCEEDING $13,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF TRANSPORTATION
IMPROVEMENT REVENUE BONDS, SERIES 1988, TO
FINANCE THE COST OF SUCH PROJECT, FUND A DEBT
SERVICE RESERVE AND PAY THE COSTS OF ISSUANCE
OF SUCH BONDS; PLEDGING TO SECURE PAYMENT OF
THE PRINCIPAL OF AND INTEREST ON SUCH BONDS
THE COUNTY’S PORTION OF THE PROCEEDS OF THE
SIX-CENT LOCAL OPTION GAS TAX DISTRIBUTED TO
ST. JOHNS COUNTY AND ITS MUNICIPALITIES, ALL
MONEYS ON DEPOSIT IN AND INVESTMENTS HELD FOR
THE CREDIT OF CERTAIN FUNDS CREATED HEREUNDER
AND THE EARNINGS ON SUCH INVESTMENTS; MAKING
CERTAIN COVENANTS AND AGREEMENTS FOR THE BENE-
FIT OF THE HOLDERS OF SUCH BONDS; AND PROVIDING
AN EFFECTIVE DATE;” FOR THE PURPOSE OF ACCEPT-
ING THE DISCLOSURE STATEMENT OF THE BOND PUR-
CHASER AND AUTHORIZING A NEGOTIATED SALE OF
THE SERIES 1988 BONDS AND THE EXECUTION AND
DELIVERY OF A PURCHASE CONTRACT WITH RESPECT
TO THE SERIES 1988 BONDS; FIXING THE DATE,
MATURITIES, INTEREST RATES, AND REDEMPTION
PROVISIONS FOR THE SERIES 1988 BONDS; RATIFYING
THE ISSUER’S ACCEPTANCE OF THE INSURER’S COM-
MITMENT AND MAKING CERTAIN COVENANTS FOR THE
BENEFIT OF THE INSURER; RATIFYING THE ISSUER’S
ACCEPTANCE OF THE RESERVE INSTRUMENT PROVIDER’S
COMMITMENT AND AUTHORIZING THE EXECUTION AND
DELIVERY OF A POLICY AGREEMENT; APPOINTING THE
REGISTRAR AND PAYING AGENT FOR THE SERIES 1988
BONDS; RATIFYING THE ISSUER’S APPROVAL OF A
PRELIMINARY OFFICIAL STATEMENT WITH RESPECT TO
THE SERIES 1988 BONDS AND AUTHORIZING A FINAL
OFFICIAL STATEMENT WITH RESPECT THERETO; AND
PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA, as follows:



SECTION 1. DEFINITIONS. The terms used in this
resolution shall have the respective meanings assigned to them
in the Original Instrument and in this Section, unless the text
hereof clearly otherwise requires:

»pond Counsel” shall mean Foley & Lardner, Jacksonville,
Florida, bond counsel to the Issuer with respect to the issuance
of the Series 1988 Bonds.

"Bond Year” shall mean the period commencing on the
second day of October and ending on the first day of October in
the next succeeding year. Each Bond Year shall be designated
with the number of the calendar year in which such Bond Year
commences.

»original Instrument” shall mean Resolution No. v&-C7
adopted by the Board on February 3, 1988, the title of which is
quoted in the title of this resolution.

mpreliminary Official Statement” shall mean the docu-
ment attached hereto as Exhibit A.

»purchase Contract” shall mean the Bond Purchase Con-
tract attached hereto as Exhibit B.

»purchaser” shall mean Prudential-Bache Capital Funding,
the purchaser of the Series 1988 Bonds.

»Series 1988 Bonds” shall mean $12,4%5,000 principal
amount of Series 1988 Bonds to be issued in accordance with the
terms of the Original Instrument and this resolution.

SECTION 2. AUTHORITY FOR THIS RESOLUTION. This resclu-
tion is adopted pursuant to the provisions of the Act and other
applicable provisions of law.

SECTION 3. FINDINGS. It is hereby found and determined
that: :

(A) On February 3, 1988, the Board duly adopted the
Ooriginal Instrument for the purpose of authorizing the acquisi-
tion and construction of the Initial Project and the issuance of
the Series 1988 Bonds to pay a part of the Cost of the Initial
Project.

(B) It is necessary, appropriate and in accordance with
Section 2.02 of the Original Instrument that the Board adopt this
supplemental resolution at this time in order to fix the date of
the Series 1988 Bonds and their maturity dates, interest rates,
redemption provisions and other terms, preparatory to the sale
thereof to the Purchaser as herein authorized and provided.



(C) The Issuer has received from Financial Guaranty
Insurance Company a commitment to provide a policy of municipal
bond insurance with respect to the Series 1988 Bonds, a copy of
which is attached hereto as Exhibit C, the Issuer has accepted
said commitment, and it is now appropriate that such acceptance
be approved, ratified and confirmed and that certain covenants be

made for the benefit of the Insurer.

(D) The Issuer has received from Financial Guaranty
Insurance Company a commitment to provide a Reserve Instrument in
the amount of the Reserve Account Requirement for the Series 1988
Bonds, a copy of which is attached hereto as Exhibit D, the Issuer
has accepted said commitment, and it is now appropriate that such
acceptance be approved, ratified and confirmed and that the exe-
cution and delivery of a policy agreement be authorized.

(E) The Board is advised that due to the present vola-
tility of the market for tax-exempt public obligations such as
the Series 1988 Bonds, it is in the best interest of the Issuer
to sell the Series 1988 Bonds by a negotiated sale, allowing the
Issuer to enter such market at the most advantageous time, rather
than at a specified advertised future date, thereby permitting
the Issuer to obtain the best possible price, interest rate and
other terms for the Series 1988 Bonds and, accordingly, the Issuer
does hereby find and determine that it is in the best financial
interest of the Issuer that a negotiated sale of the Series 1988
Bonds be authorized. The Purchaser has offered to purchase the
Series 1988 Bonds and has submitted to the Issuer the Purchase
Contract expressing the terms of such offer; and the Board does
hereby find and determine that it is in the best financial inter-
est of the Issuer that the terms expressed in the Purchase Con-
tract be accepted by the Issuer and that the Chairman or Vice
Chairman and the Clerk or Deputy Clerk be authorized to execute
its acceptance on the Purchase Contract.

(F) It is appropriate that the Issuer approve, ratify
and confirm the distribution of a preliminary official statement
for the purpose of acquainting potential investors with pertinent
information with respect to the Issuer and the Series 1988 Bonds
and that the Issuer authorize distribution of a final official
statement contemporaneously with the issuance and delivery of the
Series 1988 Bonds. For this purpose, the Preliminary Official
Statement has been examined and approved by the staff of the Board
and by its counsel and by Bond Counsel, and it is appropriate
that such approval and the authorization of the distribution
thereof be ratified and confirmed and that preparation and dis-
tribution of a final official statement be authorized in substan-
tially the form of the Preliminary Official Statement, the final
form thereof to be approved by the Chairman or the Clerk at any
time prior to the issuance of the Series 1988 Bonds.



(G) It is necessary and appropriate that the Issuer
appoint a registrar and a paying agent for the Series 1988 Bonds,
and the institution hereinafter named is acceptable to the Issuer;
and it appears to the Board that the same is qualified to serve
as Registrar for the Series 1988 Bonds in accordance with the
terms of the Original Instrument.

SECTION 4. SPECIFICATIONS. The Series 1988 Bonds shall
be dated as of February 1, 1988, shall be in denominations of
$5,000 and integral multiples thereof, and shall bear interest
from their date (payable on April 1, 1988, and semiannually there-
after on April 1 and October 1 in each year) at the rates per
annum and mature on October 1, in the years and amounts as follows:

Maturity Amou Rate Maturity Amount Rate
1989 $360,000 5,10 1996 $535,000 6.50
1990 380,000 5.30 1997 565,000 6.70
1991 400,000 5.50 1998 605,000 6.80
1992 420,000 5.70 1999 645,000 6.90
1993 445,000 5.90 2000 690,000 7.00
1994 470,000 6.10 2001 740,000 7.10
1995 500,000 6.30 2002 790,000 7.20

$4,950,000 7.625% Term Bonds Due October 1, 2007

The Series 1988 Bonds maturing prior to October 1, 1997
shall not be subject to redemption prior to maturity. Series
1988 Bonds maturing on October 1, 1997 or thereafter may be re-
deemed prior to maturity, at the option of the Issuer, as a whole
on October 1, 1996 or on any date thereafter, or in part, on Oc-
tober 1, 1996 or on any interest payment date thereafter, from
any source of available funds deposited with the Paying Agent on
or before the date fixed for redemption, at a redemption price
{plus accrued interest to the date fixed for redemption) equal,
for each period indicated below, to the percentage of the princi-
pal amount thereof shown in the following table:

Redemption Date

(both dates inclusive) Redemption Price
October 1, 1996 to September 31, 1997 102%
Octcber 1, 1997 to September 31, 1998 101
October 1, 1998 and thereafter 100

The Series 1988 Bonds maturing in the Year 2007 are
designated as Term Bonds for which the following Amortization
Installments shall be deposited in the Bond Amortization Account
for mandatory redemption of such Series 1988 Bonds at a redemption



price equal to the principal amount of the Series 1988 Bonds to
be redeemed plus accrued interest on October 1 in the following
years:

Amortization
Years Installments
2003 S 850,000
2004 915,000
2005 985,000
2006 1,060,000
2007 1,140,000

The Series 1988 Bonds maturing on October 1, 2007 shall
be subject to mandatory redemption prior to maturity in part out
of moneys on deposit in the Bond Amortization Account, by lot in
such manner as the Board shall determine, by application of Amor-
tization Installments on October 1, 2007, and on each October 1
thereafter, at a redempiton price equal to the principal amount
of the Series 1988 Bonds to be redeemed plus accrued interest to
the date of redemption, in the years and in the amounts corres-
ponding to those stated in the foregoing table of Amortization
Installments.

SECTION 5. ACCEPTANCE OF INSURANCE COMMITMENT. The
Issuer’s acceptance of the Insurer’s commitment to provide muni-
cipal bond insurance is hereby approved, ratified and confirmed.
For the purpose of complying with a condition of such commitment,
the Issuer hereby covenants and agrees to furnish to the Insurer
within thirty (30) days of the issuance of any debt obligations
of the Issuer secured by the Pledged Funds, notice of such issu-
ance and a copy of any disclosure document prepared in connection
therewith and to furnish to the Insurer such additional informa-
tion as the Insurer may from time to time reasonably request.

Until the Insurer shall notify the Issuer otherwise, the
notice address for the Insurer is: Financial Guaranty Insurance
Company, 175 Water Street, New York, New York 10038; Attention:
President.

SECTION 6. ACCEPTANCE OF RESERVE INSTRUMENT COMMITMENT.
The Issuer’s acceptance of the Reserve Instrument Provider’s com-
mitment to provide a Reserve Instrument in the amount of the
Reserve Account Requirement for the Series 1988 Bonds is hereby
approved, ratified and confirmed. The execution and delivery of
a policy agreement is hereby authorized.

SECTION 7. SALE OF THE BONDS. The Purchaser having
filed with the Board its disclosure statement required by Section
218.385(4), Florida Statutes, as amended, a copy of which is at-
tached hereto as Exhibit I to the Purchase Contract, the Series
1988 Bonds are hereby sold and awarded to the Purchaser at the
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price, and on such other terms and conditions as are stated in
the Purchase Contract. The Chairman or Vice Chairman and the
Clerk or Deputy Clerk are hereby authorized to execute the
Issuer’s acceptance of the Purchase Contract, and said officers
and the other officers, agents and employees of the Issuer are
hereby authorized and directed to conclude the issuance and de-
livery of the Series 1988 Bonds in accordance with the provisions
of the Purchase Contract.

SECTION 8. APPROVAL OF PRELIMINARY OFFICIAL STATEMENT
AND AUTHORIZATION OF FINAL OFFICIAL STATEMENT. The delivery of
the Preliminary Official Statement to the Purchaser is hereby
approved, ratified and confirmed, and a final official statement
in substantially the form of the Preliminary Official Statement,
with such omissions, insertions and variations as may be necessary
and/or desirable and approved by the Chairman or Vice Chairman or
the Clerk or Deputy Clerk prior to the release thereof, is hereby
authorized to be delivered by the Issuer to the Purchaser simul-
taneously with the issuance and delivery of the Series 1988 Bonds.
The Chairman or Vice Chairman and the Clerk or Deputy Clerk are
hereby authorized to evidence the Issuer’s approval of the final
official statement by either’s endorsement thereof upon one or
more copies, and approval of all such omissions, insertions and
variations may be presumed from such endorsement upon any copy of
such final official statement. Bond Counsel is hereby directed
to furnish to the Division of Bond Finance of the Department of
General Services of the State of Florida a copy of the final of-
ficial statement, a notice of the impending sale of the Series
1988 Bonds and the other information required by Section 218.38,
Florida Statutes, as amended, within the appropriate time periods
specified by such section.

SECTION 9. AUTHORIZATION OF EXECUTION OF OTHER CERTIFI-
CATES AND OTHER INSTRUMENTS. The Chairman or Vice Chairman and
the Clerk or Deputy Clerk are hereby authorized and directed,
either alone or jointly, under the official seal of the Issuer,
to execute and deliver certificates of the Issuer certifying such
facts as the Board’s counsel or Bond Counsel shall require in
connection with the issuance, sale and delivery of the Series
1988 Bonds, and to execute and deliver the Series 1988 Bonds and
such other instruments as shall be necessary or desirable to per-
form the Issuer’s obligations under the original Instrument, this
resolution and the Purchase Contract and to consummate the trans-
actions contemplated thereby.

SECTION 10. REGISTRAR AND PAYING AGENT. Florida National
Bank, St. Petersburg, Florida, is hereby appointed as Registrar
under the Original Instrument, to serve as registrar and paying
agent for the Series 1988 Bonds; and the Chairman or Vice Chairman
and the Clerk or Deputy Clerk are hereby authorized to execute



and deliver on behalf of the Issuer a Registrar and Paying Agency
Agreement in substantially the form attached as Exhibit E hereto.

SECTION 11. EFFECTIVE DATE. This resolution shall
become effective immediately upon its adoption.

PASSED, APPROVED AND ADOPTED this third day of February,

1981.
(SEAL)
ATTEST:
@‘Kh—ﬁ .%“M (%-.J/QM—M— & ~/%
Clerk, Board of County Chairman, Board of County
Commissioners Commissioners
SJBSJGRS1



Exhibit A

Preliminary Official Statement
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PRELIMINARY OFFICIAL STATEMENT DATED JANUARY 28, 1988

NEW ISSU RATINGS: Moody's: Aaa

—E—IS—S—E Standselard & Poor's: AAA
z“Financial Guaranly”’ Insured)
See "Bond Ratings'' herein)

In the opinion of Bond Counsel, under existing statutes, nt ulations, rulings and court decisions, assuming compliance with certain
covenants in the Resolution described herein, interest on the onds is excluded from gross income for federal income tax purposes, and
the Bonds and the interest thereon are exempl from taxation under the laws of the State of Florida, except as to estate taxes and taxes
on interest, income or profits on debt obiigations owned A[/J’V corporations, banks and savings associations, as defined by Chapter 220,
Florida Statutes, as amended. See, however, "'TAX EXEMPT N’ herein for a description of certain federal minimum and other special
taxes that may affect the tax treatment of interest on the Bonds.

$12,475,000*
ST. JOHNS COUNTY, FLORIDA

Transportation improvement Revenue Bonds, Series 1988
Dated: February 1, 1988 Due: October 1, as shown below

The Bonds are being issued as tullg regisiered bonds in denominalions of $5,000 each and integral multiples thereof. Interest on lhe
Bonds (first payment due April 1, 1988 and semiannually on each April 1 and Oclober 1 thereafter) will be payable by check or draft of
Florida National Bank, St. Petersburg, Florida, as Registrar and Paﬂr:jg Agent, made payable and mailed to Lhe regisiered owner, as
shown on the registralion books kept by the Registrar on the filteenth day of the month prior to each interest paymenl dale. Principal of
and redemption premium, if any, on the Bonds are payable Lo the regislered owner, when due, at the principal corporate trust office of the

Paying Agent.

The Bonds are being issued for the purposes of: (i) acquiring, constructing and reconstructing certain additions, exlensions and
improvements to the road, bridge and other transF?ortatlon facililies in lhe County, and (ii) paying certain costs and expenses (including
the municipal bond insurance premium and the Reserve Account insurance premium) relating to the issuance ol the Bonds.

The Bonds and interest thereon are payable solely from and secured by a lien upon and Iedﬁe of the payments received by Lhe County
representing its portion of the colleclions of the Local Option Gas Tax pursuant 10 and in Lhe manner aulhorized by the provisions ol
Section 336.025, Florida Staltutes (1987), and, until applied in accordance with Lhe provisions of the Resolution, all moneys deposited in
the Restricted Revenue Account and all moneys deposited in and investments held for the credit of the Debt Service Fund, and all
earnings derived [rom such investments.

The Bonds are subject lo redemption prior to maturity as described herein.

Neither the Bonds nor the interest thereon constitute general indebtedness of the County within the meaning of any constitutional
or statutory provision or limitation and neither the faith nor credit of the County is pledged far their payment. No owner of any
Bond shall ever have the right to compel the exercise of the ad valorem taxing power of the County to pay such Bond, or for any
other payments required by the Resolution. The Bonds and the obligations evidenced by the Resolution shall not constitute a lien
upon any real or personal property owned by or situated within the territorial limits of the County, but shall constitute a lien only
upon and shall be payable solely from the Pledged Funds in the manner provided in the Resolution.

Payment of principal of and interest on the Bonds, when due, will be guaranteed by a municipal bond insurance policy to be issued by
Einanci)al Guaranty Insurance Company simultaneously with he delivery of the Bonds. {See '"The Municipal Bond Insurance Policy”
erein.

Centain payments {up to a stated maximum) with respect to the Reserve Acccunt Requirement will be guaranteed by a Reserve Account
insurance policy to be issued by Financial Guaranty Insurance Company simultaneously with the delivery of the Bonds. (See “Reserve

Account’’ herein.)
[
FGIC.

Service mark used by Financial Guaranty Insurance Company, a private company not affiliated with any U.S. government agency.

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES™
Serial Bonds

Principal Interest Price or Principal Interest Pnee or
Year _Amaunt _Rate _Yield Year _Amount _Rate Yieid
1989 $355,000 1996 $530,000
1990 375,000 1997 570,000
1991 395,000 1998 605,000
1992 415,000 1999 645,000
1993 445,000 2000 690,000
1994 470,000 2001 740,000
1995 500,000 2002 790,000

$4 950,000 % Term Bonds Due Oclober 1, 2007 Price %
(Plus Accrued Interest from February 1, 1988)

The Bonds are offered when, as and if issued and received by the Underwriter, subfect to the approving feé;al opiion of Foley & Lardner,
Jacksonvilie, Florida, Bond Counsel. Certain legal matters will be passed on for the County by James G. Sisco, Esquire, County Attormey and for
the Underwriter by Cobb & Cole, Daylona Beach, Florida, Counsel to the Underwriter. The Bonds are expected to be delivered in definilive form
to the Undarwriter in New York, New York on or aboul February 17, 1 388.

Prudential-Bache Capital Funding

*Preliminary; subject to change



ST. JOHNS COUNTY, FLORIDA
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R. Daniel cCastle
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Jacksonville, Florida

FINANCTAL ADVISOR
Public Financial Management, Inc.
Fort Myers, Florida



No dealer, proker, salesman or other person has been authorized
by St. Johns County to give any informaticn oOX to make any
representations other than those contained in this official Statement,
and if given or made, such other information or representations must
not be relied upon as having been authorized by the county or the
Underwriter. This Official statement does not constitute an offer to
sell or the solicitation of an offer to buy nor shall there be any
sale of the Bonds by any person in any jurisdiction in which it is
unlawful for such person to make such offer, solicitation OT sale.
The information set forth herein has been furnished by the County and
includes informatliocn obtained from other sources which are pelieved to
pe reliable, but is not guaranteed as to accuracy or completeness DY,
and is not to be construed as a representation of, the Underwriter.
The information and expressions of opinion herein are subject to
change without -notice, and neither the delivery of this official
statement nor any sale made hereunder shall, under any circumstances,
create the implication that there has been no change in the affairs of
the County since the date hereof.

The Bonds have not been registered under the Securities act of
1933 in reliance upeon an exemption contained in such Act.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITER MAY
OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET
PRICE OF sucH BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT

$12,475,000%
ST. JOHNS COUNTY, FLORIDA
TRANSPORTATION IMPROVEMENT REVENUE BONDS, SERIES 1988

INTRODUCTION

The purpose of this Official statement, which includes the cover
page and the Appendices hereto, is to furnish information with respect
t+o the issuance py St. Johns County, Florida (the ncounty”) of its
Transporation Improvement Revenue Bonds, Series 1988 (the "Bonds") 1in
the aggregate principal amount of $12,475,000%, authorized by a
resolution adopted by the Board of County commissioners of the County
on February 3, 1988, as amended and supplemented (the nResolution") -

The Bonds are being issued for the purpose of (1) acquiring,
constructing and reconstructing certain additions, extensions and
improvements to the road, pridge and other transportation facilities
in the County, and (il) paying certain expenses related to the
issuance and sale of the Bonds. The Bonds are limited obligations of
the County payable solely from and secured by 2a lien upon and a pledge
of the payments received by the county representing its portion of the
collections of the Local Option Gas Tax pursuant to and in the manner
authorized by the provisions of Section 336.025, Florida Statutes
(1987}, and, until applied in accordance with the provisions of the
resolution, all moneys deposited in the Restricted Revenue Account and
all moneys deposited in and investments held for the credit of the
Debt Service Fund, and all earnings derived from such investments.

capitalized terms used but not defined herein have the same
meaning as when used in the Resolution unless the context would
clearly indicate otherwise. Complete descriptions of the terms and
conditions of the Bonds are set forth in the Resolution, a COpY of
which is attached to this oOfficial Statement as Appendix B. The
descriptions of the Bonds, the documents autheorizing and securing the
came, and the information from various reports and statements
contained herein are not comprehensive or definitive. All references
herein to such documents, reports and statements are qualified by the
entire, actual content of such documents, reports and statements.
copies of such documents, reports and statements referred to herein
that are not included in theilr entirety in this official Statement may
be obtained from the County.

*Preliminaryq subject to change



THE BONDS
Description of the Bonds

The Bonds are being issued 1in fully registered form in the
denominations of $5,000 each or integral multiples thereof, are dated
February 1, 1988, and bear interest at the rates and mature on the
dates and in the amounts as shown on the cover page of this O0fficial
Statement.

Principal of, and premium, if any, on the Bonds is payable to the
registered owner thereof, or his legal representative, when due at the
principal corporate trust office of Florida National Bank, St.
Petersburg, Florida, as Registrar and Paying Agent, or its successor.
Interest on the Bonds will be payable semiannually on April 1 and
October 1 of each year, commencing April 1, 1988, and will (except for
the final payment of interest which will be paid only upon
presentation and surrender of Bond at the office of Paying Agent} be
paid by check or draft of the Paying Agent to the owner in whose name
such Bond shall be registered at the close of business on the date
which shall be the fifteenth day (whether or not a business day) of
the calendar month next preceding the applicable interest payment
date, or, at the option of the Paying Agent, and at the request and
expense of such registered owner, by bank wire transfer for the
account of such owner.

Notice of Redemption

Unless waived by any registered owner of Bonds to be redeemed,
notice of any redemption of Bonds prior to maturity shall be given by
the Registrar by mailing a copy of an official redemption notice by
registered or certified mail at least 30 days and not more than 60
days prior to the date fixed for redemption to each registered owner
of Bonds to be redeemed at the address of such registered owner shown
on the Bond Register or at such other address as shall be furnished in
writing by such registered owner to the Registrar.

In addition to the foregoing notice, further notice shall be
given by the Clerk as set forth below, but no defect in said further
notice ner any failure to give all or any portion of such further
notice shall in any manner defeat the effectiveness of a call for
redemption if notice thereof is given as above prescribed.

(1) Each further notice of redemption given pursuant to the
Resolution shall contain the information required above for an
official notice of redemption plus (i) the CUSIP numbers of all Bonds
being redeemed; (ii) the date of issue of the Bonds as originally
issued; (iii) the rate of interest borne by each Bond being redeemed;



(iv) the maturity date of each Bond being redeemed; and (v) any other
descriptive jnformation needed to identify accurately the Bonds being
redeemed.

(2) Each further notice of redemption chall be sent at l1east 35
days before the redemption date by registered or certified mail OF
overnight delivery service to any Tnsurer which shall have insured any
of the Bonds being redeemed and to all registered securities
depositories then in the pusiness of holding substantial amounts of
obligations of types comprising the Bonds and to one or more national
information services that disseminate notices of redemption of

obligations such as the Bonds.

(3) Each such further notice shall pe published one time in The
Bond Buyel of New York, New York OF:. if such publication is
impractical oT unlikely to reach a substantial number of the Owners of
the Bonds, in some other financial newspaper OT journal which
regularly carries notices of redemption of obligations similar to the
ponds, such publication to be made at least 30 days prior to the date
fixed for redemption.

optional Redemption

The Bonds maturing prior to October 1. 1997 shall not be
redeemable prior to their stated dates of maturity. Bonds maturing on
October 1, 1997 or thereafter may pe redeemed prior to their dates of
maturity at the option of the County, as a whole on october 1, 1996 oOr
on any date thereafter, OT in part by paturities to pe selected by the
county and DY such method as the Registrar shall deem fair and
appropriate within a maturity 1if ljess than & full maturity, on
October 1, 1996 or any interest payment date thereafter from moneys
which may be available for such purpese and deposited with the Paying
Agent on or pefore the date fixed for redemption, at the following
redemption prices expressed as a percentage of the principal amount of
the Bonds S© redeemed, 1if redeemed in the following periods:

Redemption Period {Both Dates Inclusive) Redemption Price

october 1, 1996 through September 30, 1997 102%
october 1, 1997 through September 30, 1998 101
october 1, 1998 and thereafter 100

Mandatory Redemption

The Bonds maturing in the year 2007 are designated as Term Bonds
for which the following amortization Installments shall be deposited
in the Bond amortization Fund for mandatory redemption of such Bonds



at a redemption price equal to the principal amount of the Bonds to be
redeemed plus accrued interest on October 1 in the following years:

Amortization
Years Installments
2003 $ 850,000
2004 915,000
2005 985,000
2006 1,060,000
2007 1,240,000

The Bonds maturing on October 1, 2007 shall be subject to
mandatory redemption prior to maturity in part out of moneys on
deposit in the Bond Amortization Account, by lot in such manner as the
County shall determine, by applicaticn of Amortization Installments on
October 1, 2003, and on each October 1 thereafter, at a redemption
price equal to the principal amount of the Bonds to be redeemed plus
accrued interest to the date of redemption, in the years and in the
amounts corresponding to those stated in the foregoing table of
Amortization Installments.

Registration and Transfer

The transfer of Bonds shall be registered on the registration
books of the County, upon delivery to the Registrar of a written
instrument or instruments of transfer in form and with guarantee of
signatures satisfactory to the Registrar, duly executed by the
registered owner of the Bonds to be transferred, or by such owner’s
attorney duly authorized in writing, containing such identification
information for the transferee as the Registrar shall reasonably
require.

In all cases of the transfer of any Bond, the Registrar shall
enter the transfer of ownership in the registration books and shall
deliver in the name of the transferee or transferees a new registered
Bond or Bonds, of authorized denominations of the same maturity and
interest rate for the aggregate principal amount which the registered
owner is entitled to receive at the -earliest practicable time in
accordance with the provisions of the Resolution. The County or the
Registrar may charge the registered owner of such Bond for every such
transfer an amount sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such
transfer and may require that such charge be paid before any such
transfer shall be made or any new certificated Bond shall be
delivered.
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ESTIMATED SOURCES AND USES OF FUNDS

The proceeds to be received from the sale of the Bonds, including
accrued interest o©onh the Bonds to the date of delivery, shall be
applied as follows:

Spources of Funds
par Amount of BODAS +-vesrer-mrrrtt it ]
Accrued T

Total Sources S

Uses of Funds

Construction Fund ee-ee-eemrerenmrert o S
peposit to Interest Account «.seccccttt
peposit to Reserve pccount (2) sees-ccc
underwriter’s Discount «.-sscccctitetCl
costs of Issuance (1) eorommrmmrrns

Total Uses S

e ——

(1) Includes municipal pond insurance premium, Reserve Account
insurance premium, and bond counsel, administrative and other
costs associated with the issuance of the Bonds.

(2) The county has elected toO deposit into the Reserve account 2
Reserve Instrument (See "Raserve Account” herein.)

SECURITY

pledged Funds

The Bonds are payable solely from and secured by & pledge of and
lien upon the payments received by the County representing its portion
of the collections of the Local option Gas Tax pursuant to and in the
manner authorized DY the provisions of Section 3136.025, Florida
statutes (1987) and, until applied in accordance with the provisicns
of the Resolution, all moneys deposited in the Restricted Revenue
account and all moneys deposited in and investments held for the
credit of the Debt Service Fund, and all earnings derived from such

investments (collectively, the "Pledged Funds") .

Neither the Bonds nor the interest thereon constitute general
indebtedness of the County within the meaning of any constitutional or
statutory provision or l1imitation and neither the faith nor credit of



the County is pledged for their payment. No owner of any Bond shall
ever have the right to compel the exercise of the ad valorem taxing
power of the County to pay any Boend, or for any other payments
required by the Resolution. The Bonds and the obligations evidenced
by the Resolution shall not constitute a 1lien upon any real or
personal property owned by or situated within the territorial 1limits
of the County, but shall constitute a lien only upon and shall be
payable solely from the Pledged Funds in the manner provided in the
Resolution.

Reserve Account

The Resolution provides for the establishment and maintenance of
a Reserve Account within the Debt Service Fund. Upon delivery of the
Bonds, the County shall deposit into the Reserve Account a sum equal
to the Reserve Account Requirement or such other security as
hereinafter described. Pursuant to the Resolution, the "Reserve
Account Requirement" is defined, as of any date of calculation, as an
amount equal to the lesser of (i) Maximum Annual Debt Service for all
Outstanding Bonds, (ii) 125% of the average annual debt service for
all Outstanding Bonds, or (iii) 10% of the aggregate proceeds of
OQutstanding Bonds. The Reserve Account is required to be funded at
all times in an amount equal to the Reserve Account Requirement.

Moneys on deposit in the Reserve Account shall be applied in
accordance with the provisions of the Resolution solely for the
purpcse of the payment of maturing principal of or interest or
Amortization Installments on the Bonds when other moneys in the Debt
Service Fund established under the Resolution are insufficient

therefor.

Any moneys drawn from the Reserve Account are required to be
subsequently restored from the first Pledged Funds available after all
required current payments for the Interest Account, Principal Account
and Bond Amortization Account, including all deficiencies for prior
payments, have been made in full.

Upon the issuance of any Additional Bonds under the terms,
limitations and conditions as provided in the Resolution, the County
shall, on the date of delivery of such Additional Bonds, increase the
sum required to be accumulated and maintained on deposit in the
Reserve Account to be at 1least equal to the Reserve Account
Requirement on all Outstanding Bonds including the Additional Bonds
then issued. Such required sum may be paid in full or in part from
the proceeds of such Additional Bonds or may be accumulated in equal
monthly payments to the Reserve Account over a period of months from
the date of issuance of the Additional Bonds, which shall not exceed
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the greater cf (a) twenty-four {24) months, or (b) the number of
months for which interest on such Additional Bonds has been
capitalized, as determined by a supplemental resolution of the County.
In the event moneys in the Reserve Account are accumulated as provided
above, (i) the amount in said Reserve Account on the date of delivery
of the Additional Bonds shall not pe less than the Reserve Account
Requirement on all Bonds Outstanding (excluding the Additional Bonds)
on such date, and (ii) a portion of the Reserve Account Requirement
equal to at least one-half of the difference petween the Reserve
Account Requirement for all Bonds Outstanding (excluding such
additional Bonds) on the date of delivery of such Additiocnal Bonds and
the Reserve Account Reguirement on all such Bonds and such Additional
Bonds shall be funded upon delivery of such Additional Bonds.

Notwithstanding the foregoing provisions, with the consent of all
Insurers, in lieu of the required deposits into the Reserve Account,
the County may cause to be deposited into the Reserve Account a
Reserve Instrument for the benefit of the Bondholders in an amount
equal to the difference between the Reserve Account Requirement and
the sum, if any, then on deposit in the Reserve Account. If and to
the extent that cash shall also have been deposited in the Reserve
Account, all such cash shall be applied by the County (and investments
or Reserve Account moneys, if any, liquidated and the proceeds thereof
so applied) to the purposes of the Reserve Account prior to any claim
upon any Reserve Instrument. The county shall ascertain the need for
any claim upon a Reserve Instrument and provide notice thereof to the
Reserve Instrument Provider within the time and in the manner required
py the the Reserve Instrument. If a disbursement is made by a Reserve
Instrument Provider under a Reserve Instrument provided pursuant to
this paragraph, the County shall, promptly following such
disbursement, but solely from Pledged Funds, reinstate the 1imits of
such Reserve Instrument to the amount required by the first sentence
of this paragraph, OF deposit into the Reserve Account funds in an
amount sufficient to meet the Reserve Account Requirenent, or
accomplish a combination of such alternatives; and if compliance with
the foregoing part of this sentence does not accomplish the payment
and reimbursement toO the Reserve Instrument provider of such
disbursement and its expenses and interest 1in accordance with the
Reserve Instrument and any County’s reimbursement agreement related
thereto, the county shall pay to the Reserve Instrument provider all
such sums in full prior to such replenishment of the Reserve Account
to the Reserve Account Requirement. If and to the extent that more
trhan one Reserve Instrument shall be provided pursuant to this
paragraph, disbursements under all such Reserve Instruments and
reimbursements thereof and payments of related expenses and interest
to the Reserve Instrument providers shall be made on a pro rata basis,



after applying all available cash in the Reserve Account and prior to
replenishing the Reserve Account to the Reserve Account Requirement.
If the County shall fail to make any payment to a Reserve Instrument
Provider as required 1in this paragraph, such Reserve Instrument
Provider shall be entitled to exercise any and all remedies available
at law or under the Resolution other than (i) acceleration of the
maturity of any Bond or (ii) any remedy which shall adversely affect
any Bondholder. Reserve Instrument Providers shall have a security
interest in the Pledged Funds subordinate only to that of the
Bondholders, to secure all of the County’s payment and reimbursement
obligations under the Resolution and under the Reserve Instruments and
all County reimbursement agreements related thereto, and this
Rescolution shall not be discharged until all such obligations shall
have been met and paid in full by the County.

If a disbursement is made by the Reserve Instrument Provider for
the Bonds, pursuant to the Reserve Instrument provided pursuant to
this paragraph for the Reserve Account Requirement for the Bonds, the
County shall reimburse to such Reserve Instrument Provider such
disbursement and pay to such Reserve Instrument Provider its related
reasonable expenses (together with interest thereon at a rate equal to
the lower of (i) the prime rate of Morgan Guaranty Trust Company of
New York in effect from time to time plus 2% per annum or (ii) the
highest rate permitted by 1law) in the manner provided in the
immediately preceding paragraph. The County shall ascertain the need
for any claim upon such Reserve Instrument for the Bonds and provide
notice to the Reserve Instrument Provider for the Bonds in accordance
with the terms of such Reserve Instrument at 1least two (2) business
days prior to the Interest Date for which disbursement is claimed.

The County contemplates that upon the issuance of the Bonds, it
will cause to be deposited 1into the Reserve Account a Reserve
Instrument to be issued by Financial Guaranty Insurance Company.
Reference is made to Appendix E for a specimen of the Reserve
Instrument.

Additional Bonds

The County may issue Additional Bonds payable on a parity from
the Pledged Funds with the Bonds, for the construction and acquisition
of capital projects of the County or for refunding purposes only upon
the conditions, among others, and in the manner described below:

(1) Except as otherwise provided in paragraph (5) below, there
shall have been obtained and filed with the County a statement of an
independent certified public accountant of reasonable experience and
responsibility: (1) stating that the books and records of the County
relating to the Gas Tax Revenues have been examined by him; (2)
setting forth the amount of the Gas Tax Revenues and Investment
Earnings which has been received by the County during any twelve (12)

8
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consecutive months designated by the County within the eighteen (18)
months immediately preceding the date of delivery of such Additional
Bonds with respect to which such ctatement is made; and (3) stating
that the amount of the Gas Tax Revenues and Investment Earnings
received during the aforementioned 12-month period equals at least
1.35 times the Maximum Annual pebt Service of all Bonds then
outstanding and cuch Additional Bonds Wwith respect to which such
ctatement is made plus 1.00 times the maximum aggregate annual
obligations of the County under all Reserve Instruments then in effect
for the Reserve Account.

(2) In computing Maximum Annual Debt Service under paragraph (1)
hereof, the interest rate on additional parity variable Rate Bonds
then proposed to be issued shall be deemed to be the Maximum Interest
Rate applicable thereto. For the purposes of paragraph (1) hereof,
Investment Earnings shall not be deemed to include any investment
income which chall exceed the sum which would have peen earned upon
the investment of moneys ©on deposit in the Reserve Account had such
investment achieved a yield of five and one-half per centum (5 1/2%)
per annum.

(3) 1In computing Maximum Annual Debt Service under paragraph (1)
hereof, the interest rate on outstanding variable Rate Bonds- shall be
deemed to be the Maximum Interest Rate applicable thereto.

(4) Additional Bonds shall be deemed to have been issued pursuant
to the Resolution the same as the outstanding Bonds, and all of the
other covenants and other provisions of the Resolution (except as to
details of such additional Bonds inconsistent therewith) shall be for
the equal penefit, protection and security of the owners of all Bonds
issued pursuant to the Resolution: provided, however, any Supplemental
Resolution authorizing the jssuance of Additional Bonds may provide
that any of the covenants contained in the Resolution will not be
applicable to such additional Bonds, provided that such provision
shall not, in the opinion of bond counsel, adversely affect the rights
of any Bonds which shall then pe Outstanding. Except as provided in
Sections 4.02 and 4.05 of the Resolution, all Bonds, regardless of the
time or times of their issuance, shall rank equally with respect toO
their lien on the Pledged Funds and their sources and security for
payment therefrom without preference of any Bonds over any other;
provided, however, that the County shall include a provision in any
Supplemental Resolution authorizing the issuance of variable Rate
ponds that in the event the principal thereof 1s accelerated due to
such Bonds being held by the issuer of a Credit Facility, the lien of
such Bonds ©on the Pledged Funds shall be subordinate in all respects
to the pledge of the Pledged Funds created by the Resolution.



(5) In the event any Additional Bonds are issued for the purpose
of refunding any Bonds then Outstanding, the conditions set forth in
paragraphs (1)-(4) hereof shall not apply, provided that the issuance
of such Additional Bonds shall not result in an increase in the
aggregate amount of principal of and interest on the Outstanding Bonds
becoming due in the current Fiscal Year and all subsequent Fiscal
Years. The conditions of paragraph (1) shall apply to Additional
Bonds issued to refund Subordinated Indebtedness and to Additional
Bonds issued for refunding purposes which cannot meet the conditions
of this paragraph (5).

Gas Tax Revenues

In 1983, the State enacted legislation, codified as Section
336.025, Florida Statutes, authorizing counties to impose for a period
not to exceed five years a Local Option Gas Tax of up to four cents
upon every gallon of motor fuel and special fuel sold in a county and
taxed under Chapter 206, Florida Statutes (the "Gas Tax Act"). In
1985, the State adopted Chapter 85-180, Laws of Florida, which amended
the Gas Tax Act to allow counties to extend the term of the Local
Option Gas Tax to 30 years and to impose an additional tax of up to
two cents.

On July 23, 1985, the County duly enacted Ordinance No. 85-48,
imposing a four-cent tax wupon motor fuel and special fuels for a
period of thirty years, commencing September 1, 1985 (the "First Gas
Tax Ordinance"). An interlocal agreement dated June 18, 1985 (the
"First Interlocal Agreement") between the County and the City of St.
Augustine, representing a majority of the population of the
incorporated area of the County, provided for the distribution of the
proceeds of the Local Option Gas Tax ceollected within the County. The
First Interlocal Agreement became effective on September 1, 1985.

On July 8, 1986, the County duly enacted Ordinance No. 86-61,
which repealed the First Gas Tax Ordinance and imposed a six-cent tax
upon motor fuel and special fuel for a period of thirty vyears,
commencing September 1, 1986. An interlocal agreement dated June 10,
1986 (the "Second Interlocal Agreement") between the County and the
City of St. Augustine, representing a majority of the population of
the incorporated area of the County, amended and superseded the First
Interlocal Agreement, and provides for the distribution of the Local
Option Gas Tax collected within the County. The Second Interlocal
Agreement became effective as of September 1, 1986.

Under the Second Interlocal Agreement, the division of the Local

Option Gas Tax collected by the County for the five year period
effective as of July 14, 1986, is as follows:

10



Recipient share of Proceeds

city of St. Augustine 19%
city of St. augustine Beach 4
Town of Hastings 1
st. Johns county 76

The division of the Local Option Gas Tax established above
reflects the percentage (rounded to the nearest whole number) of the
population of each separate entity (the county population being
computed as those persons 1iving in the unincorporated areas of the
county) when compared to the sum of the populations of all such
entities. The population figures used to compute the percentages were
derived from the figures contained in the document referred to as the
Florida Estimates of populatiomn, published on an annual pasis by the
pureau of Economic and Business Research, Population pivision,
University of Florida.

Under the Second Interlocal Agreement, the division of the Local
option Gas Tax collected by the County shall be adjusted for each
succeeding five yearl period during which the Second Tnterlocal
Agreement is in effect pased on the then current population figures
published by the Bureau of Economic and Business Research, population
pivision, University of Florida. This five Yyear adjustment shall be
determined as of September 1 of the first year of each succeeding five
year period during which the second Interlocal Agreement is in effect.
Under the terms of the Second Interlocal Agreement, therefore, it is
possible that the Local Option Gas Tax may be reallocated such that
the amount distributed toO the County could be insufficient to pay 1in
full the principal of and interest on the Bonds as the sameé shall

become due.

However, the following projections of population distribution
within St. Johns county made bY the Bureau of Economic & Business
Research indicate that in future Yyears the anticipated increase in
population within the unincorporated areas of the county will exceed
the anticipated increase in the populations of the municipalities of
the County. 1f these projections are accurate, there Wwill be
distributed to the County upon any future reallocation pursuant to the
terms of the second Interlocal Agreement a greater portion of <the
Local Option Gas Tax proceeds than the county is presently receiving
under the initial allocation formula.

11
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The County does not expect that any future incorporation OT
annexation of presently unincorporated areas of the County will result
in a population shift of such magnitude that the County’s share of the
Local Option Gas Tax proceeds will be insufficient to pay in full the
principal of and interest on the Bonds as the same shall come due.

The Gas Tax Act expressly provides that after issuance of the
Bonds no interlocal agreement may be entered into which shall
adversely affect the rights of the holders of the Bonds.

The Gas TaX Act also provides that any dispute as to the
determination by the County of distribution of the Gas Tax Revenues
shall be resolved through an appeal to the Administration Commission
of the State. Pending final disposition of such proceeding, the Gas
Tax Revenues shall be held in escrow by the Clerk of the circuit Court
of the County. If such proceeding should occur, payment of Gas Tax
Revenues into escrow rather than into the Revenue Fund may create a
temporary shortage of funds available to pay principal of and interest
on the Bonds.

By Resolution 88- the County provided for the payment of the
Bonds from the cas Tax Revenues. The Gas Tax Revenues represent the
county’s share of the proceeds of the Local option Gas Tax collected

within the County.

"Motor Fuel" is statutorily defined as gasoline and fuels
containing a mixture of gasoline and other products. ngpecial Fuel"
is statutorily defined as any liquid product, gas product, ©OT
combination thereof used in an internal combustion engine or motor to
propel any form of vehicle, machine, OT mechanical contrivance
including diesel fuel and kerosene, put excluding liquified petroleum
gas and compressed natural gas.

The State Department of Revenue receives and deposits the tax
into the Local option Gas Tax Trust Fund (the "Gas Tax Fund") . Monies
in the Gas Tax Fund, net of cervice charges and fees collected by
State agencies pursuant to law, are distributed monthly by the State
to local governments. That portion of the tax representing the Gas
Tax Revenues is deposited upon receipt by the county into the Revenue
Fund created by the Resolution.

Disbursements from the Gas TaxX Fund may be used only for the
following purposes: (1) public transportation operations and
maintenance; (2) roadway and right-of-way maintenance and equipment;
(3) roadway and right-of-way drainage; (4) streetlighting; (5) traffic
signs, traffic engineering, signalization, and pavement markings; (6)
pridge maintenance and operation; and (7) debt service and current
expenditures for transportation capital projects associated with the
previous items, including construction Or reconstruction of roads.

13



Actual Gas Tax Revenues

The Local Option Gas Tax was levied by the County effective
September 1, 1985 with the first distribution received in November
1985. The following table shows the monthly distributions +to the
County of the Gas Tax Revenues, representing its portion of the LILocal
Option Gas Tax.

Month Of Collection Receipt of Gas Tax Revenues
September, 1985 $100,975.67
October, 1985 121,521.05
November, 1985 116,975.63
December, 1985 117,890.22
January, 1986 86,384.07 (1)
February, 1986 117,267.91
March, 1986 132,673.67
April, 1986 162,447.28
May, 1986 119,205.25
June, 1986 180,638.68
July, 1986 132,152.46
August, 1986 135,540.61
September, 1986 135,233.06 (2)
October, 1986 131,525.98
November, 1986 197,389.49
December, 1986 186,464.63
January, 1987 143,579.99
February, 1987 224,664.23
March, 1987 279,440.69
April, 1987 245,146.97
May, 1987 228,072.42
June, 1987 199,562.37
July, 1987 207,651.92
August,, 1987 231,391.85
September, 1987 239,968.72

(1) Effective January 1, 1986, two collection procedures were
changed: (a) collecting and remitting of the tax were changed
from the wholesale distributor to the retail operator. Because
retailers had stock of previously taxed fuel on hand, there was a
one-time slow down in the flow of revenues; and (b) a new dealer
collection allowance was granted.

(2) Effective September 1, 1986, the tax was increased from four
cents to six cents.

Scurce: St. Johns County

14
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Bond Insurance

The County has received 2 commitment from Financial Guaranty
Insurance Company (“Financial cuaranty") for a policy of insurance ©OT
the Bonds. The insurance policy will unconditionally and irrevocably
guarantee the timely payment of principal of and interest on the Bonds
when due. The insurance policy is noncancellable and the premium will
pe fully paid at delivery of the Bonds. See "THE MUNICIPAL BOND
INSURANCE pPoOLICY."

THE MUNICIPAL BOND INSURANCE POLICY

The followind jnformation has peen furnished by Financial
cuaranty for use in this official gtatement. Reference is made to
APPENDIX D for 2 specimen of the Insurance policy-

concurrently with the issuance of the Bonds, Financial Guaranty
will issue its Municipal Bond New Issue Insurance Policy for the Bonds
(the wpolicy") - The Policy unconditionally guarantees the payment of
that portion of the principal of and interest on the Bonds which has
pecome due for payment, put shall be unpaid by reason of nonpayment by
the County-: Financial Guaranty will make such payments to citibank,
N.A., or its successor as jts agent (the npiscal Agent"), on the later
of the date on which such principal and interest is due or on the
pusiness day next followind the day on which Financial Guaranty shall
nave received telephonic or telegraphic notice, subseguently confirmed
in writing, Or written notice by registered oOr certified mail, from an
owner of Bonds or the Paying agent of the nonpayment of such amount by
the county. The Fiscal Agent will disburse such amount due on any
Bond to 1its owner upon receipt bY the Fiscal Agent of evidence
satisfactory to the Fiscal agent of the owner’s right to recelve
payment of the principal and interest due for payment and evidence,
including any appropriate instruments of assignment, that all of such
owner'’s rights to payment of such principal and interest shall be
vested in Financial Guaranty. The term npnonpayment" in respect of a
Bond includes any payment of principal or interest made to an owner of
a Bond which has peen recovered from such owner pursuant to the United
States Bankruptcy Code by a trustee 1in pankruptcy in accordance with a
final, nonappealable order of a court having competent jurisdiction.

The Policy 18 non—cancellable and the premium will be fully paid
at the time of delivery of the Bonds. The Policy covers failure to
pay principal of the Bonds on their respective stated maturity dates,
or dates on which the same shall have Dbeen called for mandatory
sinking fund redemption, and not on any other date on which the Bonds
may have been accelerated, and covers the failure to pay an
jnstallment of interest on the stated date for its payment.

Financial Guaranty 1is a wholly-owned subsidiary of FGIC
corporation (the “Corporation“), a Delaware holding company- The
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following investors or affiliates thereof own approximately 83% of the
stock of the Corporation: General Electric <Credit Corporation,
General Re Corporation, Lumbermens Mutual Casualty Company (affiliated
with the Kemper Group), Shearson Lehman Brothers Inc., Merrill Lynch &
Co., Inc., J.P. Morgan & Co. Incorporated and Gerald L. Friedman. The
investors of the Corporation are not obligated to pay the debts of or
the c¢laims against Financial Guaranty. Financial Guaranty is
domiciled in the State of New York and is subject to regulation by the
State of New York Insurance Department. As of September 30, 1987, the
total capital and surplus of Financial Guaranty was approximately
$361,500,000.
DEBT SERVICE SCHEDULE

The following table sets forth the debt service payments on the
Bonds.

Bond Year
Ending
Qctober 1 Principal Interest Total Debt Service

1989 $ $ $
1990

1991

1992

1993

1994

1995

1996

1997

1998

1999

2000

2001 -

2002

2003

2004

2005

2006

2007

THE COUNTY

St. Johns County is located on the east coast of the State of
Florida approximately 40 miles south of the City of Jacksonville and
encompasses an area of approximately 608 sguare miles. The County
seat is St. Augustine. The County had an estimated 1987 population of
approximately 77,359. Principal industries of the County include
tourism and agriculture.
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Board of County commissioners

The Board of County commissioners of st. Johns County is the
principal legislative and governing body of the County, as provided by
the Florida constitution and Chapter 125, Florida Statutes. The Board
consists of five Commissioners elected by the voters of the County for

terms of four years each. The present Commissicners and the years in
which their terms expire are as follows:

Commissioner Term Expires
Lawrence Hartley, Chairman November 21, 1988
sarah W. Bailey November 21, 1988
Francis N. prubaker November 19, 1990
phyllis L. Lydon November 21, 1988
Harry Waldron November 19, 1990

For further general information concerning the county see

Appendix A hereto.

LITIGATION

The County, the county Attorney, the County Property Appraiser,
the County Tax Collector and the clerk of the Ccircuit Court for st.
Johns County are currently involved in jitigation in federal district
court with a private citizen (Barrow V. st. Johns County. et al., Case
Nos. ga-456-Civ-J-14 and BS—lGO—Civ-J-lO). Mr. Barrow has sued for
damages of $50,000,000 in connection with the calculation of interest
on tax sale certificates and the issuance of tax deeds. The United
gtates District court has ruled that Mr. Barrow’s claims are frivolous
and held a hearing to assess attorney’s fees. The final dismissal of
the suits has not peen ordered, but special counsel for the county 1is
of the opinion that there is no realistic possibility Mr. Barrow will

recover any money from . the County. pdditionally, 2 jawsuit and
ceveral claims have been filed against the county and against its
sheriff seeking substantial damages, including punitive damages, for

injuries alleged to have peen incurred by inmates of the county Jail,
for false arrest, and for various oOther reasons pertaining to law
enforcement oOT inmate incarceration. The County Attorney has been
advised by counsel for the sheriff that such claims are generally
covered by the Florida Sheriffs el f-Insurance Fund and should not
affect the county‘s ability to perform 1its financial cbligations. It
is, therefore, the opinion of the County attorney that no legal
proceedings are pending oI threatened which materially affect the
Ccounty’s ability to perform its obligations +o the owners of the
Bonds -
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There is no litigation or controversy of any nature now pending
or threatened to restrain or enjoin the issuance, sale, execution or
delivery of the Bonds or in any way contesting the validity of the
Bonds or any proceedings of the County taken with respect to the
authorization, sale or issuance of said Bonds or the pledge or
application of any moneys provided for the payment of the Bonds.

LEGALITY

Certain legal matters incident to the validity of the Bonds and
the issuance thereof by the County are subject to the approval of
Foley & Lardner, Jacksonville, Florida, Bond Counsel, whose approving
opinion will be available at the time of delivery of the Bonds.
Certain legal matters will be passed upon for the County by the County
Attorney, James G. Sisco, Esquire, and for the Underwriter by Cobb &
Cole, Daytona Beach, Florida, Counsel to the Underwriter.

TAX EXEMPTION

Federal Tax Opinion of Bond Counsel

In the opinion of Foley & Lardner, Bond Counsel, under existing
statutes, regulations, rulings and court decisions, interest on the
Bonds (a) is excluded from gross income for federal income tax
purposes and (b) is not an item of tax preference for purposes of the
federal alternative minimum tax imposed eon individuals and
corperations; provided, however, that interest on the Bonds is
included in calculating the following: (i) "adjusted net book income"
and "adjusted current earnings"™ for purposes of calculating the
alternative minimum tax on corporations pursuant to Section 55 of the
Internal Revenue Code of 1986, as amended (the "Code"), (ii) the
environmental tax on corporations imposed by Section 59A of the Code,
(iii) the branch profits tax imposed on foreign corporations by
Section 884 of the Code, and (iv)} the tax on "excess net passive
income" imposed by Section 1375 of the Code on certain Subchapter S
corporations that have Subchapter C earnings and profits. The opinion
set forth in clause (a) above 1is subject to the condition that the
County comply with all requirements of the Code that must be satisfied
subsequent to the issuance of the Bonds in order that interest thereon
be (or continue 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 Bonds to be so included in gross
income retroactive to the date of issuance of the Bonds. The County
has covenanted to comply with all such requirements.

As to questions of fact material to Bond Counsel’s opinion, Bond
Counsel will rely upon representations and covenants made on behalf of
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Section 265 of the Code denies a deduction for interest on
indebtedness incurred or continued to purchase or carry tax exempt
obligations, including the Bonds or, in the case of financial
institutions, that portion of a holder’s interest expense allotted to
certain tax-exempt obligations, including the Bonds. The Bonds will
not be "qualified tax-exempt obligations" within the meaning of
Section 265(b) of the Code, and therefeore, interest expense incurred
or continued by banks and certain other financial institutions and
allocable to their purchase or carrying of the Bonds will not be
deductible for federal income tax purposes.

Life insurance companies must include, for taxable years
beginning after December 31, 1986, tax-exempt interest, including
interest on the Bonds, in computing the amcunt of income or deductible
expenses for federal income tax purposes with respect to certain
insurance reserves. Property and casualty insurance companies will be
required for all taxable years beginning after December 31, 1986, to
reduce the amount of their deductible 1losses by 15% of the amount of
tax-exempt interest received or accrued during such taxable year on
certain obligations, including the Bonds, acquired after August 7,
l1987.

Under the provisions of Section 884 of the Code, a branch profits
tax may be levied (for taxable years beginning after December 31,
1986) on the "effectively connected earnings and profits" of certain
foreign corporations, which term includes tax-exempt interest such as
interest on the Bonds.

Interest on the Bonds may be taken into account under Section 86
of the Code so as to cause a Bondholder to be subject to federal
income tax on a portion of his or her social security or railroad
retirement benefits, if any.

Passive investment income, including interest on the Bonds, may
be subject to federal income taxation under Section 1375 of the Code
for Subchapter § earnings and profits at the close of the taxable year
if greater than 25% of the gross receipts of the Subchapter S
corporation is passive investment income.

Florida Tax Matters

In the opinion of Foley & Lardner, Bond Counsel, under existing
statutes, regulations, rulings and court decisions, the Bonds and the
interest thereon are exempt from taxation under the laws of the State
cof Florida, except as to estate taxes and taxes on interest, income or
profits on debt obligations owned by the corporations, banks and
savings associations as defined by Chapter 220, Florida Statutes, as
amended,
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BOND RATINGS

Moody's Investors gservice, Inc. and Standard & Poor’s Corporation
nave assigned the Bonds ratings of "Aaa" and "ARA" , respectively.
guch ratings have peen assigned to the Bonds with the understanding
that the standard policy of municipal bond insurance insuring the
timely payment of principal of and interest on the Bonds will be
issued by Financial Guaranty upon issuance of the Bonds. Such ratings
reflect only the views of the rating agencies, and an explanation of
the significance of such rating may be obtained from the applicable
rating agency-. There is no assurance that such ratings will continue
for any given period of time or that they will not Dbe revised ©OF
withdrawn entirely by such rating agencies, if in ftheir judgment,
circumstances SO warrant. Any downward revision or withdrawal of such
ratings may have an adverse effect upon the market price of the Bonds.

UNDERWRITING

The Bonds are being purchased by the Underwriter,
prudential-Bache Securities, Inc., at an aggregate purchase price of
$ , plus accrued interest to the date of delivery. The
offer of the Underwriter to purchase the Bonds, accepted by the
County, provides for the purchase of all but not jess than all of the

Bonds.

prudential-Bache capital Funding 1s the name under which
prudential-Bache gecurities, Inc. conducts its corporate, government
and institutional pbusiness.

The Underwriter may offer to sell the Bonds to certain dealers
(including dealers depositing Bonds into investment trusts) and others
at prices lower than the public of fering prices stated on the cover
page hereof. The initial public offering prices may be changed from
time to time by the Underwriter.

FINANCIAL ADVISOR

Public Financlal Management, Inc., Fort Myers, Florida, 1is
serving as financial advisor to the County with respect to the sale of
the Bonds. The financial advisor assisted in the preparation of this
official statement and in other matters relating to the planning,
structuring, and issuance of the Bonds and provided other advice.
public Financial Management, Inc., is a financial advisory and
consulting organization and 1is not engaged 1in the business of
underwriting, marketing OF trading of municipal csecurities or any
other negotiable instruments. Public Financial Management, Inc., is a
wholly owned subsidiary of Marine Midland Bank, N.A.
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ACCOUNTANTS

The financial statements of St. Johns County, Florida, included
in this Official Statement have been examined by Price Waterhouse,
independent certified public accountants, to the extent and for the
periods indicated in their report thereon. Such financial statements
have been included in reliance upon the report of Price Waterhouse and
upon the authority of such firm as experts in auditing and accounting.

MISCELLANEQUS

The information in the foregoing pages is presented for the
information of prospective purchasers of the Bonds described herein.
The information has been compiled from official and other sources and,
while not guaranteed by the County, is believed to be correct. So far
as any statements made in this Official Statement and the Appendices
hereto involve matters of opinion or estimates, whether or not so
expressly stated, they are set forth as such and not as
representations of fact, and no representation is made that any of the
estimates will be realized.

AUTHORIZATION AND CERTIFICATION
CONCERNING OFFICIAL STATEMENT

This Official Statement has been authorized by the Board of
County Commissioners of St. Johns County, Florida. Concurrently with
the delivery of the Bonds, the wundersigned will furnish his
certificate to the effect that, to the best of his knowledge, this
Official Statement did not, as of its date, and does not as of the
date of delivery of the Bonds, contain any wuntrue statement of a
material fact or omit to state a material fact which should be
included herein for the purpose for which this 0Official Statement is
to be used, or which 1is necessary in order to make the statements
contained herein, in light of the circumstances under which they were
made, not misleading.

ST. JOHNS COUNTY, FLORIDA

Chairman of the Board of
County Commissioners
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APPENDIX A
Information Regarding St. Johns county

THE FOLLOWING INFORMATION CONCERNING ST. JOHNS COUNTY, FLORIDA,
IS INCLUDED ONLY FOR THE PURPOSE OF PROVIDING GENERAL BACKGROUND
INFORMATION. THE BONDS ARE PAYABLE SOLELY FROM THE SOURCES DESCRIBED
IN THE OFFICIAL STATEMENT TO WHICH THIS IS APPENDED, AND ARE NOT
GENERAL OBLIGATIONS OF THE COUNTY, THE STATE OF FLORIDA OR ANY
POLITICAL SUBDIVISION THEREOF, AND NEITHER THE COUNTY, THE STATE, NOR
ANY POLITICAL SUBDIVISION THEREOF 1S REQUIRED TO LEVY ANY TAXES FOR
PAYMENT OF THE BONDS.

Location

St. Johns County encompasses approximately 608 square miles and
is located in the Northeast region of the State of Florida. The
Ccounty is located directly south of Duval County, Florida, and it is
pordered on the West by the St. Johns River, on the South by Flagler
county, and on the East by the Atlantic Ocean.

There are four incorporated municipalities located in the County:
St. Augustine, Hastings, portions of Marineland and St. Augustine
Beach. St. Augustine, which was founded in 1563, is the oldest
permanent European settlement in the United States and is the County
Seat.

Population

St. Johns County currently ranks 32nd out of Florida’s 67
counties in gross population and ranks fourth statewide in the
percentage change in population growth.

st. Johns County has experienced steady population growth, as
shown below:

Year Population
1940 U.S. Census 20,012
1950 U.S. Census 24,998
1960 U.S. Census 30,034
1970 U.S. Census 31,025
1980 U.5. Census 51,303
1985 Estimate (1) 68,822
1990 Estimate (1) 89,400

(1) University of Florida Bureau of Economic and Business
Research.

commerce And Industry
While tourism ranks high in the economy with more than one

million visitors annually, manufacturing and commercial activities,
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including food processing, airplane modification and repair, garment
manufacturing, bock binding, aluminum extrusion and commercial fishing
play key roles. The County 1is also the 1location of the general
offices of the Florida East Coast Railway and the headquarters for the
Florida Department of Military Affairs.

The strength of the employment growth and the steady growth in
pecpulation has brought a corresponding increase in housing
construction. Since 1981, multi-family construction has exceeded that
for single-family units, but the high population growth is generating
a demand for single family housing as well as retailing and service
employment.

Agriculture

Agribusiness remains a key sector of the State and Northeast
region of the State’s economy. Agriculture is a major industry in St.
Johns County and in 1986 provided the County with on-farm revenue in
excess of $44 million.

St. Johns County is known as the potato and cabbage capital of
Florida, and leads the other counties in the State in value of those
products. Agriculture commodities produced in the County and their
respective values for 1986 are as follows:

Potatoes $30,200,000
Cabbage 3,600,000
Other Vegetables 1,500,000
Forest Products 3,400,000
Livestock and Dairy 1,500,000
Corn and Grain Sorghum 500,000
Cut Flowers and Nurserles 3,000,000
Poultry ' 1;000,000

$44,700,000

Source: Florida Department of Agriculture - St. Johns County
Extension Service, 1987.

The County’s temperate climate with a mean temperature of 70
degrees F and an average annual rainfall of 50 inches make it ideal
for the agriculture products described above.

Employment

The following table shows employment by category:



e et i o T

Number of

percentage of

Employees Total

Distribution
Manufacturing ...e-eee-eecmemttt T 1,740 10.5%
CONSETUCEION woeranrraperes-c -t 220707 717 4.3
Transportation, communications

£ Utilities ...seeermeremorott? 440 2.6
Wholesale Trade .«...cereccrersnst """ 680 4.0
Retail Trade seseecessserrzc s 20000 4,817 28.6
Finance, Insurance and Real Estate 565 3.4
e R 4,306 25.6
S S 2,915 17.5
Agriculture (Except Domestics,

self Employed, Unpaid Family

Workers and Seasonal Workers) ... 654 3.5
TOTAL 16,834 100%
Source: st. Johns County chamber of Commerce

Major Employers

The

following table

chows the major

augustine area and their approximate current leve

Establishment

Grumman St. Augustine
corporation

Florida School for the
peaf and Blind

St. Augustine Technical
Center

Parker Hannifan
Tree of Life
Inc.

v.a.W. of America,

Florida Department of
Military Affairs

product

Aircraft overhaul
and modification

Educational

Institution
vocational-Tech Center
Manufacturing

Health Food Distributor
Aluminum extrusion

Florida National
Guard Headguarters

employers 1in
1 of employment:

the

Approximate
Employment

1,000+

595

450
400+
200

300

191

st.



Flagler College

Four-year Liberal

Arts College 155
Florida East Coast Interstate railroad
Railway freight & express 150
Leonard’s Studio Photo Finishing 140
DuPont & Sons, Inc.,
W.D. Construction 103
St. Augustine Record
Inc. Daily Newspaper 100
Wise Foods (Division Potato Chip
of Borden, Inc.) manufacturer 100

Source: S5t. Johns County Chamber of Commerce, 1985.

Tourism And Recreation

A combination of favorable climate and available recreational
activities including public beaches, tennis courts, golf courses and
cultural performances has made tourism a major industry in St. Johns
County. Each year, more than one million persons visit the County to
tour its 300 year old fortress, utilize the recreation facilities and
enjoy the antiquity of the nation’s oldest city.

Transportation Facilities

Air: Commercial airline service is available at the Jacksonville
International Airport 1located approximately 60 miles north of St.-
Augustine. The Daytona Beach Regional Airport is approximately 55
miles south of the City. Charter flights and flight training are
available at the St. Augustine Municipal Airport.

Land: Three major north/south highways, Interstate 95, U.S. 1
and State Route AlA, serve the City. Bus transportation is provided
by Greyhound with 11 northbound and 11 southbound buses each day.

Rail: The County is served by the Florida East Coast Railway
with freight service only. Amtrak and piggyback facilities are
located in Jacksonville, 38 miles north of the County.

Waterways: The Port of St. Augustine provides access to the St.
Augustine inlet, the Intracoastal Waterway and the Atlantic Ocean.
The nearest deep water port is Mayport near Jacksonville,
approximately 36 miles north of the County.
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Health Care Facilities

Medical facilities are provided by Flagler Hospital, which has
131 beds, and the St. Augustine General Hospital, which has 115 beds.
There are approximately 102 physicians 1in the area, including
specialists in most fields. The County has four nursing homes; two of
which are funded by the County and two of which are private
establishments.

Education

The public school system 1s operated by the County under
authority of the St. Johns County Board of Public Instruction. There
are ten elementary schools, two junior high schools, three high
schools, two elementary parochial schools, a parochial high school, a
tri-county Vocational and Technical Center, and Flagler College, which
is a four-year liberal arts institution in which more than 1,000
students are enrolled. The State operates the Florida School for the
Deaf and Blind in St. Augustine, with primary school through senior
high school levels.

Source: St. Augustine and St. Johns County Chamber of Commerce,
1985.



ST. JOHNS COUNTY,
CIVILIAN LABOR FORCE

FLORIDA

Civilian

Labor
Year Force
1978 17,926
1979 18,260
1980 21,272
1981 22,716
1982 23,924
1983 24,752
1984 29,212
1985 30,613
1986 35,097

Unemployment

State

Unemployment
Rate

1978~-1986
(unadjusted)
Employment Unemployment Rate
16,674 1,252 7.0%
16,961 1,299 7.1
19,662 1,609 7.6
20,936 1,780 7.8
21,709 2,215 9.3
22,073 2,670 10.8
26,953 2,259 7.7
28,264 2,348 7.6
32,815 2,282 6.5

de

MO OO,
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Source: Florida Department of Labor and Employment Security, Bureau of
Research and Information, 1978-1986.

ST. JCHNS COUNTY, FLORIDA

TAXABIE ASSESSED PROPERTY VALIJATICNS

Non-Exempt

Real Property
Year Valuations
1977 S 588,705,978
1978 628,833,959
1979 667,457,915
1980 732,710,802
1981 815,236,870
1982 1,126,962,798
1983 1,223,400,247
1984 1,385,119,864
1985 1,672,143,342
1986 1,968,339,974
1987 2,184,537,016
Source:

Non-Exenpt
Personal
Valuations

$ 62,714,130
65,572,400
72,027,005
89,720,340

104,378,309
102,451,844
144,639,034
164,540,508
185,401,615
207,796,386
233,803,639
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Non-Exenmpt
Utilities
Railroads

$ 6,377,056
7,534,157
7,784,257
9,631,143
7,857,790

10,138,271
12,030,202
12,110,455
8,022,393
10,647,913
9,286,723

Total Taxable
Assessed
Property

Valuations

$ 657,797,164
701,940,516
757,269,177
832,062,285
927,472,969

1,259,552,913

1,380,069, 483

1,561,770,827

1,895,567, 350

2,186,784,273

2,427,627,378

St. Johns County, Florida, Office of the Property Appraiser.



ST. JOHNS COUNTY, FLORIDA

1987 TAXPAYERS HAVING LARGEST ASSESSED VALUATIONS

Name of Taxpayer

Arvida Corporation
General Development
Corporation

Ponte Vedra
Corporation

Jacksonville Ventures,
Inc.

The Plantation
Hutton/Con
Hospital Affiliates

Atlantic East Condo
Partnership

Ponce de Leon
Partnership

ITT Rayonier, Inc.

Nature of Business

Home Construction/Land
Developer/Land Holder
Land Developer

Real Estate/Land Holder

Developer

Developer
Multi-Family Developer
owner of General Hospital

Condominium Developer

Shopping Mall

Timber

Assessed
Valuation
$32,216,020
25,184,160
20,278,710

11,426,930

10,181,070
9,230,560
8,135,920

7,668,020

6,084,370

5,920,640

Source: St. Johns County Property Appraiser and Tax Collector.



ST. JOHNS- COUNTY, FLORIDA
AD VALOREM TAX LEVIES AND COLLECTIONS

Total

Property Delingquent

Taxes Tax % of Levy Tax
Year Levied Collections(1) Collected(2) Uncollected
1980 $12,923,730 $12,703,385 98.30% $220,345
1981 16,539,045 16,208,819 98.00 330,226
1982 19,836,859 19,635,820 98.99 201,039
1983 23,677,638 23,320,383 98.49 357,255
1984 25,229,244 24,805,582 98.32 423,622
1985 31,295,519 31,042,190 99,19 253,329
1986 35,783,406 35,549,355 99.35 234,051
1987 40,093,043 (3)

(1)

(2)

(3)

Aggregate amount of tax collections as of close-ocut of fiscal
year ending September 30, which includes the aggregate amount of
discounts actually taken by taxpayers as allowed by Florida law.
A 4% discount is allowed if the taxes are paid in November with
the discount declining by 1% each month thereafter. Total tax

collections include current taxes paid, tax certificate proceeds,

delinquent tax payments upon taxable personal property, and any
prior period payments on County-held tax certificates.
Represents percentage of current gross collections (total

collections plus discounts taken) to property taxes levied.

Process not completed until September, 1988

Source: Tax Collector, St. Johns County

Current Millage Levy

As of October 1, 1987
St. Johns County 7.656 mills
S5t. Johns County School Board 7.397 mills
5t. Johns County Special Districts .B849 mills
Town of Hastings 6.300 mills
City of St. Augustine 6.470 mills
City of St. Augustine Beach 1.989 mills
Source: Tax Collector, St. Johns County



ST. JOHNS COUNTY, FLORIDA
SCHEDULE OF LONG-TERM DEBT
as of September 30, 1987

Pledged
Cutstanding for
Issue Title Amount Issued Principal Payment
1966 General Obligation Bonds $1,300,000 $ 300,000 ad valorem taxes
1981 Water Revenue Bonds 2,422,700 2,296,000 water revenues
1983 Jail and Criminal Justice
Facilities Construction
Bords 5,000,000 4,485,000 ad valorem taxes
1986 Water and Sewer water and sewer
Refunding Revenue Bonds 5,400,000 5,310,000 revenues
1986 Refunding Revenue Bonds 4,060,000 4,060,000 half cent sales
tax
guaranteed
1987A Capital Improvement ) entitlement and
Revenue Bornds 3,140,000 3,140,000 pari—mutuel tax

$21,322,700 $19,591,000

Source: S5t. Johns County
Police And Fire Protection

St. Johns County is served by the Sheriff’s Department, which has
over 300 full and part-time employees including deputies, the
detective division, communications, jail and administrative personnel.
There are sixteen fire stations operating within the County, serviced
by volunteers. The Fire Department operates a special rescue unit
manned by trained emergency medical technicians.

Government

St. Johns County has a five-member Board of Commissioners elected
for staggered terms of four years. The Chairman and Vice-Chairman are
elected by the Board. The Board apportions and levies County taxes
and controls the expenditure of all County funds, except for schools,
which are controlled by the Board of Public Instruction. The budget
year of the County runs from October 1 to the following September 30.
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Operating revenue is raised from ad valorem taxes, with supplements
from State and federal sources for county roads, welfare and health.

The Board operates a county road system and has power to establish,

build, maintain, repair, protect and preserve these public facilities.

The Board may 1issue bonds for all lawful purposes. The Board
correlates and is responsible for various types of elections in the
County. Other elected officials serving county-wide are a five-member
Board of Public Instruction, a Superintendent of Public Instruction, a
Property Appraiser, a Tax Collector, a Superv1sor of Elections, a
Sheriff, and a Clerk of the Circuit Court who is also Ex-Officio Clerk
of the Board of County Commissioners. The Board appoints a County
Administrator who serves at the will of the Board.



APPENDIX B

RESOLUTION NO.

A RESOLUTION OF ST. JOHNS COUNTY, FLORIDA,
PROVIDING FOR THE ACQUISITION, CONSTRUCTION
AND RECONSTRUCTION OF CERTAIN ADDITIONS, EXTEN-
SIONS AND IMPROVEMENTS TO THE ROAD, BRIDGE AND
OTHER TRANSPORTATION FACILITIES IN THE COUNTY:
AUTHORIZING THE ISSUANCE BY THE COUNTY OF NOT
EXCEEDING $13,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF TRANSPORTATION IMPROVEMENT REVENUE
BONDS, SERIES 1988, TO FINANCE THE COST OF
SUCH PROJECT, FUND A DEBT SERVICE RESERVE AND.
PAY THE COSTS OF ISSUANCE OF SUCH BONDS; PLEDG-
ING TO SECURE PAYMENT OF THE PRINCIPAL OF AND
INTEREST ON SUCH BONDS THE COUNTY'S PORTION OF
THE PROCEEDS OF THE SIX-CENT LOCAL OPTION GAS
TAX DISTRIBUTED TO ST. JOHNS COUNTY AND ITS
MUNICIPALITIES, ALL MONEYS ON DEPOSIT IN AND
INVESTMENTS HELD FOR THE CREDIT QOF CERTAIN
FUNDS CREATED HEREUNDER AND THE EARNINGS ON
SUCH INVESTMENTS; MAKING CERTAIN COVENANTS AND
AGREEMENTS FOR THE BENEFIT OF THE HOLDERS OF
SUCH BONDS; AND PROVIDING AN EFFECTIVE DATE.
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BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA:

ARTICLE I
GENERAL
SECTION 1.01. Definitions. When used in this Resolu-

tion, the following terms shall have the following meanings, un-
less the context clearly otherwise regquires:

"Accreted Value" shall mean, as of any date of computa-
tion with respect to any Capital Appreciation Bond, an amount
equal to the principal amount of such Capital Appreciation Bond
(the principal amount at its initial offering) plus the interest
accrued on such Capital Appreciation Bond from the date of deliv-
ery to the original purchasers thereof to the Interest Date next
preceding the date of computation or the date of computation if
an Interest Date, such interest to accrue at a rate not exceeding
the legal rate, compounded semiannually, plus, with respect to
matters related to the payment upon redemption or acceleration of
the Capital Appreciation Bonds, if such date of computation shall
not be an Interest Date, a portion of the difference between the
Accreted Value as of the immediately preceding Interest Date and
the Accreted Value as of the immediately succeeding Interest Date,
calculated based on the assumption that Accreted Value accrues
during any semiannual period in equal daily amounts on the basis
of a 360-day year.

“"Act” shall mean Chapter 125, Part I, Flerida Statutes
(1987), Section 336.025, Florida Statutes (1587), and other applic-
able provisions of law.

"Additional Bonds" shall mean the obligations issued at
any time under the provisions of Section 5.02 hereof on a parity
with the Series 1988 Bonds.

"Additional Project" shall mean the acquisition, con-
struction and reconstruction of capital transportation projects
and shall include all property rights, easements, franchises and
equipment relating thereto and deemed necessary or convenient for
the acquisition, construction or the operation thereof which
shall be authorized by the Act and financed in whole or in part
with the proceeds of Additional Bonds.

"Amortization Installment" shall mean a mandatory redemp-
tion amount designated as such by Supplemental Resolution of the
Issuer and established with respect to any Term Bonds.

"Annual Debt Service" shall mean, with respect to any

Fiscal Year, the aggregate amount of (1) all interest required to
be paid on the Cutstanding Bonds during such Fiscal Year, except
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to the extent that such interest 1s to be paid from deposits in
the Interest Account made from Bond proceeds, (2) all principal

of Outstanding Serial Bonds maturing in such Fiscal Year, (3) all
Amortization Installments designated with respect to such Fiscal
Year, and (4) all deposits to the Reserve Account which the Issuer
shall be required to make in such Fiscal Year pursuant to Section
4,05 (A) {4) hereof. For purposes of this definition, all amounts
payable on every Capital Appreciation Bond shall be considered a
principal payment due in the year of its maturity.

"Authorized Investments" shall mean any of the following
which shall be authorized from time to time by applicable laws of
the State for deposit or purchase by the Issuer for the invest-
ment of its funds:

(1) accounts with the State Board of Administration;

(2) direct obligations of the United States of America and secur-
ities fully and unconditionally guaranteed as to the timely
payment of principal and interest by the United States of
America ("Direct Obligations"):

(3) direct obligations and fully guaranteed certificates of bene-
ficial interest of the Export-Import Bank of the United
States; senior debt obligations of the Federal Home Loan
Banks; debentures of the Federal Housing Administration;
guaranteed mortgage-backed bonds and guaranteed pass-through
obligations of the Government National Mortgage Corporations;
guaranteed Title XI financing of the U.S. Maritime Adminis-
tration; mortgage-backed securities and senior debt obliga-
tions of the Federal National Mortgage Association; and
participation certificates and senior debt obligations of
the Federal Home Loan Mortgage Corporation (collectively,
"Agency Obligaticns");

(4) direct obligations of any state of the United States of
America or any subdivision or agency thereof whose unsecured
general obligation debt is rated "A3" or better by Moody s
Investors Service and "A-" or better by Standard & Poor's
Corporation, or any obligation fully and unconditionally
guaranteed by any state, subdivision or agency whose unsecured
general obligation debt is rated "A3" or better by Moody S
Investors Service and "A-" or better by Standard & Poor's
Corporation;

(5) commercial paper rated "Prime-1" by Moody's Investors Service
and "A-1" or better by Standard & Poor's Corporation;

(6) obligations rated "A3" or better by Moody‘s Investors Service
and "A-" or better by Standard & Poor's Corporation;



{(7)

(8)

(9)

(10)

deposits, Federal funds or bankers acceptances of any domes-
tic bank, including a branch office of a foreign bank which
branch cffice is located in the United States, provided legal
opinions are received to the effect that full and timely
payment of such deposit or similar obligation is enforceable
against the principal office or any branch of such bank,
which:

a. has an unsecured, uninsured and unguaranteed obligation
rated "Prime-1" or A3" or better by Moody's Investors
Service and "A-1" or "A-" or better by Standard & Poor's
Corporation, or

b. is the lead bank of a parent bank holding company with
an uninsured, unsecured and unguaranteed obligation meet-
ing the rating requirements in (a.) above;

deposits of any bank or savings and loan association which
has combined capital, surplus and undivided profits of not
less than $3 million, provided such deposits are fully
insured by the Federal Deposit Insurance Corporation or Fed-
eral Savings and Loan Insurance Corporation:;

investments in a money-market fund rated "Am" or "Am-G" or
better by Standard & Poor's Corporation;

repurchase agreements collateralized by Direct Obligations
or Agency Obligations with any registered broker/dealer sub-
ject to the Securities Investors' Protection Corporation
jurisdiction or any commercial bank, if such broker/dealer
or bank has an uninsured, unsecured and unguaranteed obliga-
tion rated "Prime-1" or "A3" or better by Moody's Investors
Service and "A-1" or "A-" or better by Standard & Poor's
Corporation, provided:

@. a master repurchase agreement or specific written, repur-
chase agreement governs the transaction, and

b. the securities are held free and clear of any lien by
the Trustee or an independent third party acting solely
as agent for the Trustee, and such third party is (a) a
Federal Reserve Bank, (b) a bank which is a member of
the Federal Deposit Insurance Corporation and which has
combined capital, surplus and undivided profits of not
less than $25 million, or (c) a bank approved in writing
for such purpose by Financial Guaranty Insurance Company,
and the Trustee shall have received written confirmation
from such third party that it holds such securities,
free of any lien, as agent for the Trustee, and



C.

a perfected first security interest under the Uniform
Commercial Code, or book entry procedures prescribed

at 31 C.F.R. 306.1 et seqg. or 31 C.F.R. 350.0 et seq.
in such securities is created for the benefit of the

Trustee, and

the repurchase agreement has a term of thirty days or
less, or the Trustee will value the collateral securities
no less freguently than monthly and will liquidate the
collateral securities 1f any deficiency in the reguired
collateral percentage is not restored within two business
days of such valuation, and

the repurchase agreement matures at least ten days (or
other appropriate liquidation period) prior to a debt
service payment date, and

the fair market value of the securities in relation
to the amount of the repurchase obligation, including
principal and interest, is eqgual to at least 100%;

(11) investment agreements with a bank or insurance company which
has an unsecured, uninsured and unguaranteed obligation (or
claims-paying ability) rated "A3" or better by Moody's Inves-
tors Service and "A-" or better by Standard & Poor's Corpora-
tion, or is the lead bank of a parent bank holding company
with an uninsured, unsecured and unguaranteed obligation
meeting such rating requirements, provided:

a.

interest is paid at least semi-annually at a fixed rate
during the entire term of the agreement, consistent with
bond payment dates, and

moneys invested thereunder may be withdrawn without any
penalty, premium, or charge upon not more than one day's
notice (provided such notice may be amended or canceled
at any time prior to the withdrawal date), and

the agreement is not subordinated ot any other obliga-
tions of such insurance company or bank, and

the same guaranteed interest rate will be paid on any
future deposits made to restore the reserve to its
reguired amount, and

the Trustee receives an opinion of counsel that such
agreement is an enforceable obligation of such insurance
company or bank; and



(12) with the consent of the Insurer, such other obligations as
shall be legal investments of the Issuer under the laws of
the State.

"Authorized Issuer Officer” shall mean any person author-
ized by resolution of the Issuer to perform such act or sign such
document.

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

"Bond Amortization Account" shall mean the separate
account established pursuant to Section 4.04 hereof in the Debt
Service Fund.

"Bond Counsel” shall mean any attorney at law or firm
of attorneys, of nationally recognized standing in matters per-
taining to the federal tax exemption of interest on obligations
issued by states and political subdivisions, and duly admitted to
practice law before the highest court of any state of the United
States of America.

"Bond Year" shall mean the period commencing on and
ending on the dates specified by Supplemental Resolution of the
Issuer.

"Bondholder" or "Holder" or "holder” or any similar
term, when used with reference to a Bond or Bonds, shall mean any
Person who shall be the registered owner of any Outstanding Bond
or Bonds as provided in the registration books of the Issuer.

"Bonds" shall mean the Series 1988 Bonds, together with
any Additional Bonds issued pursuant to this Resolution and any
Subordinated Indebtedness which acceeds to the status of Bonds
pursuant to Section 5.04 hereof.

"Capital Appreciation Bonds" shall mean those Bonds so
designated by Supplemental Resolution of the Issuer, which may be
either Serial Bonds or Term Bonds and which shall bear interest
payable at maturity or redemption. 1In the case of Capital Appre-
ciation Bonds that are convertible to Bonds with interest payable
prior to maturity or prior to redemption of such Bonds, such Bonds
shall be considered Capital Appreciation Bonds only during the
period of time prior to such conversion.

“Chairman” shall mean the Chairman of the Board or such
other person as may be duly authorized by the Issuer to act on
his or her behalf.



"Clerk" shall mean the Clerk of the Board or such other
person as may be duly authorized by the Clerk of the Board to act
on his or her behalf.

"Code" shall mean the United States Internal Revenue
Ceode of 1986, as the same may be amended from time to time, and
the regulations thereunder, whether proposed, temporary or
final, promulgated by the Department of the Treasury, Internal
Revenue Service, and all other promulgations of said service
pertaining thereto.

"Construction Fund" shall mean the St. Johns County
Transportation Improvement Revenue Bonds Construction Fund estab-
lished pursuant to Section 4.03 hereof.

"Cost" when used in connection with a Project, shall
mean (1) the Issuer's cost of physical construction; (2) costs of
acquisition by or for the Issuer of such Project; (3) costs of
land and interests therein and the cost of the Issuer incidental
to such acquisition; (4) the cost of any indemnity and surety
bonds and premiums for insurance during construction; (5) all
interest due to be paid on the Bonds and other obligations relat-
ing to the Project during, and if deemed advisable by the Issuer
for up to one (1) year after the end of, the construction period
of such Project and for a reasonable period thereafter; (6) en-
gineering, legal and other consultant fees and expenses; (7) costs
and expenses incidental to the issuance o0f the Bonds including
bond insurance premium, rating agency fees and the fees and expen-
ses of any auditors, Paying Agent, Registrar, Credit Bank or
depository; (B) payments, when due (whether at the maturity of
principal or the due date of interest or upon redemption) on any
indebtedness of the Issuer (other than the Bonds) incurred for
such Project; (9) costs of machinery or equipment required by the
Issuer for the commencement of operation of such Project; and
(10) any other costs properly attributable to the issuance of the
Bonds, and such construction or acquisition, as determined by
generally accepted accounting principles and shall include, with
approval of Bond Counsel, reimbursement to the Issuer for any
such items of Cost heretofore paid by the Issuer. Any Supple-
mental Resolution may provide for additional items to be included
in the aforesaid Costs.

"Credit Bank" shall mean as to any particular Series of
Bonds, the Person (other than an Insurer) providing a letter of
credit, a line of credit or another credit or liquidity enhance-
ment facility, as designated in the Supplemental Resolution pro-
viding for the issuance of such Bonds.

"Credit Facility" shall mean as to any particular Ser-
ies of Bonds, a letter of credit, a line of credit or another
credit or legal liquidity enhancement facility {other than an



insurance peolicy issued by an Insurer), as approved in the Supple-
mental Resolution providing for the issuance of such Bonds.

"Debt Service Fund" shall mean the St. Johns County
Transportation Improvement Revenue Bonds Debt Service Fund estab-
lished pursuant to Section 4.04 hereof.

"Federal Securities" shall mean direct obligations of
the United States of America and with the approval of the Insurer
obligations the principal of and interest on which are uncondi-
tionally guaranteed by the United States of America, none of which
permit redemption prior to maturity at the option of the obligor.
Federal Securities shall include with the approval of the Insurer
any certificates or any other evidences of an ownership interest
in the aforementioned obligations or in specified portions thereof
(which may consist of specified portions of the interest thereon).

"Fiscal Year" shall mean the period commencing on
October 1 of each year and-continuing through the next succeeding
September 30, or such other period as may be prescribed by law.

"Gas Tax Revenues" shall mean the Issuer's portion of
the six-cent local option gas tax distributed to the Issuer and
the municipalities of St. Johns County by the Florida Department
of Revenue from the State Local Option Gas Tax Trust Fund pursuant
to and in the manrner authorized by Section 336.025, Florida
Statutes (1987).

“Initial Project" shall mean the acquisition, construc-
tion and reconstruction of additions, extensions and improvements
to the road, bridge and other capital transportation facilities
in St. Johns County, as more particularly described in and in
accordance with certain plans on file or to be on file with the
Issuer, with such changes, deletions, additions or modifications
to the enumerated improvements, equipment and facilities, or such
other improvements as approved by the Board in accordance with
the Act.

"Insurer" shall mean such Person as shall be in the
business of insuring or guaranteeing the payment of principal of
and interest on municipal securities and whose credit is such
that, at the time of any action or consent required or permitted
by the Insurer pursuant to the terms of this Resclution, all
municipal securities insured or guaranteed by it are then rated,
because of such insurance or guarantee, in one of the two most
secure grades by either Moody's Investors Service or Standard and
Poor's Corporation, and with respect to any Series of Bonds, the
Insurer which shall have insured or guaranteed payment of the
principal of or Redemption Price, if applicable, and interest on
such Bonds. With respect to the Series 1988 Bonds, "Insurer"



shall mean "Financial Guaranty Insurance Company, a New York
stock insurance corporation, and any successor".

"Interest Account” shall mean the separate account
established pursuant to Section 4.04 hereof in the Debt Service
Fund.

"Interest Date" shall be such date or dates for the
payment of interest on a Series of Bonds as shall be provided by
Supplemental Resclution.

"Investment Earnings" shall mean all investment income
derived from the investment of moneys on deposit in the Reserve
Account which shall be transferred to the Interest Account pursu-
ant to this Resclution.

"Issuer" shall mean St. Johns County, Florida.

"Maximum Annual Debt Service" shall mean the largest
amount of Annual Debt Service for any Fiscal Year in which Bonds
shall be QOutstanding, excluding all Fiscal Years which shall have
ended prior to the Fiscal Year in which Maximum Annual Debt Ser-
vice shall be computed.

"Maximum Interest Rate" shall mean, with respect to any
particular Variable Rate Bonds, a numerical rate of interest,
which shall be set forth in the Supplemental Resoclution of the
Issuer delineating the details of such Bonds, that shall be the
maximum rate of interest such Bonds may at any time bear in the
future in accordance with the terms of such Supplemental Resolu-
tion.

"Moody's Investors Service" shall mean Moody's Investors
Service, and any assigns or successors thereto.

"Outstanding'", when used with reference to Bonds and as
of any particular date, shall describe all Bonds theretofore and
thereupon being authenticated and delivered except, (1) any Bond
in lieu of which another Bond or other Bonds have been issued
under an agreement to replace lost, mutilated or destroyed Bonds,
(2) any Bond surrendered by the Holder thereof in exchange for
another Bond or other Bonds under Sections 2.06 and 2.08 hereof,
(3) Bonds deemed to have been paid pursuant to Section B8.01 hereof,
and (4) Bonds cancelled after purchase in the open market or be-
cause of payment at or redemption prior to maturity.

"Paying Agent" shall mean any paying agent for Bonds
appointed by or pursuant to Supplemental Resolution and its suc-
cessors or assigns, and any other Person which may at any time be
substituted in its place pursuant to Supplemental Resolution.



"Person” shall mean an individual, a corporation, a
partnership, an association, a joint stock company, a trust, any
unincorporated organization or governmental entity.

"Pledged Funds" shall mean the Gas Tax Revenues and,
until applied in accordance with the provisions of this Resolu-
tion, all moneys deposited in the Restricted Revenue Account and
all moneys deposited in and investments held for the credit of
the Debt Service Fund, and all earnings derived from such invest-
ments.

"Prerefunded Obligations" shall mean any bonds or other
obligations of any state of the United States of America or of
any agency, instrumentality or local governmental unit of any
such state (1) which are (a) not callable prior to maturity or
(b) as to which irrevocable instructions have been given to the
fiduciary for such bonds or other obligations by the obligor to
give due notice of redemption and to call such bonds for redemp-
tion on the date or dates specified in such instructions, (2)
which are fully secured as to principal, redemption premium, if
any, and interest by a fund consisting only of cash or Federal
Securities, secured in the manner set forth in Section 8.01 here-
of, which fund may be applied only to the payment of such princi-
pal of, redemption premium, if any, and interest on such bonds or
other obligations on the maturity date or dates thereof or the
specified redemption date or dates pursuant to such irrevocable
instructions, as the case may be, (3) as to which the principal
of and interest on the Federal Securities, which have been depos-
ited in such fund along with any cash on deposit in such fund,
are sufficient, as verified by an independent certified publie
accountant, to pay principal of, redemption premium, if any, and
interest on the bonds or other obligations on the maturity date
or dates thereof or on the redemption date or dates specified in
the irrevocable instructions referred to in clause (1) above, and
(4) which are rated in the highest rating category of Standard &
Poor's Corporation and Moody's Investors Service; provided, how-
ever, that the escrow agreements providing for the refunding of
such obligations (1) shall permit the deposit solely of cash
and/cr direct noncallable obligations of the United States of
America ("Direct Obligations") and shall permit substitution of
Direct Obligations solely upon the receipt by the escrow agent cof
(A) a new verification of the sufficiency of the escrowed securi-
ties (assuming such substitution has been made) to provide for
the payment of the Prerefunded Obligations in accordance with the
terms of the escrow agreements and (B) an opinion of bond counsel
to the effect that such substitution shall not affect the tax-
exempt status of interest on the refunded Bonds or the refunding
Bonds and (2) shall require the consent of the holders of 100% of
the principal amount of the Prerefunded Obligations to amendments
thereto.
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"Principal Account” shall mean the separate account
established pursuant to Section 4.04 hereof in the Debt Service
Fund.

"Project" shall mean the Initial Project and any Addi-
tional Project.

"Rebate Administrator” shall mean the Person designated
as such by Section 4.06 hereof and its successors hereafter
appointed by resolution of the Issuer in the manner provided in
such section. :

"Rebate Amount” shall mean the amount certified in the
Rebate Certificate for deposit to the Rebate Fund as provided in
Section 4.06 hereof.

"Rebate Certificate"” shall mean the certificate furnished
by the Rebate Administrator specifying a Rebate Amount for the
purposes of Section 4.06 hereof,

"Rebate Fund" shall mean the St. Johns County Transporta-
tion Improvement Revenue Bonds Rebate Fund established pursuant
to Section 4.04 hereof.

"Redemption Price" shall mean, with respect to any Bond
or portion thereof, the principal amount or portion therecf, plus
the applicable premium, if any, payable upon redemption thereof
pursuant to such Bond or Supplemental Resolution.

"Registrar” shall mean any registrar for the Bonds ap-
pointed by or pursuant to Supplemental Resolution and its succes-
sors and assigns, and any other Person which may at any time be
substituted in its place pursuant to Supplemental Resolution.

"Reserve Account" shall mean the separate account estab-
lished pursuant to Section 4.04 hereof in the Debt Service Fund.

"Reserve Account Requirement” shall mean, as of any
date of calculation, an amount equal to the lesser of (1) Maximum
Annual Debt Service for all Outstanding Bonds, (2) 125% of the
average annual debt service for all Outstanding Bonds, or (3) 10%
of the proceeds of Qutstanding Bonds. In computing the Reserve
Account Reguirement in respect of any Bonds that constitute Vari-
able Rate Bonds, the interest rate on such Bonds shall be assumed
to be the greater of (a) 110% of the daily average interest rate
on such Variable Rate Bonds during the 12 months ending with the
month preceding the date of calculation, or such shorter period
of time that such Bonds shall have been Outstanding, or (b) the
actual rate of interest borne by the Variable Rate Bonds on such
date of calculation; provided, in no event shall the Reserve Ac-
count Requirement as adjusted on such date of calculation exceed
the lesser of the amounts specified in the immediately preceding
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sentence. In computing the Reserve Account Requirement in accor-
dance with clause (3) of this definition in respect of any Capi-
tal Appreciation Bonds, the principal amount of such Bonds shall
be the original principal amount thereof, not the Accreted Value.

"Reserve Instrument" shall mean a surety bond,
irrevocable letter of credit, guaranty or insurance policy issued
by a Reserve Instrument Provider for the benefit of the Bond-
holders, assuring payment of all or a portion of the Reserve
Account Requirement, payable to the Paying Agent (upon the giving
of notice as required under such Reserve Instrument) on any
Interest Date on which a deficiency exists in the moneys reguired
for the payment of any principal of or interest on the Bonds on
such Interest Date which cannot be cured by funds in any other
fund or account held pursuant to this Resolution and available
for such purpose.

"Reserve Instrument Provider" shall mean the issuer of a
Reserve Instrument and which shall be either (a) an insurer (1)
whose municipal bond insurance policies insuring the payment,
when due, of the principal of and interest on municipal bongd
issues results in such issues being rated in one of the two
highest rating categories (without regard to gradations, such as
"plus" or "minus" of such categories) by either Standard & Poor's
Corporation or Moody's Investors Service, or (ii) which holds one
of the two highest policyholder ratings accorded 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 guaranteed by which have been assigned a rating by
either Moody's Investors Service or Standard & Poor's Corporation
in one of the two highest rating categories (without regard to
gradations, such as "plus" or "minus" of such categories), and
with respect to any Series of Bonds, the Reserve Instrument Pro-
vider who shall have provided a Reserve Instrument to be de-
posited into the Reserve Account in satisfaction of all or a por-
tion of the Reserve Account Requirement applicable to such Series
of Bonds. With respect to the Series 1988 Bonds, "Reserve Instru-
ment Provider" shall mean "Financial Guaranty Insurance Company,
a2 New York stock insurance corporation, and any successor."

"Resolution" and "this Resolution"” shall mean this in-
strument, as the same may from time to time be amended, modified
or supplemented by any and all Supplemental Resolutions.

"Restricted Revenue Account" shall mean the separate
account established pursuant to Section 4.04 hereof in the Revenue
Fund.

"Revenue Fund" shall mean the St. Johns County Transporta-

tion Improvement Revenue Bonds Revenue Fund established pursuant
to Section 4.04 hereof.
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"Securities" shall mean Federal Securities and Prere-
funded Obligations,

"Serial Bonds" shall mean all of the Bonds other than
the Term Bonds.

"Series”™ shall mean all the Bonds delivered on original
issuance in a simultanecus transaction and identified pursuant to
Sections 2.01 and 2.02 hereof or a Supplemental Resolution author-
izing the issuance by the Issuer of such Bonds as a separate Ser-
ies, regardless of variations in maturity, interest rate, Amortiza-
tion Installments or other provisions.

"Series 1988 Bonds" shall mean the Issuer's Transporta-
tion Improvement Revenue Bonds, Series 1988, authorized pursuant
to Section 2.02 hereof.

"Standard and Poor's Corporation" shall mean Standard
and Poor's Corporation, and any assigns and successors thereto.

"State" shall mean the State of Florida.

"Subordinated Indebtedness" shall mean that indebted-
ness of the Issuer, subordinate and junior to the Bonds, issued
in accordance with the provisions of Section 5.01 hereof and any
Variable Rate Bonds which become Subordinate Indebtedness in ac-
cordance with Section 5.02(C) hereof.

"Supplemental Resolution" shall mean, any resolution of
the Issuer amending or supplementing this Resolution, adopted and
becoming effective prior to the issuvance of the Series 1988 Bonds
or in accordance with the terms of Sections 7.01, 7.02 and 7.03
hereof.

"Taxable Bond" shall mean any Bond which states, in the
body thereocf, that the interest income thereon is includable in
the gross income of the Holder thereof for federal income taxation
purposes or that such interest is subject to federal income taxa-
tion.

"Term Bonds" shall mean those Bonds which shall be desig-
nated as Term Bonds hereby or by Supplemental Resolution cf the
Issuer and which are subject to mandatory redemption by Amortiza-
tion Installments.

"Unrestricted Revenue Account" shall mean the separate
account established pursuant to Section 4.04 hereof in the Revenue
Fund.

"Variable Rate Bonds" shall mean Bonds issued with a
variable, adjustable, convertible or other interest rate which at
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the date of issue is not fixed as one or more stated percentages
for the entire term of such Bonds.

The terms "herein," "hereunder," "hereby," "hereto,"
"hereof," and any similar terms, shall refer to this Resolution;
the term "heretofore" shall mean before the date of adoption of
this Resolution; and the term "hereafter" shall mean after the
date of adoption of this Resclution.

Words importing the masculine gender include every other
gender.

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

SECTION 1.02. Authority for Resolution. This Resolu-
tion is adopted pursuant to the provisions of the Act.

- SECTION 1.03. Resolution to Constitute Contract. In
consideration of the purchase and acceptance of any or all of the
Bonds by those who shall hold the same from time to time, the
provisions of this Resolution shall be deemed to be and shall
constitute a contract between the Issuer and the Holders from
time to time of the Bonds and shall be a part of the contract of
the Issuer with any Credit Bank and any Insurer. The pledge
made in this Resolution and the provisions, covenants and agree-
ments herein set forth to be performed by or on behalf of the
Issuer shall be for the equal benefit, protection and security of
the Holders of any and all of the Bonds and for the benefit,
protection and security of any Credit Bank and any Insurer. All
of the Bonds, regardless of the time or times of their issuance
or maturity, shall be of equal rank without preference, priority
or distinction of any of the Bonds over any other thereof except
as expressly provided in or pursuant to this Resolution.

SECTION 1.04. Findings. It is hereby ascertained,
determined and declared as follows:

(A) The Issuer deems it necessary, desirable and in
the best interests of the Issuer that the Initial Project be ac-
quired and constructed.

(B) A part of the Cost of the Initial Project shall be
financed with the proceeds of the Series 1988 Bonds.

(C} Estimated Pledged Funds will be sufficient to pay
the principal of and interest on the Series 1988 Bonds, as the
same become due, and all other payments provided for in this Res-
olution.
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(D) The principal of and interest on the Bonds and all
other payments provided for in this Resolution will be paid solely
from the Pledged Funds; and the ad valorem taxing power of the
Issuer will never be necessary or authorized to pay the principal
of and interest on the Bonds and, except as otherwise provided
herein, the Bonds shall not constitute a lien upon any property
of the Issuer.

SECTION 1.05. Initial Project Authorized. The Issuer
does hereby authorize the acquisition and construction of the
Initial Project.

ARTICLE II

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION QF BONDS

SECTION 2.01. Authorization of Bonds. The Issuer
hereby authorizes the issuance of Bonds of the Issuer to be desig-
nated as "St. Johns County, Florida, Transportation Improvement
Revenue Bonds," which may be issued in one or more Series as here-
inafter provided. The aggregate principal amount of the Bonds
which may be executed and delivered under this Resolution is not
limited except as is or may hereafter be provided in this Resolu-
tion or as limited by the Act or by other applicable law.

The Bonds may, if and when authorized by the Issuer
pursuant to this Resolution, be issued in one or more Series,
with such further appropriate particular designations added to or
incorporated in such title for the Bonds of any particular Series
as the Issuer may determine and as may be necessary to distinguish
such Bonds from the Bonds of any other Series. Each Bond shall
bear upcon its face the designation so determined for the Series
to which it belongs.

The Bonds shall bear interest at such rate or rates not
exceeding the maximum rate permitted by law; and shall be payable
in lawful money of the United States of America on such dates;
all as determined by Supplemental Resolution of the Issuer. From
and after any maturity date of any of the Bonds (deposit of moneys
and/or Securities for the payment of the principal and interest
on such Bonds having been made by the Issuer with the Paying
Agents), notwithstanding that any of such Bonds shall not have
been surrendered for cancellation, no further interest shall
accrue upon the principal or upon the interest which shall have
accrued and shall then be due on such date, and such Bonds shall
cease to be entitled to any lien, benefit or security under this
Resolution, and the Holders shall have no rights in respect of
such Bonds except to receive payment of such principal and unpaid
interest accrued to the maturity date.
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The Bonds shall be issued in such denomination or denom-—
inations and such form, whether coupon or registered; shall be
dated such date or dates; shall bear such numbers; shall be pay-
able at such place or places: shall contain such redemption pro-
visions; shall have such Paying Agents and Registrars; shall
mature in such years and amounts; and may be issued to finance
the Costs of such Projects; all as determined by Supplemental
Resolution of the Issuer. The Issuer may issue Bonds which may
be secured by a Credit Facility or by an insurance policy of an
Insurer all as shall be determined by Supplemental Resolution of
the Issuer.

SECTION 2.02. Authorization and Description of Series
1988 Bonds. A Series of Bonds entitled to the benefit, protec-
tion and security of this Resolution is hereby authorized in an
dggregate principal amount not to exceed $13,000,000 for the
principal purposes of acquiring and constructing the Initial
Project, funding the Reserve Account and paying certain costs of
issuance incurred with respect to such Series. Such Series shall
be designated as, and shall be distinguished from the Bonds of
all other Series by the title "St. Johns County, Florida, Trans-
portation Improvement Revenue Bonds, Series 1988."

The Series 1988 Bonds shall be dated as of the first
day of the month in which occurs the delivery of the Series 1988
Bonds to the purchaser or purchasers thereof or such other date
as may be set forth by Supplemental Resclution of the Issuer;
shall be issued as fully registered Bonds: and shall be numbered
consecutively from one upward in order of maturity preceded by
the letter "R." The Series 1988 Bonds shall be in such denomina-
tions and shall bear interest at a rate or rates not exceeding
the maximum rate permitted by law, payable in such manner and on
such dates; shall consist of such amounts of Serial Bonds, Term
Bonds, Variable Rate Bonds and Capital Appreciation Bonds, matur-
ing in such amounts and in such years not exceeding twenty-eight
(28) years from their date; shall be payable in such place or
places; shall have such Paying Agents and Registrars; and shall
contain such redemption provisions; all as the Issuer shall here-
after provide by Supplemental Resoluticn.

The principal of or Redemption Price, if applicable, on
the Series 1988 Bonds are payable upon presentation and surrender
of the Series 1988 Bonds at the office of the Paying Agent.
Interest payable on any Series 1988 Bond on any Interest Date
will (except for the final payment of interest which will be paid
only upon presentation and surrender of such Series 1988 Bond at
the office of the Paying Agent) be paid by check or draft of the
Paying Agent to the Holder in whose name such Bond shall be re-
gistered at the close of business on the date which shall be the
fifteenth day (whether or not a business day) of the calendar
month next preceding such Interest Date, or, unless otherwise
provided by Supplemental Resolution, at the option of the Paying
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Agent, and at the request and expense of such Holder, by bank
wire transfer for the account of such Holder. In the event the
interest payable on any Series 1988 Bond is not punctually paid
or duly provided for by the Issuer on such Interest Date, such
defaulted interest will be paid to the Holder in whose name such
Bond shall be registered at the close of business on a special
record date for the payment of such defaulted interest as estab-
lished by notice to such Holder, not less than ten (10) days pre-
ceding such special record date. All payments of principal of or
Redemption Price, if applicable, and interest on the Series 1988
Bonds shall be payable in any coin or currency of the United
States of Bmerica which at the time of payment is legal tender
for the payment of public and private debts.

SECTION 2.03. Application of Series 1988 Bond Proceeds.
Except as otherwise provided by Supplemental Resclution of the
Issuer, the proceeds derived from the sale of the Series 1988
Bonds, including accrued interest and premium, if any, shall,
simultanecusly with the delivery of the Series 1988 Bonds to the
purchaser or purchasers thereof, be applied by the Issuer as fol-
lows:

(A) Accrued and capitalized interest shall be deposited
in the Interest Account and shall be used only for the purpose of
paying the interest which shall thereafter become due on the
Series 1988 Bonds.

(BY A sufficient amount of Series 1988 Bond proceeds
shall be deposited in the Reserve Account which, together with
any moneys and securities on deposit therein and any surety bond,
irrevocable letter of credit, guaranty or insurance peclicies
obtained in accordance with Section 4.05 herecf, shall egqual the
Reserve BAccount Requirement.

{C) A sufficient amount of the Series 1988 Bond pro-
ceeds shall be applied to the payment of the premiums of any muni-
cipal bond insurance policies applicable to the Series 1988 Bonds
or reserves established therefor and to the payment of costs and
expenses relating to the issuance of the Series 1988 Bonds which
must be paid upon delivery of the Series 1988 Bonds. Such amount
may, at the option of the Issuer, be deposited in and disbursed
from the Construction Fund.

(D) The balance of the Series 1988 Bond proceeds
shall be deposited in the Construction Fund.

SECTION 2,04. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer with the manual or facsimile
signature of the Chairman and the official seal of the Issuer
shall be imprinted thereon, attested and countersigned with the
manual or facsimile signature of the Clerk. In case any one or
more of the officers who shall have signed or sealed any of the
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Bonds or whose facsimile signature shall appear thereon shall
cease to be such officer of the Issuer before the Bonds so signed
and sealed have been actually sold and delivered such Bonds may
nevertheless be sold and delivered as herein provided and may be
issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Bond may be signed and sealed on
behalf of the Issuer by such person who at the actual time of the
€xecution of such Bond shall hold the proper office of the
Issuer, although at the date of such Bond such person may not
have held such office or may not have been so authorized. The
Issuer may adopt and use for such purposes the facsimile signa-
tures of any such persons who shall have held such offices at any
time after the date of the adoption of this Resolution, notwith-
standing that either or both shall have ceased to hold such office
at the time the Bonds shall be actually scld and delivered.

SECTION 2.05. Authentication. No Bond of any Series
shall be secured hereunder or entitled to the benefit hereof or
shall be valid or obligatory for any purpose unless there shall
be manually endorsed on such Bond a certificate of authentication
by the Registrar or such other entity as may be approved by the
Issuer for such purpose. Such certificate on any Bond shall be
conclusive evidence that such Bond has been duly authenticated
and delivered under this Resolution. The form of such certificate
shall be substantially in the form provided in Section 2.10 hereof.

SECTION 2.06. Temporary Bonds. Until the definitive
Bonds of any Series are prepared, the Issuer may execute, in the
same manner as is provided in Section 2.04, and deliver, upon
authentication by the Registrar pursuant to Section 2.05 hereof,
in lieu of definitive Bonds, but subject to the same provisions,
limitations and conditions as the definitive Bonds, except as to
the denominations thereof, one or more temporary Bonds substanti-
ally of the tenor of the definitive Bonds in lieu of which such
temporary Bond or Bonds are issued, in denominations authorized
by the Issuer by Supplemental Resolution, and with such omissions,
insertions and variations as may be appropriate to temporary Bonds.
The Issuer, at its own expense, shall prepare and execute defini-
tive Bonds, which shall be authenticated by the Registrar. Upon
the surrender of such temporary Bonds for exchange, the Registrar,
without charge to the Holder thereof, shall deliver in exchange
therefor definitive Bonds, of the same aggregate principal amount
and Series and maturity as the temporary Bonds surrendered. Until
so exchanged, the temporary Bonds shall in all respects be entitled
to the same benefits and security as definitive Bonds issued pur-
suant to this Resoluticn. All temporary Bonds surrendered in
exchange for another temporary Bond or Bonds or for a definitive
Bond or Bonds shall be forthwith cancelled by the Registrar.

SECTION 2.07. Bonds Mutilated, Destroyed, Stolen or
Lost. 1In case any Bond shall become mutilated, or be destroyed,
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stclen or lost, the Issuer may, in its discretion, issue and de-
liver, and the Registrar shall authenticate, a new Bond of like
tenor as the Bond so mutilated, destroyed, stolen or lost, in
exchange and substitution for such mutilated Bond upon surrender
and cancellation of such mutilated Bond or in lieu of and substi-
tution for the Bond destroyed, stclen or lost, and upon the Holder
furnishing the Issuer and the Registrar proof of such Holder's
ownership thereof and satisfactory indemnity and complying with
such other reasconable regulations and conditions as the Issuer or
the Registrar may prescribe and paying such expenses as the Issuer
and the Registrar may incur. All Bonds so surrendered or other-
wise substituted shall be cancelled by the Registrar. If any of
the Bonds shall have matured or be about to mature, instead of
issuing a substitute Bond, the Issuer may pay the same or cause
the Bond to be paid, upon being indemnified as aforesaid, and if
such Bonds be lost, stolen or destroyed, without surrender thereof.

Any such duplicate Bonds issued pursuant to this Sec-
tion 2.07 shall constitute original, additional contractual obli-
gations on the part of the Issuer whether or not the lost, stolen
or destroyed Bond be at any time found by anyone, and such dupli-
cate Bond shall be entitled to equal and proportionate benefits
and rights as to lien on the Pledged Funds to the same extent as
all other Bonds issued hereunder.

SECTION 2.08. Interchangeability, Negotiability and
Transfer. Bonds, upon surrender thereof at the office of the
Registrar with a written instrument of transfer satisfactory to
the Registrar, duly executed by the Holder thereof or such Holder's
attorney duly authorized in writing, may, at the option of the
Holder thereof, be exchanged for an equal aggregate principal
amount of registered Bonds of the same Series and maturity of any
other authorized denominations.

The Bonds issued under this Resolution shall be and
have all the qualities and incidents of negotiable instruments
under the law merchant and the Uniform Commercial Code of the
State of Florida, subject to the provisions for registration and
transfer contained in this Resolution and in the Bonds. So long
as any of the Bonds shall remain Outstanding, the Issuer shall
maintain and keep, at the office of the Registrar, books for the
registration and transfer of the Bonds. Any Insurer and its
designated agents shall be entitled to inspect and copy such books
for the registration and transfer of any Series of Bonds insured
by such Insurer.

Each Bond shall be transferable only upon the books of
the Issuer, at the office of the Registrar, under such reascnable
regulations as the Issuer may prescribe, by the Holder thereof in
person or by such Holder's attorney duly authorized in writing
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upon surrender thereof together with a written instrument of trans-
fer satisfactory to the Registrar duly executed and guaranteed by
the Holder or such Holder's duly authorized attorney. Upon the
transfer of any such Bond, the Issuer shall issue, and cause to

be authenticated, in the name of the transferee a new Bond or

Bonds of the same aggregate principal amount and Series and matur-
ity as the surrendered Bond. The Issuver, the Registrar and any
Paying Agent or fiduciary of the Issuer may deem and treat the
Person in whose name any Outstanding Bond shall be registered

upon the books of the Issuer as the absolute owner of such Bond,
whether such Bond shall be overdue or not, for the purpose of
receiving payment of, or on account of, the principal or Redemp-
tion Price, if applicable, and interest on such Bond and for all
other purposes, and all such payments so made to any such Holder

Or upon such Holder's order shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the

sum or sums so paid and neither the Issuer nor the Registrar nor
any Paying Agent or other fiduciary of the Issuer shall be affected
by any notice to the contrary.

The Registrar, in any case where it is not also the
Paying Agent in respect to any Series of Bonds, shall forthwith
(a) following the fifteenth day prior to an interest payment date
for such Series, (b) following the fifteenth day next preceding
the date of first mailing of notice of redemption of any Bonds of
such Series, and (c) at any other time as reasonably requested by
the Paying Agent of such Series, certify and furnish to such Pay-
ing Agent the names, addresses and holdings of Bondholders and
any other relevant information reflected in the registration books.
Any Paying Agent of any fully registered Bond shall effect payment
of interest on such Bonds by mailing a check or draft to the Holder
entitled thereto or may, in lieu thereof, upon the request and at
the expense of such Holder, transmit such payment by bank wire
transfer for the account of such Holder.

In all cases in which the privilege of exchanging Bonds
or transferring Bonds is exercised, the Issuer shall execute and
the Registrar shall authenticate and deliver such Bonds in accord-
ance with the provisions of this Resolution. Execution of Bonds
by the Chairman and the Clerk for purposes of exchanging, replac-
ing or transferring Bonds may occur at the time of the coriginal
delivery of the Series of which such Bonds are a part. All Bonds
surrendered in any such exchanges or transfers shall be held by
the Registrar in safekeeping until directed by the Issuer to be
cancelled by the Registrar. For every such exchange or transfer
of Bonds, the Issuer or the Registrar may make a charge sufficient
to reimburse it for any tax, fee, expense or other governmental
charge required to be paid with respect to such exchange or trans-
fer. The Issuer and the Registrar shall not be cbligated to make
any such exchange or transfer of Bonds of any Series during the
fifteen (15) days next preceding an Interest Date on the Bonds of
such Series (other than Capital Appreciation Bonds and Variable
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Rate Bonds), or, in the case of any proposed redempticn of Bonds,
during the fifteen (15) days next preceding the redemption date
established for such Bonds.

The Issuer may elect to issue any Bonds as uncertifi-
cated registered public obligations (not represented by instru-
ments), commonly known as book-entry obligations, provided it
shall establish a system of registration therefor by Supplemental
Resolution,

SECTION 2.09. Coupcon Bonds. The Issuer, at its dis-
cretion, may by Supplemental Resolution authorize the issuance of
coupon Bonds, registrable as to principal only or as to both prin-
cipal and interest. Such Supplemental Resolution shall provide
for the negotiability, transfer, interchangeability, denominations
and form of such Bonds and coupons appertaining thereto. Coupon
Bonds (other than Taxable Bonds) shall only be issued if an opin-
ion of Bond Counsel is received to the effect that issuance of
such coupon Bonds will not adversely affect the exemption from
federal income taxation of the interest payable on such Bonds.

SECTION 2.10. Form of Bonds. Except as otherwise pro-
vided pursuant to Section 2.09 hereof and except for Capital Ap-
preciation Bonds and Variable Rate Bonds, the form of which shall
be provided by Supplemental Resolution of the Issuer, the Bonds
shall be in substantially the following form with such omissions,
insertions and variations as may be necessary and/or desirable
and approved by the Chairman or the Clerk prior to the issuance
thereof (which necessity and/or desirability and approval shall
be presumed by the Issuer's delivery of the Bonds to the purchaser
or purchasers therecof):
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UNITED STATES OF AMERICA
STATE OF FLORIDA
COUNTY OF ST. JOHNS
TRANSPORTATION IMPROVEMENT REVENUE BOND,

SERIES
Interest Maturity Date of
Rate Date Original Issue CUSIP
% ’ r

Registered Holder:
Principal Amount:

KNOW ALL MEN BY THESE PRESENTS, that St. Johns County,
a political subdivision created and existing under and by virtue
of the laws of the State of Florida (the "Issuer"), for value re-
ceived, hereby promises to pay, solely from the Pledged Funds
hereinafter described, to the Registered Holder identified above,
or registered assigns as hereinafter provided, on the Maturity
Date identified above, the Principal Amount identified above and
interest on such Principal Amount from the Date of Original Issue
identified above or from the most recent interest payment date to
which interest has been paid at the Interest Rate per annum iden-
tified above on __ and __ of each year commenc-
ing s until such Principal Amount shall have
been paid or provided for, except as the provisions hereinafter
set forth with respect to redemption prior to maturity may be or
become applicable hereto.

Such Principal Amount and interest and the premium, if
any, on this Bond are payable in any coin or currency of the
United States of America which, on the respective dates of pay-
ment thereof, shall be legal tender for the payment of public and
private debts. Such Principal Amount and the premium, if any, on
this Bond, are payable, upen presentation and surrender hereof,
at the office of the Clerk of the Board of County Commissioners
of the Issuer, [or: ’ ’
»] as paying agent, or such other paying agent as
the Issuer shall hereafter duly appoint (the "Paying Agent"),.
Payment of each installment of interest shall (except for the
final payment of interest which shall be made only upon presenta-
tion and surrender of this Bond at the office of such Paying
Agent) be made to the person in whose name this Bond shall be
registered on the registration books of the Issuer maintained by
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the Clerk of the Board of County Commissioners of the Issuer,
[or: ' ' ] as
registrar, or such other registrar as the Issuer shall hereafter
duly appoint (the "Registrar"), at the close of business on the
date which shall be the fifteenth day (whether or not a business
day) of the calendar month next preceding each interest payment
date and shall be paid by a check or draft of such Paying Agent
mailed to such Registered Holder at the address appearing on such
registration books or, at the option of such Paying Agent, and at
the request and expense of such Registered Holder, by bank wire
transfer for the account of such Holder. In the event interest
payable on this Bond is not punctually paid or duly provided for
by the Issuer on such interest payment date, payment of each in-
stallment of such defaulted interest shall be made to the person
in whose name this Bond shall be registered at the close of busi-
ness on a special record date for the payment of such defaulted
interest as established by notice to such Registered Holder, not
less than ten (10) days preceding such special record date.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF
THIS BOND SET FORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER
PROVISIONS SHALL FOR ALL PURPQOSES HAVE THE SAME EFFECT AS IF SET
FORTH IN THIS PLACE.

This Bond shall not be valid or become obligatory for
any purpose until the certificate of authentication hereon shall
have been manually signed by the Registrar.

IN WITNESS WHEREOF, St. Johns County, Florida, has
issued this Bond and has caused the same to be execyted by the
manual or facsimile signature of the Chairman of its Board of
County Commissioners and attested and countersigned by the manual
or facsimile signature of the Clerk of said Board and its official
seal or a facsimile thereof to be affixed or reproduced hereon,
all as of the day of e 19 .

ST. JOHNS COUNTY, FLORIDA

(SEAL)
By

Chairman, Board of County
Commissioners

ATTESTED AND COUNTERSIGNED:

Clerk, Board of County
Commissioners
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described
in the within-mentioned Resolutiocn.

DATE OF AUTHENTICATION:

Registrar

By:

Authorized Officer
(Provisions on Reverse Side of Bond)

This Bond is one of an authorized issue of Bonds in the
aggregate principal amount of § (the "Bonds") of like
date, tenor and effect, except as to maturity date, interest rate,
denomination and number, issued to finance

» in and for the Issuer, under
the authority of and in full compliance with the Constitution and
laws of the State of Florida, particularly Chapter 125, Part I,
Florida Statutes (1987), Section 336.025, Plorida Statutes {1987),
and other applicable provisions of law (the "Act"), and a resolu-
tion duly adopted by the Board of County Commissioners of the
Issuer on » 19___, as amended and supplemented (the
"Resolution"), and is subject to all the terms and conditions of
the Resolution.

This Bond and the interest hereon are payable solely
from and secured by a lien upon and a pledge of (1) the Issuer's
portion of the six-cent local option gas tax distributed to the
Issuer and the municipalities of St. Johns County by the Florida
Department of Revenue from the state Local Option Gas Tax Trust
Fund pursuant to and in the manner authorized by Section 336.025,
Florida Statutes (1987), and (2) until applied in accordance with
the provisions of the Resolution, all moneys on deposit in and
investments held for the credit of certain of the funds and ac-
counts established by the Resolution and the earnings on such
investments, all in the manner and to the extent described in the
Resolution (collectively, the "Pledged Funds"). It is expressly
agreed by the Registered Holder of this Bond that neither the
full faith and credit of the Issuer, the State of Florida, nor
any political subdivision thereof, are pledged to the payment of
the principal, premium, if any, and interest on this Bond and
that such Holder shall never have the right to require or compel
the exercise of any taxing power of the Issuer, the State of
Florida, or any political subdivision thereof, to the payment of
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such principal, premium, i1f any, and interest. This Bond and the
obligation evidenced hereby shall not constitute a lien upon any
property of the Issuer, except the Pledged Funds, and shall be
payable solely from the Pledged Funds,

Neither the members of the Board of County Commissioners
of the Issuer nor any person executing this Bond shall be liable
perscnally hereon or be subject to any personal liability or
accountability by reason of the issuance hereof.

(INSERT REDEMPTION PROVISIONS)

Notice of redemption, unless waived, is to be given by
the Reglistrar by mailing an cofficial redemption notice by regis-
tered or certified mail at least 30 days and not more than 60
days prior to the date fixed for redemption to the Registered
Holders of the Bonds to be redeemed at such Holders' addresses
shown on the registration books maintained by the Registrar or at
such other addresses as shall be furnished in writing by such
Registered Holders to the Registrar. Provided, however, that no
defect in any such notice to any Registered Holder of Bonds to be
redeemed nor failure to give such notice to any such Registered
Holder nor failure of any such Registered Holder to receive such
notice shall in any manner defeat the effectiveness of a call for
redemption as to all other Registered Holders of Bonds to be re-
deemed. Notice of redemption having been given as aforesaid, the
Bonds or portions of Bonds to be redeemed shall, on the redemption
date, become due and payable at the redemption price therein speci-
fied, and from and after such date (unless the Issuer shall de-
fault in the payment of the redemption price) such Bonds or por-
tions of Bonds shall cease to bear interest.

This Bond is transferable in accordance with the terms
of the Resolution only upon the books of the Issuer kept for that
purpose at the office of the Registrar by the Registered Holder
hereof in person or by such Holder's attorney duly authorized in
writing, upon the surrender of this Bond together with a written
instrument of transfer satisfactory to the Registrar duly executed
by the Registered Holder or such Holder's attorney duly authorized
in writing, and thereupon a new Bond or Bonds in the same aggre-
gate principal amount shall be issued to the transferee in ex-
change therefor, and upon the payment of the charges, if any,
therein prescribed. The Bonds are issuable in the form of fully
registered Bonds in the denominations of $5,000 and integral
multiples thereof, not exceeding the aggregate principal amount
of the Bonds maturing on the same date. The Issuer, the Regis-
trar and any Paying Agent may treat the Registered Holder of this
Bond as the absoclute owner hereof for all purposes, whether or
not this Bond shall be overdue, and shall not be affected by any
notice to the contrary. The Issuer and the Registrar shall not
be obligated to make any exchange or transfer of the Bonds during
the fifteen (15) days next preceding an interest payment date, or
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in the case of any proposed redemption of the Bonds, then, during
the fifteen (15) days next preceding the date of the first mail-
ing of notice of such redemption.

It is hereby certified and recited that all acts, condi-
tions and things required to exist, to happen and to be performed
precedent to and in the issuance of this Bond, exist, have hap-
pened and have been performed, in regular and due form and time
as required by the Constitution and laws of the State of Florida
applicable thereto, and that the issuance of the Bonds does not
violate any constitutional or statutory limitations or provisions.
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto

Insert Social Security or Other
Identifying Number of Assignee

-fName and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint
r a5 attorneys to
register the transfer of the said Bond on the books kept for regis-
tration thereof with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature({s) must be
guaranteed by a member firm

of the New York Stock Exchange
or a commercial bank or trust
company.

NOTICE: The signature to this
assignment must correspond

with the name Of the Registered
Holder as it appears upon the
face of the within Bond in
every particular, without
alteration or enlargement or
any change whatever and the
Social Security or other iden-
tifying number of such assignee
must be supplied.
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The following abbreviations, when used in the inscrip-
tion on the face of the within Bond, shall be construed as though
they were written out in full according to applicable laws or
regulations:

TEN COM -- as tenants in common
TEN ENT -- as tenants by the entireties
JT TEN =-- as joint tenants with right of

survivorship and not as tenants
in common

UNIF TRANS MIN ACT --

(Cust.)

Custodian for

under Uniform Transfer to Minors Act of -
{State)

Additional abbreviations may also be used though
not in list above.
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ARTICLE III
REDEMPTION OF BONDS

SECTION 3.01. Privilege of Redemption. The terms of
this Article III shall apply to redemption of Bonds other than
Capital Appreciation Bonds or Variable Rate Bonds. The terms and
provisions relating to redempticon of Capital Appreciation Bonds
and Variable Rate Bonds shall be provided by Supplemental Resclu-
tion.

SECTION 3.02. Selection of Bonds to be Redeemed. The
Bonds shall be redeemed only in the principal amount of $5,000
each and integral multiples thereof. The Issuer shall, at least
sixty (60) days prior to the redemption date (unless a shorter
time period shall be satisfactory to the Registrar) notify the
Registrar of such redemption date and of the principal amount of
Bonds to be redeemed. For purposes of any redemption of less
than all of the Outstanding Bonds of a single maturity, the par-
ticular Bonds or portions of Bonds to be redeemed shall be selected
not more than forty-five (45) days prior to the redemption date
by the Registrar from the Outstanding Bonds of the maturity or
maturities designated by the Issuer by such method as the Regis-
trar shall deem fair and appropriate and which may provide for
the selection for redemption of Bonds or portions of Bonds in
principal amounts of $5,000 and integral multiples thereof.

If less than all of the Outstanding Bonds of a single
maturity are to be redeemed, the Registrar shall promptly notify
the Issuer and Paying Agent (if the Registrar is not the Paying
Agent for such Bonds) in writing of the Bonds or portions of Bonds
selected for redemption and, in the case of any Bond selected for
partial redemption, the principal amount thereof to be redeemed.

SECTION 3.03. Notice of Redemption. Unless waived by
any Holder of Bonds to be redeemed, notice of any redemption made
pursuant to this section shall be given by the Registrar on behalf
of the Issuer by mailing a copy of an official redemption notice
by registered or certified mail at least 30 days and not more
than 60 days prior to the date fixed for redemption to each Holder
of Bonds to be redeemed at the address of such Holder shown on
the registration books maintained by the Registrar or at such
other address as shall be furnished in writing by such Holder to
the Registrar. Provided, however, that no defect in any notice
given pursuant to this section to any Holder of Bonds to be re-
deemed nor failure to give such notice shall in any manner defeat
the effectiveness of a call for redemption as to all other Holders
of Bonds to be redeemed.
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Every official notice of redemption shall be dated and
shall state:

(1) the redemption date,
(2) the Redemption Price,

(3} if less than all outstanding Bonds are to be re-
deemed, the number (and, in the case of a partial redemption of
any Bond, the principal amount) of each Bond to be redeemed,

(4) that on the redemption date the Redemption Price
will become due and payable upon each such Bond or portion thereof
called for redemption, and that interest thereon shall cease to
accrue from and after said date, and

(5) that such Bonds to be redeemed, whether as a whole
Or in part, are to be surrendered for payment of the Redemption
Price plus accrued interest at the office of the Paying Agent.

Prior to any redemption date, the Issuer shall deposit
with the Paying Agent an amount of money sufficient to pay the
Redemption Price of all the Bonds or portions of Bonds which are
to be redeemed on that date.

Official notice of redemption having been given as afore-
said, the Bonds or portions of Bonds to be redeemed shall, on the
redemption date, become due and payable at the Redemption Price
therein specified, and from and after such date {unless the Issuer
shall default in the payment of the Redemption Price) such Bonds
or portions of Bonds shall cease to bear interest. Upon surrender
of such Bonds for redemption in accordance with said notice, such
Bonds shall be paid by the Paying Agent at the Redemption Price.
Each check or other transfer of funds issued by the Paying Agent
for the purpose of the payment of the Redemption Price of Bonds
being redeemed shall bear the CUSIP number identifying, by issue
and maturity, the Bonds being redeemed with the proceeds of such
check or other transfer. Installments of interest due on ©r prior
to the redemption date shall be payable as herein provided for
payment of interest. Upon surrender for any partial redemption
of any Bond, there shall be prepared for the Holder a new Bond or
Bonds of the same maturity in the amount of the unpaid principal
of such partially redeemed Bond. All Bonds which have been re-
deemed shall be cancelled and destroyed by the Registrar and shall
not be reissued.

In addition to the foregoing notice, further notice

shall be given by the Issuer as set out below, but no defect in
said further notice nor any failure to give all or any portion of
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such further notice shall in any manner defeat the effectiveness
of a call for redemption if notice thereof is given as above pre-
scribed.

(1) Each further notice of redemption given hereunder
shall contain the information reguired above for an official notice
of redemption plus (i) the CUSIP numbers of all Bonds being re-
deemed; (1ii) the date of issue of the Bonds as originally issued;
(iii) the rate of interest borne by each Bond being redeemed;

(iv) the maturity date of each Bond being redeemed; and (v) any
other descriptive information needed to identify accurately the
Bonds being redeemed.

{2) Each further notice of redemption shall be sent at
least 35 days before the redemption date by registered or certi-
fied mail or overnight delivery service to any Insurer which shall
have insured any of the Bonds being redeemed and to all registered
securities depositories then in the business ¢f holding substan-
tial amounts of obligations of types similar to the type of which
the Bonds consist (such depositories now being Depository Trust
Company of New York, New York, Midwest Securities Trust Company
of Chicago, Illinois, Pacific Securities Depository Trust Company
of San Francisco, California, and Philadelphia Depository Trust
Company of Philadelphia, Pennsylvania) and to one or more national
information services that disseminate notices of redemption of
obligations such as the Bonds.

(3) Each such further notice shall be published one
time in the Bond Buyer of New York, New York or, if such publica-
tion is impractical or unlikely to reach a substantial number of
the Holders of the Bonds, in some other financial newspaper or
journal which regularly carries notices of redemption of obliga-
tions similar to the Bonds, such publication to be made at least
30 days prior to the date fixed for redemption.

SECTION 3.04. Redemption of Portions of Bonds. Any
Bond which is to be redeemed only in part shall be surrendered at
any place of payment specified in the notice of redemption (with
due endorsement by, or written instrument of transfer in form
satisfactory to the Registrar duly executed by, the Holder thereof
or such Holder's attorney duly authorized in writing) and the
Issuer shall execute and the Registrar shall authenticate and
deliver to the Holder of such Bond, without service charge, a new
Bond or Bonds, of the same interest rate and maturity, and of any
authorized denomination as requested by such Holder, in an aggre-
gate principal amount equal to and in exchange for the unredeemed
portion of the principal of the Bonds so surrendered.
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SECTION 3.05. Payment of Redeemed Bonds. Other than
(1) mandatory redemptions from moneys on deposit in the Bond Amor-
tization Account and (ii) redemptions from the proceeds of refund-
ing bonds, redemption of any and all Bonds shall be made only
from and to the extent of funds on deposit with the Paying Agent
for such Bonds and available for such purpose on the date the
notice of redemption of such bonds is mailed. Notice of redemp-
tion having been given substantially as aforesaid, the Bonds or
portions of Bonds so to be redeemed shall, on the redemption date,
become due and payable at the Redemption Price therein specified,
and from and after such date (unless the Issuer shall default in
the payment of the Redemption Price) such Bonds or portions of
Bonds shall cease to bear interest. Upon surrender of such Bonds
for redemption in accordance with said notice, such Bonds shall
be paid by the Registrar and/or Paying Agent at the appropriate
Redemption Price, plus accrued interest. All Bonds which have
been redeemed shall be cancelled by the Registrar and shall not
be reissued.

ARTICLE IV

SECURITY, SPECIAL FUNDS AND
APPLICATION THEREOF

SECTION 4.0l1. Bonds not to be Indebtedness of Issuer.
The Bonds shall not be or constitute general obligations or in-
debtedness of the Issuer as "bonds" within the meaning of any
constitutional or statutory prevision, but shall be special obli-
gations of the Issuer, payable solely from and secured by a lien
upon and pledge of the Pledged Funds in accordance with the terms
of this Resolution. No Holder of any Bond or any Credit Bank or
any Insurer shall ever have the right to compel the exercise of
any ad valorem taxing power to pay such Bond, or be entitled to
payment of such Bond from any moneys of the Issuer except from
the Pledged Funds in the manner provided herein.

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

SECTION 4.02. Security for Bonds. The payment of the
principal of or Redemption Price, if applicable, and interest on
the Bonds shall be secured forthwith equally and ratably by a
pledge of and lien upon the Pledged Funds; provided, however, a
Series of Bonds may be further secured by a Credit Pacility or any
insurance policy of an Insurer in addition to the security pro-
vided herein. The Issuer does hereby irrevocably pledge the
Pledged Funds to the payment of the principal of or Redemption
Price, if applicable, and interest on the Bonds in accordance
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with the provisions hereof and, subordinate only to such pledge
in favor of the Bonds, to the payment and reimbursement of all
sums due Reserve Instrument Providers in accordance with the
provisions of Reserve Instruments issued by them for the
purposes and in the manner herein authorized.

SECTION 4.03. Construction Fund. The Issuer covenants
and agrees to establish a separate fund with the State Board of
Administration or with a bank or trust company in the State of
Florida, which is eligible under the laws of such State to re-
ceive funds of the Issuer, to be known as the "St. Johns County
Transportation Improvement Revenue Bonds Construction Fund,"
which shall be used only for payment of the Cost of the Project.

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

When the -construction of any Project has been completed
and all Costs thereof shall have been paid in full, all funds
remaining in the Construction Fund shall be retained in the Con-
struction Fund and promptly expended by the Issuer to pay all or
part of the costs of any other capital transportation project of
the Issuer with respect to which the Issuer shall obtain an
opinion of Bond Counsel that such expenditure will not cause the
interest on any of the Bonds to be includable in the gross income
of the Holders therecf, or applied, to the extent possible, to
the purchase of Bonds which may be available in the open market
or, if not available, to the redemption of Bonds on the earliest
optional redemption date, in the manner provided herein, where
upon any balance thereof shall be deposited in the Interest
Account and the Construction Fund shall be closed.

SECTION 4.04. Funds and Accounts. The Issuer cove-
nants and agrees to establish with the State Board of Administra-
tion or with a bank or trust company in the State of Florida,
which is eligible under the laws of such State to receive funds
of the Issuer, separate funds to be known as the "St. Johns County
Transportation Improvement Revenue Bonds Revenue Fund", the "St.
Johns County Transportation Improvement Revenue Bonds Debt Ser-
vice Fund" and the "St. Johns County Transportation Improvement

Revenue Bonds Rebate Fund." The Issuer shall maintain in the
Revenue Fund two accounts: the "Restricted Revenue Account” and
the "Unrestricted Revenue Account." The Issuer shall maintain in

the Debt Service Fund four accounts: the "Interest Account,"” the
"Principal Account," the "Bond Amortization Account," and the
"Reserve Account." Moneys in the Restricted Revenue Account and
the Debt Service Fund, until applied in accordance with the pro-
visions hereof, shall be subject to a lien and charge in favor of
the Holders and for the further security of the Holders.

_33_



The Issuer shall at any time and from time to time ap-
point one or more depositaries to hold, for the benefit of the
Bondholders, any one or more of the funds and accounts established
hereby. Such depository or depositaries shall perform at the
direction of the Issuer the duties of the Issuer in depositing,
transferring and disbursing moneys to and from each of such funds
and accounts as herein set forth, and all records of such deposi-
tary in performing such duties shall be open at all reasonable
times to inspection by the Issuer and its agent and employees.
Any such depositary shall be the State Board of Administration or
a state or naticnal bank or trust company situated in the State,
which is a member of the Federal Deposit Insurance Corporation,
subject to examination by federal or state authority, in good
standing, and eligible under the laws of the State to receive
county funds.

SECTION 4.05. Flow of Funds.

- (A) The Issuer shall deposit the Gas Tax Revenues into
the Restricted Revenue Account promptly upon receipt thereof. At
least two days before the last day of each month, commencing with
the month in which delivery of the Series 1988 Bonds shall be
made to the purchaser or purchasers thereof, the moneys in the
Restricted Revenue Account shall be deposited or credited in the
following manner and in the following order of priority:

(1} Interest Account. The Issuer shall deposit into
or credit to the Interest Account the sum which, together with
the balance in said Account, shall equal the interest on all Out-
standing Bonds accrued and unpaid and to accrue to the end of the
then current calendar month. Moneys in the Interest Account shall
be applied by the Issuer to pay interest on the Bonds as and when
the same become due, whether by redemption or otherwise, and for
no other purpose. The Issuer shall adjust the amount of the
deposit into the Interest Account not later than the month immedi-
ately preceding any Interest Date so as to provide sufficient
moneys in the Interest Account to pay the interest on the Bonds
coming due on such Interest Date.

(2) Principal Account. Next, the Issuer shall deposit
into or credit to the Principal Account the sum which, together
with the balance in said Account, shall equal (i) the principal
amount of all Outstanding Bonds due and unpaid, (ii) that portion
of the principal amount of the Bonds next due which would have
accrued on such Bonds next due during the then current calendar
month if such principal amount thereof were deemed to accrue
monthly (assuming that a year consists of twelve (12) equal
calendar months of thirty (30) days each) in equal installments
from a date one year preceding the due date of such Bonds next
due and (iii) the portion of the principal amount of the Bonds
next due which shall have accrued on such basis in prior months.
Moneys in the Principal Account shall be applied by the Issuer to
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pay the principal of the Bonds as and when the same shall mature,
and for no other purpose. Serial Capital Appreciation Bonds
shall be payable from the Principal Account and monthly deposits
or credits to the Principal Account to provide funds for such
purpose shall commence in the month which is one year prior to
the date on which such Bonds mature. The Issuer shall adjust the
amount of deposit to the Principal Account not later than the
month immediately preceding any principal payment date so as to
provide sufficient moneys in the Principal Account to pay the
principal on Bonds becoming due on such principal payment date.

(3) Bond Amortization Account. Commencing in the
month which is one year prior to each Amortization Installment
due date, the Issuer shall deposit into or credit to the Bond
Amortization Account the sum which, together with the balance in
said Account held for the credit of such Amortization Installment
and all Outstanding Term Bonds due and unpaid, shall equal (i)
the principal amount ¢of all such Outstanding Term Bonds due and
unpaid, (ii)} that-portion of such Amortization Installment which
would have accrued during the then current calendar month if such
Amortization Installment were deemed to accrue monthly (assuming
that a year consists of twelve (12) equal calendar months having
thirty (30) days each) in equal amounts from a date one year
preceding the due date of such Amortization Installment and (iii)
the portion of such Amortization Installment which shall have
accrued on such basis in prior months. Moneys in the Bond
Amortization Account shall be applied by the Issuer to purchase
or redeem Term Bonds in the manner herein provided, and for no
other purpose. The Issuer shall adjust the amount of the deposit
into the Bond Amortization Account not later than the month
immediately preceding any date for payment of an Amortization
Installment so as to provide sufficient moneys in the Bond Amorti-
zation Account to pay such Amortization Installment on such date.
Payments to the Bond Amortization Account shall be on a parity
with payments to the Principal Account.

Amounts accumulated in the Bond Amortization Account
with respect to any Amortization Installment (together with amounts
accumulated in the Interest Account with respect to interest, if
any, on the Term Bonds for which such Amortization Installment
was established) may be applied by the Issuer, on or prior to the
sixtieth (60th) day preceding the due date of such Amortization
Installment (a) to the purchase of Term Bonds of the Series and
maturity for which such Amortization Installment was established,
at a price not greater than the Redemption Price at which such
Term Bonds may be redeemed on the first date thereafter on which
such Term Bonds shall be subject to redemption, or (b) to the
redemption at the applicable Redemption Price of such Term Bonds,
if then redeemable by their terms. The applicable Redemption
Price (or principal amount of maturing Term Bonds) of any Term
Bonds so purchased or redeemed shall be deemed@ to constitute part
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of the Bond Amortization Account until such Amortization Install-
ment date, for the purposes of calculating the amount of such
Account. As soon as practicable after the sixtieth (60th) day
preceding the due date of any such Amortization Installment, the
Issuer shall proceed to call for redemption on such due date, by
causing notice to be given as provided in Section 3.03 hereof,
Term Bonds of the Series and maturity for which such Amortization
Installment was established (except in the case of Term Bonds
maturing on an Amortization Installment date) in such amount as
shall be necessary to complete the retirement of the unsatisfied
balance of such Amortization Installment. The Issuer shall pay
out of the Bond Amortization Account and the Interest Account to
the appropriate Paying Agents, on or before the day preceding
such redemption date (or maturity date), the amount required for
the redemption {or for the payment of such Term Bonds then matur-
ing), and such amount shall be applied by such Paying Agents to
such redemption (or payment). All expenses in connection with
the purchase or redemption of Term Bonds shalil be paid by the
Issuer from the Restricted Revenue Account.

(4) Reserve Account. Next, the Issuer shall deposit
into or credit to the Reserve Account a sum sufficient to maintain
therein an amount equal to the Reserve Account Reguirement. Mon-
eys in the Reserve Account shall be applied by the Issuer toc the
payment of maturing principal of or interest or Amortization In-
stallments on the Bonds when the other moneys in the Debt Service
Fund are insufficient therefor, and shall be used by the Issuer
for no other purpose. However, whenever the moneys on deposit in
the Reserve Account exceed the Reserve Account Requirement, such
excess shall be withdrawn and deposited into the Interest Account.
The Issuer shall promptly, and in any event within thirty (30)
days of the occurance thereof, give written notice to every
Insurer of any withdrawal from the Reserve Rccount other than a
withdrawal pursuant to the last sentence of this part (4).

Upon the issuance of any Additional Bonds under the
terms, limitations and conditions as herein provided, the Issuer
shall increase the sum on deposit in the Reserve Account to the
Reserve Account Requirement for all Outstanding Bonds including
such Additional Bonds. The required deposit to the Reserve Ac-—
count may be paid in full or in part from the proceeds of such
Additional Bonds and may be accumulated in part, to the extent
hereinafter provided, in equal monthly payments to the Reserve
Account over a period of months from the date of issuance of the
Additional Bonds, which shall not exceed the greater of (a) twenty-
four (24) months, or (b) the number of months for which interest
on such Additional Bonds has been capitalized, as determined by
Supplemental Resolution. 1In the event that any part of the Re-
serve Account Reqguirement is to be accumulated, (i) the amount in
the Reserve Account immediately after delivery of such Additional
Bonds shall not be less than the Reserve Account Requirement on
all Bonds Outstanding (excluding such Additional Bonds) on such
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date, and (ii) a portion of the Reserve Account Requirement equal
to at least one-half of the difference between the Reserve Account
Requirement for all Bonds Outstanding (excluding such Additional
Bonds) on the date of delivery of such Additional Bonds and the
Reserve Account Requirement on all such Bonds and such Additional
Bonds shall be funded upon delivery of such Additional Bonds.

Netwithstanding the foregoing provisions, with the con-
sent of all Insurers, in lieu of the required deposits into the
Reserve Account, the Issuer may cause to be deposited into the
Reserve Account a Reserve Instrument for the benefit of the Bond-
holders in an amount equal to the difference between the Reserve
Account Requirement and the sum, if any, then on deposit in the
Reserve Account. If and to the extent that cash shall also have
been deposted in the Reserve Account, all such cash shall be ap-
plied by the Issuer (and investments of Reserve Account moneys,
if any, liquidated and the proceeds thereof so applied) to the
purposes of the Reserve Account prior to any claim upon any Re-
serve Instrument. The Issuer shall ascertain the need for any
claim upon a Reserve Instrument and provide notice thereof to the
Reserve Instrument Provider within the time and in the manner
required by the Reserve Instrument. If a disbursement is made by
a Reserve Instrument Provider under a Reserve Instrument provided
pursuant to this paragraph, the Issuer shall, promptly following
such disbursement, but solely from Pledged Funds and after comply-
ing with parts (1), (2) and (3) of this subsection (A), reinstate
the limits of such Reserve Instrument to the amount required by
the first sentence of this part (4), or deposit into the Reserve
Account funds in-an amount sufficient to meet the Reserve Account
Reqguirement, or accomplish a combination of such alternatives;
and if compliance with the foregoing part of this sentence does
not accomplish the payment and reimbursement to the Reserve Instru-
ment Provider of such disbursement and its expenses and interest
in accordance with the Reserve Instrument and any Issuer's reim-
bursement agreement related thereto, the Issuer shall pay to the
Reserve Instrument Provider from Pledged Funds all such sums in
full prior to such replenishment of the Reserve Account to the
Reserve Account Requirement. If and to the extent that more than
one Reserve Instrument shall be provided pursuant to this para-
graph, disbursements under all such Reserve Instruments and reim-
bursements therecf and payments of related expenses and interest
to the Reserve Instrument Providers shall be made from Pledged
Funds on a pro rata basis, after applying all available cash in
the Reserve Account and prior to replenishing the Reserve Account
to the Reserve Account Requirement. If the Issuer shall fail to
make any payment to a Reserve Instrument Provider as required in
this paragraph, such Reserve Instrument Provider shall be entitled
to exercise any and all remedies available at law or under this
Resolution for the enforcement of such payment from Pledged Funds
only, other than (i) acceleration of the maturity of any Bond or
(1i) any remedy which shall adversely affect any Bondholder.
Reserve Instrument Providers shall have a security interest in
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the Pledged Funds subordinate only to that of the Bondholders, to
secure all of the Issuer's payment and reimbursement obligations.
under this Resolution and under the Reserve Instruments and all
Issuer reimbursement agreements related thereto, and this Resolu-
tion shall not be discharged until all such obligations shall
have been met and paid in full by the Issuer.

If a disbursement is made by the Reserve Instrument Pro-
vider for the Series 1988 Bonds, pursuant to the Reserve Instru-
ment provided pursuant to this paragraph for the Reserve Account
Requirement for the Series 1988 Bonds, the Issuer shall, but
solely from Pledged@ Funds, reimburse to such Reserve Instrument
Provider such disbursement and pay to such Reserve Instrument
Provider its related reasonable expenses (together with interest
thereon at a rate egual to the lower of (1) the prime rate of
Morgan Guaranty Trust Company of New York in effect from time to
time plus 2% per annum or (ii) the highest rate permitted by law)
in the manner provided in the immediately preceding paragraph.
The Issuer shall ascertain the need for any claim upon such Re-
serve Instrument for the Series 1988 Bonds and provide notice to
the Reserve Instrument Provider for the Series 1988 Bonds in ac-
cordance with the terms of such Reserve Instrument at least two
(2) business days prior to the Interest Date for which disburse-
ment is claimed.

Whenever the amount in the Reserve Account, together
with the other amounts in the Debt Service Pund, are sufficient
to fully pay all Outstanding Bonds in accordance with their terms
(including principal or applicable Redemption Price and interest
thereon), the funds on deposit in the Reserve Account may be trans-
ferred to the other accounts of the Debt Service Fund for the
payment of the Bonds.

(3) Unrestricted Revenue Account. The balance of any
moneys remaining in the Restricted Revenue Account after the
deposits required by parts (1) through (4) of this subsection (&)
may be transferred, at the discretion of the Issuer, to the
Unrestricted Revenue Account or any other appropriate fund or
account of the Issuer and used by the Issuer for any lawful county
purpose.

(B) The Issuer, in its discretion, may use moneys in
the Principal Account and the Interest Account to purchase or
redeem Bonds coming due on the next principal payment date, pro-
vided such purchase or redemption does not adversely affect the
Issuer’'s ability to pay the principal or interest coming due on
such principal payment date on the Bonds not so purchased or re-
deemed.

(C) At least three (3) business days prior to the date

established for payment of any principal of or Redemption Price,
if applicable, or interest on the Bonds, the Issuer shall withdraw
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from the appropriate account of the Debt Service Fund sufficient
moneys to pay such principal or Redemption Price, if applicable,
or interest and deposit such moneys with the Paying BAgent for the
Bonds to be paid.

(D) In the event the Issuer shall issue a Series of
Bonds secured by a Credit Facility, the Issuer may establish such
separate subaccounts in the Interest Account, the Principal Ac-
count and the Bond Amortization Account to provide for payment of
the principal of and interest on such Series; provided one Series
of Bonds shall not have preference in payment from Pledged Funds
over any other Series of Bonds. The Issuer may also deposit
moneys in such subaccounts at such other times and in such other
amounts from those provided in this Section 4.05 as shall be neces-
sary to pay the principal of and interest on such Bonds as the
same shall become due, all as provided by the Supplemental Resolu-
tion authorizing such Bonds,

In the case of Bonds secured by a Credit Facility,
amounts on deposit in any subaccounts established for such Bonds
may be applied as provided in the applicable Supplemental Resolu-
tion to reimburse the Credit Bank for amounts drawn under such
Credit Facility to pay the principal of or Redemption Price, if
applicable, and interest on such Bonds or to pay the purchase
price of any such Bonds which are tendered by the Holders thereof
for payment. The Issuer may also establish a separate subaccount
in the Reserve Account for any Series of Bonds secured by a Credit
Facility and provide a pledge of such account to the payment of
such Series of Bonds apart from the pledge provided herein.

SECTION 4.06. Rebate Fund. Amounts on deposit in the
Rebate Fund shall be held in trust by the Issuer and used solely
to make required rebates to the United States Treasury (except to
the extent the same may be transferred to the Revenue Fund). The
Issuer agrees to undertake all actions required of it in its ar-
bitrage certificate, dated the date of issuance of the Series
1988 Bonds, relating to such Series 1988 Bonds, and the actions
hereinafter provided for. The provisions of the arbitrage cer-
tificate may be amended from time to time as shall be necessary,
in the opinion of Bond Counsel, to comply with the provisicns of
the Code.

The Issuer shall withdraw first from moneys on deposit
to the credit of the Construction Fund, to the extent that such
moneys shall be sufficient, and, if necessary, from other moneys
of the Issuer derived from sources other than ad valorem taxation
and legally available for such purpose, within five days after
receipt of a Rebate Certificate from the Rebate Administrator,
(1) the Rebate Amount certified in such Rebate Certificate and
deposit the same into the Rebate Fund and (ii) the aggregate
amount of the fee and the expenses of the Rebate Administrator
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certified in such Rebate Certificate and pay the same to the Re-
bate Administrator. Moneys on deposit to the credit of the Re-
bate Fund shall be used only for the purposes specified in this
section and for no other purpose. Moneys on deposit to the
credit of the Rebate Fund shall not be deemed to be Pledged Funds
available for payment of any principal of or Redemption Price, if
applicable, and interest on the Bonds, or available to make any
other payment or transfer described in this Resolution except as
provided in this section. Until applied as herein provided,
moneys on deposit to the credit of the Rebate Fund shall be
invested in Authorized Investments maturing not later than the
date that such moneys shall be required for application by the
Issuer as herein provided. All earnings derived from the invest-
ment of sums on deposit in the Rebate Fund shall be retained
therein and applied by the Issuer as herein provided.

Foley & Lardner, Jacksonville, Florida, is hereby ap-
pointed to serve as Rebate Administrator hereunder with respect
to every Series of the Bonds until the Issuer shall by resolution
appoint as successor Rebate Administrator any other Bond Counsel
or any certified public accountant, bank or trust company, or
other agent of the Issuer who shall be qualified to perform the
duties of Rebate Administrator prescribed hereunder. The Rebate
Administrator is hereby authorized to hire counsel, accountants
and other experts which the Rebate Administrator may, in its sole
discretion, determine advisable for the purpose of obtaining the
required calculations of the Rebate Amounts and determinations as
to the due dates for the rebate thereof and other matters neces—
sary for compliance with section 148(f) of the Code as the same
relates to the Bonds. The Rebate Administrator will not be lia-
ble for any loss occasioned by its reliance upon the instructions
of such experts or upon the Issuer's certification of the amounts
earned on all nonpurpose investments, as such term is defined in
Section 148(b)(2) of the Code, in which gross proceeds of the
Bonds shall be invested. The duties and responsibilities of the
Rebate Administrator may be performed by more than one Person.

With respect to each Series of the Bonds, the Rebate
Administrator shall provide to the Issuer, by delivery thereof to
the Chairman and to the Clerk, as long as any Bonds of such Series
shall remain outstanding, a Rebate Certificate on each date which
shall be twenty days after the expiration date of each Bond Year
and on the date which shall be twenty days after the date on which
the last bond of such Series of the Bends shall be redeemed.

Each Rebate Certificate shall establish compliance with this sec-
tion during the applicable Bond Year, shall be in a form accept-
able to the Rebate Administrator, and shall set forth (i) the
Rebate Amount, calculated in accordance with Section 148(f) of

the Code and in accordance with any promulgation in regard there-
to by the Internal Revenue Service, {i1) all calculation and other
information, if any, required by the Internal Revenue Service
pertaining to the Rebate Amount, and (1ii) the fee and expenses
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of the Rebate Administrator due from the Issuer as of the date of
such Rebate Certificate. Notwithstanding anything herein to the
contrary, the Rebate Amount certified in each Rebate Certificate
by the Rebate Administrator may be calculated and based upon the
Issuer's certification of the amounts earned on all nonpurpose
investments in which gross proceeds of the Bonds shall be invested
by the Issuer and may be provided by any Bond Counsel, certified
public accountant or other agent of the Rebate Administrator or

of the Issuer who shall be gualified to make the calculations
regquired.

The Rebate Administrator shall provide written invest-
ment instructions to the Issuer such that the Issuer will not
make or direct any Person to make on its behalf a Prohibited Pay-
ment, as such term 1s defined in Temporary U.S. Treasury Regula-
tions, Section 1.103-15AT(d)(6) or in any promulgation under Sec-
tion 148(f) of the Code. As set forth therein, a Prohibited
Payment is the payment, or an agreement to pay, to a Person other
than the United States Treasury, an amount that is reguired to be
paid to the United States Treasury by entering into a nonpurpose
investment transaction that reduces the Rebate Amount because
such transaction results in a smaller profit or a larger loss to
the Issuer than would have resulted had the transaction been at
arms length between the parties thereto and the yield on the Bonds
not been relevant to either of such parties.

The Issuer shall furnish to the Rebate Administrator the
amounts of all earnings derived by the Issuer from such nonpur-
pose investments and from the investment of Rebate Fund moneys
and all such other infeormation, certifications and consents as
may be reascnably required by the Rebate Administrator in order
that the Rebate Administrator may provide all of the calculations
and instructions required for the administration of the Rebate
Fund by the Issuer in accordance with this section.

Simultaneously with submission of each Rebate Certifi-
cate, the Rebate Administrator shall give to the Issuer written
instructions as to the amount and due date of any rebate payment
then required by the Code and shall direct the Issuer to withdraw
from the Rebate Fund and pay to the United States Treasury (i) in
the case of any rebate payment other than a final rebate payment,
for each Series of the Bonds, not later than 30 days after the
expiration date of each Bond Year which shall be divisible by
five (determined for the purpose of this subsection only on the
basis of the Bond Years' being numbered from 1 upward commencing
with the date of issuance), an amount equal to 90% of the full
unpaid rebate requirement as of such date, if any, with respect
to such Series, and (ii) in the case of a final rebate payment,
for each Series of the Bonds, not later than 60 days after the
date on which the last Bond of such Series shall be redeemed or
paid, an amount equal to 100% of the full unpaid balance of the
rebate requirement, if any, with respect to such Series of the
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Bonds; each of which withdrawals from the Rebate Fund and pay-
ments to the United States Treasury as directed by the Rebate
Administrator pursuant to this paragraph the Issuer shall make
promptly in the amount specified and on or before the date speci-
fied in such written instructions.

Notwithstanding anything in this Resolution to the con-
trary, neither the Issuer nor the Rebate Administrator shall be
required to comply with any of the requirements in this section
as to any Series of the Bonds (i) if the gross proceeds of any
Series of the Bonds (excluding any amounts on deposit in the Debt
Service Fund) shall be fully spent for the Cost of the Project
within six months from the date of issuance of such Series, or
(1i) if such gross proceeds {excluding any amounts on deposit in
the Debt Service Fund), other than a remaining amount which shall
not exceed the lesser of 5% of such gross proceeds or $100,000,
shall be spent for the Cost of the Project within six months Ffrom
the date of issuance of such Series and such remaining amount
(excluding any amounts on deposit in the Debt Service Fund) shall
be spent for the Cost of the Project within one year from the
date of issuance of such Series, or (iii) if such Series shall
qualify for the small governmental unit exception provided in
Section 14B(f)(4)(C) of the Code, or (iv) if an opinion of Bond
Counsel (who may be the Rebate Administrator) states that such
noncompliance will not cause the interest on any of the Bonds
(other than Taxable Bonds) to be includable in the gross income
of the Holders thereof.

Any deficiency in Rebate Fund moneys required to assure
full compliance with applicable provisions of the Code, U.S.
Treasury Regulations and any promulgations of the Internal Revenue
Service, as determined by the Rebate Administrator, shall be
deposited in the Rebate Fund by the Issuer forthwith from the
following sources in the order listed: (i) any moneys remaining
on deposit in the Construction Fund; and (ii) any moneys of the
Issuer which shall have been derived by the Issuver from sources
other than ad valorem taxation and which shall be lawfully avail-
able for such purpose.

SECTION 4.07. Investments. The Construction Fund, the
Restricted Revenue Account and the Debt Service Fund shall be
continuously secured in the manner by which the deposit of county
funds are authorized to be secured by the laws of the State.
Moneys on deposit in the Construction Fund, the Restricted Revenue
Account and the Debt Service Fund, other than the Reserve Account,
may be invested and reinvested in Authorized Investments maturing

not later than the date on which the moneys therein will be needed.

Moneys on deposit in the Reserve Account may be invested or rein-
vested in Securities which shall mature no later than five (5)
years from the date of acquisition thereof. Any and all income
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received by the Issuer from the investment of moneys in the Con-
struction Fund, the Interest Account, the Principal Account, the
Bond Amortization Account, the Restricted Revenue Account and the
Reserve Account (to the extent the amount therein is less than
the Reserve Account Requirement), shall be retained in such
respective fund or account unless otherwise required by applicable
law. Any and all income received by the Issuer from the invest-
ment of moneys in the Reserve Account (to the extent the amount
therein is greater than the Reserve Account Reguirement)} shall be
deposited in the Interest Account. All investments of moneys in
the Reserve Account shall be valued initially at cost and marked-
to-market on April 1, 1988 and quarterly thereafter. All other
investments shall be valued at cost.

Nothing contained in this Resolution shall prevent any
Authorized Investments acquired as investments of or security for
funds held under this Resolution from being issued or held in
book-entry form on the books of the Department of the Treasury of
the United States.

SECTION 4.08. Separate Accounts. The moneys regquired
to be accounted for in each of the foregoing funds and accounts
established herein may be deposited in a single bank account, and
funds allocated to the various funds and accounts established
herein may be invested in a common investment pool, provided that
adequate accounting records are maintained to reflect and control
the restricted allocation of the moneys on deposit therein and
such investments for the various purposes of such funds and ac-
counts as herein provided.

The designation and establishment of the various funds
and accounts in and by this Resolution shall not be construed to
require the establishment of any completely independent, self-
balancing funds as such term is commonly defined and used in govern-
mental accounting, but rather is intended solely to constitute an
earmarking of certain revenues for certain purposes and to estab-
lish certain priorities for application of such revenues as herein
provided.

ARTICLE V

SUBORDINATED INDEBTEDNESS
ADDITIONAL BONDS, AND COVENANTS OF ISSUER

SECTION 5.01. Subordinated Indebtedness. The Issuer
will not issue any other obligations, except under the conditions
and in the manner provided herein, payable from the Pledged Funds
or voluntarily create or cause to be created any debt, lien,
pledge, assignment, encumbrance or other charge having priority
to or being on a parity with the lien thereon in favor of the
Bonds and the interest thereon. The Issuer may at any time or
from time to time issue evidences of indebtedness that are not
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Additional Bonds and that are payable in whole or in part out of
the Pledged Funds and which may be secured by a pledge of the
Pledged Funds; provided, however, that such pledge shall be, and
shall be expressed to be, subordinated in all respects to the
pledge of the Pledged Funds created by this Resolution. The
Issuer shall have the right to covenant with the holders from
time to time of any Subordinated Indebtedness to add to the con-
ditions, limitations and restrictions under which any Additional
Bonds may be issued pursuant to Section 5.02 hereof. The Issuer
agrees to pay promptly any Subordinated Indebtedness as the same
shall become due.

SECTION 5.02. Issuance of Additional Bonds. No aAddi-
tional Bonds, payable on a parity with the Bonds then Outstanding
pursuant to this Resolution, shall be issued except upon the con-
ditions and in the manner herein provided. The Issuer may issue
one or more Series of Additional Bonds for any one or more of the
following purposes: financing the Cost of an Additional Project,
or the completion thereof or of the Initial Project, or refunding
any or all Outstanding Bonds or of any Subordinated Indebtedness
of the Issuer.

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

(A) Except as otherwise provided in Section 5.02(E)
herecf, there shall have been obtained and filed with the Issuer
a statement of an independent certified public accountant of rea-
sonable experience and responsibility: (1) stating that the books
and records of the Issuer relating to the Gas Tax Revenues have
been examined by him; (2) setting forth the amount of the Gas
Tax Revenues and Investment Earnings which has been received by
the Issuer during any twelve (12) consecutive months designated
by the Issuer within the eighteen (18) months immediately preced-
ing the date of delivery of such Additional Bonds with respect to
which such statement is made; and (3) stating that the amount of
the Gas Tax Revenues and Investment Earnings received during
the aforementioned 12-month period equals at least 1.35 times the
Maximum Annual Debt Service of all Bonds then Outstanding and
such Additional Bonds with respect to which such statement is
made plus 1.00 times the maximum aggregate annual obligations of
the Issuer under all Reserve Instruments then in effect for the
Reserve Account.

(B) In computing Maximum Annual Debt Service for
purposes of this Section 5.02, the interest rate on additional
parity Variable Rate Bonds then proposed to be issued shall be
deemed to be the Maximum Interest Rate applicable thereto. For
the purposes of Section 5.02(A) hereof, Investment Earnings shall
not be deemed to include any investment income which shall exceed
the sum which would have been earned upon the investment of moneys
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on deposit in the Reserve Account had such investment achieved a
yield of five and cne-half per centum (5 1/2%) per annum.

(C) In computing Maximum Annual Debt Service for
purpeses of this Section 5.02, the interest rate on QOutstanding
Variable Rate Bonds shall be deemed to be the Maximum Interest
Rate applicable thereto.

(D) Additional Bonds shall be deemed to have been is-
sued pursuant to this Resolution the same as the Outstanding
Bonds, and all of the other covenants and other provisions of
this Resolution (except as to details of such Additional Bonds
inconsistent therewith) shall be for the egqual benefit, protec-
tion and security of the Holders of all Bonds issued pursuant to
this Resolution; provided, however, any Supplemental Resolution
authorizing the issuance of Additional Bonds may provide that any
of the covenants herein contained will not be applicable to such
Additional Bonds, provided that such provision shall not, in the
opinion of Bond Counsel, adversely affect the rights of any Bonds
which shall then be Outstanding. Except as provided in Sections
4.02 and 4.05 hereof, all Bonds, regardless of the time or times
of their issuance, shall rank equally with respect to their lien
on the Pledged Funds and their sources and security for payment
therefrom without preference of any Bonds over any other; pro-
vided, however, that the Issuer shall include a provision in any
Supplemental Resolution authorizing the issuance of Variable Rate
Bonds pursuant to this Section 5.02 that in the event the princi-
pal therecf is accelerated due to such Bonds being held by the
issuer of a Credit Facility, the lien of such Bonds on the Pledged
Funds shall be subordinate in all respects to the pledge of the
Pledged Funds created by this Resolution.

{E}) In the event any Additional Bonds are issued for
the purpose of refunding any Bonds then Outstanding, the condi-
tions of this Section 5.02 shall not apply, provided that the
issuance of such Additional Bonds shall not result in an increase
in the aggregate amount of principal of and interest on the Out-
standing Bonds becoming due in the current Fiscal Year and all
subsequent Fiscal Years. The conditions of subsection (A) of
this Section 5.02 shall apply to Additional Bonds issued to re-
fund Subordinated Indebtedness and to Additicnal Bonds issued for
refunding purposes which cannot meet the conditions of this para-
graph.

SECTION 5.03. Bond Anticipation Notes. The Issuer may
issue notes in anticipation of the issuance of Bonds which shall
have such terms and details and be secured in such manner, not
inconsistent with this Resolution, as shall be provided by resolu-
tion of the Issuer.
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SECTION 5.04. Accession of Subordinated Indebtedness
to Parity Status with Bonds. The Issuer may provide for the ac-
cession of Subordinated Indebtedness to the status of complete
parity with the Bonds, if {A) the Issuer shall meet all the re-
guirements imposed upon the issuance of Additional Bonds by Sec-
tion 5.02 hereof, assuming, for purposes of said reguirements,
that such Subordinated Indebtedness shall be Additional Bonds,
and (B) the Reserve Account, upon such accession, shall contain
an amount egual toe the Reserve Account Requirement in accordance
with Section 4.05(A)(4) hereof. 1If the aforementioned conditions
are satisfied, the Subordinated Indebtedness shall be deemed to
have been issued pursuant to this Resolution the same as the Out-
standing Bonds, and such Subordinated Indebtedness shall be con-
sidered Bonds for all purposes provided in this Resclution.

SECTION 5.05. Books and Records. The Issuer will keep
books and records of the receipt of the Gas Tax Revenues in accord-
ance with generally accepted accounting principles, and any Credit
Bank, Insurer, or Holder of Bonds shall have the right at all
reasonable times to inspect the records, accounts and data of the
Issuer relating thereto.

The Issuer covenants that within one hundred eighty
(180) days of the close of each Fiscal Year it will cause to be
prepared and filed with the Clerk and mailed to all Insurers and
all Holders who shall have filed their names and addresses with
the Clerk for such purpose a statement setting forth in respect
of the preceding Fiscal Year: (A) the amount of the Gas Tax Reve-
nues received in the preceding Fiscal Year; (B) the total amounts
deposited to the credit of each fund and account created under
the provisions of this Resolution; (C) the principal amount of
all Bonds issued, paid, purchased or redeemed; and (D) the amounts
on deposit at the end of such Fiscal Year to the credit of each
such fund or account.

SECTION 5.06. Annual Audit. The Issuer shall, immedi-
ately after the close of each Fiscal Year, cause the financial
statements of the Issuer to be properly audited by a recognized
independent certified public accountant or recognized independent
firm of certified public accountants or by an auditing official
of the State, and obtain their report thereof in accordance with
applicable law. Such annual reports shall contain, but not be
limited to, a balance sheet, a statement of revenues, expenditures
and changes in fund balance, and any other statements as required
by law or accounting convention, and a report by such accountants
or official disclosing any material default on the part of the
Issuer of any covenant or agreement herein which is disclosed by
such audit. The annual financial statement shall be prepared in
conformity with generally accepted accounting principles. Promptly
upon the same being made available to the Issuer, a copy of the
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audited financial statements for each Fiscal Year shall be fur-
nished to any Credit Bank and any Insurer and to any Holder of a
Bond who shall have furnished such Holder's address to the Clerk
and requested in writing that the same be furnished to such Holder.
The Issuer shall be permitted to make a reasonable charge for
furnishing to any Holder such audited financial statements.
Promptly upon adoption by the Issuer of each of its annual budgets,
the Issuer will furnish a copy thereof to every Credit Bank and
Insurer.

SECTION 5.07. No Impairment. The pledging of the
Pledged Funds in the manner provided herein shall not be subiject
to repeal, modification or impairment by any subsequent ordi-
nance, resolution or other proceedings of the Board.

SECTION 5.08. Collection of Gas Tax Revenues. The
Issuer covenants to do all things necessary on its part to con-
tinue the levy and collection of the Gas Tax Revenues in compli-
ance with the Act and any successor provision of law. The Issuer
will at all times comply with all of the requirements and condi-
tions of Chapter 218, Parts II and VI, Florida Statutes, as
amended, and take every necessary action to remain qualified to
receive distribution of the Gas Tax Revenues; and the Issuer will
not take any action which will jeopardize its eligibiliy for
receipt of such funds which may adversely affect its undertakings
as provided in this Resolution. The Issuer will not take any
action or enter into any agreement which will have the effect of
reducing the level of Gas Tax Revenues distributed to the Issuer
from that prevailing at the time the Issuer takes such action or
enters into such agreement.

SECTION 5.09. Covenants with Credit Banks and Insurers.
The Issuer may make such covenants as it may in its sole discre-
tion, determine to be appropriate with any Insurer, Credit Bank
or other financial institution that shall agree to insure or to
provide for Bonds of any one or more Series credit or liguidity
support that shall enhance the security or the value of such Bonds.
Such covenants may be set forth in the applicable Supplemental
Resolution and shall be binding on the Issuer, the Registrar, the
Paying Agent and all the Holders of Bonds the same as if such
covenants were set forth in full in this Resolution.

SECTION 5.10. Federal Income Tax Covenants; Taxable

Bonds.

(A) The Issuer covenants with the Holders of each Ser-
ies of Bonds (other than Taxable Bonds), that it shall not use
the proceeds of such Series of Bonds in any manner which would
cause the interest on such Series of Bonds to be or become
includable in the gross income of the Holder thereof for federal
income tax purposes.
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‘ (B) The Issuer covenants with the Holders of each Ser-
ies of Bonds (other than Taxable Bonds) that neither the Issuer
nor any Person under its control or direction will make any use
of the proceeds of such Series of Bonds (or amounts deemed to be
proceeds under the Code) in any manner which would cause such
Series of Bonds to be "arbitrage bonds" within the meaning of
Section 148 of the Code, and neither the Issuer nor any such other
Person shall do any act or fail to do any act which would cause
the interest on such Series of Bonds to become includable in the
gross income of the Holder thereof for federal income tax pur-
poses.

(C) The Issuer hereby covenants with the Holders of
each Series of Bonds (other than Taxable Bonds) that it will com-
Ply with all provisions of the Code necessary to maintain the
exclusion of interest on the Bonds from the gross income of the
Holder therecf for federal income tax purposes, including, in
particular, the payment of any amount required to be rebated to
the United States Treasury pursuant to the Code. -

(D) The Issuer may, if it so elects, issue one or more
Series of Taxable Bonds the interest on which is (or may be) in-
cludible in the gross income of the Holder thereof for federal
income taxation purposes, so long as each Bond of such Series
states in the body thereof that interest payable thereon is (or
may be} subject to federal income taxation and provided that the
issuance thereof will not cause the interest on any other Bonds
theretofore issued hereunder to be or become includable in the
gross income of the Holder thereof for federal income tax pur-
poses. The covenants set forth in subsections (A), (B) and (C)
of this Sectiocn 5.10 shall not apply to any Taxable Bonds.

ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 6.01. Events of Default. The following events
shall each constitute an "Event of Default":

(A) Default by the Issuer shall be made in the payment
of the principal of, Amortization Installment, redemption premium
or interest on any Bond when due.

(B) There shall occur the dissoclution or liguidation
of the Issuer, or the filing by the Issuer of a voluntary petitiocn
in bankruptcy, or the commission by the Issuer of any act of bank-
ruptcy, or adjudication of the Issuer as a bankrupt, or assignment
by the Issuer for the benefit of its creditors, or appointment of
a receiver for the Issuer, or the entry by the Issuer into an
agreement of composition with its creditors, or the approval by a
court of competent jurisdiction of a petition applicable to the
Issuer in any proceeding for its reorganization instituted under
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the provisions of the Federal Bankruptcy Act, as amended, or under
any similar act in any jurisdiction which may now be in effect or
hereafter enacted.

{C) The Issuer shall default in the due and punctual
performance of any other of the covenants, conditions, agreements
and provisions contained in the Bonds or in this Resclution on
the part of the Issuer to be performed, and such default shall
continue for a period of thirty (30) days after written notice of
such default shall have been received from any Insurer or the
Holders of not less than twenty-five percent (25%) of the aggre-
gate principal amount of Bonds Outstanding or any Credit Bank.
Notwithstanding the foregoing, the Issuer shall not be deemed in
default hereunder if such default can be cured within a reasonable
pericd of time and if the Issuer in good faith institutes cura-
tive action and diligently pursues such action until the default
has been corrected.

SECTION 6.02. Remedies. Any Holder of Bonds issued
under the provisions of this Resolution or any trustee or receiver
acting for such Bondholders may elther at law or in equity, by
suit, action, mandamus or other proceedings in any court of com-
petent jurisdiction, protect and enforce any and all rights under
the laws of the State, or granted and contained in this Resolu-
tion, and may enforce and compel the performance of all duties
required by this Resolution or by any applicable statutes to be
performed by the Issuer or by any officer thereof. Nothing
contained herein shall be deemed to be a waiver of the Issuer's
venue priviledges.

The Holder or Holders of Bonds in an aggregate princi-
pal amount of not less than twenty-five percent (25%) of the
Bonds then Outstanding may by a duly executed certificate in writ-
ing appoint any state bank, national bank, trust company or na-
tional banking association qualified to transact business in
Florida as trustee for Holders of Bonds issued pursuant to this
Resoluticn with authority to represent such Bondholders in any
legal proceedings for the enforcement and protection of the
rights of such Bondholders and such certificate shall be executed
by such Bondholders or their duly authorized attorneys or repre-
sentatives, and shall be filed in the office of the Clerk. No-

‘tice of such appointment, together with evidence of the requisite

signatures of the Holders of not less than twenty-five percent
({25%) in aggregate principal amount of Bonds Outstanding and the
trust instrument under which the trustee shall have agreed to
serve shall be filed with the Issuer and the trustee and notice
of appointment shall be given to all Holders of Bonds in the same
manner as notices of redemption are given hereunder. After the
appointment of the first trustee hereunder, no further trustees
may be appointed; however, the Holders of a majority in aggregate
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Principal amount of all the Bonds then Outstanding may remove the
trustee initially appeointed and appoint a successor and subse-
gquent successors at any time.

SECTION 6.03. Directions to Trustee as to Remedial
Proceedings. The Holders of a majority in principal amount of
the Bonds then Outstanding (or any Insurer insuring any then Out-
standing Bonds) have the right, by an instrument or concurrent
instruments in writing executed and delivered to the trustee, to
direct the method and place of conducting all remedial proceedings
to be taken by the trustee hereunder, provided that such direction
shall not be otherwise than in accordance with law or the provi-
sions hereof.

SECTION 6.04. Remedies Cumulative. No remedy herein
conferred upon or reserved to the Bondholders or to any Insurer
is intended to be exclusive of any other remedy or remedies, and
each and every such remedy shall be cumulative, and shall be in
addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute,.

SECTION 6.05. Waiver of Default. No delay or omission
of any Bondholder or any Insurer to exercise any right or power
accruing upon any default shall impair any such right or power or
shall be construed to be a waiver of any such default, or an
acquiescence therein; and every power and remedy given by Section
6.02 of this Resolution to the Bondholders and the Insurers may
be exercised from time to time, and as often as may be deemed
expedient.

SECTION 6.06. Application of Moneys After Default. If
an Event of Default shall happen and shall not have been remedied,
the Issuer or a trustee or receiver appointed for the purpose
shall apply all Pledged Funds as follows and in the following
order:

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

B. To the payment of the interest and principal or
Redemption Price, if applicable, then due on the Bonds, as fol-
lows:

(1} Unless the principal of all the Bonds shall have
become due and payable, all such moneys shall be applied:

FIRST: to the payment to the Persons entitled thereto
of all installments of interest then due, in the order of
the maturity of such installments, and, if the amount avail-
able shall not be sufficient to pay in full any particular
installment, then to the payment ratably, according to the
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amounts due on such installment, to the Perscons entitled
thereto, without any discrimination or preference;

SECOND: to the payment to the Persons entitled thereto
of the unpaid principal of any of the Bonds which shall
have become due at maturity or upon mandatory redemption
prior to maturity (other than Bonds called for redemption
for the payment of which moneys are held pursuant to the
provisions of Section 8.01 of this Resolution), in the order
of their due dates, with interest upon such Bonds from the
respective dates upon which they became due, and, if the
amount available shall not be sufficient to pay in full Bonds
due on any particular date, together with such interest,
then to the payment first of such interest, ratably according
to the amount of such interest due on such date, and then to
the payment of such principal, ratably according to the amount
of such principal due on such date, to the Persons entitled
thereto without any discrimination or preference; and

THIRD: to the payment of the Redemption Price of any
Bonds called for optional redemption pursuant to the provi-
sions of this Resolution.

(2) If the principal of all the Bonds shall have become
due and payable, all such moneys shall be applied to the payment
of the principal and interest then due and unpaid upon the Bonds,
with interest thereon as aforesaid, without preference or priority
of principal over interest or of interest over principal, or of
any installment of interest over any other installment of interest,
or of any Bond over any other Bond, ratably, according to the
amounts due respectively for principal and interest, to the Per-
sons entitled thereto without any discrimination or preference.

SECTION 6.07. Control by Insurer. Upon the occurrence
and continuance of an Event of Default, each Insurer, if such
Insurer shall have honored all of its commitments under its bond
insurance policy, shall be entitled to direct and control the
enforcement of all rights and remedies of Bondholders with respect
to the Bonds it shall insure, including the appointment of a re-
ceiver or trustee, effecting any waiver, or accelerating any of
such Bonds, none of which may occur without its consent.

ARTICLE VII
SUPPLEMENTAIL: RESOLUTIONS

SECTION 7.01. Supplemental Resolution Without Bond-
‘holders' Consent. The Issuer, from time to time and at any time,
may adopt such Supplemental Resolutions without the consent of
the Bondholders (which Supplemental Resolution shall thereafter
form a part hereof) for.any of the following purposes:
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‘ (A) To cure any ambiguity or formal defect or omission
Or to correct any inconsistent provisions in this Resolution or
to clarify any matters or questions arising hereunder.

(B) To grant to or confer upon the Bondholders any
additional rights, remedies, powers, authority or security that
may lawfully be granted to or conferred upeon the Bondholders.

{C} To add to the conditions, limitations and restric-
tions on the issuance of Bonds under the pProvisions of this Reso-
lution other conditions, limitations and restrictions thereafter
to be observed.

(D) To add to the covenants and agreements of the Is-
suer in this Resolution other covenants and agreements thereafter
to be observed by the Issuer or to surrender any right or power
herein reserved to or conferred upon the Issuer.

(E) To specify and determine the matters and things
referred to in Sections 2.01, 2.02 or 2.09 hereof, and also any
other matters and things relative to such Bonds which, in the
opinion of Bond Counsel, are not contrary to or inconsistent with
this Resolution as theretofore in effect, or to amend, modify or
rescind any such authorization, specification or determination at
any time prior to the first delivery of such Bonds.

(F) To authorize Additional Projects or to change or
modify the description of the Initial Project or any Additional
Project.

(G) To specify and determine matters necessary or de-
sirable for the issuance of Capital Appreciation Bonds or Variable
Rate Bonds,

(B) To authorize Additional Bonds or Subordinated
Indebtedness.

(I) To make any other change that, in the opinion of
Bond Counsel, would not materially adversely affect the security
for the Bonds.

Except Supplemental Resolutions described in subsection
(F) of this Section 7.01 and Supplemental Resolutions adopted for
the purpose of authorizing Additional Bonds in compliance with
all applicable provisions hereof, no Supplemental Resolution
adopted pursuant to this Article VII shall become effective
unless approved by every Insurer; and the Issuer covenants and
agrees to furnish to each Insurer an executed original transcript
of the Issuer's proceedings with respect to the adoption of each
Supplemental Resolution.
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SECTION 7.02. Supplemental Resolution With Bondholders'
and Insurer's Consent. Subject to the terms and provisions con-
tained in this Section 7.02 and Section 7.01 hereof, the Holder
or Holders of not less than a majority in aggregate principal
amount of the Bonds then Outstanding shall have the right, from
time to time, anything contained in this Resolution to the con-
trary notwithstanding, to consent to and approve the adoption of
such Supplemental Resolution or Resolutions hereto as shall be
deemed necessary or desirable by the Issuer for the purpose of
supplementing, modifying, altering, amending, adding to or rescind-
ing, in any particular, any of the terms or provisions contained
in this Rescluticn; provided, however, that if such modification
or amendment will, by its terms, not take effect so long as any
Bonds of any specified Series or maturity remain Outstanding, the
consent of the Holders of such Bonds shall not be required and
such Bonds shall not be deemed to be Qutstanding for the purpose
of any calculation of Outstanding Bonds under this Section 7.02.
Any Supplemental Resolution which is adopted in accordance with
the provisions of this Section 7.02 shall also require the written
consent of the Insurer of any Bonds which are Outstanding at the
time such Supplemental Resolution shall take effect. No Supple-
mental Resolution may be approved or adopted which shall permit
or require (a) an extension of the maturity of the principal of
or the payment of the interest on any Bond issued hereunder, (b)
reduction in the principal amount of any Bond or the Redemption
Price or the rate of interest thereon, (c) the creation of a lien
upon or a pledge of other than the lien and pledge created by
this Resolution which adversely affects any Bondholders, (d) a
preference or priority of any Bond or Bonds over any other Bond
or Bonds, or (e) a reduction in the aggregate principal amount of
the Bonds required for consent to such Supplemental Resoclution.
Nothing herein contained, however, shall be construed as making
necessary the approval by Bondholders or the Insurer of the adop-
tion of any Supplemental Resolution as authorized in Section 7.01
hereof.

If at any time the Issuer shall determine that it is
necessary or desirable to adopt any Supplemental Resolution pursu-
ant to this Section 7.02, the Clerk shall cause the Registrar to
give notice of the proposed adoption of such Supplemental Resolu-
tion and the form of consent to such adoption to be mailed, post-
age prepaid, to all Bondholders at their addresses as they appear
on the registration books and to all Insurers of Bonds OQOutstand-
ing. Such notice shall briefly set forth the nature of the pro-
posed Supplemental Resolution and shall state that copies thereof
are on file at the offices of the Clerk and the Registrar for
inspection by all Bondholders. The Issuer shall not, however, be
subject to any liability to any Bondholder by reason of its fail-
ure to cause the notice required by this Section 7.02 to be mailed
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and any such failure shall not affect the validity of such Supple-
mental Resolution when consented to and approved as provided in
this Section 7.02.

Whenever the Issuer shall deliver to the Clerk an instru-
ment or instruments in writing purporting to be executed by the
Holders of not less than a majority in aggregate principal amount
of the Bonds then Outstanding, which instrument or instruments
shall refer to the proposed Supplemental Resolution described in
such notice and shall specifically consent to and approve the
adoption thereof in substantially the form of the copy thereof
referred to in such notice, thereupon, but not otherwise, the
Issuer may adopt such Supplemental Resolution in substantially
such form, without liability or responsibility to any Holder of
any Bond, whether or not such Holder shall have consented thereto.

If the Holders of not less than a majority in aggregate
principal amount of the Bonds Outstanding at the time of the adop-
tion of such Supplemental Resolution shall have consented to and
approved the adoption thereof as herein provided, no Holder of
any Bond shall have any right to object to the adoption of such
Supplemental Resolution, or to object to any of the terms and
pProvisions contained therein or the operation thereof, or in any
manner to qguestion the propriety of the adoption thereof, or to
enjoin or restrain the Issuer from adopting the same or from tak-
ing any action pursuant to the provisions thereof.

Upon the adoption of any Supplemental Resolution pursu-
ant to the provisions of this Section 7.02, this Resolution shall
be deemed to be modified and amended in accordance therewith, and
the respective rights, duties and obligations under this Resolu-
tion of the Issuer and all Holders of Bonds then Outstanding shall
thereafter be determined, exercised and enforced in all respects
under the provisions of this Resolution as so modified and amended.

SECTION 7.03. Amendment with Consent of Insurer Only.
If all of the Bonds Outstanding hereunder are insured as to pay-
ment of principal and interest by an Insurer or Insurers, and the
Insurer or Insurers are not in default, and the Bonds, at the
time of the hereinafter described amendment, shall be rated by
the rating agencies which shall have rated the Bonds at the time
such Bonds were insured no lower than the ratings assigned thereto
by such rating agencies on the date of being insured, the Issuer
may enact one or more Supplemental Resolutions amending all or
any part of Articles I, IV, V and VI hereof with the written con-
sent of said Insurer or Insurers and the acknowledgment by said
Insurer or Insurers that its insurance or guaranty policy will
remain in full force and effect. The consent of the Holders of
any Bonds shall not be nécessary. The foregoing right of amend-
ment, however, doces not apply to any amendment to Section 5.10
hereof with respect to the exclusion, if applicable, of interest
on said Bonds from the gross income of the Holders thereof for
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federal income tax purposes ner may any such amendment deprive

the Holders of any Bond of right to payment of the Bond from,

and their lien on, the Pledged Funds. Upon filing with the Clerk
of evidence of such consent of the Insurer or Insurers as afore-
said, the Issuer may adopt such Supplemental Resolution. After
the adoption by the Issuer of such Supplemental Resolution, notice
thereof shall be mailed in the same manner as notice of an amend-
ment under Section 7.02 hereof.

ARTICLE VIII
MISCELLANEOUS

SECTION 8.01. Defeasance. If the Issuer shall pay or
cause to be paid or there shall otherwise be paid to the Holders
of all Bonds the principal or Redemption Price, if applicable,
and interest due or to become due thereon, at the times and in
the manner stipulated therein and in this Resolution, then the
pledge of the Pledged Funds, and all covenants, agreements and
other obligations of the Issuer to the Bondholders, shall there-
upon cease, terminate and become void and be discharged and satis-
fied. 1In such event, the Paying Agents shall pay over or deliver
to the Issuer all money or securities held by them pursuant to
the Resoluticon which are not regquired for the payment or redemp-
tion of Bonds not theretofore surrendered for such payment or
redemption.

Any Bonds or interest installments appertaining there-
to, whether at or prior to the maturity or redemption date of
such Bonds, shall be deemed to have been paid within the meaning
of this Section 8.01 if (a) in case any such Bonds are to be re-
deemed prior to the maturity thereof, there shall have been taken
all action necessary to call such Bonds for redemption and notice
of such redemption shall have been duly given or provision shall
have been made for the giving of such notice, and (b) there shall
have been deposited in irrevocable trust with a banking institu-
tion or trust company by or on behalf of the Issuer either moneys
in an amount which shall be sufficient, or Securities the princi-
pal of and the interest on which when due will provide moneys
which, together with the moneys, if any, deposited with such bank
or trust company at the same time shall be sufficient, to pay the
principal of or Redemption Price, if applicable, and interest due
and to become due on said Bonds on and prior to the redemption
date or maturity date thereof, as the case may be. Neither the
Securities nor any moneys so deposited with such bank or trust
company nor any moneys received by such bank or trust company on
account of principal of or Redemption Price, if applicable, or
interest on said Securities shall be withdrawn or used for any
purpose other than, and all such moneys shall be held in trust
for and be applied to, the payment, when due, of the principal of
or Redemption Price, if applicable, of the Bonds for the payment
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or redemption of which they were deposited and the interest ac-
cruing thereon to the date of maturity or redemption thereof:
provided, however, the Issuer may substitute new Securities and
moneys for the deposited Securities and moneys if the new Secur-
ities and moneys are sufficient to pay the principal of or Redemp-
tion Price, if applicable, and interest on such Bonds.

For purposes of determining whether Variable Rate Bonds
shall be deemed to have been paid prior to the maturity or the
redemption date thereof, as the case may be, by the deposit of
moneys, or specified Securities and moneys, if any, in accordance
with this Section 8.01, the interest to come due on such Variable
Rate Bonds on or prior to the maturity or redemption date thereof,
as the case may be, shall be calculated at the Maximum Interest
Rate; provided, however, that if on any date, as a result of such
Variable Rate Bonds having borne interest at less than the Maximum
Interest Rate for any period, the total amount of moneys and speci-
fied Securities on deposit for the payment of interest on such
-Variable Rate Bonds is in excess of the total amount which would
have been required to be deposited on such date in respect of
such Variable Rate Bonds in order to satisfy this Section 8.01,
such excess shall be paid to the Issuer free and clear of any
trust, lien, pledge or assignment securing the Bonds or otherwise
existing under this Resolution.

In the event the Bonds for which moneys are to be de-
posited for the payment thereof in accordance with this Section
8.0l are not by their terms subject to redemption within the next
succeeding sixty (60) days, the Issuer shall cause the Registrar
to mail a notice to the Holders of such Bonds that the deposit
required by this Section 8.01 of moneys or Securities has been
made and said Bonds are deemed to be paid in accordance with the
provisions of this Section 8.01 and stating such maturity or re-
demption date upon which moneys are to be available for the pay-
ment of the principal of or Redemption Price, if applicable, and
interest on said Bonds.

Nothing herein shall be deemed to require the Issuer to
call any of the Outstanding Bonds for redemption prior to maturity
pursuant to any applicable optional redemption provisions, or to
impair the discretion of the Issuer in determining whether to
exercise any such option for early redemption,

In the event that the principal of or Redemption Price,
if applicable, and interest due on the Bonds or any portion
thereof shall be paid by an Insurer or Insurers, such Bonds or
any portion thereof shall remain Outstanding, shall not be
defeased and shall not be considered paid by the Issuer, and the
pledge of the Pledged Funds and all covenants, agreements and
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other obligations of the Issuer to the Bondholders shall continue
to exist and such Insurer or Insurers shall be subrogated to the
rights of such Bondholders.

SECTION B.02. Capital Appreciation Bonds. For the
purposes of (A) receiving payment of the Redemption Price if a
Capital Appreciation Bond is redeemed prior to maturity, or (B)
receiving payment of a Capital Appreciation Bond if the principal
of all Bonds becomes due and payable under the provisions of this

- Resolution, or (C) computing the amount of Bonds held by the Holder

of a Capital Appreciation Bond in giving to the Issuer or any

trustee or receiver appeointed to represent the Bondholders any
notice, consent, request or demand pursuant to this Resoclution
for any purpose whatsoever, the principal amount of a Capital

Appreciation Bond shall be deemed to be its Accreted Value.

SECTION 8.03 General Authority. The members of the
Board and the Issuer's cfficers, attorneys and other agents and
employees are hereby authorized to do all acts and things required
of them by this Resolution or desirable or consistent with the
requirements hereof for the full, punctual and complete perform-
ance of all of the terms, covenants and agreements contained in
the Bonds and this Resolution, and they are hereby authorized to
execute and deliver all documents which shall be regquired by Bond
Counsel or the initial purchaser of the Bonds to effectuate the
sale of the Bonds to said initial purchaser,

SECTION B8.04 No Persconal Liability. No representation,
statement, covenant, warranty, stipulation, obligation or agree-
ment herein contained, or contained in the Bonds, or in any certi-
ficate or other instrument to be executed on behalf of the Issuer
in connection with the issuance of the Bonds, shall be deemed to
be a representation, statement, covenant, warranty, stipulation,
obligation or agreement of any Board member, officer, employee or
agent of the Issuer in his individual capacity, and none of the
foregoing persons nor any officer of the Issuer executing the
Bonds, or any certificate or other instrument to be executed in
connection with the issuance of the Bonds, shall be liable person-
ally thereon or be subject to any persconal liability or account-
ability by reason of the execution or delivery thereof.

SECTION 8.05 No Third Party Beneficiaries. Except such
other Persons as may be expressly described herein or in the
Bonds, nothing in this Resolution, or in the Bonds, expressed or
implied, is intended or shall be construed to confer upon any
Person other than the Issuer and the Holders any right, remedy or
claim, legal or eguitable, under and by reason of this Resolution
or any provision herecf, or of the Bonds, all provision hereof
and thereof being intended to be and being for the sole and ex-
clusive benefit of the Issuer and the Persons who shall from time
to time be the Holders.
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SECTION 8.06. Sale of Bonds. The Bonds shall be issued
and sold at public or private sale at one time or in installments
from time to time and at such price or prices as shall be consis-
tent with the provisions of the Act, the reguirements of this
Resolution and other applicable provisions of law.

SECTION 8.07. Severability of Invalid Provisions., 1If
any one or more of the covenants, agreements or provisions of
this Resolution shall be held contrary to any express provision
of law or contrary to the policy of express law, though not ex-
pressly prohibited, or against public policy, or shall for any
reason whatsoever be held invalid, then such covenants, agreements
Oor provisions shall be null and void and shall be deemed separable
from the remaining covenants, agreements and provisions of this
Resolution and shall in no way affect the validity of any of the
other covenants, agreements or provisions hereof or of the Bonds
issued hereunder.

SECTION 8.08. Repeal of Inconsistent Resolutions. All
resolutions or parts thereof in conflict herewith are hereby super-
seded and repealed to the extent of such conflict.

SECTION 8.09 Table of Contents and Headings not Part
Hereof. The Table of Contents preceding the body of this Resolu-
tion and the headings preceding the several articles and sections
hereof shall be solely for convenience of reference and shall not
constitute a part of this Resolution or affect its meaning, con-
struction or effect.
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SECTION 8.10., Effective Date. This Resolution shall
take effect immediately upon its adoption.

PASSED, APPROVED AND ADOPTED this day of February,
1988.
(SEAL)
Chairman, Board of County
Commissioners
ATTEST:

Y Clerk, Board of County
Commissioners

..
ey

DG58JGRS1
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APPENDIX C

Financial Statements and Auditor's Report

2500 independent Square Telephone 904 355 6500
Jacksonvilie. FL 32202

Price Waterhouse “

Februvary 13, 1987

Board of County Commissioners
St. Johns County, Florida

In our opinion, the general purpose financial statements on
pages 2 to 20 present fairly the financial position of §St.
Johns County, Florida at September 30, 1986 and the results
of its operations, the changes in financial position of its
proprietary fund types and changes in assets and liabilities
of its fiduciary fund types for the year then ended, in
conformity with generally accepted accounting principles
applied on a basis consistent with that of the preceding
year. Our examination of these statements was made in
accordance with generally accepted auditing standards and
accordingly included such tests of the accounting records
and such other auditing procedures as we considered
necessary in the circumstances.

Certified Public Accountants
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ST JOHNS COUNTY, FLORIDA
COMBINED STATEMENT OF REVENUES, EXPENDITURES AND
CHANGES IN FUND BALANCE
ALL GOVERNMENTAL FUND TYPES
FOR THE YEAR ENDED SEPTEMBER 30, 1986

Special
Revenue

General
Revenues:

Taxes 58,005,576 $§3,657,584

Special assessments levied 59,848
Licenses and permits 522,181
Federal shared revenues 593,339
State revenue:
Shared revenues 2,727,251 1,635,648
Grants 45,712 488,515
Local grants and shared costs 2,160
Charges for services 546,047 2,067,647
Fines and forfeitures 885,983
Interest income 439,286 212,738
Miscellaneous revenue 130,029 75,379
Total revenues 13,304,225 8,790,698
Expenditures: -
Current:
General government 3,165,287 2,444,572
Public safety 3,463,685 3,623,854
Physical environment 693,522
Transportation 2,934,386
Economlc environment 30,521 52,658
Human services 620,611 709,112
Culture and recreation 558,463 158,896
Capital outlay 496,727 2,588,574
Debt service:
Principal retirement
Interest and fiscal charges
Total expenditures 9,028,816 12,512,052
Excess (deficit) of revenues
over expenditures 4,275,409 (3,721,354)
Other financing sources (uses):
Operating transfers in 663,883 5,238,030
Operating transfers (out) (5,724,026) {600,783)
Bond proceeds and other uses (29,695) {17,936)
Excess (deficit) of revenues
and other sources over
expenditures and other uses {814,429) 897,957
Fund balance, beginning of year 2,891,444 1,848,596

Fund balance, end of vyear

See Accompanying Notes To Financial Statements.
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Debt
Service

$582,643

490,784

320,000
492,947

—— - ————

—— e

289,342

206,075

Capital
Projects

$1,814,021

60,000

182,602
536,864

3,154,612

(561,125)

597,301
(109,750
2,440,846

2,367,272

1,866,412

Special
Assessments

$929,648

217,340

822,504
24,458

17,796
386,239

(103,543)

303
(64,958)
(114)

(168,312)

235,220

Totals
{Memorandum
Only)

$14,989,472
59,848
522,181
593,339

4,853,683
594,227
2,160
2,831,034
885,983
863,488
742,738

5,609,859
7,910,043
693,522
2,958,844
83,179
1,329,723
735,155
6,626,152

320,000
492,947

178,729

6,499,517
(6,499,517)
2,393,101

2,571,830

7,047,747



ST JONNA COUNTY, FLORIDA
COMB]INED STATEMENT OF REVENUES.LEPEKDITURES AKD
CNANGES 1N FURD RALANCEC - BUDGET aND ACTUAL
ALL COVERNMENTAL FUND TYPES
Fot TSE TEAR ENMOED DEFTEMBER 3O, 1906

Dabt Sarvice Punda

r Favarable
Byt Azuual  1Unfavorablae) Budget Actual {Unfavarablai
Revanuss:
Tanas 8,215,044 34,003,178 13110, I&k) (EL7%, 213y 9400, T8 5301,64] 1810,103)
Spacial asasssments [evied 15, 046
Licw and pmrai ire.17e 312.1m1 (36,808
a wharel revenues 381,000 171, 1)8 6.11%
ftate revanua|
Shared sevenues 1,431,029 2,727,391 194,127 L, 638,272 121110 40,784 400, T4
Grange 18,970 45,712 11,192 TL. 173 414, %30
Local granip and shared cosis 1. 160 &
L] 1,389,094 1.067.847 4%0,53)
885,911
Interast Lncom a0, 156 439,204 i12.7)8 LIPEF!] 32,900 20,862 (34,08
Suacallarecus revanug 112.719 110,019 73,174 37.1os
Total revenuss 790,698 t42, 140
Lopendituras: -
Currencs
Genaral governssnt 1. 171,006 J1.163.287 6,56y 2,%1a,40% 2.041,3772 13,1
Public maferr 1. 463,737 ), 463, 605 a7 J.713. 010 1,621,034 7,130
PFhyvical shvironment Tl1.)aon 69).322 17,786
1.%71,11) 1%, 133
Je, 311 3 £32,650)
470,811 F.02a 7i6,029 a.nr
EE1) 3 1) 166, 4] 158.096 7,308
ke, 116 107,109 1,431,741 2,380.3N 1.08).167
477,200 J7u0, 000 237, 100
t and fimcal charqus L1 a%7.947 33,914
Total sapanditurss 180, 447 139,431 13.700L.937 12,317,032 1.126,06) . 1la
lxcwsa tdaficit) of revenuss
ovar snpend Ltur J, 084,90} 4,773,809 410_428 13.091.49%) 13,721, 1%41 1.171. 341 18, sy 109,342 70,973
Other [inancing ssurcas fuseul:
Opardtiry vransiers in 681, 48) 410, 3,1%2,210 J.118.0230 ", 740
Opmratiny Cra ors lomt) 13.724,026) is?, 12,417 800, TN 168),2201
Sond precewds and athar uses 129.8%8) (2,100 17.%18 13832
Ancoen (daficit) of revemuas
and othar sourcas over
sspasitureas sad oLbwr uwas fL.377,%% LFL ) 161,540 re0,u%1) LI LY 1.9%0.04% 18,369 209,047 270.%71)
fund balesce, byyinning of year 4 2.891.814 - L 498 1,08d,3M - 106,073 -
Furd by lasca. enst of your BL, 313 7% 12,077,413 ETE1.3a0 AL.L48,304 31.746.9%) 499,417
awwwnssaan ssensamans masssssses P T emsssesam eEsmRANmEm ammmaanaan

34w Accowmpanying Notes To Financial Stalamants.
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Capital Projecis Funds

Budget Actual
51,871,861 51,814,07]
100,000 80,000
&, 000
ae, 0% 182,602
LRI
7.166, 568
4,963,452 3.134,812
4,063.45) 612
12.790,887¢ 13611201
a1 597,201
1o, 730+ r1e9, 7501
1-150,)9%3 1,440,046
1757, 4110 1.367.32772
1,866,417 6,412

54,1)).604

Favarable
tuntavarablel

15%7,6400

1140,000)
16,000}

931,691
516. 884

428.92)

2,.137.782

398,470

1%0, 451

1.1214.682

Special

£939,081
875

700,469

19.616

17.797
418,911

1139, 8821

@4, 211}
i11s)

1204, 210¢

713.120

130.59%0

Ammcusmenl Funds

Variance
Tavorable
aetual fOnfavorabla)

5979 848 1529.4)%
[ ¥4 ]
217,40 16,080

Conbined Totalw

(Parmeg ranaus Only)

) 515,481,360
1 14,777
379,170
3a7.040

4,570,303

(onfavorabl

322,181
591,13

4,08).002
394,227

216,918,13)

13491 . T80
43,0M1
134, 909
6,119

375,090
311,712
t4.3001
T

1686,7
101,827
391 . %46

L1968
5,707,341 3.809,039
822,304 11,413 5,020,477 41
711,308
4. 430 5,178 3.0G3, 347
10974
1,743, 3
17,798 1 742.3
J86. 209 11,492 $%,640.241 §.428.1%2 1,914,009
- 577.100 120,000 137,200
$an, 061 and, 947 A%,914
4y, 308 10,.3a2.19% 3.502,77%
101, 3400 36,140 14,%48,113) 170,719 3,126,844
30l 3ol 1.103. 004
164, 9981 TN (11, 3lw
118 174,619
1160, 1120 15,710 (3.221.3221 1,571,820 5,791. 183
119,320 - 7047, 787 7,047 747 -
s64,900 335,918




ST JOHNS COUNTY, FLORIDA
COMBINED STATEMENT OF REVENUES, EXPENSES AND
CHANGES IN RETAINED EARNINGS
PROPRIETARY FUND TYPES
FOR THE YEAR ENDED SEPTEMBER 30, 1986

ENTERPRISE FUNDS

Operating revenues:

Water psales $1,502,830
Sewage treatment charges 771,741
Service fees 109,763
Merchandise sBales 52,457
Total operating revenues ' 2,436,791
Operating expenses:
Contractual services 199,247
Salaries and employee benefits 521,140
Operating expenses 599,469
Maintenance 273,823
Depreciation 398,021
Total operating expenses 1,991,700
Operating income 445,091
Nonoperating revenues (expenses):
Interest income 250,159
Interest expense (537,814)
Other expenses (13,639)
Total nonoperating revenuem({expenses) {301,294)
Net income 143,797

Add depreciation on fixed assets
acguired by grants externally
restricted for capital acqui-
sitions and construction that

reduces contributed capital 109,726
Increase in retained earnings --_;;;:;55
Retained earnings, beginning of year 2,451,116
Retained earnings, end of year ;5:;6;:555

See Accompanying Notes To Financial Statements.
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ST JOHNS COUNTY, FLORIDA
COMBINED STATEMENT OF CHANGES IN FINANCIAL POSITION
PROPRIETARY FUND TYPES
FOR THE YEAR ENDED SEPTEMBER 30, 1986

ENTERPRISE FUNDS

Cash was provided by:

Net income §143,797
Add (deduct) items not affecting cash:
Depreciation 398,021
. Amortization of bond discount 3,428
. Increase in accounts receivable (46,178)
! Decrease in inventory (22,612)
Change in accounts payable and
accrued liabilities (641,561)
Change in other current assets
and liabilities (164,800)
2 Cash provided by operations (329,905)
" Capital contributions 338,291
Increase in customer deposits 101,020
Proceeds from sale of Revenue Bonds
and Anticipation Notes 5,562,801
Decrease in restricted assets 4,410,736
Total cash provided 10,082,943
. Cash was used for:
: Net additions to fixed assets 1,208,712
Reduction of long-term debt 9,294,700
g Total cash used 10,503,412
Net decrease in cash & investments (420,469)
Cash & investments, beginning of year 2,066,700
; Cash & investments, end of year §1,646,231

See Accompanying Notes to Financial Statements.



ASSETS

Cash

Investments

Juror and Witness Payrolla
Accounts Receivable

Total awseseta

LIABILITIES

Documentary stamps

Due to individuals

Due to other county fundes

Due to other governmental
agencies

Total liabilities

ST JOHNS COUNTY, FLORIDA
COMBINED STATEMENT OF CHANGES IN ASSETS AND LIABILITIES

TRUST AND AGENCY FUKRDS
FOR THE YEAR ERDED SEPTEMBER 30,1986

Balance
September 30,
1985

£379,613
173,306
8,896
393

§562,208

EEEZZZEEZEE

(£100,000)
277,986
86,013

$562,208

ETSEESEESC=E

Additions

540,426,121
169,351
33,928
7.164
540,638,564

$2,926,5321
1,386,015
14,772,759

21,199,118

540,284,425

EEEr=SEZ=EER

Deductions

§39,943,949
223,263
is.o08
6.94]

$40,209,161

ErXNFZEECCEEFEEE

$2.603,962
1,210,298
14,774,826

21,265,936

5$39,855,022

EEFE=CTrEEXEE

See Accompanying Notes To Financial Statements.

Balance
September 30,
1986

$863,785
119,394
7,816
616

$991.611

EENXTEEZT=EL

$222,571
453,703
83,946

231,391

§991,611
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ST. JOHNS COUNTY, FLORIDA
NOTES TO FINANCIAL STATEMENTS

NOTE 1 - Summary of Significant Accounting Policies

St. Johns County, Florida (the County) is an instrument of
the State of Florida established to carry on a centralized
municipal government. The financial statements include
organizations, activities and functions where elected
officials of the County exercise oversight responsibility.
Oversight responsibility includes final decision-making
authority and accountability for fiscal matters, designation
of management and the ability to influence operations.

The following is a summary of the significant accounting
principles and policies used in the preparation of these
financial statements.

Basis of Presentation - The financial statements presented
represent the combined financial statements 6f St. Johns
County, Florida which includes the fund types and account
groups of the Board of County Commissioners, Clerk of the
Circuit and County Courts, Property Appraiser, Sheriff and
Tax Collector. The accounts of the Supervisor of Elections
are maintained by the Board of County Commissioners and are
thus included therein.

The public schools within St. Johns County are operated by
the St. Johns County School Board, an independent entity,
and are excluded from these financial statements as are the
assets, liabilities and operations of other independent

authorities and agencies.

Although the Anastasia Sanitary District is an independent
authority, its financial statements are included because it
is governed by the same persons who constitute the Board of
County Commissioners. The assets and revenues are not
available to the County and the County is not liable for any
expenses or liabilities of Anastasia.

The County records its financial transactions in numerous
individual funds and two account groups. A fund is an
independent fiscal and accounting entity with a
self-balancing set of accounts which is established to
account for specific activities or functions. For reporting
purposes, the various funds of the County are classified
into three basic fund types (governmental, proprietary and
fiduciary funds) and two account groups (general fixed
assets and general long term debt%.



All governmental funds and expendable trust funds (a
fiduciary fund type) are accounted for on a spending or
"financial flow" measurement focus. This means that only
current assets and current liabilities are generally
included on their balance sheets. Their reported fund
balance (net current assets) is considered a measure of
"available spendable resources." The long term portions of
assets and liabilities are included inp the account groups.
Governmental fund Operating statements present increases
(revenues and other financial sources) and decreases
(expenditures and other financial uses) in net current
assets. Accordingly, they are said to present a summary of
sources and uses of "available spendable resources' during a
period.

All proprietary funds are accounted for on a cost of
services or "capital maintenance" measurement focus. This
means that all assets and all liabilities (whether current
Or noncurrent) associated with their activity are included
on their balance sheets. Their reported fund equity (net
total assets) is segregated into contributed capital and
retained earnings components. Proprietary fund type
operating statements present increases (revenues) and
decreases (expenses) in net total assets.

All fiduciary funds are used to account for assets held by a
governmental unit in a trustee capacity or as an agent for
individuals, private organizations, other governmental

units and/or other funds. Each fiduciary fund is classified
for accounting measurement purposes as either a governmental
fund or a proprietary fund.

The columns entitled "Totals (Memorandum Only)" are included
for information purposes only and are not comparable to
consolidated financial information, The basic reporting
entities are fund types which utilize different bases of
accounting. In addition, interfund type eliminations have
not been made in arriving at the amounts included in these
columns.

Purposes of Funds and Account Groups - St. Johns County,
Florida uses the folTowing funds angd account groups:

Governmental Fund Types

o The General Fund is used to account for the general
operations of the county government which are not
accounted for in another fund. A}l general operating
revenues which are not restricted or designated as to
use by outside sources are recorded in the General Fund.



o Special Revenue Funds are operating funds used to
account for revenues which are restricted or designated
as to use by outside sources. The general operating
funds of the Clerk of the Circuit and County Courts,
Property Appraiser, Tax Collector and Sheriff are
included as special revenue funds.

o] Debt Service Funds are used to account for the payment
of principal, interest and related costs of general
long-term debt. Debt service revenues are primarily
from property taxes or state-shared revenues.

o} Capital Project Funds are used to account for resources
designated to construct or acquire general fixed assets
and major improvements other than those financed by
special assessments or enterprise funds.

o Special Assessment Funds are used to account for special
assessments levied to finance public improvements or
services deemed to benefit the properties against which
assessments are levied.

Proprietary Fund Types

o Enterprise Funds are used to account for water and sewer
services and merchandise sales that are financed and
operated in a manner similar to profit-oriented business
enterprises. The costs of sales and services are
financed or recovered primarily through sales and user
charges.

Fiduciary Fund Types

o Trust and Agency Funds are used to account for assets
held by the County as trustee or agent.

Account Groups

o The General Fixed Asset Account Group is used to
account for those fixed assets owned by the County
except those accounted for in the Enterprise Funds.

o The General Long-Term Debt Account Group is used to
account for the outstanding principal balances of
general long-term debt, except those accounted for in
the Enterprise Funds, and to account for compensated
absences which are not payable from currently
expendable financial resources applicable to the
Governmental Funds.

g
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Basis of Accounting - The combined financial statements have
been prepared in conformity with the accounting principles
and reporting guidelines of the Governmental Accounting
Standards Board.

The accounts of the governmental fund types are maintained
on the modified accrual basis of accounting. Under the
mwodified accrual basis, expenditures are recorded at the
time liabilities are incurred except accrued interest on
general long-term debt which is recorded when due; revenues
are recorded when they are both measurable and available.

The financial statements of the enterprise funds are
prepared on the accrual basis of accounting.

Expenditures for the overall accounting and investment
function are recorded in the General Fund, except where
there is a contractual requirement to record such
expenditures in another type fund or account group,

Budget - Expenditures are controlled by appropriations in
accordance with the budget requirements set forth in the
Florida Statutes. The budgeted revenues and expenditures in
the accompanying financial statements reflect all amendments
approved by the Board of County Commissiomners.

Investments - Cash in excess of operating requirements is
pooled and invested. Investment income is recorded in the
General Fund, except where there is a contractual
requirement” to record such revenues in another fund.
Investments are stated at cost which approximates market
value.

Inventories - Inventories included in the enterprise funds
consist primarily of utility stores. The inventory is
valued at the lower of first-in first-out cost or market.

Ad Valorem Property Taxes - The County assesses property
taxes effective in November of each year. Taxpayers are
given five months within which to pay the tax, while a
discount commencing at 4% and declining by 1% each
additional month is allowed if taxes are paid within this
five month period. After that time, the County sells tax
certificates to collect unpaid taxes and any applicable
penalties and interest. The County can hold the
certificates up to two years, at which time it can apply for
a tax deed to the property if taxes remain unpaid.

Interfund Transactions - During the course of normal
operations, the County has various transactions between
funds. Those transactions which are operating subsidies are
recorded as transfers.

14
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NOTE 2 - Fixed Assets

General Fixed Assets (Governmental Funds) - General fixed
assels are recorded at cost as capital outlay in the
purchasing fund at the time of acquisition. Rights-of-way
and infrastructure improvements, such as roads and bridges,
are not carried as assets. No depreciation is provided on
those assets capitalized in the General Fixed Asset Account
Group.

The County capitalizes major expenditures for additions and
improvements. Expenditures for maintenance and repairs are
charged to operations.

The following is a schedule of changes in the General Fixed
Asset Account Group for the fiscal year ended September 30,
1986: i

Balance Balance
September 30, September 30,
1985 Additions Dispositions 1986

Land $ 1,575,694 3 277,678 $ 1,853,372
Buildings :

and improve-

ments 5,062,004 8,579,785 13,641,789
Furniture and

equipment 6,980,832 2,191,117 § 495,902 8,676,047
Equipment under

lease-purchase

agreement 223,681 223,681
Construction

in progress 6,668,667 1,963,111 7,352,381 1,279,397

$20,510,878 513,011,691 $7,848,283 §25,674,286

Fixed Assets (Enterprise Funds) - Acquisitions by the
enterprise funds are capitalized at cost. Those acquired
prior to 1972 are recorded at the 1971 appraised market
values. Assets are depreciated on the straight-line method
over the estimated lives of the assets, which range from 10
to 50 years. Major expenditures for additions and improve-
ments are capitalized. Expenditures for maintenance and
repairs are charged to operations.




NOTE 3 - Interfund Balances

The summary of individual interfund balances at September 30,

1986 follows:

General

Board of County Commissioners

Special Revenue

County Transportation
Clerk of the Courts
Sheriff

Tax Collector

Special Assessments

Vilano Street Lighting
St. Augustine South
Street Lighting

Enterprise

Anastasia Sanitary District
Mainland Water System

Trust and Agency

Clerk of the Courts
Sheriff

Total

Due from Due to
other county other county
funds funds
$778,175 $§ 17,562
4,657
69,838
22,251 238,830
395,389
26,908 704,057
109
193
302 -
32,765 3,567
3,386 32,404
36,151 35,971
76,748
7,198
- 83,946
$841,536 $841,536



NOTE 4 - Long-Term Debt

Long-term debt transactions of the County for the year ended
September 30, 1986 are summarized below:

General
Government Enterprise Total

Long-term debt payable

at September 30, 1985 $6,834,369 $11,357,272 $18,191,64l
Issuance of long-term

debt 3,000,000 5,562,801 8,562,801
Amortization of debt

issuance discount’ 3,428 3,428
Sinking fund payments &

maturities (364,679) (9,294,700) (9,659,379)
Increase in liability for

compensated absences 138,887 138,887
Long-term debt payable

at September 30, 1986 $§9.608,577 § 7,628,801 $17,237,378

Long~term debt at September 30, 1986 is comprised of the following
individual issues:

General Government:-
Revenue bonds:
$2,000,000 1967 Race Track and Jai Alai
Fronton Revenue Bonds secured by state
race track and jai alai tax revenues,
due in annual installments of $70,000 to
$130,000 through July 1, 1997; interest
at 5.7% to 5.7%% payable semi-annually $1,110,000

$3,000,000 1986 Capital Improvement

Revenue Note secured by half-cent sales

tax revenues, due in monthly installments

of 550,000 through October 1, 1991; in-

terest at 61,87% of the current prime bank

lending rate (7.5% at 9/30/86) payable

monthly 2,950,000

4,060,000

—_—r



General obligation bonds:
$1,300,000 1966 General Bonds due in annual
installments of $65,000 to $85,000 through
July 1, 1991; interest at 4.4% to 5.5%
payable semi-annually 375,000

$5,000,000 1983 Jail and Criminal Justice

Facilities Construction Bonds due in annual

installments of $135,000 to $500,000 through

March 1, 2003; interest at 5% to 9.1% payable
semi-annually 4,620,000

4,995,000

Lease-purchase agreement:
Secured by data processing equipment;
monthly payments of $4,394 including

interest at 11.5% through August 1987 32,832

General long-term compensated absences
payable 520,745
Total General Government $9,608,577

Enterprise:-
Revenue bonds:
$2,422,700 1981 Water Revenue Bonds secured
by County water and sewer revenues, due in
annual installments of $26,000 to $137,000
through September 1, 2020; interest at 5%
payable annually $2,326,000

$5,400,000 1986 Water and Sewer Refunding
Revenue Bonds secured-by County water and
sewer revenues, due in annual installments
of $90,000 to $460,000 through June 1, 2011;
interest at 4.25% to 7.75% payable semi-

annually (less unamortized discount of
5971999 5,302,801

Total Enterprise $7,628,801




The annual requirements to amortize all debt outstanding as of
September 30, 1986, including interest payments of $4,274,946 and
59,169,607 for general government and enterprise fund debt,
respectively, are as follows:

Year ending, General
September 30 Government Enterprise Total
1987 $ 4,748,794 $ 557,852 $ 5,306,646
1988 602,365 617,338 1,219,703
1989 608,880 624,662 1,233,542
1990 608,818 617,863 1,226,681
1991 612,197 623,812 1,236,009
1992-2020 6,181,724 13,854,080 20,035,804

$13,362,778 $16,895,.607 $30,258,385

The bond resolutions authorizing each of the above debt
obligations specified certain restrictive covenants. The bond
restrictions require establishment of separate funds to control
the order in which pledged proceeds are utilized by the County.
The pledged proceeds in excess of debt service requirements may
be used for any lawful purpose at the discretion of the Board of
County Commissioners.

On August 15, 1986 the County issued $5,400,000 of Revenue
Refunding Bonds in the enterprise funds. Proceeds were used to
redeem the Series 1984 and 1985 Water and Sewer Revenue Bonds and
the Series 1973 Water and Sewer Revenue Bonds. $320,000 was
placed in escrow for defeasance of $295,000 outstanding principal
plus interest of the 1973 Water and Sewer Revenue Bonds. The
Series 1973 bonds are scheduled to be redeemed on July 1, 1987.

On October 29, 1986, the County issued $4,060,000 of General
Government Refunding Revenue Bonds. Proceeds were used to redeem
the 1967 Race Track and Jai Alai Fronton Revenue Bonds and the
1986 Capital Improvement Revenue Note.

NOTE 6 - Pension Plan

Substantially all of the County's employees are covered under the
State of Florida Retirement System Pension Plan. Employer
contributions of $1,122,389 were recorded as expenditures or
expenses during the current year.



NOTE 7 - Commitments and Contingent Liabilities

Grants

Amounts received or receivable from grantor agencies are subject
to audit and adjustment by grantor agencies,. principally the
federal government. Any disallowed claims including amounts
already collected, could constitute liabilities of the applicable
funds. Management does not anticipate any such disallowances.

Litigation

The County is involved in various litigation arising in the
normal course of governmental operations. The legal proceedings
are not, in the opinion of the County Attorney, likely to have a
material adverse impact on the County's financial position.



APPENDIX D

Financial Guaranty Insurance

Company FGIC
175 Water Street s

New York. New York 10038
(212} 607-3000

Municipal Bond New Issue Insurance Policy

Issuer: Policy Number: 4
o

Control Number:

Bonds: Premium:

insurance company, n consideration g
terms of this Policy, hereby uncopsffio

wisseHul is unpaid by reason of Nonpayment by the Issuer but
 the Fiscal Agent in form reasonably satislactory to it, of (i) evidence
ho|ge’S right to receive payment of the principal or interest Due for Payment
Mence, including any appropriate instruments of assignment, that all of the
Bouefiolder’s rights 1o payment of such principal or interest Due for Payment shall
thereupon vest i Financial Guaranty. Upon such disbursement, Financial Guaranty shall
become the owner of the Bond, appurtenant coupon or right 10 payment of principal or
interest on such Bond and shall be {ully subrogated to all of the Bondholder’s rights
thereunder, including the Bondholder's right to payment thercof.

This Policy is non-cancellable for any reason. The premium on this Policy 1s not
relundable for any reason, including the payment of the Bonds prior to their maturity. This
Policy does not insure against loss of any prepayment premium which may at any time be
payable with respect 10 any Bond.

As used herein, the term “Bondholder”™ means. as to a particular Bond. the person other
than the Issuer who. at the time of Nonpayment, is entitled under the terms of such Bond to
payment thereof. “Due [or Payment™ means, when referring to the principal of a Bond, the
stated maturity date thereof or the date on which the same shall have been duly called for
mandatory sinking fund redempuion and does not refer Lo any earlier date on which
payment is due by reason of call [or redemption (other than by mandatory sinking fund
redemption), acceleration or other advancement of maturity and means. when referring to

5M: Service mark used by Financial
Page 10f 2 Form 9000 Guaranty Insurance Company
under license from its parent
company, FGIC Corporation



Financial Guaranty Insurance

e FGIC
175 Water Street u

New York, New York 10038
(212) 607-3000

Municipal Bond New Issue Insurance Policy

mterest on a Bond, the stated date for payment of interest. “Nonpaymenit” in respect of a
Bond means the failure of the Issuer w0 have provided sufficient funds to the paying agent
for payment in full of all principal and interest Due for Payment on such Bond. “Noticg:
means telephonic or telegraphic notice. subsequently confirmed in writing, or wrifte
natice by registered or certified mail, from a Bondholder or a paying agent g 4'@'
Financial Guaranty. “Business Day” means any day other than a Sawdf} Sunda)
day on which the Fiscal Agent is authorized by law to remain ¢

In Witness Whereof, Financial Guaranty has caused this
corporate seal and to be signed by its duly augh
effcctive and binding upon Financial G
authorized representative.

Authorized Represeniative

n

owledges that it has agreed 1o perform the duties of Fiscal Agent

Pl

Authorized Officer

: SM: Service mark used by Financial
Page 2 of 2  Form 9000 Guaranty Insurance Company
under license from its parent
company, FGIC Corporation



Financial Guaranty Insurance B
Company FGIC
175 Water Street M
New York, New York 10038

(212} 607-3000

Endorsement
To Financial Guaranty Insurance Company Insurance Policy

Policy Number: Control Number:

Bankruptcy Code by a trustee in bankrupicy in accordance
order of a court having competent jurisdiction.

corporate seal and to be signed by

effective and binding upon I'ing I 1al &

Executive Vice President

Authorized Representative

Aol —

Authorized Officer
Citibank, N.A., as Fiscal Agent

SM: Service mark used by Financial
Page 10f 1 Form E-0002 Guaranty Insurance Company
under license from 1s parent
company, FCIC Corporation
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APPENDIX E

Financial Guaranty Insurance
Company

175 Water Street

New York, New York 10038-4972
(212) 607-3000

(800) 352-0001

Municipal Bond Debt Service
Reserve Fund Policy

Issuer: Policy Number:
Control Number:

Bonds: Premium:

Paying Agent: Maximum Amount:

Financial Guaranty Insurance Company ("Financial Guaranty"), a
New York stock insurance company, in consideration of the
payment of the premium and subject to the terms of this Poiicy,
hereby unconditionally and irrevocably agrees to pay the paying
agent named above or its successor, as paying agent for the
Bonds (the "Paying Agent"), for the benefit of Bondholders,
that portion (not to exceed the Maximum Amount set forth above)
of the amount required to pay principal and interest (but not
any prepayment premium) on the Bonds which shall become Due for
Payment but shall be unpaid by reason of Nonpayment by the
Issuer.

Financial Guaranty will make such payment to the Paying Agent
on the date such principal or interest becomes Due for Payment
or on the Business Day next following the day on which
Financial Guaranty shall have received Notice of Nonpayment,
whichever is later. Upon such disbursement, Financial Guaranty
shall become entitled to reimbursement therefor (together with
interest thereon) all as provided in the Debt Service Reserve
Fund Policy Agreement between the Issuer and Financiai Guaranty
dated as of the Effective Date of this Policy. The Maximum
Amount shall be autcomatically reinstated when and to the extent
that the Issuer repays amounts disbursed hereunder, but shall
not be reinstated to the extent of amounts received by
Financial Guaranty constituting interest on amounts disbursed
to the Paying Agent pursuant to this Pclicy. Financial
Guaranty shall provide Notice to the Paying Agent of any
reinstatement of any portion of the Maximum Amount within one
Business Day of such reinstatement.

This Policy is non-cancellable for any reason, including the
failure of the Issuer to reimburse Financial Guaranty for any
payment made hereunder. ’

2s used herein, the term "Bondholder" means, as to a particular
Bond, the person other thar the Issuer who, at the time of

Form 9008
Page 1 of 2



Financial Guaranty Insurance
Company

175 Water Street

New York, New York 10038=4972
(212) 607-3000

{800} 352-0001

Municipal Bond Debt Service
Reserve Fund Policy

Nonpayment, is entitled under the terms of such Bond to payment
thereof. "Due for Payment" means, when referring to the
Principal of a Bond, the stated maturity date thereof or the
date on which the same shall have been duly called for

redemption (other than by mandatory sinking fund redemption),
acceleration or other advancement of maturity and means, when
referring to interest on a Bond, the stated date for payment of
interest. "Nonpayment" in respect of a Bond means the failure
of the Issuer to have provided sufficient funds to the Paying
Agent for payment in full of all principal and interest Due for
Payment on such Bond and includes any payment of principal or
interest made to a Bondholder by or on behalf of the issuer of
such Bond which has been recovered from such Bondholder
pursuant to the 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 telegraphic notice, subsequently confirmed in writing, or
written notice bY registered or certified mail, from the Paying
Agent for the Bonds to Financial Guaranty or from Financial
Guaranty to the Paying Agent, as the case may be. M"Business
Day" means any day other than a Saturday, Sunday or a day on
which the Paying Agent is authorized by law to remain closed.

In Witness Whereof, Financial Guaranty has caused this Policy
to be affixed with its corporate seal and to be signed by its
duly authorized officers in facsimile to become effective and
binding upon Financial Guaranty by virtue of the
countersignature of its duly authorized representative.

President Executive Vice President
Effective Date: Authorized Representative
Form 9008

Page 2 of 2



APPENDIX F
Form of Bond Counsel Opilnion

FOLEY & LARDNER
POST OFFICE BOX 129C
JACKSONVILLE, FLORIDA 32201-1290
1700 ATLANTIC BANK BUILDING
200 WEST FORSYTH STREET
TELEPHONE[QO‘HﬁSG-EDEQ

IN MILWAUKEE, WISCONSIN WASHINGTON, D.C.

FOLEY & LARDNER MADISON, WISCONSIN
777 EAST WISCONSIN AVENUE TAMPA, FLORIDA
MILWAUKEE, WIS, 53202-5367 February , 1988 ORLANDO, FLORIDA

TELEPHONE (4,4) 271-2400

TELEX 26-819

The Honorable Chairman and Members
of the Board of County Commissioners
of St. Johns County, Florida

St. Augustine, Florida

Ladies and Gentlemen:

We have examined the Constitution and statutes of the
State of Florida, most particularly Part I, Chapter 125, Florida
Statutes (1987), Section 336.025, Florida Statutes (1987), and
other applicable laws, certified copies of proceedings of the
Board of County Commissioners (the ”Board”) of St. Johns County,
Florida (the ”Issuer”), and other proofs submitted to us relative
to the issuance and sale by the Issuer of the bonds hereinafter
more particularly described (the “Bonds”), to wit:

$
St. Johns County, Florida

Transportation Improvement Revenue Bonds, Series 1988
Dated as of February 1, 1988

The Bonds are issued pursuant to the Constitution and
laws of the State of Florida, particularly Resolution No. 88-_
adopted by the Board on February 3, 1988, as supplemented (the
»Resolution”), authorizing issuance of the Bonds to finance the
cost of the acquisition, construction and reconstruction of addi-
tions, extensions and improvements to the road, bridge and other
capital transportation facilities of the Issuer. The principal
of and premium, if any, and interest on the Bonds are payable
solely from and secured by a prior lien upon and pledge of (1)
the Issuer’s portion of the six-cent local option gas tax distri-
buted to the Issuer and the municipalities of St. Johns County by
the Florida Department of Revenue from the state Local Option Gas
Tax Trust Fund pursuant to and in the manner authorized by Section
336.025, Florida Statutes (1987), and (2} until applied in accor-
dance with the provisions of the Resolution, all moneys on deposit
in and investments held for the credit of certain of the funds



The Honorable Chairman and Members
of the Board of County Commissioners
of St. Johns County, Florida
February , 1988
Page Two

and accounts established by the Resolution and the earnings on
such investments, all in the manner and to the extent described

in the Resolution (collectively, the "Pledged Funds”). The Bonds
do not constitute an indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter provision or limita-
tion.

We are of the opinion, under existing statutes, regula-
tions, rulings and court decisions, that:

1. The Issuer is duly created and validly existing as a
political subdivision of the State of Florida.

2. The Issuer had and has good right and lawful author-
ity under the Constitution and the laws of the State of Florida
to adopt the Resolution and to authorize the issuance of the Bonds;
the Resolution has been duly adopted by the Issuer, is in full
force and effect and constitutes a valid and binding agreement of
the Issuer enforceable in accordance with its terms (subject as
to enforceability of any remedies to any applicable bankruptcy or
insolvency laws or other laws affecting creditors’ rights gener-
ally, from time to time in effect); and the Issuer has duly au-
thorized all necessary action to be performed in connection with
the issuance of the Bonds pursuant to the Resolution.

3. The Bonds have been duly authorized, executed and
delivered by the Issuer and are valid and binding special obliga-
tions of the Issuer enforceable in accordance with their terms
(subject as to enforceability of any remedies to any applicable
bankruptcy or insolvency laws or other laws affecting creditors’
rights generally, from time to time in effect), payable solely
from the Pledged Funds.

4. The Bonds and the interest thereon do not constitute
a general indebtedness of the Issuer or a pledge of its faith and
credit, but are payable solely from the Pledged Funds in the man-
ner provided in the Resolution. No owner of any of the Bonds
shall ever have the right to compel the exercise of the ad valorem
taxing power of the Issuer to pay the Bonds or interest thereon
or be entitled to payment of the Bonds or interest thereon from
any moneys of the Issuer except the Pledged Funds.

5. The Bonds and the interest thereon are exempt from
taxation under the laws of the State of Florida, except as to
estate taxes and taxes on interest, income or profits on debt
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obligations owned by corporations, banks and savings associations
as defined by Chapter 220, Florida Statutes (1987).

6. Interest on the Bonds (a) 1s excluded from gross
income for federal income tax purposes and (b) is not an item of
tax preference for purposes of the federal alternative minimum
tax imposed on individuals and corporations; provided, however,
that interest on the Bonds is included in calculating the follow-
ing: (i) ”adjusted net book income” and ”adjusted current earn-
ings” for purposes of calculating the alternative minimum tax on
corporations pursuant to Section 55 of the Internal Revenue Code
of 1986, as amended (the "Code”), (il) the environmental tax on
corporations imposed by Section 59A of the Code, (iii) the branch
profits tax imposed on foreign corporations by Section 884 of the
Code, and (iv) the tax on ”excess net passive income” imposed by
Section 1375 of the Code on certain Subchapter S corporations
that have Subchapter C earnings and profits. The opinion set
forth in clause (a) above is subject to the condition that the
Issuer comply with all requirements of the Code that must be satis-
fied subsequent to the issuance of the Bonds in order that inter-
est thereon be (or continue 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 Bonds to be so
included in gross income retroactive to the date of issuance of
the Bonds. The Issuer has covenanted to comply with all such
requirements.

We express no opinion regarding other federal tax con-
sequences arising with respect to the Bonds.

7. The Bonds are exempt from registration under the
Securities Act of 1933, as amended, and the Resolution is exempt
from qualification as an indenture under the Trust Indenture Act
of 1939, as amended.

Respectfully submitted,

LT23MSCOP1
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$12,495,000
St. Johns County, Florida
Transportation Improvement Revenue Bonds, Series 1988

BOND PURCHASE CONTRACT

February 3, 1988

The Board of County Commissioners
St. Johns County, Florida

Ladies and Gentlemen:

The undersigned Prudential-Bache Securities, 1Inc., as managing
underwriter (hereinafter referred to as the "Underwriter"), hereby
offers to enter into this Bond Purchase Contract (the "Bond Purchase
Contract") with you (the "County") for the purchase by the Underwriter
and sale by the County of the Bonds specified below. This offer is
made subject to acceptance by the County prior to 5:00 p.m., local
time, on the date hereof, and upon such acceptance, this Bond Purchase
Contract shall be in full force and effect in accordance with its
terms, and binding upon both the County and the Underwriter.
Submitted to you herewith and attached hereto as Exhibit I is the
Underwriter’s disclosure statement required by Section 218.385(4),
Florida Statutes.

1. Purchase of Bonds. Upon the terms and conditions and upon
the basis of the representations and warranties herein set forth, the
Underwriter hereby agrees to purchase from the County and the County
hereby agrees to sell and deliver to the Underwriter all (but not less
than all) of the $12,495,000 aggregate principal amount of St. Johns
County, Florida Transportation Improvement Revenue Bonds, Series 1988

(the "Bonds"), dated as of February 1, 1988 (the Bonds being more
fully described in the Preliminary Official Statement attached hereto
as Exhibit "A") at the purchase price of $/2,371 919 2¢ plus

interest accrued thereon from February 1, 1988 to the Closing Date (as
herein defined) referred to in Section 5 hereof, at which time all the
Bonds shall be delivered to the Underwriter, subject to the terms and
conditions herein. The Bonds shall bear interest at the rates per
annum, shall be payable at such times and shall mature at the times
and in the amounts, and are subject to redemption, all as set forth in
Exhibit IT and shall be issued pursuant to and under the authority of
all applicable County Ordinances, Resolutions, Rules and Regulations
and Florida Statutes, and other applicable provisions of 1law, and
particularly Resolution 88-2%, duly adopted by the Board of County
Commissioners on February 3, 1988, as amended and supplemented
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(hereinafter called the "Resolution"). The Underwriter agrees to make
an initial public offering of the Bonds at the initial offering price
set forth in the Official Statement; however, the Underwriter reserves
the right to make concessions to dealers and to change such initial
offering price to the public as the Underwriter shall deem necessary
in connection with the marketing of the Bonds.

2. The Bonds. The Bonds constitute valid and binding special
obligations of the County. The payment of the Bonds, premium, if any,
and the interest thereon are payable from and secured by the Pledged
Funds described in the Resolution. The Bonds are being issued for the
purposes of (i) acquiring, constructing and reconstructing certain
additions, extensions and improvements to the road, bridge and other
transportation facilities in the County, and (ii) paying the costs and
expenses relating to the issuance of the Bonds.

3. Official Statement. You shall cause to be delivered to us,
simultaneously with vyour acceptance hereof, two copies of your
Preliminary Official Statement, dated January 28, 1988, each signed on
your behalf by the Chairman or Vice Chairman of the County. The
County hereby authorizes the Underwriter to use and distribute the
Preliminary Official Statement, the Resolution and this Bond Purchase
Contract and all information contained therein, and all other
documents, certificates and statements furnished by the County to the
Underwriter in connection with the transactions contemplated by this
Bond Purchase Contract, in accordance with applicable law, in
connection with the public offering and sale of the Bonds.

4. Good Faith Check. Delivered to the County herewith is a
corporate check payable to the order of the County, in the amount of
$130,000 (such check or proceeds thereof being hereinafter referred to
as the "Good Faith Check"). If the County accepts this offer, the
County shall hold the Good Faith Check as security for the performance
by the Underwriter of its obligations to accept and pay for the Bonds
at the Closing (as hereinafter defined). In the event of the
Underwriter’s compliance with such obligations, the Good Faith Check
shall be returned to the Underwriter. In the event the County does
not execute this Bond Purchase Contract, the Good Faith Check shall be
immediately returned to the Underwriter. 1In the event the County
fails to deliver the Bonds at the Closing, or in the event the County
is unable to satisfy the conditions of 1its obligations to the
Underwriter as set forth in the Bond Purchase Contract, or in the
event such obligations of the Underwriter are terminated for any
reason permitted by the Bond Purchase Contract, this Bond Purchase
Contract shall terminate, and the Good Faith Check, uncashed, or the
amount of the Good Faith Check shall be immediately returned to the
Underwriter. 1In the event that the Underwriter fails (other than for
a reason permitted hereunder) to purchase, accept delivery of and pay
for the Bonds at the Closing as herein provided, the amount of the
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Good Faith Check may be presented by the County for payment and
retained as full licquidated damages for such failure and for any
defaults hereunder on the part of the Underwriter. Such retention
shall constitute a full release and discharge of all claims by the
County against the Underwriter out of the transactions contemplated
hereby.

5. The Closing. At 10:00 a.m., local time, on February 1¥,
1988, or at such earlier or later time as shall be agreed upon by the
Underwriter and the County (such time and date being herein referred
to as the "Closing" or "Date of Closing"), you will deliver, or cause
to be delivered to us, at a location to be designated by the
Underwriter, in New York, New York, or such other location as shall be
agreed upon by the Underwriter and the County, the Bonds in definitive
form (all Bonds being printed or 1lithographed on steel engraved
borders and bearing CUSIP numbers), duly executed by the County and
authenticated by the Registrar, and the other documents herein
mentioned; and the Underwriter will accept such delivery and pay the
purchase price of the Bonds as set forth in paragraph (1) hereof, in
Federal Funds. The Bonds shall be made available to the Underwriter
at the location specified by the Underwriter not later than one
business day before the Closing for the purposes of inspection and
packaging. The Bonds shall be issued initially in fully registered
form in the denominations of $5,000 each or integral multiples thereof
and registered in such names as the Underwriter shall request by
written notice not later than two business days prior to the Closing.

6. Representations, Warranties and Agreements of the County.
The County hereby represents, warrants to and agrees with the
Underwriter that:

a. The County has, and at the Closing Date will have, full
legal right, power and authority (i) to enter into this Bond Purchase
contract, (ii) to adopt the Resolution, (iii) to issue, sell and
deliver the Bonds to the Underwriter pursuant to the Resolution as
provided herein, and (iv) to carry out, give effect to and consummate
the transactions contemplated by this Bond Purchase Contract, the
Resolution, the Preliminary O©Official Statement, and the Oofficial
Statement;

b. The County has complied, and will on the Closing Date
be in compliance in all respects, with applicable 1law and the
Resolution;

c. The County has duly and validly adopted the Resolution,
has duly authorized and approved the execution and delivery of the
Bonds, this Bond Purchase Contract, the Preliminary Official

Statement, and the Official Statement and has duly authorized and
approved the performance by the County of its obligations contained in
and the taking of any and all action as may be necessary to carry out,
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give effect to and consummate the transactions contemplated by each of
said documents, the Bonds, and the Resoclution; and this Bond Purchase
Contract will constitute a valid, legal and binding obligation of the
County enforceable in accordance with its terms, except as enforcement
may be limited by bankruptcy, insolvency, reorganization or similar
laws limiting creditors’ rights generally, and the Resolution will be
in full force and effect;

d. The County is not in breach of or in default under any
constitutional provision, applicable law or administrative rule or
regulation of the State of Florida, the United States, or of any
department, division, agency or instrumentality of either thereof or
any applicable court or administrative decree or indenture, contract,
agreement or other instrument to which the County is a party or to
which the County is otherwise subject or bound which in any material
way, directly or indirectly, affects the issuance of the Bonds or the
validity thereof, the validity or adoption of the Resoclution or the
execution and delivery of the Bonds, this Bond Purchase Contract or
other instruments contemplated by the issuance of the Bonds to which
the County is or will be a party, and compliance with the provisions
of each thereof, will not conflict with or constitute a breach of or
default under any constitutional provision, applicable law or
administrative rule or regulation of the State of Florida, the United
States, or of any department, division, agency or instrumentality of
either thereof;

e, All approvals, consents, authorizations, elections and
orders of or filings or registrations with any governmental authority,
legislative body, board, agency or commission having Jjurisdiction

which would constitute a condition precedent to, or the absence of
which would materially adversely affect, the due performance by the
County of its obligations under the Resolution, the Bonds, and this
Bond Purchase Contract have been obtained and are in full force and
effect, except that the County is not responsible for such approvals,
consents and orders as may be required under the "Blue Sky" or
securities laws of any state in connection with the offering and sale
of the Bonds;

f. The Bonds and the Resolution conform to the description
thereof contained in the Preliminary Official Statement and will
conform to the description thereof contained in the official
Statement, and the Bonds, when delivered in accordance with the
Resolution and paid for by the Underwriter at the Closing as provided
herein, will be wvalidly issued and ocutstanding special limited
obligations of the County entitled to all the benefits and security of
the Resolution;

g. The Preliminary Official Statement is, and the Official

Statement (as supplemented with the approval of the Underwriter, if
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the Official Statement shall have been supplemented) will be, as of
the Closing Date, true, correct and complete in all material respects
and does not, and will not as of the Closing Date, contain any untrue
statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, 1in
light of the circumstances under which they were made, not misleading;

h. The Resolution creates a legally wvalid and binding
pledge of the County’s portion of the proceeds of the Local Option Gas
Tax received by the County to the timely payment of the principal of
and interest on the Bonds as the same shall be due and payable;

i. Except as described in the Official Statement or the
opinion of Bond Counsel, in substantially the form set forth as
Appendix "E" to the Official Statement, no action, suit, proceeding,
inquiry or investigation, at law or in equity, before or by any court,
regulatory agency, public board or body, is pending or, to the
knowledge of the County, threatened in any way affecting the existence
of the County or the titles of its officers to their respective
offices, or seeking to prohibit, restrain or enjoin the issuance, sale
or delivery of the Bonds, the application of the proceeds thereof in
accordance with the Resolution, or the c¢ollection or application of
the funds or the pledge of the County’s portion of the Local Option
Gas Tax receipts of the County, or in any way contesting or affecting
the validity or enforceability of the Bonds, the Resolution, this Bond
Purchase Contract, or any action of the County contemplated by any of
said documents or in any way contesting the completeness or accuracy
of the Official Statement or the powers of the County or its authority
with respect to the Bonds, the adoption of the Resolution, or the
execution and delivery of this Bond Purchase Contract, or any action
of the County contemplated by any of said documents, or which would
adversely affect the exemption of interest paid on the Bonds from
Federal income taxation, nor to the knowledge of the County is there
any basis therefor;

F The County will furnish such information, execute such
instruments and take such other action in cooperation with the
Underwriter as the Underwriter may reasonably request to qualify the
Bonds for offer and sale under the "Blue Sky" or other securities laws
and regulations of such states and other jurisdictions of the United
States as the Underwriter may designate; provided, however, that the
county shall not be required to consent to service of process or to
qualify to do business in other jurisdictions;

k. The audited financial statements of the County for the
period ended September 30, 1986, delivered to the Underwriter and
contained in the Preliminary Official Statement and to be contained in
the Official Statement fairly present the financial position of the
County as of the date indicated and the result of its operations for
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the period specified, and such financial statements have been prepared
in conformity with generally accepted accounting principles
consistently applied during the periods involved, except as otherwise
expressly stated;

1. The County will apply the proceeds o¢f the Bonds as
contemplated by the Official Statement;:

m. The County will at all times engage a transfer agent
for the Bonds who is registered as such with the Securities and
Exchange Commission (SEC) or who agrees to comply with the SEC’s
transfer turn-around standards; and

n. Any certificate signed by the Chairman or Vice Chairman
or other authorized individual of the County shall be deemed a
representation and warranty by the County to the Underwriter as to the
statements made therein.

7. Conditions to the Obligations of the Underwriter. The
obligations of the Underwriter to accept delivery of and pay for the
Bonds at the Closing shall be subject, at the option of the
Underwriter, to the accuracy in all material respects of the
representations and warranties on the part of the County contained
herein as of the date hereof and as of the Closing, to the accuracy in
all material respects of the statements of the officers and other
officials of the County made in any certificates or other documents
furnished pursuant to the provision hereof, to the performance by the
County of its obligations to be performed hereunder at or prior to the
Closing and to the following conditions:

a. At the Closing, the Resoclution shall have been duly
adopted, shall be in full force and effect, and shall not have been
repealed, amended, modified or supplemented, except as may have been
agreed to by the Underwriter, and there shall have been taken in
connection therewith, with the issuance of the Bonds and with the
transactions contemplated thereby and by this Bond Purchase Contract,
all such actions as, 1in the opinion of Foley & Lardner ("Bond
Counsel"), shall be necessary and appropriate;

b. At the Closing, the 0fficial Statement shall not have
been amended, modified or supplemented, except as may have been agreed
to by the Underwriter;

c. Between the date hereof and the Closing, the market
price or marketability of the Bonds, at the initial offering prices
set forth in the O0Official Statement, shall not have been materially
adversely affected, in the sole judgment of the Underwriter, by reason
of any of the following:
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(1) 1legislation enacted by or introduced in Congress
or recommended for passage by any member of the House of
Representatives or the U. 5. Senate or by the President of the United
States, or a decision rendered by a court established under Article
ITI of the Constitution of the United States or by the Tax Court of
the United States, or an order, ruling regulation or official
statement (final, temporary or proposed) issued or made (i) by or on
behalf of the Treasury Department of the United States or the Internal
Revenue Service, with the purpose or effect, directly or indirectly,
of imposing Federal income taxation upon such interest as would be
received by the holders of the Bonds, or (ii) by or on behalf of the
Securities and Exchange Commission, or any governmental agency having
jurisdiction of the subject matter, to the effect that obligations of
the general character of the Bonds are not exempt from the
registration regquirements of the Securities Act of 1933 or that the
Resclution 1is not exempt from gqualification under, or other
requirements of, the Trust Indenture Act of 1939, as amended, or that
the issuance, offering or sale of the Bonds or obligations of the
general character of the Bonds, including any or all underlying
arrangements, as contemplated hereby or by the Official Statement,
otherwise is or would be in violation of the Federal securities laws
as amended and then in effect;

(2) the declaration of war or engagement in major
hostilities by the United States or the occurrence of any other
national emergency or calamity relating to the effective operation of
the government of or the financial community in the United States;

(3) the declaration of a general banking moratorium by
federal, New York or Florida authorities, or the general suspension of
trading on any national securities exchange;

(4) the imposition by the New York Stock Exchange or
other national securities exchange, or any governmental authority, of
any material restrictions not now in force with respect to the Bonds
or obligations of the general character of the Bonds or securities
generally, or the material increase of any such restrictions now in
force, including those relating to the extension of credit by, or to
the net capital requirements, of, underwriters;

(5) the withdrawal or downgrading of any rating of the
Bonds by a national rating agency;:

(6) any amendment to the Federal or Florida
Constitution or action by any Federal or Florida court, legislative
body, regulatory body, or other authority materially adversely
affecting (i) the wvalidity or enforceability of this Bond Purchase
Contract, the Bonds or the Resolution or (ii) the ability of the
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County to meet its covenants under the Resolution or under this Bond
Purchase Contract;

(7) subseguent to the respective dates as of which
information is given in the Official Statement, except as contemplated
in the O0Official Statement, any materially adverse change 1in the
financial position of the County; or

(8) any event occurring, or information becoming
known, which, in the reasonable Jjudgment of the Underwriter, makes
untrue in any material respect any statement or information contained
in the O0Official Statement, or has the effect that the 0fficial
Statement contains any untrue statement of a material fact or omits to
state a material fact required t® be stated therein or necessary to
make the statement therein, in the light of the circumstances under
which they were made, not misleading.

(d) At or prior to the Closing, the Underwriter shall have
received two counterpart originals of the following documents, in each
case satisfactory in form and substance to the Underwriter:

(1) The Official Statement, executed on behalf of the
County by the Chairman or Vice Chairman;

(2) The Resolution certified by the County to be a
true, correct and complete copy of the one duly adopted or authorized
by the County, which has not been amended, modified or rescinded
without the consent of the Underwriter since the date of this Bond
Purchase Contract and which is in full force and effect as of the
Closing;

(3) An unqualified approving opinion of Bond Counsel,
dated the date of Closing and addressed to the County, in
substantially the form set forth as Appendix "E" to the Official
Statement;

(4) A reliance letter of Bond Counsel, dated the date
of Closing and addressed to the Underwriter, to the effect that the
Underwriter may rely upon the approving opinion described in item (3)
above, provided that no reliance letter shall be required if the
opinion described in item (3) is also addressed to the Underwriter;

(5) An opinion of Bond Counsel, addressed to the
County and the Underwriter, and dated the date of Closing, to the
effect that the information (except for any financial and statistical
data contained therein as to which no opinion need by expressed) set
forth in the 0©Official Statement under the headings "Bonds," "Tax
Exemption," "Security," and "Appendix E - Form of Bond Counsel
Opinion" insofar as such information purports to be the descriptions
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or summaries of the Resolution, the Bonds, the Constitution and laws
of the State of Florida and the United States, are <correct as to
matters of law and, to the extent indicated therein, accurate and fair
statements or summaries of the matters set forth or documents referred
to therein;

(6) An opinion of the County Attorney, dated the
Closing Date and addressed to the County, Bond Counsel and the
Underwriter to the effect that (i) the County is validly existing
under the laws of the State of Florida and has full legal right, power
and authority (a) to enter into this Bond Purchase Contract and to
adopt the Resolution, (b) to issue, sell and deliver the Bonds to the
Underwriter as provided in this Bond Purchase Contract, (c) to pledge
the Pledged Funds as set forth in the Resolution, and (d) to carry
out, give effect to and consummate the transactions contemplated by
this Bond Purchase Contract, the O0Official Statement and the Bonds;
(ii) the Resolution, and this Bond Purchase Contract constitute legal,
valid, and binding obligations of the County enforceable in accordance
with the terms thereocf, subject to the provisions of bankruptcy or
other similar laws affecting creditors’ rights generally; (iii) the
county is not in breach of or default under, and compliance by the
County with the provisions of the Bonds, the Resolution, this Bond
Purchase Contract, or the other instruments contemplated by any of
such documents to which the County is a party will not conflict with
or constitute a breach of or a default under, any applicable
constitutional provision, law or administrative regulation of the
State of Florida or the United States or of any department, division,
agency or instrumentality of either thereto, or any applicable court
or administrative decree or order or any loan agreement, note,
ordinance, resolution, indenture, contract, agreement or other
instrument to which the County is a party or is otherwise subject or
bound, which in any material way, directly or indirectly, affects the
issuance of the Bonds or the validity thereof, the wvalidity or
adoption of the Resolution or the execution and delivery of the Bonds,
this Bond Purchase Contract or the other instruments contemplated by
any of such documents to which the County is a party or to which the
County is otherwise subject; (iv) all approvals, consents,
authorizations, elections and orders of or filings or registration
with any governmental authority, legislative body, board, agency or
commission having jurisdiction which would constitute a condition
precedent to or the absence of which would materially adversely affect
the due performance by the County of its obligations under this Bond
Purchase Contract, the Resclution and the Bonds have been duly
obtained and are in full force and effect, except for such approvals,
consents and orders as may be required wunder the "Blue Sky" or
securities laws of any state in connection with the offering and sale
of the Bonds; (v) except as described in the Official Statement, there
is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, governmental agency, public board or
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body, pending or, to his knowledge, threatened in any way affecting
the existence of the County, or the titles of its officers to their
respective offices, or seeking to prohibit, restrain or enjoin the
issuance, sale or delivery of the Bonds or the collection or
application of the Pledged Funds pursuant to the Resolution, or in any
way contesting or affecting the validity or enforceability of the
Bonds, the Resolution, this Bond Purchase Contract, or any action of
the County contemplated by any of said documents, or contesting in any
way the completeness or accuracy of the Official Statement or
contesting the powers of the County or its authority with respect to
the Bonds, the adoption of the Resolution, or the execution and
delivery of the Bond Purchase Contract, or any action of the County
contemplated by any of said documents, or which to his knowledge would
adversely affect the exclusion of interest to be paid on the Bonds
from the gross income of the holder for purposes of Federal income
taxation, nor to his knowledge, is there any basis therefor; (vi)
based upon his participation in the preparation of the Official
Statement and, without having undertaken to determine independently or
assuming any responsibility for the accuracy, completeness or fairness
of statements contained in the Official Statement, he does not believe
the Official Statement as of its date and as of the Closing contains
any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not
misleading. Such opinion may state that the County Attorney has
assumed that the interest on the Bonds is excluded from gross income
for federal income tax purposes, and that neither the Bonds, the
Resolution, nor any other matter or document need be registered under
the Securities Act of 1933, as amended, the Florida Securities Act,
Chapter 517, Florida Statutes, as amended, the Trust Indenture Act of
1939, as amended, the laws of Florida or the securities or "blue sky"
laws of any jurisdiction;

(7) A certificate, dated the Closing Date and signed
by the Chairman of Vice Chairman to the effect that (i) to the best
knowledge of such official, the representations and warranties of the
County contained therein are true and correct in all material respects
on and as of the Closing with the same effect as if made on the
Closing Date; (ii) to the best knowledge of such official, no event
has occurred since the date of the Official Statement which should be
disclosed in the Official Statement for the purposes for which it 1is
to be used or which it is necessary to disclose therein in order to
make the statements and information therein not misleading in any
material respect; and (iii) to the best knowledge of such official,
the County has complied with all the agreements and satisfied all its
requirements under the Bond Purchase Contract or otherwise at or prior
to the Closing:
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(8) A certificate as to certain federal tax matters in
substance and form satisfactory to Bond Counsel;

(9) Reasonable evidence that no action has been taken
or threatened to withhold or alter the ratings of Moodys’ Investors
Services, Inc. or Standard & Poor’s Corporation as set forth in the
Official Statement;

(10) A policy of Bond Insurance issued by Financial
Guaranty Insurance Company insuring the payment of all principal and
interest on the Bonds as the same shall become due;

(11) Reasonable evidence that the Bonds are in
compliance with Florida Statutes;

(12) An opinion of counsel to the Underwriter to the
effect that: (i) no facts have come to their attention which would
lead them to believe that the Official Statement (apart from the
financial and statistical data contained therein or attached thereto
as to which they need not express any opinion on belief) contained as
of this date or contained as of the date of Closing any untrue
statement of a material fact or omits to state a material fact
necessary in order to make the statements made therein, in light of
the circumstance under which they were made, not misleading; and (ii)
the Bonds are not subject to the registration requirements of the
Securities Act of 1933 and the Resolution is exempt from qualification
under the Trust Indenture Act of 1939, as amended; and

(13) Such additional legal opinions, certificates,
instruments and other documents as the Underwriter may reasonably
request to evidence the truth and accuracy as of the date hereof and
as of the Closing, of the County’s representations and warranties
contained herein and of the statements and information contained in
the Official Statement and the due performance or satisfaction by the
county at or prior to the Closing of all agreements then to be
performed and all conditions then to be satisfied by the County in
connection with the transactions contemplated hereby and by the
Resolution and the Official Statement.

If any of the conditions to the obligations of the Underwriter
contained in this section or elsewhere in this Bond Purchase Contract
shall not have been satisfied when and as required herein, all
obligations of the Underwriter hereunder may be terminated by the
Underwriter at, or at any time prior to, the Closing by written notice
to the County. The Underwriter shall not unreasonably withhold its
consent to changes to the Resolution or the Official Statement prior
to Closing, and its agreement thereto shall be presumed upon its
purchase of the Bonds at Closing. The Underwriter will use its best
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efforts to obtain the opinions, certificates and instruments required
by this Section (d).

8. Expenses. The Underwriter shall be under no obligation to
pay, and the County shall pay, any expense incident to the performance
of the County’s obligations hereunder including, but not limited to:
(a) the cost of the preparation and printing of the Bonds; (b) the
fees and disbursements cof Bond Counsel and +the County Attorney: (c)
the fees and disbursements of the County’s certified public
accountants; (d) the fees and disbursements of any engineers,
accountants, and other experts, consultants or advisors retained by
the County; (e) fees for bond ratings; (f) the fees and expenses of
the Registrar, the Paying Agent and of their respective counsel; and
(g) the costs of preparing, printing and delivering a reascnable
number of the Official Statement in preliminary and final form and any
supplements or amendments thereto. The Underwriter shall pay the
costs of preparation (but not printing or distribution) of the Blue
Sky Memorandum, filing fees for registration of the Bonds in certain
jurisdictions where necessary and fees and expenses of its counsel.

9. Notices. Any notice or other communication to be given to
the County under this Bond Purchase Contract may be given by
delivering the same in writing to the County at P. O. Drawer 349, St.
Augustine, FL 32085-0349, Attention: Henry Hendrix, Financial
Director, and any notice or other communication to be given to the
Underwriter under this Bond Purchase Contract may be given by
delivering the same in writing to the Underwriter at Prudential-Bache
Capital Funding, 4800 North Federal Highway, Suite 201A, Boca Raton,
Florida 33431, Attention: Anthony C. Soviero.

10. Parties in Interest. This Bond Purchase Contract is made
solely for the benefit of the County and the Underwriter (including
successors or assigns of any Underwriter) and no other person shall
acquire or have any right hereunder or by virtue hereof.

11. Applicable Law. This Bond Purchase Contract shall be
governed and construed in accordance with the laws of the State of
Florida, including all matters of interpretation, construction,

performance and remedies.

12. Survival of Representations and Warranties. The
representations and warranties of the County set forth or made
pursuant to this Bond Purchase Contract, shall not be deemed to have
been discharged, satisfied or otherwise rendered void by reason of the
Closing and regardless of any investigations or statements as to the
results thereof made by or on behalf of the Underwriter and regardless
of delivery of the payment for the Bonds.

BDSJCO1
XTLG252 12



13. Effective. This Bond Purchase Contract shall become
effective and binding upon the respective parties hereto upon the
execution of the acceptance hereof by the County and shall be valid
and enforceable as of the time of such acceptance.

Prudential-Bache Securities, Inc.

By:

Vice President

Accepted February 3, 1988

St. Johns County, Florida

By:
Chairman, Board of
County Commissioners
BDSJCO1
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The lettered paragraphs set forth above correspond to the
information required in the 1lettered paragraphs contained in Section
218.385(4), Florida Statutes.

Very truly yours,

PRUDENTIAL-BACHE SECURITIES, INC.

By:

Vice President

BDSJCO01
XTLG252/15



EXHIBIT I

February 3, 1988

Board of County Commissioners
St. Johns County, Florida

Re: $12,495,000 St. Johns County, Florida
Transportation Improvement
Revenue Bonds, Series 1988

Ladies and Gentlemen:

This letter shall serve as a disclosure statement delivered pursuant to Section
218.385(4), Florida Statutes, in connection with the award of the captioned Bonds
(the"Bonds") by St. Johns County, Florida (the "Issuer") to Prudential-Bache
Securities Inc. (the "Underwriter"). The Underwriter represents to you as follows:

(a) The estimated expenses to be incurred by the Underwriter in connection
with the issuance of the Bonds (which are included in the Underwriting spread) are
listed on Schedule A attached hereto.

(b) There are no "finders” as defined in Section 218.386, Florida Statutes,
connected with the issuance of the Bonds. The undersigned will pay no
compensation to any finder.

(c) The amount of the underwriting spread (gross bond discount) expected to
be realized is $110,705.70 ($8.86 per §1,000 of Bonds).

(d) The underwriting spread includes a management fee of $5,372.85 (§.43
per $1,000 of Bonds).

() No fees, bonus or other compensation has been or will be paid by the
Underwriter in connection with the sale or issuance of the Bonds to any person
not regularly employed or retained by the Underwriter.

(f) The name and address of the firm serving as managing underwriter is:

Prudential-Bache Capital Funding

4800 North Federal Highway, Suite 201A
Boca Raton, Florida 33431

Attention: Anthony C. Soviero




The lettered paragraphs set forth above correspond to the information
required in the lettered paragraphs contained in Section 218.385(4), Florida

Statutes.

Very truly yours,




ST. JOHNS COUNTY, FLORIDA

SCHEDULE A

Estimated Expenses of Underwriter

Underwriter's Counse!l $10,000
Travel and Disbursements 1,000
Closing 750
Communication ' 300
Syndicate 725
Public Securities Association 250
Municipal Securities Rulemaking Board 125
CUSIP 66

Total Estimated Expenses 13,216

Per Bond £1.06



EXHIBIT II TO PURCHASE CONTRACT
TERMS OF BONDS
L AGGREGATE PRINCIPAL AMOUNT OF BONDS:  $12,495,000
II. MATURITY DATES, AMOUNTS MATURING, INTEREST RATES, PRICES.
$7,545,000 Current Interest Serial Bonds dated February 1, 1988 (interest to

acerue from the dated date and be payable on April 1, and October 1 of each
year commencing April 1, 1988), as follows:

Maturity

Date Principal
(Oct. 1) Amount Interest Rate Price or Yield
1989 $360,000 5.10% 100%
1990 380,000 5.30 100
1991 400,000 5.50 100
1992 420,000 5.70 100
1993 445,000 5.90 100
1994 470,000 6.10 100
1995 500,000 6.30 100
1996 535,000 6.50 100
1997 565,000 6.70 100
1998 605,000 6.80 100
1999 645,000 6.90 100
2000 690,000 7.00 100 -
2001 740,000 7.10 100
2002 790,000 7.20 e

$4.950,000 7.625% Term Bonds Due October 1, 2007, Price 99.75%
1. REDEMPTION PROVISIONS

The Bonds maturing prior to October 1, 1997 shall not be redeemable prior to
their stated dates of maturity. Bonds maturing on October 1, 1997 or thereafter
may be redeemed prior to their dates of maturity at the option of the County, as
a whole on October 1, 1996 or on any date thereafter, or in part by maturities to
be selected by the County and by such method as the Registrar shall deem fair and
appropriate within a maturity if less than a full maturity, on October 1, 1996 or on
any interest payment date thereafter from moneys which may be available for such
purpose and deposited with the Paying Agent on or before the date fixed for
redemption, at the following redemption prices expressed as a percentage of the
principal amount of the Bonds so redeemed, if redeemed in the following periods:

Redemption Period (Both Dates Inclusive) Redemption Price

October 1, 1996 through September 30, 1997 102%
October 1, 1997 through September 30, 1998 101
October 1, 1998 and thereafter 100



The Bonds maturing in the year 2007 are designated as Term Bonds for which
the following Amortization Instaliments shall be deposited in the Bond Amortization
Fund for mandatory redemption of such Bonds at a redemption price equal to the

rincipal amount of the Bonds to be redeemed plus accrued interest on October 1

in the foilowing years:

Amortization
Year Installments
2003 $ 850,000
2004 915,000
2005 085,000
2006 1,060,000
2007 1,140,000

The Bonds maturing on October 1, 2007 shall be subject to mandatory
redemption prior to maturity in part out of moneys on deposit in the Bond
Amortization Account, by lof in such manner as the County shall determine, by
application of Amortization Installments on October 1, 2003, and on each October 1
thereafter, at a redemption price equal to the principal amount of the Bonds to be
redeemed plus accrued interest to the date of redemption, in the years and in the
amounts corresponding to those stated in the foregoing table of Amortization

Installments.
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Insurance Commitment
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Fioangial Guaranty lnsurance
f.'hulpﬂn_\' m
T75 Waer Street ' _ i
New York, New York 10038 '
212 el7-3004
;804 332-0001
RN,
Commitment
For Municipal Bond Insurance

f

Issuer: st. Johns County, Florida Date of Commitment:
January 20, 1987

Expiration Date:
March 20, l1988w»

Bonds

Insured:. Not to Exceed Premium: ,599% of total debt
£13,000,000 principal amount of service on the Bonds Inaured+s
Transportation Improvement

Revernue Bonds, Series 1988 Reimbursement for Standard

& Poor's Corporation Rating
Fee: §$4,500%%» -

FINANCIAL GUARANTY INSURANCE COMPANY
("Financial Guaranty")

A Stock Insurance Company

hereby commits €5 lssue a Municipal Bond New Issue Insurance Pollcy
(the "Policy"), in the form attached hereto as Exhibit A, relating to
the above=-described debt obligations (the "Bonds"), subject to the
terms and conditions contained herein or added hereta,

To keep this Commitment in effect after the expiration date set forth
above, a request for renewal must be submitted to Financial Guaranty
prior to such expiration date. Financlal Guaranty reserves the right
to refuse wholly or in part tec grant a renewval.

THE MUNICIPAL BOND NEW ISSUE INSURANCE POLICY SHALL BE ISSUED IF THE
FOLLOWING CONDITIONS ARE SATISFIED:

1. The documents to be executed and delivered in connection with the
issuance and sale of the Bonds shall not contaln any untrue or
misleading statement of a material fact and shall not fall to
state a material fact necessary in order to make the information
contained therein not misleading.

* Subject to written acceptance of this Commitment being'furnished
to Financial Guaranty not later than January 28, 198a8.

*» No adjustment to the debt service calculation shall be made for
accrued interest on the Bonds, :

*k* Such fee is payable to Financial Guaranty.

Page 1 of 6
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Finanial Guaraney [nsunnce

Cornpany

.

No event shall occur which would permit any purchaser of
+he Bonds, otherwise required, not to be required to
purchase the Bonds on the date scheduled for the issuance
and dellvery thereof.

There shall be no material change in or affecting the Bonds
(including, without limitation, the security for the Bonds)
or the financing documents or the official statement (or
any similar disclosure documents) to be executed and
delivered in connection with the issuance and sale of the
Bends from the descriptions or forms thereof approved by
Financlal Guaranty.

The Bonds shall contain no reference to Financlal Guaranty,
the Policy or the municipal bond insurance evidenced
thereby except as may be approved by Financial Guaranty.

Financial Guaranty shall be provided with:

(a) Executed coples of all financing documents, the
official statement (or any similar disclosure
document), and all Bond documentatlon evidencing the
Issuer's ability and intent to comply with the Internal
Revenue Code of 1986 (if in the opinion of bond counsel
(described below) on-going compliance would be
necessary to maintain the exemption from federal income
taxation of lnterest on the Bonds), which shall be in
form and substance acceptable to Financial Guaranty,
and the various legal opinions delivered in connection
with the igsuance and sale of the Bonds, including,
without limitation, the unqualified approving opinion
of bond counsel rendered by a law firm acceptable to
Fimancial Guaranty, which opinion shall include a
statement to the effect that the interest on the Bonds
is exempt from federal income taxation under the
Internal Revenue Code of 1986 except for any
alternative minimum tax which may be imposed upon
interest on the Bonds.

(b) A letter from bond counsel addressed to Financlal
Guaranty to the effect that Financial Guaranty may rely
on the approving opinion of bond counsel as if such
opinion were addressed to Financial Guaranty.

(¢) Evidence of wire transfer in Federal funds in an amount
equal to the insurance premiunm plus the $4,500 rating
agency fee at the time of the issuance and delivery of
the Bonds, unlesa alternative arrangements for the
payment of such amount acceptable to Financial Guaranty
have been made prior to the delivery date of the Bonds.

Page 2 of 6
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Finanviad Gusranty Insurance

Company

ADDITIONAL CONDITIONS

6.

Thne resolution authorizing the issuance of the Bonds (the
wResalution") shall incerperate the follewing requirements:

(a)

(b)

(e)

(d)

(e)

(£)

The definition of "Authorized Investments" shall be
cenformed to the permitted investment guidelines set
forth in Exhibit D hereto and may include such other
investments as are approved by Financial Guaranty.

nFederal Securities" shall include the phrase "with
the approval of the Insurer® prior to nogbhligations
the principal of" and “any certificates™.

nInsurer" with respect to the Series 1988 Bonds shall
mean "Financial Guaranty Insurance Company, a New
vork stock lnsurance corperation, and any successor."

The definitlon of “Prerefunded Obligations® shall
regquire that the escrow agreements providing for the
refunding of such obligations (A) shall permit the
deposit solely of cash and/or direct noncallable
obligations of the United States of America (“"Direct
Obligations") and shall permit supstitution of Direct
obligations solely upon the receipt by the escrow
agent of (i) a new verification of the sufficiency of
the escrowed securities (assuming such substitution
has been made) to provide for the payment of the
Prefunded Obligations in accordance with the terms of
the escrow agreements and (ii) an. opinion of bond
counsel to the effect that such subatitution shall
not affect the tax-exempt statua of interest on the
refunded Bonds or the refunding Bonds -and (B) shall
require the consent of the holders of 100% of the
principal amount of the Prefunded Obligations to
amenduents thereto. : L -

Section 2.08 shall accord the Insurer”andvitsA
designated agents acceas to inspect and copy the
registration records for any Series of Bonds insured

Redemptions of Bonds pursuant to section 3.01, other
than (i) mandatory gsinking fund redemptions and (ii)
by the deposit of proceeds of refunding bonds, shall
be permitted only from and to the extent of funds on
depesit with the Paying Agent and available for such
purpose on the date the notice of redemption of such
Bonds is mailed. .

Page 3 of 6
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Company

(9)

(h)

(1)

(1

(k)

(1)

(m)

Article III shall include a covenant of the Issuer to
provide Financial Guaranty with notice of the
redemption of Series 19388 Bonds.

In order to facilitate timely payment under the
Policy, Section 4.05(A) and (C) shall require
deposits to the Debt Service Fund at least 3 business
day prior to the last day of the month.

Saection 4.05(A) (4) shall require (1) prompt written
notice, in any event within 30 days of the occurrence
thereof, of any withdrawal from the Reserve Account
other than pursuant to the last sentence of said
section and (ii) consent of Financial Guaranty to the
use of any surety bond, letter o¢f credit, guaranty or
insurance policy (other than one issued by Financial
Guaranty) in lieu of cash depoeits to the Reserve
Account for any Bonds.

Saection 4.07 shall regquire quarterly valuation of the
investments deposited to the credit of the Reserve
Account at the lower of amortized cost or market
value.

Section 5.02 (A) shall (i) limit the amount of
Investment Earnings permittad to be included in the
coverage calculations to the lesser of the rate
actually achieved and 5.5% and (ii) include in
Maximum Annual Debt Service the monthly Reserve
Account deposits, if any, that the Issuer is under a
requirement to make.

Section 5.02 (B) and (¢) shall be revised to provide
that for purposes of deteraining Maximum Annual Debt
Service under Section 5.02, the interest rate on
Variable Rate Bonds shall be deemed to be the Maximum
Interest Rate thareon. :

Section 5.08, second paragraph, shall require
furnishing of such statements to the Insurer.

Section 5.06 shall require each Annual Audit to ke
furnished to the Insurer promptly upon its becoming
available, along with the Issuer's budget for the
upconming year.

Page 4 of 6
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Company

(n)

(o)

(p)
(a)

(x)

(s)
(v
(a)

(V)

Section 5.08 shall include covenants that the Issuer
will (i) take every necessary action to remain
qualified to receive distribution of Gas Tax Revenues
and (1i) not take any actien or enter any agreement
that has the result of reducing the level of Gas Tax
Revenues from that prevalling at the time such
agreement ls entered. _

The Issuer shall coveanant to provide Flnancial
Guaranty with the following:

(1) within 30 days of the issuance ofgan? debt
obligations, regardless of whether secured by

Pledged Funds, notice of such issuance and a
copy of any disclosure document prepared in
connection therewith; and

(1i) such additional informatlion as from time to time
Financial Guaranty may reasonably regquest. '

Section 6.01(A) shall commence "Default by the

Issuer. . V.

Section 6.01(C) shall permit netice by any Insurer to
trigger default. '

For all purposes of Article VI other than receiving
payment of principal, interest or redemption price,
so long as no payment default under the Policy
exists, Filnancial Guaranty shall be deemed to be the
Holder of all Bonds insured by it. No receiver or
trustee maybe appointed, nor any walver effactive,
nor the Bonds accelerated, without the consent of
Financlial Guaranty.

Delete the last proviso of Section 6.03.
Sections 6.04 and 6.05 shall also protact any Insurer.

No supplemental resolution adopted pursuant to
Article VII may beccme effectlive unless approved by
Financial Guaranty. The Issuer shall covenant to
provide Financlal Guaranty with an executed original
trangcript of proceedings taken toward the adoption
of any such supplemental resolution.

After each occurrence of "Bonds" in the last
paragraph of Section 8.01, include the phrase "or any
portion thereof”.

Page 5 of 6
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(w) Provide a notice address for Financial Guaranty at
175 Water Street, New York, New York 10038,
Attention: President.

Interest on the Bonds shall be capitalized through
October 1, 1988 and deposited at Bond ¢losing in the Debt
Service Fund.

The Bonds shall bear a Statement of Insurance in tha form
attached hereto as Exhibit B. BOND PROOFS SEALL BE
AFPPROVED BY FINANCIAL GUARANTY PRIOR TO PRINTING.

The official statement shall (a)} be satisfactory in form
to Financial Guaranty and (b) shall contain the language
attached hereto as Exhibit C and such other references to
Financlal Guaranty as we shall supply or approve.

Promptly after the ¢losing of the Bonds, Financial
Guaranty shall receive three completed sets of executed
documents (one original and two photocopias), coples of
which we will deliver to each agency rating the Bonds.

/]

S
etar J. Schmitt

Executive Vice President

Director of Risk Management

To Keep this commitment in effect to the Expiration Date set
forth on the first page, Financial Guaranty must receive by

Januaxy 28, 1988 a duplicate ¢f this Commitment executed by

approprilate officers of St. Johns County, Florida. '

The undersigned agrees that if the Bonds are insured by a
policy of municipal bond insurance, such insurance shall be
provided by Filnancial Guaranty in accordance with the terma of
this Commitment.

Accepted as of January ;, 1988 by St. Johns County, Florida.

BY:

TITLE:

Page 6 of 6
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Finaneial Guaranty [nsurance S ‘ . EYETRIT 4

Company : G'C
175 Wawer Stresr F ¥l | W

New - York, New York 10038
(212 607-3000

Municipél Bond New Issue Insurance Policy

~ Issuer: ' Policy Number: = 4

Control Number:

Bonds:

Financial Guaranty Insurance Company (£
INSUFANCce COMPANY. N consideration ofgh®
terms of this Policy. hereby uncoget

dwetins (the “Bonds™)
of Nonpayment by the Lssuer.

scal Agent on the date such principul
haBUsiness Day next following the day on
bCed Notice of Nonpayment. whichever is later.
¢ Bondholder the face amount of principal and interest
= ur is unpaid by reason of Nonpayment by the lssuer but
the Fiscal Agent in form reasonably sacisfactory to it, of {i; evidence
Nhoide'S right 10 receive payment of the principal or interest Due for Pavment .
\i} a#lfence, including any appropriate instruments of assignment, that all of the
Bowdflolder's rights o payment of such principal or interest Due for Pavment shall
thereupon vest in Financial Guaranty. Upon such disbursement. Financial Guaranty shall
become the owner of the Bond, appurtenant coupon or night to payment of principal or
interest on such Bond and shall be fully subrogated to all of the Bondholders nghis
thereunder, including the Bondhelders aght to payment thereol. :

This Poliey is non-cancellable for any reason. The premium on this Policy 13 not
refundable for any reason, including the payment of the Bonds prior to their maturity. This
Policy does not insure agamnst loss of any prepayment premium which may at any time be
paysble with respeet to any Bond.

As used herein, the term “Bondholder” means, as to a particular Bond, the person other
than the Issuer who, at the time of Nonpayment, is entitled under the terms of such Bond to
payment thereof. *Due for Payment”™ means, when referring (o the prncipal of a Bond. che
stated maturity date thereof or the date on which the same shall have been duly called for
mandatory sinking fund redemption and dees not refer to any earlier date on which
payment is due by reason of call for redemption. {other than by mandacory sinking fund
redemption), acccleration or other advancement of matunity and meuns. when referring o

SM: Service mark used by Financial
Page L of 2 Form 9000 Cuaraney Insurance Comgpany

under license from s purent

cumnpany, FCIC Corporatiun
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Financial Guaranty Insurance e e

o GIC
175 Water Sereet F i

New York, New York 10038
{212) §07.3000

L

2l Lz e
..'-Jpa?ﬂ?“:‘-u...' e

ond New Issue Insurance Policy

[ T FRt I e i

interest on & Bond, the stated date for payment of interest. “Nonpayment™™ in respect of a
Bond means the failure of the 1ssuer w have provided sufficient funds to the paying agent
for payment in full of all principal and interest Due for Payment on such Bond. “Noncg.
meuns telephonic or telegraphic notice, subsequently confirmed in writing, or WLt
notice by registered or certified mail. from a Bondholder or a paying agent s
Financial Guaranty. ~*Business Day” means any day other than a Saryedt
day on which the Fiscal Agent is uuthonized by law (o remain clasel.

In Witness Whereof., Financial Guaranty hus caused this §
corporate seal and 10 be signed by s duly au d offi
effecuve and binding upon Finanoial Gyard
authorized representative.

Authorized Representative

nowledges that it has agreed to perform the duties of Fiscal Agent

Pl

Authorized Officer
e I L o e Ui SM: Service mark used by Fingncial
Page 2of 2 Form 9000 Cuspunty Insurance Company

under license from its pacent
compuny, FCIC Carporasion
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Finaneial Cunra.my Insurance . e
Company FG‘(} a
175 Water Street ‘ ) i S
New York, New York 100:38

{312) 607-3000

Endorsement
To Financial Guaranty [swance Company Insurance Poli{-;-y -

B

Policy Number: Control Number:

[t is further understood that the term *Nonpayment™ in respect of a Bong
payment of principal or interest made to a Bondholder by or on behabP the Nou
Bond which has been recovered from such Bondholder pursugpefp the Ui :
Bankruptey Code by @ trustee in bankruptcy in accordance §ith a\mal, n

order of a court having competent junsdicuon.

corporate seal and o be signed b
effective and binding upon FingaW

Executive Vice President

Authorized Repreaemaﬁve

Authorized Officer :
Citibank, N.A., as Fm_ml Agent

R T SM: Sesvicr mark used by Financial
Page tolt Form E-0002 Cuaranty Insurance Company
under ficense [rom it parent
company, FGIC Corporancn



- JHM 26 'EE 1TIE2 FGIC MEW vORK MY .11

Fingneal Cuaranty Insurance

Compuny

EXHIBIT B
(To be printed on the Bonds)

STATEMENT OF INSURANCE

Financial Guaranty Insurance Company {(“Financial
Guaranty") has lssued a policy containing the following
provisions with respect to the St. Johns County, Florida
Transportation Improvement Revenue Bonds, Series 1988 (the
"Bonds"), such policy beling on file at the principal office of
the paying agent for the Bonds (the "Paying Agent¥):

Financial Guaranty hereby unconditionally and irrevocably
agrees to pay for disbursement to the Bondholders that portion
of the principal of and interest on the Bonds which 1s then due
for payment and which the issuer of the Bonds (the "Issuer")
shall nhave failed to provide. Due for payment means, with

respect to the principal, the stated maturity date thexreaf, or
the date on which tha same shall have haen duly ecalled for

mandatory sinking fund redemption, but not any earlier date on

which the payment of principal of the Bonds is due by reason of
acceleration, and with respect to interest, the stated date for
payment of such interest.

Upon receipt of telephonic or telegraphic notice,
subsequently confirmed in writing, or written notice by
registered or certified mail, from a Bondholder or the Paying
Agent to Financial Guaranty that the required payment of
principal or interest has not bean made by the Issuer to the
Paying Agent, Financial Guaranty on the due date of such
payment or within one business day after recelpt of notice of
such nonpayment, whichever is later, will make a depcsit of
funds, in an account with citibank, N.A., or its suwccessor as
its agent (the "Fiscal Agent"), sufficient to make the porticn
of such payment not paid by the Issuer. Upon presentation to
the Fiscal Agent of evidence satisfactory to it of the
Bondholder's right to receive such payment and any appropriate
instruments of assignment required to vest all of such
Bondholder's right to such payment in Financial Guaranty, the
Fiscal Agent will disburse such amount to the Bondholder.

As used herein the term "Bondholder* means the person
other than the Issuer who at the time of nonpayment of a Bond
ig entitled under the terms of such Bond %o payment thereaf.

The policy 1s noen-cancellable for any reason.

FINANCIAL GUARANTY INSURANCE COMPANY
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Financial Guaranty lnsurance
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. T ‘EXHIBIT C
(Disclosure Language For Officlal Statement)

Bond Insurance

Concurrently with the issuance of the Bonds, Financial
Guaranty Insurance Company ("Financial Guaranty") will issue
its Municipal Bond New Issue Insurance Policy for the Bonds
(the "Policy"). The Policy unconditienally guarantees the
payment of that portion of the principal of and interest on the
Bonds which has become due for payment, but shall be unpaid by
reason of nonpayment by the County. Financial Guaranty will
make such payments to Citibank, N.A., or lts successor as its
agent (the "Fiscal Agent"), on the later of the date on which
such principal and interest is due cor on the business day next
follewing the day on which Financial Guaranty shall have
received telephonic or telegraphic notice, subsequently
confirmed in writing, or written notice by registered or.
certified mail, from an owner of Bonds or the Paying Agent of
the nonpayment of such amount by the County. The Fiscal Agent
will disburse such amount due on any Bond te lts owner upon
receipt by the Fiscal Agent of evidence satisfactory to the
Fiscal Agent of the owner's right to receive payment of the
principal and interest due for payment and evidence, including
any appropriate instruments of assignment, that all of such
owner's rights to payment of such principal and interest shall
be vested in Financial Guaranty. The term “nonpayment" in
respect of a Bond includes any payment of principal or interest
made to an owner of a Bond which has been recovered from such
owner pursuant to the United States Bankruptcy Code by a
trustee in bankruptcy in accordance with a final, nonappealable
srder of a court having competent jurisdiction.

The Policy is non-cancellable and the premium will ke
fully pald at the time o¢f delivery of the Bonds. The Palicy
covers failure to pay principal of the Bonds on their
respective stated maturity dates, or dates on which the same
shall have been called for mandatory sinking fund redemption,
and net on any other date on which the Bonds may have been

accelerated, and covers tha failure to pay an installment of
interest on the stated date for its payment.

Pinancial Guaranty is a wholly-owned gubsidiary of FGIC
Corporation (the “Corporation), a Dalaware helding company.
The following investors or affiliates thereof own approximately
B31% of the stock of the Corporation: General Electric Credit
corporation, General Re Corperation, Lumbermens Mutual Casualty
company (affiliated with the Kemper Group), Shearson Lehman
Brothers Inc., Merrill Lynch & Co., Ine., J.P. Morgan & Co.
Incorporated and Gerald L. Friedman. The investors of the
corporation are not obligated to pay the debts of or the clalms
against Financial Guaranty. Financial Guaranty is domiciled in
the State of New York and is subject to regulation by the State
of New York Imsurance Department. As of Saeptember 30, 1987,
the total capital and surplus of Financlal Guaranty was
approximately $3161,500,000.



=
=

=)
I

2 1733 FGIC MEW WORK MY F.13

Finanaal Guaranry [nsurance

Compuny

(1)

(2)

(3)

(4)

(3)

(6)

EXHIBIT D

PERMITTED INVESTMENT GUIDELINES

direct obligations of the United States of America and
gsecurities fully and unconditionally guaranteed as to the
timely payment of principal and interest by the United
States of America ("Direct Obligations");

direct obligations and fully guaranteed certificates of
beneficlial interest of the Export-Import Bank of the
United States; senior debt obligations of the Federal Home
Loan Banks; debentures of the Federal Housing
Administration; guaranteed mortgage-backed bonds and
guaranteed pass-through obligations of the Government
Natiocnal Mortgage Corporations; guaranteed Title XI
financing of the U.S. Maritime Administration;
mortgage-backed securities and aenior debt obligations of
the Federal National Mortgage Association; and
participation certificates and senior debt obligations of
the Federal Home Loan Mortgage Corporation (collectively,
HAgency Obligations"); .

direct obligationa of any state of the United States of
aAmerica or any subdivision or agency thereof whose
unsecured general obligation debt is rated “A3" or better
by Mooedy's Investors Service and "A-" or batter by
Standard & Poor's Corporation, or any obligation fully and
unconditionally guaranteed by any state, subdiviasion or
agency whose unsecured general obligation debt is rated
"A3" or better by Moody's Investors Service and “A-' or
better by Standard & Poor's Corporation;

commercial paper rated "Prime-1" by Moody's Investors
Service and "A=-1" or better by Standard & Poor's
corporation;

cbligations rated "AJ" or better by Moody's Invastors
service and "A-" or better by Standard & Poor's
carporatIong -

deposits, Federal funds or bankers acceptances of any
domestic bank, including a branch office of a foreign bank
which branch office is located in the United States,
provided legal opinions are received to the effect that
full and timely payment of such deposit or aimilayr
obligation is enforceable agalnst the principal offige or
any branch of such bank, which:

a. has an unsecured, uninsured and unguaranteed
obligation rated “Prime-1" or “A3"“ or better
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(9)

by Moedy's Investors Service and "A~-1" or "A-" Or better
by Standard & Poor's cOrporatIon, or

b. ia the lead bank of a parent bank holding company
with an uninsured, unsecured and unguaranteed
obligatlon meeting the rating requirements in (a.}
above;

deposits of any bank or savings and loan association which
has cembined capital, surplus and undivided profits of not
ljess than $3 million, provided such deposits are fully
insured by the Federal Deposit Insurance Corporation or
Federal Savings and Loan Insurance Corporation;

investments in a money-market fund rated Yam" or "Am~G" or
better by Standard & Poor's Corporation;

repurchase agreements collateralized by Direct Obligations
or Agency Obligations with any registered broker/dealer
subject to the Securities Investors' Pratection
Corporation jurisdiction or any commercial bank, 1f such
broker/dealer or bhank has an uninsured, unsequred and
unquaranteed obligation rated "Prime-1" or "A3" or better
by Moody's Investors Service and "A=1" or “A-" or better
by Standard & Poor's Corporation, provided:

(A) a master repurchase agreement or epecific
written, repurchase agreement governs the transaction;
and .

(B) the securities are held frea and clear of any lien by
the Trustee or an independent third party acting
solely as agent for the Trustee, and such third party
is (a) a Federal ResarVe Bank, (b) a bank which is a

. member of the Federal Deposit,Inaurance‘chporatiun
and which has combined capital, surplus and undivided
profits of not less than $25 million, or (c) a bank
approved in writing for such purpose by Financial
Guaranty Insurance Company, and the Trustee shall
have received written confirmation from such third
party that it holds such securities, free of any
iien, as agent for the Trustee; and :

(¢} a perfected first security interest under the Uniforn
Commercial Code, or book entry procedures prescribed
at 31 C.F.R. 306.1 et seq. or 31 ¢.F.R. 350.0 et aeq.

in such securities is created for the benefit of the
rruatea; and .

(D) the repurchase agreement has a term of thirty days or
less, or the Trustee Will value the collateral _
securities no less frequently than monthly and will
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(10)

liquidate the collateral securities if any deficiency
in the required collateral percentage is not restared
within two businesa days of such valuatlon; and

(E) the repurchasa agreement matures at least ten daye
(or other appropriate ligquidation pericd) prior to a
debt service payment date, and

(F) the fair market value of the securities in relation
to the amount of the repurchase obligation, including
principal and interest, is equal teo at least 100%; and

investment agreements with a bank or insurance company
which has an unsecured, uninsured and unquaranteed
obligation {(or claims-paying ability) rated “A3" or better
by Moody's Investors Service and "A-" or better by
standard & Poor's Corporation, or is the lead bank of a
parent bank holdling company with an uninsured, unsecured
and unguaranteed obligation meeting such rating
requirements, provided:

(A) interest is paid at least semi-annually at a fixed
rate during the entire term of the agreement,
consistent with bond payment dates, and

(B) moneys invested thereunder may be withdrawn without
any penalty, premium, or charge upcen not more than
one day's notice (provided such notice may be amended
or canceled at any time prior to the withdrawal
date), and

(C) the agreement is not subordinated to any other
obligations of such insurance company oOr bank, and

(D) the same guaranteed interest rate will be paid on any
future deposits made to restore the reserve to its
required amount, and

(E) the Trustee receives an opinion of counsel that such
agreement is an enforceable obligation of such
insurance company or bank.
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New York. New Yok 10038

21 607-3000
B00: 352-0001
Commitment
For Municipal Bond Insurance
Issuer: St. Johns County, Florida Date of Commitment:
January 20, 1988
Expiration Date:
March 20, 1988+%%*
Bonds |
Insured: Tranaportation Premium: 4% of Maximum Amount
Inprovement Revenue Bonds, of Policy :

Series 1988 o
Maximum Amount: §1,300,000

FINANCTIAL GUARANTY INSURANCE COMPANY
("Financlal Guaranty")

A Stock Insurance Company

hereby commits to issue a Municipal Bond Debt Service Reserve Fund
Policy (the "Reserve Policy"), in the form attached hereto as Exhibit
A, relating to the above-described debt obligations (the “Bonds"),
subject to the terms and conditions contained herein cor added hereto.

To keep this Commitment in effect after the expiration date set forth
above, a request for renewal must be submitted to Financial Guaranty
prior to such expiration date. Financial Guaranty reserves the right
to refuse wholly or in part to grant 2 renewal. :

THE MUNICIPAL BOND DEBT SERVICE RESERVE FUND POLICY SHALL BE ISSUED IF
THE FOLLOWING CONDITIONS ARE SATISFIED: :

1. The documents to be executed and dellvered in connection with the
issuance and sale of the Bonds shall not contain any untrue or
misleading statement of a material fact and shall not fail to state
a material fact necessary in order to make the information
contained therein not misleading, .

4+ sSubject to written acceptance of this Commitment being furnished
to Financial Guaranty not later than January 28, 1g88.

Page 1 of 5
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No event shall occur which would permit any purchaser of
the Bonds, otherwise required, not to bhe required to
purchase the Bondg on the date scheduled for the issuance
and delivery thereof.

There shall be no material change in or affecting the
Bonds (including, without limitation, the sacurity for the
Bonds) or the financing decuments or the official
gstatement (or any similar disclosure docunments) to ke
executed and delivered in connection with the issuance and
sale of tha Bonds from the descriptions or forms thereof
approved by Financial Guaranty.

The Bonds shall contain no reference to Financial
Guaranty, the Reserve Policy or the reserve fund insurance
evidenced thereby except as may be approved by Financial
Guaranty.

Financial Guaranty shall be provided with:

(a) Executed copies of all financing decuments, the
official statement (or any similar discleosure
document}, and all Bond documentation evidencing the
Issuer's ability and intent to comply with the
Internal Revenua Code of 1986 (if in the opinion of
bond counsel (described below) on-going compllance
would be necessary to maintain the exenption from
federal income taxation of interest on the Bonds},
which shall be in form and substance acceptable to
Financial Guaranty, and the various legal opinions
delivered in connection with the issuance and sale of
the Bonds, including, without limitation, the
ungqualified approving opinion of bond counsel
rendered by a law firm acceptable to Financial
Guaranty, and the opinlon of tax counsel rendered by
a law firm acceptable to Financial Guaranty to the
effect that the interest on the Bonds is exempt from
federal income taxation under the Internal Revenue
code of 1986 except for any alternative minimum tax
which may be imposed upon interest on the Bonds.

(b) A letter from bond counsel addressed to Pinancial
Guaranty to the effect that Financial Guaranty wmay
rely on the approving opinion of bond counsel as if
such opinion were addressed to Financial Guaranty.

(c) An opinion ef bond counsel, addressed to and in form
and substance satisfactory to Financial Guaranty, as
to the due authorization, validity and enforceability
of the authorizing document which incorporates the
requirements set forth in Paragraph 6 hereof.

Page 2 of 5
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(4)

Evidence of wire transfer in Federal funds in an
amount equal to the insurance premium at the time of
the issuance and delivery of the Reserve Policy,
unless alternative arrangements for the payment of
such amount acceptable to Financlal Guaranty have
been made prior to the delivery date of the Reserve
Policy.

ADDITIONAL CONDITIONS

6. The document authorizing the issuance of the Bonds (the
"Resolution") shall be revised to incorporate the
following requirements:

(a)

(b)

The flow of funds shall be revised to provide that
repayment by the Issuer to Financial Guaranty of any
draws under the Reserve Policy and related reasonable
expenses incurred by Flnancial Guaranty (together
with interest thereson at a rate equal to the lower of
(i) the prime rate of Morgan Guaranty Trust Company
of New York in effect from time to time plus 2% per
annun or (ii) the highest rate permitted by law)
shall enjoy the same priority as the obligation to
maintain and refill the Reserve Account. Repayment
of draws, expenses and accrued interest
(collectlively, "Policy Costs") shall commence in the
first month following each draw, and each such
monthly payment shall be in an amount at least equal
to 1/12 of the aggregate of Policy Costs related to
such draw. If and to the extent that cash has also
neen deposited in the Reserve Account, all such cash
shall be used (or investments purchased with such
cash shall be ligquidated and the proceeds applied as
required) prior to any drawing under the Reserve
Policy, and repayment of any Policy Costs shall be
made prior to replenishment of any such cash

amounts. If and to the extent that more than one
surety bond, irrevocable letter of credit, guaranty
or insurance policy ("Reserve Instrument®) is used,
drawings thereunder and repayment of Policy Coats or
reimbursement of amounts with respect to the such
other Reserve Instrument shall be made on a pro rata
basis (calculated by reference to the Maximum Amounts
available thereunder) after applying all avallable
cash in the Reserve Account and prior to replenishing
any such cash drawings, raspectively.

If tha Issuer shall fail to repay any Policy Costs in
accordance with the requirements of Paragraph é(a)
nereof Financial Guaranty shall be entltled to
exercise any and all remedies available at law or

Page 3 of 5
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(d)

(e)

(£)

()

under the Resolution other than (1) acceleratiocn of
the maturity of the Bonds or (ii) remedies which
would adversely affect Bondholders.

The Resolution shall not be discharged until all
Policy Costs owing to Financial Guaranty shall have
been paid in full. ‘

In order to secure the Issuer's repayment obligations
with respect to the Reserve Policy, Financial
Guaranty shall be grantad a sacurity-intereast
(subordinate only to that of the Bondholders) in all
revgnues and collateral pledged as security for the
Bonds.

The rate covenant and additional bends test in the
Resolution shall expressly provide for at least one
times coverage of the Issuer's obligations with
respect to repayment of Polley Costs.

The Resolution shall require the Issuer to ascertain
the necessity for a ¢laim upon the Reaserve Poclicy and
to provide notice to Financial Guaranty in accordance
with the terms of the Reserve Policy at least two
busineas days prior to each interest payment date.

The Resolution shall not be modified without the
prior written consent of Financial Guaranty.

7. Financial Guaranty shall issue an insurance policy
guaranteeing the payment of principal and interest on the
Bonds.

8. The term of the Reserve Policy shall be equal to the final
maturity date of the Bonds.

9. Prior to delivery of the Reserve Policy, the Issuer shall
execute and deliver to Financial Guaranty a Debt Service
Reserve Fund Policy Agreement in form and substance
acceptable to Financial Guaranty ("the Agreement") and an

Page 4 of 5
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opinion of counsel to the Issuer as to the due
authorization, validity and enforceability of the
Agreement, each in form and substance satisfactory to
Financial Guaranty.

10. The official statement shall (a) be satisfactory in form
to Financial Guaranty and (b) shall contain such
references to Financial Guaranty as we shall supply or
approve.

11. Promptly after the closing of the Bends, Filnancial
Guaranty shall receive a completed sets of executed

documents.

peter 0. Schmitt
Executive Vice President
Director of Risk Management

To keep this commitment in effect to the Expiration Date set
forth on the first page, Financial Guaranty must recelve by
January 28, 1988 a duplicate of this Commitment executed by an
appropriate officer of St., Johns County, Florida.

The undersigned agrees that if the debt service reserve fund
requirement for the Bonds is met in whole or in part by a
suraty bond, letter of credit or policy of insurance, such debt
service reserve fund c¢redit instrument shall be a debt service
reserve fund insurance policy provided by Financial Guaranty in
accordance with the terms of this Commitment.

accepted as of January , 1988 by $St. Johns County, Florida.

BY:

TITLE:

Page S5 of 5
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175 Wataer Street

New York, New York 10038-4972
(212) 607=3000

(800) 352-0001

Municipal Bond Debt Sarvice
Reserve Fund Policy

Issuer:

Bonds;

Paying Agant:

P.21

Policy Number:
Contrcl Numbar:
Premiumi

Maxinum Amount:

Financial Guaranty Insurance Company ("Financial Guaranty"), a

New York sto¢k insurance company,

in considaration of the

payment of the premjum and subject to the terms of this Policy,
hereby unconditiocnally and irrevecably agrees to pay the paying
agent named above or its successor, as paying agent for the
Bonds (the "Paying Agent"), for the benefit of Bondholders,
that portion (not to exceed the Maximum Amount set forth above)
of the amount required to pay principal and intareat (but not
any prepayment premium) on the Bonds which shall become Due for
Payment but shall be unpaid by reason of Nonpayment by the

Issuer.

Financial Guaranty will make such payment to the Paying Agent
on the date such principal or interest becomes Due for Payment
or on the Business Day next following the day on which
Fimaneial Guaranty shall have received Notice of Nonpayment,
vhichever is later. Upon such disbursement, Financial Guaranty
shall becoma entitled to reimbursament therefor (together with
interest thereon) all as provided in the Debt Service Reserve
Fund Pollcy Agreement between the Issuer and Financial Guaranty
dated as of the Effective Date of this Policy. The Maximum
Amount shall be automatically reinstated when and to the extent
that the Issuer repays amounts disbursed hereunder, but shall

not ba reinstated to the extent
Financial Guaranty constituting

of amounts received by
interest on amounts disbursed

to the Paying Agent pursuant to this Policy. Financial
Guaranty shall provide Notice to the Paying Agent of any
reinstatement of any pertion of the Maximum Amount within one

Business Day of such reinstatement.

This Poliey is nen-cancellable for any reason, including the
failure of the Issuer to reimburse Financial Guaranty for any

payment made hereunder.

As used herain, the term "Bondholder” means, as to a particular
Bond, the person other than the Issuer who, at the time of

Form 9008
Page 1 of 2
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Financial Guaranty Insurance
company _

175 Vater Street

New York, New York 10038-4972
(212) 607=3C00

(800) 352=-0001

Municipal Bond Debt Service
Resaerve Fund Policy

Nonpayment, is entitled under the terms of such Bond to payment
thereof. "Due for Payment" means, when referring to the
principal of a Bond, the stated maturity date thereof or the
date on which the same shall have been duly called for
mandatory sinking fund redemption and does not refer to any
earlier date on which payment is due by reason of call for
redemption (other than by mandatory sinking fund redemption),
accaleration or other advancement of maturity and means, when
referring to interest on a Bond, the stated date for payment of
interest. "Nonpayment" in respect of a Bond means the failure
of the Issuer to have provided sufficient funds to the Paying
Agent for payment in full of all principal and interest Due for
Payment on such Bond and includes any paymant of principal or
interest made to a Bondholder by or on behalf of the lasuer of
such Bond which has been recovered from such Bondholder
pursuant to the 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 telegraphic notice, subsequently confirmed in writing, or
written notice by registered or certified mail, from the Paying
Agent for the Bonds to Financial Guaranty or from Financial
Guaranty to the Paying Agent, as the case may be. "Busineass
Day" means any day other than a Saturday, Sunday or a day on
which the Paying Agent is authorized by law to remain closed.

In Witness Whereof, Pinancial Guaranty has caused this Policy
to be affixed with its corporate saal and to ba signed by its
duly authorized officers in facsimile to become aeffective and
binding upen Financial Guaranty by virtue of the .
countersignature of its duly authorized representative.

Prasident Executive Vice President
Effective Date: Authorized Representative
Form 9008

Page 2 of 2
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REGISTRAR AND PAYING AGENCY AGREEMENT

THIS REGISTRAR AND PAYING AGENCY AGREEMENT is made and
entered into as of the first day of February, 1988, by and be-
tween ST. JOHNS COUNTY, FLORIDA (the ”"County”), and FLORIDA
NATIONAL BANK, a national banking association, St. Petersburg,
Florida (the #Bank”).

WHEREAS, the County, by the Resolution (as hereinafter
defined), designated the Bank as Paying Agent and Registrar (as
defined in the Resolution) for its Transportation Improvement
Revenue Bonds, Series 1988, authorized to be issued in an aggregate
principal amount not exceeding $13,000,000 (the "Bonds”); and

WHEREAS, the County and the Bank desire to set forth the
Bank’s duties as Paying Agent and Registrar and the compensation
to be paid the Bank for its services.

NOW, THEREFORE, it is agreed by the parties hereto as
follows:

1. The Bank agrees to serve as Paying Agent and Regis-
trar for the Bonds and to perform the duties of Paying Agent and
Registrar as specified in or contemplated by Resolution No. 88-_
adopted by the Board of County Commissioners of the County on
February 3, 1988, as amended and supplemented, relating to, among
other matters, the issuance of the Bonds (the #Resolution”).

2. The County shall deposit with the Bank sufficient
funds from the accounts and funds established for the payment of
the Bonds under the Resolution to pay when due and payable the
principal of and interest on the Bonds.

3. The Bank shall use the funds received from the
county pursuant to paragraph 2 hereof to pay the principal of and
interest on the Bonds in accordance with the Resolution. The Bank
shall cremate cancelled Bonds and transmit to the County a certi-
ficate of destruction therefor. The Bank shall adhere, with re-
spect to transfer of the Bonds, to the standards for efficiency
and transfer agent performance established in Securities and
Exchange Commission Rules 17Ad-2 through 7 under the Securities
Exchange Act, most particularly Rule 17Ad-2, which requires that
registered transfer agents process at least ninety percent (90%)
of routine items (such as certificates presented for transfer)
received during any month within three (3) business days of their
receipt.

4. The Bank shall be obligated to act only in accor-
dance with the Resolution and any written instructions received in
accordance therewith, and is authorized hereby to comply with any



orders, judgments, or decrees of any court with or without juris-
diction and shall not be liable as a result of its compliance
with the same.

5. The Bank may rely absolutely upon the genuineness
and authorization of the signature and purported signature of any
party upon any instruction, notice, release, request, affidavit,
or other document delivered to it pursuant to the Resolution.

6. To the extent allowed by Florida law, the County
hereby agrees to indemnify the Bank and hold it harmless from any
and all claims, liabilities, losses, actions, suits, or proceed-
ings at law or in equity, or any other expenses, fees, or charges
of any character or nature, which it may incur or with which it
may be threatened by reason of its acting as Paying Agent or
Registrar under the Resolution, unless caused by the Bank’s will-
ful misconduct or negligence; and in connection therewith, to
indemnify the Bank against any and all expenses, including
attorneys’ fees and the costs of defending any action, suit, or
proceeding, or resisting any claim.

7. The Bank may consult with counsel of its own choice
and shall have sole and complete authorization and protection for
any action taken or suffered by it under the Resolution in good
faith and in accordance with the opinion of such counsel. The
Bank shall otherwise not be liable for any mistakes of fact or
errors of judgment, or for any acts or omissions of any kind un-
less caused by the Bank’s willful misconduct or negligence.

8. In consideration of the services rendered by the
Bank as Paying Agent and Registrar, the County agrees to and shall
pay to the Bank a fee of $ per year during the term of this
Agreement, payable annually in advance, and all expenses, charges,
attorneys’ fees, and other disbursements incurred by it or its
attorneys, agents, and employees in and about the acceptance and
performance of its powers and duties as Paying Agent and Registrar.

9. The Bank shall, at all times, when requested to do
so by the County, furnish full and complete information pertain-
ing to its functions as the Paying Agent and Registrar with re-
gard to the Bonds, and shall without further authorization, exe-
cute all necessary and proper deposit slips, checks, certificates

and other documents with reference thereto.

10. Either of the parties hereto, at its option, may
cancel this Agreement after giving thirty (30) days written no-
tice to the other party of its intention to cancel, and this Agree-
ment may be cancelled at any time by mutual consent of the par-
ties hereto. This Agreement shall terminate without further ac-
tion upon final payment of the Bonds and the interest appertain-
ing thereto.



11. In the event of a cancellation of this Agreement,
the County shall deliver any proper and necessary releases to the
Bank upon demand and the Bank shall upon demand pay over the
funds on deposit in connection with the Bonds and surrender all
registration books and related records, and the County may
appoint and name a successor to act as Paying Agent and Registrar
for the Bonds. The County shall, in such event, notify all hold-
ers of the Bonds of the appointment and name of the successor, by
providing notice in the manner required by the Resolution for the
redemption of the Bonds.

12. This Agreement shall not be assigned by either
party without written consent of the other party.

13. No modification of this Agreement shall be valid
unless made by a written agreement, executed and approved by the
parties hereto.

14. Should any section or part of any section of this
Agreement be declared void, invalid, or unenforceable by any
court of law for any reason, such determination shall not render
void, invalid, or unenforceable any other section or other part
of any section of this Agreement.

15. This Agreement shall be governed by and interpreted
in accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly authorized officers and



their official seals to be hereunto affixed and attested as of
the date first above written.

Attested: ST. JOHNS COUNTY, FLORIDA

/)
i b oo ol a0, Moty

Clerk, Board of County Chairman, Board of
Commissioners County Commissioners
(SEAL)
Attested:
By: BYy:
Its: Its:
(SEAL)
5J9SJGCD19



