In the opinion of Co-Bond Counsel, under existing statutes, regulations, rulings and court decisions and assuming
compliance with certain covenants and the accuracy of certain representations, interest on the Series 2009 Bonds (a) is
excludable from gross income of the holders of such Series 2009 Bonds except during any period while such Series 2009
Bond is held by a “substantial user” of the 2009 Project or a “related person” within the meaning of Section 147(a) of the
Internal Revenue Code of 1986, as amended, (b) is not an item of tax preference for purposes of the federal alternative
minimum tax imposed on individuals and corporations, and (c) is exempt from taxation under the laws of the State of
Florida, except as to taxes imposed by Chapter 220, Florida Statutes, as amended, on inlerest, income or profits on debt
obligations owned by corporations, as defined in said Chapter 220. For a more complete discussion of the tax aspects
relating to the Series 2009 Bonds, see “TAX MATTERS” herein.
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The Port Facilities Revenue Bonds, Series 2009A (Non-AMT) (the “Series 2009 Bonds”) are being issued by Broward
County, Florida (the “County”), for the purpose of providing funds, together with other legally available funds, to (i) pay all
or a portion of the costs of the 2009 Project, as described herein, (ii) fund a subaccount of the Reserve Account, and (iii) pay
certain costs of issuance and expenses relating to the Series 2009 Bonds. The Series 2009 Bonds will be issued under a
Resolution adopted on July 20, 1989, as supplemented and amended (the “Original Resolution”) and Resolution No. 2009-414
adopted by the Board of County Commissioners on June 9, 2009 (the “Series Resolution” and, together with the Original
Resolution, the “Bond Resolution”). The Series 2009 Bonds and any other bonds issued on a parity with the Series 2009 Bonds
are secured by a pledge of certain revenues of the County. Regions Bank, Jacksonville, Florida, will act as Bond Registrar and
Paying Agent for the Series 2009 Bonds. Additionally, Regions Bank, Jacksonville, Florida, will serve as Trustee under the
Construction Fund and Reserve Account Trust Indenture.

THE SERIES 2009 BONDS ARE SPECIAL OBLIGATIONS OF THE COUNTY PAYABLE SOLELY FROM AND SECURED
BY A PLEDGE OF THE NET REVENUE DERIVED BY THE COUNTY FROM THE OPERATION OF ITS PORT FACILITIES
AND BY OTHER FUNDS AND ACCOUNTS PLEDGED THEREFOR, AS DESCRIBED HEREIN. THE SERIES 2009 BONDS
SHALL NOT CONSTITUTE A GENERAL OBLIGATION, OR A PLEDGE OF THE FAITH, CREDIT OR TAXING POWER OF
THE COUNTY, THE STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION THEREOF, WITHIN THE MEANING OF
ANY CONSTITUTIONAL OR STATUTORY PROVISIONS. NEITHER THE COUNTY, THE STATE OF FLORIDA, NOR ANY
POLITICAL SUBDIVISION SHALL BE OBLIGATED TO EXERCISE ITS AD VALOREM TAXING POWER IN ANY FORM ON
ANY REAL OR PERSONAL PROPERTY OF OR IN THE COUNTY TO PAY PRINCIPAL OF THE SERIES 2009 BONDS, THE
INTEREST THEREON, OR OTHER COSTS INCIDENTAL THERETO, OR TO PAY THE SAME FROM ANY OTHER FUNDS
OF THE COUNTY EXCEPT FROM THE MONEYS AND REVENUES PLEDGED THEREFOR, IN THE MANNER PROVIDED
IN THE BOND RESOLUTION.

The Series 2009 Bonds will be initially issued as fully registered bonds, and when issued, will be registered in the name
of Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”), which will act as securities
depository for the Series 2009 Bonds. Purchasers will not receive certificates representing their ownership interest in the
Series 2009 Bonds purchased. The Series 2009 Bonds shall be issued in denominations of $5,000 or any multiple thereof.
The Series 2009 Bonds shall be dated their date of delivery and shall bear interest from such date. Interest on the Series
2009 Bonds is payable semi-annually on March 1 and September 1 of each year commencing March 1, 2010. Amounts due
on the Series 2009 Bonds will be paid to DTC or its nominee, which will remit such payments in accordance with its normal
procedures, as described herein. See “DESCRIPTION OF THE SERIES 2009 BONDS — Book-Entry Only System” herein. The
Series 2009 Bonds are subject to redemption prior to maturity as described herein.

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

The Series 2009 Bonds are offered when, as and if issued, subject to the approving opinions of Nabors Giblin & Nickerson,
P.A., Tampa, Florida, and KnoxSeaton, Miami, Florida, Co-Bond Counsel to the County. Certain legal matters will be passed
on by Edwards Angell Palmer & Dodge LLP, West Palm Beach, Florida, and Rasco Klock Reininger Perez Esquenazi Vigil &
Nieto, Coral Gables, Florida, Co-Disclosure Counsel to the County. Certain legal matters will be passed upon for the County
by the Office of the County Attorney and for the Underwriters by Ruden, McClosky, Smith, Schuster & Russell, P.A., Fort
Lauderdale, Florida. Raymond James & Associates, Inc., Orlando, Florida and Fidelity Financial Services, L.C., Hollywood,
Florida are serving as Co-Financial Advisors to the County in connection with the sale of the Series 2009 Bonds. It is expected
that the Series 2009 Bonds in definitive book-entry form will be available for delivery through the facilities of DTC in New York,
New York on or about July 8, 2009.

Siebert Brandford Shank & Co., LLC
Goldman Sachs & Co. Merrill Lynch & Co.

Dated: June 24, 2009



MATURITY DATES, PRINCIPAL AMOUNTS, INITIAL CUSIP NUMBERS, INTEREST RATES AND
YIELDS

$83,235,000
BROWARD COUNTY, FLORIDA
PORT FACILITIES REVENUE BONDS
SERIES 2009A (NON-AMT)

Maturity

(September 1) Principal Amount Initial CUSIP No.** Interest Rate Yield
2010 $1,940,000 11506KBNO 3.000% 1.920%
2011 275,000 11506KBP5 3.000 2.660
2011 2,360,000 11506KCE9 5.000 2.660
2012 2,765,000 11506KBQ3 5.000 3.090
2013 250,000 11506KBR1 4.000 3.590
2013 2,650,000 11506KCF6 5.000 3.590
2014 3,045,000 11506KBS9 5.000 4.000
2015 250,000 11506KBT7 4.500 4.250
2015 2,945,000 11506KCH2 5.000 4.250
2016 3,355,000 11506KBU4 5.000 4.500
2017 3,520,000 11506KBV2 5.000 4.760
2018 200,000 11506KBWO 5.250 4.960
2018 3,500,000 11506KCJ8 5.500 4.960
2019 1,100,000 11506KBXS8 5.000 5.120
2019 2,800,000 11506KCK5 5.500 5.120
2020 4,110,000 11506KBY6 5.000 5.280
2021 4,315,000 11506KBZ3 5.000 5.380
2022 4,530,000 11506KCA7 5.125 5.480
2023 1,500,000 11506KCB5 6.000 5.530%*
2024 675,000 11506KCC3 5.500 5.600
2025 2,000,000 11506KCD1 6.000 5.660%*

$7,615,000 — 5.250% Term Bond Initial CUSIP No. 11506KCM1** due September 1, 2024 - Yield 5.600%
$8,880,000 — 5.375% Term Bond Initial CUSIP No. 11506KCL3** due September 1, 2026 - Yield 5.700%
$18,655,000 — 5.500% Term Bond Initial CUSIP No. 11506KCG4** due September 1, 2029 - Yield 5.820%

* Yield shown to the first call date of September 1, 2019.

*#* The County is not responsible for the use of initial CUSIP numbers referenced herein nor is any representation made by the County as
to their correctness. The initial CUSIP numbers provided herein are included solely for the convenience of the readers of this Official
Statement.
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NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY THE COUNTY OR
THE UNDERWRITERS TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN AS SET
FORTH IN THIS OFFICIAL STATEMENT AND, IF GIVEN OR MADE, SUCH OTHER INFORMATION OR
REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COUNTY OR THE
UNDERWRITERS. 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 SERIES 2009 BONDS BY A
PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH AN OFFER,
SOLICITATION OR SALE. THIS OFFICIAL STATEMENT IS NOT TO BE CONSTRUED AS A CONTRACT WITH THE
PURCHASERS OF THE SERIES 2009 BONDS.

THE SERIES 2009 BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY STATE SECURITIES LAW, NOR HAS THE BOND RESOLUTION BEEN QUALIFIED UNDER THE
TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE UNDERWRITERS HAVE REVIEWED THE INFORMATION IN THIS OFFICIAL STATEMENT IN
ACCORDANCE WITH AND AS PART OF THEIR RESPONSIBILITIES TO INVESTORS UNDER THE FEDERAL
SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OF THIS TRANSACTION, BUT THE
UNDERWRITERS DO NOT GUARANTEE THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.

THIS OFFICIAL STATEMENT IS BEING PROVIDED TO PROSPECTIVE PURCHASERS EITHER IN BOUND
PRINTED FORM (“ORIGINAL BOUND FORMAT”) OR IN ELECTRONIC FORMAT ON THE FOLLOWING WEBSITE:
www.MuniOS.com. THIS OFFICIAL STATEMENT MAY BE RELIED UPON ONLY IF IT IS IN ITS ORIGINAL BOUND
FORMAT OR AS PRINTED IN ITS ENTIRETY DIRECTLY FROM SUCH WEBSITE.

CERTAIN STATEMENTS INCLUDED OR INCORPORATED BY REFERENCE IN THIS OFFICIAL STATEMENT
CONSTITUTE “FORWARD-LOOKING STATEMENTS.” SUCH STATEMENTS GENERALLY ARE IDENTIFIABLE BY
THE TERMINOLOGY USED, SUCH AS “PLAN,” “EXPECT,” “ESTIMATE,” “BUDGET” OR OTHER SIMILAR WORDS.
SUCH FORWARD-LOOKING STATEMENTS INCLUDE BUT ARE NOT LIMITED TO CERTAIN STATEMENTS
CONTAINED IN THE INFORMATION UNDER THE CAPTIONS “ESTIMATED SOURCES AND USES OF FUNDS,” “RISK
FACTORS” AND IN TABLE II UNDER THE HEADING “CERTAIN HISTORICAL AND PROJECTED FINANCIAL
INFORMATION.” THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED IN SUCH
FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER
FACTORS THAT MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE
MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR
IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2009 BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITERS MAY OFFER AND SELL THE
SERIES 2009 BONDS TO CERTAIN DEALERS AND OTHERS AT PRICES LOWER OR YIELDS HIGHER, THAN THE
PUBLIC OFFERING PRICES OR YIELDS SET FORTH ON THE INSIDE COVER PAGE OF THIS OFFICIAL STATEMENT,
AND SUCH PUBLIC OFFERING PRICES OR YIELDS MAY BE CHANGED FROM TIME TO TIME, AFTER THE INITIAL
OFFERING TO THE PUBLIC, BY THE UNDERWRITERS.
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OFFICIAL STATEMENT
relating to

$83,235,000
BROWARD COUNTY, FLORIDA
Port Facilities Revenue Bonds
Series 2009A (Non-AMT)

INTRODUCTION

This Official Statement, which includes the cover page and the Appendices hereto,
furnishes information about Broward County, Florida (the “County”) and the issuance and sale
of $83,235,000 aggregate principal amount of the County’s Port Facilities Revenue Bonds,
Series 2009A (Non-AMT) (the “Series 2009 Bonds”). For definitions of capitalized terms not
otherwise deferred herein, please see “APPENDIX D - The Bond Resolution.”

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

The County is issuing the Series 2009 Bonds pursuant to the Constitution and laws of the
State of Florida and Resolutions adopted by the Port Everglades Authority on July 20, 1989, as
supplemented and amended (the “Original Resolution””) and Resolution No. 2009-414 adopted
by the Board of County Commissioners (the “Board”) on June 9, 2009 (the “Series Resolution”
and, together with the Original Resolution, the “Bond Resolution™). In a referendum held on
March 10, 1992, the voters of the County voted to dissolve the Port Everglades Authority, which
previously exercised governmental authority over the Port. Pursuant to such referendum and
Chapters 91-346 and 94-429, Laws of Florida, all powers, duties, responsibilities, obligations
and functions of the Port Everglades Authority were transferred to the County and the County
assumed, subject to its terms, all indebtedness of the Port Everglades Authority, including all
obligations and rights under the Original Resolution as in effect at the time of such transfer. The
County now operates the Port Facilities through its Port Everglades Department (the “Port
Department”).

The County is issuing the Series 2009 Bonds to provide funds, together with other legally
available funds of the County, to (i) pay all or a portion of the costs of the 2009 Project, as
described herein, (ii) fund a subaccount of the Reserve Account, and (iii) pay certain costs of
issuance and expenses relating to the Series 2009 Bonds.

Under the Original Resolution, the County has outstanding $53,185,000 principal amount
of its Port Facilities Refunding Revenue Bonds, Series 1989-A (the “Series 1989-A Bonds™),



$10,680,000 Port Facilities Refunding Revenue Bonds, Series 1998A (the “Series 1998A
Bonds”), $79,825,000 Port Facilities Refunding Revenue Bonds, Series 1998B (the “Series
1998B Bonds”), and $66,505,000 Port Facilities Revenue Bonds, Series 1998C (the “Series
1998C Bonds” and together with the Series 1989-A Bonds, the Series 1998A Bonds and the
Series 1998B Bonds, the “Outstanding Bonds™).

The County has previously issued $46,145,000 aggregate principal amount of its
Subordinate Port Facilities Refunding Revenue Bonds, Series 2008 (the “Series 2008
Subordinate Bonds™). The pledge of Net Revenue to secure the outstanding Bonds is senior to
the pledge thereof to secure the Series 2008 Subordinate Bonds, as more fully described under
“THE FINANCING PLAN” herein.

The Series 2009 Bonds, the Outstanding Bonds, and any Additional Bonds and
Refunding Bonds that may be issued under the Bond Resolution will be secured on a parity by a
pledge of Net Revenue derived by the County from the operation of the Port Facilities. The
Series 2009 Bonds, the Outstanding Bonds and any Additional Bonds and Refunding Bonds
issued on a parity with the Series 2009 Bonds under the Bond Resolution are referred to
collectively as the “Bonds.”

Regions Bank, Jacksonville, Florida, will act as Bond Registrar and Paying Agent for the
Series 2009 Bonds. Additionally, Regions Bank, Jacksonville, Florida, will serve as Trustee
under the Construction Fund and Reserve Account Trust Indenture. See “THE FINANCING
PLAN” herein.

The County has covenanted to charge or maintain rates, fees and rentals so that in each
Fiscal Year, the Gross Revenues (excluding investment income on funds on deposit in the
Construction Fund) will be sufficient to provide an amount at least equal to the sum of (i) 100%
of the Current Expenses of the current Fiscal Year; (i1) 125% of the Principal and Interest
Requirements for the current Fiscal Year; (iii) 100% of the Reserve Account Deposit
Requirement for the current Fiscal Year; and (iv) 100% of the amount required by the Bond
Resolution to be deposited to the Renewal and Replacement Fund in the current Fiscal Year. See
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2009 BONDS—Rate
Covenant” herein.

This Official Statement describes the County, the Port, the Bonds and the Bond
Resolution. The descriptions do not purport to be comprehensive or definitive and, with respect
to the Bond Resolution, reference is made to “APPENDIX D - The Bond Resolution” for the
complete text thereof.

THE FINANCING PLAN

Simultaneous with the issuance of the Series 2009 Bonds, the County will deposit a
portion of the proceeds of the Series 2009 Bonds to the credit of the 2009 Project Account
established within the Construction Fund under the Bond Resolution for the purpose of making
available funds to pay the costs of acquisition and construction of the 2009 Project.



The “2009 Project” will be owned by the County, located on Port Everglades property,
and is described as follows:

1.

Improvements to Terminal 18 to be operated under a long-term use agreement
with Royal Caribbean Cruises LTD — Includes (a) renovating approximately
33,000 square feet of warehouse space into baggage handling area and customs
offices, (b) adding approximately 138,000 square feet for passenger embarkation
operations, (c) new inter-modal areas including 600 new parking spaces, (d) two
new loading bridges, and (e) electrification facilities which will permit vessels
using Terminal 18 to connect to shore side electrical service.

High-Wind Bollards — Installation of 22 new high-wind bollards throughout the
Port, plus 4 new 50-ton bollards at Berths 16-18, and 8 replacement bollards at
Berths 9-10.

Cruise Terminal No. 19; Terminal 19 — Midport — Renovations of the existing
Terminal 19 and conversion of the existing warehouse for terminal usage,
including new elevators, escalators and a new loading bridge.

FPL Discharge Canal — Midport — Construction of an at grade bridge spanning
across the FPL Discharge Canal, relocation of an existing covered boat storage
structure, and construction of a new boat ramp and two-lane access road.

Midport Container Terminal — Purchase of a new-build mobile harbor crane to
replace current P1 crane with a 100-ton lift capacity. This crane will be used to
load/discharge containerized, heavy lift, neo-bulk cargo to and from ships at the
Midport Container Terminal. Upgrades to Crane P2 including complete painting,
new spreader, personnel elevator, new brake system, new motor control center,
new pump back controllers and new diesel engine, generators and radiators.

Southport ICTF Facility Phase I; Mclntosh Loop Road; Southport Phase VIII —
Construction of a rail spur to serve the aggregate terminal yard which will
constitute Phase 1 of the future Intermodal Container Transfer Facility;
Realignment of the McIntosh Road to create a loop road; and development of
approximately 41 acres of container terminal yard facilities at Southport.

Midport Roadway Expansion from SE 19th Avenue, east, to the eastern terminus
and turn around for Eller Drive at Terminals 22/24 — Improving approximately
3,100 lineal feet of Eller Drive and includes, but is not limited to, site preparation,
demolition, earthwork, storm drainage, sidewalks, accessible ramps, curbing,
street lighting, traffic signal modifications, electrical, landscaping, irrigation,
fencing, sub-grade, sub-base, milling, asphalt pavement, relocation of fire
hydrants, pavement markings and signage.

Port Buildings Roofing System Repairs and Improvements — Installation and
repair of the roofing systems for various Port terminals and buildings, specifically
Terminals 2, 4, 19, 22/24 and 25; Buildings 6 and 28, Port Administration




10.

Building, OTD Building, Crowley Maintenance Building and Foreign Trade Zone
Buildings B & E.

Portwide Signage Improvements on roadways and cruise terminals -
Development and installation of portwide signage for Port Everglades’ cruise
terminals and roadways including connectivity of the system to a central location.

Southport Turning Notch Expansion Mitigation (enhancement) — Enhancements
to an area to create a mangrove habitat.

See “ESTIMATED SOURCES AND USES OF FUNDS” herein.

The County has entered into a Construction Fund and Reserve Account Trust Indenture
dated the date of delivery with Regions Bank, Jacksonville, Florida, as trustee (the “Trustee”) to
act as custodian and disburse moneys deposited in the Construction Fund, including proceeds of
the Series 2009 Bonds credited to the 2009 Project Account, and moneys and policies deposited
to the Reserve Account. The responsibilities of the Trustee under the Construction Fund and
Reserve Account Trust Indenture are limited solely to administration of the funds and accounts
described therein and the County may terminate such indenture at any time without the consent
of or notice to any Bondholders.

ESTIMATED SOURCES AND USES OF FUNDS

Sources:
Principal Amount of the Bonds $83,235,000.00
Net Original Issue Discount (503,528.90)
Total Sources $82,731,471.10
Uses:
Deposit to subaccount of the Reserve
Account'” 6,916,487.50
Deposit to 2009 Project Account 75,000,000.00
Costs of Issuance® 382,548.09
Underwriters’ Discount 432,435.51
Total Uses $82,731,471.10

(1

Funds held in the subaccount of the Reserve Account are pledged specifically and exclusively for

the payment of the Series 2009 Bonds.

@

Includes the financial advisory fees, legal fees and other expenses incurred in connection with the

issuance of the Series 2009 Bonds.



DESCRIPTION OF THE SERIES 2009 BONDS
General

The Series 2009 Bonds will be issued as fully registered bonds in denominations of
$5,000 or integral multiples thereof. The Series 2009 Bonds will be dated their date of delivery
and will bear interest at the rates and mature in the amounts and on the dates set forth on the
inside cover page of this Official Statement, payable semiannually on March 1 and September 1
of each year commencing March 1, 2010. Principal of and interest on the Series 2009 Bonds is
payable to the registered owner thereof, which initially will be a nominee of DTC. Interest on
the Series 2009 Bonds will be calculated based on a year of 360 days consisting of twelve 30-day
months.

Book-Entry Only System

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

The Depository Trust Company (“DTC”), New York, New York, will act as securities
depository for the Series 2009 Bonds. The Series 2009 Bonds will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name
as may be requested by an authorized representative of DTC. One fully-registered Series 2009
Bond certificate will be issued for each maturity of the Series 2009 Bonds as set forth on the
inside cover page of this Official Statement, each in the aggregate principal amount of such
maturity, and will be deposited with DTC.

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



indirectly (“Indirect Participants”). DTC has Standard & Poor’s highest rating: AAA. The DTC
Rules applicable to its Participants are on file with the Securities and Exchange Commission.
More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of Series 2009 Bonds under the DTC system must be made by or through
Direct Participants, which will receive a credit for the Series 2009 Bonds on DTC’s records. The
ownership interest of each actual purchaser of each Series 2009 Bond (“Beneficial Owner”) is in
turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not
receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the Series 2009 Bonds
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in the Series 2009 Bonds, except in the event that use of the book-entry
system for the Series 2009 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2009 Bonds deposited by Direct Participants
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other
name as may be requested by an authorized representative of DTC. The deposit of the Series
2009 Bonds with DTC and their registration in the name of Cede & Co. or such other DTC
nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Series 2009 Bonds; DTC’s records reflect only the identity of the
Direct Participants to whose accounts such Series 2009 Bonds are credited, which may or may
not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of Series 2009
Bonds may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the Series 2009 Bonds, such as redemptions, tenders, defaults,
and proposed amendments to the Bond Resolution. For example, Beneficial Owners of Series
2009 Bonds may wish to ascertain that the nominee holding the Series 2009 Bonds for their
benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative,
Beneficial Owners may wish to provide their names and addresses to the Bond Registrar and
request that copies of notices be provided directly to them.

Redemption notices shall be sent by the Paying Agent to DTC. If less than all of the
Series 2009 Bonds within an issue are being redeemed, DTC’s practice is to determine by lot the
amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to Series 2009 Bonds unless authorized by a Direct Participant in accordance with DTC’s
Money Market Instrument (MMI) procedures. Under its usual procedures, DTC mails an
Omnibus Proxy to the County as soon as possible after the record date. The Omnibus Proxy



assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts
Series 2009 Bonds are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Redemption proceeds and interest payments on the Series 2009 Bonds will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and
corresponding detailed information from the County or the Paying Agent on the payable date in
accordance with their respective holdings shown on DTC’s records. Payments by DTC
Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or
registered in “street name,” and will be the responsibility of such DTC Participant and not DTC
nor its nominee, the Paying Agent, or the County, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds and
interest, as applicable, to Cede & Co., (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the County and/or the Paying Agent,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and
Indirect Participants.

Discontinuance of Book-Entry Only System

In the event the County decides to obtain Series 2009 Bond certificates, the County may
notify DTC and the Bond Registrar, whereupon DTC will notify the DTC Participants, of the
availability through DTC of Series 2009 Bond certificates. In such event, the County shall
prepare and execute, and the Bond Registrar shall authenticate, transfer and exchange, Series
2009 Bond certificates as requested by DTC in appropriate amounts and within the guidelines set
forth in the Bond Resolution. DTC may also determine to discontinue providing its services with
respect to the Series 2009 Bonds at any time by giving written notice to the County and the Bond
Registrar and discharging its responsibilities with respect thereto under applicable law. Under
such circumstances (if there is no successor securities depository), the County and the Bond
Registrar shall be obligated to deliver Series 2009 Bond certificates as described herein. In the
event Series 2009 Bond certificates are issued, the provisions of the Bond Resolution shall apply
to, among other things, the transfer and exchange of such certificates and the method of payment
of principal of and interest on such certificates. Whenever DTC requests the County and the
Bond Registrar to do so, the County will direct the Bond Registrar to cooperate with DTC in
taking appropriate action after reasonable notice (i) to make available one or more separate
certificates evidencing the Series 2009 Bonds to any DTC Participant having Series 2009 Bonds
credited to its DTC account; or (ii) to arrange for another securities depository to maintain
custody of certificates evidencing the Series 2009 Bonds.

Registration, Transfer and Exchange

If the book-entry only system is discontinued, the Beneficial Owners shall receive
certificated Series 2009 Bonds which will be subject to registration of transfer or exchange as set
forth below. Transfer of any Series 2009 Bond may be registered upon the registration books
maintained by the Bond Registrar upon surrender of such Series 2009 Bond to the Bond



Registrar together with a proper written instrument of transfer in form and with guaranty of
signature satisfactory to the Bond Registrar. Upon surrender to the Bond Registrar, a new fully
registered Series 2009 Bond of the same maturity, in the same aggregate principal amount and
bearing the same rate of interest will be issued to and in the name of the transferee. No charge
shall be made to any Bondholder for the privilege of registration, transfer or exchange
hereinabove granted, but any Bondholder requesting any such registration, transfer or exchange
shall pay any tax or other governmental charge required to be paid with respect thereto. The
Bond Registrar shall not be required to transfer or exchange any Series 2009 Bond during the 15
days next preceding any interest payment date or, in the case of a proposed redemption after the
mailing of a notice of redemption, during the period of 15 days next preceding the mailing of a
notice of redemption.

The County, the Bond Registrar and the Paying Agent shall deem and treat the registered
owner of any Series 2009 Bond as the absolute owner of such Series 2009 Bond for all purposes,
including for the purpose of receiving payment of the principal of and interest on the Series 2009
Bonds.

Redemption

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

Mandatory Sinking Fund Redemption. The Series 2009 Bonds maturing on September 1,
2024 are subject to redemption prior to maturity from Amortization Requirements deposited to
the Redemption Account of the Sinking Fund established under the Bond Resolution, on
September 1 in the years and from the Amortization Requirements shown below, at a redemption
price equal to 100% of the principal amount of the Series 2009 Bonds to be redeemed on the
redemption date.

Amortization
Year Requirements
2023 $3,265,000
2024* 4,350,000

* Maturity

Mandatory Sinking Fund Redemption. The Series 2009 Bonds maturing on September 1,
2026 are subject to redemption prior to maturity from Amortization Requirements deposited to
the Redemption Account of the Sinking Fund established under the Bond Resolution, on
September 1 in the years and from the Amortization Requirements shown below, at a redemption
price equal to 100% of the principal amount of the Series 2009 Bonds to be redeemed on the
redemption date.



Year Amortization

Requirements
2025 $3,290,000
2026* 5,590,000

* Maturity

Mandatory Sinking Fund Redemption. The Series 2009 Bonds maturing on September 1,
2029 are subject to redemption prior to maturity from Amortization Requirements deposited to
the Redemption Account of the Sinking Fund established under the Bond Resolution, on
September 1 in the years and from the Amortization Requirements shown below, at a redemption
price equal to 100% of the principal amount of the Series 2009 Bonds to be redeemed on the
redemption date.

Year Amortization
Requirements
2027 $5,890,000
2028 6,210,000
2029%* 6,555,000

* Maturity

Amounts to be redeemed by operation of the Redemption Account of the Sinking Fund
will be reduced by the principal amount of any Series 2009 Bond scheduled to be redeemed but
which was previously purchased or redeemed by the County and delivered to the Paying Agent
for cancellation pursuant to the Bond Resolution.

Selection of Series 2009 Bonds for Redemption; Notice and Effect of Redemption

If less than all of the Series 2009 Bonds or of any one maturity of such Series shall be
called for redemption, the particular Series 2009 Bonds to be redeemed shall be selected by an
Authorized Officer in such manner as the Authorized Officer in his discretion deems fair and
appropriate.

So long as the Series 2009 Bonds are issued in book-entry form, notice of redemption
will be mailed at least 30 days before the redemption date, to Cede & Co., as nominee for DTC,
and the Paying Agent will not mail redemption notices directly to the Beneficial Owners of
Series 2009 Bonds. See “DESCRIPTION OF THE SERIES 2009 BONDS—Book-Entry Only

System.”

If notice of redemption has been given and moneys for payment of the redemption price
are held by the County or the Paying Agent in trust for the holders of Series 2009 Bonds to be
redeemed, all as provided in the Bond Resolution, the Series 2009 Bonds so called for



redemption will become due and payable on the redemption date at the applicable redemption
price, interest on the Series 2009 Bonds so called for redemption will cease to accrue, such
Series 2009 Bonds will not be deemed to be outstanding under the Bond Resolution and will
cease to be entitled to any lien, benefit or security under the Bond Resolution, and the holders of
such Series 2009 Bonds will have no rights in respect thereof, except to receive payment of the
redemption price thereof, including accrued interest to the date of redemption.

SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2009 BONDS
Pledge of Net Revenue

The Series 2009 Bonds, Outstanding Bonds, along with any Additional Bonds or
Refunding Bonds hereafter issued under the Bond Resolution, are payable from and are equally
and ratably secured pursuant to the Bond Resolution by a pledge of and a lien on the Net
Revenue of the County derived from the operation of the Port Facilities and the moneys on
deposit from time to time in the Funds and Accounts established pursuant to the Bond Resolution
(excluding the Rebate Fund and the Operation and Maintenance Fund and the accounts therein),
subject to the provisions of the Bond Resolution permitting application thereof for the purposes
and on the terms and conditions set forth in the Bond Resolution. See “APPENDIX D — The
Bond Resolution.”

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

THE SERIES 2009 BONDS ARE SPECIAL OBLIGATIONS OF THE COUNTY,
PAYABLE SOLELY FROM AND SECURED BY A PLEDGE OF THE NET REVENUE
DERIVED BY THE COUNTY FROM THE OPERATION OF THE PORT FACILITIES, AND
OTHER FUNDS AND ACCOUNTS PLEDGED THEREFOR, AS DESCRIBED HEREIN.
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THE SERIES 2009 BONDS SHALL NOT CONSTITUTE A GENERAL OBLIGATION, OR A
PLEDGE OF THE FAITH, CREDIT OR TAXING POWER OF THE COUNTY, THE STATE
OF FLORIDA, OR ANY POLITICAL SUBDIVISION THEREOF, WITHIN THE MEANING
OF ANY CONSTITUTIONAL OR STATUTORY PROVISIONS. NEITHER THE COUNTY,
THE STATE OF FLORIDA, NOR ANY POLITICAL SUBDIVISION SHALL BE
OBLIGATED TO EXERCISE ITS AD VALOREM TAXING POWER IN ANY FORM ON
ANY REAL OR PERSONAL PROPERTY OF OR IN THE COUNTY TO PAY PRINCIPAL
OF THE SERIES 2009 BONDS, THE INTEREST THEREON, OR OTHER COSTS
INCIDENTAL THERETO, OR TO PAY THE SAME FROM ANY OTHER FUNDS OF THE
COUNTY EXCEPT FROM THE MONEYS AND REVENUES PLEDGED THEREFOR, IN
THE MANNER PROVIDED IN THE BOND RESOLUTION.

Rate Covenant
Under the Bond Resolution, the County covenants

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

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

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

(1) 100% of the Current Expenses for the current Fiscal Year,
(i)  125% of the Principal and Interest Requirements for the current Fiscal Year,

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

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

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

Reserve Account

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

Transfers from the Gross Revenue Fund to the Reserve Account will be made at the times
and in the amounts described under “APPENDIX D — The Bond Resolution.”

Moneys in the Reserve Account will be used first for the purpose of paying the interest
on and the principal of the Bonds whenever and to the extent that the moneys held for the credit
of the corresponding subaccount of the Debt Service Account and for the credit of the General
Fund are insufficient for such purpose and thereafter for the purpose of making deposits to the
credit of the respective subaccount of the Redemption Account whenever and to the extent that
moneys held for the credit of the Gross Revenue Fund and General Fund are insufficient for such
purposes.

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

The County has established a separate subaccount in the Reserve Account for the Series
2009 Bonds. Upon delivery of the Series 2009 Bonds and upon deposit of $6,916,487.50 of
proceeds of the Series 2009 Bonds into the subaccount of the Reserve Account for the Series
2009 Bonds, the amounts on deposit in such subaccount of the Reserve Account will equal the
Reserve Account Requirement for the Series 2009 Bonds. Funds held in such subaccount are
pledged specifically and exclusively for the payment of the Series 2009 Bonds. For the
Outstanding Bonds, the Reserve Account Requirement of $21,854,005.09 has been satisfied by a
Reserve Account Credit Facility from MBIA Insurance Corporation in the amount of
$21,854,005.009.
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Outstanding Obligations

As of the date of issuance of the Series 2009 Bonds, there will be no notes, bonds or other
evidences of indebtedness of the County other than the Series 2009 Bonds, the Outstanding
Bonds and any Subordinated Obligations which are secured by a pledge of the Net Revenue or
the amounts on deposit from time to time in the Funds and Accounts established pursuant to the
Bond Resolution. Any Additional Bonds and Refunding Bonds that may be issued under the
Bond Resolution will be secured on a parity with the Series 2009 Bonds and the Outstanding
Bonds by the pledge of Net Revenue under the Bond Resolution. The pledge of Net Revenue to
secure the Bonds will be senior to the pledge thereof to secure any Subordinated Obligations.
See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2009 BONDS —
Issuance of Subordinated Obligations™ herein.

Issuance of Additional Bonds

The County may issue additional Bonds (‘“Additional Bonds”) secured by the Bond
Resolution from time to time on a parity with the Series 2009 Bonds, the Outstanding Bonds, and
any other Additional Bonds or Refunding Bonds theretofore issued under and secured by the
Bond Resolution and then Outstanding for the purpose of providing funds, together with other
legally available funds, to pay all or any part of the Cost of a Project, and to make deposits to the
Funds and Accounts and to pay other costs of issuance and expenses relating thereto.

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

(a) Either

(1) a certificate signed by the Finance Director, demonstrating that the
“Adjusted Net Revenue” (as hereafter defined) for the immediately preceding Fiscal Year
or for any twelve consecutive months in the eighteen months immediately preceding the
date of issuance of the Additional Bonds with respect to which the certificate is made
(“Test Period”), as selected by the Finance Director, is equal to not less than 125% of the
maximum Principal and Interest Requirements for all Bonds then Outstanding, including
the Additional Bonds with respect to which the certificate is made. Adjusted Net
Revenue shall mean, for the purposes hereof, the Net Revenue during the Test Period, as
determined by the Accountant (excluding investment income on funds on deposit in the
Construction Fund), adjusted by the Finance Director to reflect (A) 100% of the
additional Net Revenue which, in the opinion of the Rate Consultant, would have been
received by the County from increases in tariffs, rates, fees, rentals and other charges for
the use of Port Facilities or the services furnished by the County if such increases had
been implemented and in effect during such Test Period, provided that such increases
must be adopted as of the date the certification required by Section 2.07 of the Original
Resolution is made and such increase must be effective on, or scheduled to become
effective no later than six months from, the date on which such certificate is made; and
(B) 100% of the additional Net Revenue which, in the opinion of the Rate Consultant,
would have been realized during such Test Period but for the inclusion, in Operating
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Expenses during such Test Period, of specified sums of extraordinary, non-recurring,
expenditures which materially and adversely distort Net Revenue during the Test Period
as a fair basis upon which to project future Net Revenue; or

(i1) a certificate of the Rate Consultant demonstrating that the Net
Revenue (excluding investment income on funds on deposit in the Construction Fund)
projected by the Rate Consultant for each Bond Year from issuance of the Additional
Bonds through the fifth Bond Year after the Bond Year in which the Project financed
with the proceeds of such Additional Bonds is scheduled to be completed is equal to not
less than 125% of the annual Principal and Interest Requirements in each of such years
for all Bonds then Outstanding, including the Additional Bonds to which the certificate is
made.

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

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

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

For purposes of the latter test and the hereinafter described test for issuing Refunding
Bonds set forth in the Trust Indenture, “Composite Principal and Interest Requirements” means,
for any applicable period, the sum of the Principal and Interest Requirements for the Bonds and
Principal and Interest Requirements for the Subordinate Bonds for such period.

Issuance of Refunding Bonds

The County may issue refunding Bonds (“Refunding Bonds™) secured by the Bond
Resolution from time to time on a parity with the Series 2009 Bonds, the Outstanding Bonds and
any other Additional Bonds or Refunding Bonds theretofore issued under and secured by the
Bond Resolution and then Outstanding for the purpose of providing funds, together with other
legally available funds, for refunding all or any portion of the Bonds of any one or more Series
issued under the Bond Resolution, or refunding any Subordinated Obligation, or refunding any
other outstanding bonds or indebtedness of the County which were not issued under the
provisions of the Bond Resolution.

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

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

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

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

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

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

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

Issuance of Subordinated Obligations

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

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

Issuance of Special Purpose Bonds

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

Special Purpose Bonds shall not be issued unless the Consulting Engineers shall have
filed a certificate with the County to the effect that the Special Purpose Facilities can be financed
on a self-liquidating basis in that the estimated rentals, loan payment or other charges to be
derived by the County under the applicable agreements relating to the Special Purpose Facilities,
or revenue otherwise resulting therefrom, will be at least sufficient to pay the direct operating
expenses related thereto and the principal of, redemption premium, if any, and interest on the
Special Purpose Bonds that finance the same, as the same mature and become due and all sinking
fund, reserve or other payments required by the Special Purpose Bonds Resolution, as the same
become due. In addition to the foregoing, Special Purpose Bonds may not be issued until a lease,
loan agreement, installment sales agreement or other financing arrangement has been entered
into between the County and the person or entity (including an entity controlled by the County)
who will lease or use the Special Purpose Facilities, which lease, loan agreement, installment
sales agreement or other financing arrangement shall be for a term as long as the period during
which the Special Purpose Bonds are outstanding and unpaid.

Special Purpose Bonds shall be secured solely by a lien on the revenues generated by the
Special Purpose Facilities in connection with which they are issued and by other legally available
funds, and may not be secured by a lien on Net Revenue other than as Subordinated Obligations.
See “SECURITY AND SOURCES OF PAYMENTS FOR THE SERIES 2009 BONDS—
Issuance of Subordinated Obligations” herein. There are no Special Purpose Bonds outstanding.

RISK FACTORS

The County’s ability to derive Net Revenue from its operation of the Port in amounts
sufficient to pay debt service on the Series 2009 Bonds depends upon many factors, many of
which are not subject to the control of the County. These factors include the financial strength of
the petroleum, cruise passenger and cargo shipping industries in general, and of the firms in
those industries that operate at the Port in particular. While the Port Department is of the view
that the diverse nature of business activities at the Port provides a degree of financial stability
and insulation from downturns in particular economic sectors, a worsening of general economic
conditions, including inflation, general cost increases, international trade or oil embargoes, or
continued trade deficit imbalances, nonetheless could affect the Port’s operations and the
County’s income by either increasing operating costs without corresponding revenue increases,
or decreasing cargo or cruise volume. Described below are certain factors that could affect
future operations of the Port and certain related matters.

Cruise/Tourist Industry Fluctuations

The Port currently derives approximately 27% of its total revenues from the passenger
cruise industry, which is a part of the tourist industry. In addition, approximately 50% of the
Cruise revenue for the Port for Fiscal Year 2008 was generated by one company, Carnival
Corporation, which is the parent corporation for several of the cruise lines providing passenger
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cruises from the Port. See “THE PORT — Business Operations — Cruise” herein. The
cruise/tourist industry is subject to economic fluctuation due to any one or more of many factors,
including fuel prices and the health of the economy in general, which are beyond the control of
the County. While recent experience has been that the cruise lines reduce passenger fares to
sustain passenger volumes at capacity, any significant change in such factors (e.g., a significant
increase in fuel prices or a significant downturn in the economy) could produce a substantial
and/or extended decrease in cruise travel, which decrease could have a material adverse impact
on Net Revenue.

Economic Conditions

Historically, the financial performance of the tourist industry has correlated with the state
of the national economy. Future increases in cruise passenger traffic will depend largely on the
ability of the U.S. to sustain growth in economic output and income. Since 2006, the rate of
economic growth in the U.S. has slowed considerably, primarily due to losses in real estate
values and tightening of credit in financial markets. During September 2008, there were
significant and dramatic changes in the financial markets. The Federal National Mortgage
Association (“Fannie Mae”) and the Federal Home Loan Mortgage Corporation (“Freddie Mac™)
were taken over by the federal government to prevent their collapse. Several U.S. commercial
and investment banks declared bankruptcy, were acquired by other financial institutions,
combined with other financial institutions or sought huge infusions of capital. The volatility in
the capital markets led the U.S. government to intervene by making funds available to certain
institutions, taking over the ownership of others and assuming large amounts of troubled
financial instruments in exchange for imposing greater regulation over certain institutions in
order to restore the consumers’ confidence in the nation’s financial markets. The short and long
term effects of these developments on the broader economy are not known at this time. There
can be no assurances that such developments will not have an adverse effect on the tourist
industry.

Economic Downturn Impacts on Cargo

The global economic downturn which affected all major U.S. seaports with double-digit
reductions in containerized cargo throughout 2008 began impacting Port Everglades later in the
year which allowed the Port to realize an 8.65% growth in containerized cargo for Fiscal Year
2008. The strength of the Port’s north/south trade served as a cushion for most of 2008. For
Fiscal Year 2009, Port Everglades is also experiencing double-digit declines in containerized
cargo.

Competition

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

In the Cruise sector Port Everglades primarily competes with the Port of Miami and Port
Canaveral for the largest share of cruise passengers. Secondary competition has been increasing
as a result of the modernization of the cruise fleet. While Port Everglades continues to handle
the newer and larger cruise ships, smaller ports throughout the United States have benefited by
redeployment of the older fleet to these smaller markets. This expansion of smaller market
cruise ports has increased the options for cruise lines and could potentially impact the length of
seasonal deployments in South Florida. The current economic declines have resulted in
decreased cruise demand in the Mediterranean, which is benefiting the Port for the 2010 cruise
schedule. Cruise lines are also providing deep discounts which are helping to maintain
passenger volumes. Cruises have demonstrated their value in the competition for shrinking
vacation dollars. While multi-day passengers have essentially been flat since 2004, competition
from expanded land-side gaming options have reduced single day passengers by 58% since 2004.
During that time, two of three day cruise operators in Port Everglades ceased operations. The
rate of decline for the remaining day cruise operator is projected to slow.

A 2005 study commissioned by Port Everglades to review its petroleum operations
determined that there are no significant competitive issues from nearby ports or interstate liquids
pipelines that would substantially impact the Port’s petroleum operations and associated Port
revenues.

Fuel switching, e.g., the use of natural gas in place of fuel oil, could have a limited
impact on petroleum revenues. Calypso LNG, LLC has proposed the installation of a deepwater
offshore port off the coast of Broward County to receive liquefied natural gas. The deepwater
port, if operational, would provide a second source of natural gas for the South Florida region.
The additional availability of natural gas could possibly reduce the amount of fuel oil used by
Florida Power & Light Company’s Port Everglades plant. In Fiscal Year 2008 the Port revenues
attributed to FPL totaled approximately $300,000. Calypso has temporarily withdrawn its
application due to political opposition.

Labor Relations

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

Certain operations at the Port are dependent on good labor relations among the

stevedoring firms, marine terminal operators, shipping lines and other franchisees operating at
the Port and the longshoremen, cargo checkers and other workers who work at the Port, but are
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not employed by the Port Department. Florida is a “right to work™ state, and some of these
workers are unionized, while others are not. The International Longshoreman’s Association
(“ILA”) Local 1526 represents some of the longshoremen at the Port and ILA Local 1922
represents some of the cargo checkers at the Port. Some of the franchisees at the Port use ILA
union labor and are presently operating under an eight-year contract which expires in 2010. One
of the firms at the Port uses Teamsters labor represented by International Brotherhood of
Teamsters Local 390.

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

Improvement of Port Facilities

No assurance can be given that, as a result of unanticipated circumstances, the cost of
capital improvements currently under consideration by the County will not exceed the amount of
funds available to the County for such purposes. To the extent that such funds are insufficient to
pay for the cost of acquiring and constructing these capital improvements, the County would be
required to provide additional moneys or reduce the scope of its 5-Year Capital Improvement
Program. Either of these alternatives could have an adverse impact on Net Revenue.
Additionally, the Port Everglades Department intends to seek a 3.5% tariff increase in Fiscal
Year 2010 and a 3% tariff increase in each of the Fiscal Years 2011 through 2014, which may
impact the Port’s competitiveness. See “The PORT — Capital Improvement Program.”

Regulation

The County is subject to the general requirements of State and federal environmental
laws, including the regulations of the Florida Department of Environmental Protection. Projects
involving dredging at the Port require the approval of the U.S. Army Corps of Engineers. The
County, in compliance with Section 15 of the United States Shipping Act, publishes and files
with the Federal Maritime Commission a port tariff establishing the rate, rules and regulations
that apply to all users of the Port Facilities. To the best knowledge of the Port Department, the
County is currently in compliance with all State and federal regulations requiring (i) approval of
projects that have been or are being implemented or (ii) reporting of operations conducted at the
Port; however, the Port, from time to time, has been determined by the Florida Department of
Law Enforcement to be not substantially compliant with the State’s seaport security standards
pursuant to Section 311.12, Florida Statutes. To the best knowledge of the Port Department, no
failure to obtain a required approval has occurred and no regulatory action has been taken or
threatened which, in either case, would have a material adverse impact on the operations of the
Port or the revenues generated or to be generated by the Port Facilities. No assurance can be
given, however, that the County will be able to obtain approvals that may be required in the
future (i) to implement improvements that are contemplated for the Port or (ii) to maintain
existing Port Facilities, or that it will meet all of the reporting and other requirements that have
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been or may be imposed by State or federal agencies or authorities. A failure to obtain such
approvals or to meet such reporting or other requirements could result in a loss of revenue for the
Port or a failure to realize projected revenue, which loss or failure could have a material adverse
impact on Net Revenue.

Hurricanes

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

Environmental Hazards

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

Through voluntary agreement, several petroleum companies having operations located at
the Port created and funded an independent corporation, Port Everglades Environmental
Corporation (PEECO). PEECO was created to address the problem of, and clean up of historical
petroleum contamination on common areas owned by the Port, including pipeline right-of-ways,
loading berths and roadways adjacent to oil company properties, used by the petroleum
companies for transportation of their petroleum products. Through efforts of PEECO and the
Port, the contaminated areas have all been deemed eligible for state funded clean-up by the
Florida Department of Environmental Protection as an Early Detection Incentive (EDI) Site. The
Port believes that the likelihood of having a financial liability for petroleum contamination costs
not covered by the state or oil industry is remote.
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DEBT SERVICE SCHEDULE

The following table details the debt service payments to be made in each year on the

Series 2009 Bonds and the aggregate amount of such payments. The table also sets forth the
total debt service payments to be made in each year on the Outstanding Bonds and Series 2008
Subordinate Bonds.

Series 2009 Bonds
Total Debt
Total Debt Service on
Service on Series 2008 Total
Outstanding Subordinate Principal Total Debt Composite
Year Bonds Bonds’ Amount Interest Service Debt Service
2009 $21,846,959 $3,410,502 - - - $25,257,461
2010 21,845,178 3,405,506 $1,940,000 $4,973,610 $6,913,610 $32,164,294
2011 21,844,928 3,403,174 2,635,000 4,277,150 6,912,150 $32,160,252
2012 21,844,115 3,402,528 2,765,000 4,150,900 6,915,900 $32,162,543
2013 21,842,750 3,395,922 2,900,000 4,012,650 6,912,650 $32,151,322
2014 21,844,750 3,390,806 3,045,000 3,870,150 6,915,150 $32,150,706
2015 21,847,250 3,387,966 3,195,000 3,717,900 6,912,900 $32,148,116
2016 21,848,500 3,380,583 3,355,000 3,559,400 6,914,400 $32,143,483
2017 12,316,750 3,378,724 3,520,000 3,391,650 6,911,650 $22,607,124
2018 12,316,750 3,371,932 3,700,000 3,215,650 6,915,650 $22,604,332
2019 12,323,750 3,367,027 3,900,000 3,012,650 6,912,650 $22,603,427
2020 12,321,500 3,361,221 4,110,000 2,803,650 6,913,650 $22,596,371
2021 12,319,500 3,357,292 4,315,000 2,598,150 6,913,150 $22,589,942
2022 12,321,750 3,347,073 4,530,000 2,382,400 6,912,400 $22,581,223
2023 12,317,000 3,343,351 4,765,000 2,150,237 6,915,237 $22,575,588
2024 12,319,500 3,337,027 5,025,000 1,888,825 6,913,825 $22,570,352
2025 12,322,750 3,329,232 5,290,000 1,623,325 6,913,325 $22,565,307
2026 12,320,500 3,318,639 5,590,000 1,326,488 6,916,488 $22,555,627
2027 12,321,750 3,308,960 5,890,000 1,026,025 6,916,025 $22,546,735
2028 - - 6,210,000 702,075 6,912,075 $6,912,075
2029 - - 6,555,000 360,525 6,915,525 $6,915,525
Total $310,285,929 $63,997.,466 $83,235,000 $55,043.,410 $138,278,410 $512,561,805

* Reflects interest at a synthetic fixed rate of 3.642% plus an assumed spread of 0.25% to account for alternative
minimum tax and basis spread.
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THE COUNTY
Generally

Broward County, created in October 1915 by the Legislature of the State of Florida, is
located on the southeast coast of Florida and has an area of approximately 1,197 square miles.
The County is bordered to the south by Miami-Dade County and to the north by Palm Beach
County. Located within the County are 31 municipalities. The County ranks second in the State
and 15th in the nation with a 2000 Census population of approximately 1.62 million persons.
Broward County’s Planning Services Division estimates the County’s 2008 population to be
1,756,086. Four airports, including the Fort Lauderdale-Hollywood International Airport, are
located in the County. The Port is located less than two miles from Fort Lauderdale-Hollywood
International Airport. General governance, finance, economic and demographic information
concerning the County may be found in “APPENDIX A - General Information Concerning
Broward County, Florida” herein.

County Governance

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

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

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

Stacy Ritter, Mayor November 2012
Ken Keechl, Vice Mayor November 2010
Josephus Eggelletion, Jr., Commissioner November 2012
Suzanne N. Gunzburger, Commissioner November 2010
Kristin D. Jacobs, Commissioner November 2010
Ilene Lieberman, Commissioner November 2012
John E. Rodstrom, Jr., Commissioner November 2012
Diana Wasserman-Rubin, Commissioner November 2010
Lois Wexler, Commissioner November 2012

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

THE PORT

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

Port Everglades Department

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

Phillip C. Allen, Port Director, joined the Port in 2005 after serving as the CFO for the
Broward County Board of County Commissioners. He served as Interim Port Director in
2001-2002. His previous experience includes positions as the Director of Finance, Director of
the Office of Management and Budget, and Executive Assistant to the Mayor for the City of
Cleveland, Ohio and the Budget Director for the City of Akron, Ohio. Mr. Allen holds a BBA
degree with a major in accounting from Ohio University and a MBA from the University of
Akron. He is a member of the American Association of Port Authorities and currently serves as
Chair of the Florida Seaports Transportation and Economic Development Council. He has also
previously served as Executive Board Member of the Government Finance Officers Association
of the United States and Canada.

Glenn A. Wiltshire, Deputy Port Director, was appointed to his present position in
August 2006. Prior to that, he served as an officer in the United States Coast Guard,
retiring with the rank of Captain at the end of a 30-year career in June 2006. During his Coast
Guard career, he held numerous positions with strategic planning, environmental protection,
marine safety, and maritime security responsibilities, ending with him serving as U.S. Coast
Guard Captain of the Port and Sector Commander for the the New York/New Jersey area. Mr.
Wiltshire has a Bachelor of Science degree in Ocean Sciences from the U.S. Coast Guard
Academy and a Masters of Public Administration degree from the John F. Kennedy School of
Government, Harvard University.
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Carlos Buqueras, Director of Business Development, was appointed to his present
position in 1993. He previously served as an International Distribution Manager for Corning
Inc.’s corporate headquarters in Corning, New York. Mr. Buqueras has a Master of Science
degree in economics from the University of Barcelona and a MBA degree in international
business from Fairleigh Dickinson University. He is a Board Member and past Chair of the
International Marketing Committee of the Broward Economic Development Council, a member
of the International Trade Advisory Board of the Fort Lauderdale Chamber of Commerce and a
past President and Board Member of the Florida Free Trade Zone Association, Inc.

Robert J. Flint, Director of Operations, was appointed to his present position in May,
1989, and has forty-two (42) years of experience in the maritime industry, having served as the
Senior Vice-President of Eller and Company and as President of South Atlantic Terminals and
Manager of Operations for Pittson Stevedoring Company. Mr. Flint has also served as a licensed
deck officer with an American flag steamship company. Mr. Flint is a graduate of New York
Maritime College where he received a Bachelor of Science Degree in Maritime Transportation.

Mary Spiegel Meynarez, C.P.A., Director of Finance, joined the Port in April, 1989 after
serving as the Finance Director for the Broward County Aviation Department. Previous
experience included positions as the Assistant Director of Finance for the City of Miami and
with a private accounting firm. Ms. Meynarez holds a BBA degree with a major in accounting
from Florida International University and is a Florida registered Certified Public Accountant.
She is a member of the Finance Committee of the American Association of Port Authorities, the
Florida Institute of Certified Public Accountants, the Government Finance Officers Association
of the United States and Canada and the Florida Government Finance Officers Association.

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

General Attributes

Port Everglades is a deep-water Atlantic Ocean port located on the southeast coast of
Florida, approximately 23 miles north of Miami and 48 miles south of West Palm Beach. The
Port is located within the Cities of Fort Lauderdale, Hollywood and Dania Beach, Florida, as
well as within unincorporated areas in southeastern Broward County, Florida. It is comprised of
more than 2,190 acres, of which approximately 1,277 acres are County-owned. Of the
2,190 acres in the jurisdictional area of the Port, approximately 1,742 are upland, and 448 are
submerged. The Port is the deepest port in Florida, with a design depth of 42 feet at mean low
water. The Port’s piers and wharves are less than two miles from the open-ocean shipping lanes
offshore.
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The Port is divided into three distinct adjacent geographic areas: (i) Northport, which is
the site of the Greater Fort Lauderdale/Broward County Convention Center, cruise operations
and petroleum and container operations; (ii) Midport, which is the site of container operations,
cruise terminals, bulk cement operations, and neo-bulk operations and (iii) Southport, which is
currently dedicated to container operations as well as the Foreign Trade Zone. See Map on
inside back cover of this Official Statement.

The Port is close to major inland transportation routes. It is within two miles of the Fort
Lauderdale-Hollywood International Airport and is connected by a short rail spur operated by
Florida East Coast Railway to major U.S. freight train lines. Interstate 595 terminates at the
Port; it gives the Port direct access to major local interstate highways, including 1-95, 1-75, the
Florida Turnpike and the Sawgrass Expressway.

In Fiscal Years 2007 and 2008, the Port hosted 5,496 and 5,226 port calls, respectively,
from vessels ranging from aircraft carriers and mega cruise ships to container ships and tankers
of all sizes. For Fiscal Year 2009, the Port Department has forecasted 5,766 port calls at the Port.
In 2008, the Port ranked third-busiest among the world’s cruise ports, second largest petroleum
port in Florida, second in Florida in terms of total cargo tonnage handled and eleventh in the
nation in terms of foreign waterborne container cargo. The Port receives refined petroleum
products that are distributed over a 12-county area in southern Florida.

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

Revenue Sources

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

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

Wharfage charges are applied against cargo and passengers moving between vessels and
the Port’s terminal facilities and are based on handling units—for example, barrels, tons or
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passengers. Dockage charges are applied against a vessel for berthing at a wharf, pier or other
bulkhead structure and are based on the vessel’s size (typically gross registered tonnage) and the
period that the vessel is berthed. The charges for wharfage and dockage are computed separately,
so that a vessel which ties up at a berth pays a dockage charge even though no cargo is handled.

In an effort to give the Port a competitive advantage in attracting additional shipping lines
and maintaining those presently using the Port, contracts between the Port and certain container
shipping lines and cruise lines provide for wharfage and dockage fees based on a percentage of
published tariff rates based on throughput. Petroleum and other liquid bulk items using pipeline
connections on the piers are charged wharfage based on the number of barrels unloaded.
Currently most multiday passenger activity is discounted from 10% to 20% off published Port
Tariff Rates, under the current Tariff cruise ships are charged wharfage fees of $8.10 for each
passenger embarking on or disembarking from multi-day cruises and $1.85 for each passenger
embarking on or disembarking from single-day cruises.

PORT EVERGLADES DEPARTMENT
PORT EVERGLADES VERSUS SELECTED PORT CRUISE TARIFF COMPARISONS FOR FISCAL YEAR 2009
TARIFFS AS CURRENTLY POSTED ON RELATED PORT WEBSITES WITH VARYING EFFECTIVE DATES

PORT OF
‘Wharfage — Passenger PORT' PORT PALM
(Embark/Debark) UNITS EVERGLADES MIAMI JAXPORT TAMPA CANAVERAL BEACH
- Multi-day (Less than 12 calls per year) Each $8.10 $8.98 $8.18 $6.00 $6.12 $6.00
- Multi-day Each $8.10 $8.98 $8.18 $6.00 $6.12 $4.50
- Daily (25 sailings per month) Each $1.85 $1.76 N/S N/S $1.60 $1.75
- Daily (180 — 200 sailings per year) Each N/S $2.92 N/S N/S $3.15 N/S
- Security Fee Each * $- $2.00 $- $ - $1.00

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

1 The Port Everglades Department has proposed a 3.5% tariff increase in Fiscal Year 2010.
See discussion “THE PORT — Capital Improvement Plan.”

N/S = Not Specified

Combined dockage and wharfage fees provide the major portion of the Port’s operating
revenues. In Fiscal Year 2008, wharfage accounted for approximately $53 million, or 45% of
the Port’s operating revenues, and dockage generated approximately $18 million, or 16% of the
Port’s operating revenues.

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

Passengers embarking on cruise ships calling at the Port are assessed a daily fee for
parking privately-owned vehicles in designated Department-owned parking facilities. In 2008,
parking fees generated approximately $9 million, or approximately 8% of the Port’s operating
revenues. Container lines are assessed an hourly charge for utilizing the Port’s container gantry
cranes, which are maintained by the Port Department.

27




As an additional source of income, the Port Department leases land, office space, and
warehouse space to various private entities including steamship lines, agents, stevedoring firms,
Foreign Trade Zone users and others under the terms of approximately 110 separate leases. The
majority of office and warehouse space leases are for terms from one to three years. Land leases
with terminal operators usually have initial terms of five to ten years with options to renew for
additional five- to ten-year terms. In addition, the County has a 99-year lease agreement with a
separate private entity which operates a retail marketplace in Northport. In 2008, leases of real
property, including the Foreign-Trade Zone discussed below, generated approximately
$9,800,000, or approximately 8% of the Port’s operating revenues.

The County (or its predecessor, the Port Everglades Authority) has operated a foreign
trade zone at the Port since 1978, when Port Everglades’ Foreign-Trade Zone No. 25 (“FTZ #25”
or the “Foreign-Trade Zone”) became Florida’s first such facility offering businesses duty-
related advantages for import and export goods. A foreign trade zone is a duty-free and quota-
free area in a United States Customs port of entry that handles foreign and domestic cargo
imported from, or exported or re-exported to, a foreign country. Those who ship goods through
a foreign trade zone can postpone, reduce or eliminate customs duties, excise taxes and other
state and federal charges. Goods resting in a foreign trade zone are not within the limits of
United States commerce for customs purposes. Total acreage designated for FTZ #25 status in
the County is 305 acres, 82 of which are located within the boundaries of the Port. Activated
space within FTZ #25 at the Port consists of a 22.7-acre fenced and lighted security area. Five
warehouse buildings totaling 388,600 square feet (9.7 million cubic feet) are located within this
area. All facilities in FTZ #25 at the Port are owned by the County. The Foreign-Trade Zone,
including special-purpose subzones typically receives and ships goods valued at more than $8
billion per year (in/out). Nearly 3,562 different commodities from more than 59 countries of
origin moved through FTZ #25 in 2008. The top five commodities for 2008 were jet fuel,
cosmetics, alcoholic beverages, tools & hardware, and auto parts, and the top five countries of
origin for 2008 were Venezuela, Mexico, United Kingdom, France, and Japan. The Foreign
Trade Zone is primarily a landlord operation; most of the Port’s revenues from this business are
derived from lease rentals.

Business Operations

Cruise. The Port currently has eleven passenger terminals, ten of which are equipped
with hydraulic loading bridges, elevators and escalators for efficient embarkation and
disembarkation, large waiting rooms and customs inspection areas. Two of the passenger
terminals are designed as dual purpose facilities, also handling cargo operations through a
connected transit cargo warehouse.

The volume of cruise passengers embarking and debarking at Port Everglades has grown
significantly in the past decade, rising from 2,256,169 passenger movements in 1998 to a high of
4,075,406 passenger movements in 2004 and settling to approximately 3.2 million passenger
movements in 2008. In 2008, the Port derived approximately 27% ($31.5 million) of its
operating revenues from the passenger cruise industry. Fourteen cruise lines provide service at
the Port via a 40-ship cruise fleet, including Carnival Cruise Lines, Celebrity Cruises, Costa
Cruise Lines, Cunard Line, Discovery Cruise Line, Hapag-Lloyd Cruises, Holland America Line,
Celebration Cruise Line, MSC Cruises, Princess Cruises, Regent Seven Seas Cruises, Royal
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Caribbean International, Seabourn, and Silversea Cruises. Cruise ships embarking from the Port
range in size from the 9,961 gross registered ton (GRT) Seabourn Legend, with a passenger
capacity of 204, to the 158,000 GRT Independence of the Seas, with passenger capacity of 3,600.
In fall 2009, the 220,000 GRT Oasis of the Seas will begin embarking from the Port, and its
sister ship, the Allure of the Seas, will begin embarking from the Port in the fall of 2010. Each of
these ships will have nominal capacity of 5400 passengers.

Two of the world’s largest cruise organizations, Carnival Corporation (“Carnival
Corporation” or “Carnival”’) and Royal Caribbean Cruises Ltd. (“RCL”), have long-term
agreements with Port Everglades guaranteeing annual business volumes as described below. The
Port has historically been a seasonal cruise port, with cruise lines operating typically from
October to May offering Eastern and Western Caribbean cruises as well as South America,
Panama Canal and round-the-world cruises. In recent years this has changed to some degree
with Carnival, Princess, and RCL homeporting ships year-round in Port Everglades. This trend
has been strengthened under the long-term agreement with RCL. This agreement more than
tripled RCL’s guarantees with the first of two new Oasis-class ships homeporting year-round in
Port Everglades starting in November 2009 and a second Oasis-class ship starting in
November 2010. Cruise schedules are subject to change, which could result in an increase or
decrease in the number of first-time calls for the Port.

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

Carnival Corporation has long-term agreements with the Port of eleven years and ten
years, respectively through its subsidiary organizations, Worldwide Shore Services and Princess
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Cruises, Inc. The Worldwide Shore Services’ agreement term ends September 30, 2010 and the
Princess Cruises’ agreement term ends October 31, 2009. The agreements with Worldwide
Shore Services and Princess Cruises have no provisions for early termination and the Worldwide
Shore Services’ agreement further “absolutely, irrevocably, and unconditionally guarantees each
Annual Guaranteed Payment.” The Port and Carnival Corporation are currently negotiating the
terms of a new long-term agreement which would cover all Carnival brands including Princess
Cruises. Initial negotiations have determined Carnival’s interests in upgrading of the Port’s
terminals and in a contract with a duration of at least ten years.

In 2008, as noted in the following chart, the Port ranked third in the world behind the Port
of Miami and Port Canaveral as a port offering cruise ship service. Although not detailed in the
international comparisons, the passenger totals below include one-day cruise activity.
Comparisons provided by the Florida Ports Council for Fiscal Years 2007/2008 show that Port
Canaveral handled the highest number of one-day cruise passengers with 1,089,456 versus
591,059 one-day passengers for Port Everglades. If only multi-day passenger counts are
considered, Port Everglades would move ahead of Port Canaveral in the ranking with 2,636,711
multi-day cruise passengers versus 2,484,504 for Port Canaveral during the same period. As a
cruise port, Port Everglades holds several advantages over competing ports, including a deeper
channel and turning basin, close proximity to deep water, major hotels and nearby Fort
Lauderdale-Hollywood International Airport. The Port holds a world record of handling 49,234
cruise passengers in one day on January 3, 2009.

Top Ten Cruise Ports
2008 Passenger Traffic

Port Passengers
Miami 4,137,531
Canaveral 3,600,000
Everglades 3,227,770
Cozumel 2,569,433
Hong Kong 2,475,500
Barcelona 2,069,651
Civitavecchia (Rome) 1,819,845
St. Thomas 1,760,000
Nassau 1,552,994
Cayman Islands 1,496,853
San Juan

Source: 2009 - Cruise Industry News

[Remainder of page intentionally left blank]
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The following table sets forth cruise passenger traffic at the Port from 1999 through 2008.

CRUISE PASSENGER TRAFFIC

2008......ccoeinnn 3,227,770
2007 i 3,409,946
2006.......cccccvennnn. 3,239,154
2005 3,801,464
2004......cccoiienn 4,075,406
2003.....cooiiiene 3,375,671
2002......coviiiinne 3,485,857
2001....coiiiiens 3,072,343
2000......cccccciennnn. 2,737,389
1999, 2,392,324

Source: Port Everglades Annual Commerce Report Fiscal Year 2008, a publication of the Port Department.

Containerized Cargo. Containerized cargo accounted for approximately 29% of
operating revenue in Fiscal Year 2008. Containerization is a method of carrying, loading and
unloading waterborne cargo in large metal containers of standard shapes and sizes. Containers
permit shippers to move cargo from ship to shore and truck or rail to ship without intermediate
handling steps. Port-owned rail-mounted gantry cranes as well as privately owned stick cranes
are largely used to unload containers from ships directly onto trucks. The Port’s largest terminal
operator primarily utilizes the roll-on/roll-off (ro/ro) method of container operations and
supplements its operation with the use of Port-owned gantry cranes. Containerization requires
less labor and is less costly than breakbulk cargo shipping, which requires manual loading and
unloading.  Containerization has replaced breakbulk cargo as a transportation mode in
appropriate cargo categories.

The Port now ranks as the number one container port in Florida based on total twenty-
foot equivalent unit (TEU) count, as noted in the table below from the Florida Ports Council’s
Mission Plan. Port Everglades also ranks eleventh among U.S. seaports for containerized cargo
and during the last few years has been growing at a faster rate than most of the top ten ports in
the United States. From 1998 to 2008, the volume of containerized cargo billed at Port
Everglades increased from 4,257,414 tons to 6,584,747 tons, representing growth of 55%. Port
Everglades produced a sixth consecutive year of growth in containerized cargo during Fiscal
Year 2008, increasing the amount of containerized cargo tonnage shipped 8.7%, totaling a record
6,584,747 tons. The Port has increased containerized cargo an average of 11.5% annually for the
past six years, and it increased containerized cargo tonnage by more than 2.9 million tons during
that time.

[Remainder of page intentionally left blank]
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U.S. Port Container Volumes, 2008 and 2007
(Includes loaded and empty containers) In TEU’s

Seaport

Los Angeles
Long Beach
New York/New Jersey
Savannah*
Oakland
Hampton Roads*
Seattle

Tacoma
Houston*
Charleston*

Port Everglades
Miami
Jacksonville
Baltimore
Anchorage
Wilmington (DE)
Philadelphia
Portland (OR)
New Orleans
Palm Beach

*Primary Florida competitors.
Data source: American Association of Port Authorities as of March 1, 2009. N/A= Not Available

2008
7,849,985
6,350,125
5,265,053
2,616,126
2,236,244
2,083,278
1,704,492
1,861,352
1,794,309
1,635,534

985,095
828,349

697,494

612,877

544,315

N/A
255,994
245,459

N/A
244,638

2007
8,355,039
7,312,465
5,299,105
2,604,312
2,388,182
2,128,366
1,973,504
1,924,934
1,768,627
1,754,376
948,687
884,945
710,073
610,466
504,844
284,352
253,492
262,246
250,649
249,931

Absolute
Change

-505,054
-962,340
-34,052
11,814
-151,938
-45,088
-269,012
-63,582
25,682
-118,843
36,408
-56,596
-12,579
2,411
39,471

2,502
-16,787

-5,293

%
Change
-6.0%
-13.2%
-0.6%
0.5%
-6.4%
-2.1%
-13.6%
-3.3%
1.5%
-6.8%
3.8%
-6.4%
-1.8%
0.4%
7.8%

1.0%
-6.4%

-2.1%

2007
Rank
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There are 34 container shipping lines that maintain regular service at the Port. Cargo

shippers at the Port provide service to over 200 ports in 118 countries. Most of these shipping
lines primarily serve the Caribbean Basin, Central and South America, the Mediterranean, and
the Far East. In 2009, 82% of the Port’s containerized cargo originated in or was destined for
these trade areas. Of that amount, 32% of the Port’s containerized cargo volume was destined
for Central America. Please see the chart below for a summary of activity by trade lane and
related percentage shares.

[Remainder of page intentionally left blank]
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PORT EVERGLADES MARKET SHARE REPORT Fiscal Year 2008
COMPARISON WITH ACTIVITY IN U.S. SOUTH ATLANTIC SEAPORTS
CONTAINERIZED CARGO VOLUME IN TONS PEV % of % of
PORT

TRADE LANE EVERGLADES Grand Total Market PEV
CARIBBEAN 1,543,480 8,318,084 18.56%  25.05%
CENTRAL AMERICA 2,000,812 3,879,243 51.58% 32.47%
EAST COAST SOUTH AMERICA 513,786 1,542,352 33.31% 8.34%
MEDITERRANEAN 410,512 3,624,988 11.32% 6.66%
MIDDLE EAST 70177 3,545,156 1.98% 1.14%
NORTH COAST SOUTH AMERICA 532,864 1,465,474 36.36% 8.65%
NORTHERN EUROPE 128,290 7,735,273 1.66% 2.09%
NORTHERN FAR EAST 359,434 13,331,805 2.70% 5.84%
OTHERS 53,371 2,028,465 2.63% 0.87%
SOUTHEAST ASIA 77,791 3,184,663 2.44% 1.27%
WEST COAST SOUTH AMERICA 472,668 2,614,549 18.08% 7.67%
GRAND TOTAL 6,163,184 51,270,052 12.02% | 100.0%

REGIONAL TOTAL 5,063,610 17,819,702 82.16%

% of REGIONAL CARGO 28.42%

Per data extracted from the Journal of Commerce Port Import Export Reporting System (PIERS) which
generally reports 5-10% fewer tons than billed by the Port.

In addition to being the leading port in Florida for containerized cargo trade, Port
Everglades leads all South Atlantic Region U.S. seaports in trade within this hemisphere. As
noted in the chart above, the Port handles 28% of this market versus its closest rival, the Port of
Jacksonville, which handles 26%. The Port is particularly dominant in Central America, where it
not only is first in the South Atlantic, with 52% of the market, but also first among all U.S.
seaports, with 19% of the entire market in 2008 (see chart below).

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

Port TEUs
Everglades 238,535
Gulfport 163,525
Wilmington, DE 145,669
Miami 137,061
Houston 63,458
Other U.S. Ports 505,330
Total Central America 1,253,578
% Port Everglades 19%

Source: Extracted from calendar 2008 cargo activity reported in the “PIERS
Port Horizons Spring 2009 Issue.”
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With the signing of a long-term, guaranteed-revenue terminal operating agreement with
the Mediterranean Shipping Company (MSC) in 2004, the Port has secured long-term Far East
trade connections. Far East trade currently represents 7.1% of the Port’s activity.

The table below sets forth the total container cargo tonnage billed by the Port from 1999
through 2008.

CONTAINER CARGO TONNAGE BILLED

2008......ccceiiinnn 6,584,747
2007 i 6,060,149
2006......ccccccvennne. 5,688,442
2005 5,076,403
2004......cccoiiennn 4,145,394
2003.....cooiiiens 3,633,610
2002 ..o 3,425,269
2001....coiiiiens 3,907,890
2000......ccccceiennnn. 4,091,936
1999, 4,143,982

Source: Port Everglades Annual Commerce Report Fiscal Year 2008, a publication of the Port Department.

[Remainder of page intentionally left blank]
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The tables below set forth the 10 top export and import countries for the Port for Fiscal
Year 2008 related to containerized trade, as well as the 10 top export and import containerized
commodities for the Port during that period.

TOP 10 EXPORT TOP 10 IMPORT
COUNTRIES COUNTRIES
(FISCAL 2008) (FISCAL 2008)

Rank Country Short Tons Rank Country Short Tons
1 Honduras 339,692 1 Honduras 474,483
2 Bahamas 219,853 2 Guatemala 253,771
3 Venezuela 207,685 3 Brazil 210,081
4 Dominican Republic 176,329 4 Chile 196,585
5 Costa Rica 142,695 5 People’s Republic of China 174,957
6 Guatemala 140,943 6 Costa Rica 165,292
7 People’s Republic of China 113,386 7  Colombia 140,074
8 Brazil 107,529 8 Dominican Republic 78,444
9 Colombia 87,184 9 Venezuela 54,827
10 Chile 70,263 10  Bahamas 46,583

TOP 10 EXPORT TOP 10 IMPORT
COMMODITIES COMMODITIES
(FISCAL 2008) (FISCAL 2008)

Rank Commodity Short Tons Rank Commodity Short Tons
1 General cargo, miscellaneous 280,330 1 Bananas 266,516
2 Grocery products, miscellaneous 263,118 2 Fruits, Misc 260,553
3 Paper & paperboard, including waste 222,212 3 Ceramics & Mosaic Tiles 217,513
4 Building Materials 130,147 4 Vegetables 161,319
5 Yarns, Misc 124,472 5 General Cargo, NOS 127,175
6 Fabrics, Incl. Raw Cotton 122,620 6 Underwear, T-Shirts 112,946
7 Poultry, Chiefly Fresh & Frozen 105,536 7 Non Alcoholic Beverage 106,712
8 Auto Parts 89,386 8 Beer & Ale 68,122
9 Apparels, Misc. 86,012 9 Elec & Electronics 67,010
10 Mixed Metal Scrap 70,322 10 Marble, Onyx 62,062

Sources: the Port Department and Port Everglades Annual Commerce Report Fiscal Year 2008, a publication of the
Port Department.

Petroleum. Petroleum accounted for approximately 20% of the Port’s operating revenues
in 2008. The Port is the second largest storage and distribution center for petroleum products in
Florida. During 2008, approximately 114 million barrels of petroleum products were transferred
from/to vessels at the Port. Most of the Port’s petroleum arrives from refineries located along
the U.S. Gulf Coast, in Venezuela, Europe and throughout the Caribbean. Twelve petroleum
terminal operators receive product across Port docks to their privately-owned storage facilities
within the Port jurisdictional Area. Most of the petroleum products imported to the Port are
shipped via tanker truck to retail outlets in the twelve counties of southern Florida and by
pipeline to Fort Lauderdale-Hollywood International Airport and Miami International Airport.
Petroleum products handled at the Port include asphalt, diesel fuel, gasoline, residual fuel oil, jet
fuel, propane, crude oil and alternative fuels such as ethanol and biodiesel.
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Bulk Cargo. In addition to containerized cargo and petroleum, the Port also handles dry
bulk and neobulk cargoes. The Port historically has been a major south Florida gateway for dry
bulk and neobulk (breakbulk) commodities. Cement, alumina sand and gypsum are the primary
dry bulk commodities handled at the Port. Steel and yachts are the primary neobulk
commodities handled at the Port.

Cement imports, which constitute most of the dry bulk handled at the Port, are unloaded
from ships pneumatically into privately-owned silos where they are stored until distributed by
enclosed truck or in bags. Through 34 silos of two major cement terminals (owned by
Continental Cement Co. of Florida, Inc. and CEMEX), prior to the recession, the Port handled
nearly 2 million tons of cement and related materials per year. Gypsum and alumina sand are
handled by automated buckets and open dump trucks. Volumes of cement, alumina sand and
gypsum have been highly variable and are affected by the demands of the construction industry
and by population growth in southern Florida and has declined with the slump in the housing
market. In Fiscal Year 2008, dry bulk tonnage declined to 895,000 tons. The volume of
breakbulk steel imports is also affected by the level of activity of the construction industry in the
southern Florida region. Yacht activity, on the other hand, has experienced a long-term growth
trend and grew 27% in Fiscal Year 2008.

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

Port Calls. The Port is a liberty port for navy vessels from throughout the world. A
number of United States Navy vessels have historically called at the Port. In 2008, 22 Navy
vessels called at the Port. Department management does not foresee any significant increases or
decreases in naval activity at the Port in the near-term.

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

Recent Developments

Today, Port Everglades is ranked third in the world based on passenger count, as noted in
the chart in the cruise section above. Port Everglades’s current strategy is to enter into long-term,
guaranteed agreements with major cruise lines to expand its market share. The Port has also
entered into formal negotiations for a new long-term cruise agreement with Carnival Corporation,
the world’s largest cruise operator.

As of Fiscal Year 2008, Port Everglades remains the number one container cargo port in
Florida. The Port’s growth over the past several years has been fueled by the signing of long-
term, guaranteed agreements with container operators new to Port Everglades while retaining
most existing tenants. These new operators include Chiquita Banana in 2003, MSC in 2004, and
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Compania Sud-Americana de Vapores (CSAV) in 2005. These new terminal operators have also
attracted the following lines new to Port Everglades: Hamburg Sud, Hapag-Lloyd, and Maruba.
The Port recently amended its 20-year terminal operating lease agreement with Mediterranean
Shipping Corporation, the second largest containerized cargo carrier in the world, to
accommodate their increasing volumes.

In January 2008, Maersk/Universal exercised its option for a 36-month early termination
of its terminal operating lease, which had an expiration date of September 28, 2013. Maersk also
has a terminal operating lease in the Port of Miami and originally assumed the lease in Port
Everglades when it acquired the former Sealand Service in the late 1990’s. The Maersk terminal
had been one of the least productive in Port Everglades for the past several years, and Maersk
has been reducing its services in the region. Maersk was responsible for approximately $3.8
million in lease and guarantee payments for the remainder of their early termination period to
January 20, 2011. The County received a negotiated termination payment of $2,350,000 and two
buildings with a fair market value of $1,450,000 under a negotiated termination settlement. The
container terminal formerly leased to Maersk/Universal has been leased on a short-term basis to
King Ocean Service de Venezuela S.A., MSC Mediterranean Shipping Company and FIT
Florida International Terminals while the construction of an additional 41 acres of container yard
are completed in 2010.

Capital Improvement Plan

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

The projects in the Port Everglades Master/Vision Plan 5-Year Plan were incorporated
with the Port’s continuing infrastructure, maintenance, and renewal programs to create the
5-Year Capital Improvement Plan (the “5-Year CIP”). Master Plan projects in the 5-Year CIP
were selected because of their added value, i.e., revenue generation, economic impact and
customer need in the near term. Cruise terminal expansion and improvements are included in the
5-Year CIP because the Port will receive additional revenue from increased passenger
throughput, allowing the Port to recover the capital and financing costs of constructing the cruise
projects. A proposed crushed rock/aggregate facility was included because it introduces a new
service and revenue stream to Port Everglades that responds to the construction industry’s need
for this material, with the capital cost of the construction paid by private investment. The Port
will receive throughput charges and land lease payments for this proposed facility. Road
improvements consisting of the By-Pass Road in Northport is included to respond to customer
need and mitigate existing traffic concerns.
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The projected 5-Year CIP for Port Everglades for Fiscal Years 2009 through 2013 totals
$414,278,550. The project category totals are as follows general infrastructure $122,246,000;
cargo facilities projects $99,432,000; passenger facilities projects $74,854,000 and the other port
capital improvements/reserves $117,746,850. The County expects to finance a portion of the 5-
Year CIP through the issuance of additional Bonds. See “SECURITY AND SOURCES OF
PAYMENTS FOR THE SERIES 2009 BONDS - Issuance of Additional Bonds” above.
Funding for the 5-Year CIP is comprised of $9,104,800 in state and federal grants, $118,555,700
in net future bond proceeds/financing (inclusive of the Series 2009 Bonds), $228,672,050 in use
of internal funds, and $57,946,000 in private sources primarily derived from new business
generated within the Port.

Funding of major capital improvements includes (i) Cruise Terminal 18 Phase II
(approximately $62,000,000), (ii) Aggregate Terminal and Rail Yard (approximately
$55,000,000), (iii) Midport Parking Garage (approximately $27,700,000), (iv) Spangler Blvd
Bypass Road (approximately $20,000,000), (v) Bulkhead Replacement/Repair (approximately
$20,000,000), (vi) Southport Turning Notch Phase I (approximately $19,030,000), (vii) Cruise
Terminal 4 Redevelopment/Expansion (approximately $13,000,000), and (viii) Mitigation for
Westlake Improvements (approximately $10,000,000).

Funding for the CIP for the six-year period for Fiscal Years 2009 through 2014 is set
forth in the table below. The Update to the 2006 Port Everglades Master Plan could impact the
amount of CIP funding requirements going forward.

FUNDING OF CAPITAL IMPROVEMENT PLAN

2009 2010 2011 2012 2013 2014 Total
Revenues
State Grants - $ 1,900,000 - $ 2,738,000 $ 2,946,000  $ 15,832,000 $23,416,000
Federal Grants - $ 2,000,000 - - - 2,000,000
Interest Income $ 2,500,000 - - - - 2,500,000
Less Five
Percent' (125,000) (95,000) (100,000) (136,900) (147,300) (791,600) (1,395,800)
Private
Investment - - - - 57,946,000 3,929,000 61,875,000
Reimbursement
from CVB 5,000,000 5,000,000 - - - - 10,000,000
Bond Proceeds/
Financing (Net) 75,000,000 - 12,795,200 14,187,900 14,426,800 72,590,400 189,000,300
Transfer from
Operating Fund 15,755,280 15,350,700 15,657,000 25,622,200 27,884,500 28,071,500 128,341,180
Fund Balance 38,967,470 49,225,000 29,980,700 - - - 118,173,170
Total Revenues $137,097,750 $71,380,700 $60,332,900 $42,411,200 $103,056,000 $119,631,300 $533,909,850

! Under Florida law local governments may not budget in excess of 95% of anticipated revenues.

On April 14, 2009, the Board approved a grant from the State of Florida in the amount of
$355,286 for the FPL Discharge Canal Bridge project. An additional $1,900,000 grant award is
in process. The FPL Discharge Canal Bridge project was appropriated in Fiscal Year 2008 and
2009 in the total amount of $11,027,090. The State of Florida also has a $2,800,000 grant award
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in process for Berth 33 Bulkhead Repairs. The project was appropriated in Fiscal Year 2009 in
the amount of $5,000,000.

Additionally, the Port expects to increase tariffs as a funding source for its 5-year CIP. A
recommendation will be made to the Board of County Commissioners to approve a 3.5% tariff
increase for Fiscal Year 2010. If approved, the increased tariff will result in approximately a
$3,500,000 annual increase in Port revenues. The Port also intends to recommend a 3.0% tariff
increase for Fiscal Years 2011 through 2014.

Future Projects

The U.S. Army Corps of Engineers is currently conducting a feasibility study for
improvements to the Port Everglades Harbor. The improvements are designed to provide safe
navigation for vessels transiting the federal channels with vessels at berth as well as provide for a
deeper harbor to accommodate the deeper draft cargo and petroleum vessels anticipated calling
at the Port which may be impacted by the Panama Canal expansion. The program includes
modifications to the Port’s Outer & Inner Entrance Channel, Main Turning Basin, South
Extension of the Main Turning Basin, Southport Access Channel, Turning Notch and the Dania
Cut-Off Canal. Based on the latest estimated schedule from the U.S. Army Corps of Engineers,
the feasibility study is anticipated to be complete with a Record of Decision (ROD) by Summer
2012 with potential construction starting in 2014. The Port estimates its initial portion of the
cost of these improvements to be $40 million, which is reflected in the capital budget for Fiscal
Year 2014. The project is expected to be completed in 2019. The total cost and the Port’s share
beyond 2014 have not been determined. The project will be funded through Federal and State
grants, bond proceeds and funds on hand.

The “Harbor Deepening Project” would make up to five major channel and basin
improvements. This includes deepening the Outer Entrance Channel (OEC), Inner Entrance
Channel (IEC), and Main Turning Basin (MTB), making Southport Access Channel (SAC) and
Turning Notch improvements (TN1), and removing the Widener Shoal. While the optimal
depths for the channel deepening is still to be determined by the ACOE study, current plans are
to deepen the OEC from 45’ to 53’ and deepen the IEC, MTB, and SAC from 42’ to 49°. The
Harbor Deepening Project would also remove the Widener Shoal on the east side of the MTB
immediately west of the northwest corner of John U Lloyd State Park and deepen that area to 49’
to correspond to the SAC to allow larger cargo ships to safely transit to Southport. The
Southport Turning Notch (TN1) would be extended to the west and deepened from 42° to 49’ to
lengthen Berth 30 to accommodate larger ships both for berthing and turning, and provide space
for a new berth for a crushed rock facility included in the Port’s Master Plan. The extension of
TN1 will require the release of an existing Conservation Easement on 8.7 acres of mangroves
located west of the existing Turning Notch. The Port is currently in discussions with the Florida
Department of Environmental Conservation concerning the creation of new mangroves and other
environmental enhancements on adjacent port-owned land to offset the area that would be
affected by the TN1 extension.
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CERTAIN HISTORICAL AND PROJECTED FINANCIAL INFORMATION
Historical Revenues and Expenses and Debt Service Coverage

Table I included herein depicts the Port’s historical total operating revenue, operating
expenses and net operating revenue for Fiscal Years 2004 through 2008. Increases in operating
revenue and the cost of operations during the past decade reflect increased business operations,
in particular container throughput and cruise operations. General and administrative expenses
have increased in recent years as the Port Department has developed and implemented its capital
improvements program. Table I further depicts the Port’s historical debt service coverage based
on such net operating revenue. Historical debt service coverage was calculated by adding the
Port’s interest income to its net operating revenue and dividing the total by the debt service on all
of the Port’s outstanding capital indebtedness inclusive of principal and interest accrued in each
year on all notes and bonds.

Projected Revenues and Expenses and Debt Service Coverage

Table II included herein is a consolidated financial summary of the projected operating
revenues and expenses for Fiscal Years 2009 through 2014 prepared by the Port Department.
Table II further demonstrates the Port Department’s projected aggregate debt service coverage
utilizing the Port Department’s projected net operating revenue, combined with certain
investment income, divided by the aggregate of the debt service payments on all Bonds included
those projected for the Series 2009 Bonds for Fiscal Years 2009 through 2014. The
achievement of certain results or other expectations contained in forward-looking statements
such as those set forth in Table II involve known and unknown risks, uncertainties and other
factors that may cause actual results, performance or achievements described to be materially
different from any future results, performance or achievements expressed or implied by such
forward looking statements.

[Remainder of page intentionally left blank]
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TABLE I
PORT EVERGLADES DEPARTMENT

HISTORICAL REVENUE, EXPENSES AND DEBT SERVICE COVERAGE
(Dollars in Thousands)

Fiscal Year

Fiscal Year

Fiscal Year

Fiscal Year

Fiscal Year

2004 2005 2006 2007 2008
Operating Revenues
Petroleum $22,734 $22,945 $22,947 $23,756 $23,620
Container 20,461 24,193 25,393 28,557 33,867
Cruise 30,601 30,001 28,146 31,483 31,489
Bulk 4,595 4,836 5,662 3,252 1,599
Breakbulk/Neobulk 2,148 2,228 2,798 2,803 1,670
Real Estate 20,379 @ 10,777 11,151 11,109 11,878
All Other 11,559 10,878 11,480 11,540 13,318
Subtotal 112,477 105,858 107,577 112,500 117,441
Non-Operating — Investment 1,345 3,557 7,053 8,922 6,248
Non-Operating — All Other 84 184 1 34 23
Total Revenues 113,906 109,599 114,631 121,456 123,712
Operating Expenses 56,489 65,232 69,117 72,111 73,093
Non-Operating Expenses 407 736 1,588 451 4,028
Total Expenses 56,896 65,968 70,705 72,562 77,121
Net Income Available for Debt Service $57,010 $43,631 $43,926 $48,894 $46,591
Senior Bonds Debt Service $21,844 $21,844 $21,845 $21,854 $21,803
Senior Bonds Debt Service Coverage Ratio 2.61x 2.00x 2.01x 2.24x 2.14x
Subordinated Debt Service $25,237 $25,235 $25,236 $25,246 $25,150
Subordinated Debt Service Coverage Ratio 2.26x 1.73x 1.74x 1.94x 1.85x
(1) CCRC revenue treated as contributed capital in Fiscal Year 2008 will be treated as non-operating revenue for Fiscal Year 2009.
2) Fiscal Year 2004 Real Estate Revenue includes a one-time lease termination settlement of $4.8 million.
3) Fiscal Year 2008 Real Estate Revenue includes a one-time lease termination settlement of $1.5 million
4) Fiscal Year 2008 Non-Operating Expenses include a one-time swap termination fee of $3.4 million.

Source: Port Everglades Department.
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TABLE II
PORT EVERGLADES DEPARTMENT

PROJECTED REVENUES, EXPENSES AND DEBT SERVICE COVERAGE

Petroleum

Cruise

Container

Bulk

Neobulk

Navy

Lay-in

Real Estate

Foreign Trade Zone
Midport Parking
Northport Parking
Public Safety
Miscellaneous Finance

Total Revenues

Total Expenses

Gross margin

CCRC revenue
Eligible interest income
Additional O&M reserve requirement

Amount available for debt service

Amount available for transfer to
capital projects:

Amount available for debt service
Less debt service

Plus ineligible interest income
Retained in Operating Fund

Total

(Dollars in Thousands)

Approved Budget ~ Proposed Budget
Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year
2009 2010 2011 2012 2013 2014

$ 24,700,145 25,525,700 $ 26,291,500 $ 27,080,200 $ 27,892,600 $ 28,729,400
33,057,892 37,981,600 44,045,139 45,626,360 47,264,346 48,961,136
31,913,288 31,196,800 33,838,800 34,854,000 35,899,600 36,976,600
2,003,657 1,664,000 2,128,600 2,192,500 2,258,300 2,326,000
1,292,050 956,800 1,373,400 1,414,600 1,457,000 1,500,700
291,900 319,400 329,000 338,900 349,100 359,600
473,760 500,700 515,700 531,200 547,100 563,500
10,385,700 11,126,700 11,460,500 12,290,300 12,659,000 13,038,800
727,308 1,232,800 1,257,456 1,282,605 1,308,257 1,334,422
4,149,700 6,093,200 7,670,000 7,900,100 8,137,103 8,381,216
4,023,500 3,860,700 3,937,914 4,016,672 4,097,006 4,178,946
1,228,000 1,229,600 1,266,500 1,304,500 1,343,600 1,383,900
227,500 264,000 271,900 280,100 288,500 297,200
$114,474,400 $121,952.000 $134,386,409 $139,112,037 $143,501,512 $148,031,421
(82,112,295) (85,430,360) (91,382,758) (94,596,185) (97,581,028) (100,661,366)
32,362,105 36,521,640 43,003,651 44,515,352 45,920,484 47,370,055
4,488,114 7,069,820 10,558,445 12,719,921 13,057,647 2,371,263
4,833,000 3,668,000 3,668,000 3,668,000 3,668,000 3,668,000
-- (557,000) (992,100) (535,500) (497,500) (513,400)
$ 41,683,219 $ 46,702,460 $ 56,237,996 $ 60,368,273 $ 62,148,631 $ 52,895,918
$ 41,683,219 $ 46,702,460 $ 56,237,996 $ 60,368,273 $ 62,148,631 $ 52,895,918
(25,131,544) (32,042,708) (32,043,144) (33,518,572) (35,182,181) (36,839,168)
534,000 465,000 465,000 465,000 465,000 465,000
(1,734,944) (24,715) (29,775) (26,925) (27,775) (23,075)
$ 15,350,731 $ 15,100,037 $ 24,630,077 $ 27,287,776 $ 27,403,675 $ 16,498,675
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Table 1I, continued

Revised existing plus new debt
covenant tests:

Eligible bond covenant revenue § 41,683,219 $ 46,702,460 $ 56,237,996 $ 60,368,273 $ 62,148,631 $ 52,895,918
Debt Service (125% Test) $ 21,846,958 $ 28,758,788 § 28,757,078 § 30,228,715 $ 31,893,900 $§ 33,551,000
Debt Service (110% Test) $ 25,131,544 $ 32,042,708 § 32,043,144 § 33,518,572 $ 35,182,181 $ 36,839,168
Test (125%) 1.91 1.62 1.96 2.00 1.95 1.58
Test (110%) 1.66 1.46 1.76 1.80 1.77 1.44

Debt service computation:

Existing senior debt service payments $ 21,846,958 $ 21,845,178 $ 21,844,928 $ 21,844,115 $ 21,842,750 $ 21,844,750
New 2009 Bonds - 6,913,610 6,912,150 6,915,900 6,912,650 6,915,150
Debt service on new capital funds
(2011)* 1,468,700 1,468,700 1,468,700
Debt service on new capital funds
(2012)* 1,669,800 1,669,800
Debt service on new capital funds
(2013)* 1,652,600
Sub-total new senior debt payments 21,846,958 28,758,788 28,757,078 30,228,715 31,893,900 33,551,000

Existing 2008 Sub Bonds debt service
payments 3,284,586 3,283,920 3,286,066 3,289,857 3,288,281 3,288,168

Total debt service payments $ 25,131,544 $ 32,042,708 $§ 32,043,144 § 33,518,572 $ 35,182,181 $ 36,839,168

* Debt Service is estimated at 10% of gross bond financing.

Source: The Port Department.
(1) Fiscal Year 2009 revenues are based upon the approved budget amounts. Fiscal Year 2010 revenues are based on submitted budgets including a proposed

3.5% tariff increase and the arrival of the first Oasis class vessel anticipated to arrive in November of 2009. Fiscal Year 2011 reflects a second Oasis class vessel.
Fiscal Years 2011 through 2014 revenues assume a 3% annual tariff increase.
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UPDATE TO THE MASTER PLAN

The Master Plan Update’s Executive Summary, prepared by Port Staff, provides for an
introduction, progress on the projects by area of the Port and the Plan Development (as described
therein). The Executive Summary from the 2006 Port Everglades Master Plan Update adopted
by the Board is included in APPENDIX C herein.

CONTINUING DISCLOSURE

The County will covenant for the benefit of the holders of the Series 2009 Bonds to
provide certain financial information and operating data relating to the County and the Series
2009 Bonds in each year, and to provide notices of the occurrence of certain enumerated material
events. The County has agreed to provide or cause to be provided for the benefit of the
Beneficial Owners of the Series 2009 Bonds to the centralized information repository or such
other municipal securities information repository as may be required by law, from time to time,
the information set forth in the Bond Resolution, commencing with the Fiscal Year ending
September 30, 2009.

The specific nature of the financial information, operating data, and of the type of events
which trigger a disclosure obligation, and other details of the undertaking are described in
“APPENDIX E - Form of Continuing Disclosure Certificate” attached hereto. The Continuing
Disclosure Certificate shall be executed by the County prior to the issuance of the Series 2009
Bonds. These covenants have been made in order to assist the Underwriters in complying with
the continuing disclosure requirements of Rule 15¢2-12 promulgated by the Securities and
Exchange Commission (the “Rule”).

With respect to the Series 2009 Bonds, no party other than the County is obligated to
provide, nor is expected to provide, any continuing disclosure information with respect to the
Rule. The County has never failed to comply with any prior agreements to provide continuing
disclosure information pursuant to the Rule.

The County is not and has not been in default under its prior undertakings.

INVESTMENT POLICY

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

The objectives of the investment policy are: (a) safety and preservation of capital,
liquidity, (b) yield maximization, and (c) investment responsibility.

Subject to certain restrictions in the County’s investment policy concerning maximum
allowable percentages, the County may invest in the following types of securities: (a) direct
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obligations of, or obligations guaranteed by the United States of America, (b) obligations of federal
agencies of the United States of America (as outlined in the investment policy), (c) obligations
issued by government sponsored enterprises, (d) the Florida Local Government Surplus Funds
Trust Fund, (e) repurchase agreements, (f) commercial paper, (g) state and/or local government
taxable and/or tax-exempt debt, (h) bank time deposits, (i) registered investment companies,
(j) collateralized mortgage obligations, (k) World Bank notes, bonds and discount notes,
(1) obligations of the Tennessee Valley Authority, (m)reverse repurchase agreements,
(n) U.S. dollar denominated sovereign debt, and (o) Securities and Exchange Commission
registered money market funds. Investments in any derivative securities, including interest only or
principal only and inverse floaters investments, are prohibited unless specifically designated
above. The County utilizes portfolio diversification as a way to control risk. Investment
managers are expected to display prudence in the selection of securities as a way to minimize
default risk. To control risk of illiquidity, a minimum of 2 percent of the portfolio shall be held in
overnight repurchase agreements and/or U.S. Treasury instruments.

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

There is no litigation of any nature now pending or, to the best knowledge of the County,
threatened against the County which, in the opinion of the Office of the County Attorney, will
have any material adverse effect on the County’s ability to pay the Series 2009 Bonds or to
collect the Net Revenue.

At the time of the delivery of the Series 2009 Bonds, the County will deliver a certificate
to the effect that no litigation or other proceedings are pending or, to the best knowledge of the
County, threatened against the County in the Circuit Court for the Seventeenth Judicial Circuit of
the State of Florida in and for Broward County and in the United States District Court for the
Southern District of Florida or in any other court for which the County has received actual notice
in any way (i) restraining or enjoining the issuance, sale or delivery of the Series 2009 Bonds or
(1) questioning or affecting the validity of the Series 2009 Bonds or any proceedings of the
County taken with respect to the authorization, sale, execution or issuance of the Series 2009
Bonds or of the pledge of any moneys or other security provided for the Series 2009 Bonds.

The County currently is actively engaged in numerous lawsuits. These include cases
where the redress sought is for other than monetary damages, i.e., mandamus, injunction,
declaratory relief and cases for which the County has insurance or is named as a nominal
defendant. The Office of the County Attorney is of the opinion that the possible exposure
resulting from any ultimate resolution of litigation in which the County is a defendant would not
have a material adverse economic effect upon the Port.

ENFORCEABILITY OF REMEDIES

The remedies available to the owners of the Series 2009 Bonds upon an event of default
under the Trust Indenture are in many respects dependent upon judicial actions which are often
subject to discretion and delay. Under existing constitutional and statutory law and judicial
decisions, including specifically Title II of the United States Code, the remedies specified by the
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federal bankruptcy code and the Trust Indenture may not be readily available or may be limited.
The various legal opinions to be delivered concurrently with the delivery of the Series 2009
Bonds (including Bond Counsel’s approving opinion) will be qualified, as to the enforceability
of the remedies provided in the various legal instruments, by limitations imposed by bankruptcy,
reorganization, insolvency or other similar laws affecting the rights of creditors enacted before or
after such delivery.

LEGALITY

Certain legal matters incident to the validity of the Series 2009 Bonds are subject
to the approval of Nabors Giblin & Nickerson, P.A., Tampa, Florida, and KnoxSeaton, Miami,
Florida, Co-Bond Counsel, whose approving opinions, the proposed form of which is attached
hereto as APPENDIX F, will be delivered at the time of issuance of the Series 2009 Bonds. The
opinions will speak only as of their respective dates, and subsequent distribution of them by
recirculation of the Official Statement or otherwise shall create no implication that Co-Bond
Counsel have reviewed or expresses any opinions concerning any of the matters referenced in the
opinions subsequent to their respective dates. Co-Bond Counsel has not been engaged to, nor
has it undertaken to review compliance with any federal or state law with regard to the sale or
distribution of the Series 2009 Bonds. Certain legal matters will be passed on by Edwards
Angell Palmer & Dodge LLP, West Palm Beach, Florida, and Rasco, Reininger, Perez,
Esquenazi & Vigil, P.L., d/b/a Rasco Klock Reininger Perez Esquenazi Vigil & Nieto, Coral
Gables, Florida, Co-Disclosure Counsel to the County. Certain legal matters will be passed upon
for the County by the Office of the County Attorney, and for the Underwriters by their Counsel,
Ruden, McClosky, Smith, Schuster & Russell, P.A., Fort Lauderdale, Florida.

TAX MATTERS

Opinion of Co-Bond Counsel

In the opinion of Co-Bond Counsel, under existing statutes, regulations, rulings and court
decisions, the interest on the Series 2009 Bonds (a) is excluded from gross income for federal
income tax purposes, except for any period during which a Series 2009 Bond is held by a
“substantial user” or a “related person” within the meaning of Section 147(a) of the Internal
Revenue Code of 1986, as amended (the “Code™), (b) is not an item of tax preference for
purposes of the federal alternative minimum tax imposed on individuals and corporations, and
(c) is not taken into account in determining adjusted current earnings for the purpose of
computing the alternative minimum tax imposed on corporations. The opinions set forth in
clause (a) above are subject to the condition that the County comply with all requirements of the
Code that must be satisfied subsequent to the issuance of the Series 2009 Bonds in order that
interest thereon be (or continues to be) excluded from gross income for federal income tax
purposes. Failure to comply with certain of such requirements could cause the interest on the
Series 2009 Bonds to be so included in gross income retroactive to the date of issuance of the
Series 2009 Bonds. The County has covenanted to comply with all such requirements. In
rendering this opinion, Co-Bond Counsel has assumed continuing compliance with such
covenants.
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Internal Revenue Code of 1986

The Code contains a number of provisions that apply to the Series 2009 Bonds, including,
among other things, restrictions relating to the use or investment of the proceeds of the Series
2009 Bonds and the payment of certain arbitrage earnings in excess of the “yield” on the Series
2009 Bonds to the Treasury of the United States. Noncompliance with such provisions may
result in interest on the Series 2009 Bonds being included in gross income for federal income tax
purposes retroactive to their date of issue.

Collateral Tax Consequences

Except as described above, Bond Counsel will express no opinion regarding the federal
income tax consequences resulting from the ownership of, receipt or accrual of interest on, or
disposition of the Series 2009 Bonds. Prospective purchasers of the Series 2009 Bonds should
be aware that the ownership of the Series 2009 Bonds may result in other collateral federal tax
consequences. For example, ownership of the Series 2009 Bonds may result in collateral tax
consequences to various types of corporations relating to (1) denial of interest deduction to
purchase or carry such Series 2009 Bonds, (2) the branch profits tax, and (3) the inclusion of
interest on the Series 2009 Bonds in passive income for certain Subchapter S corporations. In
addition, the interest on the Series 2009 Bonds may be included in gross income by recipients of
certain Social Security and Railroad Retirement benefits.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE SERIES 2009 BONDS
AND THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE
ADVERSE FEDERAL TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL OR
CORPORATE BONDHOLDERS, INCLUDING, BUT NOT LIMITED TO, THE
CONSEQUENCES DESCRIBED ABOVE. PROSPECTIVE BONDHOLDERS SHOULD
CONSULT WITH THEIR TAX SPECIALISTS FOR INFORMATION IN THAT REGARD.

Florida Taxes

In the opinion of Co-Bond Counsel, the Series 2009 Bonds and the income thereon are
exempt under existing laws of the State of Florida, except as to any tax imposed by Chapter 220,
Florida Statutes, on income, interest or profits on debt obligations owned by corporations.

Other Tax Matters

Interest on the Series 2009 Bonds may be subject to state or local income taxation under
applicable state or local laws in other jurisdictions. Purchasers of the Series 2009 Bonds should
consult their own tax advisors as to the income tax status of interest on the Series 2009 Bonds in
their particular state or local jurisdictions. During prior years legislative proposals have been
introduced in Congress, and in some cases enacted, that altered certain federal tax consequences
resulting from the ownership of obligations that are similar to the Series 2009 Bonds. In some
cases these proposals have contained provisions that altered these consequences on a retroactive
basis. Such alteration of federal tax consequences may have affected the market value of
obligations similar to the Series 2009 Bonds. From time to time, legislative proposals are
pending which could have an effect on both the federal tax consequences resulting from
ownership of the Series 2009 Bonds and their market value. No assurance can be given that
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additional legislative proposals will not be introduced or enacted that would or might apply to, or
have an adverse effect upon, the Series 2009 Bonds.

Original Issue Discount

Co-Bond Counsel is further of the opinion that the difference between the principal
amount of the Series 2009 Bonds maturing on September 1, 2019 with an interest rate of 5.000%,
September 1, 2020 through September 1, 2022, inclusive, September 1, 2024, September 1, 2026
and September 1, 2029 (collectively the “Discount Bonds”), and the initial offering price to the
public (excluding bond houses, brokers or similar persons or organizations acting in the capacity
of underwriter or wholesalers) at which price a substantial amount of such Discount Bonds of the
same maturity was sold constitutes original issue discount which is excluded from gross income
for federal income tax purposes to the same extent as interest on the Series 2009 Bonds. Further,
such original issue discount accrues actuarially on a constant interest rate basis over the term of
each Discount Bond and the basis of each Discount Bond acquired at such initial offering price
by an initial purchaser thereof will be increased by the amount of such accrued original issue
discount. The accrual of original issue discount may be taken into account as an increase in the
amount of tax-exempt income for purposes of determining various other tax consequences of
owning the Discount Bonds, even though there will not be a corresponding cash payment.
Owners of the Discount Bonds are advised that they should consult with their own advisors with
respect to the state and local tax consequences of owning such Discount Bonds.

Bond Premium

The difference between the principal amount of the Series 2009 Bonds maturing on
September 1, 2010 through September 1, 2018, inclusive, September 1, 2019 with an interest rate
of 5.500%, September 1, 2023 and September 1, 2025 (collectively, the “Premium Bonds™), and
the initial offering price to the public (excluding bond houses, brokers or similar persons or
organizations acting in the capacity of underwriter or wholesalers) at which price a substantial
amount of such Premium Bonds of the same maturity was sold constitutes to an initial purchaser
amortizable bond premium which is not deductible from gross income for federal income tax
purposes. The amount of amortizable bond premium for a taxable year is determined actuarially
on a constant interest rate basis over the term of each Premium Bond or, in the case of a
Premium Bond callable prior to maturity, the amortization period and yield must be determined
on the basis of the earliest call date that results in the lowest yield on the Premium Bond. For
purposes of determining gain or loss on the sale or other disposition of a Premium Bond, an
initial purchaser who acquires such obligation in the initial offering to the public at the initial
offering price is required to decrease such purchaser’s adjusted basis in such Premium Bond
annually by the amount of amortizable bond premium for the taxable year. The amortization of
bond premium may be taken into account as a reduction in the amount of tax-exempt income for
purposes of determining various other tax consequences of owning such Premium Bonds.
Owners of the Premium Bonds are advised that they should consult with their own advisors with
respect to the state and local tax consequences of owning such Premium Bonds.
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RATINGS

Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.,
Moody’s Investors Service, Inc. and Fitch Ratings have assigned the rating of “A-" with a
“stable outlook,” “A2” with a “negative outlook,” and “A” with a “stable outlook,” respectively,
to the Series 2009 Bonds. Such ratings reflect only the views of such rating agencies and an
explanation of the significance of such ratings may be obtained from such rating agencies. There
is no assurance that such ratings given to the Series 2009 Bonds will be maintained for any
period of time or that the ratings may not be lowered or withdrawn entirely by such rating
agencies if, in their judgment, circumstances so warrant. Any such downward change or
withdrawal of such ratings may have an adverse effect on the market price of the Series 2009
Bonds.

DISCLOSURE PURSUANT TO SECTION 517.051, FLORIDA STATUTES

Rule 69W-400.003, Office of Financial Regulation which reports to the Florida Financial
Services Commission, under Section 517.051(1), Florida Statutes (“Rule 69W-400.003),
requires the County to disclose each and every default as to the payment of principal and interest
with respect to obligations issued by the County after December 31, 1975. Rule 69W-400.003
further provides, however, that if the County in good faith believes that such disclosures would
not be considered material by a reasonable investor, such disclosures may be omitted.

The Series 2009 Bonds do not constitute a general debt, liability or obligation of the
County, but instead are secured by a pledge of the Net Revenue and other security described
herein. Accordingly, the County, in good faith, believes that the disclosure of any default on
bonds with respect to which the County was merely a conduit issuer and which are secured by
payments of the borrower under a loan agreement, lease agreement or other installment sale
agreement, will not be considered material by a reasonable investor. Although the County is
aware of the existence of certain defaults on obligations for which it is a conduit issuer, the
County is not obligated to pay debt service on such defaulted obligations except from payments
made from borrowers under their respective agreements and because such defaults in no way
impact the Series 2009 Bonds, specific disclosures related to such defaults have been omitted.

UNDERWRITING

The Series 2009 Bonds are being purchased by the Underwriters reflected on the cover
page hereof at an aggregate purchase price of $82,299,035.59 (representing the par amount of
$83,235,000, less net original issue discount of $503,528.90 and less Underwriters’ discount of
$432,435.51). The Underwriters’ obligations are subject to certain conditions precedent
described in the Bond Purchase Agreement entered into between the County and the
Underwriters, and they will be obligated to purchase all of the Series 2009 Bonds if any Series
2009 Bonds are purchased. The Series 2009 Bonds may be offered and sold to certain dealers
(including dealers depositing such Series 2009 Bonds into investment trusts) at prices lower than
such public offering prices, and such public offering prices may be changed, from time to time,
by the Underwriters.
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CO-FINANCIAL ADVISORS

Raymond James & Associates, Inc. and Fidelity Financial Services, L.C. are serving as
Co-Financial Advisors to the County in connection with the sale of the Series 2009 Bonds. The
Co-Financial Advisors assisted in matters relating to the planning, structuring and issuance of the
Series 2009 Bonds and provided other advice. The Co-Financial Advisors will not engage in any
underwriting activity with regard to the issuance and sale of the Series 2009 Bonds. The
Co-Financial Advisors are not obligated to undertake and have not undertaken to make an
independent verification or to assume responsibility for the accuracy, completeness or fairness of
the information contained in this Official Statement.

FINANCIAL STATEMENTS

The general purpose financial statements of the County as of and for the Fiscal Year
ended September 30, 2008, included herein APPENDIX B have been audited by Rachlin LLP,
independent auditors, as stated in the report appearing herein, and are an integral part of this
Official Statement.

MISCELLANEOUS

The references, excerpts and summaries of all documents referred to herein do not
purport to be complete statements of the provisions of such documents and are made subject to
all of the detailed provisions of such documents, to which reference is hereby made for full and
complete statements of all matters of fact relating to the Series 2009 Bonds, the security for and
the source for repayment for the Series 2009 Bonds and the rights and obligations of the holders
thereof.

The information contained in this Official Statement has been compiled from official and
other sources believed to be reliable, and is believed to be correct as of the date of this Official
Statement, but is not guaranteed as to accuracy or completeness by, and is not to be construed as
a representation by, the Underwriters.

Any statements made in this Official Statement involving matters of opinion or of
estimates or projections, whether or not so expressly stated, are set forth as such and not as
representations of fact, and no representation is made that any of the estimates or projections will
be realized. The information and expressions of opinion herein are subject to change without
notice and neither the delivery of this Official Statement not any sale made hereunder shall,
under any circumstances, create any implication that there has been no change in the affairs of
the County since the date hereof.

[Remainder of page intentionally left blank]

50



AUTHORIZATION OF OFFICIAL STATEMENT

The delivery of this Official Statement has been duly authorized by the County
Commission. At the time of delivery of the Series 2009 Bonds, the County will furnish its
certificate, executed by the Mayor to the effect that nothing has come to her attention which
would lead her to believe that this Official Statement, as of its date and as of the date of the
delivery of the Series 2009 Bonds, contains an untrue statement of a material fact or omits to
state any material fact which should be included therein for the purpose for which the Official
Statement is intended to be used, or which is necessary to make the statements contained therein,
in light of the circumstances under which they were made, not misleading.

BROWARD COUNTY, FLORIDA

By: _/s/ Stacy Ritter
Mayor

By: _/s/ Bertha Henry
County Administrator
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APPENDIX A

GENERAL INFORMATION CONCERNING BROWARD COUNTY, FLORIDA

Broward County, created in October 1915 by the legislature of the State of Florida, is
located on the southeast coast of Florida and has an area of approximately 1,197 square miles.
The County is bordered on the south by Miami-Dade County and on the north by Palm Beach
County. Located within the County are 31 municipalities. The County ranks second in the State
and 15th in the nation with a 2000 Census population of 1.62 million persons. Broward County’s
Planning Services Division estimates the County’s 2008 population to be 1,756,086.
Approximately 50% of the County’s population lives in its seven largest cities: Coral Springs,
Fort Lauderdale, Hollywood, Miramar, Pembroke Pines, Pompano Beach and Davie. Four
airports, including the Fort Lauderdale-Hollywood International Airport, are located in the
County. Port Everglades, the State’s deepest harbor and a leading international cruise port, is
located less than two miles from Fort Lauderdale-Hollywood International Airport.

Governmental Structure

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

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

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

Stacy Ritter, Mayor November 2012
Ken Keechl, Vice Mayor November 2010
Josephus Eggelletion, Commissioner November 2012
Suzanne N. Gunzburger, Commissioner November 2010
Kristin D. Jacobs, Commissioner November 2010
Ilene Lieberman, Commissioner November 2012
John E. Rodstrom, Jr., Commissioner November 2012
Diana Wasserman-Rubin, Commissioner November 2010
Lois Wexler, Commissioner November 2012

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

A-1



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

body.

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

Population

In the 90 years since it began as an agricultural community of 5,000, the County has
steadily grown and is the second largest county in Florida and the 15th largest county in the

nation according to the 2000 census.

Broward County

State of Florida

United States

Year Population Changel Population Change ! Population Change !
1960 333,946 — 4,951,560 — 179,323,000 —
1970 620,100 8.57% 6,789,443 3.71% 203,212,000 1.33%
1980 1,018,257 6.42 9,747,061 4.36 226,505,000 1.15
1990 1,255,488 2.33 13,003,362 3.34 249,632,692 1.02
2000 1,623,018 2.93 15,982,378 2.29 281,421,906 1.27
2007(2) 1,759,591 1.08 18,199,526 1.81 301,290,332 0.94
Source: U.S. Department of Commerce, Bureau of Census.

(1) The average annual percentage increase over the preceding period.

(2) This data is estimated. 2007 represents the last year data is available at the County level
from the Bureau of Census.

[Remainder of page intentionally left blank]
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Labor Force and Unemployment Rates(1)

Unemployment Rates

Year Ended Estimated Broward
December 31 County Civilian Broward United
Labor Force County Florida States
1997 777,164 49 4.8 49
1998 787,776 4.5 43 4.5
1999 799,068 4.1 3.9 42
2000 815,361 3.7 3.6 4.0
2001 852,300 49 4.8 4.7
2002 860,005 6.0 5.5 5.8
2003 877,270 5.5 5.1 6.0
2004 899,880 4.7 4.6 5.5
2005 947,447 3.8 3.9 5.1
2006 974,486 3.1 33 4.6
2007 991,155 34 3.8 4.6
2008 1,001,139 6.6 7.3 6.5
Source: Florida Research and Economic Database.

(1)

Average labor force and unemployment rates during the calendar year.

[Remainder of page intentionally left blank]
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Grand Total
Goods Producing
Construction
Manufacturing
Service Providing
Trade, Transportation and
Utilities
Wholesale Trade
Retail Trade
Transportation,
Warehousing, and
Utilities
Financial Activities
Information
Professional and Business
Services
Education and Health
Services
Leisure and Hospitality
Other Services
Government
Federal
State & Local

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

2004
Percent 2005 2006 2007 2008
2004 of 2005 Percent 2006 Percent 2007 Percent 2008 Percent

Total Total Total of Total Total of Total Total of Total Total of Total
733.4 100.0%  748.1 100.0% 784.0 100.0% 789.8 100.0%  772.3 100.0%
77.1  10.5% 822 11.0% 920 11.7% 90.7 11.5% 77.8 10.1%
46.9 6.4% 51.3 6.9% 60.0 7.7% 59.5 7.5% 49.4 6.4%
30.2 4.1% 30.8 4.1% 32.0 4.1% 31.1 3.9% 28.3 3.7%
6564 89.5% 6659 89.0% 6919 88.3% 699.1 88.5%  694.5 89.9%
1544 21.1% 1645 22.0% 1735 22.1% 1749 22.1% 170.4 22.1%
39.5 5.4% 44.0 5.9% 47.0 6.0% 47.2 6.0% 46.4 6.0%
96.5 13.2% 99.1 13.2% 102.6 13.1% 103.7 13.1% 100.6 13.0%
18.5 2.5% 21.4 2.9% 23.9 3.0% 24.0 3.0% 234 3.0%
58.7 8.0% 62.9 8.4% 67.7 8.6% 65.6 8.3% 59.6 7.7%
N/A N/A N/A N/A 20.3 2.6% 19.9 2.5% 19.8 2.6%
1344 183% 1245 16.6% 1254  16.0% 129.2  16.4% 123.7 16.0%
82.8 11.3% 86.7 11.6% 89.0 11.4% 914 11.6% 98.6 12.8%
75.6 10.3% 779 10.4% 783 10.0% 79.5  10.1% 80.7 10.4%
30.8 4.2% 299 4.0% 343 4.4% 34.3 4.3% 34.8 4.5%
1004 13.7% 100.3 13.4% 1034 13.2% 104.2 13.2% 106.9 13.8%
7.6 1.0% 7.9 1.1% 7.9 1.0% 7.8 1.0% 7.8 1.0%
929 12.7% 924 12.4% 955 12.2% 96.4 12.2% 99.1 12.9%



Largest Private Employers

The County has a diversified economy with a balance among technology,
manufacturing, financial, international and domestic tourism, residential and commercial
construction, and retail trade. There were approximately 76,100 business establishments with
operations in the County at the end of Fiscal Year 2008. According to the recently released
2002 Economic Census conducted by the United States Census Bureau, more than 70% of
firms within Broward County have fewer than 20 employees; while this is a smaller percentage
than at the state or national level, Broward small businesses provide more employment and
payroll than the state and national average. Additionally, approximately 100 of these businesses
are Fortune 500 companies or divisions thereof. The next Economic Census began in 2007, and
results will be published in 2009 and 2010.

The table below shows the principal employers in the County for 2008.

Company Employees
Broward County School 28,134
Broward County 11,908
Tenet Healthcare Corp. 10,156
Memorial Healthcare 10,000
North Broward Hospital 8,062
American Express 5,800
The Continental Group 3,900
Nova Southeastern Univ. 3,028
City of Fort Lauderdale 2,647
PRC 2,700

Source: Broward County Planning Services Division

[Remainder of page intentionally left blank]
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Per Capita Personal Income(1)

Broward County, Florida, and United States

Year
Ended Percent
December Broward of Percent State of Percent United
21 Countv Florida of U.S. Florida of U.S. States
1992 22,866 116.3% 113.6% 19,664 97.7% 20,137
1993 23,840 115.4% 114.6% 20,650 99.3% 20,800
1994 24,952 115.2 110.5 21,655 95.9 22,581
1995 26,143 111.2 111.0 23,512 99.8 23,562
1996 27,042 109.9 109.7 24,616 99.9 24,651
1997 26,721 107.4 105.2 24,869 97.9 25,412
1998 28,015 107.1 104.2 26,161 97.3 26,893
1999 27,950 105.1 100.4 26,593 95.5 27,843
2000 29,409 105.9 99.8 27,764 94.2 29,469
2001 30,702 105.9 101.0 29,048 95.5 30,413
2002 31,785 106.8 102.8 29,758 96.3 30,906
2003 32,844 109.1 104.3 30,116 95.6 31,487
2004 34,008 108.0 103.0 31,469 95.2 33,050
2005 36,595 108.0 106.0 34,001 106.0 34,471
2006 39,743 108.0 108.0 36,720 108.0 36,714
2007(2) N/A N/A N/A N/A N/A N/A

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

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

(2) 2006 is the last year for which data is available. Per Capita Personal Income data will not be

available at the county level until late April 2009 for calendar year 2007.

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

The following table shows the taxable sales within the County for the calendar years
1997-2008 and the percentage increase in such sales for each year.

Taxable Sales

($ in Thousands)
Percent
Year Ended Taxable Sales Change from
December 31 .
Prior Year
1997 19,551,103 391
1998 20,575,171 5.24
1999 21,873,432 6.31
2000 23,785,139 8.74
2001 25,422,717 6.88
2002 25,194,309 (0.90)
2003 25,122,603 (0.28)
2004 27,608,938 9.90
2005 31,941,903 15.7
2006 34,759,141 8.82
2007 30,678,853 (11.7)
2008* 30,346,291 (1.1)

Source: State of Florida, Department of Revenue.
*Year-end total estimated based on collections through August of 2008

Tourism

Tourism is an important component of the County’s economy. The combination of
favorable climate (Fort Lauderdale has a mean temperature of 75.5 degrees Fahrenheit), together
with diverse recreational opportunities, including theaters, parks, public beaches, yacht basins,
fishing, golf, tennis, restaurants, thoroughbred racing, jai alai, and water recreational facilities,
have made the County a tourist center. The County’s multipurpose convention center expansion
was completed in 2002 giving the facility a total of 600,000 gross square feet of space. The three
level, 180,000 square foot expansion is mainly comprised of a 50,000 square feet of exhibit hall,
a 33,000 square foot ballroom and 15,000 sq. ft of meeting room space. In addition, the
expansion was complimented with a “Cyber” café, wireless internet access, a full service kitchen
and concession stand. The existing loading dock was extended to serve the new hall by adding
four new dock spaces. Connecting corridors were built at all levels in order to provide
convenient access between the original building and the expansion as well as from the original
building to the adjacent parking garage.

Tourists now visit the County over the entire year instead of merely during winter months
and the tourism industry is currently drawing from a worldwide market. The Greater Fort
Lauderdale Convention and Visitors Bureau reported that more than 10.87 million people visited
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Broward County in calendar year 2008, and had an economic impact of $9.07 billion. The
County’s 2008 hotel occupancy rate was 67.7%, which exceeded the state average of 60.9%, and
the Average Daily Rate (ADR) was $122.80, a decrease of 1.9% over the previous year.

Building Permits

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

Building Permits Issued in Broward County

($ in Thousands)
Single Single Multi- Multi- Total Total Total Non-

Calendar  Family Family Family Family Residential Residential Residential Permit
Year Units Valuation Units Valuation Units Valuation”  Valuation®  Valuation®
1996 9,857 966,196 5,161 315,018 15,018 1,281,214 847,021 2,128,235
1997 7,481 N/A 5,549 N/A 13,030 1,274,826 N/A 1,274,826
1998 8,797 N/A 3,687 N/A 12,484 1,277,947 N/A 1,277,947
1999 8,571 N/A 3,449 N/A 12,020 1,406,750 N/A 1,406,750
2000 9,148 N/A 2,689 N/A 11,837 1,459,803 N/A 1,459,803
2001 8,296 N/A 2,490 N/A 10,786 1,383,892 N/A 1,383,892
2002 5,701 N/A 6,319 N/A 12,020 1,561,660 N/A 1,561,660
2003 3,931 N/A 4,432 N/A 8,363 1,080,166 N/A 1,080,166
2004 4,811 N/A 3,980 N/A 8,791 1,077,816 N/A 1,077,816
2005 3,353 N/A 2,817 N/A 6,170 1,112,104 N/A 1,112,104
2006 3,308 N/A 3,378 N/A 6,686 991,153 N/A 991,153
2007 1,754 N/A 2,179 N/A 3,933 617,307 N/A 617,307
2008 967 N/A 1,205 N/A 2,172 346,893 N/A 346,893

Sources: Bureau of Economic and Business Research, University of Florida; Sun-Sentinel Research Services;
U.S. Bureau of the Census.

(1) Includes valuation of fixtures such as pools and recreation areas.

(2) Includes commercial and industrial construction. Since 1997, this information has not been readily available
from other sources.

(3) Prior to 1997, this figure includes permits for additions, alterations, and repairs of existing structures.
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Education

Broward County Public Schools is the sixth largest district in the nation with
approximately 259,000 students currently enrolled and a fiscal year 2008-2009 budget of $5.01
billion. The system consists of 283 schools: 138 elementary schools, 42 middle schools, and 32
high schools. In addition, there are 55 charter schools and 16 other sites for adult community,
vocational, and training centers. Broward County Public Schools is an independent operating and
taxing entity, meaning that it is separate from the County.

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

Transportation

Surface Transportation: The County is served by three bus lines, two railroads (Florida
East Coast Railway and CSX), and major freight carriers. The road system within the County,
totaling approximately 4,800 miles, contains over 140 miles of interstate and other expressways
(including 1-95, I-75, 1-595, the Florida Turnpike, and the Sawgrass Expressway) and
approximately 375 miles of divided highways. The County-operated bus system, with an active
fleet of 295 fixed route busses and 96 community busses, serviced 38.5 million passengers in
fiscal year 2008 and is projected to serve approximately 38.7 million passengers during fiscal
year 2009. TRIRail, a commuter rail system, provides service along a 66 mile corridor from
Palm Beach County to Miami-Dade County.

Sea Transportation: Port Everglades, the State’s deepest harbor and one of the top three
cruise ports in the world, is located in the County — less than two miles from Fort Lauderdale-
Hollywood International Airport. Port Everglades is served by major motor freight carriers and
two railroads. All functions, assets, and liabilities of Port Everglades passed over to the County
in November, 1994 as the result of a local bill which dissolved the separate governing body of
the Port and transferred all related duties and powers to the Board. In fiscal year 2008, Port
Everglades handled 113.94 million barrels of petroleum and 6.58 million tons of containerized
cargo. A total of 3,227,770 cruise ship passengers went through Port Everglades on 1,676
sailings in fiscal year 2008.

A portion of Port Everglades has been designated a Foreign Trade Zone (“FTZ”), where
foreign components can be assembled, packaged, and shipped without usual customs duties. The
FTZ at Port Everglades was the first such operating zone established in Florida. The FTZ now
includes eleven general-purpose sites and four special-purpose subzone sites within and outside
of the Port’s boundaries on a total of 431 acres. In fiscal year 2008, cargo valued at more than $8
billion was received and shipped (in/out) from all active general-purpose and special-purpose
subzone sites combined.
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Air Transportation: Four airports are located in the County. There are three general
aviation airports and the Fort Lauderdale-Hollywood International Airport (the “Airport”), which
is used by most major national commercial airlines and several foreign commercial airlines. For
calendar year 2008, enplaned passengers totaled 11,322,881 — an decrease of .19% over calendar
year 2007. Approximately 130,553 total tons of cargo were handled at the Airport in calendar
year 2008 — a decrease of 13.7% over the amount handled in calendar year 2007.

Public Works and Transportation Department

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

The Construction Management Division is responsible for directing the planning, design,
and construction processes for new and renovated County facilities.

The Seaport Construction and Engineering Division oversees the development and
administration of the extensive Capital Improvement Program at Port Everglades, which includes
a wide range of functions from strategic planning and harbor maintenance/dredging to
environmental mitigation/monitoring and wildlife protection.

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

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

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

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

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

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

Overview of the Budget Process

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

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



The Board’s adopted budget for fiscal year 2009 contains a millage rate of 5.3145 mills.
With respect to the individual components of the fiscal year 2009 millage rate, the operating
millage rate is 4.7471, the capital outlay millage rate is 0.1418 mills, and the remaining 0.4256
mills funds this year’s debt service payments associated with various voter-approved General
Obligation bonds.

Capital Improvement Program for Public Improvements

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

The CIP development process is coordinated by the Office of Management and Budget
and involves the linking of all County agencies for comprehensive review, input, and
development. The CIP also utilizes input from the long range capital improvement plan. The CIP
development process includes public participation as well as input from governmental entities for
certain joint projects and project requests. The adopted CIP for fiscal years 2009-2013 includes
the following:

Transportation and Mass Transit Projects *..........cccoooveeviiinieeiieniecieennen. $294,600,620
Environmental/Beach Renourishment ...........cccccccoovvviiiiieiiiniiiiiiiiiieeeeeee, 84,967,100
AVIATION Lttt ettt et e e et e e e ae e e e teeeebeeeeareeenaree s 1,340,526,490
POt et 454,674,960
W AtEL/ W aASTEWALET ...ttt e et e e e e e e et aeeeee e 481,983,090
Criminal Justice/Public Safety/Human Services.........cccceevieeeriieenieennieeens 83,252,750
Libraries and ParkS.........ovvvviiiiiiiiiiiiieeee e 31,846,240
General GOVEIMMENT * ........ooiviiiiiiiieiee ettt e et e e e e e e enns 82,937,480
Neighborhood Improvement/Redevelopment/Housing/

Economic Development ..........ccecveeeiiiiiiiiieeiiieeiieecieeeeee e 77,254,224
TOTAL .ot $2,932,042,954

It is anticipated that the adopted CIP for the fiscal years 2009-2013 will be funded as
follows:

BONAS .. $1,293,281,090
Federal and State Grants..........ccoovvveeeeeeeiiiiiciiieeeeeeee e, 489,301,494
Local Sources (Taxes, Fees, Fund Balance) ..............cc.......... 1,149,460,370

TOtAL e $2,932,042,954

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



Non-Ad Valorem Revenues

The following table presents the net non-ad valorem revenues available to the County for
the payment of debt service for “covenant to budget and appropriate debt” and certain special
revenue debt for the fiscal year ended September 30, 2008.

Net Available Non-Ad Valorem Revenues
for the fiscal year ended September 30, 2008

(Dollars in Thousands)

License and Permit Fees $ 18,483
State Revenue Sharing 38,134
Licenses (State Revenue) 612
Local Government Half Cent Sales Tax 50,827
Utility Services Taxes and Fire Rescue Tax 10,668
Fines and Forfeitures 4,249
Interest Earnings 20,988
Charges for Services 330,037
Miscellaneous Revenue 22,772
Non-Revenue Sources/Fund Balance 275,913
Federal/State Grants 90,525
Special Assessments 2,315
Total Gross Non-Ad Valorem Revenues $865,523
Less Operations Costs not paid by Ad

Valorem Taxes (632,534)

Total Net Available Non-Ad Valorem
Revenues $232,980

Employee Relations

As of October 1, 2008 (fiscal year 2009), the County had 5,895 full and part-time funded
positions, as compared with 6,340 in fiscal year 2008, excluding employees of constitutional
officers. The County budget also provides for 476 federal and state grant employee positions in
fiscal year 2009. The Constitutional Officers are funded for 6,011 positions in fiscal year 2009.

There are eight organized collective bargaining units within the County: Amalgamated
Transit Union, Local 1267 (Mass Transit, 785 unit employees); Amalgamated Transit Union,
Local 1591 (White Collar, 1,228 unit employees); Federation of Public Employees (Blue Collar,
1,187 unit employees); Government Supervisory Association of Florida, Local 100 (GSA
Supervisors, 351 unit employees); Federation of Public Employees (Port Everglades Blue Collar,
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74 unit employees); Federation of Public Employees, Supervisory (Port Everglades Supervisors,
15 unit employees); Federation of Public Employees, Non-Supervisory (Port Everglades White
Collar, 72 unit employees); and Government Supervisory Association of Florida, Local 100
(GSA Professionals, 1,269 unit employees). This information is based on data as of October 13,
2008.

All contracts expired on September 30, 2008, with the exception of the Mass Transit
bargaining unit which expires on September 30, 2009. The County has never experienced a
serious work stoppage and Florida law prohibits public employees from striking.

Pension Plan

The County participates in the Florida Retirement System (the “System”). Pension costs
of the County are recorded in the period salaries are earned. For fiscal year 2008, pension
expenditures and expenses of the County, as required and defined by the System, were
approximately $94.6 million or 13.7 percent of covered payroll.

The County’s relative position and undertakings in the System are not determinable.
Instead, contributions of all participating agencies throughout the State are pooled to fund
accrued benefits under the System. System officials have reported that the System has no
unfunded pension benefit obligation as of July 1, 2007 — the latest valuation date of the plan.

[Remainder of page intentionally left blank]
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IC ACCOUNTANTS

To the Board of County Commissioners of Broward County, Florida

We have audited the accompanying financial statements of the governmental activitics, the business-type
activities, the aggregate discretely presented component units, cach major fund and the aggregate
remaining fund information of Broward County, Florida (the County), as of and for the year ended
September 30, 2008, which collectively comprise the County’s basic financial statements as listied in the
table of contents. These financial statements are the responsibility of the County’s management. Our
responsibility is to express opinions on these financial statements based on our audit. We did not audit
the financial statements of the Supervisor of Elections Office, a constitutional officer of the County,
which represents .07% and .20%, respectively, of the asscts and revenues of the aggregate remaining fund
information. We also did not audit the financial statements of the aggregate discretely presented
component units. Those financial statements were audited by other audilors whose reports thereon have
been furnished to us, and our opinions, insofar as they relate 1o the amounts included for the Supervisor of
Elections Office and the apgrepate discretely presented component units, are based solely on the reports
of other auditors.

We conducted our audit in accordance with anditing standards generally accepted in the United States and
the standards applicable to financial audits contained in Government Auditing Stamdards, issved by the
Comptroller General of the United States. Those standards require that we plan and perform the audit to
ahtain reasonable assurance about whether the financial statements are free of matenial misstatement. An
audil includes consideration of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the County’s internal control over financial reporting. Accordingly, we express no
such opinion. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that
our audit and the reports of other auditors provide a reasonable basis for our opinions.

In our opinion, based on our audit and the reports of other auditors, the financial statements referred to
previously present fairly, in all material respects, the respective financial position of the governmental
activities, the business-type activities, the aggregate discretely presented component units, each major
fund and the aggregate remaining fund information of the County as of September 30, 2008, and the
respective changes in financial position, and, where applicable, cash llows thereol for the year then ended
in conformity with accounting principles generally accepted in the United States,

Rachlin Lir = 450 East Las Olas Boulevard = Ninth Floor = Fort Lauderdale, Florida 33301 = Phone 954 5251040 = Fax 054525 2004 = www_.rachlin.com
An Independent Member of Baker Tily International
MIAMI +« FORT LAUDERDALE +« WEST PFALM BLACH
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To the Board of County Commissioners of Braward County, Florida
Page Two

In accordance with Government Auditing Standards, we have also issued our report dated March 9, 2009
on our consideration of the County’s internal control over financial reporting and on our tests of its
compliance with certain provisions of laws, regulations, contracts, and grant agreements and other
matters. The purpose of that report is to describe the scope of our testing on internal control over
financial reporting and compliance and the results of that testing, and not to provide an opinion on the
internal control over financial reporting or on compliance. That report is an integral part of an audit

performed in accordance with Government Auditing Standards and should be considered in assessing the
results of our andit,

Management's Discussion and Analysis and the Required Supplementary Information on pages 12
through 17 and pages 58 through 63, respectively, are not a required part of the basic fnancial statements
but are supplementary information required by accounting principles generally accepted in the United
Stales. We and the other auditors have applied certain limited procedures, which consisted principally of
inquirics of management regarding the methods of measurement and presentation of the required
supplementary information. Ilowever, we did not audit the information and express no opinion on it.

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively
comprise the County's basic financial statements. The introductory section, supplemental combining and
individual fund financial statements and schedules, supplemental financial schedules, and statistical
section are presented for purposes of additional analysis and are not a required part of the basic finaneial
statements. The supplemental combining and individual fund financial statements and schedules have
been subjected to the auditing procedures applicd by us and the other auditors in the audit of the basic
financial statements and, in our opinion, based on our audit and the reports of the other auditors, are fairly
stated in all material respects in relation 1o the basic financial statements taken as a whole. The
information identified in the table of contents as the introductory and statistical sections and the
supplemental financial schedules have not been subjected to the auditing procedures applied by us and the
other auditors in the audit of the basic financial statements and, accordingly, we express no opinion on

Recklin LLFP

Fort Lauderdale, Florida
March 9, 2000

Rachlin
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Management’s Discussion and Analysis
September 30, 2008

The management of Broward County offers this narrative overview
and analysis of the financial activities of the County for the fiscal year
ended September 30, 2008. We encourage readers to consider the
information presented here in conjunction with the additional
information that we have furnished in our Letter of Transmittal.

FINANCIAL HIGHLIGHTS

The following are key financial highlights for the fiscal year:

e  The assets of the County exceeded its liabilities at September
30, 2008 by $4.4 billion (net assets). Of this amount, $894
million (unrestricted net assets) may be used to meet the
government’s ongoing obligations to citizens and creditors.

e  The County’s total net assets increased by $240 million, $145
million of which was from governmental activities and $95
million was from business-type activities.

e As of September 30, 2008, the County’s governmental funds
reported combined ending fund balances of $1.2 billion, a
decrease of $29 million from the prior year. Of this amount,
$997 million is available for use at the County’s discretion
(unreserved fund balance).

e At September 30, 2008, unreserved fund balance for the
General Fund was $233 million, or 16 percent of total general
fund expenditures and transfers out.

e The County’s total bonded debt decreased by $109 million or 5
percent during the fiscal year.

OVERVIEW OF THE FINANCIAL STATEMENTS

This discussion and analysis are intended to serve as an introduction
to the County’s basic financial statements. The County’s basic
financial statements contain three components: government-wide
financial statements; fund financial statements; and notes to the
financial statements. This report also contains other supplementary
information in addition to the basic financial statements themselves.

Government-wide Financial Statements

The government-wide financial statements are designed to provide
readers with a broad overview of Broward County’s finances, in a
manner similar to a private sector business.

The statement of net assets presents information on all of Broward
County’s assets and liabilities, with the difference between the two
reported as net assets. Over time, increases or decreases in net
assets may serve as a useful indicator of whether the financial
position of Broward County is improving or deteriorating.

The statement of activities presents information showing how the
County’s net assets changed during the most recent fiscal year. All
changes in net assets are reported as soon as the underlying event
giving rise to the change occurs, regardless of the timing of the
related cash flows. Thus, revenues and expenses are reported in this
statement for some items that will result in cash flows in future fiscal
periods.

Both of the government-wide financial statements distinguish
functions of the County that are principally supported by taxes and
intergovernmental revenues (governmental activities) from other
functions that are intended to recover all or a significant portion of
their costs through user fees and charges (business type activities).
The governmental activities of the County include general
government, public safety, transportation, human services, culture
and recreation, physical environment, and economic environment.
The business type activities of the County include water and
wastewater, resource recovery, aviation, and a seaport.

The government-wide financial statements include not only the
County itself, but also the Housing Finance Authority, the Health
Facilities Authority, and the Clerk of the Courts, legally separate
entities for which the County is financially accountable. Financial
information for these component units is reported separately from
the financial information presented for the primary government
itself. The government-wide financial statements can be found on
pages 19 and 20 of this report.

Fund Financial Statements

A fund is a grouping of related accounts that is used to maintain
control over resources that have been segregated for specific
activities or objectives. The County, like other state and local
governments, uses fund accounting to ensure and demonstrate
compliance with finance related legal requirements. All of the funds
of the County can be divided into three categories: governmental
funds; proprietary funds; and fiduciary funds.

Governmental funds -Governmental funds are used to account for
essentially the same functions reported as governmental activities in
the government-wide financial statements. However, unlike the
government-wide financial statements, governmental fund financial
statements focus on near term inflows and outflows of spendable
resources, as well as on balances of spendable resources available at
the end of the fiscal year. Such information may be useful in
evaluating a government’s near term financing requirements.

Because the focus of governmental funds is narrower than that of
the government-wide financial statements, it is useful to compare
the information presented for governmental funds with similar
information  presented for governmental activities in the
government-wide financial statements. By doing so, readers may
better understand the long-term impact of the government’s near
term financing decisions. Both the governmental fund balance sheet
and the governmental fund statement of revenues, expenditures, and
changes in fund balances provide a reconciliation to facilitate this
comparison between governmental funds and governmental
activities.

Broward County maintains 32 individual governmental funds.
Information is presented separately in the governmental fund
balance sheet and in the governmental fund statement of revenues,
expenditures, and changes in fund balances for the General Fund, the
Sheriff Operations Fund, the County Transportation Trust Fund, and
the Capital Outlay Reserve Fund, which are considered to be major
funds. Data from the other governmental funds are combined into a
single, aggregated presentation. Individual fund data for each of these
nonmajor governmental funds is provided in the form of combining
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statements elsewhere in this report.

The County adopts an annual appropriated budget for its General
Fund. A budgetary comparison statement has been provided for
the General Fund and other major governmental funds to
demonstrate compliance with these budgets.

Proprietary funds — The County maintains two different types of
proprietary funds. Enterprise funds are used to report the same
functions presented as business type activities in the
government-wide financial statements. The County uses enterprise
funds to account for its water and wastewater, resource recovery,
aviation and seaport operations. Internal service funds are an
accounting device used to accumulate and allocate costs internally
among the County’s various functions. The County uses internal
service funds to account for its self insurance, vehicle fleet, and print
shop operations. Because these services predominantly benefit
governmental rather than business type functions, they have been
included within governmental activities in the government-wide
financial statements.

Proprietary funds provide the same type of information as the
government-wide financial statements, only in more detail. The
proprietary fund financial statements provide separate information
for four proprietary operations, all of which are considered to be
major funds of the County. Conversely, the three internal service
funds are combined into a single, aggregated presentation in the
proprietary fund financial statements. Individual fund data for the
internal service funds and the non-major enterprise funds is

GOVERNMENT-WIDE FINANCIAL ANALYSIS

provided in the form of combining statements elsewhere in this
report.

Fiduciary funds — Fiduciary funds are used to account for resources
held for the benefit of parties outside the government. Fiduciary
funds are not reflected in the government-wide financial statement
because resources of those funds are not available to support the
County’s own programs. The accounting used for fiduciary funds is
much like that used for proprietary funds.

Notes to the Financial Statements

The notes provide additional information that is essential to a full
understanding of the data provided in the government-wide and fund
financial statements.

Other Information

In addition to the basic financial statements and accompanying notes,
this report also presents certain required supplementary information
containing budget to actual comparisons for the general and major
special revenue funds and the funding progress of Other Post
Employment Benefit Plans. The combining statements referred to
earlier in connection with nonmajor governmental funds, nonmajor
enterprise funds, internal service funds and fiduciary funds are
presented immediately following the required supplementary
information.

As noted earlier, net assets may serve over time as a useful indicator of a government’s financial position. In the case of the County, assets

exceeded liabilities by $4.4 billion as of September 30, 2008.

Broward County's Net Assets
As of September 30, 2008 and 2007
(in thousands of dollars)

Governmental Activities Business-type Activities Total
2008 2007 2008 2007 2008 2007
Current and other assets $1,519,193 $1,519,906 $ 983,375 $ 954,775 $2,502,568 $2,474,681
Capital assets 2,186,204 2,063,484 2,480,273 2,440,503 4,666,477 4,503,987
Total assets 3,705,397 3,583,390 3,463,648 3,395,278 7,169,045 6,978,668
Long-term debt outstanding 987,384 1,023,844 1,455,946 1,486,700 2,443,330 2,510,544
Other liabilities 162,491 148,505 128,856 125,081 291,347 273,586
Total liabilities 1,149,875 1,172,349 1,584,802 1,611,781 2,734,677 2,784,130
Net assets:
Invested in capital assets,net of related debt 1,626,074 1,469,543 1,257,411 1,196,335 2,883,485 2,665,878
Restricted 329,122 311,784 327,498 308,084 656,620 619,368
Unrestricted 600,326 629,714 293,937 279,078 894,263 908,792
Total net assets $2,555,522 $2.411,041 $1,878,846 $1,783,497 $4,434,368 $4,194,538
Broward County, Florida 13
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The largest portion of the County’s net assets reflects its investment
in capital assets (e.g. land, buildings, machinery and equipment) less
any related debt used to acquire those assets still outstanding.
These capital assets are used to provide services to citizens;
consequently these assets are not available for future spending. It
should also be noted that the resources required to repay the
related debt must be provided from other sources, since the capital
assets themselves cannot be used to liquidate these liabilities.

An additional portion of the County’s net assets represents
resources that are subject to external restrictions on how they may
be used. The remaining balance of unrestricted net assets may be
used to meet the County’s ongoing obligations to citizens and
creditors. As of September 30, 2008, the County reports positive
balances in all three categories of net assets, both for the
government as a whole as well as for its separate governmental and
business type activities.

Governmental activities increased the County’s net assets by $145 million. Key elements of this increase are as follows:

Broward County's Changes in Net Assets
For the Year Ended September 30, 2008 and 2007
(in thousands of dollars)

Governmental Activities Business-type Activities Total
2008 2007 2008 2007 2008 2007
Revenues:
Program revenues:
Charges for services $ 408,021 $ 426,196 $ 566,761 $ 543,267 $ 974,782 $ 969,463
Operating grants and contributions 121,975 119,114 1,686 1,652 123,661 120,766
Capital grants and contributions 42,845 15,960 30,985 20,919 73,830 36,879
General revenues:
Property taxes 900,243 926,865 900,243 926,865
Other taxes 243,285 246,306 243,285 246,306
Other 87,225 129,491 31,358 45,885 118,583 175,376
Total revenues 1,803,594 1,863,932 630,790 611,723 2,434,384 2,475,655
Expenses:
General government 233,278 213,782 233,278 213,782
Public safety 26,393 23,506 26,393 23,506
Transportation 202,038 193,522 202,038 193,522
Human services 142,459 144,588 142,459 144,588
Culture and recreation 194,975 205,504 194,975 205,504
Physical environment 35,512 29,720 35,512 29,720
Economic environment 26,947 37,612 26,947 37,612
Sheriff 723,688 694,110 723,688 694,110
Property Appraiser 19,953 19,780 19,953 19,780
Supervisor of Elections 16,861 13,304 16,861 13,304
Interest on long-term debt 36,921 45911 36,921 45911
Aviation 200,156 203,982 200,156 203,982
Port Everglades 110,922 109,847 110,922 109,847
Water and wastewater 107,256 101,953 107,256 101,953
Resource recovery System 113,084 115.057 113,084 115,057
Other 4,111 3974 4,111 3,974
Total expenses 1,659,025 1,621,339 535,529 534,813 2,194 554 2,156,152
Increase in net assets before transfers 144,569 242 593 95,261 76,910 239,830 319,503
Transfers (88) (88) 88 88
Increase in net assets 144 481 242,505 95,349 76,988 239,830 319,503
Net assets — Beginning 2,411,041 2,168,536 1,783,497 1,706,499 4,194,538 3,875,035
Net assets — Ending $2,555,522 $2,411,041 $1,878,846 $1,783,497 $4,434,368 $4,194,538
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FINANCIAL ANALYSIS OF THE GOVERNMENT’S
FUNDS

As noted earlier, the County uses fund accounting to ensure and
demonstrate compliance with finance related legal requirements.

Governmental Funds

The focus of the County’s governmental funds is to provide
information on near term inflows, outflows, and balances of
spendable resources. Such information is useful in assessing the
County’s financing requirements. In particular, unreserved fund
balance may serve as a useful measure of a government’s net
resources available for spending at the end of its fiscal year.

At September 30, 2008, the County’s governmental funds reported
combined ending fund balances of $1.2 billion, a decrease of $29
million from the prior year. This decrease resulted from an
increase in the General Fund of $10 million, a $8 million decrease in
the Capital Outlay Reserve Fund, and a general decrease in the fund
balance of all other governmental funds of $31 million.

Approximately 81% of the combined fund balances ($997 million)
constitutes unreserved fund balance, which is available for spending
at the government’s discretion. The remainder of the balance is
reserved to indicate that it is not available for new spending because
it has already been committed (I) to liquidate prior year obligations
($129 million),(2) to pay debt service ($40 million), or (3) for other
restricted purposes.

The General Fund is the chief operating fund of the County. At
September 30, 2008, the unreserved fund balance of the General
Fund was $233 million and the total fund balance was $291 million.
As a measure of the General Fund’s liquidity, the total fund balance
represents approximately 16 percent of total General Fund
expenditures and transfers out.

The other major governmental funds of the County include the
Sheriffs Operations Fund, which does not have a fund balance but
has a small reserve for inventory, the County Transportation Trust
Fund, which receives revenues dedicated to meeting various
transportation needs, and the County’s Capital Outlay Reserve
Fund, which is the principal capital projects fund of the County.

Proprietary Funds

The County’s proprietary funds provide the same type of

The County’s governmental activities had net expenses of ($1.1
billion) before general revenues. However, these services are funded
primarily from general taxes, and those general revenues produced
net revenues of $144 million. Charges for services decreased 4%
due to decreased demand for services due to the economy.
Property tax revenues decreased 3% due to voter and legislated
initiatives to reduce these revenues. Sheriff expenses increased 4%
due to personnel cost increases, including OPEB cost recognition,

The County’s business type activities had net revenue of $64 million
and increased net assets by $95 million, with all major operations
except one reporting net revenues for the year.

information found in the government-wide financial statements but
in more detail.

Aviation operating revenues increased $16 million or 9%. Terminal
rentals revenue and customer facility charges increased substantially
during 2008. Unrestricted net assets of the Aviation Department
were $37 million at September 30, 2008.

Port Everglades operating revenues increased $5 million or
approximately 4% due primarily to new tariff items for terminal
security. Unrestricted net assets of the Port Everglades Fund were
$168 million at September 30, 2008.

Water and Wastewater System operating revenues increased $5
million or 5% due to general growth in system usage and to rate
increases. Unrestricted net assets of the Water and Wastewater
System were $17 million at September 30, 2008.

Resource Recovery System operating revenues decreased $5 million
or 4% due to lower tipping fees. Unrestricted net assets of the
Resource Recovery System were $72 million at September 30, 2008.

BUDGETARY HIGHLIGHTS

Budget and actual comparison schedules are provided in the Basic
Financial Statements for the General Fund and all major special
revenue funds. Budget and actual comparison schedules are also
provided in the Combining and Individual Fund Statements and
Schedules for all nonmajor funds with annually appropriated budgets.
The budget and actual comparison schedules show the original
adopted budgets, the final revised budget, actual results, and variance
between the final budget and actual results for the General Fund and
major special revenue funds.

After the original budget is approved, it may be revised for a variety
of reasons such as unforeseen circumstances, new bond or loan
proceeds, new grant awards, or other unanticipated revenues.

Differences between the original budget and the final amended
budget for the General Fund were relatively minor and can be
summarized as follows (in thousands):

e Revenues were decreased $17,414 or 1% due primarily to
decreased estimated charges for state revenue sharing funds,
sales tax proceeds, charges for services and interest income.
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e  Expenditures were increased $36,426 or 5% due to general
increases in most functional areas.

e  Operating transfers in were reduced $91,143 or 58% due to
changes in expected results in other funds.

e  Operating transfers out were decreased $43,456 or 5% due to
decreased expected transfers to other funds, reduced by
increased transfers to constitutional officers,

General Fund actual total revenues were $1.4 billion or 100% of the
final budget amount. Total expenditures of $661 million were 89%
of the final budget as several functional areas were under budget due
to hiring freezes and reductions of general spending. Net transfers
out of $726 million were $47 million or 6% under the budget.
Revenues exceeded expenditures and transfers, resulting in an
increase in the General Fund balance of $8 million, which compared
to a budgeted decrease of $117 million.

CAPITAL ASSETS AND DEBT ADMINISTRATION
Capital Assets

The County’s investment in capital assets for its governmental and
business type activities as of September 30, 2008 amounted to $4.7
billion (net of accumulated depreciation). This investment in capital
assets includes land, buildings, improvements, machinery and
equipment, parks, roads, highways, and bridges. The total increase in
the County’s investment in capital assets for the current fiscal year
was four percent.

Major capital asset events during the fiscal year included the
following:

e Acquisition of equipment for the Sheriff's Office ($20 million).

e  Construction of the Miramar Branch Library ($17 million).

e  Construction of Hazmat Regional, Airport Seaport, and
Alligator Alley fire station ($26 million)

e  Road improvements for widening Sunrise Boulevard from Pine
Island to Hiatus Road ($12 million).

Broward County's Capital Assets (in thousands)

(net of depreciation)
September 30, 2008

Total

Long-Term Debt

At September 30, 2008, the County had total bonded debt
outstanding of $2.2 billion, a 5% decrease from the prior year. Of
this amount, $494 million comprises debt backed by the full faith and
credit of the government, $194 million is special obligation debt
secured by dedicated revenue sources, $152 million is loans payable
and other obligations, and $1.3 billion is secured solely by specified
revenue sources (i.e. revenue bonds).

Broward County's Outstanding Debt, (in thousands)
September 30, 2008

Total
Governmental ~ Business-Type
Activities Activities 2008 2007

General Obligation Bonds $493,615 $ 493,615 $535,290

Special Obligation Bonds 193,890 193,890 205,855
Loans Payable and

Other Obligations 71,054 § 80,744 151,998 151,972

Revenue bonds 1,340,405 1,340,405 1,394,617

Total $758,559  $1,421,149 $2,179,708  $2,288,364

Governmental ~ Business-type
Activities Activities 2008 2007

Land $398,298 $345,943  $744,241  $740,803
Landfill 28,108 28,108 28,245
Property held for leasing 189,075 189,075 191,709
Buildings 666,094 719,179 1,385,273 1,365,700
Improvements 661,734 331,458 993,192 923,929
Equipment 243,270 494,858 738,128 677,841
Construction in progress 216,808 371,652 588,460 575,760
Total $2,186,204 $2.480,273  $4,666,477  $4,503,987

Additional information on the County’s capital assets can be found in
Note 3 to the financial statements.

The County’s outstanding bonded indebtedness decreased $109
million during the year. New bonds issued during the year were
$150 million refunding revenue bonds at the Airport and Port
Everglades. The County continues to meet its financial needs
through prudent use of its revenues and creative debt financing
programs. The County’s financial strength and sound financial
management practices are reflected in its general obligation bond
investment ratings, which are among the highest levels attained by
Florida counties:

Aal Moody’s Investor Services
AA+ Standard & Poor’s Corporation
AA+ Fitch IBCA, Inc.

The County’s required Annual Disclosure Statement may be found
on line at www.broward.org/finance. This disclosure report details
and updates certain statistics and financial performance which form
the basis for the security for the County’s indebtedness. Additional
information on the County’s long-term debt can be found in Note 4
to the financial statements.
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ECONOMIC FACTORS AND NEXT YEAR’S BUDGETS
AND RATES

Local, national and international economic factors influence the
County’s revenues. Positive or negative economic growth is
correlated with decreased revenues from property taxes, sales
taxes, charges for services, as well as state and federal grants.
Economic growth in the local economy may be measured by a
variety of indicators such as employment growth, unemployment,
new construction, assessed valuation, and Enterprise Fund revenues.

e  The unemployment rate for the County is currently 6.1%,
somewhat higher than the rate for the state of Florida 6%, and
the rate for the nation of 6.9%.

e  Tourist visitors during 2008 were 10.7 million, an increase of
2% over 2007.

e Net assessed value of real and personal property within the
County increased | 1%.

e |Inflation in the region rose at a rate above the national average
in 2008.

All of these factors were considered in preparing the County’s
budget for the 2009 fiscal year. In addition, a Constitutional
Amendment to reduce property taxes was reflected in reduced
revenues from that source for Fiscal 2009. As a result, certain
reductions in service levels and staffing and other cost reduction
initiatives were implemented for Fiscal 2009.

REQUESTS FOR INFORMATION

This financial report is designed to provide a general overview of the
County’s finances for all those with an interest in the government’s
finances. Questions concerning any of the information provided in
this report or requests for additional information should be
addressed to:

Accounting Division Director

115 S. Andrews Avenue, Room 221
Fort Lauderdale, FL 33301

Broward County, Florida 17



Basic Financial Statements

Green Buildings

Broward County’s first “green
building,” the South Regional/
Broward College Library in
Pembroke Pines, is certified

by the United States Green
Building Council as a LEED
(Leadership in Energy and
Environmental Design) facility.
As a LEED facility, it uses energy,
water, materials and land more
efficiently than buildings that

| are simply built to local code.

The County is also seeking

LEED certification for existing
buildings. Broward County has
been a member of the U.S. Green
Building Council since 2002. Visit
www.broward.org/library.
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STATEMENT OF NET ASSETS

September 30,2008
(In Thousands)
Primary Government
Governmental  Business-Type Component
Activities Activities Total Units
ASSETS
Cash and Cash Equivalents $ 278,143 $ 78,698 $ 356,841 $ 4,662
Investments 1,112,629 242,847 1,355,476 8,058
Receivables (Net) 11,688 40,228 51,916 4,874
Delinquent Taxes Receivable (Net) 7,846 7,846
Internal Balances 9,012 9,012)
Due from Primary Government 180
Due from Other Governments 71,548 5178 76,726
Inventories 10,450 8810 19,260
Prepaid Expenses 1,615 1,615
Advances to Component Unit 750 750
QOther Current Assets 10,184 7371 17,555 110
Restricted Assets:
Cash and Cash Equivalents 290,372 290,372 18,557
Investments 301,155 301,155
Deferred Charges 5,328 17,728 23,056
Capital Assets:
Non-depreciable 615,106 717,595 1,332,701 652
Depreciable (Net) 1,571,098 1,762,678 3,333,776 5,291
Total Assets 3,705,397 3,463,648 7,169,045 42,384
LIABILITIES
Accounts Payable 43,220 21,654 64,874 1,392
Accrued Liabilities 46,482 26,200 72,682 1,184
Accrued Interest Payable 7,829 7,829
Due to Primary Government 750
Due to Component Unit 180 180
Due to Other Governments 17,518 9,032 26,550 1,302
Escrow Deposits 19,962 19,962 227
Uneamed Revenue 27,300 1,549 28,849 6
Other Current Liabilities 2,471 2,471
Current Liabilities Payable from
Restricted Assets 67,944 67,944 10,000
Non-current Liabilities:
Due Within One Year 126,998 140,576 267,574 584
Due in More Than One Year 860,386 1,315,370 2,175,756 1,900
Total Liabilities 1,149,875 1,584,302 2,134,677 17,345
NETASSETS
Invested in Capital Assets, Net of
Related Debt 1,626,074 1,257 411 2,883,485 5,943
Restricted for:
Capital Projects 228,233 65,367 293,600
Debt Service 32,477 84,260 116,737
Transportation 15,865 15,865
E-911 20,194 20,194
Court Fee Funds 25,301 25,301
Equipment Modemization 3,245 3,245
Passenger Facility Charges 129,269 129,269
Lanfill Closure 26,921 26,921
Revenue Bonds Renewal and Replacement 21,681 21,681
QOther 3,807 3,807 9,319
Unrestricted 600,326 293,937 894,263 9,777
Total Net Assets $ 2,555,522 $ 1,878,846 $ 4,434,368 $ 25,039
See accompanying notes
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STATEMENT OF ACTIVITIES

for the fiscal year ended September 30, 2008
(In Thousands)
Net (Expenses) Revenue and

Changes in Net Assets
Program Revenues Primary Government
Charges Operating Capital Business-
for Grants & Grants & Governmental type Component
Expenses  Services Contributions Contributions Activities Activities Total Units
Activities:
Primary Government
Governmental Activities:
General Government $ 233278 $ 59,432 $ 2,237 $ (171,609) $ (171,609)
Public Safety 26,393 13,566 6,986 $ 69 (5,772 (5,772)
Transportation 202,038 35,074 17,035 41,367 (108,562) (108,562)
Human Services 142,459 5,590 40,021 (96,848) (96,848)
Culture and Recreation 194,975 24,719 5,408 302 (164,546) (164,546)
Physical Environment 35,512 7,725 7,088 1,107 (19,592) (19,592)
Economic Environment 26,947 2,241 17,232 (7,474) (7,474)
Sheriff 723,688 256,344 25,278 (442,066) (442,066)
Property Appraiser 19,953 3,093 (16,860) (16,860)
Supervisor of Elections 16,861 237 690 (15,934) (15,934)
Interest on Long-term Debt 36,921 (36,921) (36,921)
Total Governmental Activities 1,659,025 408,021 121,975 42,845 (1,086,184) (1,086,184)
Business-type Activities:
Aviation 200,156 235,747 1,551 12,721 $ 49,863 49,863
Port Everglades 110,922 117,441 13,322 19,841 19,841
Water and Wastewater 107,256 95,768 4,942 (6,546) (6,546)
Resource Recovery System 113,084 114,470 135 1,521 1,521
QOther 4111 3,335 (776) (776)
Total Business-type Activities 535,529 566,761 1,686 30,985 63,903 63,903
Total Primary Government  $ 2,194554  $ 974,782 $ 123,661 $ 73,830 $ (1,086,184) $ 63,903 $ (1,022,281)
Component Units:
Clerk of Courts $ 53,037 $ 45999 $(7,038)
Housing Finance Authority 1,572 1,482 (90)
Health Facilities Authority 75 74 (1)
Total Component Units $ 54,684  § 47555 $(1,129)
General Revenues:
Taxes:
Property Taxes $ 900,243 $ 900,243
One-Half Cent Sales Tax 66,147 66,147
Gasoline Taxes 85,563 85,563
Revenue Sharing - Unrestricted 38,134 38,134
Other 53,441 53,441
Interest Income 65,085 $ 31,358 96,443 $ 1,290
Miscellaneous 22,140 22,140
Transfers (88) 88
Total General Revenues and Transfers 1,230,665 31,446 1,262,111 1,290
Change in Net Assets 144,481 95,349 239,830 (5,839)
Net Assets - Beginning 2,411,041 1,783,497 4,194,538 30,878
Net Assets - Ending $ 2,555,522 $1,878,846 $ 4434368 $ 25,039

See accompanying notes.
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BALANCE SHEET

Governmental Funds
September 30, 2008
(In Thousands)

MAJOR FUNDS
County Capital Other Total
Sheriff Transportation Outlay Governmental Governmental
General Operations Trust Reserve Funds Funds
ASSETS
Cash and Cash Equivalents $ 9,257 $71,152 $10,883 $ 55,046 $120,323 $ 266,661
Investments 245,686 83 371,581 414,087 1,031,437
Receivables (Net):
Accounts 1,300 189 2,138 3,627
Other 4,217 3,834 8,051
Delinquent Taxes Receivable (Net) 7,281 147 418 7,846
Due from Other County Funds 48,230 2,632 40 13,275 64,177
Due from Other Governments 33,828 91 17,209 20,161 71,289
Inventory 5,007 2978 1,627 146 9,758
Other Assets 1 1,049 1,050
Advances to Component Unit 750 750
Advances to Other Funds 2,544 2544
Total Assets $358,101 $78,091 $29,842 $426,774 $574,382 $1,467,190
LIABILITIES AND FUND BALANCES
Liabilities:
Accounts Payable $ 18,295 $ 3,339 $ 454 $ 4470 $ 15,339 $ 41897
Accrued Liabilities 8,082 26,376 459 3,260 8,081 46,258
Due to Other County Funds 3,123 45,130 18,845 67,098
Due to Component Unit 180 180
Due to Other Governments 5,648 268 11,602 17518
Advances from Other Funds 2,544 2,544
Escrow Deposits 8,713 8,405 2,844 19,962
Deferred Revenue 22,943 147 16,751 39,841
Total Liabilities 66,984 75,113 9,318 7877 76,006 235,298
Fund Balances:
Reserved for Encumbrances 1,186 36,388 91,396 128,970
Reserved for Inventory 5,007 2,978 1,627 9,612
Reserved for Debt Service 39,895 39,895
Reserved for E-911 20,194 20,194
Reserved for Court Fee Funds 25,301 25,301
Reserved for Equipment Modernization 3,245 3,245
Reserved for Loans Receivable and Advances 3,204 638 3,842
Reserved for Inmate Welfare 3,807 3,807
Unreserved/Undesignated Related to:
General Fund 232,980 232,980
Special Revenue Funds 18,897 61,834 80,731
Capital Projects Funds 382,509 300,806 683,315
Total Fund Balances 291,117 2978 20,524 418,897 498,376 1,231,892
Total Liabilities and Fund Balances $358,101 $78,091 $29,842 $426,774 $574,382 $1,467,190

See accompanying notes.
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RECONCILIATION OF THE GOVERNMENTAL FUNDS BALANCE SHEET

TO THE STATEMENT OF NET ASSETS

September 30, 2008

(In Thousands)

Fund balances - total governmental funds $1,231,892
Amounts reported for governmental activities in the statement of net assets are different because:
Capital assets used in governmental activities are not financial resources
and therefore are not reported in the governmental funds.
Accumulated
Asset Cost Depreciation Net
Land $398,298 $398,298
Construction in Progress 216,808 216,808
Buildings 909,250 $(243,156) 666,094
Improvements 919,869 (258,135) 661,734
Equipment 674,030 (433,919) 240,111 2,183,045
Other long-term assets are not available to pay for current period expenditures 12,541
and therefore are deferred in the governmental funds.
Certain assets reported in governmental activities are not financial resources
and therefore are not reported in governmental funds.
Prepaid expenses $ 1615
Deferred charges - unamortized bond issuance costs 5,328 6,943
Some liabilities applicable to the County's governmental activities are not due and payable
in the current period and are not reported as fund liabilities.
General obligation bonds $(493,615)
Special obligation bonds (193,890)
Loans payable and other obligations (71,054)
Discount/(premium) and deferred on refunding (18,094)
Arbitrage rebate payable (4,553)
Compensated absences (101,281)
Postemployment benefits other than pension (19,175)
Accrued interest payable (7,829) (909,491)
Internal service funds are used by management to charge the costs of self-insurance, printing and fleet services to individual funds.
The assets and liabilities of the internal service funds are included in governmental activities in the statement of net assets. 30,592
Total net assets of governmental activities $2,555,522

See accompanying notes.

22 2008 Comprehensive Annual Financial Report « Broward County, Florida



STATEMENT OF REVENUES, EXPENDITURES AND CHANGES
IN FUND BALANCES

Governmental Funds
for the fiscal year ended September 30, 2008
(In Thousands)

MAJOR FUNDS
County Capital Other Total
Sheriff Transportation Outlay Governmental ~ Governmental
General Operations Trust Reserve Funds Funds
Revenues:
Taxes (Net of Discounts) $ 816,859 $ 62,689 $ 24,042 $ 68,999 $ 972,589
Special Assessment/Impact Fees 2,315 5,953 619 8,887
Licenses and Permits 18,483 292 473 19,248
Federal Grants 66,954 69 55,443 122,466
State Revenues:
Revenue Sharing 38,134 38,134
Grants 23,571 50 9,642 33,263
Licenses 612 417 1,029
Gasoline Taxes 22,874 22,874
Tourist Tax 42,773 42,773
One-Half Cent Sales Tax 50,827 15,320 66,147
QOther 8,282 8,282
Charges for Services 330,037 1,603 30 16,652 348,322
Fines and Forfeitures 4249 11,565 15,814
Interest Income 20,988 1,020 17,714 21,929 61,651
Miscellaneous 22,172 822 1,212 13,708 38,514
Total Revenues 1,395,801 110,990 43,117 250,085 1,799,993
Expenditures:
Current:
General Government 202,612 34,698 237,310
Public Safety 17,153 $ 659,793 30,530 707,476
Transportation 142,526 27,292 169,818
Human Services 140,310 313 140,623
Culture and Recreation 121,941 21,257 149,198
Physical Environment 15,683 3,533 19,216
Economic Environment 19,903 6,623 26,526
Capital Outlay 26,814 182 55,588 190,395 272,979
Debt Service:
Principal Retirement 960 68,540 69,500
Interest and Fiscal Charges 125 40,019 40,144
Bond and Loan Issuance Costs 16 16
Total Expenditures 661,213 686,607 27,474 55,588 401,924 1,832,806
Excess of Revenues Over (Under) Expenditures 734,588 (686,607) 83,516 (12,471) (151,839) (32,813)
Other Financing Sources (Uses):
Transfers In 109,781 740,720 12,481 203,200 1,066,182
Transfers Out (836,309) (54,113) (83,638) (8,144) (84,066) (1,066,270)
Total Other Financing Sources (Uses) (726,528) 686,607 (83,638) 4337 119,134 (88)
Net Change in Fund Balances 8,060 (122) (8,134) (32,705) (32,901)
Fund Balances, October 1 281,033 998 20,398 427,031 531,081 1,260,541
Changes in Reserves for Inventory 2,024 1,980 243 4252
Fund Balances, September 30 $ 291,117 $ 2978 $ 20,524 $418,897 $ 498,376 $ 1,231,892

See accompanying notes.
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RECONCILIATION OF THE GOVERNMENTAL FUNDS STATEMENT
OF REVENUES, EXPENDITURES, AND CHANGES IN FUND
BALANCES TO THE STATEMENT OF ACTIVITIES

for the fiscal year ended September 30, 2008
(In Thousands)

Net change in fund balances - total governmental funds $ (32,901)
Changes in reserves for inventory 4,252 $ (28,649)

Total change in net assets reported for governmental activities in the statement of activities is different because:
Governmental funds report capital outlays as expenditures. However, in the statement of activities, the cost of those assets

is allocated over their estimated useful lives and reported as depreciation expense. In the statement of activities, the loss of
disposed capital assets is reported.

Expenditures for capital assets $232,576

Current year depreciation (105,661)

Loss on disposition of assets (3,358) 123,557
Some of the revenues in the statement of activities that do not provide current financial resources are not reported as 167

revenues in the governmental funds.

Bond and loan proceeds provide current financing resources to governmental funds, but issuing debt increases long-term
liabilities in the statement of net assets. Repayment of principal is an expenditure in the governmental funds but reduces the
long-term liability in the statement of net assets.

Principal payment 63,500
Governmental funds report bond and loan issuance costs as expenditures. However, these amounts are reported on the
statement of net assets as deferred charges and amortized over the life of the debt.
Bond and loan issuance costs $16
Amortization of bond and loan issuance costs (529) (513)
Governmental funds report operating leases as expenditures. However, these amounts are reported on the statement of net
assets as prepaid expenses and amortized over the life of the lease.
Amortization of prepaid rent (45)
Some expenses reported in the statement of activities do not require the use of financial resources and therefore are not
reported as expenditures in governmental funds. These expenses are:
Change in compensated absences $ (6,461)
Change in postemployment benefits other than pension (19,175)
Change in accrued interest payable 1,742
Amortization of debt discount and premium 3,204
Amortization of refunding difference (1,778) (22,468)
The net revenue of internal service funds is reported with governmental activities on the statement of activities. 233
Change in net assets of governmental activities $144,481

See accompanying notes.
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PROPRIETARY FUNDS
Statement of Net Assets
September 30, 2008
(In Thousands)

Other
Resource Nonmajor Internal
Port Water and Recovery Enterprise Service
Aviation Everglades Wastewater System Funds Total Funds
ASSETS
Current Assets:
Cash and Cash Equivalents $ 20,160 $ 14,664 $ 20,964 $ 11,895 $11,015 $ 78,698 $ 11,482
Investments 19,050 148,720 75,077 242 847 81,192
Receivables (Net):

Accounts 5,524 13,317 12,139 9,142 106 40,228 10
Due from Other County Funds 2,921
Due from Other Governments 4660 490 28 5,178 259
Inventory 336 3,036 5,438 8,810 692
Other Current Assets 2,527 1,625 818 2,401 7371 9,134

Total Current Assets 52,257 181,852 39,359 98,543 11,121 383,132 105,690
Noncurrent Assets:
Restricted Assets:
Cash and Cash Equivalents 240,722 14,060 35,590 290,372
Investments 234,659 26,313 4,499 33,346 2,338 301,155
Deferred Charges 8916 2,962 2,782 3,068 17,728
Capital Assets:
Land 282,797 56,652 4,874 1,620 345,943
Construction in Progress 209,406 40,628 118,800 2818 371,652
Landfill (Net) 28,108 28,108
Property Held for Leasing (Net) 189,075 189,075
Buildings (Net) 540,481 88,205 89,474 1,000 19 719,179
Improvements (Net) 259,215 56,842 14,958 443 331,458
Equipment (Net) 14,748 74,579 403,941 1,541 49 494,858 3,159
Total Noncurrent Assets 1,790,944 549,316 659,960 84,839 4,469 3,089,528 3,159
Total Assets 1,843,201 731,168 699,319 183,382 15,590 3,472,660 108,849
LIABILITIES
Current Liabilities:
Accounts Payable 9,659 11,522 473 21,654 1,323
Accrued Liabilities 18,282 1,503 12,950 333 78 33,146 735
Due to Other Governments 368 2,503 3,364 2,197 9,032
Unearned Revenue 1,549 1,549
Other Current Liabilities 2,477 5,000 58,578 66,055 28,945
Total Current Liabilities 22,676 18,665 74,892 14,652 551 131,436 31,003
Noncurrent Liabilities:
Liabilities Payable from Restricted Assets 94,114 15,140 21,157 6,283 305 136,999
Revenue Bonds and Loans Payable

Long-Term (Net) 776,841 232,747 256,357 12,651 1,278,596

Other Long-Term Liabilities 13,032 1,199 2,385 19,266 1,889 37,771 56,266

Total Noncurrent Liabilities 883,987 249,086 279,899 38,200 2,194 1,453,366 56,266

Total Liabilities 906,663 267,751 354,791 52,852 2,745 1,584,802 87,269

NET ASSETS
Invested in Capital Assets, Net of Related Debt 671,195 259,881 294 550 29,654 2131 1,257 411 3,159
Restricted for:

Capital Projects 50,641 14,726 65,367
Debt Service 48,071 4,047 27,556 4,586 84,260
Passenger Facility Charges 129,269 129,269
Landfill Closure 24,583 2,338 26,921
Revenue Bonds Renewal and Replacement 16,681 5,000 21,681

Unrestricted 37,362 168,082 17,422 71,707 8,376 302,949 18,421

Total Net Assets $ 936,538 $463,411 $344,528 $130,530 $12,845 1,887,858 $ 21,580
Adiustments to reflect the consolidation of internal service fund activities related to business-tvoe activities (9.012)
Net assets of business-type activities $1,878,846

See accompanying notes
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PROPRIETARY FUNDS

Statement of Revenues, Expenses and Changes in Fund Net Assets
for the fiscal year ended September 30, 2008

(In Thousands)

Other
Resource Nonmajor Internal
Port Water and Recovery Enterprise Service
Aviation Everglades Wastewater System Funds Total Funds
Operating Revenues:
Concessions $ 43,888 $ 43,888
Parking Fees 47737 $ 9118 56,855
Terminal Rentals 40,816 40,816
Airfield Fees 16,454 16,454
Building and Ground Rentals 9,345 9,788 19,133
Vessel and Cargo Services 89,739 89,739
Wastewater Treatment Charges $ 55,291 55,291
Water Sales 37,388 37,388
Tipping Fees $108,076 108,076
Recycling 6,078 $ 139 6,217
Customer Facility Charges 28,468 28,468
Assessments 1,069 1,069
Miscellaneous 572 8,796 3,089 316 2,127 14,900 $119,860
Total Operating Revenues 187,280 117,441 95,768 114,470 3,335 518,294 119,860
Operating Expenses:
Personal Services 29,339 19,351 25,635 4,099 1,085 79,509 8,474
General Operating 93,926 53,743 36,938 87,939 2,976 275,522 111,627
Depreciation 34,855 20,022 34,357 1,340 77 90,651 1,366
Total Operating Expenses 158,120 93,116 96,930 93,378 4,138 445,682 121,467
Operating Income (Loss) 29,160 24,325 (1,162) 21,092 (803) 72,612 (1,607)
Non-Operating Revenues (Expenses):
Grants 1,551 135 1,686
Interest Income 17,273 7,420 1,507 4,599 559 31,358 3,434
Interest Expense (41,436) (13,845) (9,877) (934) (66,092)
Gain (Loss) on Sale of Capital Assets 78 (184) (544) (2) (652) 67
Passenger Facility Charges 48,467 48,467
Other (669) (3,770) 99 (18,770) 27 (23,083) 1,018
Total Non-Operating Revenues 25,264 (10,379) (8,815) (14,972) 586 (8,316) 4519
(Expenses)
Income (Loss) Before Capital
Contributions and Transfers 54,424 13,946 (9,977) 6,120 (217) 64,296 2912
Capital Contributions 12,721 13,322 4,942 30,985
Transfers In 252 933 1,185
Transfers Out (845) (252) (1,097)
Change in Net Assets 67,145 27,268 (5,035) 5,527 464 95,369 2912
Total Net Assets, October 1 869,393 436,149 349,563 125,003 12,381 18,668
Total Net Assets, September 30 $936,538 $463,417 $344,528 $130,530 $12,845 $ 21,580
Adjustments to reflect the allocation of internal service fund net revenue (expense) to business-type activities (20)
Change in net assets of business-type activities $95,349
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PROPRIETARY FUNDS

Statement of Cash Flows
for the fiscal year ended September 30, 2008
(In Thousands)

Other
Resource Nonmajor
Water and Recovery Enterprise Internal
Aviation Port Everglades Wastewater System Funds Total Service Funds
Cash Flows from Operating Activities:
Cash Received from Customers $191,845 $117,398 $100,150 $118,013 $3,430 $530,836 $13,495
Cash Received for Premiums 104,980
Cash Payments to Suppliers for
Goods and Services (95,261) (53,958) (37,513) (86,330) (3,008) (276,070) (75,861)
Cash Payments to Employees for
Services (29,144) (18,988) (25,202) (3,964) (1,136) (78,434) (8,389)
Cash Payments for Claims (26,114)
Other Cash Received 76 21 103 323
Other Cash Paid (17,150) (849) (17,999)
Net Cash Provided by (Used for)
Operating Activities 67,740 44 452 37,435 10,645 (1,536) 158,436 8,434
Cash Flows from Noncapital
Financing Activities:
Grants Received 1,551 107 1,658
Transfers In 252 933 1,185
Transfers Out (845) (252) (1,097)
Other Non-Operating Revenues
(Expenses) (3,667) 353 (3,314)
Net Cash Provided by (Used for)
Noncapital Financing Activities 1,551 (3,667) 353 (486) 681 (1,568)
Cash Flows from Capital and
Related Financing Activities:
Acquisition and Construction of
Capital Assets (58,307) (25,338) (37,061) (1,360) (7) (122,073) (539)
Proceeds from Sale of Capital Assets 440 23 39 502 76
Proceeds from Bonds and Notes 43,887 19,856 63,743
Debt Principal Payments (35,875) (55,380) (7,436) (5,945) (104,636)
Interest and Fiscal Charges Paid (41,951) (11,090) (13,499) (830) (67,370)
Capital Contributions 18,815 7,612 1,439 27,866
Receipt of Passenger Facility
Charges 48,467 48,467
Capital Recovery and Surcharge Fees 1,857 1,857
Net Cash Used for Capital and
Related Financing Activities $ (68,411) $(40,286) $(34,805) $(8,135) $(7) $(151,644) $ (463)
(continued)
See accompanying notes.
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PROPRIETARY FUNDS

Statement of Cash Flows, continued
for the fiscal year ended September 30, 2008
(In Thousands)

Other
Resource Nonmajor
Water and Recovery Enterprise Internal
Aviation Port Everglades Wastewater System Funds Total Service Funds
Cash Flows from Investing Activities:
Purchase of Investment Securities $(728,032) $(287,408) $(59,872) $(134,225) $(13,133) $(1,220,670) $(194,297)
Proceeds from Sale and Maturities of
Investment Securities 853,685 249,819 67,021 91,975 10,795 1,273,295 174,239
Interest and Dividends on Investments 17,273 7,410 1,757 4,599 559 31,598 3,434
Net Cash Provided by (Used for) Investing
Activities 142,926 (30,179) 8,906 (37,651) (1,779) 82,223 (16,624)
Net Increase (Decrease) in Cash and
Cash Equivalents 143,506 (29,680) 11.889 (35,627) (2,641) 87,447 (8,653)
Cash and Cash Equivalents, October 1 117,376 58,404 44,665 47,522 13,656 281,623 20,135
Cash and Cash Equivalents, September 30 $260,882 $28,724 $56,554 $11,895 $11,015 $369,070 $11,482
Reconciliation of Operating Income (Loss)
to Net Cash Provided by
(Used for) Operating Activities:
Operating Income (Loss) $ 29,160 $ 24,325 $ (1,162) $ 21,092 $ (803) $ 72612 $ (1,607)
Adjustments to Reconcile Operating Income
(Loss) to Net Cash Provided by (Used for)
Operating Activities:
Depreciation Expense 34,855 20,022 34,357 1,340 71 90,651 1,366
Miscellaneous Non-Operating
Revenue (Expense) 85 17,518) 21 (17,406) 736
Provision for Uncollectable Accounts 148 148
Decrease (Increase) in Assets:
Accounts Receivable (Net) 922 236 4,382 3,506 96 9,142 2
Due from Other County Funds (490) 38 (452) (2,300)
Due from Other Governments 148
Inventory (549) (1,725) (2,274) (33)
QOther Current Assets 1,172 197 42 (2,401) (990) 1,803
Increase (Decrease) in Liabilities:
Accounts Payable 661 19 278 2,625 214 3,797 150
Accrued Liabilities 363 150 (52) 461 (328)
Due to Other County Funds (849) (849) (213)
Due to Other Governments (7 607 670 445 1,715
Other Current Liabilities 592 592
Liabilities Payable from Restricted
Assets (278) 445 167
Estimated Liability for Insurance
Claims 8,710
Provision for Landfill Closure 1,368 (246) 1,122
Total Adjustments 38,280 20,127 38,597 (10,447) (733) 85,824 10,041
Net Cash Provided by (Used
for) Operating Activities $67,440 $44,452 $37,435 $10,645 $(1,536) $158,436 $8,434
Noncash Investing, Capital and
Financing Activities:
Capital Assets Acquired Through
a Capital Lease Obligation $ 9,656
Issuance of Refunding Bonds
to Advance Refund Existing Debt 103,975
Change in Fair Value of Investments 25 $ 227 $ 247 $ 4 $ 503 $ 195

See accompanying notes.
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STATEMENT OF FIDUCIARY ASSETS AND LIABILITIES

Agency Funds
September 30, 2008
(In Thousands)

Total

ASSETS
Cash and Cash Equivalents
Investments
Accounts Receivable (Net)
Delinquent Taxes Receivable (Net)
Due from Other Governments

$ 14,209
22,691
1,636
104,984
5,448

Total Assets

$148,868

LIABILITIES
Accounts Payable
Due to Other Governments
Due to Individuals
Escrow Deposits

$ %
9,733
6,346
132,699

Total Liabilities

$148,868

See accompanying notes.
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COMPONENT UNITS
Statement of Net Assets

September 30, 2008
(In Thousands)

Clerk of Housing Health
Courts Finance Facilities Total
ASSETS
Cash and Cash Equivalents $ 3,138 $ 1,506 $18 $ 4662
Investments 8,058 8,058
Receivables (Net) 3,859 1,015 4874
Due from Primary Government 180 180
Other Current Assets 65 45 110
Restricted Assets:
Cash and Cash Equivalents 8,330 10,227 18,557
Capital Assets:
Non-depreciable 652 652
Depreciable (Net) 4,499 792 5,291
Total Assets 20,071 22,295 18 42,384
LIABILITIES
Accounts Payable 1,376 16 1,392
Accrued Liabilities 768 416 1,184
Due to Primary Government 750 750
Due to Other Governments 1,302 1,302
Escrow Deposits 221 221
Unearned Revenue 6 6
Current Liabilities Payable from
Restricted Assets 10,000 10,000
Non-current Liabilities:
Due Within One Year 538 46 584
Due in More Than One Year 1,813 87 1,900
Total Liabilities 5,797 11,548 17,345
NET ASSETS
Invested in Capital Assets, Net of
Related Debt 4,499 1,444 5,943
Restricted for:
Other 8,694 625 9,319
Unrestricted 1,081 8,678 18 9,777
Total Net Assets $14,274 $10,747 $18 $25,039

See accompanying notes

2008 Comprehensive Annual Financial Report « Broward County, Florida



COMPONENT UNITS

Statement of Activities

for the fiscal year ended September 30, 2008

(In Thousands)

Clerk of Housing Health
Courts Finance Facilities Total
Program Expenses:

Personal Services $43,647 $ 901 $44 548

Professional Fees 138 $6 144

General Operating 6,764 459 1,223

Depreciation 2,626 40 2,666

Interest Expense 34 34

Payment to Primary Government 69 69
Total Program Expenses 53,037 1,572 75 54,684

Program Revenues:

Charges for Services

Court Related Revenues 35,885 35,885
Non-court Related Revenues 1,348 1,348
Fines and Forfeitures 4511 4511
Recording Fees 3,268 3,268
Authority Fees 1,045 74 1,119
Rentals 95 95
Bond Issuance and Redemption Income 290 290
Miscellaneous 987 52 1,039
Total Program Revenues 45,999 1,482 74 47,555
Program Loss (7,038) (90) (1) (7,129)

General Revenues:

Interest and Investment Income 893 395 2 1,290
Total General Revenues 893 395 2 1,290
Change in Net Assets (6,145) 305 1 (5,839)

Net Assets - Beginning 20,419 10,442 17 30,878
Net Assets - Ending $14,214 $10,747 $18 $25,039

See accompanying notes.
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NOTE | -SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
A. Reporting Entity

Broward County, Florida (County) is a political subdivision of the State of Florida. It is guided by an elected Board of County Commissioners,
which is governed by the Florida Statutes and a local County Charter. In addition there are four elected Constitutional Officers: the Clerk of the
Circuit and County Courts (Clerk); Property Appraiser; Sheriff; and Supervisor of Elections. The Board of County Commissioners (BOCC),
Property Appraiser, Sheriff, and Supervisor of Elections comprise the Broward County primary government.

The accompanying financial statements present the County (the primary government) and its component units, entities for which the government is
considered to be financially accountable. Blended component units, although legally separate entities, are, in substance, part of the County’s
operations. Discretely presented component units are reported in a separate column in the government-wide financial statements (see note below
for description) to emphasize that they are legally separate from the County.

Blended Component Units

Water Control Districts are special taxing districts created to maintain and improve water resource and drainage programs in the County and are
governed by a board comprised of the BOCC. The financial results of the four individual Water Control Districts (District No.2, District No.3,
District No.4 and Cocomar) are combined into one Special Revenue Fund to facilitate presentation.

The legal authority by which each of the following Water Districts was created and the financial statement requirements for them are as follows:

Broward County Water Control District No. 2 -
Section 298.01, F.S.; County Ord.No.79-93.The governing body is the Board of County Commissioners. Separate financial statements are not
required or prepared.

Broward County Water Control District No. 3 -
Section 298.01, F.S.; County Ref. 4/15/69.The governing body is the Board of County Commissioners. Separate financial statements are not
required or prepared.

Broward County Water Control District No. 4 -
Section 298.01, F.S.; County Ref. 3/29/66.The governing body is the Board of County Commissioners. Separate financial statements are not
required or prepared.

Cocomar Water Control District -
Section 125.01(5) (a), F.S.; County Ord. No. 80-17.The governing body is the Board of County Commissioners. Separate financial statements are
not required or prepared.

The following organizations are also shown as blended component units:

The Broward County Community Redevelopment Agency (CRA) acts in an advisory capacity to the County to establish and carry out
redevelopment objectives in economically deprived areas of the County. It was established by Florida Statute Section 163.356 and County
Ordinance No. 80-110. The governing body is the BOCC. The agency conducted no financial transactions during the year and has no assets,
liabilities or fund balance.

The Broward County Educational Facilities Authority (EFA) acts in an advisory capacity to the County in alleviating the shortage of
educational facilities and projects in the County. It was established by Florida Statute Section 243.021 and County Ordinance No. 86-15. The
BOCC appoints the governing body. The authority conducted no financial transactions during the year and has no assets, liabilities or fund balance.

The Broward County Governmental Leasing Corporation (the Corporation) has entered into master lease-purchase agreements with the
County to finance the acquisition, construction or equipping of certain facilities and is governed by the BOCC. The Corporation was formed by the
County solely for the purpose of acting as lessor of the facilities. The Corporation has no financial activity to report.

Discretely Presented Component Units

The Clerk of Circuit and County Courts (Clerk) is an elected, Constitutional Office of the County and has separate legal standing from the County.
The governing body of the Clerk is not the same as the governing body of the County. The Clerk provides services to the courts and receives
most of its revenues from those who are utilizing court services and processes. The Clerk is included as a component unit because its exclusion
from the financial reporting entity could render the County’s financial statements misleading.

The Broward County Health Facilities Authority (HeFA) was created to assist in the acquisition, construction, financing and refinancing of health

facilities in the County. It was established by Florida Statute Section 154.207 and County Ordinance No. 77-35. The HeFA is governed by a Board
appointed by the BOCC and is financially accountable to the County. The HeFA is authorized to issue bonds which are not deemed to constitute a
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debt of HeFA, the County, or any political sub-division thereof (see Note 4).

The Broward County Housing Finance Authority (HFA) was established in 1979 by County Ordinance No. 79-4| for the purpose of encouraging
the investment of private capital and stimulating the construction of residential housing for low and moderate income families through the use of
public financing. The HFA is governed by a Board appointed by the BOCC, and the County must also approve HFA’s contracts and bond issues.
The HFA is authorized to issue revenue bonds that are not deemed to constitute a debt of HFA, the County, or any political sub-division thereof
(see Note 4).

The HFA has a note payable to the County which is secured by an office building. The principal balance of the note was $750,000 on September 30,
2008.The note is due in full on or before July I, 2015 and bears interest at 4 percent.

Complete financial statements for each of the individual discretely presented component units that issue them may be obtained at the entities
administrative offices as follows. Financial statements are not required for other component units.

Clerk of Circuit and County Courts
Finance and Budget Department

201 S.E. 6th Street, Room 275

Fort Lauderdale, FL 33301

Broward County Health Facilities Authority
Accounting Division

P. O. Box 14740

Fort Lauderdale, FL 33302

Broward County Housing Finance Authority
Accounting Division

P. O. Box 14740

Fort Lauderdale, FL 33302

B. Basis of Presentation
Government-wide Statements

The government-wide financial statements (i.e. the statement of net assets and the changes in net assets) report information on all of the
nonfiduciary activities of the primary government (the County) and its component units. For the most part, the effect of interfund activity has been
removed from these statements. Governmental activities, which normally are supported by taxes and intergovernmental revenues, are reported
separately from business-type activities, which rely to a significant extent on fees and charges for support. Likewise, the primary government is
reported separately from certain legally separate component units for which the primary government is financially accountable.

The statement of activities demonstrates the degree to which the direct expenses of a given function are offset by program revenues. Direct
expenses are those that are clearly identifiable with a specific function. Program revenues include 1) charges to customers or applicants who
purchase, use, or directly benefit from goods, services, or privileges provided by a given function and 2) grants and contributions that are restricted
to meeting the operational or capital requirements of a particular function. Taxes and other items not properly included among program revenues
are reported instead as general revenues.

Fund Financial Statements

Separate financial statements are provided for the County’s funds, including governmental funds, proprietary funds, and fiduciary funds, even though
the latter are excluded from the government-wide financial statements. Separate statements for each fund category are presented. The emphasis of
the fund financial statements is on major governmental and enterprise funds, each of which is displayed in a separate column. All remaining
governmental and enterprise funds are aggregated and reported as nonmajor funds.

The County reports the following major governmental funds:

General Fund —This is the County’s primary operating fund. It accounts for all financial resources of the general government, except those required
to be accounted for in another fund.

Sheriff Operations Fund — This is the County Sheriff's primary operating fund. It accounts for all financial resources of the Sheriff's Office, except
those required to be accounted for in another fund.

County Transportation Trust Fund — This is used to account for funds received for the construction and maintenance of roads, bridges, and traffic
engineering.

Capital Outlay Reserve Fund — This is used to account for special capital outlay projects not routine in nature and not considered ordinary operating
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expenditures.

The County reports the following major enterprise funds:

Aviation Fund — This fund accounts for the operations of the Fort Lauderdale-Hollywood International and North Perry Airports.
Port Everglades Fund — This fund accounts for the operation, maintenance, and construction of the County’s seaport system.

Water and Wastewater Fund —This fund accounts for water and sewerage treatment services provided to certain incorporated and unincorporated
areas of the County.

Resource Recovery Fund —This fund accounts for the operations of the County’s Resource Recovery System and other solid waste activities.
The County also reports the following fund types:

Internal Service Funds —These funds account for self-insurance coverage for workers’ compensation claims, public liability, medical malpractice, and
County-owned vehicle accidents, for consolidated vehicle management services, and for printing services, all of which are provided to other
County functions on a cost-reimbursement basis.

Agency Funds — These funds account for taxes and licenses collected on behalf of the County and other taxing entities, funds received and disbursed
by the Sheriff's Office in a fiduciary capacity, and various other funds and fees received and disbursed in a fiduciary capacity.

C. Measurement Focus, Basis of Accounting

Government-wide and Proprietary Fund Financial Statements —The government-wide and proprietary fund financial statements are reported using the
economic resources measurement focus and the accrual basis of accounting. Revenues are recorded when earned and expenses are recorded at
the time liabilities are incurred, regardless of when the related cash flows take place. Property taxes are recognized as revenues in the year for
which they are levied. Grants and similar items are recognized as revenue as soon as all eligibility requirements imposed by the provider have been
met.

Governmental Fund Financial Statements — Governmental fund financial statements are reported using the current financial resources measurement
focus and the modified accrual basis of accounting. Revenues are recognized as soon as they are both measurable and available. Revenues are
considered to be available when they are collectible within the current period or soon enough thereafter to pay liabilities of the current period.
The County considers revenues to be available if they are collected within 60 days of the end of the current fiscal period except for grants which
are collected within 6 months. Intergovernmental revenues, property taxes and interest are significant revenue sources considered to be
susceptible to accrual in the current fiscal period. Expenditures generally are recorded when a liability is incurred, as under accrual accounting.
However, debt service expenditures, as well as expenditures related to compensated absences claims and judgments and postemployment benefits
other than pensions, are recorded only when payment is due.

Private-sector standards of accounting and financial reporting issued prior to December |, 1989, generally are followed in both the government-
wide and proprietary fund financial statements to the extent that those standards do not conflict with or contradict guidance of the Governmental
Accounting Standards Board. While governments have the option of following subsequent private-sector guidance for their business-type activities,
the County has elected not to follow subsequent private-sector guidance.

Proprietary Fund Financial Statements — Proprietary funds distinguish operating revenues and expenses from nonoperating items. Operating revenues
and expenses generally result from providing services and producing and delivering goods in connection with the proprietary fund’s principal
ongoing operations. The principal operating revenues of the County’s enterprise funds and of the internal service funds are charges to customers
for sales and services. Operating expenses for enterprise funds and internal service funds include the cost of sales and services, administrative
expenses, and depreciation on capital assets. All revenues and expenses not meeting this definition are reported as nonoperating revenues and
expenses.

When both restricted and unrestricted resources are available for use, it is the County’s policy to use restricted resources first, then unrestricted
resources as they are needed.

Fiduciary Fund Financial Statements — Agency funds report only assets and liabilities, have no measurement focus, and use the accrual basis of
accounting.

D. Assets, Liabilities and Net Assets or Equity
I. Deposits and Investments
The County maintains an investment pool for substantially all cash and cash equivalents and investments of all funds. All money market investments

and participating interest-earning investment contracts with a remaining maturity at time of purchase of ninety days or less are recorded at
amortized cost plus accrued interest. All other investments are carried at fair value as determined from quoted market prices. Each fund’s portion
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of the pool is presented as “cash and cash equivalents”, “investments” or “restricted assets” as appropriate. Earnings are allocated to each fund
based on average daily balances of cash and investments.

The County considers cash and cash equivalents to be cash on hand, demand deposits, investments and equity in the County’s cash management
pool with original maturities at time of purchase of three months or less.

The County is authorized to invest in obligations of the U.S. Treasury, its agencies and instrumentalities, commercial paper, repurchase agreements,
certificates of deposit, the Local Government Surplus Trust Funds Investment Pool - an SEC Rule 2a-7 like fund which has the characteristics of a
Money Market Fund, and the Florida Local Government Investment Trust. All cash deposits are held in qualified public depositories pursuant to
State of Florida Statutes, Chapter 280, “Florida Security for Public Deposits Act,” and are collateralized with eligible securities having a market
value equal or greater than the average daily or monthly balance of all public deposits. The County’s investment practices are governed by
Chapters 125 and 218.415 of theFlorida Statutes, County Ordinance 87-82, and the requirements of outstanding bond issues.

2. Receivables and Payables

Activity between funds that represent lending/borrowing arrangements outstanding at the end of the fiscal year are referred to as “due to/from
other county funds.” Any residual balances outstanding between the governmental activities and business-type activities are reported in the
government-wide financial statements as “internal balances.” Advances between funds, as reported in the fund financial statements, are offset by a
fund balance reserve account in applicable governmental funds to indicate that they are not available for appropriation and are not expendable
available financial resources.

All trade and property tax receivables are shown net of an allowance for uncollectible accounts of $82,774,000.
3. Disaggregation of Receivables and Payables Balances
Receivables

Receivables in the General Fund are 76 percent liens receivables and 24 percent are vendor receivables. The majority of the liens receivables in the
General Fund are not expected to be collected within one year. Receivables in the Special Revenue Funds are 60 percent tourist development tax
receivables from hotels and motels, |8 percent loan receivables from the Museum of Art, 100 percent of which are not scheduled to be collected
in the subsequent year, |7 percent local housing assistance receivables consisting principally of long term notes receivable, 100 percent of which
are not scheduled to be collected in the subsequent year, and 5 percent Sheriff Operations receivables. Receivables in the Enterprise Funds are 77
percent due from customers and 23 percent due from haulers which deliver to the resource recovery plants.

Payables
Accounts payables balances in each fund are 100 percent payable to vendors.
4. Property Tax Calendar

Property taxes attach as an enforceable lien on property as of January |. Taxes are levied and are due and payable on November | of each year
and may be paid upon receipt of the notice at declining discounts through the month of February. All unpaid taxes on real and personal property
become delinquent on April | of the year following the year in which the taxes were levied. Delinquent real property taxes bear interest at the
rate of one and one-half percent per month, and interest continues to accrue until a certificate is sold at auction, from which time the interest rate
shall be as bid by the buyer of the certificate. Personal property taxes bear interest at one and one-half percent per month from April | until paid.
After May | of each year and following proper procedures, a court order may be issued to seize and sell the property.

5. Inventories and Prepaid Items

Inventories consist principally of materials and supplies held for consumption and are recorded at cost for Governmental Funds and at the lower of
average cost or market for Proprietary Funds. In the Governmental Funds the cost of inventories are recorded as expenditures at the time of
purchase, while in the other funds, the cost of inventories are recorded as expenditures when consumed. In the Governmental Funds, reported
inventories are offset by a fund balance reserve which indicates that they do not constitute available spendable resources. Payments for prepaid
items are reported as expenditures in the Governmental Funds and are capitalized and reflected as prepaid expenses in the government-wide
financial statements.

6. Restricted Assets
Restricted assets and reserves of the Enterprise Funds at September 30, 2008 represent amounts restricted for construction, debt service,

maintenance and improvements under the terms of outstanding bond agreements or some other legal outside party requirements. These
requirements establish a restriction on net assets in an amount equal to the restricted assets less any related liabilities.
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Assets were restricted for the following purposes (in thousands):

Bond sinking and reserve accounts $170,523
Construction accounts 365,669
Landfill closure escrow accounts 26,921
Other restricted accounts 28,414

$591,527

Amounts payable from restricted assets at September 30, 2008 consist of the following (in thousands):

Accounts payable $21,707
Revenue bonds and interest payable 84,261
Customers' deposits 8,116
Deferred revenue 22,610
Accrued closure costs 305

$136,999

Reclassified on government-wide statements (in thousands)

Current liabilities payable from restricted assets $69,055
Noncurrent liabilities due within 1 year $140,576

7. Capital Assets

Capital assets, which include property, plant, equipment, and infrastructure assets (e.g. roads, bridges, sidewalks and similar items), including those
assets acquired prior to fiscal year ended September 30, 1980, are reported at cost or estimated historical cost. Donated capital assets are
recorded at their estimated fair value at the date of donation. The capitalization levels are $1,000 for equipment and $5,000 for land, buildings and
infrastructure. The cost of normal maintenance and repairs that do not add to the value of the asset or materially extend asset lives are not
capitalized.

Major outlays for capital assets and improvements are capitalized as projects are constructed. Interest incurred during the construction phase of
capital assets of business-type activities is included as part of the capitalized value of the assets constructed. The total interest expense incurred by
the business-type activities during fiscal 2008 was $69,851,000. Of this amount, $3,759,000 was included as part of the cost of capital assets under
construction in connection with various construction projects.

Capital assets are depreciated using the straight-line method over the following estimated useful lives:

Buildings, structures, and improvements 20-65 years
Runways, aprons, taxiways, and navigation easements 5-40 years
Furniture, fixtures, and equipment 3-15 years
Roads and streets 40 years
Bridges 50 years
Sidewalks and traffic signals 30 years
Lakes, waterways, and water control structures 50-75 years

8. Compensated Absences

It is the County’s policy to permit employees to accumulate earned but unused vacation and sick leave and related fringe benefits. The cost of
earned but unused vacation pay is accrued when earned in the government-wide and proprietary financial statements. A liability for earned but
unused sick leave is accrued only to the extent that the leave will result in cash payments at termination. A liability for these amounts is reported in
governmental funds only if they have matured, due to employee retirement or resignation.

9. Long-term Obligations

In the government-wide and proprietary fund type financial statements, long-term debt and other long-term obligations are reported as liabilities in
the applicable governmental activities, business-type activities, or proprietary fund type statement of net assets. Bond premiums and discounts,
deferral amounts on refundings as well as issuance costs, are deferred and amortized over the life of the bonds. Bonds payable are reported net of
the applicable bond premium or discount and deferral amounts on refundings. Bond issuance costs are reported as deferred charges.

In the fund financial statements, governmental fund types recognize bond premiums and discounts, deferral amounts on refundings, as well as bond
issuance costs, during the current period. The face amount of the debt issues are reported as other financing sources. Premiums received on debt
issuances are reported as other financing sources while discounts on debt issuances are reported as other financing uses. Issuance costs, whether
or not withheld from the actual debt proceeds received, are reported as debt service expenditures.
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10. Fund Equity

In the fund financial statements, governmental funds report reservations of fund balance for amounts that are not available for appropriation or are
legally restricted by outside parties for use for a specific purpose.

I 1. Passenger Facility Charges

The Federal Aviation Administration (FAA) authorized the Aviation Department to impose a Passenger Facility Charge (PFC) of $3 per departing
passenger commencing January |, 1995. This authorization was amended to increase the charge to $4.50 per departing passenger effective October
I, 2005.

Through initial and subsequent FAA approvals, the Aviation Department is authorized to collect PFC’s up to $451,943,000 including interest, of
which $386,187,000 has been collected as of September 30, 2008. The net receipts from PFC’s are non-refundable and restricted to be used on
FAA “approved capital projects” and debt service on revenue bonds that fund approved PFC eligible projects. As of September 30, 2008,
$256,918,000 of the collected PFCs had been spent on approved projects or debt service, and the remaining $129,269,000 was reflected as a
restricted asset and a restriction of net assets.

12. Reclassifications

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

13. Use of Estimates

The preparation of financial statements in accordance with United States generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts and assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenditures/expenses during the reporting period. Actual results could differ
from those estimates.

E. Excess of Expenditures Over Appropriations

For the year ended September 30, 2008, General Fund expenditures exceeded appropriations in the following departments (in thousands):

Public Safety

County Administration — Emergency Management Operations $ 237
Public Works and Transportation-Detention and Correction Facilities 1,154
Transportation

Public Works and Transportation — Road and Street Facilities 2,701
Aviation 309
Port Everglades 282
County Administrator - Mass Transit 1,465
Culture and Recreational

Public Works and Transportation — Libraries 98
Economic Environment

Office of Housing 1,686
Human Services - Community Development 4109
Community Services - Community Development 20

For the year ended September 30, 2008, expenditures exceeded appropriations in the Supervisor of Elections Operations Fund by $768,000 and in
the 2006 Professional Sports Facilities and Civic Arena Debt Service Fund by $864.000.

F. Deficits

At September 30, 2008, the Mass Transit Capital Grants Fund had an undesignated fund deficit of $4,337,000. The County plans to eliminate this
deficit in the ensuing fiscal year.
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NOTE 2 -DEPOSITS AND INVESTMENTS
A. Summary of Deposit and Investment Balances

The following is a summary of the County’s deposit and investment balances as of September 30, 2008 (in thousands):

Government-wide Component Units Fiduciary Funds
Statement of Net Statement of Net Statement of Net
Assets Assets Assets Total
Cash and cash equivalents $356,841 $4,662 $14,209 $375,712
Investments 1,355,476 8,058 22,691 1,386,225
Restricted assets 591,527 18,557 610,084
Total $2,303,844 $31,2711 $36,900 $2,372,021

B. Deposits

The County maintains a pool for substantially all cash and cash equivalents and investments. These balances are reflected in the financial statements
» o«

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

All cash deposits are held in qualified public depositories pursuant to State Statutes. Under the Statutes, all qualified public depositories are
required to pledge eligible collateral having a market value equal to or greater than the average daily or monthly balance of all public deposits times
the depositories’ collateral pledging level. The pledging level may range from 50% to 125% depending upon the depositories’ financial condition and
establishment period. All collateral must be deposited with an approved financial institution. Any potential losses to public depositors are covered
by applicable deposit insurance, sale of securities pledged as collateral, and, if necessary, assessments against other qualified public depositories of
the same type as the depository in default.

C. Investments

The County has a formal investment policy that, in the opinion of management, is designed to insure conformity with State Statutes and seeks to
limit exposure to investment risks. The investment policy specifies the types, issuer, maturity and performance measurement of investment
securities that are permissible. Qualified institutions utilized for investment transactions are also addressed within the policy, as well as
diversification requirements for the investment portfolio. The County’s investment portfolio became the first County portfolio in the state to
receive the highest possible rating from Standard & Poor’s (AAAf/S|+), based on credit quality, risk and stability.

Under State Statutes and County Ordinances, the County is authorized to invest in obligations of the U.S. Treasury, its agencies and
instrumentalities, commercial paper, repurchase agreements, certificates of deposit, certain Money Market Funds and the Florida Local
Government Investment Trust. County policy requires that securities underlying repurchase agreements must have a market value of at least 101
percent of the cost of the repurchase agreements. There were no losses during the period due to default by counterparties to investment
transactions and, in the opinion of County management, no types of investments during the period other than those permitted as enumerated
above. The County does not have any direct exposure to subprime backed securities.

As of September 30, 2008, the County’s investments consisted of the following (in thousands):

Weighted Average

Investment Type Fair Value Maturity (Days)
U.S. Treasury $268,240 72
U.S. Agencies 1,748,888 689
Commercial Paper 49,373 24
Money Market Mutual Funds 71,403 1

Total Fair Value $2,143,904

Portfolio Weighted Average Maturity 570

Interest Rate Risk - In accordance with its investment policy, the County manages its exposure to declines in fair values by limiting the weighted
average maturity of its investment portfolio within the following maturity categories: overnight 35%; [-30 days 80%; 31-90 days 80%; 91 days to |
year 70%; |-2 years 40%; 2-3 years 20%; 3-4 years |5%; 4-5 years 10%. As of September 30, 2008 the portfolio weighted average maturity was 570
days, and was in accordance with the County’s investment policy.

Credit Risk -The County’s investment policy contains specific rating criteria for certain investments. The policy states that commercial paper, bonds,
notes, or obligations of the State of Florida, any municipality or political subdivision or any agency or authority of the state, if such obligations are
rated, must be rated in one of the two highest rating categories by at least two nationally recognized rating agencies. Commercial paper not rated
must be backed by a letter of credit or line of credit rated in one of the two highest rating categories. Any investments in World Bank Notes,
Bonds and Discount Notes must be rated AAA or equivalent by Moody’s Investor Service and/or Standard and Poor’s Corporation.
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The County’s investments in U.S. Treasuries and U.S. Agencies are rated AAA by Standard & Poor’s and Fitch Ratings, and Aaa by Moody’s
Investor Services. The County’s investments in commercial paper are rated P-1 by Moody’s Investor Services and A-| by Standard & Poor’s or
higher. The County’s investments in Money Market Mutual Funds are rated AAA m by Standard & Poor’s.

Concentration of Credit Risk - The County places no limit on the amount that may be invested in securities of the U. S. Government and Agency
thereof, or government sponsored corporation securities. The County requires that all other investments be diversified with no more than 5% of
the value of the portfolio invested in the securities of any single issuer. GASB 40 requires disclosure when the percent is 5% or more in any one
issuer. The investment in the Federal Home Loan Bank is 41%, the Federal Home Loan Mortgage Corporation is 24%, the Federal National,
Mortgage Association is 8% and Federal Farm Credit Bank is 7%.

NOTE 3 - CAPITAL ASSETS

Capital asset activity for the year ended September 30, 2008 is as follows (in thousands):

Governmental Activities: Beginning Balances Increases Decreases Ending Balances
Capital assets not being depreciated:
Land $ 394,871 $ 3,427 $ 398,298
Construction in progress 258,673 74,889 $116,754 216,808
Total capital assets not being depreciated 653,544 78,316 116,754 615,106
Capital assets being depreciated:
Buildings 841.261 67,989 909,250
Improvements 803,423 116,446 919,869
Equipment 632,122 86,253 29,119 689,256
Total capital assets being depreciated 2,276,806 270,688 29,119 2,518,375
Less accumulated depreciation for:
Buildings 220,706 22,450 243,156
Improvements 223,282 34,853 258,135
Equipment 422 878 49,724 26,616 445,986
Total accumulated depreciation 866,866 107,027 26,616 947,271
Total capital assets being depreciated, net 1,409,940 163,661 2,503 1,571,098
Governmental activities capital assets, net $2,063,484 $241,971 $119,257 $2,186,204
Business-type Activities: Beginning Balances Increases Decreases Ending Balances
Capital assets not being depreciated:
Land $ 345,932 $ 11 $ 345943
Construction in progress 317,087 82,082 $27 517 371,652
Total capital assets not being depreciated 663,019 82,093 27,517 717,595
Capital assets being depreciated:
Landfill 36,216 36,216
Property held for leasing 239,734 520 240,254
Buildings 1,051,545 8,991 748 1,059,788
Improvements 569,125 7,520 576,645
Equipment 714,052 54,925 3,798 765,179
Total capital assets being depreciated 2,610,672 71,956 4,546 2,678,082
Less accumulated depreciation for:
Landfill 7,971 137 8,108
Property held for leasing 48,025 3,154 51,179
Buildings 306,400 34,760 551 340,609
Improvements 225,337 19,850 245,187
Equipment 245,455 32,750 7,884 270,321
Total accumulated depreciation 833,188 90,651 8,435 915,404
Total capital assets being depreciated, net 1,771,484 (18,695) (3,889) 1,762,678
Business - type activities capital assets, net $2,440,503 $63,398 $23,628 $2,480,273
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Depreciation expense was charged to function/programs of the primary government as follow (in thousands):

Governmental Activities:
General Government
Public Safety
Transportation
Human Services
Culture and Recreation
Physical Environment
Economic Environment
Sheriff
Property Appraiser
Supervisor of Elections

$17,792
4,198
27,632
172
17,100
12,602
276
24,891
142
1,622

Total depreciation expense - governmental activities

$107,027

Business - type Activities:
Aviation
Port Everglades
Water and Wastewater
Resource Recovery
Other

$34,855
20,022
34,357
1,340
71

Total depreciation expense - business - type activities

$90,651

Construction Commitments

At September 30, 2008 the County had in process various uncompleted construction projects with remaining balances totaling approximately
$251,655,000. The retainage payable on these contracts totaled $22,811,000. Funding for these projects is to be made primarily through the

proceeds of related bond issues, loans and future taxes.

Property Held for Leasing

Property held for leasing consists of land and buildings leased under operating leases to commercial enterprises by the Aviation and Port Everglades
Funds. Lease terms vary from one to ninety-nine years and require, in some cases, the construction of leasehold improvements that will be

contributed to the County at lease termination.

The following is a schedule of minimum future rentals on non-cancelable operating leases as of September 30, 2008 (in thousands):

Years ending September 30:

2009 $ 73,918
2010 69,621
2011 66,673
2012 48 459
2013 45957
2014-2018 143,098
2019-2023 26,883
2024-2028 14,649
2029-2033 13,065
2034-2038 6,375
2039-2043 3,693
2044-2048 4,493
2049-2053 5,466
2054-2058 6,650
2059-2063 8,091
2064-2068 9,844
2069-2073 11,976
2074-2078 14,571
2079-2083 17,728
2084-2088 21,569
2089-2093 21,032
Total $633,811

Total minimum future rentals do not include contingent rentals that may be received under certain concession leases on the basis of a percentage
of the tenant’s gross revenue in excess of stipulated minimums. Contingent rentals for the fiscal year ended September 30, 2008 amounted to

$43,888,000.
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The County has 25-year lease and use agreements with its major airline tenants (the signatory airline agreements).The agreements require that
landing fees and terminal rentals be reviewed annually and adjusted as necessary so that the total revenue is sufficient to meet the Aviation Fund’s
requirements as determined by the rate and charges model of the signatory airline agreements. At the end of the fiscal year, after all required
deposits have been made, any remaining excess funds are used to meet the requirements in the following fiscal year. These excess funds have been
recorded as deferred revenue by the Aviation Fund at September 30, 2008 and have been included in current liabilities payable from restricted
assets. For the year ended September 30, 2008, these funds amounted to $22,140,000.

Discretely Presented Component Units

Capital asset activity for the year ended September 30, 2008 is as follows (in thousands):

Ending
Governmental Activities: Beginning Balances Increases Decreases Balances
Capital assets not being depreciated:
Land $ 652 $ 652
Total capital assets not being depreciated 652
Capital assets being depreciated:
Buildings 1,115 1,115
Equipment 13,014 $ 2271 $ 12 15,273
Total capital assets being depreciated 14,129 2,271 12 16,388
Less accumulated depreciation for:
Buildings 359 28 387
Equipment 8,084 2,638 12 10,710
Total accumulated depreciation 8,443 2,666 12 11,097
Total capital assets being depreciated, net 5,686 (395) 5,291
Governmental activities capital assets, net $6,338 $(395) $ - $5,943
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NOTE 4 - LONG-TERM OBLIGATIONS

Changes in long-term obligations for the year ended September 30, 2008 are as follows (in thousands):

Beginning Ending Due Within
Balance Additions Reductions Balance One Year
Governmental Activities:
General Obligation Bonds $ 535,920 $(42,305) $493,615 $47,285
Special Obligation Bonds 205,855 (11,965) 193,890 12,450
Loans Payable and Other Obligations 86,284 (15,230) 71,054 13,319
Unamortized Bond Premiums, Discount and
Deferred Amount on Refunding 19,520 (1,426) 18,094
Claims and Judgments 80,347 $ 34,627 (25,917) 89,057 28,945
Compensated Absences 95,918 82,547 (75,966) 102,499 24,999
Postemployment Benefits Other Than Pensions 25,558 (6,383) 19,175
Total $1,023,844 $142,732 $(179,192) $987,384 $126,998
Business - type Activities:
Revenue Bonds Payable $1,394,617 $150,463 $(204,675) $1,340,405 $63,950
Loan Payable and Other Obligations 65,688 19,856 (4,800) 80,744 68,378
Unamortized Bond Premiums, Discount and
Deferred Amount on Refunding (4,762) (670) (1,246) (6,678)
Capital Lease 9,656 (860) 8,796 2,671
Compensated Absences 9,639 4810 (4,013) 10,436 4276
Postemployment Benefits Other Than Pensions 579 (177) 402
QOther 21,518 1,504 (1,181) 21,841 1,301
Total $1,486,700 $186,198 $(216,952) $1,455,946 $140,576

For the governmental activities, claims and judgments, compensated absences, and post employment benefits other than pensions are generally
liquidated by the general fund. For the business-type activities, other long-term liabilities at September 30, 2008 included: landfill closure and post
closure costs of $20,846,000 and arbitrage liabilities of $995,000.

The debt service requirements for all bonds and loans outstanding as of September 30, 2008 are as follows (in thousands):

GOVERNMENTAL ACTIVITIES BUSINESS-TYPE

ACTIVITIES
General Special Loan Payable and
Obligation Bonds Obligation Bonds Other Obligations Revenue Bonds Payable
Year Ending Total Total
September 30  Principal ~ Interest  Principal ~ Interest  Principal  Interest  Principal Interest Principal ~ Interest

2009 $47,285  $22963  $12,450 $ 9,567 $13,319 $ 3,001 $73,054  $35531 $63,950  $44,904
2010 52,665 20,651 13,050 8,966 9,890 2,540 75,605 32,157 68,280 64,663
2011 37,450 18,496 8,100 8,373 10,275 2,142 55,825 29,011 71,710 61,558
2012 21,715 16,959 8,415 8,036 7,830 1,705 43,960 26,700 68,095 58,103
2013 21,055 15,814 8,785 7,678 6,265 1,386 36,105 24,878 59,455 54,702
2014-2018 120,755 62,140 39,415 32,957 13,565 4,316 173,735 99,413 295,665 225,419
2019-2023 145,540 28,721 47,040 22,608 6,125 1,712 198,705 53,047 316,555 149,145
2024-2028 41,150 1,526 56,635 9,026 3,785 544 101,570 11,096 313,895 63,605
2029-2033 82,800 6,312

Total $493,615  $187,276  $193,890  $107,211 $71,054 $17,346  $758,559  $311,833  $1,340,405  $728,411

Governmental loans payable and other obligations above include: First Florida loans amounting to $43,400,000 of principal and $14,521,000 of
interest; Certificates of Participation amounting to $25,030,000 of principal and $2,801,000 of interest, and commercial paper amounting to
$2,624,000 principal and $24,000 of interest. Also, Claims and Judgments include an arbitrage liability of $4,553,000.

Certain bond indentures contain provisions as to annual debt service, sinking fund, and minimum net revenue requirements. In addition, certain
indentures require maintenance of various accounts and specify the deposits to be made to such accounts. At September 30, 2008, the County
was in compliance with significant debt covenants.

Business-type loans payable and other obligations above includes an interest-free State Infrastructure Bank Loan amounting to $17,166,000 with

repayment terms of $4.8 million in fiscal years 2009 thru 201 | and $2.8 million in fiscal year 2012 and commercial paper amounting to $63,578,000
to be repaid during fiscal year 2009.
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The following is a summary of the major provisions and significant debt service requirements for the outstanding bonds at
September 30, 2008 (dollars in thousands):

Interest Payment
Primary Purpose Type Rate % Date
Governmental Activities

General Obligation Bonds (GOB):
2001 GOB A Library Project serial 4.0-5.25 1-17-1
2001 GOB B Refunding Issue serial 4.0-5.0 1-17-1
2003 GOB Refunding Refunding Issue serial 2.0-5.0 1-17-1
2004 GOB Parks and Land Preservation Project serial 2.0-5.0 1-17-1
2005 GOB Parks and Land Preservation Project serial 3.0-5.0 1-17-1
2007 GOB A Refunding Library Partial Advance Refunding Issue serial 4.0-5.0 1-17-1
2007 GOB B Refunding Parks Partial Advance Refunding Issue serial 5.0 1-17-1
Total General Obligation Bonds

Special Obligation Bonds:
1998 Gas Tax Refunding Refunding Issue serial 4.0-5.25 3-19-1
2004 Tourist Development Tax Refunding Issue serial 3.0-3.375 4-110-1
2006 Professional Sports Facilities Civic Arena - Refunding Issue - A serial/term 4.0-5.0 3-19-1
2006 Professional Sports Facilities Civic Arena - Refunding Issue - B serial/term 5.7-6.0 3-19-1
Total Special Obligation Bonds

Business-type Activities Revenue Bonds:

Revenue Bonds:

Aviation Fund
1998 E Airport System Revenue Refunding Issue serial 48-51 4-110-1
1998 F Airport System Revenue Construction and Improvement serial 40-4.74 4-110-1
1998 G Airport System Revenue Improvements serial 3.70-5.125 4-110-1
1998 G Airport System Revenue Improvements term 5.0 4-110-1
1998 H-1 Passenger Facility Charge Improvements serial 3.10-5.25 4-110-1
1998 H-2 Passenger Facility Charge Improvements serial 4.70-5.125 4-110-1
1998 H-2 Passenger Facility Charge Improvements term 475 4-110-1
2001 | Passenger Facility Charge Improvements term 4.0-5.75 4-110-1
2001 J-1 Airport System Revenue Improvements term 5.25-5.75 4-110-1
2001 J-2 Airport System Revenue Improvements term 58-69 4-110-1
2003 K Airport System Revenue Refunding Issue serial 20-6.0 4-110-1
2004 L Airport System Revenue Improvements serial 20-46 4-110-1
2004 M1 Airport System Revenue Improvements serial auction monthly
2004 M2 Airport System Revenue Improvements serial auction monthly
2008 N Airport System Revenue Refunding Issue serial variable monthly
Total Aviation Bonds

Port Everglades Fund
1989 A Port Facilities Refunding Refunding Issue appreciation  7.4-7.45 3-19-1
1989 A Port Facilities Refunding Refunding Issue term 5.0-7.5 3-19-1
1998 A Port Facilities Revenue Refunding Issue serial 4.4-48 3-19-1
1988 B Port Facilities Revenue Refunding Issue term 5.0 3-19-1
1998 C Port Facilities Revenue Capital Improvements serial 5.375 3-19-1
1998 C Port Facilities Revenue Capital Improvements term 5.0 3-19-1
1998 Subordinate Port Facilities Refunding Issue serial 5.003 monthly
2008 Subordinate Port Facilities Refunding Issue serial 3642 monthly
Total Port Everglades Bonds
Waste and Wastewater Fund
1988 Water and Sewer Utility Construction and Refunding Issue appreciation  7.0-7.5 4-110-1
2003 A Water and Sewer Utility Construction and Refunding Issue serial 2.0-5.0 4-110-1
2003 A Water and Sewer Utility Construction and Refunding Issue term 4625 4-110-1
2003 B Water and Sewer Utility Refunding Issue serial 2.5-5.0 4-110-1
2005 Water and Sewer Utility Construction and Refunding Issue serial 5.0 4-110-1
2005 Water and Sewer Utility Construction and Refunding Issue term 5.0 4-110-1
Total Water and Wastewater Bonds

Resource Recovery Fund
2003 A Solid Waste System Refunding Issue serial 2913-3.476 1-17-1

Total Resource Recovery Bonds

Total Revenue Bonds
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Optional Redemption Final Original Outstanding
Year Premium Maturity Date Amount Issued  Retired/Refunded Accretion September 30
2007 1% 1/1/2012 $135,135 ($106,735) $28,400
N/A N/A 1/1/2012 146,620 (86,870) 59,750
N/A N/A 1/1/2010 46,640 (34,350 12,290
2007 N/A 1/1/2024 187,770 (99,660) 88,110
2015 N/A 1/1/2025 154,135 (13,590) 140,545
N/A N/A 1/1/2021 86,690 86,690
2022 N/A 1/1/2024 77,830 77,830

$493,615

N/A N/A 9/1/2010 $51,760 ($41,355) $10,405
2011 N/A 10/1/2013 19,280 (5,855) 13,425
2016 N/A 9/1/2028 124,290 (4,470) 119,820
2016 N/A 9/1/2028 52,475 (2,235) 50,240

$193,890
2008 1% 10-1-2013 $75,560 $75,560
2008 1% 10-1-2009 10,530 ($7,180) 3,350
2008 1% 10-1-2018 44,635 (11,120 33,515
2019 N/A 10-1-2023 18,880 18,380
2008 1% 10-1-2015 66,620 (30,555) 36,065
2008 1% 10-1-2018 20,270 20,270
2019 N/A 10-1-2023 39,780 39,780
2011 1% 10-1-2026 41,855 (5,185) 36,670
2011 1% 10-1-2026 135,970 135,970
2016 N/A 10-1-2021 149,185 (12,245) 136,940

N/A N/A 10-1-2009 87,360 (56,345) 31,015
2014 1% 10-1-2027 142,015 (12,205) 129,810
N/A N/A 10-1-2029 72,750 (72,750) -
N/A N/A 10-1-2029 32,475 (32,475) -
N/A N/A 10-1-2029 103,975 103,975

$801,800

N/A N/A 9-1-2010 $37,875 ($39,747) $1,872 -
N/A N/A 9-1-2016 79,580 (26,395) $53,185
2009 N/A 9-1-2012 13,195 (2,515) 10,680
2009 N/A 9-1-2027 79,825 79,825
2009 N/A 9-1-2012 43,795 (5,935) 37,860
2009 N/A 9-1-2027 28,645 28,645
2009 2% 9-1-2027 49,000 (49,000) -
2009 N/A 9-1-2027 46,145 (1,425) 44,720

$254,915

N/A N/A 10-1-2008 $8,466 ($18,295) $12,209 $2,380
2014 N/A 10-1-2025 84,415 (200) 84,215
2014 N/A 10-1-2027 20,215 20,215
2014 N/A 10-1-2027 99,370 (18,185) 81,185
2015 N/A 10-1-2026 23,065 23,065
N/A N/A 10-1-2030 53,675 53,675

$264,735

N/A N/A 7-1-2011 $34,800 ($15,845) $18,955

$18,955
$1,340,405
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Revenue Bonds

The Broward County Airport System Revenue Refunding Bond Series 2008N were issued to provide funds for the refunding of the Series 2004M
Airport System Revenue Bonds Series. As a result of this refunding, the County reduced its debt service requirements by $31,203,900, which
resulted in an economic gain of $25,385,600.

The Broward County Subordinate Port Facilities Revenue Refunding Bond Series 2008 were issued to provide funds for the refunding of the Series
1998 Subordinate Port Facilities Revenue Refunding Bonds. As a result of this refunding, the County increased its debt service requirements by
$1,235,000, which resulted in an economic loss of $2,596,000

First Florida Governmental Financing Commission Loans Payable

The First Florida Governmental Financing Commission (the “Commission”) was created pursuant to the Florida Interlocal Cooperation Act of
1969, Section 163.01, Florida Statutes, as amended. The current members of the Commission are: Broward County, Florida; City of Hollywood,
Florida; City of Boca Raton, Florida; City of Gainesville, Florida; City of Clearwater, Florida; City of Sarasota, Florida and the City of St. Petersburg,
Florida.

The Commission is a separate legal entity and public body permitted to authorize, issue and sell bonds for the purpose of financing or refinancing
any capital projects for its members. The Commission’s stated purpose is to enable its participating members to benefit from the economies of
scale associated with large financings.

The proceeds of the Commission’s bonds are used to fund loans to the participating members. The repayment terms of the loan agreements are
designed to provide for the payment of principal and interest on the bonds when due.

It is the Bond Counsel’s opinion that each member of the Commission is liable only to the extent of the payments on its loan agreement. At
September 30, 2008, the County had loans payable to the Commission totaling $43,400,000.

The loans are included in Loans Payable and Other Obligations of Governmental Activities in the Long-Term Obligations and are due in annual
installments through 2028. Interest on these loans is at fixed rates ranging from 3.6% to 8.0% payable semi-annually.

Sales Tax Revenue Commercial Paper Program

The County utilizes a multi-purpose commercial paper program (the “Program”) for financing a variety of public projects. The Program is
supported by a $125,000,000 credit facility agreement and a pledge of the County’s share of the Local Government Half Cent Sales Tax. Under the
Program, maturing commercial paper will either be refunded with new commercial paper or retired from general or project related revenues,
proceeds from new bond issues or proceeds from State or Federal grants. See Note |3 for a description of the termination of the Program in
2009.

As of September 30, 2008, the County had Sales Tax Revenue Commercial Paper Notes outstanding of $66,202,000 of which $2,624,000 is
included in Loans Payable and Other Obligations of the Governmental Activities Long-Term Obligations; and $63,578,000 is included in the
Business-Type Activities. During fiscal year 2008, $960,000 was redeemed in the Governmental Activities and $19,856,000 was issued in the
Business-Type Activities. Interest rates on outstanding notes during fiscal year 2008 ranged from 1.5% to 3.8%.These notes will be repaid in fiscal
year 2009.

Commercial paper activity for the year ended September 30, 2008 is as follows (in thousands):

Beginning Ending

Balance Increases Decreases Balance
Governmental activities $ 3,584 $(960) $ 2,624
Business-tye activities 43,722 $19,856 63,578
Total $47,306 $19,856 $(960) $66,202

Obligation under Lease Purchase Agreements - Certificates of Participation

The County has entered into Master Lease-Purchase Agreements (the “Lease Agreements”) with the Broward County Commission Governmental
Leasing Corporation (the “Corporation”), a single purpose not-for-profit Florida Corporation, to finance the acquisition, construction and or
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equipping of certain facilities. The Corporation was formed by the County solely for the purpose of acting as lessor of the facilities, with the
County as lessee. The County Commissioners serve as the Board of Directors of the Corporation. The Corporation has title to the facilities
subject to the rights of the County under the terms of the Lease Agreements. A Trustee has been appointed to collect and disburse all amounts
due under the Lease Agreements.

Simultaneously with the Lease Agreements, the Corporation issued Certificates of Participation Series 1998 and Series 2004 (the “Certificates”), to
third parties, evidencing undivided proportionate interest in basic lease payments to be made by the County, as lessee. The Lease Agreements
further provide for successive one year renewal lease terms unless earlier termination following an event of default or a non-appropriation of funds
to make the lease payments. Failure to appropriate funds to pay the lease payments will result in termination of the Lease Agreements and the
return of certain of the leased property to the Trustee.

The basic rent payments and, consequently, the principal and interest components payable to the owners of Certificates are payable solely from
revenue appropriated by the County for that purpose. The County is not legally required to appropriate sums for the purpose of making the lease
payments and the Certificates are not general obligations or a pledge of the faith and credit of the County. Payments of principal and interest on
the Series 1998 and Series 2004 Certificates are insured by AMBAC Indemnity Corporation and Municipal Bond Investor Assurance Corporation
(MBIA), respectively, under municipal bond insurance policies.

Basic lease payments represented by the Certificates are payable to the owners of the Certificates on each December | and June |, and will be
reflected as debt service expenditures when remitted to the Trustee.

The obligation through maturity to the holders of the Certificates, which will be serviced by the annual lease payments, is as follows (in thousands):

Year ended September 30 Total Payments
2009 $6,719
2010 6,729
2011 6,725
2012 3,828
2013 3,830
Total 27,831
Less Interest 2,801
Principal Outstanding $25,030

Interest on the Certificates ranges from 2.00% to 5.00%.The principal amount of the Certificates has been included in Loans Payable and Other
Obligations of Governmental Activities in the Long-Term Obligations at September 30, 2008.

Derivative Disclosure - Interest Rate Swap

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

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

Fair value -As of September 30, 2008, the swap had a negative fair value of $19,000, and the swap's notional amount of $46,145,000 matches the
principal amount of the bonds issued.

Credit risk - As of September 30, 2008, the County was not exposed to credit risk because the swap had a negative fair value. However, should
interest rates change and the fair value become positive, the County could be exposed to credit risk in the amount of the swap’s fair value. The
swap agreement is subject to termination prior to September |, 2027, upon the concurrence of certain termination events. An irrevocable
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transferable direct-pay Letter of Credit (“2008 Letter of Credit”) was issued by The Bank of Nova Scotia (“BONS”) pursuant to the
“Reimbursement Agreement” dated as of July |, 2008 between the County and BONS. The 2008 Letter of Credit is an irrevocable obligation of
BONS. The 2008 Letter of Credit was issued in an amount equal to the aggregate principal amount of the outstanding Series 2008 bonds, plus 56
days’ interest thereon at the rate of 15% per annum. The Trustee, upon compliance with the terms of the 2008 Letter of Credit, is authorized and
directed to draw amounts sufficient to pay principal and interest of the Series 2008 Bonds when due because of maturity, redemption or
acceleration, delivered for purchase pursuant to a demand for purchase by the owner thereof or a mandatory tender for the purchase and not
remarketed among other provisions.

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

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

Swap payments and associated debt - As interest rates vary, the variable-rate interest payments and swap payments will vary. Using rates as of
September 30, 2008, debt service requirements of the variable-rate bonds and the swap payments, assuming current interest rates remain the
same for their term, were as follows (in thousands):

Year Ending Variable Rate Bonds

September 30 Principal Interest Total
2009 $1,670 $1,615 $3,285
2010 1,730 1,554 3,284
2011 1,795 1,491 3,286
2012 1,860 1,430 3,290
2013 1,930 1,358 3,288
2014-2018 10,760 5,690 16,450
2019-2023 12,880 3,586 16,466
2024-2027 12,095 1,079 13,174
Total $44,720 $17,803 $62,523

The interest rate swap agreement does not affect the obligation of the County under the Indenture to repay the principal and variable interest on
the Series 1998 bonds. However, during the term of the swap agreement, the County effectively pays a fixed rate on the debt. The debt service
requirements to maturity for these bonds [presented in this note] are based on that fixed rate. The County will be exposed to variable rates if the
counter party to the swap defaults or if the swap agreement is terminated. A termination or default of the swap agreement may also result in the
County making or receiving a termination or default payment.

Defeased Bonds

The County has entered into refunding transactions whereby refunding bonds have been issued to facilitate the retirement of the County’s
obligation with respect to certain bond issues already outstanding. The proceeds of the refunding issues have been placed in irrevocable escrow
accounts and invested in U.S. Treasury obligations that, together with interest earned thereon, will provide amounts sufficient for future payments
of interest and principal on the bond issues being refunded. Refunded bonds are not included in the County’s outstanding long-term debt since the
County has legally satisfied its obligations through the refunding transactions.
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The following is a summary of the County’s defeasance transactions (in thousands):

Principal
Year of Outstanding
Defeasance Bond Issue(s) Defeased September 30, 2008

1989 Port Facilities Revenue Bonds Series 1986 $55,065
1994 Tourist Development Tax Special Revenue

Bonds Series 1988 506
1998 Port Facilities Refunding Bonds

Series 1989A (including accretion) 19,263
2007 General Obligation Bonds Library Project

Series 2001A (Partially Refunded) 88,515
2007 General Obligation Bonds Parks & Land

Series 2004 (Partially Refunded) 80,175

Conduit Debt

The two component units of the County, Broward County Health Facilities Authority (HeFA) and Broward County Housing Finance Authority
(HFA) are authorized to issue bonds to fulfill their corporate purposes. Bonds issued by HeFA and HFA shall not be deemed to constitute a debt
of the HeFA, HFA, the County, or any political sub-division thereof. As of September 30, 2008 the total revenue bonds outstanding of HeFA and
HFA are $629,865,000.

The County authorized the issuance of the Resource Recovery Refunding Revenue Bonds, Series 2001 A (Wheelabrator North Broward Inc.
Project and the Wheelabrator South Broward Inc. Project) in the aggregate principal amount of $150,700,000 and $175,665,000, respectively.
The proceeds of the Series 2001 Bonds (North and South Sites) were used to refund all of the County’s Resource Recovery Revenue Bonds,
Series 1984 (Broward Waste Energy Company, L.P. North Project and SES Broward Company, L.P. South Project) which were outstanding and
pay certain costs of issuance of the Series 2001 Bonds (North and South Sites).

There are also other industrial development bonds issued by the County which are not deemed to constitute a debt to the County or any political
sub-division thereof. The County does not maintain the total outstanding balance of these bonds.

Capital Lease

The Aviation Fund entered into a lease agreement as lessee for financing the acquisition of shuttle buses. The lease agreement qualifies as a capital
lease for accounting purposes and, therefore, has been recorded at the present value of its future minimum lease payments as of the inception date.
The assets acquired through the capital lease are as follows (in thousands):

Asset:
Equipment $9,656
Less: Accumulated depreciation (690)
Total $8,966

The future minimum lease obligation and the net present value of the minimum lease payments as of September 30, 2008 are as follows (in thousands):

Year Ending September 30

2009 $2,944
2010 2,944
2011 2,944
2012 492
Total minimum lease payments 9,324
Less: amount representing interest (528)
Present value of minimum lease payments $8,796
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Pledged Revenues

The County issues bonds that are secured by a pledge of specific revenues. Total pledged revenues to repay the principal and interest of revenue

bonds as of September 30, 2008 are as follows (in thousands):

Governmental Activities:

Professional Sports Franchise Facilities

Tax, Professional Sports Franchise
Sales Tax Rebate, and the County

Tourist Development Tax Revenue and

Net Revenues of the Convention

Source of Revenue Pledged Preferred Revenue Allocation Center Local Option Gas Tax
Current revenue pledged $23,036 $35,641 $30,413
Current year debt service $13,927 $2,485 $5,610
Total future revenues pledged* $ 275,055 $14.815 $11,231

Professional Sports Facilities Tax and

Tourist Development Tax Special

(as Tax Revenue Refunding Bonds,

Description of debt Revenue Refunding Bonds, Series 2006 Revenue Refunding Bonds Series 1998
A&B (Convention Center), Series 2004

Puroose of debt To refund Civic Arena Bonds To refund Tourist Development Tax To refund Gas Tax Revenue Bonds

P Series 1996 Bonds Series 1994 Series 1991
Term of commitment 2007-2028 2005-2013 1998-2010
Percentage of debt service to
pledged revenues (current year) 60.5% 7.0% 18.4%
Business Type Activities:

Airport Port Everglades Water and Sewer Solid Waste System
Source of Revenue Pledged Net Revenues Net Revenues Net Revenues Net Revenues
Current revenue pledged $187,280 $124,332 $97 668 $100,299
Current year debt service $65,660 $25,150 $19,673 $6,776
Total future revenues pledged* $1,240,845 $372,809 $434,842 $20,319
Airport System Port Facility Revenue Water and Sewer Utility Solid Waste System
Description of debt Revenue Bonds, issued Bonds, issued Revenue Bonds, issued Revenue Bonds
1998 -2008 1989 -2008 1988 -2005 issued 2003
Purpose of debt Construction, Imprpvement, Capital Improvgment and Construction and Refunding Refunding
and Refunding Refunding

Term of commitment 2013-2029 2010-2027 2008-2030 2011
Percentage of debt service to 35.1% 20.2% 20.1% 6.8%

pledged revenues (current year)

*Total future principal and interest payments

NOTE 5 - RISK MANAGEMENT

The County is exposed to various risks and losses related to torts; theft of, damage to, and destruction of assets; errors and omissions; injuries to
employees; and natural disasters. Under the County’s Risk Management Program, the Self-Insurance Fund provides coverage for up to a maximum
of $2,000,000 (Self-Insured Retention Limit) for each worker's compensation occurrence. In addition, the County has purchased excess coverage
for losses above the self-insured retention limit. Office of Transportation, auto liability, medical malpractice, and general liability are entirely self-
insured, with the County providing coverage up to the statutory limits of $100,000 per person and $200,000 per occurrence. The County (through
the Self-Insurance Fund) purchases commercial insurance for life, disability, airport liability, property damage, and numerous smaller policies that
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are required by lease agreements, union contracts, state statutes, etc. Settled claims have not exceeded this commercial coverage in the past three
years.

The Sheriffs Office operates a Self-Insurance Program for general, professional and auto liability risks. The Sheriff provides coverage up to the
statutory limits of $100,000 per person and $200,000 per occurrence. Excess coverage for losses up to $5,000,000 per occurrence is provided
through commercial coverage. Settled claims have not exceeded this commercial coverage in the past three years.

Funds participating in the Risk Management Program make payments to the Self-Insurance Fund based on actuarial estimates of the amounts
needed to pay prior and current year claims and to establish reserves for all losses. The actuarial estimates include the effects of specific,
incremental claim adjustment expenses, salvage, subrogation and other allocated claim adjustments.

The reserves for the Self-Insurance Fund totaled $84,504,000 at September 30, 2008 and are reported as a liability of the Self-Insurance Fund.
Participating funds are indemnified against any losses in a given year in excess of the fees charged. Fees charged are expensed as incurred in all
funds. The total claims liability at September 30, 2008 reflects management’s loss estimates of $60,779,000 for all reported claims and $36,673,000
for claims incurred but not reported, net of a discount of $12,948,000 computed based on a projected interest rate of 4.00%.The net assets
accumulated in the County’s Self-Insurance Fund are designated for future catastrophic losses or for the purchase of additional commercial
insurance against such losses when available at advantageous rates. Changes in the Fund’s claims liability amount in fiscal 2007 and 2008 were (in
thousands):

Current Year Liability
Fiscal Liability Claims and Changes Claim September
Year October 1 in Estimates Payments 30
2007 $71,881 $23,761 $19,848 $75,794
2008 $75,794 $34,627 $25,917 $84,504

NOTE 6 - INTERFUND BALANCES AND INTERFUND TRANSFERS

Interfund Balances

Interfund balances at September 30, 2008 are as follows (in thousands):

Due From

General Sheriff Nonmajor
Fund Operations Governmental Total
General Fund $45,025 $ 3,205 $48,230
o Sheriff Operations $ 82 2,550 2,632
"J=§ County Transportation Trust 40 40
a Nonmajor Governmental 192 13,083 13,275
Internal Service 2,809 105 7 2921
Total $3,123 $45,130 $18,845 $67,098

The $45,025,000 due from the Sheriff Operations to the General Fund represents $44,996,000 for unexpended County appropriations, and
$29,000 for services provided to the Sheriff that includes warehouse use, and automobile tags. The $3,205,000 due from Nonmajor
Governmental to the General Fund represents $2,795,000 unexpended County appropriations by the Property Appraiser, $220,000 owed by
a Debt Service Fund, $84,000 owed by the Sheriff Grants and Special Projects Fund, and $106,000 owed by the Sheriff Victim Witness Fund.
The $2,809,000 due from the General Fund to Internal Service represents the liability incurred in the Self Insurance Fund from the Sheriff in
fiscal year 2008.

All remaining balances resulted from the time lag between the dates that (I) interfund goods and services are provided or reimbursable
expenditures occur, (2) transactions are recorded in the accounting system and (3) payments between funds are made.
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Interfund Transfers

Interfund transfers for the year ended September 30, 2008 are as follows (in thousands):

Transfer from
County Capital
General Sheriff Transportation Outlay Resource Nonmajor Nonmajor
Fund Operations Trust Reserve Recovery  Governmental  Enterprise Total
General Fund $54,113 $45,977 $7,699 $1,992 $ 109,781
Sheriff Operations $740,720 740,720
lE Capital Outlay Reserve 8,426 4,055 12,481
<2 |Resource Recovery $252 252
§ Nonmajor
= Governmental 87,075 37,661 445 78,019 203,200
Enterprise 88 $845 933
Total $836,309 $54,113 $83,638 $8,144 $845 $84,066 $252  $1,067,367

Transfers are used to (1) move revenues from the fund that statute or budget requires to collect them to the fund that statute or budget requires
to expend them, (2) move receipts restricted to debt service from the funds collecting the receipts to the debt service fund as debt service
payments become due, (3) use unrestricted revenues collected in the general fund to finance various programs accounted for in other funds in
accordance with budgetary authorizations and (4) fund the following Constitutional Officers: Sheriff, Property Appraiser, and Supervisor of
Elections.

The transfer of $54,113,000 from the Sheriff Operations to the General Fund is for the Broward Sheriff's Office budget surplus for the fiscal year
ended September 30, 2008.

NOTE 7 -LANDFILL CLOSURE AND POSTCLOSURE CARE COSTS

State laws and regulations require the County to place a final cover on its landfills when it stops accepting waste and to perform certain
maintenance and monitoring functions at the site for up to thirty years after closure. Although closure and postclosure care costs will be paid only
near or after the landfill stops accepting waste, the County recognizes a portion of these costs as an operating expense in each period based on
landfill capacity utilized.

At September 30, 2008, the County estimates that the cost of permanently capping and maintaining its landfills in accordance with existing
regulations will be $41,897,000.0f this amount, the County has accrued a liability of $20,846,000 based on amortizing the total estimated cost over
the operational life of the landfills. Of the total liability, $305,000 is included in current liabilities payable from restricted assets and $20,540,000 is

included in other long-term liabilities on the Proprietary Funds -Statement of Net Assets.

The County’s three landfills are the Davie landfill, which has been closed, the interim contingency landfill and the resource recovery landfill. A
summary of the landfill accounts is as follows (in thousands):

Interim Resource
Davie Contingency Recovery
Landfill Landfill Landfill
Liability 9/30/08 $2,138 $11,226 $7,482
Estimated total closure and postclosure care costs remaining to be recognized 11,152 9,900
Estimated remaining life of landfill (in years) N/A-closed 16 3
Capacity used to date 100% 54% 51%

The $41,897,000 cost estimate is considered sufficient by County management and the County’s consulting engineer. However, existing
regulations may change which may require the County to incur additional closure and postclosure costs.
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The County is required by state laws and regulations to make annual deposits to finance closure and postclosure care. At September 30, 2008,
cash and investments of $26,921,000 are held for these purposes. These are reported as restricted assets on the Proprietary Funds -Statement of
Net Assets. The County expects that future inflation costs will be paid from interest earnings on these annual deposits. However, if interest
earnings are inadequate or additional closure or postclosure care requirements are determined, these costs may need to be covered by charges
to future landfill users.

NOTE 8 -LARGE USER AGREEMENTS

The County has entered into agreements with large (wholesale) users of the North Regional Wastewater System (the System). These
agreements provide that the cost of operating the System be charged to each large user on the basis of each user’s proportionate share of total
gallons processed. In addition, each large user is charged a debt service fee for the principal, interest and debt coverage requirements on debt
issued to finance the construction of the North Regional Wastewater Treatment Facility. The debt service charge is based on the relative
percentage of reserve capacity designated for each user to total reserved capacity.

NOTE 9 -RELATED PARTY TRANSACTIONS

The County allocates certain support department costs which include legal, fiscal, purchasing, personnel, internal audit and communication costs to
other County departments. Certain funds are also charged for the cost of services provided by the Self-Insurance, Fleet Services and Print Shop
Funds. Costs of approximately $13 1,168,000 for the above-mentioned services were allocated between funds during the year ended September 30,
2008.

NOTE 10 -PENSION COSTS

The County participates in the Florida Retirement System (FRS), a defined benefit, cost-sharing, multiple-employer Public Employment
Retirement System (PERS), which covers substantially all permanent full and part-time County employees. The FRS is noncontributory and is
totally administered by the State of Florida.

Benefits are computed on the basis of age, average final compensation and service credit. Average final compensation is the average of the five
highest fiscal years of earnings. The Florida Retirement System provides vesting of benefits after six years of creditable service. Early retirement
may be taken any time after vesting; however, there is a 5% benefit reduction for each year prior to normal retirement age or date. The FRS
also provides death and disability benefits. A State statute establishes benefits.

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

The County’s required contribution rate is established by State statute, and ranges from 9.85% to 20.92% of covered payroll, based on employee
risk groups. A summary of the covered payroll, contributions and percentage of covered payroll are as follows (in thousands):

2008 2007 2006
Covered Payroll $688,717 $674,136 $644,403
Contributions $94,646 $93,121 $78,920
% of Covered Payroll 13.7% 13.8% 12.2%

The County has met all contribution requirements for the current year and the two preceding years.

NOTE I -OTHER POSTEMPLOYMENT BENEFITS OTHER THAN PENSIONS
Plan Description

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

The County makes no direct contribution to the County plan. Retirees and their beneficiaries pay the same group rates as are charged to the
County for active employees. However, the County’s actuaries, in their actuarial valuation, calculate an offset to the cost of these benefits in the
same manner as the Broward Sheriff's Office actuaries which is described below that is called the Employer Contribution.

Retirees and their beneficiaries of the Broward Sheriff's Office plan pay the same blended rates as active employees. However, the Broward
Sheriff's Office provides a discount of 2% for each year of service with the Broward Sheriff's Office up to 50% of the blended rates to retirees and
their beneficiaries who meet certain qualifications. The Broward Sheriff's Office also pays 100% of the premiums for line-of-duty disabled retirees.
The Broward Sheriff's Office makes no advance funding contributions to the plan; rather, it pays the discounts for retirees and their beneficiaries
when due. In addition, the Broward Sheriff's Office actuaries, in their actuarial valuation, calculate an offset to the cost of these benefits that it
includes in the Employer Contributions. This offset equals the total age-adjusted costs paid by the Broward Sheriff's Office or its active employees
for coverage of the retirees and their dependents for the year net of the retiree’s own payments for the year.

The County and Broward Sheriff's Office annual other postemployment benefit (OPEB) cost for each plan is calculated based on the annual
required contribution of the employer, an amount actuarially determined in accordance with the parameters of GASB Statement No. 45. The
annual required contribution represents a level of funding that, if paid on an ongoing basis, is projected to cover normal cost each year and to
amortize any unfunded actuarial liabilities over a period not to exceed thirty years. The annual OPEB cost for the County and the Broward Sheriff's
Office for the current year and the related information for each plan are as follows (in thousands):

Broward Broward
County Sheriff’s
Employees Office
Required contribution rates:
Employer Pay-as-you-go Pay-as-you-go
Active Plan members N/A N/A
Annual required contribution $4,599 $22,111
Interest on net OPEB obligation - -
Adjustment to annual required contribution - -
Annual OPEB cost 4,599 22,111
Contributions made (1,406) (5,329)
Increase in net OPEB obligation 3,193 16,782
Net OPEB obligation — beginning of year - -
Net OPEB obligation — end of year $3,193 $16,782

The annual OPEB cost, the percentage of annual OPEB cost contributed to the plan and the net OPEB obligation for 2008 for each of the plans
were as follow (in thousands):

Broward Broward

County Sheriff's

Employees Office

Fiscal year ended 9/30/2008 9/30/2008
Annual OPEB cost $4,599 $22,111
Percentage of OPEB cost contributed 30.57% 24.10%
Net OPEB obligation $3,193 $16,782

Funded Status and Funding Progress

The funded status of the plans as of October I, 2007 was as follows (in thousands):

Actuarial accrued liability $48,755 $256,540
Actuarial value of plan assets - -
Unfunded actuarial accrued liability 48,755 256,540
Funded Ratio 0.00% 0.00%
Covered payroll $272,383 $295,950
Unfunded actuarial accrued liability

as a percentage of covered payroll 17.90% 86.68%
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Actuarial valuations involve estimates of the value of reported amounts and assumptions about the probability of events in the future. Amounts
determined regarding the funded status of the plan and the annual required contributions of the employer are subject to continual revision as actual
results are compared to past expectations and new estimates are made about the future. The required schedule of funding progress presented as
required supplementary information is designed to provide multi-year trend information to show whether the actuarial value of plan assets is
increasing or decreasing over time relative to the actuarial accrued liability for benefits. However, the County has not contributed assets to the
plans at this time.

Actuarial Methods and Assumptions:

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

Broward Broward

County Sheriff’s

Employees Office

Actuarial valuation date 10/1/2007 10/1/2007

Actuarial cost method Entry age Entry age

Amortization method Level percent, closed Level percent, closed

Remaining amortization period 30 years 30 years

Asset valuation method Unfunded Unfunded
Actuarial assumptions:

Investment rate of return 4.00% 4.00%

Projected salary increases 4.00% 4.50-10.50%

Healthcare inflation rate 10% initial 10% initial

5% ultimate 5% ultimate

NOTE 12 -COMMITMENTS AND CONTINGENT LIABILITIES

The County is currently actively engaged in various lawsuits including cases where the redress sought is for other than monetary damages, i.e.,
mandamus, injunction, declaratory relief and cases for which the County has insurance or is named as a nominal defendant. The County Attorney is
of the opinion that the possible exposure resulting from any ultimate resolution of litigation in which the County is a defendant would not have a
material effect upon the financial statements of the County.

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

The County leases office facilities and equipment under various leases, most of which have been executed on a year-to-year basis. Rental expenses
for equipment leases and office facilities for the year ended September 30, 2008 amounted to $7,440,000. Future commitments under operating
leases at September 30, 2008, are not material.

In connection with the financing and construction of two recovery plants, the County and twenty-five municipalities have entered into agreements
requiring, among other things, the delivery of a minimum number of tons of processable waste to the plants during each of the next five years. To
the extent that the minimum annual tonnage is not delivered, the County and the contract municipalities are required to make payments sufficient
to compensate the operators of the plants for the undelivered tonnage at the then current tipping fees. In addition, the agreement with the
operators of the plants provides for an annual adjustment to the base tipping fee.

The County and the contract municipalities have agreed to assess, through the Broward County Solid Waste Disposal District, uniform service fees
on all improved real property sufficient to pay any system cost not covered by tipping fees, including the cost of any undelivered tonnage.During
fiscal year 2008, the County was obligated to deliver 1,095,000 tons of processable waste to the plants. Actual deliveries were 1,130,332 tons. As a
result, the County exceeded the minimum tonnage commitment.

In connection with the Resource Recovery Refunding Revenue Bonds Series 2001A (Wheelabrator North Broward Inc. Project and the
Wheelabrator South Broward Inc. Project) (see Note 4);the refunding of the outstanding Resource Recovery Bonds will generate a net present
value savings of approximately $43.8 million. These savings will be realized over a period of eight years, commencing March |, 2001. Based on a
bond refund savings sharing agreement, Waste Management, Inc. will receive approximately $13.1 million with the balance of $30.7 million going to
the Solid Waste System, the County and twenty-five municipalities.
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bond refund savings sharing agreement, Waste Management, Inc. will receive approximately $13.1 million with the balance of $30.7 million going
to the Solid Waste System, the County and twenty-five municipalities.

NOTE 13 -SUBSEQUENT EVENTS

On February 18, 2009 the County issued $175,380,000 in Water and Sewer Utility Revenue Bonds Series 2009A, for system improvements, to
finance additional system improvements, to increase the funded debt service reserve account, and to pay issuance costs, and to retire Commercial
Paper Program Obligations.

Effective February 25, 2009, the County has not renewed its line of credit agreement with Dexia Bank for its Commercial Paper Program. As a
result, the County has paid the entire outstanding balance of the Commercial Paper Program except for approximately $4,664,000 which was
loaned to the Bank Atlantic Center (BAC) for Arena Improvements. The original agreement between the County and the Bank Atlantic Center
was for the commercial paper loan to be repaid over a ten year period. The provisions of the new term loan agreement with Dexia calls for 20
equal quarterly payments of principal and interest, which will provide for a five year payoff. The first principal and interest payment is due April I,
2009.
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e SR rmation

Sustainable Landscapes

NatureScape Broward helps
residents, municipalities,
businesses and schools create and
maintain sustainable landscapes
that conserve water, protect water
quality and provide habitats for
native and migratory wildlife.
More than 2,000 Broward

County residents have achieved
NatureScape certification for their
yards. In addition, NatureScape
landscaping is being used around
government buildings, reducing
irrigation and the amount of
electrical power needed for
grounds maintenance. Broward
County has obtained certification
for 37 facilities and seeks to
certify 76 facilities by 2013. Visit
www.broward.org/naturescape.




GENERAL FUND AND MAJOR SPECIAL REVENUE FUNDS

GENERAL FUND

To account for all financial resources except those required to be accounted for in other funds.

SPECIAL REVENUE FUNDS

Sheriff Operations Fund - To account for the general operations of the Sheriff.

County Transportation Trust Fund - To account for funds received for construction and maintenance of roads, bridges, and traffic
engineering.

NOTE TO REQUIRED SUPPLEMENTARY INFORMATION

Budgetary Information

State Statutes require that all county governments establish budgetary systems and approve balanced annual budgets for such funds as may
be required by law or by sound financial practices and accounting principles generally accepted in the United States. The BOCC, after
review of the tentative budgets, holds public hearings and then adopts the annual budget for the General, certain Special Revenue and
Debt Service Funds. The Constitutional Officers, except for the Clerk of the Courts, prepare annual operating budgets for their general
funds which are reflected as Special Revenue Funds in the fund financial statements. No annual budgets are established for the Sheriff's
Special Revenue Fund, the Park Open Space and Recreational Trust Fund, the Other Trust Funds and the Capital Projects Funds. The
Sheriff's Special Revenue Fund has no budget since all costs incurred are budgeted in the Sheriff's General Fund and are reimbursed by the
Sheriff's Special Revenue Fund. The Park Open Space and Recreational Trust Fund and the Other Trust Funds do not require budgets
since expenditures are controlled by the fund balance. The Capital Projects Funds are budgeted on a multi-year basis. All governmental
fund appropriations lapse at year end except capital outlay items.

The appropriated budget is prepared by fund, department and division on the same basis of accounting as required for governmental fund
types and conforms with GAAP. By local budget policy, transfers of appropriations between departments and overexpenditure of
appropriations at the department level require the approval of the Board. The County legal level of budgetary control, the level at which
expenditures may not legally exceed appropriations, is at the department level.
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GENERAL FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008

(In Thousands)

Variance with

Final Budget
Budgeted Amounts Actual Positive
Original Final Amounts (Negative)
Revenues:
Taxes (Net of Discounts) $ 849,190 $ 849,190 $ 816,859 $(32,331)
Special Assessment/Impact Fees 1,127 1,127 2,315 1,188
Licenses and Permits 21,962 21,777 18,483 (3,294)
Federal Grants 65,367 67,642 66,954 (688)
State Revenues:
Revenue Sharing 41,270 38,473 38,134 (339)
Grants 25,909 26,739 23,571 (3,168)
Licenses 629 629 612 (17)
One-Half Cent Sales Tax 57,592 50,392 50,827 435
Charges for Services 359,838 353,039 330,037 (23,002)
Fines and Forfeitures 5,207 5,198 4,249 (949)
Interest Income 24,476 18,498 20,988 2,490
Miscellaneous 18,416 19,729 22,172 3,043
Subtotal 1,470,983 1,452,433 1,395,801 (56,632)
Less 5% of Anticipated Revenues (57,010 (55,874) 55,874
Total Revenues 1,413,973 1,396,559 1,395,801 (758)
Expenditures:
Current:
General Government
County Commission 13,505 13,505 12,709 796
Supervisor of Elections 73 73 27 46
County Administrator 5,502 5,725 4821 904
Office of Management and Budget 55,115 49,556 48,710 846
Governmental Relations 3,859 3,976 3,720 256
Finance and Administrative Services 67,828 76,556 59,170 17,386
Boards and Other Agencies 5,356 5,416 5,034 382
Judicial 11,287 11,713 8,744 2,969
Urban Planning and Redevelopment 26,155 26,413 22,170 4,243
Public Works and Transportation - Administration 41,145 47,220 37,507 9,713
Total General Government 229,825 240,153 202,612 37,541
Public Safety
Sheriff 1,731 1,731 1,508 223
County Administration - Emergency Management Operations 1,987 3,222 3,459 (237)
Human Services - Medical Examiner and Trauma Services 6,288 6,519 5,394 1,125
Community Services - Consumer Affairs 2,691 2,772 2,504 268
Urban Planning and Redevelopment - Housing and Community 11,082 11,082 2,624 8,458
Development
Public Works and Transportation - Detention and Correction Facilities 1,154 (1,154)
Public Works and Transportation - Judicial Complexes 502 550 479 71
Public Works and Transportation - School Guard 57 58 31 21
Total Public Safety 24,338 25,934 17,153 8,781
Transportation
Public Works and Transportation - Road and Street Facilities 1,957 2,038 4739 (2,701)
Aviation 309 (309)
Port Everglades 282 (282)
County Administrator - Mass Transit 131,585 135,731 137,196 (1,465)
Total Transportation $ 133,542 $ 137,769 $ 142,526 $ (4,757)

(continued)
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GENERAL FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual, Continued
for the fiscal year ended September 30, 2008

(In Thousands)

Variance with

Final Budget
Budgeted Amounts Actual Positive
Original Final Amounts (Negative)
Human Services
Human Services - Childrens Services, Elderly Services, Family Success, $ 152,088 $ 156,616 $ 130,784 $ 25832
Substances Abuse and Health Care Services
Community Services - Animal Care and Regulation 5,177 5,481 4976 505
County Health Unit 2,401 2,421 1,973 448
Judicial - Legal Aid 1,126 1,227 1,220 7
Public Works and Transportation - Mosquito Control 1,341 1,488 1,357 131
Total Human Services 162,133 167,233 140,310 26,923
Culture and Recreation
Community Services - Libraries, Parks and Recreation, Cultural 119,790 127,094 121,546 5,548
Boards and Other Agencies - Historical Commission 352 356 297 59
Public Works and Transportation - Libraries 98 (98)
Total Culture and Recreation 120,142 127,450 121,941 5,509
Physical Environment
Environmental Protection 13,731 17,067 13,741 3,326
Water and Wastewater 2,013 2,081 1,942 139
Total Physical Environment 15,744 19,148 15,683 3,465
Economic Environment
Urban Planning and Redevelopment 9,715 9,860 7,107 2,753
Office of Economic Development 2,451 5,848 2,419 3,429
Office of Equal Opportunity 3,615 4,337 3,332 1,005
(ffice of Housing 1,686 (1,686)
Human Services - Community Development 640 640 4,749 (4,109)
Human Services - Veteran's Services 595 607 590 17
Community Services - Community Development 20 (20)
Total Economic Environment 17,016 21,292 19,903 1,389
Debt Service
Principal Retirement 771 960 960
Interest and Fiscal Charges 309 307 125 182
Total Debt Service 1,080 1,267 1,085 182
Total Expenditures 703,820 740,246 661,213 79,033
Excess of Revenues Over Expenditures 710,153 656,313 734,588 78,275
Other Financing Sources (Uses):
Transfers In:
From Debt Service Funds 234 235 1
From Other Funds 157,164 65,787 55,433 (10,354)
From Constitutional Officers 54,113 54,113
Total Transfers In 157,164 66,021 109,781 43,760
Transfers Out:
To Debt Service Funds (44,306) (44,306) (44,306)
To Constitutional Officers (749,357) (780,316) (777,521) 2,795
To Other Funds (88,882) (14,467) (14,482) (15)
Total Transfers Out (882,545) (839,089) (836,309) 2,780
Total Other Financing Uses (725,381) (773,068) (726,528) 46,540
Net Change in Fund Balance (15,228) (116,755) 8,060 124 815
Fund Balance, October 1 171,591 288,805 281,033 (7,772)
Changes in Reserves for Inventory 2,024 2,024
Fund Balance, September 30 $ 156,363 $ 172,050 $ 291,117 $ 119,067
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SHERIFF OPERATIONS FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Budget
Budgeted Amounts Actual Positive
Original Final Amounts (Negative)
Revenues
Expenditures:
Current:
Public Safety
Sheriff $ 690,010 $ 697,044 $ 659,793 $ 37,251
Capital Outlay 24,001 43,675 26,814 16,861
Reserves 15,877 23,113 23,113
Total Expenditures 729,888 763,832 686,607 71,225
Excess of Revenues Over (Under) Expenditures (729,888) (763,832) (686,607) 77,225
Other Financing Sources (Uses):
Transfers In 729,888 763,832 740,720 (23,112)
Transfers Out (54,113) (54,113)
Total Other Financing Sources 729,888 763,832 686,607 (77,225)
Net Change in Fund Balance
Fund Balance, October 1 998 998
Changes in Reserves for Inventory 1,980 1,980
Fund Balance, September 30 $ - $ - $ 2978 $ 2978
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COUNTY TRANSPORTATION TRUST FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008

(In Thousands)

Variance with

Final Budget
Budgeted Amounts Actual Positive
Original Final Amounts (Negative)
Revenues:
Taxes (Net of Discounts) $ 67,595 $ 67,595 $ 62,689 $ (4,906)
Special Assessment/Impact Fees 4819 4819 5,953 1,134
Licenses and Permits 707 707 292 (415)
State Revenues:
Licenses 400 400 417 17
Gasoline Taxes 25,115 23,809 22,874 (935)
One-Half Cent Sales Tax 17,364 17,364 15,320 (2,044)
Charges for Services 1,857 1,857 1,603 (254)
Interest Income 482 482 1,020 538
Miscellaneous 526 526 822 296
Subtotal 118,865 117,559 110,990 (6,569)
Less 5% of Anticipated Revenue (5,939) (5,939) 5,939
Total Revenues 112,926 111,620 110,990 (630)
Expenditures:
Current:
Transportation
Public Works & Transportation - Road & Street Facilities 28,341 28,353 27,292 1,061
Capital Outlay 107 220 182 38
Total Expenditures 28,448 28,573 27,474 1,099
Excess of Revenues Over Expenditures 84,478 83,047 83,516 469
Other Financing Uses
Transfers Out (87,548) (87,599) (83,638) 3,961
Total Other Financing Uses (87,548) (87,599) (83,638) 3,961
Net Change in Fund Balance (3,070) (4,552) (122) 4,430
Fund Balance, October 1 6,717 18,863 20,398 1,535
Changes in Reserves for Inventory 248 248
Fund Balance, September 30 $ 3,647 $ 14,311 $ 20,524 $ 6,213
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OTHER POSTEMPLOYMENT BENEFITS

Schedule of Funding Progress

for the fiscal year ended September 30, 2008
(In Thousands)

Actuarial UAAL asa
Actuarial Accrued Unfunded Percentage
Actuarial Value of Liability(AAL) AAL Funded Covered of Covered
Valuation Assets Entry Age (UAAL) Ratio Payroll Payroll
Date (a) (b) (b-a) (a/b) (o) ((b-a)/c)
County Employees Plan 10/1/2007 $0 $48,755 $48,755 0.00%  $272,383 17.90%
Broward Sheriff's Office Plan 10/1/2007 $0 $256,540 $256,540 0.00%  $295,950 86.68%

The above amounts reflect data for one year due to this being the year of implementation of GASB 45.
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Advanced Technology Vehicles

The Broward County Transit fleet
includes 12 hybrid-diesel / electric
buses. The new buses are cleaner and
quieter than conventional buses, and
expected to get 20 to 30 percent better
fuel economy while emitting 50 to 70
percent less hazardous air pollutants
and fewer greenhouse gases. Fort
Lauderdale-Hollywood International
Airport maintains one of the largest
fleets of biodiesel and hybrid-electric
shuttle buses in the nation. And, the
County fleet includes 51 hybrid-electric
vehicles; 47 bi-fuel compressed natural
gas/gasoline (CNG) vehicles; 13 CNG
vehicles and five CNG refueling sites;
eight liquefied petroleum vehicles
(LPG) and one LPG refueling site; and
one electric vehicle. Broward County is
also testing a hydrogen-powered device
designed to save fuel, improve engine
performance and provide a “green”
alternative to conventional fuels.

Supplemental Combining
and Individual Fund
Statements and Schedules




GOVERNMENTAL FUNDS

NONMAJOR SPECIAL REVENUE FUNDS

Tourist Development Tax Fund - To account for the County’s
Tourist Development Tax receipts.

Local Housing Assistance Trust Fund - To account for funds
received for the State Housing Initiatives Partnership Program.

Water Control Districts Fund - To account for funds received
for the maintenance of water resource and drainage programs
in special districts of the county.

Other Special Revenue Fund - To account for other special
revenue activities.

Sheriff Special Revenue Fund - To account for funds received
from the County Law Enforcement Trust Fund and grants for
public safety and capital expenditures.

Property Appraiser Operations Fund -To account for the
general operations of the Property Appraiser.

Supervisor of Elections Operations Fund - To account for the
general operations of the Supervisor of Elections.

Park, Open Space and Recreational Trust Fund - To receive
gifts and fees and to disburse these monies for parks and
recreational needs.

Other Trust Fund - To receive and account for donations to be
used for a specific purpose and to collect civil penalties imposed
for polluting and expend funds to restore polluted areas.

NONMAJOR DEBT SERVICE FUNDS

1986 General Obligation Bonds Debt Service Fund - To
account for the payment of the current year’s principal and
interest requirements on the Public Improvement Bonds.

2001A/2007A General Obligation Bonds Debt Service Fund
- To account for the payment of the current year’s principal and
interest requirements on the 2001 A/2007A General Obligation
Bonds.

2004/2005/2007B General Obligation Bonds Debt Service
Fund - To account for the payment of the current year’s
principal and interest requirements on the 2004/2005/2007B
General Obligation Bonds.

General Obligation Refunding Bonds Debt Service Fund -
To account for the payment of the current year’s principal and
interest requirements on the General Obligation Refunding
Bonds.

Tourist Tax Revenue Bonds Debt Service Fund - To account
for the payment of the current year’s principal and interest
requirements on the Tourist Development Tax Revenue Bonds.

1995 Special Obligation Refunding Bonds Debt Service
Fund - To account for the payment of the current year’s
principal and interest requirements on the Special Obligation
Bonds.

2006 Professional Sports Facilities and Civic Arena Bonds
Debt Service Fund - To account for the payment of the
current year’s principal and interest requirements on the
Professional Sports Facilities and Civic Arena Bonds.

1998 Gas Tax Revenue Refunding Bonds Debt Service Fund
- To account for the payment of the current year’s principal and
interest requirements on the Gas Tax Revenue Refunding
Bonds.

Florida Financing Loan Pool Debt Service Fund - To account
for the payment of the current year’s principal and interest
requirements on the Florida Financing Loan Pool debt.

Certificates of Participation Fund - To account for the
payment of the current year’s principal and interest
requirements on the Certificates of Participation.

NONMAJOR CAPITAL PROJECTS FUNDS

Engineering Road Projects Fund - To account for the
expenditure of local option and state gasoline taxes.

Convention Center Capital Projects Fund - To account for
the construction and improvements of the Convention Center.

Professional Sports Facilities and Civic Arena Capital
Projects - To account for the improvements to the civic arena
facility.

1989 General Obligation Bonds Fund -To account for the
acquisition of environmentally sensitive lands.

Beach Renourishment Fund - To account for the restoration
of eroded beaches.

Unincorporated Area Capital Projects Fund - To account for
the capital improvements program in the county unincorporated
areas.

2001 General Obligation Bonds Fund - To account for the
construction, expansion, and renovation of the county libraries.

2004/2005 General Obligation Bonds Fund - To account for
the acquisition and preservation of land and the renovation and

expansion of parks.

Mass Transit Capital Grants Fund - To account for the mass
transit capital outlay.
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COMBINING BALANCE SHEET

Nonmajor Governmental Funds
September 30, 2008

(In Thousands)

Total
Nonmajor
Special Debt Capital Governmental
Revenue Service Projects Funds
ASSETS
Cash and Cash Equivalents $ 30,437 $ 16,301 $73,585 $120,323
Investments 58,568 22,889 332,630 414,087
Receivables (Net):
Accounts 2,138 2,138
Other 1,251 2,583 3,834
Delinquent Taxes Receivable (Net) 7 411 418
Due from Other County Funds 23 926 12,326 13,275
Due from Other Governments 1,776 18,385 20,161
Inventory 146 146
Total Assets $ 94,346 $ 40,521 $ 439,509 $ 574,382
LIABILITIES AND FUND BALANCES
Liabilities:
Accounts Payable $ 2,191 $ 13,148 $ 15,339
Accrued Liabilities 1,352 6,729 8,081
Due to Other County Funds 6,490 $ 221 12,134 18,845
Due to Other Governments 1,035 10,567 11,602
Advance from Other Funds 2,544 2,544
Escrow Deposits 88 2,756 2,844
Deferred Revenue 16,173 411 167 16,751
Total Liabilities 27,329 632 48,045 76,006
Fund Balances:
Reserved for Encumbrances 738 90,658 91,396
Reserved for Debt Service 39,895 39,895
Reserved for Loans Receivable 638 638
Reserved for Inmate Welfare 3,807 3,807
Unreserved/Undesignated Related to:
Special Revenue Funds 61,834 61,834
Capital Projects Funds 300,806 300,806
Total Fund Balances 67,017 39,895 391,464 498,376
Total Liabilities and Fund Balances $ 94,346 $ 40,527 $ 439,509 $ 574,382
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COMBINING STATEMENT OF REVENUES, EXPENDITURES AND
CHANGES IN FUND BALANCES

Nonmajor Governmental Funds
For the fiscal year ended September 30, 2008
(In Thousands)

Total
Nonmajor
Special Debt Capital Governmental
Revenue Service Projects Funds
Revenues:
Taxes (Net of Discounts) $ 1678 $ 67,321 $ 68,999
Special Assessments/Impact Fees 619 619
Licenses and Permits 473 473
Federal Grants 19,172 $ 36,271 55,443
State Revenues:
Grants 3,187 6,455 9,642
Tourist Tax 42,773 42,713
Other 8,282 8,282
Charges for Services 14,842 1,810 16,652
Fines and Forfeitures 11,565 11,565
Interest Income 2974 1,522 17,433 21,929
Miscellaneous 6,092 4,675 2,941 13,708
Total Revenues 111,657 73,518 64,910 250,085
Expenditures:
Current:
General Government 34,698 34,698
Public Safety 30,530 30,530
Human Services 313 313
Culture and Recreation 27,257 21,257
Physical Environment 3,533 3,533
Economic Environment 6,623 6,623
Capital Outlay 11,803 178,592 190,395
Debt Service:
Principal Retirement 68,540 68,540
Interest and Fiscal Charges 40,012 7 40,019
Bond and Loan Issuance Costs 16 16
Total Expenditures 114,757 108,568 178,599 401,924
Excess of Revenues Under Expenditures (3,100 (35,050) (113,689) (151,839)
Other Financing Sources (Uses):
Transfers In 51,065 79,559 72,576 203,200
Transfers Qut (38,410) (18,676) (26,980) (84,066)
Total Other Financing Sources 12,655 60,883 45,596 119,134
Net Change in Fund Balances 9,555 25,833 (68,093) (32,705)
Fund Balances, October 1 57,462 14,062 459,557 531,081
Fund Balances, September 30 $ 67,017 $ 39,895 $ 391,464 $ 498,376
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NONMAJOR SPECIAL REVENUE FUNDS

Combining Balance Sheet
September 30, 2008
(In Thousands)

Tourist Local Housing Water Other Sherriff
Development Assistance Control Special Special
Tax Trust Districts Revenue Revenue
ASSETS
Cash and Cash Equivalents $ 2,293 $ 1,433 $2,759 $1,461 $13,914
Investments 20,852 11,038 8 4 13,644
Receivables (Net):
Accounts 2,130
Other 638 613
Delinquent Taxes Receivable (Net) 7
Due from Other County Funds 23
Due from Other Governments 88 1,591
Inventory 146
Total Assets $25,913 $13,084 $2,774 $1,553 $29,318
LIABILITIES AND FUND BALANCES
Liabilities:
Accounts Payable $ 1,253 $ 28 $ 102 $ 7 $ 25
Accrued Liabilities 94 35 20 603
Due to Other County Funds 926 2,762
Due to Other Governments
Escrow Deposits 75 5 6
Deferred Revenue 13,016 7 3,030
Total Liabilities 2,348 13,084 115 21 6,651
Fund Balances:
Reserved for Encumbrances 634 28
Reserved for Loans Receivable 638
Reserved for Inmate Welfare 3,807
Unreserved/Undesignated 22,927 2,025 1,498 18,860
Total Fund Balances 23,565 2,659 1,526 22,667
Total Liabilities and Fund Balances $25,913 $13,084 $2,774 $1,553 $29,318
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Park, Open

Property Supervisor of Space and

Appraiser Elections Recreational Other
Operations Operations Trust Trust Total
$3,623 $628 $2,512 $13814 $30,437
13,022 58,568
8 2,138
1,251
7
23
97 1,776
146
$3,631 $628 $2,512 $14,933 $94,346
$ 105 $314 $126 $2,191
303 194 103 1,352
2,802 6,490
421 614 1,035
2 88
120 16,173
3,631 628 845 27,329
76 738
638
3,807
$2,512 14,012 61,834
2,512 14,088 67,017
$3,631 $628 $2,512 $14,933 $94,346
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NONMAJOR SPECIAL REVENUE FUNDS

Combining Statement of Revenues, Expenditures and Changes in Fund Balances

for the fiscal year ended September 30, 2008
(In Thousands)

Tourist Local Housing Water Other Sherriff
Development Assistance Control Special Special
Tax Trust Districts Revenue Revenue
Revenues:
Taxes (Net of Discounts) $1,678
Special Assessment/Impact Fees
Licenses and Permits $ 473
Federal Grants $18,482
State Revenues:
Grants 3,187
Tourist Tax $ 42,773
Other 2,000 $5,061 1,221
Charges for Services 7,250 1,020 3,700
Fines and Forfeitures 115 9,806
Interest Income 918 542 143 70 566
Miscellaneous 68 4626
Total Revenues 53,124 6,623 1,821 1,764 40,367
Expenditures:
Current:
General Government
Public Safety 29,378
Human Services
Culture and Recreation 26,768
Physical Environment 1,300 1,835
Economic Environment 6,623
Capital Outlay 313 116 43 4,655
Total Expenditures 27,081 6,623 1,416 1,878 34,033
Excess of Revenues Over (Under) Expenditures 26,043 405 (114) 6,334
Other Financing Sources (Uses):
Transfers In 13,413
Transfers Out (36,495)
Total Other Financing Sources (Uses) (23,082)
Net Change in Fund Balances 2,961 405 (114) 6,334
Fund Balances, October 1 20,604 2,254 1,640 16,333
Fund Balances, September 30 $ 23,565 $ - $2,659 $1,526 $22,667
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Park, Open

Property Supervisor of Space and
Appraiser Elections Recreational Other
Operations Operations Trust Trust Total
$ 1678
$ 619 619
473
$ 690 19,172
3,187
42,773
8,282
$ 2,582 $ 290 14,842
1,644 11,565
142 593 2974
511 78 809 6,092
3,093 768 761 3336 111,657
19,656 15,042 34,698
1,152 30,530
313 313
10 479 27,257
398 3,533
6,623
513 5451 712 11,803
20,169 20,493 10 3,054 114,757
(17,076) (19,725) 751 282 (3,100)
17,076 19,725 851 51,065
(1,915) (38,410)
17,076 19,725 (1,915) 851 12,655
(1,164) 1,133 9,555
3,676 12,955 57,462
$ - $ - $ 2,512 $14,088 $ 67,017
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TOURIST DEVELOPMENT TAX FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
State Revenues:
Tourist Tax $ 41,909 $ 42,773 $ 864
Other 2,000 2,000
Charges for Services 5,500 7,250 1,750
Fines and Forfeitures 115 115
Interest Income 517 918 401
Miscellaneous 131 68 (63)
Subtotal 50,057 53,124 3,067
Less 5% of Anticipated Revenue (2,520) 2,520
Total Revenue 47537 53,124 5,587
Expenditures:
Current:
Culture and Recreation
Greater Fort Lauderdale Convention and Visitors Bureau 31,679 26,768 4911
Capital Outlay 352 313 39
Total Expenditures 32,031 27,081 4950
Excess of Revenues Over Expenditures 15,506 26,043 10,537
Other Financing Sources (Uses):
Transfers In 13,413 13,413
Transfers Out (35,238) (36,495) (1,257)
Total Other Financing Uses (21,825) (23,082) (1,257)
Net Change in Fund Balance (6,319) 2,961 9,280
Fund Balance, October 1 19,966 20,604 638
Fund Balance, September 30 $13,647 $ 23,565 $ 9,918
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LOCAL HOUSING ASSISTANCE TRUST FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual

for the fiscal year ended September 30, 2008

(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
State Revenues:

Other $17,851 $5,061 $(12,790)
Charges for Services 2,893 1,020 (1,873)
Interest Income 1,676 542 (1,134

Total Revenues 22,420 6,623 (15,797)
Expenditures:
Current:
Economic Environment
Urban Planning & Redevelopment 22,420 6,623 15,797
Total Expenditures 22,420 6,623 15,797
Excess of Revenues Over Expenditures
Fund Balance, October 1
Fund Balance, September 30 $ - $ - $ -
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WATER CONTROL DISTRICTS FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Taxes (Net of Discounts) $1,797 $1,678 $(119)
Interest Income 57 143 86
Miscellaneous
Subtotal 1,854 1,821 (33)
Less 5% of Anticipated Revenue (93) 93
Total Revenues 1,761 1,821 60
Expenditures:
Current:
Physical Environment
Public Works 1,859 1,300 559
Capital Outlay 794 116 678
Total Expenditures 2,653 1,416 1,237
Excess of Revenue Over (Under) Expenditures (892) 405 1,237
Fund Balance, October 1 2,254 2,254
Fund Balance, September 30 $1,362 $2,659 $1,297

2008 Comprehensive Annual Financial Report « Broward County, Florida



OTHER SPECIAL REVENUE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Licenses and Permits $ 477 $ 473 $ &
State Revenues
Other 1,315 1,221 (94)
Interest Income 40 70 30
Subtotal 1,832 1,764 (68)
Less 5%of Anticipated Revenue (92) 92
Total Revenues 1,740 1,764 24
Expenditures:
Current:
Physical Environment
Environmental Protection 1,454 1,306 148
Community Services 846 529 317
Capital Outlay 122 43 79
Total Expenditures 2,422 544
Excess of Revenues Over (Under) Expenditures (682) (114) 568
Fund Balance, October 1 1,640 1,640
Fund Balance, September 30 $ 958 $1,526 $568
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PROPERTY APPRAISER OPERATIONS FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Charges for Services $ 3,003 $ 2582 $ (421)
Miscellaneous 511 511
Total Revenues 3,003 3,093 90
Expenditures:
Current:
General Government
Property Appraiser 22,310 19,656 2,654
Capital Outlay 564 513 51
Total Expenditures 22,874 20,169 2,705
Excess of Revenues Over (Under) Expenditures (19,871) (17,076) 2,795
QOther Financing Sources
Transfers In 19,871 17,076 (2,795)
Total Other Financing Sources 19,871 17,076 (2,795)
Net Change in Fund Balance
Fund Balance, October 1
Fund Balance, September 30 $ - $ - $ -
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SUPERVISOR OF ELECTIONS OPERATIONS FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual

for the fiscal year ended September 30, 2008

(In Thousands)

Variance
with Final
Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Federal Grants $ 690 $ 690
Miscellaneous 78 78
Total Revenues 768 768
Expenditures:
Current:
General Government
Supervisor of Elections § 13,666 15,042 (1,376)
Capital Outlay 6,059 5,451 608
Total Expenditures 19,725 20,493 (768)
Excess of Revenues Under Expenditures (19,725) (19,725)
Other Financing Sources:
Transfers In 19,725 19,725
Total Other Financing Sources 19,725 19,725
Net Change in Fund Balance
Fund Balance, October 1
Fund Balance, September 30 $ - - -
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NONMAJOR DEBT SERVICE FUNDS

Combining Balance Sheet
September 30, 2008
(In Thousands)

1986 2001A/2007A 2004/2005/2007B General
General General General Obligation Tourist Tax
Obligation Obligation Obligation Refunding Revenue
Bonds Bonds Bonds Bonds Bonds
ASSETS
Cash and Cash Equivalents $732 $1,435 $1,788 $2,182
Investments
Delinquent Taxes Receivable (Net) 75 158 178
Due from Other County Funds
Total Assets $ - $807 $1,593 $1,966 $2,182
LIABILITIES AND FUND BALANCES
Liabilities:
Due to Other County Funds
Deferred Revenue $75 $ 158 $ 178
Total Liabilities 75 158 178
Fund Balances:
Reserved for Debt Service 732 1,435 1,788 $2,182
Total Fund Balances 732 1,435 1,788 2,182
Total Liabilities and Fund Balances $ - $807 $1,593 $1,966 $2,182
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1995 2006 1998
Special Professional Gas Tax
Obligation Sports Facilities Revenue Florida
Refunding & Civic Arena Refunding Financing Certificates of
Bonds Bonds Bonds Loan Pool Participation Total
$ 93 $ 32 $7,739 $ 2,300 $16,301
6,194 16,695 22,889
411
926 926
$ - $1,019 $6,226 $7,139 $18,995 $40,521
$ 221 $ 221
411
221 632
$1,019 6,005 $7,739 $18,995 39,895
1,019 6,005 7,739 18,995 39,895
$ - $1,019 $6,226 $7,139 $18,995 $40,521
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NONMAJOR DEBT SERVICE FUNDS

Combining Statement of Revenues, Expenditures and Changes in Fund Balances

for the fiscal year ended September 30, 2008
(In Thousands)

1986 2001A/2007A  2004/2005/2007B General
General General General Obligation Tourist Tax
Obligation Obligation Obligation Refunding Revenue
Bonds Bonds Bonds Bonds Bonds
Revenues:
Taxes (Net of Discounts) $12,303 $25,851 $29,167
Interest Income 65 224 131 $ 74
Miscellaneous
Total Revenues 12,368 26,075 29,298 74
Expenditures:
Debt Service:
Principal Retirement 6,415 10,365 25,525 2,030
Interest and Fiscal Charges 5,828 15,448 4174 455
Bond and Loan Issuance Costs 9 7
Total Expenditures 12,252 25,820 29,699 2,485
Excess of Revenues Over (Under) Expenditures 116 255 (401) (2,411)
Other Financing Sources (Uses):
Transfers In 647 11,169
Transfers Out $(44) 9,772)
Total Other Financing Sources (Uses) (44) 647 1,397
Net Change in Fund Balances (44) 116 255 246 (1,014)
Fund Balances, October 1 44 616 1,180 1,542 3,196
Fund Balances, September 30 $ - $ 132 $ 1,435 $ 1,788 $ 2,182
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1995 2006 1998
Special Professional Gas Tax
Obligation Sports Facilities Revenue Florida
Refunding & Civic Arena Refunding Financing Certificates of
Bonds Bonds Bonds Loan Pool Participation Total
$ 67,321
$ 460 $ 466 $ 39 $ 63 1,522
3927 748 4,675
4,387 466 787 63 73,518
5,085 4,850 8,760 5510 68,540
9,734 760 2,397 1216 40,012
16
14,819 5,610 11,157 6,726 108,568
(10,432) (5,144) (10,370) (6,663) (35,050)
19,018 5,010 18,071 25,644 79,559
$(179) (8,669) (12) (18,676)
(179) 10,349 5,010 18,059 25,644 60,883
(179) (83) (134) 7,689 18,981 25,833
179 1,102 6,139 50 14 14,062
$ - $ 1,019 $ 6,005 $ 7,739 $18,995 $ 39,895
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1986 GENERAL OBLIGATION BONDS DEBT SERVICE FUND
Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues
Expenditures
Other Financing Uses:
Transfers Out $(44) $(44)
Total Other Financing Uses (44) (44)
Net Change in Fund Balance (44) (44)
Fund Balance, October 1 44 44
Fund Balance, September 30 $ - $ - $ -
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2001A /2007A GENERAL OBLIGATION BONDS DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Taxes (Net of Discounts) $12,840 $12,303 $(537)
Interest Income 50 65 15
Subtotal 12,890 12,368 (522)
Less 5% of Anticipated Revenue (645) 645
Total Revenues 12,245 12,368 123
Expenditures:
Debt Service:
Principal Retirement 6,415 6,415
Interest and Fiscal Charges 5,831 5,828 3
Bond and Loan Issuance Costs 11 9 2
Total Expenditures 12,257 12,252 5
Excess of Revenues Over (Under) Expenditures (12) 116 128
Fund Balance, October 1 616 616
Fund Balance, September 30 $ 604 $ 132 $ 128
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2004 /2005 /2007B GENERAL OBLIGATION BONDS DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Taxes (Net of Discounts) $26,944 $25,851 $(1,093)
Interest Income 230 224 (6)
Subtotal 21,174 26,075 (1,099)
Less 5% of Anticipated Revenue (1,359) 1,359
Total Revenues 25,815 26,075 260
Expenditures:
Debt Service:
Principal Retirement 10,365 10,365
Interest and Fiscal Charges 15,450 15,448 2
Bond and Loan Issuance Costs 12 7 5
Total Expenditures 25,827 25,820 7
Excess of Revenues Over (Under) Expenditures (12) 255 267
Fund Balance, October 1 1,180 1,180
Fund Balance, September 30 $ 1,168 $ 1,435 $ 267
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GENERAL OBLIGATION REFUNDING BONDS DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Taxes (Net of Discounts) $30,388 $29,167 $(1,221)
Interest Income 215 131 (84)
Subtotal 30,603 29,298 (1,305)
Less 5% of Anticipated Revenue (1,528) 1,528
Total Revenues 29,075 29,298 223
Expenditures:
Debt Service:
Principal Retirement 25,525 25,525
Interest and Fiscal Charges 4686 4174 512
Total Expenditures 30,211 29,699 512
Excess of Revenues Over (Under) Expenditures (1,136) (401) 735
QOther Financing Sources:
Transfers In 647 647
Total Other Financing Sources 647 647
Net Change in Fund Balance (439) 246 735
Fund Balance, October 1 1,542 1,542
Fund Balance, September 30 $ 1,053 $ 1,788 $ 7135
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TOURIST TAX REVENUE BONDS DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

for the fiscal year ended September 30, 2008

Budget and Actual

(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Interest Income $ 75 $ 74 $ ()
Total Revenues 75 74 (1)
Expenditures:
Debt Service:
Principal Retirement 2,049 2,030 19
Interest and Fiscal Charges 457 455 2
Total Expenditures 2,506 2,485 21
Excess of Revenues Over (Under) Expenditures (2,431) (2,411) 20
QOther Financing Sources (Uses):
Transfers In 11,516 11,169 (347)
Transfers Out 9,772) 9,772)
Total Other Financing Sources 1,744 1,397 (347)
Net Change in Fund Balance (687) (1,014) (327)
Fund Balance, October 1 3,196 3,196
Fund Balance, September 30 $ 2,509 $ 2,182 $ (327)
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1995 SPECIAL OBLIGATION REFUNDING BONDS DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues
Expenditures
Other Financing Uses:
Transfers Out $(179) $(179)
Total Other Financing Uses (179) (179)
Net Change in Fund Balance (179) (179)
Fund Balance, October 1 179 179
Fund Balance, September 30 $ - $ - $ -
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2006 PROFESSIONAL SPORTS FACILITIES AND
CIVIC ARENA DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008

(In Thousands)

Variance
with Final
Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Interest Income $ 448 $ 460 $ 12
Miscellaneous 3,955 3,927 (28)
Subtotal 4,403 4,387 (16)
Less 5% of Anticipated Revenue (220) 220
Total Revenues 4183 4387 204
Expenditures:
Debt Service:
Principal Retirement 5,085 5,085
Interest and Fiscal Charges 8,870 9,734 (864)
Total Expenditures 13,955 14,819 (864)
Excess of Revenues Under Expenditures 9,772) (10,432) (660)
Other Financing Sources (Uses):
Transfers In 17,724 19,018 1,294
Transfers Out (9,016) (8,669) 347
Total Other Financing Sources 8,708 10,349 1,641
Net Change in Fund Balance (1,064) (83) 981
Fund Balance, October 1 1,102 1,102
Fund Balance, September 30 $ 38 $ 1,019 $981
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1998 GAS TAX REVENUE REFUNDING BONDS DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Interest Income $ 300 $ 466 $166
Subtotal 300 466 166
Less 5% of Anticipated Revenue (15) 15
Total Revenues 285 466 181
Expenditures:
Debt Service:
Principal Retirement 4,850 4850
Interest and Fiscal Charges 763 760 3
Total Expenditures 5,613 5,610 3
Excess of Revenues Over (Under) Expenditures (5,328) (5,144) 184
Other Financing Sources:
Transfers In 5,010 5,010
Total Other Financing Sources 5,010 5,010
Net Change in Fund Balance (318) (134) 184
Fund Balance, October 1 6,139 6,139
Fund Balance, September 30 $ 5,821 $ 6,005 $184
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FLORIDA FINANCING LOAN POOL DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008

(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Interest Income $ 86 $ 39 $@7)
Miscellaneous 776 748 (28)
Subtotal 862 787 (75)
Less 5% of Anticipated Revenue 4) 4
Total Revenues 858 787 (71)
Expenditures:
Debt Service:
Principal Retirement 8,760 8,760
Interest and Fiscal Charges 2,416 2,397 19
Total Expenditures 11,176 11,157 19
Excess of Revenues Under Expenditures (10,318) (10,370) (52)
QOther Financing Sources:
Transfers In 18,071 18,071
Transfers Out (12) (12)
Total Other Financing Sources (Uses) 18,059 18,059
Net Change in Fund Balance 7,741 7,689 (52)
Fund Balance, October 1 50 50
Fund Balance, September 30 $ 7791 $ 7,739 $(52)
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CERTIFICATES OF PARTICIPATION DEBT SERVICE FUND

Schedule of Revenues, Expenditures, and Changes in Fund Balance

Budget and Actual
for the fiscal year ended September 30, 2008
(In Thousands)

Variance with

Final Final Budget
Budgeted Actual Positive
Amounts Amounts (Negative)
Revenues:
Interest Income $ 3 $ 63 $60
Total Revenues 3 63 60
Expenditures:
Debt Service:
Principal Retirement 5,510 5,510
Interest and Fiscal Charges 1,230 1,216 14
Total Expenditures 6,740 6,726 14
Excess of Revenues Over (Under) Expenditures (6,737) (6,663) 74
QOther Financing Sources:
Transfers In 25,644 25,644
Total Other Financing Sources 25,644 25,644
Net Change in Fund Balance 18,907 18,981 74
Fund Balance, October 1 14 14
Fund Balance, September 30 $18,921 $18,995 $74
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NONMAJOR CAPITAL PROJECTS FUNDS

Combining Balance Sheet
September 30, 2008
(In Thousands)

Convention Professional 1989
Engineering Center Sports Facilities General
Road Capital and Civic Arena Obligation
Projects Projects Capital Projects Bonds
ASSETS
Cash and Cash Equivalents $ 12,191 $6,791 $ 80
Investments 137,433
Receivables (Net):
Other 39 2,544
Due from Other County Funds 12,134
Due from Other Governments
Total Assets $161,797 $6,791 $2,624 $-
LIABILITIES AND FUND BALANCES (DEFICIT)
Liabilities:
Accounts Payable $ 5601 $ 28 $ 1
Accrued Liabilities 1,941 28
Due to Other County Funds
Due to Other Governments
Advances from Other Funds 2,544
Escrow Deposits 2,750
Deferred Revenue 39
Total Liabilities 7,581 2,806 2,545
Fund Balances (Deficit):
Reserved for Encumbrances 40,458 256
Unreserved/Undesignated (Deficit) 113,758 3,729 79
Total Fund Balances (Deficit) 154,216 3,985 79
Total Liabilities and Fund Balances (Deficit) $161,797 $6,791 $2,624 $-
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2001 2004/2005
General General
Beach Unincorporated Area Obligation Obligation Mass Transit
Renourishment Capital Projects Bonds Bonds Capital Grants Total
$18,395 $ 24,561 $11,567 $ 73,585
96,709 9,980 $88,508 332,630
2,583
$ 192 12,326
344 18,041 18,385
$18,739 $121,270 $21,541 $88,508 $18,233 $439,509
$ 651 $ 921 $ 1,698 $ 1,241 $ 3,007 $ 13,148
291 1,269 554 2,330 316 6,729
12,134 12,134
10,567 10,567
2,544
6 2,756
128 167
1,070 12,757 2,252 3,577 15,457 48,045
5,145 18,781 7491 11,414 7113 90,658
12,524 89,732 11,804 73,517 (4,337) 300,806
17,669 108,513 19,295 84,931 2,776 391,464
$18,739 $121,270 $21,541 $88,508 $18,233 $439,509
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NONMAJOR CAPITAL PROJECTS FUNDS

Combining Statement of Revenues, Expenditures and Changes in Fund Balances (Deficit)

for the fiscal year ended September 30, 2008
(In Thousands)

Convention Professional 1989
Engineering Center Sports Facilities General
Road Capital and Civic Arena Obligation
Projects Projects Capital Projects Bonds
Revenues:
Federal Grants $ 815
State Grants 304
Charges for Services 1,770 $38
Interest Income 7,287 $ 221 2
Miscellaneous 34 $ 8
Total Revenues 10,210 221 40 8
Expenditures:
Capital Outlay:
Parks
Beach Renourishment
Libraries
Stormwater Drainage
Transportation 51,044
Convention Center 1,587
Other Projects 130
Debt Service:
Interest and Fiscal Charges 7
Total Expenditures 51,044 1,587 7 130
Excess of Revenues Over (Under) Expenditures (40,834) (1,366) 33 (122)
Other Financing Sources (Uses):
Transfers In 39,843 1,285
Transfers Out (23,990) (1,190
Total Other Financing Sources (Uses) 15,853 1,285 (1,190)
Net Change in Fund Balances (24,981) (81) 33 (1,312)
Fund Balances (Deficit), October 1 179,197 4,066 46 1312
Fund Balances (Deficit), September 30 $154,216 $ 3,985 $79 $ -
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2001 2004 / 2005
General General
Beach Unincorporated Area Obligation Obligation Mass Transit
Renourishment Capital Projects Bonds Bonds Capital Grants Total

$ 492 $34,964 $ 36,271
615 $ 252 5284 6,455
2 1810
449 $ 5579 3,895 17,433
26 $ 2,681 192 2941
1,556 5,605 2,681 4,149 40,440 64,910
865 44,060 44,925
2,794 2,794
12,964 12,964
13,345 13,345
40,999 92,043
1,587
10,748 56 10,934
7
2,794 24,958 13,020 44,060 40,999 178,599
(1,238) (19,353) (10,339) (39,911) (559) (113,689)
8,932 13,769 8,747 72,576
(1,000 (800) (26,980)
7932 12,969 8,747 45,596
6,694 (6,384) (10,339) (39,911) 8,188 (68,093)
10,975 114,897 29,634 124,842 (5,412 459,557
$17,669 $108,513 $ 19,295 $ 84,931 $ 2,776 $ 391,464
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PROPRIETARY FUNDS

NONMAJOR ENTERPRISE FUNDS
Solid Waste Fund -To account for the closure of the County landfill, County recycling programs and other solid waste activities.

Unincorporated Area Waste Collection Fund - To account for solid waste services provided to the unincorporated areas of the
County.

INTERNAL SERVICE FUNDS

Self-Insurance Fund - To provide coverage against workers’ compensation claims, public liability, medical malpractice and accidents
involving County-owned motor vehicles.

Fleet Services Fund - To account for and consolidate vehicle management services to Governmental Fund Types and all Enterprise Funds.

Print Shop Fund - To account for printing services provided to other County offices.
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NONMAJOR ENTERPRISE FUNDS
Combining Statement of Net Assets

September 30, 2008
(In Thousands)

Unincorporated
Area Waste
Solid Waste Collection Total
ASSETS
Current Assets:
Cash and Cash Equivalents $4.674 $6,341 $11,015
Receivables (Net):
Accounts 76 30 106
Total Current Assets 4,750 6,371 11,121
Noncurrent Assets:
Restricted Assets
Investments 2,338 2,338
Capital Assets:
Land 1,620 1,620
Buildings (Net) 19 19
Improvements (Net) 443 443
Equipment (Net) 30 19 49
Total Noncurrent Assets 4,450 19 4,469
Total Assets 9,200 6,390 15,590
LIABILITIES
Current Liabilities:
Accounts Payable 408 65 473
Accrued Liabilities 48 30 78
Total Current Liabilities 456 95 551
Noncurrent Liabilities:
Liabilities Payable from Restricted Assets 305 305
QOther Long-Term Liabilities 1,863 26 1,889
Total Noncurrent Liabilities 2,168 26 2,194
Total Liabilities 2,624 121 2,745
NET ASSETS
Invested in Capital Assets, Net of Related Debt 2,112 19 2,131
Restricted:
Landfill Closure 2,338 2,338
Unrestricted 2,126 6,250 8,376
Total Net Assets $6,576 $6,269 $12,845
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NONMAJOR ENTERPRISE FUNDS

Combining Statement of Revenues, Expenses and Changes in Fund Net Assets
for the fiscal year ended September 30, 2008
(In Thousands)

Unincorporated
Area Waste
Solid Waste Collection Total
Operating Revenues:
Recycling $ 97 $ & $ 139
Assessments 1,069 1,069
Miscellaneous 1,300 827 2,127
Total Operating Revenues 1,397 1,938 3,335
Operating Expenses:
Personal Services 658 427 1,085
General Operating 1,447 1,529 2,976
Depreciation 66 11 77
Total Operating Expenses 2,171 1,967 4,138
Operating Loss (774) (29) (803)
Non-Operating Revenues :
Interest Income 250 309 559
Other 27 27
Total Non-Operating Revenues 277 309 586
Income (Loss) Before Transfers (497) 280 (217)
Transfers In 933 933
Transfers Qut (252) (252)
Change in Net Assets 184 280 464)
Total Net Assets, October 1 6,392 5,989 12,381
Total Net Assets, September 30 $ 6,576 $6,269 $12,845
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NONMAJOR ENTERPRISE FUNDS

Combining Statement of Cash Flows
for the fiscal year ended September 30, 2008
(In Thousands)

Unincorporated
Area Waste
Solid Waste Collection Total
Cash Flows from Operating Activities:
Cash Received from Customers $1,383 $2,047 $3,430
Cash Payments to Suppliers for Goods and Services (1,502) (1,506) (3,008)
Cash Payments to Employees for Services (715) (421) (1,136)
Other Cash Received 21 21
Other Cash Paid (849) (849)
Net Cash Used for Operating Activities (807) (729) (1,536)
Cash Flows from Noncapital Financing Activities:
Transfers In 933 933
Transfers Out (252) (252)
Net Cash Provided by Noncapital Financing Activities 681 681
Cash Flows from Capital and Related Financing Activities:
Acquisition and Construction of Capital Assets (6) (1) 0]
Net Cash Used for Capital and Related Financing Activities (6) (1) 0]
Cash Flows from Investing Activities:
Purchase of Investment Securities (13,133) (13,133)
Proceeds from Sales and Maturities of Investment Securities 10,795 10,795
Interest and Dividends on Investments 250 309 559
Net Cash Provided by (Used for) Investing Activities (2,088) 309 (1,779)
Net Decrease in Cash and Cash Equivalents (2,220) (421) (2,641)
Cash and Cash Equivalents, October 1 6,894 6,762 13,656
Cash and Cash Equivalents, September 30 $4,674 $6,341 $11,015
Reconciliation of Operating Loss to Net Cash
Used for Operating Activities:
Operating Loss $(774) $(29) $(803)
Adjustments to Reconcile Operating Loss to Net Cash
Used for Operating Activities:
Depreciation Expense 66 11 71
Miscellaneous Non-Operating Revenue 21 21
Decrease (Increase) in Assets:
Accounts Receivable (Net) (13) 109 96
Increase (Decrease) in Liabilities:
Accounts Payable 191 23 214
Accrued Liabilities (58) 6 (52)
Due to Other County Funds (849) (849)
Provision for Landfill Closure (246) (246)
Total Adjustments 33) (700) (733)
Net Cash Used For Operating Activities $(807) $(729) $(1,536)
Noncash Investing, Capital
and Financing Activities: $4 $4
Change in Fair Value of Investments
Broward County, Florida 99



100

September 30, 2008
(In Thousands)

INTERNAL SERVICE FUNDS
Combining Statement of Net Assets

Self - Fleet
Insurance Services Print Shop Total
ASSETS
Current Assets:
Cash and Cash Equivalents $ 10,009 $ 435 $1,038 $ 11,482
Investments 81,192 81,192
Receivables (Net):
Accounts 10 10
Due from Other County Funds 2,809 107 5 2921
Due from Other Governments 53 194 12 259
Inventory 664 28 692
Other Current Assets 9,134 9,134
Total Current Assets 103,207 1,400 1,083 105,690
Noncurrent Assets:
Capital Assets:
Equipment (Net) 100 2,802 257 3,159
Total Noncurrent Assets 100 2,802 257 3,159
Total Assets 103,307 4,202 1,340 108,849
LIABILITIES
Current Liabilities:
Accounts Payable 781 532 10 1,323
Accrued Liabilities 333 374 28 735
Estimated Liability for Insurance Claims 28,945 28,945
Total Current Liabilities 30,059 906 38 31,003
Noncurrent Liabilities:
Estimated Liability for Insurance Claims 55,559 55,559
Other Long-Term Liabilities 221 461 25 707
Total Noncurrent Liabilities 55,780 461 25 56,266
Total Liabilities 85,839 1,367 63 87,269
NET ASSETS
Invested in Capital Assets,
Net of Related Debt 100 2,802 257 3,159
Unrestricted 17,368 33 1,020 18,421
Total Net Assets $ 17,468 $2,835 $1,217 $ 21,580
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INTERNAL SERVICE FUNDS

Combining Statement of Revenues, Expenses and Changes in Fund Net Assets

for the fiscal year ended September 30, 2008

(In Thousands)

Self - Fleet
Insurance Services Print Shop Total

Operating Revenues:
Charges for Services $106,579 $12,494 $ 787 $119,860

Operating Expenses:
Personal Services 3,860 4,279 335 8,474
General Operating 103,595 7,124 308 111,627
Depreciation 33 1,301 32 1,366
Total Operating Expenses 107,488 13,304 675 121,467
Operating Income (Loss) (909) (810) 112 (1,607)

Non-Operating Revenues:

Interest Income 3,388 46 3,434
Gain on Sale of Assets 67 67
Other 980 38 1,018
Total Non-Operating Revenues 4,368 105 46 4519
Change in Net Assets 3,459 (705) 158 2912
Total Net Assets, October 1 14,009 3,540 1,119 18,668
Total Net Assets, September 30 $ 17,468 $ 2,835 $1,2717 $ 21,580
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INTERNAL SERVICE FUNDS

Combining Statement of Cash Flows
for the fiscal year ended September 30, 2008

(In Thousands)

Self-Insurance Fleet Services Print Shop Total
Cash Flows From Operating Activities:
Cash Received from Customers $12,695 $800 $13,495
Cash Received for Premiums $104,980 104,980
Cash Payments to Suppliers for Goods and Services (67,788) (7,772) (301) (75,861)
Cash Payments to Employees for Services (3,733) (4,324) (332) (8,389)
Cash Payments for Claims (26,114) (26,114)
QOther Cash Received 285 38 323
Net Cash Provided by Operating Activities 7,630 637 167 8,434
Cash Flows from Capital and Related Financing Activities:
Acquisition and Construction of Capital Assets (42) (278) (219) (539)
Proceeds from Sale of Capital Assets 76 76
Net Cash Used for Capital and Related Financing Activities (42) (202) (219) (463)
Cash Flows from Investing Activities:
Purchase of Investment Securities (194,297) (194,297)
Proceeds from Sale and Maturities of Investment Securities 174,239 174,239
Interest and Dividends on Investments 3,388 46 3,434
Net Cash Provided by (Used for) Investing Activities (16,670) 46 (16,624)
Net Increase (Decrease) in Cash and Cash Equivalents (9,082) 435 (6) (8,653)
Cash and Cash Equivalents, October 1 19,091 1,044 20,135
Cash and Cash Equivalents, September 30 $10,009 $435 $1,038 $11,482
Reconciliation of Operating Income (Loss) to Net Cash
Provided by (Used for) Operating Activities:
Operating Income (Loss) $(909) $(810) $112 $(1,607)
Adjustments to Reconcile Operating Income (Loss) to Net Cash
Provided by (Used for) Operating Activities:
Depreciation 33 1,301 32 1,366
Miscellaneous Non-Operating Revenue 698 38 736
Decrease (Increase) in Assets:
Accounts Receivable 1) 3 2
Due from Other County Funds (2,309) 13 (4) (2,300)
Due from Other Governments (53) 185 16 148
Inventory 31) (2) 33)
Other Currents Assets 1,803 1,803
Increase (Decrease) in Liabilities:
Accounts Payable (56) 196 10 150
Accrued Liabilities (286) (45) 3 (328)
Due to Other County Funds (213) (213)
Estimated Liability for Insurance Claims 8,710 8,710
Total Adjustments 8,539 1,447 55 10,041
Net Cash Provided by Operating Activities $7,630 $637 $167 $8,434
Noncash Investing, Capital, and Financing Activities:
Change in Fair Value of Investments $195 $195
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FIDUCIARY FUNDS

Agency Funds

Revenue Collection Fund - To account for the collection
and distribution of taxes and licenses for the County and
other taxing bodies.

Other Agency Fund - To account for funds received and
disbursed by Court Trustees, Hunting and Fishing Licenses,
School Impact, Recording, Tax Certificates, Tags and
Other Licenses and Building Permit Surcharges.

Sheriff Agency Fund - To account for funds received and
disbursed by the Sheriff's Office in a fiduciary capacity.
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FIDUCIARY FUNDS

Combining Statement of Fiduciary Assets and Liabilities - Agency Funds
September 30, 2008
(In Thousands)

Revenue, Other Sheriff
Collection Agency Agency Total
ASSETS
Cash and Cash Equivalents $ 4949 $8,985 $ 275 $ 14,209
[nvestments 22,691 22,691
Accounts Receivable (Net) 10 1,526 1,536
Delinquent Taxes Receivable (Net) 104,984 104,984
Due from Other Governments 38 5,410 5,448
Total Assets $132,634 $9,023 $7,211 $148,868
LIABILITIES
Accounts Payable $ 89 $ 1 $ 90
Due to Other Governments 7,255 1,720 $ 758 9,733
Due to Individuals 6,346 6,346
Escrow Deposits 125,290 7,302 107 132,699
Total Liabilities $132,634 $9,023 $7,211 $148,868
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FIDUCIARY FUNDS

Combining Statement of Changes in Assets and Liabilities - Agency Funds

September 30, 2008
(In Thousands)

Balance Balance
October 1, September 30,
2007 Additions Deductions 2008
REVENUE COLLECTION
ASSETS
Cash and Cash Equivalents $ 4264 $4,411,648 $4,410,963 $ 4949
Investments 15,238 7,453 22,691
Accounts Receivable (Net) 11 295 296 10
Delinquent Taxes Receivable (Net) 96,888 8,096 104,984
Total Assets $116,401 $ 4,427,492 4,411,259 $132,634
LIABILITIES
Accounts Payable $ 5 $ 2,209,728 $ 2,209,644 $ 89
Due to Other Governments 2,154 4,877,283 4,872,182 7,255
Escrow Deposits 114,242 5,787,801 5,776,753 125,290
Total Liabilities $116,401 $12,874,812 $12,858,579 $132,634
OTHER AGENCY
ASSETS
Cash and Cash Equivalents $ 13,586 $ 754,855 $ 759,456 $ 8985
Due from Other Governments 37 113 112 38
Total Assets $13,623 $ 754,968 $ 759,568 $ 9,023
LIABILITIES
Accounts Payable $ 1 $ 932 $ 932 $ 1
Due to Other Governments 5,476 216,784 220,540 1,720
Escrow Deposits 8,146 304,377 305,221 7.302
Total Liabilities $ 13,623 $522,093 $ 526,693 $ 9,023
SHERIFF AGENCY
ASSETS
Cash and Cash Equivalents $249,353 $249,078 $ 275
Accounts Receivable (Net) $ 2,240 11,590 12,304 1,526
Due from Other Governments 6,754 207,604 208,948 5,410
Total Assets $ 8,994 $468,547 $470,330 $ 7211
LIABILITIES
Due to Other Governments $ 804 $ 882 $ 928 $ 758
Due to Individuals 7,958 4471 6,083 6,346
Escrow Deposits 232 125 107
Total Liabilities $ 8,994 $ 5,353 $ 7,136 $ 7211

continued
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FIDUCIARY FUNDS

Combining Statement of Changes in Assets and Liabilities - Agency Funds, continued

September 30, 2008
(In Thousands)

Balance Balance
October 1, September 30,
2007 Additions Deductions 2008
TOTAL - ALL AGENCY FUNDS
ASSETS
Cash and Cash Equivalents $ 17,850 $5,415,858 $5,419,497 $ 14,209
Investments 15,238 7,453 22,691
Accounts Receivable (Net) 2,251 11,885 12,600 1,536
Delinquent Taxes Receivable (Net) 96,888 8,096 104,984
Due from Other Governments 6,791 207,717 209,060 5,448
Total Assets $139,018 $ 5,651,007 $5,641,157 $148,868
LIABILITIES

Accounts Payable $ 6 $ 2,210,660 $2,210,576 $ 90
Due to Other Governments 8,434 5,094,949 5,093,650 9,733
Due to Individuals 7,958 4471 6,083 6,346
Escrow Deposits 122,620 6,092,178 6,082,099 132,699
Total Liabilities $139,018 $13,402,258 $13,392,408 $148,868
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SUPPLEMENTAL FINANCIAL SCHEDULES

Water and Wastewater
Schedule of Net Revenue and Debt Coverage Calculation.
Aviation

Schedule of Deposits to and Withdrawals from Special Funds
and Accounts Created by Bond Resolutions.

Schedule of Bonds Issued, Paid, Purchased, Redeemed, cancelled
and Defeased.

Schedule of Revenues and Current Expenses and Calculation of
Debt Coverage in Accordance with Bond Resolution 704(a).

Schedule of Lien Bond Sufficiency Test

Port Everglades
Schedule of Revenues, Expenses and Debt Service Coverage

Professional Sports Facilities Bonds and First Florida
Loan Agreements

Annual Disclosure Information and Debt Service Capacity
Calculation.
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WATER AND WASTEWATER FUND

Schedule of Net Revenue and Debt Coverage Calculation
for the fiscal year ended September 30, 2008

(In Thousands)

Net Revenue
Calculation
Revenue:
Water $37,388
Wastewater 55,291
Other (1) 3,482
Interest Income 1,507
Total Revenue $97,668
Current Expenses:
Water Transmission and Distribution 8,159
Water Source of Supply, Treatment and Pumping 9,196
Wastewater Collection and Transmission 11,317
Wastewater Treatment 14,822
Customer Service 3,774
Administrative and General 15,305
Total Current Expenses (2) $62,573
Actual Coverage
Coverage Required
Net Revenue Available for Principal and Interest Requirements $35,095
Principal and Interest Requirements on Series 1988 Bonds $2,380
Principal and Interest Requirements on Series 2003 A Bonds $5,063
Principal and Interest Requirements on Series 2003 B Bonds $8,393
Principal and Interest Requirements on Series 2005 Bonds $3,837
Coverage of Debt Service by Net Revenue $19,673 1.78 1.20
Balance Available for Renewal, Replacement and Capital Expenditures $15,422

(1) Includes gross amounts of non-operating revenues allowable
(2) Expenses which can be charged directly as part of the cost of the product or service

2008 Comprehensive Annual Financial Report « Broward County, Florida



AVIATION FUND

Schedule of Deposits to and Withdrawals from

Special Funds and Accounts Created by Bond Resolutions

for the fiscal year ended September 30, 20
(In Thousands)

08

Balances . . Balances
October 1, 2007 Deposits Withdrawals September 30,
2008
Revenue-Operating $30,677 $209,654 $201,121 $39,210
Renewal and Replacement 26,138 16,732 12,751 30,119
Improvements 3,101 563 705 2,959
Facilities Improvements 17,644 9,900 11,455 16,089
Discretionary 13,296 864 3,200 10,960
Airline Fees and Charges 20,320 22,140 20,320 22,140
Restricted Sub-Account 1,441 919 960 1,400
Passenger Facilities Charges 100,704 52,798 24233 129,269
Bond Reserves 52,262 1,761 5,962 48,412
Series E & F Principal and Interest 3,231 4941 5,108 3,064
Series G & H Principal and Interest 11,496 11,722 13,349 9,869
Series | & J Principal and Interest 16,798 23,986 24,879 15,905
Series K Principal and Interest 18,458 17,236 17,905 17,789
Series L Principal and Interest 1,822 10,177 10,468 7,531
Series M1/M2 Principal and Interest 450 6,547 5,068 1,929
Construction Funds 175,586 46,184 63,841 157,946
Note: All ending balances include accrued interest.
AVIATION FUND
Schedule of Bonds Issued, Paid, Purchased,
Redeemed, Cancelled and Defeased
for the fiscal year ended September 30, 2008
(In Thousands)
Total
Balance Outstanding at September 30, 2007 $833,725
Bonds Issued 103,975
Bonds Defeased 101,950
Bonds Paid 33,950
Balance Outstanding at September 30, 2008 $801,800
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AVIATION FUND

Schedule of Revenues and Current Expenses and Calculation of Debt Coverage
in Accordance with Bond Resolution Section 704 (a)
for the fiscal year ended September 30, 2008
(In Thousands)

Revenues $187,280
Current Expenses 123,265
Net Revenues 64,015
Carryover Amount Available from Airline Fees and Charges Sub-Account 20,320
Amount Available for Debt Services $84,335
Debt Service:

Deposit to Principal Account $32,015

Deposit to Interest Account 35,218

Transfer from Passenger Facility Charge Capital Improvement Fund (1,573)
Total Debt Service $65,660
Debt Service Coverage by Account Available for Debt Service 128%
Required Debt Service Coverage 125%

AVIATION FUND

Schedule of Lien Bond Sufficiency Test
for the fiscal year ended September 30, 2008
(In Thousands)

Existing Passenger Facility Charge Authority $451,943
Amount Spent on Pay-As-You-Go Projects 10,572
Series 1998H Convertible Lien Bond Debt Service 9,124
Series 20011 Convertible Lien Bond Debt Service 2,969
Series 2004M Airport System Revenue Bonds 1,568
Total for the Current Year 24,233
Total for Previous Years 232,685
Total Spent and Committed to Date 256,918
Total Available $195,025
Projected Aggregate Principal and Interest Requirement $ 48,373
Sufficiency Test 403%
Sufficiency Covenant Requirement 105%
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PORT EVERGLADES FUND

Schedule of Revenues, Expenses and Debt Service Coverage

for the fiscal year ended September 30, 2008

(In Thousands)

Operating Revenues:
Petroleum $ 23,620
Container 33,867
Cruise 31,489
Bulk 1,599
Breakbulk/Neobulk 1,670
Real Estate 11,878
Other 13,318
Subtotal 117,441
Non-Operating-Investment 6,891
Total Revenues $124,332
Operating Expenses $ 73,094
Non-Operating Expenses 4.028
Total Expenses $ 717,122
Net Income Available for Debt Service-
Senior Lien Bonds and Subordinate Bonds $ 47,210
Required
Actual Coverage Coverage
Debt Service Requirements - Senior Lien Bonds $ 21,803 217 1.25
Debt Service Requirements - Senior Lien Bonds $ 21,803
Principal and interest on Subordinate Bonds 3,347
Debt Service Requirements - Senior Lien Bonds $ 25,150 1.88 1.10
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PROFESSIONAL SPORTS FACILITIES BONDS AND
FIRST FLORIDA LOAN AGREEMENTS

Annual Disclosure Information and Debt Service Capacity Calculation for Covenant to Budget
and Appropriate Debt Associated with the Broward County Professional Sports Facilities Tax
and Revenue Bonds, Series 2006 A&B and Loan Agreements between the County and the First
Florida Governmental Financing Commission
for the fiscal year ended September 30, 2008
(Dollars In Thousands)

Revenues Pledged for Repayment of the 2006 Professional Sports Facilities Bonds:

Professional Sports Franchise Facilities Tax Revenue $ 17,109
Professional Sports Franchise State Sales Tax Rebate Receipts 2,000
County Preferred Revenue Allocation Receipts 3,927
Total of Pledged Revenues $ 23,036
Fiscal Year 2008 Debt Service 13,927
Debt Service Coverage 1.65
Net Available Non-Ad Valorem Revenues for the Fiscal Year Ending September 30, 2008:

License and Permit Fees $ 18,483
State Revenue Sharing 38,134
Licenses (State Revenue) 612
Local Government Half Cent Sales Tax 50,827
Utility Services Taxes and Fire Rescue Tax 10,668
Fine and Forfeitures 4249
Interest Earnings 20,988
Charges for Services 330,037
Miscellaneous Revenue 22,712
Non-Revenue Sources/Fund Balance 275,913
Federal/State Grants 90,525
Special Assessments 2,315
Total Gross Non-Ad Valorem Revenues 865,523
Less: Operations Costs to the extent not paid by Ad Valorem Taxes (632,543)
Total Net Available Non-Ad Valorem Revenues $ 232,980

Total Outstanding Debt Secured by and Payable from Non-Ad Valorem Revenues
for the Fiscal Year Ending September 30, 2008:

*2006 Professional Sports Facilities Bonds $ 170,060
2007 First Florida 6,680
2006 First Florida 5,100
2005 First Florida 71,225
2002 First Florida 9,495
2001 First Florida 1,200
2000 First Florida, Series B 290
1999 First Florida 13,410
Commercial Paper 2,624

Total Non-Ad Valorem General Revenue Debt Outstanding $ 216,084
(Continued)

112 2008 Comprehensive Annual Financial Report « Broward County, Florida



PROFESSIONAL SPORTS FACILITIES BONDS AND

FIRST FLORIDA LOAN AGREEMENTS

continued
Debt Service Capacity: Maximum Annual Debt Service Coverage Ratio Coverage Required
2007 First Florida $ 934 2.0 $ 1,868
2006 First Florida 413 2.0 826
2005 First Florida 624 2.0 1,248
2002 First Florida 4,689 2.0 9,378
2001 First Florida 1,498 2.0 2,996
2000 First Florida, Series B 163 2.0 326
1999 First Florida 1,592 2.0 3,184
Commercial Paper 2,624 1.0 2,624
Total Debt Service Capacity $22,450
Total Net Available Non-Ad Valorem Revenues $232,980
Less Current Coverage Requirements 22,450
Subtotal 210,530
Less Coverage Factor (2.0 x Debt Service) 105,265
Total Remaining Debt Service Capacity $105,265

* The 2006 Professional Sports Facilities Bonds are primarily secured by the three revenue sources listed at the beginning of this

schedule. Because non-ad valorem revenues represent a secondary source of repayment for the 2006 Professional Sports Facilities
Bonds, debt service for these bonds is not included in the debt service capacity calculations. Non-ad valorem revenues were not used

as a source of repayment for those bonds in fiscal year 2008 and are not anticipated to be used as a source of repayment in fiscal

year 2009.
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Statistical Section

The statistical section of Broward County’s comprehensive annual financial
report presents detailed information as a context for understanding what
the information in the financial statements, note disclosures and required
supplementary information say about the County’s overall financial health.

Contents Page

Financial Trends 115

These schedules contain trend information to help understand
how the County’s financial performance and well-being have
changed over time.

Revenue Capacity 119

These schedules contain information to help assess the County’s
most significant revenue source, property taxes.

IEDT Capacity ..... . LtWEees el il o, .. 122

These schedules contain information to help assess the
affordability of the County’s current levels of outstanding debt
and the County’s ability to issue additional debt in the future.

Demographic and Economic Information.............cceeeccesneniccsnnnensie 125

These schedules offer demographic and economic indicators

to help understand the environment in which the County’s
financial activities take place and to help make comparisons over
time and with other governments.

Operating INformation...........cceeeucveeeeenininssunnenccscsionsaccnenencas ...126

These schedules contain information about the County’s
operations and resources to help understand how the County’s
financial information relates to the services the County provides
and activities it performs.

Miscellaneous................ 129

These schedules contain supplemental data and statistics to the
financial statements.



NET ASSETS BY COMPONENT - Table |

Last Seven Fiscal Years
(Accrual Basis of Accounting)
(In Thousands)

Fiscal Year
2002 2003 2004 2005 2006 2007 2008
Governmental Activities:
Invested in Capital Assets, Net of Related Debt $714,804 $844,166 $975,173 $1,257,376 $1,348,507 $1,469,543 $1,626,074
Restricted 138,827 143,158 389,727 229,139 280,952 311,784 329,122
Unrestricted 570,618 575,987 381,009 441,207 539,077 629,714 600,326
Total Governmental Activities Net Assets $1,424249  $1563311  $1,745909  $1927,722  $2,168536  $2411041  $2,555,522
Business-Type Activities:
Invested in Capital Assets, Net of Related Debt $1,097,841 $1,093,035 $1,089,160 $1,082,703 $1,137,650 $1,196.335 $1,257 411
Restricted 189,630 231,744 237,621 300,643 306,498 308,084 327,498
Unrestricted 193,370 237,169 237,784 253,933 262,351 279,078 293,937
Total Business-Type Activities Net Assets $1,480,841 $1,561,948 $1,564,565 $1,637,279 $1,706,499 $1,783,497 $1,878,846
Primary Government:
Invested in Capital Assets, Net of Related Debt $1,812,645 $1,937,201 $2,064,333 $2,340,079 $2,486,157 $2,665,878 $2,883,485
Restricted 328,457 374,902 627,348 529,782 587,450 619,868 656,620
Unrestricted 763,988 813,156 618,793 695,140 801,428 908,792 894,263
Total Primary Government Net Assets $2,905,090 $3,125,259 $3,310,474 $3,565,001 $3,875,035 $4,194,538 $4,434,368

Note: Accrual basis financial information for the County as a whole is available only since fiscal year 2002, the year GASB Statement No. 34 was implemented.

CHANGES IN NET ASSETS - Table 2

Last Seven Fiscal Years
(Accrual Basis of Accounting)
(In Thousands)

Fiscal Year
2002 2003 2004 2005 2006 2007 2008
Expenses
Governmental Activities:

General Government $147,147 $193,343 $189,576 $189,980 $227,610 $213,782 $233,278
Public Safety 71,651 83,043 19,445 14,578 17,943 23,506 26,393
Transportation 41,275 43,141 159,561 155,348 175,184 193,522 202,038
Human Services 106,595 120,149 125,852 134,983 138,432 144,588 142,459
Culture and Recreation 128,532 137,466 167,556 169,841 185,339 205,504 194,975
Physical Environment 22,177 23,529 23,857 32,157 62,992 29,720 35,512
Economic Environment 21,899 21,749 15,703 18,992 23,705 37,612 26,947
Sheriff 424,500 425,696 569,364 615,598 654,661 694,110 723,688
Clerk of the Courts 32,680 35,221 41,134
Property Appraiser 11,292 14,747 12,140 13,692 17,488 19,780 19,953
Supervisor of Elections 7,070 6,487 12,902 15,260 15,266 13,304 16,861
Interest on Long-Term Debt 44,224 41,679 38,683 45,560 42,735 45911 36,921

Total Governmental Activities Expenses 1,059,042 1,146,250 1,375,773 1,406,589 1,561,355 1,621,339 1,659,025

Business-Type Activities:

Aviation 106,532 116,567 126,251 163,298 185,703 203,982 200,156
Port Everglades 83,527 87,517 95,626 101,645 107,185 109,847 110,922
Water and Wastewater 65,487 83,981 83,082 91,785 100,752 101,953 107,256
Resource Recovery System 84,940 86,437 103,022 108,979 115,675 115,057 113,084
Mass Transit 94,336 106,412
Other 11,423 9,835 8,636 7,849 5,387 3,974 4111

Total Business-Type Activities Expenses 446,245 490,749 416,617 473,556 514,702 534,813 535,529

Total Primary Government Expenses $1,505,287 $1,636,999 $1,792,390 $1,880,145 $2,076,057 $2,156,152 $2,194,554

(continued)
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CHANGES IN NET ASSETS - Table 2, Continued

Program Revenues
Governmental Activities:
Charges for Services:
Sheriff
General Government
Transportation
Culture and Recreation
Clerk of the Courts
Other
Operating Grants and Contributions
Capital Grants and Contributions
Total Governmental Activities Program Revenues

Business-Type Activities:

Charges for Services:
Aviation
Port Everglades
Water and Wastewater
Resource Recovery System
Mass Transit
Other

Operating Grants and Contributions

Capital Grants and Contributions
Total Business-Type Activities Program Revenues
Total Primary Government Program Revenues

Net (Expense) Revenue
Governmental Activities
Business-Type Activities
Total Primary Government Net Expense

General Revenues and Other Changes in Net Assets
Governmental Activities:

Taxes:
Property Taxes
(Gas Taxes
One-Half Cent Sales Tax
Other Taxes

Interest Income

Miscellaneous

Transfers
Total Governmental Activities

Business-Type Activities:
Interest Income
Transfers
Special Item
Total Business-Type Activities
Total Primary Government

Change in Net Assets
Governmental Activities
Business-Type Activities
Total Primary Government

Last Seven Fiscal Years
(Accrual Basis of Accounting)

(In Thousands)

Fiscal Year

2002 2003 2004 2005 2006 2007 2008
$117,763 $124,103 $180,448 $211,316 $231,986 $249,778 $256,344

64,831 72,134 67,056 76,378 74,553 71,552 59,432

7,961 7915 26,619 28,631 32,193 38,939 35,074

21,559 22,223 21,988 23,788 19,115 27,306 24,719

20,067 21,263 31,671

68,511 68,365 30,117 36,138 34,486 38,621 32,452

81,364 85,293 97,032 102,035 148,503 119,114 121,975

12,733 29,652 25472 28,081 28,760 15,960 42,845

394,789 431,448 480,403 506,367 569,596 561,270 572,841
121,891 130,375 144,026 174,760 202,301 216,857 235747

88,916 89,386 112,477 105,858 107,578 112,500 117,441

76,289 77,788 82,322 86,881 90,545 91,142 95,768

96,606 101,583 111,882 113,551 124,201 119,324 114,470

17,485 18,397

11,546 9,690 8953 7,376 3,823 3,444 3,335

26,102 22,491 1,259 1,552 1,378 1,652 1,686

56,350 50,205 31,703 35,382 16,068 20,919 30,985

495,185 499,915 492,622 525,360 545,894 565,838 599,432
$889,974 $931,363 $973,025  $1,031,727  $1,115490  $1,127,108  $1,172,273
$(664,253) $(714,802)  $(895,370)  $(900,222) $(991,759)  $(1,060,069)  $(1,086,184)

48,940 9,166 76,005 51,804 31,192 31,025 63,903

$(615,313) $(705,636)  $(819,365)  $(848,418)  $(960,567)  $(1,029,044)  $(1,022,281)
$590,595 $662,098 $715,163 $786,060 $869,511 $926,865 $900,243

84,333 85,897 87,434 92,643 88,686 87,738 85,563

64,294 66,314 66,776 70,610 74,074 70,304 66,147

73,494 76,873 81,266 85,309 85,488 88,264 91,575

25,709 17,222 15,541 30,690 67,048 90,929 65,085

15,033 7,115 29,051 23,773 47,854 38,562 22,140

(48,093) (61,655) (88) (88) (88) (88) (88)

805,365 853,864 995,143 1,089,497 1,232,573 1,302,574 1,230,665

17,162 10,286 9,349 20,822 37,940 45,885 31,358

48,093 61,655 88 88 88 88 88

(27,142)

38,113 71,941 9,437 20,910 38,028 45973 31,446
$843,478 $925.805  $1,004580  $1,110407  $1270,601  $1,2348547  $1,262,111
$141,112 $139,062 $99,773 $189,275 $240,814 $242,505 $144,481

87,053 81,107 85,442 72,714 69,220 76,998 95,349
$228,165 $220,169 $185,215 $261,989 $310,034 $319,503 $239,830

Note: Accrual basis financial information for the County as a whole is available only since fiscal year 2002, the year GASB Statement No. 34 was implemented.
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FUND BALANCES OF GOVERNMENTAL FUNDS - Table 3

Last Seven Fiscal Years
(Modified Accrual Basis of Accounting)
(In Thousands)

Fiscal Year
2002 2003 2004 2005 2006 2007 2008
General Fund

Reserved $5,784 $6,051 $8,212 $9,353 $47.872 $8,853 $58,137
Unreserved 175,746 161,750 164,783 223,729 230,286 222,180 232,980
Total General Fund $181,530 $167,801 $172,995 $233,082 $278,158 $281,033 $291,117

All Other Governmental Funds
Reserved $127,121 $141,948 $194,121 $218,858 $164,705 $178,033 $176,729

Unreserved, reported in:
Special Revenue Funds 67,747 61,768 74,093 69,927 74,083 72,311 80,731
Capital Project Funds 381,767 428,025 431,044 562,197 684,090 729,164 683,315
Total Al Other Governmental Funds $576,635 $631,741 $699,258 $850,982 $922,878 $979,508 $940,775

Note: Due to changes in the County's fund structure connected with the implementation of GASB Statement No. 34, information is only available since fiscal year 2002.
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CHANGES IN FUND BALANCES OF GOVERNMENTAL FUNDS - Table 4

Last Seven Fiscal Years
(Modified Accrual Basis of Accounting)
(In Thousands)

Fiscal Year
2002 2003 2004 2005 2006 2007 2008
Revenues
Taxes $674,122 $746,551 $799,124 $865,004 $949,095 $1,002,800 $972,589
Special Assessment/Impact Fees 18,314 13,955 14,273 11,886 10,593 15,069 8,887
Licenses and Permits 16,438 18,344 18,399 18,942 23,558 22,992 19,248
Federal Grants 40,791 48,987 81,785 64,046 135,766 77,083 122,466
State Revenues 189,893 209,689 194,017 230,122 210,094 226,938 212,502
Charges for Services 235,095 251,724 299,247 312,587 332,284 358,799 348,322
Fines and Forfeitures 15,966 17,529 14,379 12,108 12,905 10,703 15,814
Interest Income 22,966 16,283 14,943 29,794 64,875 87,196 61,651
Miscellaneous 31,919 23,120 21,637 40,077 59,987 56,143 38,514
Total Revenues 1,245,504 1,346,182 1,457,804 1,584,566 1,799,157 1,857,723 1,799,993
Expenditures
General Government 178,964 194,754 217,652 179,292 214,602 228,657 237,310
Public Safety 464,254 498,082 555,312 601,030 652,329 691,119 707,476
Transportation 25,010 26,991 126,027 130,324 144,937 157,067 169,818
Human Services 105,752 119,901 123,800 132,222 136,641 144,426 140,623
Culture and Recreation 106,853 110,244 116,793 127,036 153,421 148,268 149,198
Physical Environment 20,965 19,585 20,952 24,391 55,073 23,586 19,216
Economic Environment 21,940 21,760 16,203 18,438 20,512 33,541 26,526
Capital Outlay 212,738 214,268 221,372 213,417 198,356 242,982 272,979
Debt Service:
Principal 89,762 56,181 87,856 57,115 59,868 81,510 69,500
Interest and Fiscal Charges 41,491 43,080 39,735 46,578 45271 43,397 40,144
Bond and Loan Issuance Costs 1,487 36 4,109 1,089 1,890 1,469 16
Total Expenditures 1,269,216 1,304,882 1,535,811 1,530,932 1,682,900 1,796,022 1,832,806
Excess of Revenues Over
(Under) Expenditures (23,712) 41,300 (78,007) 53,634 116,257 61,701 (32,813)
Other Financing Sources (Uses)
Refunding Loans and Bonds Issued 170,898 2,175 175,991 184,235 171,835
Payment to Refunded Loan and Bond Escrow Agent (173,052) (4,534) (178,148) (176,179) (186,062)
Loans and Bonds Issued 70,011 64,200 146,526 154,135 5,470
Premium on Bonds Issued 9,401 2,439 13,037
Discount on Bonds Issued (136)
Swaption Termination Payment (15,645) 1,519
Transfers In 666,974 712,583 936,176 897,047 1,002,629 1,126,595 1,066,182
Transfers Out (715,343) (774,324) (936,382) (897,590)  (1,002,959)  (1,126,779) (1,066,270)
Total Other Financing Sources (Uses) 19,488 100 144,163 162,993 (146) 145 (88)
Net Change in Fund Balances $(4,224) $41,400 $66,156 $216,627 $116,111 $61,846 $(32,901)
Debt Service as a Percentage of Noncapital Expenditures 12.01% 8.86% 9.40% 7.60% 6.94% 7.81% 6.85%

Note: Due to changes in the County's fund structure connected with the implementation of GASB Statement No. 34, information is only available since fiscal year 2002.

118 2008 Comprehensive Annual Financial Report « Broward County, Florida



ASSESSED VALUE AND ACTUAL VALUE OF TAXABLE PROPERTY - Table 5

Last Ten Fiscal Years
(Dollars In Thousands)

Net Assessed

Total Value asa

Fiscal Year Real Property Total i Net Direct Estimated Percentage
Ended Residential Commercial Industrial Other Personal Assessed Real Personal Assessed Tax Actual of Estimated
Sept. 30 Property Property Property Property Total Property Value Property Property Value Rate(1) Value Actual Value

1999 $55,708,193 $10,037,676  $3,322,701  $6,888,767 $75,957,337  $6,850,504 $82,807,841 $17,136,115 $84,963 $65,586,763 7.5710  $75,957,337 86.35 %
2000 58,360,268 11846923 3708293 7271397 81186881 7,197,587 88384468 17,981,978 108,397 70,294,093 7.5710 81,186,881 86.58
2001 62,976,211 13,022,713 4,160,036 8068836 88,227,796 7,600,785 95828581 19,836,194 110,170 75,882,217 7.5250 88,227,796 86.01
2002 70,890,848 14,527,301 4623766  8917,103 98,959,018 7,765,378 106,724,396 23,394,227 108,812 83,221,357 7.4005 98,959,018 84.10
2003 83,809,792 15984452 5,146,783 9,596,581 114,537,608 8,030,740 122,568,348 29,752,587 123,306 92,692,455 7.3650 114,537,608 80.93
2004 100,217,685 18,973,425 5845196 83809883 133,846,189 7,802,109 141648298 37,867,051 96,583 103,684,664 7.1880 133,846,189 11.41
2005 115,915,180 20,865,838 6,608,021 9,856,473 153245512 7,736,460 160,981,972 45,489,222 107,407 115385343 7.0230 153,245,512 75.29
2006 141,454,575 22,631,725 7370441 11,369,305 182,826,046  7,945606 190,771,652 57,736,030 115,196 132,920,426 6.7830 182,826,046 72.10
2007 180,929,375 25815165 8,423,169 13,997,786 229,165495 8,133,702 237,299,197 78,843,175 83,781 158372241 6.0661 229,165,495 69.11
2008 200,427,164 29,366,491 8,981,128 17,485,296 256,260,079 7,983,385 264,243,464 88,247,206 104,821 175,891,437 5.2868 256,260,079 68.64

Source: Broward County Property Appraiser Assessment Roll Recapitulation
Note: The basis of assessed value is approximately one hundred percent (100%) of actual value.

(1) Per $1,000 of assessed value
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DIRECT AND OVERLAPPING PROPERTY TAX RATES - Table 6

Last Ten Fiscal Years

(Rate Per $1,000 of Assessed Value)

Fiscal Year Ended September 30 That Taxes Are Payable

Function 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008
County Commission 7.5710 7.5710 7.5250 7.4005 7.3650 7.1880 7.0230 6.7830 6.0661 5.2868
School Board 9.7256 9.1283 8.9553 8.7541 8.8825 8.4176 8.2695 8.0623 7.8687 7.6484
Children's Services Council 0.3055 0.3316 0.3920 0.4231 0.4231 0.4073 0.3572
South Florida Water
Management District 0.6970 0.6970 0.6970 0.6970 0.6970 0.6970 0.6970 0.6970 0.6970 0.6240
Florida Inland Navigation District 0.0470 0.0440 0.0410 0.0385 0.0385 0.0385 0.0385 0.0385 0.0385 0.0345
Municipal Service District 2.1340 2.3510 2.3510 2.5807 2.5807 2.5807 2.5807 2.5807 2.5807 2.3353
County Fire Rescue 2.0367 2.4500 2.4500 2.4500 2.7300 2.7300 2.7300 2.5224
North Broward Hospital District 2.5000 2.4895 2.4803 2.4803 2.4803 2.5000 2.4803 2.1746 1.8317 1.6255
South Broward Hospital District 2.1132 2.0831 1.9939 1.8694 1.7336 1.7336 1.5761 1.4500 1.3300 1.1643
Hillsboro Inlet 0.1021 0.0955 0.1036 0.0951 0.1170 0.2490 0.1845 0.1845 0.1170 0.0860
Fort Lauderdale DDA 1.7885 1.7316 1.6950 1.2400 1.2444 1.2279 1.2279 1.0950 1.0950 0.9733
Pompano Beach EMS 0.5000 0.5000 0.5000 0.5000 0.5000 0.5000 0.5000 0.5000 0.5000 0.4449
Municipality Rate:
Coconut Creek 5.1432 5.3901 5.3451 53177 5.3107 5.2879 5.3408 5.3408 5.3408 4.3796
Cooper City 4.9570 6.2690 6.2690 6.2690 6.5990 7.0020 59710 5.9150 5.6030 4.9530
Coral Springs 4.1590 4.0238 4.4949 4.4906 4.3943 4.2846 4.2639 4.1225 4.0849 3.5425
Dania Beach 6.1000 6.1000 5.8300 6.1000 6.3900 6.3900 6.3900 6.5664 6.2169 5.5360
Davie 5.7589 6.0089 6.0089 57911 5.7442 5.6184 5.6297 5.5502 5.7420 4.8160
Deerfield Beach 6.2278 6.2278 6.2278 6.8506 6.8369 6.8301 6.7618 6.5000 6.2500 5.3500
Fort Lauderdale 5.6733 5.5664 5.5664 5.3730 5.2685 5.1970 5.7698 54313 5.0826 4.2482
Hallandale Beach 6.9870 6.9870 6.9870 6.7480 6.7480 6.7480 6.5456 6.2838 5.9696 5.0486
Hillshoro Beach 3.9570 42140 3.9600 3.6500 4.0380 3.5650 3.2358 2.8159 2.2498 2.1938
Hollywood 6.2999 6.2999 6.2999 6.8500 6.9163 6.9163 6.9163 7.0663 7.0344 5.9545
Lauderdale-By-The-Sea 3.8500 3.8500 3.8500 4.7000 4.7000 4.7000 4.7000 4.7000 4.3500 4.1012
Lauderdale Lakes 4.9500 4.9500 4.9500 4.9500 5.7924 6.5237 6.7065 7.0607 7.0607 6.0362
Lauderhill 4.8000 5.6000 5.6000 5.6000 5.8200 5.8200 6.0200 6.6510 6.6510 5.4840
Lazy Lake 2.4500 3.1000 3.1000 7.0000 6.3312 5.4400 5.3994 4.4736 3.4736 4.4736
Lighthouse Point 3.7422 39113 4.0224 3.8984 4.1308 3.9669 3.8860 3.8387 3.7823 3.2934
Margate 7.1002 7.0881 7.0728 7.3426 7.1680 7.0603 6.9800 6.9503 6.7214 5.6997
Miramar 6.9226 6.9226 6.9226 6.9226 6.8700 6.8700 6.7700 6.6500 6.5500 5.2975
North Lauderdale 4.6846 5.0365 5.8409 5.8409 5.8409 5.7982 6.0893 6.0211 6.7141 6.4292
Oakland Park 49715 5.2059 5.2126 59715 5.9715 59715 5.8868 5.8868 5.5823 4.4662
Parkland 4.1000 4.1000 4.1000 4.1000 4.1000 4.1000 4.1000 4.1000 3.9500 3.4083
Pembroke Park 6.7500 8.2500 8.2500 8.5000 8.5000 8.5000 8.5000 8.5000 8.5000 8.5000
Pembroke Pines 3.9034 3.9034 3.9034 4.4597 4.5990 4.5990 4.5990 4.9265 4.8596 4.6397
Plantation 3.5580 3.7500 3.8350 4.0000 4.0000 4.2500 4.3500 4.5889 4.5889 3.9155
Pompano Beach 5.1179 4.7811 4.6000 4.4500 4.3800 4.3000 4.2430 4.1531 3.8197 3.3624
Sea Ranch Lakes 5.5500 5.8000 6.5000 6.5000 6.5000 6.5000 6.9500 6.9500 6.9500 6.9500
Southwest Ranches 3.8933 3.0000 3.0000 3.0000 3.0000 3.0000 3.0000 3.0000
Sunrise 6.3500 6.3250 6.3000 6.2750 6.2500 6.2370 6.2240 6.2100 6.1100 5.1232
Tamarac 5.4855 5.4900 6.5767 6.5434 6.4927 6.4549 6.4096 6.6029 6.3529 5.1126
West Park 6.5239 6.5239 6.5239
Weston 1.5235 1.5235 1.5235 1.5235 1.5235 1.5235 1.5235 1.5235 1.5235 13215
Wilton Manors 6.0330 6.6363 6.9330 6.8009 6.5789 6.5140 6.7948 6.7935 6.5000 5.1340

Source: Broward County Revenue Collection Division
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PRINCIPAL PROPERTY TAX PAYERS - Table 7

Current Year and Nine Years Ago
(Dollars In Thousands)

2008 1999
Percent to Percent to
Aggregate Aggregate
Taxes Taxes Taxes Taxes
Taxpayer Levied Rank Levied Levied Rank Levied
Florida Power and Light Co. $31,092 1 0.84 % $29,357 1 1.65 %
Southern Bell Telephone Co. 17,376 2 0.47 19,656 2 111
Sunrise Mills, LTD 8,362 3 0.22 6,349 3 0.36
Diplomat Properties LTD 6,624 4 0.18
Northwestern Mutual Life Insurance Co. 3,359 5 0.09 2,240 10 0.13
Publix Supermarkets, Inc. 3,413 6 0.09
Cocowalk Development, Inc. 2,982 7 0.08
Palm Vacation Group 2,776 8 0.07
Marriott Ownership Resorts, Inc. 2,537 9 0.07
Pembroke Lakes Mall, LTD 2,295 10 0.06
Arvida Corporation 4299 4 0.24
Wheelabrator South Broward, Inc. 3,788 5 0.21
Motorola, Inc. 3,627 6 0.20
Wheelabrator North Broward, Inc. 3,591 7 0.20
County Lakes, LP 2,883 8 0.16
Keystone-Florida Property Holding Co. 2,373 9 0.13
$80,816 217% $78,163 4.39%

Source: Tax roll of the County

PROPERTY TAX LEVIES AND COLLECTIONS - Table 8

Taxes Levied

Last Ten Fiscal Years
(Dollars In Thousands)

Collected Within the

for the Total Property Fiscal Year of the Levy Collections Total Collections to Date
Fiscal Fiscal Year Adjusted Tax Net Tax Percentage of in Subsequent Percentage of
Year (Original Levy) Adjustments Levy Discount Levy Amount Original Levy Years Amount Adjusted Levy
1999 $497,130 $3,053 $500,183 $16,991 $483,192 $478,244 98.98% $864 $479,108 99.15%
2000 532,857 (5,062) 527,795 18,018 509,777 503,998 98.87 1,391 505,389 99.14
2001 570,921 (6,055) 564,866 19,115 545,751 540,329 99.01 2,581 542,910 99.48
2002 616,494 (8,324) 608,170 20,671 587,499 582,475 99.14 1,480 583,955 99.40
2003 682,996 (10,689) 672,307 22,884 649,423 642,509 98.94 2,948 645,457 99.39
2004 742,677 (9,732) 732,945 25,221 707,718 703,924 99.46 957 704,881 99.60
2005 810,880 (10,076) 800,804 27,538 773,266 769,594 99.53 1,294 770,888 99.69
2006 901,441 (6,252) 895,189 30,176 865,013 860,792 99.51 1,850 862,642 99.73
2007 960,498 (5,517) 954,981 31,171 923,810 919,392 99.52 3,662 923,054 99.92
2008 930,844 (3,764) 927,080 29,542 897,538 892,074 99.39 892,074 99.39

Source: Broward County Revenue Collection Division
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OUTSTANDING DEBT BY TYPE - Table 9

Last Ten Years

(Dollars In Thousands, Except Per Capita)

Governmental Activities

Business-type Activities

Loans Loans
Fiscal Year General Special Payable Revenue Payable Percentage

Ended Obligation Obligation and Other Bonds and Other of Personal Per

September 30 Bonds Bonds Obligations Payable Obligations Total Income(1) Capita(1)
1999 $314,655 $301,840 $172,948 $1,000,634 $1,790,077 0.39 % $1,133
2000 292,880 292,130 176,702 978,237 1,739,949 0.35 1,072
2001 405,175 281,985 164,488 1,275,813 $15,000 2,142,461 0.41 1,299
2002 368,200 271,375 187,363 1,239,117 25,500 2,091,555 0.39 1,253
2003 334,095 260,275 238,374 1,258,876 23,000 2,114,620 0.38 1,245
2004 492,140 244,915 120,902 1,217,613 48,066 2,123,636 0.36 1,232
2005 611,605 234,515 108,857 1,500,915 29,966 2,485,858 0.38 1,429
2006 571,775 235,290 101,714 1,452,877 34,966 2,402,622 0.35 1,374
2007 535,920 205,855 86,284 1,394,617 65,688 2,288,364 0.33 1,305
2008 493,615 193,890 71,054 1,340,405 80,744 2,179,308 031 1,241

(1) See Table 15 for personal income and population data.

Note: Fiscal years 2006, 2007, and 2008 percentages were calculated using fiscal year 2006 personal income data, which is the most recent available.

RATIOS OF NET GENERAL BONDED DEBT OUTSTANDING - Table 10

Last Ten Fiscal Years

(Dollars in Thousands, Except Per Capita)

Ratio of Net
Net Gross Debt Net General Obligation
Fiscal Year Assessed General Service General Bonded Debt to Net General
Ended Property Obligation Monies Obligation Net Assessed Obligation Bonded
September 30 Value Bonded Debt Available Bonded Debt Property Value Debt Per Capita(1)
1999 $65,586,763 $314,655 $3,011 $311,644 0.48 $197.32
2000 70,294,093 292,880 2,510 290,370 0.41 17891
2001 75,882,217 401,175 12,358 388,817 0.51 235.69
2002 83,221,357 368,200 6,995 361,205 0.43 216.42
2003 92,692,455 334,095 3,137 330,958 0.36 194.83
2004 103,684,664 492,140 3,785 488,355 0.47 283.38
2005 115,385,343 611,605 3,788 607,817 0.53 349.42
2006 132,920,426 571,775 2,391 575,384 0.43 329.14
2007 158,372,241 535,920 3,384 532,536 0.34 303.74
2008 175,891,437 493,615 3,955 489,660 0.28 278.84

(1) See table 15 for population data
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DIRECT AND OVERLAPPING GOVERNMENTAL
ACTIVITIES DEBT - Table 11

September 30, 2008
(Dollars in Thousands)

Percentage Amount
Net Debt Applicable to Applicable to
Jurisdiction Outstanding Broward County Broward County
Broward County $489,660 100.00% $489,660
Broward County School District (1) - - -
Total $489,660

(1) Information provided by Broward County School District

Note: The computation of Legal Debt Margin is not included in the statistical section as no debt limit presently exists for governmental entities in the State of Florida.

SCHEDULE OF REVENUE BOND COVERAGE - Table 12

Woater and Wastewater
Last Ten Fiscal Years
(Dollars in Thousands)

Fiscal Year Direct Net Revenue
Ended Gross Operating Available for Debt Service Requirements
September 30 Revenues Expenses Debt Service Principal Interest Total Coverage
1999 $72,605 $36,556 $36,049 $5,749 $10,263 $16,012 2.25
2000 74,920 37,132 37,788 5,853 10,164 16,017 2.36
2001 73,836 38,789 35,047 5,858 10,030 15,388 221
2002 80,731 42,293 38,438 6,003 9,892 15,895 242
2003 78,808 47,753 31,055 6,170 10,879 17,049 1.82
2004 84,250 50,241 34,009 4,688 10,518 15,206 2.24
2005 89,300 53,578 35,722 5,355 12,198 17,553 2.04
2006 93,695 58,276 35,419 5,439 14,234 19,673 1.80
2007 94,956 58,939 36,017 5,678 13,997 19,675 1.83
2008 97,668 62,573 35,095 5,776 13,897 19,673 1.78
Note: See supplemental financial schedules for more information concerning the Water and Wastewater Revenue Bonds, as well as the Aviation, Port Everglades and Professional
Sports Facilities Bonds and First Florida Loan Agreements.
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SCHEDULE OF REVENUE BOND COVERAGE - Table 13

Other Revenue Bonds

Last Ten Years

(Dollars in Thousands)

Fiscal Year Gross Revenue
Ended Available for Debt Service Requirements
September 30 Debt Service Principal Interest(1) Total Coverage
1994 - Tourist Development Tax(2)
1999 $15,307 $1,365 $1,666 $3,031 5.05
2000 16,450 1,420 1,604 3,024 5.44
2001 17,042 1,490 1,538 3,028 5.63
2002 15,835 1,560 1,465 3,025 5.23
2003 17,370 1,635 1,388 3,023 5.75
2004 19,682 1,715 1,305 3,020 6.52
1998 - Six Cent Gas Tax
1999 $27,575 $3,380 $2,231 $5,611 491
2000 28,192 3,520 2,095 5,615 5.02
2001 28,080 3,660 1,955 5,615 5.00
2002 29,404 3,805 1,808 5,613 5.24
2003 29,874 3,955 1,656 5,611 5.32
2004 30,555 4,110 1,498 5,608 5.45
2005 32,444 4,280 1,329 5,609 5.78
2006 31,375 4,465 1,150 5,615 5.59
2007 30,613 4,655 960 5,615 5.45
2008 30,413 4,850 760 5,610 5.42
2004 - Tourist Development Tax
2005 $31,784 - $2,153 $2,153 14.76
2006 32,285 $1,855 562 2,417 13.36
2007 32,958 1,970 505 2,475 13.32
2008 35,641 2,030 455 2,485 14.34
(1) Amount does not include fiscal charges
(2) Tourist Development Tax, Series 2004 refunded Tourist Development Tax Series 1994
COLLECTIONS OF DESIGNATED REVENUES AND
DEBT SERVICE COVERAGE - Table 14
Special Obligation Refunding Bonds, Series 1995
Last Ten Fiscal Years
(Dollars In Thousands)
Maximum
Fiscal Year Auto Tag Tax Other Tax Annual
Ended Recording Collection Collection Building Total Debt Service Debt Service
September 30 Fees Commissions Commissions Permits Revenues Requirement Coverage
1999 $7,310 $5,076 $6,027 $4,199 $22,612 $4,156 5.44
2000 7,190 6,048 6,322 3,891 23,451 4,150 5.65
2001 9,611 6,433 6,627 3,127 26,398 4,148 6.36
2002 13,107 6,552 7,351 2,129 29,739 4,146 7.17
2003 17847 6,676 7911 3,586 36,020 4,129 8.72
2004 16,808 7,519 8,354 3,065 35,746 4,129 8.66
2005 18,406 8,079 8,313 4,069 38,867 4118 9.44
2006 17,715 8,268 8,790 4,685 39,458 4,112 9.60
2007 13,771 7,774 9,293 4312 35,150 - -
2008 6,902 7,404 9,423 2,439 26,168 - -
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DEMOGRAPHIC AND ECONOMIC STATISTICS - Table 15

Last Ten Fiscal Years
(Dollars in Thousands)

Fiscal Year Per Capita

Ended Personal School Resident Unemployment

September 30 Population(1) Income(1) Enroliment(2) Births(3) Rate(1)
1999 1,579,359 $ 29,158 239,960 19,535 3.9%
2000 1,623,018 30,716 249,923 21,600 3.7
2001 1,649,688 31,512 260,892 22,477 5.2
2002 1,668,970 32,232 266,272 21,439 6.0
2003 1,698,741 32,650 271,339 22,274 59
2004 1,723,339 34,560 272,691 22,596 45
2005 1,739,487 37,403 270,935 23,036 3.5
2006 1,748,153 39,743 262,616 23,141 3.1
2007 1,753,272 (4) 258,905 23,075 3.8
2008 1,756,087 (4) 255,738 22,523 6.1

Sources:

(1) Broward County Planning Services Division
(2) School Board of Broward County

(3) Florida Department of Health

(4) Information unavailable

PRINCIPAL EMPLOYERS - Table 16

Current Year and Nine Years Ago

2008 1999
Percent of Percent of
Total County Total County
Employer Employees Rank Employment Employees Rank Employment
Broward County School Board 38,000 1 3.76 % 23,235 1 2.98%
Broward County Government 13,114 2 1.30 11,367 2 1.46
Memorial Healthcare System 10,000 3 0.99 3,745 6 0.48
North Broward Hospital District 8,148 4 0.81 6,600 3 0.85
American Express 5,800 5 0.57 4500 4 0.58
The Continental Group 3,900 6 0.39
Nova Southeastern University 3,028 7 0.30 1,955 9 0.25
PRC 2,700 8 0.27
City of Fort Lauderdale 2,681 9 0.27 2,339 8 0.30
Motorola 2,200 10 0.22
Publix Supermarkets, Inc. 4,200 5 0.54
Winn Dixie Stores, Inc. 2,955 7 0.38
Eckerd Corporation 1,768 10 0.23
89,571 8.87% 62,664 8.03%

1999 Source: Broward County Strategic Planning and Growth Management Department
2008 Source: Broward County Planning Services Division
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FULL-TIME EQUIVALENT COUNTY GOVERNMENT
EMPLOYEES BY FUNCTION - Table 17

Last Ten Fiscal Years

Full-Time Equivalent Employees as of September 30

Function 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008
Governmental Activities:
General Government 2,001 1,957 2,149 2,210 1,830 2,238 1,829 1,464 1,359 1,273
Public Safety 830 916 910 926 950 293 295 253 251 248
Transportation 1,105 1,103 1,238 1,274 1,316 1,309 1,256 1,392 1,501 1,414
Human Services 616 594 632 673 685 754 761 731 722 731
Culture and Recreation 1,305 1,325 1,496 1,553 1,586 1,631 1,645 1,711 1,675 1,631
Physical Environment 222 201 202 201 200 206 196 198 197 153
Economic Environment 39 40 41 18 50 112 49 89 188 221
Sheriff 3,333 4,176 4,269 4,495 4,934 5,284 5,425 5,402 5,939 5911
Clerk of the Courts 635 635 667 693 745 757 0 0 0 0
Property Appraiser 128 128 128 128 128 138 166 233 258 254
Supervisor of Elections 60 60 59 62 65 69 72 80 81 81
Business-type Activities:
Aviation 333 369 389 400 408 403 403 413 424 484
Port Everglades 243 213 222 235 224 228 232 251 251 229
Water and Wastewater 445 426 415 409 409 412 410 410 405 405
Resource Recovery System 72 72 77 77 77 80 78 78 79 79
Total 11,367 12,215 12,894 13,384 13,607 13,914 12,817 12,705 13,330 13,114

Source: Broward County Office of Management and Budget
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OPERATING INDICATORS BY FUNCTION - Table 18

Last Ten Fiscal Years

Fiscal Year
Function 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008
Governmental Activities:
General Government
Tourist Visitors 6.6M 6.8M 7.3M 7.8M 8.5M 8.9M 8.9M 10.3M 10.5M 10.7M
Ad Valorem Tax Bills 121K 662K 739K 747K 767K 802K 812K 821K 829K 850K
Call Center Calls NA/ N/A 167K 280K 265K 612K 496K 554K 534K 475K
Jobs Created or Retained 2,100 17,000 10,232 2,776 2,019 3,095 3474 3,098 2,653 2,500
Transportation
Bus Transit Trips 24.4M 26.1M 29.7M 32.2M 34.4M 36.3M 37.5M 39.5M 42.0M 41.5M
Paratransit Trips 0.9M 0.9M 0.9M L.IM 1.3M 1.3M L.1IM 1.2M 1.2M 900M
Human Services
Primary Care Medical Encounters 174K 237K 215K 256K 278K 257K 252K 248K 258K 269K
Homeless Clients Served N/A 281 536 N/A 5,840 8,650 8,244 7,000 8,000 7,500
Families in Crisis Assisted N/A 1811 2,221 2,057 8,866 6,210 8,534 1,771 8,000 8,300
Culture and Recreation
Library Materials Circulated 6.5M 6.9M 7.9M 8.AM 8.5M 8. M 8.9M 8.8M 8.9M 8.9M
Library Customers 5.71M 6.0M 7.3M 8.6M 9.1IM 9.6M 10.0M 10.1M 10.2M 10.3M
Park Attendance 3.8M 4.2M 4.6M 4.7M 4.7M 4.2M 4.2M 49M 5.1M 5.2M
Physical Environment
Storage Tank Inspections 1,638 1,773 1,639 1,591 1,502 1,666 2,386 1,500 2,841 2,458
Public Safety
911 Calls Received 848K 962K 1,852K 1,537K 2,030K 705K 1,236K 1,180K 1,345K 1,370K
Medical Alarm Responses 31K 28K 23K 35K 22K 22K 18K 29K 31K 20K
Business-Type Activities:
Aviation
Airline Passengers 15.6M 15.3M 17.0M 16.4M 17.4M 20.IM 22.3M 22.5M 23.2M 21.9M
Airport Parking Transactions 2.6M 3.0M 2.6M 2.5M 2.6M 2.8M 3.1M 3.3M 3.4M 2.3M
Port Everglades
Vessel Calls 5817 5,842 5,572 5,447 5,853 6,395 5,896 5,590 5,745 5871
Cruise Passengers 2.4M 2.IM 3.IM 3.5M 3.4M 4.1M 3.8M 3.5M 3.6M 3M
Water and Wastewater
Retail Gallons of Water Delivered 10,694M  11,253M  10,273M  11,256M  11,217M  11,615M  11,630M  11,600M  11,600M  11,600M
Retail Gallons of Wastewater Collected 6,142M 5,567M 5,447M 6,496M 5,115M 5,075M 5,830M 7,000M 7,000M 7,000M
Regional Gallons of Wastewater Treated  25,882M  26,241M  25874M  27,00IM  25,575M  25547M  25,108M  26,060M  26,060M  26,060M
Resource Recovery System
Landfill Tons of Waste Received 99,000 68,040 49,000 42,900 46,588 70,163 82,666 140,702 78,180 68,900
Incinerator Tons of Waste Received 1,107K 1,147K 1,077K 1,096K 1,139K 1,216K 1,209K 1,195K 1,245K 1,235K
Recyclable Tons Received 74,398 72,745 70,000 66,660 66,861 66,595 64,030 68,000 67,000 65,000

Legend: M = millions, K = thousands, N/A = not available

Note: Some measures vary significantly due to changes in the methodology of reporting the information from year to year.
Source: Annual budget documents from the Office of Management and Budget

Broward County, Florida

127



CAPITAL ASSET STATISTICS BY FUNCTION - Table 19

Last Ten Fiscal Years

Fiscal Year
Function 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008
Governmental Activities:
General Government
Lane Miles of Road 1,100 1,100 1,100 1,100 1,100 1,100 1,200 1,200 1,252 1,252
Square Feet of Buildings N/A N/A 3,217K 3,594K 3,628K 3,663K 4,027K 4,160K 4,280K 6,100K
Public Safety
Number of Fire Stations 11 11 11 13 13 13 13 11 11 11
Number of Jails 4 4 4 1 4 5 5 5 5 5
Transportation
Number of Bus Routes 36 38 40 40 40 41 41 41 43 1
Number of Buses 202 232 250 255 263 275 275 284 290 295
Culture and Recreation
Library Branches 35 36 36 37 38 37 37 37 38 38
Library Square Feet 729K 815K 876K 1.2m 1.3M 1.3M 1.3M 1.4M 1.2m 1.4M
Acres of Parks 6,635 6,635 6,526 6,526 6,683 6,670 6,611 6,554 6,398 6,399
Number of Parks 65 65 61 61 59 54 48 49 49 53
Business-Type Activities:
Aviation
Number of Airlines 53 42 51 43 47 50 50 43 44 43
Number of Gates 39 39 48 48 57 57 57 57 57 57
Number of parking Spaces 9,247 11,405 13,974 12,398 13,022 13,104 16,883 16,465 17,086 13,029
Port Everglades
Number of Passenger Terminals 11 11 11 11 11 11 11 11 11 11
Acres Paved 24881 24881 24881 265.81 31081 31081 310.81 31081 31081 31081
Water and Wastewater
Miles of Water Mains 634.10 634.97 634.15 660.00 660.00 682.00 681.00 681.00 683.17 683.17
Miles of Sewer Mains 294.60 293.29 295.15 308.63 324.60 349.51 351.73 351.73 352.18 372.24
Resource Recovery System
Ash Landfill Cubic Yards Remaining 1916K 1,760K 1,597K 1A17K 1,260K 1,102K 938K 772K 544K 425K

Legend: M = millions, K = thousands, N/A = not available
Source: Various County Agencies
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CONSTRUCTION, BANK DEPOSITS AND PROPERTY VALUE - Table 20

Last Ten Fiscal Years

Residential
Fiscal Year Construction(1) Bank
Ended Number Value Deposits(2) Property Value (In Thousands)(3)

September 30 of Units (In Thousands) (In Thousands) Commercial Residential Nontaxable
1999 12,584 $1,399,727 $14,855,057 $20,249,144 $55,708,193 $17,136,115
2000 11,166 1,390,997 15,314,442 22,826,613 58,360,268 17,981,978
2001 11,353 1,390,497 15,964,349 25,251,585 62,976,211 19,836,194
2002 11,906 (4) 1,449,822 (4) 16,580,749 28,068,170 70,890,848 23,394,227
2003 9,353 (4) 1,201,955  (4) 17,983,613 30,727,816 83,809,792 29,752,587
2004 8271 (4) 1015733  (4) 19,876,896 33,628,504 100,217,685 37,867,051
2005 7,113 (4) 954,991 (4 22,406,191 37,330,332 115,915,180 45,489,222
2006 6,871 (4) 1,030,954  (4) 23,628,566 41,371,471 141,454,575 57,736,030
2007 4,490 (4) 763,969  (4) 23,118,454 48,236,120 180,929,375 78,843,175
2008 2,131 (4) 293,978  (4) 19,126,797 55,832,915 200,427,164 88,247,206

Sources:

(1) Sun-Sentinel Research Services
(2) Florida Bankers Association
(3) Broward County Property Appraiser Assessment Roll

Recapitulation
(4) U.S. Census Bureau

Type of Coverage

INSURANCE IN FORCE - Table 21

Insurer

September 30, 2008

Policy Number

Policy Period

Coverage Limits

Workers' Comp Exces

gk

Govt. Crime Coverage - Primary

Govt. Crime Coverage - Excess

Aircraft Liab/PD Mosquito Control

Pollution Liability
Property/Wind&Flood

GL- Aviation™*

Policy

GL- Aviation - Excess**

Port Liability
Air Port Security Bond

SFWMD Maintenance Bond
GL Median Strip Hiatus Rd

GL Virginia Office

Port Foreign Trade Zone Bond
GL on FPL Equipment @ |

University Dr.

GL-SW Reg Lib & WYoung Ctr*

National Union Fire Ins Co. of Pittsburgh, PA

Fidelity & Deposit Co. Maryland

Fidelity & Deposit Co. Maryland

Westchester Fire Insurance Co.

Liberty Surplus Insurance Corporation

XWC 4644194
CCP006355101
CCP006174003
AAC NO05618708 001
TXE-NY-100583-017

FM Global Primary & Various Excess Carriers |B368

Ace American Insurance Co.

Lloyds of London

Through Transport Mutual (TT Club)

Western Sureity Company

Fidelity & Deposit Co. of Maryland

Scottsdale Insurance Co.

Hartford Casualty Insurance Co.

Navigators Insurance Co.

Markel International Insurance Co.

Mt. Hawley Insurance Co.

AAP N0009775004
N9905202
HE230007
460496606- |
30412278
CLS1200964
2|SBMFP8580
520600231

MIR-070118
MGLO155078

06/30/07 - 09/30/08
04/18/08 - 04/18/09
03/29/08 - 04/18/09
08/17/08 - 08/17/09
06/28/08 - 06/28/09

02/01/08 - 02/01/09

06/04/07 - 09/04/08
06/04/07 - 09/04/08
12/31/07 - 12/31/08
10/12/07 - 10/12/08
03/17/08 - 03/17/09
01/21/08 - 01/21/09
10/31/07 - 10/31/08
02/15/08 - 02/14/09

02/13/08 - 02/13/09
06/25/08 - 06/25/09

Statutory

$ 500,000
10,000,000
5,000,000
1,000,000

IB(X/Wind/Flood)
250M(Wind/Flood)

50,000,000

100,000,000

Primary - IM; Excess - 499M
100,000

5,000

1,000,000

1,000,000

1,000,000

1,000,000
1,000,000

* City of Pembroke Pines is the named insured with Broward County Board of Commissioners and the School Board as additional insureds.

*12 months plus 3 months extension

Broward County, Florida
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MISCELLANEOUS STATISTICAL DATA - Table 22
September 30, 2008

Population Density, 2008(1)

Population 1,756,087
Land Area in Square Miles 1,197
Developable Square Miles 410
Persons per Developable Square Mile 4,283
Population Projections, 2010-2030(1)

Natural Increase 183,737
Net Migration 258,567
Total Population Change 442 304

Year Established

Number of Employees

1915

Type of Government

13,114

Civilian Labor Force(1)

Charter, Elective 1975

Governing Body
Board of County Commissioners (9)

Municipalities (31)

1,010,017

Coconut Creek Lauderdale Lakes
Cooper City Lauderhill

Coral Springs Lazy Lake

Dania Beach Lighthouse Point
Davie Margate
Deerfield Beach Miramar

Fort Lauderdale North Lauderdale
Hallandale Beach Oakland Park
Hillshoro Beach Parkland
Hollywood Pembroke Park

Lauderdale-By-The-Sea

(1) Source: Broward County Planning Services Division

Pembroke Pines

2008 Comprehensive Annual Financial Report « Broward County, Florida

This public document was promulgated at a cost of $1,540 or $10.27 per copy,
to provide information about Broward County's financial position and results of operation.

Plantation
Pompano Beach
Sea Ranch Lakes
Southwest Ranches
Sunrise

Tamarac

West Park

Weston

Wilton Manors
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Port Everglades Master Plan Executive Summary

UPDATE TO THE 2006 PORT EVERGLADES MASTER PLAN EXECUTIVE
SUMMARY

Prepared April 2009

Introduction

The Broward County Board of County Commissioners (Board) approved the 2006 Port
Everglades Master Plan in December 2007. The Executive Summary of the Master Plan
prepared by AECOM USA, Inc. (f.k.a., DMJM Harris, Inc.) under contract to the Port is
attached. @ The  full Master  Plan is available for download at
www.portevergladesmasterplan.com. The Board also provided direction to the Port
Everglades Department to prepare an Update to the 2006 Master Plan in two years.
The 2006 Port Everglades Master Plan was organized into six Elements. The Update
will follow the same organizational format and will be prepared in two Phases. This
Update will assess the changes that have occurred regionally, nationally, and
internationally since 2007. The design 20-year planning horizon for the Update will be
from 2009 to 2029.

Phase | of the Update is currently underway and it is anticipated that the entire Update
will be complete by February 2010. Revised economic impact studies for potential
projects will be included in the Update, but will not occur until Phase II.

Consensus-building and public outreach meetings were important aspects of the 2006
Port Everglades Master Plan. The Update will follow this same approach.

Progress on Projects

In December 2007, when the Board approved the 2006 Port Everglades Master Plan,
the approval also provided direction to Port Everglades on the implementation of
projects identified in the Master Plan’s 5-year Capital Improvement Plan (CIP) for Fiscal
Years (FY) 2008-2012. The CIP was updated by the Port in September 2008 to cover
the FY 2009-2013 period, and proposed revisions for FY 2010-2014 are under review.

The Port is implementing many of the projects that were identified in the Master Plan.
The following summary prepared by Port staff of projects that are currently being
implemented and their status follows.

At Northport, the northern area of the Port:
By-Pass Road: Concept engineering on the By-Pass Road is in progress; conceptual

engineering has determined the Port’s Public Works Facility will not be impacted and
any potential impact to other Port Maintenance facilities is under study.
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‘Carve Out” of Convention Center: The study has resulted in the Convention Center and
the Port reaching agreement on boundary revisions to the Development of Regional
Impact (DRI) statement.

Cruise_Terminal 2 Renovations: Conceptual approaches for renovations to Cruise
Terminal 2 have been developed.

Molasses Tanks Reuse/Request for Letters of Interest (RLI): The County is nearing
completion of a competitive process to lease the property, occupied by unused liquid
bulk storage tanks, to a marine terminal operator to return to service by 2012.

Cruise Terminal 4 Expansion: Design work for the expansion of Cruise Terminal 4 is
almost complete, but on hold pending discussions with cruise lines. The proposed
intermodal area west of Cruise Terminal 4 is being coordinated with the By-Pass Road
and the future Slip 2 expansion projects.

At Midport, the central area of the Port:

Demolition of Transit Shed 16: Demolition is complete in order to provide an increased
container yard area.

Berths 16-17 Crane Upgrades: The upgrades are in progress; renovation of Crane P2
is underway; and the preparation of procurement specifications for a new mobile harbor
crane is complete. Arrangements to sell or scrap Crane P1 is in progress.

Midport Parking Garage: The consultant design fee for a 1,200 parking space Midport
Parking Garage is budgeted in FY 2009.

Cruise Terminal 19, 21 and 22 Expansion: Conceptual approaches for terminal
renovations to Cruise Terminals 19, 21 and 22 have been developed, but on hold
pending discussions with cruise lines.

Midport Roadway Expansion: The construction contract for the Midport Roadway
Expansion has been awarded and work will begin June 2009 with completion expected
in late 2009.

FPL Discharge Canal Intermodal Bridge: The contract has been awarded; construction
will start May 2009 with completion expected in summer 2011.

Cruise Terminal 18 Expansion: This project is to expand the terminal to 220,000 sq. ft.
Construction is underway. Construction cost of $75 million being shared by preferential
terminal user, Royal Caribbean Cruises Ltd. (89%) and Port (11%). Completion
scheduled for October 2009.

The Berth 29 Extension: This project has been removed from the Plan due to
environmental concerns.
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At Southport, the southern area of the Port:

Southport Phase VIIA/VIII: Construction of a 41-acre container terminal yard is
underway with completion expected in March 2010.

FTZ/Warehouse Request for Proposals (RFP): This RFP is on hold due to no need to
relocate the Public Works Facility and current economic conditions.

Crushed Rock/Aggregate Terminal: Location of the berth for the crushed rock import
vessels in the Turning Notch to serve the proposed Crushed Rock/Aggregate Terminal
will be evaluated in the Update. Potential private company that would construct and
operate the terminal remains interested.

Intermodal Container Transfer Facility (ICTF) Rail: The schedule for this project will be
re-evaluated in Update. Timing is dependant on Florida Department of Transportation
receiving funding for related Eller Drive Overpass project, originally expected in 2009,
but now deferred until 2012/13.

Mcintosh Loop Road: The concept site plan has been developed; preliminary
engineering/programming study is being prepared.

Dry Stack Marina Request for Letters of Interest (RLI): The RLI for a dry stack marina is
not scheduled until 2013; no present activity on this project.

Turning Notch Expansion: Expansion of the Turning Notch will be further evaluated in
the Update, in coordination with environmental studies and the ACOE dredging and
widening program. Port continues to work with the Florida Department of
Environmental Protection to gain approval for 17 acre on-port environmental
enhancement area to offset release of Conservation Easement on 8.7 acres of
mangroves required to expand the Turning Notch to the west.

Plan Development

The 2006 Port Everglades Master Plan indicated the following forecasts in the design
horizon year 2026.

= Containerized Cargo 2.7 million TEUs
= Non-containerized Cargo 8 million tons
= Cruise 7 million cruise passengers

Liquid Bulk was previously assessed in the Petroleum Sector Strategy Study prepared
by Purvin & Gertz directly for Port Everglades in 2005. Total throughput volumes were
forecasted to grow from over a projected 350,000 barrels per day in 2005 to over
435,000 barrels per day by the year 2020.

The Update is currently re-assessing the market for these four business lines which
include Containerized Cargo, Non-containerized Cargo, Cruise, and Liquid Bulk.
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Factors that will influence the development of the Updated Plan are:

Updated Market Assessments: From the updated market assessments in the Port’s four
business lines -- Containerized Cargo, Non-containerized Cargo, Cruise and Liquid Bulk
-- infrastructure projects will be developed for the Port to meet estimated throughput at
the 5-year, 10-year, and 20-year design horizons.

ACOE Dredging Study: The Army Corps of Engineers is currently preparing a Feasibility
Study, analyzing optimal dredging and widening alternatives of the waterways at Port
Everglades. The Plan will incorporate dredging and widening alternatives that are
approved by the Board. Board expected to approve Locally Preferred Alternative in Fall
2009, with the earliest date for construction beginning in 2014.

Demand for Crushed Rock Import Facility: The Update will evaluate the need to import
crushed rock to be used as aggregate in the production of concrete. The facility would
also be capable of handling other bulk products needed for the production of concrete.
This project would include a new berth, an underground transport conveyor system,
storage building and a rail loading facility.

Implementation of the Intermodal Container Transfer Facility (ICTF): It is anticipated
that Phase 1 of the ICTF will be the rail portion of the crushed rock facility implemented
through a public/private partnership. The Florida Department of Transportation will be
investing approximately $80 million in an overpass on Eller Drive that will permit the rail
to enter Southport through a grade-separated crossing.

Updated Bulkhead Conditions Assessment: The Port will be conducting a condition
assessment of the existing bulkheads. The assessment is expected to identify and
quantify specific bulkhead sections requiring repair, replacement and/or cathodic
protection.

Increasing Cruise Activity: When completed, the expansion of Cruise Terminal 18 will
result in the world’s largest single-ship cruise terminal and will be the home for the
world’s two largest cruise ships that will operate from the Port year round. It is
anticipated the two cruise ships at Cruise Terminal 18 will add one million revenue
cruise passengers per year.
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EXECUTIVE SUMMARY

Introduction

THE BROWARD COUNTY BOARD OF COUNTY COMMISSIONERS (BOARD)
RETAINED THE SERVICES OF THE DMJM HARRIS CONSULTANT TEAM TO
PREPARE A NEW PORT EVERGLADES MASTER PLAN (PLAN) AND ISSUED A NOTICE
TO PROCEED FOR PHASE I IN AUGUST 2006 AND FOR PHASE II IN APRIL 2007. IN
PREPARING THE PLAN, THE CONSULTANT TEAM ASSESSED THE CHANGES THAT
HAVE OCCURRED REGIONALLY, NATIONALLY, AND INTERNATIONALLY SINCE
2001, WHEN THE PORT PREPARED A 2020 VISION MASTER PLAN, WHOSE
ADOPTION WAS INTERRUPTED BY THE EVENTS OF 9/11.

THE GOAL OF THIS PLAN, WHOSE PLANNING HORIZON IS 2026, IS TO

CREATE A PLAN TO MAXIMIZE MARKET SHARE AND REVENUE
THROUGH A REALISTIC 5-YEAR FACILITY DEVELOPMENT PROGRAM
WITHIN A FRAMEWORK OF 10- AND 20- YEAR VISION PLANS.

ONCE THE PLAN IS APPROVED BY THE BOARD, THE CONSULTANT TEAM WILL
UPDATE THE DEEPWATER PORT COMPONENT OF THE COASTAL MANAGEMENT
ELEMENT OF BROWARD COUNTY’S COMPREHENSIVE PLAN AS WELL AS PORT-
RELATED GOALS, OBJECTIVES, AND POLICIES IN THE TRANSPORTATION
ELEMENT, CONSISTENT WITH THE MANDATED REQUIREMENTS OF CHAPTER 163,
FLORIDA STATUTES.

A guiding principle of this Plan is that it should consistently reflect the Port’s mission statement:
The mission of Port Everglades is to manage the County’s Port-related assets to maximize the
economic benefits to the citizens and businesses of Broward County and of the State of Florida.
The Port will manage the County’s assets in a financially responsible, environmentally sound
manner, consistent with local, state, and federal rules

and regulations which govern international and

domestic trade, transportation and the Port industry. We know that reaching a balance

between financial stability, capital
This planning assignment comprises the development, and security operations
following key work products: is achievable. Our goal is that the
= Existing Port facility assessment. updated Port Everglades Master
Plan will plot a course for how we
can expand and enhance existing
facilities in the most economical and
efficient manner.”

= Market assessment for containerized cargo, non-
containerized cargo, liquid bulk (petroleum), and
cruise operations.

» 10- and 20- year Vision Plans.

. Port Everglades Director

= S-year Capital Improvement Plan. Phillip C. Allen

= Business, financial, and asset utilization strategies.

= Updated Deepwater Port Component of the

RCRT ES- 1
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Coastal Management Element in Broward County’s Comprehensive Plan and Port-related
goals, objectives, and policies in the Transportation Element.

These work products have been organized into three phases. The results of the Phase I and Phase
IT tasks are included in this document; Phase III, the Comprehensive Plan update, is scheduled
for completion following Board approval of this Phase I and Phase II document.

Public Outreach Program

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

Public Meetings. Three public meetings were held at the Broward County Main Library
during the planning initiative; two of these meetings were held in Phase I and one in Phase II.
The purpose of these meetings was to inform the public about the intended goals, planning
process, and progress of Plan development, and receive input. To encourage awareness and
participation, advertisements appeared in local newspapers, postcards were mailed to
homeowners groups and community publications, and television and radio stations were
contacted. Audio and video tapes have been made of these public meetings. The Power Point
presentations made during the meetings are available on-line through the project website.

Tenant, Stakeholder, Municipality, and Agency Meetings. A kick-off meeting and
subsequent update meetings and workshops/charrettes were also held with Port tenants and
stakeholders, including public agencies. These included two Phase I meetings and a third
workshop/meeting conducted in Phase II, all held at cruise terminals on the Port.

In addition to these meetings, the Port Director organized “Focus Group” workshops whose
participants were individuals from each of the Port’s business sectors; these participants were
asked to advise the Director on the progress and content of the Plan.

Meetings were also held during Phase I with representatives of the municipalities within the Port
Everglades Development District: the City of Fort Lauderdale, the City of Hollywood, and the
City of Dania Beach.

Two 2-day System of Intensive Team Effort (SITE) meetings were held with the Port’s key
decision-makers, the first at the start of the planning process and the second once the series of
market assessments had been completed.

One-on-One _Interviews with Port Tenants and Stakeholders. In addition to the group
workshops, one-on-one interviews were held with most of the Port’s terminal operators, tenants,
and other stakeholders to gather information regarding their current operations, future plans, and
any concerns. Additional interviews were held during the Phase II Plan refinement process.

RGRT ES- 2
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Workshops with the Board and County Administration. Two workshops were conducted
with the Board; one was held in Cruise Terminal 18 at the completion of Phase I and one was
held in Phase II at the Broward County Governmental Center. Comments and input received
from Board members were incorporated into the Plan. Workshop meetings were also conducted
with Broward County Administration to discuss project progress.

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

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

PHASE I SUMMARY

The specific tasks completed in Phase I include the following:

Assessment of Existing Facilities and Infrastructure Assets at the Port. In conducting this
assessment, the Consultant Team looked both at on-Port facilities and at the connecting
intermodal network. Specifically, the Consultant Team evaluated the deepwater facilities as well
as the cargo, cruise, and petroleum storage infrastructure; and reviewed the Port’s Interstate
highway, freight rail, and airport connections and synergies.

Market Assessment for Containerized Cargo, Non-Containerized Cargo, Petroleum, and
Cruise. Specialized sub-consultants on the Consultant Team assessed the markets for the Port’s
core cargo and cruise businesses.

Forecast of Unconstrained Infrastructure Needs Based on the 2026 “Goal Line”
Established by the Market Assessments. The Consultant Team integrated the results of the
respective market assessments for cargo and cruise businesses with the results of one-on-one
tenant and stakeholder interviews to identify the ideal number of berths and the terminal areas
needed to achieve the forecasted throughputs by the 2026 planning horizon.

Application of Site-Specific Physical Constraints, based on the Infrastructure Assessment,
to Identify Potential Opportunities to Reach the 2026 “Goal Line.” Keeping in mind the
Port’s mission statement, with its emphasis on economic benefit and environmental stewardship,
the Consultant Team looked at the physical opportunities and constraints within the Port area to
develop realistic infrastructure improvement concepts.
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Identification of Cargo and Cruise Needs to Meet Market Forecasts. The previous
tasks, performed in an iterative process and facilitated by frequent workshops with the Port’s
senior staff, resulted in the Consultant Team’s identifying the key parameters of Port
development. These include:

=  Containerized Cargo

= Add longer/flexible berths to accommodate ships carrying up to 6,800 twenty-foot
equivalent container units or TEUs.

= Increase yard utilization; use higher density stacking equipment.

» Add gantry cranes, including post-Panamax cranes, that is, cranes able to load and
unload the ships that cannot traverse the Panama Canal in its current dimensions.

* Deepen and widen the Port’s approach channel and inner harbor.

= Non-Containerized Cargo

* Add crushed rock aggregate as a potential major import commodity.
» Petroleum

= Increase receiving-system efficiencies.

= Add berth efficiencies and safety for larger vessels.

* Deepen and widen Port’s approach channel and inner harbor.
*  Cruise

= Increase berth lengths to handle 1,100-foot ships, the type of vessel used for
planning purposes.

= Address parking needs.
= Increase the Port’s cruise season and weekday use, as practical.
= Continue the dual use of berths for cargo and cruise, as feasible.

Interface with On-Going Programs of Sister County Agencies and Other Stakeholders.
Planning for Port Everglades’ future development and expansion cannot occur in a vacuum as
several of the entities located in proximity to the Port are engaged in their own concurrent
planning initiatives. Consequently, the Consultant Team, in conjunction with Port staff,
maintained frequent contacts with these entities to address issues of mutual interest and
coordinate planning efforts. In many cases, these planning efforts will not be concluded in the
same timeframe as the Port’s Plan, so outcomes may not be determined by the end of this
planning process. The summary below notes the issues the Consultant Team identified during
the interface with these entities:

= Fort Lauderdale-Hollywood International (FLL) Airport Master Plan. FLL is preparing a
new Master Plan. In coordinating its efforts with the Broward County Aviation
Department, the Consultant Team focused on issues of common interest, including:
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= Consideration of a potential shared Airport/Seaport facility on the Dynegy
property, located east of U.S. 1, north of Eller Drive.

= Evaluation of obstacle clearances associated with current and future air and sea
operations

= Broward County Intermodal Center -- Sunport -- and People Mover Study. The Florida
Department of Transportation (FDOT), Port Everglades, and FLL, with Broward County
as the project sponsor, have been addressing opportunities to develop an Intermodal
Center (IMC) and a People Mover system to provide a regional transportation hub that
will, among other uses, provide a direct connection between the Airport and the Seaport.
The outcome of the Project Development and Environmental Study (PD&E) for this
initiative is not yet known; but the Consultant Team determined that the 20-Year Vision
Plan for the Port has the flexibility to accommodate alternative corridors, alternative
locations for the IMC, and potential seaport station locations. A seaport station for the
new People Mover system would be located at each of the two cruise passenger
intermodal centers: one would be at Northport and the other at Midport.

= Railway Initiatives. The Consultant Team assessed the market potential and physical
requirements of implementing an Intermodal Container Transfer Facility (ICTF) in
Southport to accommodate both international containerized cargo movements and the
potential addition of imported crushed rock and other bulk products used in the cement
and ready-mix concrete industry. In addition, to ensure that the design criteria of the
Eller Drive Overpass, which FDOT is implementing, accommodate the potential rail
operations if the ICTF is constructed, the Consultant Team facilitated discussions with
Port staff, FDOT, and potential rail providers.

= U.S. Army Corps of Engineers (ACOE) Dredging and Widening Program. The ACOE is
currently preparing a Feasibility Study/Environmental Impact Statement to evaluate a
dredging and widening program for the Port. The Consultant Team took the parameters
of this program into consideration in developing the 20-year Vision Plan, and coordinated
the ACOE’s channel and inner harbor deepening and widening findings with the Plan.

= Calypso Pipeline Proposal. Regulatory agencies have considered two proposals to
develop natural gas pipelines off the South Florida coast. The potential location of the
tunnel shaft for the Calypso pipeline, one of the proposals, was coordinated with the
infrastructure improvement options identified in the Vision Plan. AES, the proposer for a
second pipeline, abandoned the initiative during Phase II of this planning process.

= Broward County Convention Center Master Plan. The Convention Center is looking at
future expansion and is committed to mitigating traffic on adjacent roadways. As part of
its collaborative efforts during the planning process, the Consultant Team worked with
Port staff and the Convention Center’s planners to achieve mutual agreement on
appropriate land use, traffic circulation, and security modifications. These efforts
resulted in public access concepts for the Convention Center to facilitate its future
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development opportunities while maintaining the Port’s security perimeter, as required by
federal and state law.

Conducting _a_Business, Financial, and Asset Utilization Strategy Workshop. The
Consultant Team met with the Port’s senior staff to discuss potential business, financial, and
asset utilization strategies to achieve the optimum productivity and benefit from the Port’s
existing assets.

Preparation of Conceptual 20-year Vision Plans. As the culmination of the Phase I planning
process with Port senior staff, a series of 20-year planning alternatives were developed and
refined. The Consultant Team participated in a workshop with the Board on February 20, 2007,
presented the conceptual 20-Year Vision Plan, and received input and direction prior to
proceeding to Phase II.

Phase II Summary

The following tasks were completed in Phase II:

Meetings and Workshops with Tenants and Other Stakeholders to Gain Input on the
Conceptual 20-Year Vision Plan. After the February 2007 workshop with the Board, the
Consultant team conducted a series of meetings and workshops with the Port’s senior staff,
tenants, and other stakeholders to obtain their thoughts and comments on the Conceptual 20-Year
Vision Plan.

Refinement of the 10- and 20-Year Vision Plans. With the input from the above meetings, the
Consultant Team engaged in an iterative process of Plan refinement to address the concerns of
Port stakeholders.

Identification of the Economic Impact of Port Operations. The Consultant Team analyzed the
impact of Port operations. This analysis identified the employment, employee earnings, business
revenue, and state and local taxes attributable to those operations.

Development of Financial Strategies for Plan Implementation. To assist the Port in Plan
implementation, the Consultant Team worked with staff to create mechanisms for identifying
project benefits. From this collaboration, a Project-Decision Matrix was created which provides
the Port with a tool to assess the environmental, economic, and other aspects of a given project.

Preparation of a Cost-Feasible 5-Year Capital Improvement Plan. The Consultant Team
worked with Port and other County staff to identify the various types of funding available for the
projects needed in the first five years of Plan implementation.

Phase 11l Summary

Upon approval of the Plan presented in this document, the Consultant Team will update the
Deepwater Port Component of the Coastal Element in the Broward County Comprehensive Plan
and the relevant Transportation Element goals, objectives, and policies. This task will be
conducted in cooperation with the Broward County Urban Planning and Redevelopment
Department. The updated document will be transmitted for review and approval to the Florida
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Department of Community Affairs and the other regulatory state and local agencies charged with
commenting on the Plan.

Master Plan Elements

This Phase I and Phase II Master Plan document contains six elements. The contents of each
element are summarized below.

Element 1: Existing Conditions Assessment

Element 1 of the Plan presents an overview of the Port, including land uses, planning
opportunities and constraints, berthing and capacity analyses, on-port traffic circulation and
parking, the intermodal transportation network, and environmental conditions.

Port Everglades, portions of which are located in the Cities of Fort Lauderdale, Hollywood, and
Dania Beach, and in unincorporated Broward County, encompasses an area of approximately
2,190 acres adjacent to the Intracoastal Waterway (ICW). With its containerized cargo, liquid
and dry/neo- bulk commodities, and cruise activities, the Port is one of the most diversified in
Florida. The Port’s cargo and cruise operations are expected to grow significantly over the next
several decades.

Port Everglades ranks among the top 12 U.S. container ports, moving more than 864,000 TEUs
in Fiscal Year (FY) 05/06." This container throughput is expected to surpass 1 million TEUs in
the next two to three years. The Port is pursuing aggressive strategies to deal with this projected
growth, including the potential development of an intermodal complex to increase container
capacity and the potential construction of a people mover to connect FLL with cruise ship
facilities at the Port.

In FY 05/06, the Port handled 26.6 million tons of cargo (2.6 million tons of exports and 12.5
million tons of imports as well as 11.4 million tons of domestic cargo, predominantly
petroleum?®). The Port is the primary storage and distribution seaport for refined petroleum
product in South Florida. Every day, about 12.5 million gallons of petroleum product are
delivered on oceangoing tankers to Port Everglades for distribution to facilities in a 12-county
area, including jet fuel to the area’s three major airports as well as smaller regional airports.

A recent analysis of the economic impacts of the Port’s diverse operations identified 27,528
direct, induced, and indirect jobs as well as an additional 160,576 related user jobs throughout
the state, for a total of 188,203 jobs. The value of the Port’s economic activities totals $16.9
billion; these activities generate $6.4 billion in total personal income and $589 million in total
state and local taxes.’

The Port's Foreign-Trade Zone No. 25 extends to several non-contiguous sites, including acreage

! Unless otherwise indicated, the information in this section is based on FY 05/06 data.
? Total does not add because of rounding.
3 Additional details about the economic analysis conducted in September 2007 are presented later in this Executive
Summary.
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in Davie, about six miles west of the Port, and farther west in the Miramar Park of Commerce.
These off-port locations help diversify and spread the economic opportunities and jobs generated
by Port operations. Broward County is considering other sites for Foreign-Trade Zone
designation.

In addition to its substantial cargo operations, Port Everglades also serves more than 40 cruise
ships, which made more than 1,700 ship calls and embarked and disembarked 3.2 million multi-
day and one-day cruise passengers in FY 05/06. With its continuing capacity expansion to serve
industry growth, the Port expects to accommodate approximately 4.7 million cruise passengers
per year by FY 10/11. Based on a recent survey, approximately 65 percent of these passengers
fly through South Florida airports to and from their cruises.

Element 2: Market Assessment

Element 2 of the Plan presents the findings of the market assessments conducted for each of the
four core businesses at the Port: containerized cargo, non-containerized cargo, liquid bulk, and
cruise. In conjunction with the forecasts of containerized cargo and dry bulk cargo, the
Consultant Team also considered the potential development and utilization of an ICTF.

Containerized Cargo Assessment. Port Everglades, as part of the South Florida “Gateway to
the Americas,” has significant trade with the countries in Latin America and the Caribbean. In
2006, approximately 85 percent of Port Everglades’ container activity was dedicated to this
trade. With respect to containerized imports, the geographic position and resulting limited inland
reach of the three South Florida ports -- Port Everglades, the Port of Miami, and the Port of Palm
Beach -- have hindered their growth beyond a regional port status, serving the South and Central
consumption markets. A summary of the containerized market analysis in which Port
Everglades competes follows.

= Growth in Asian Import Market - The growth in the U.S. container trade — 10.5 percent
annually since 1994 - has been fueled by import cargo from Asia. The West Coast ports
have historically dominated this market. Events -- including the impact of 9/11 on the
distribution supply chain, the 2002 West Coast port shutdown, and major congestion
issues that arose in 2004 -- have, however, resulted in increased diversification of
containerized cargo via various U.S. East Coast ports.

= Asian growth is likely to remain in double digits in the near-term, and growth in all-water
service to the South Atlantic port range will continue. It is also likely that a significant
share of Asian cargo consumed in Central and South Florida will be moved intermodally
via the West Coast ports; this cargo represents an additional all-water service market to
target. Furthermore, the Port of Savannah is penetrating into the Central and South
Florida markets, primarily due to the growth of all-water services calling at Savannah.
This penetration is also an area for Port Everglades to target. The Port should continue to
market global carriers that participate in this trade and target the Central and South
Florida accounts that are currently moving through the Port of Savannah, as well as using
intermodal service via West Coast ports.
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Distribution Center Growth — The containerized import growth exhibited by the Virginia
and the Georgia Port Authorities (Norfolk and Savannah, respectively) are closely related
to the regional development of distribution centers in those areas. While interest has
been shown in developing distribution centers in Broward County, the market is
essentially land-constrained from an industrial development perspective due to scarce and
relatively expensive land. The majority of the distribution center development that will
serve Central and South Florida will most likely occur along the 1-4 Corridor. The
primary competition to Port Everglades in this market will be the Ports of Miami,
Jacksonville, and potentially Tampa. An inland port or intermodal logistics center in the
Palm Beach County area is currently under study; its implications for Port Everglades are
as yet undetermined.

Latin American and Caribbean Export Market — The South Florida ports have historically
dominated the Latin American and Caribbean export markets. This has been facilitated
by the concentration of Latin American- and Caribbean-related businesses located in
South Florida. Furthermore, the vast export distribution and consolidation centers, along
with the strong local truck market, continue to provide Port Everglades and the Port of
Miami with the necessary support infrastructure to maintain market share in the Latin
American and Caribbean export markets. It is likely that Port Everglades and the Port of
Miami will remain strong and compete directly for these export cargos. Furthermore,
free trade agreements with Chile and DR-CAFTA (the Dominican Republic, Belize, El
Salvador, Honduras, Nicaragua, Guatemala, and -- most recently-- Costa Rica) strengthen
and sustain the Latin American and Caribbean economies that rely on this U.S. export
market. New agreements with Peru and Colombia, if approved, should continue this
trend.

Port Everglades’ Competitive Position — A port’s competitive position is defined by the
total delivered cost per box, which includes ocean voyage costs, port charges, terminal
charges, and inland freight rates. The base tariff rates and terminal charges are relatively
competitive between Port Everglades, the Port of Miami, and the Port of Jacksonville.
Because of these competitive rate structures, the inland freight rate becomes the deciding
factor in port selection. The Port of Tampa holds a freight rate advantage to the Central
Florida I-4 Corridor market which will emerge as the key competitive environment.

Port Everglades’ Containerized Cargo Forecast — The Port will continue to exhibit growth in

import and export markets, driven by the increase in population and demand for consumer
goods as well as the strengthening Latin America and Caribbean economies. The base
forecast is in the 3.9 percent range, reaching just over 1.8 million TEUs by 2026. The high-
unconstrained forecast incorporates shifts in throughput resulting from new South American,
Asian, and Northern European services likely to come on line in 2007. Any new tenants the
Port signs would result in step-wise throughput increases. The annual growth rate over the
planning horizon is expected to reach 5.9 percent or approximately 2.7 million TEUs by
2026, as shown by the high container forecast in Figure ES-1.
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Figure ES-1
Low/High Container Forecast
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Non-Containerized Cargo: Dry Bulk and Neo-Bulk Assessment. Forecasts of dry bulk and
neo-bulk (also called break-bulk) cargos included commodities such as cement, aggregates, steel
and lumber. The low forecast for these commodities remains below the 2006 tonnage of
3,328,696 throughout the forecast period with a 2026 tonnage of 3,238,080. The baseline
forecast increases to 4,276,566 tons by 2026, mostly due to the slow, but steady growth in
cement. The high forecast reaches 8,541,482 tons in 2026, primarily due to the added growth of
crushed rock aggregate combined with increases relative to the baseline forecast in selected other
commodities such as slag and plywood/lumber.

Port Everglades Non-Containerized Cargo Forecast. Figure ES-2 shows the base, high, and low
forecasts for the dry bulk and neo-bulk cargos at the Port, through the 2026 planning horizon.
The needs assessment forecast, which is the one used in assessing the Port’s future requirements
to serve these commodities, is slightly below the high forecast at 8,078,035 tons in 2026. This
reflects the combination of the baseline forecast and the contingency for a decision to handle a
substantial increase in crushed rock aggregate.
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Figure ES-2
Base, High, Low, and Needs
Non-Containerized Cargo Forecast
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Intermodal Rail Market/ICTF Utilization. The Port is considering implementation of a near-
dock ICTF for the rail transport of international cargo. Potential rail providers assessed the
market potential of such a facility and provided information as to the estimated cargo volumes
they envision the ICTF would serve incrementally over a 10- to 15-year period from the onset of
operations. Figure ES-3 shows these projections for combined northbound (imports) and
southbound (exports) rail movements.

Figure ES-3
Potential ICTF Utilization
(TEUs)
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Implementing a near-dock rail facility at the Port would have several potential advantages.
These include

» Increased freight throughput beyond the local market.

= Further leverage of Latin American and Asian markets.

= Enhanced menu of services offered to shipping lines.

= Reduced truck congestion on the I-595 and 1-95 corridors.

= Reduced drayage on Port moves associated with the Florida East Coast Railway, which
serves the Port.

= Enhanced opportunities once the Panama Canal expansion is completed by 2016, or even
before.

» Expanded exposure to rail land bridge routes.
* Reduced air emissions.

To make the near-dock ICTF a reality, the Port will need shipping line support. The ICTF could,
however, be implemented through a combination of public and private funding.

As included in the assessment of the Port’s dry bulk opportunities, development of a facility to
import and handle crushed rock aggregate has been proposed.” The potential operators wish to
use the near-dock rail to transport their crushed rock aggregate commodities to market. The
anticipated mutual advantages of this bulk facility to the Port, potential rail providers, the
aggregate importer, and the region would include:

= The proposed state-of-the-art facilities would provide a strong new Port revenue stream.
* The proposed imports would diversify the Port’s cargo mix.

= The facility, with its underground enclosed conveyor system, would cause minimal
impact to current Port users and maintain a dust-free environment.

= The facility would integrate into Florida’s Strategic Intermodal System program.

= With Port Everglades as the starting point for northbound cargos, shipments would avoid
over 100 at-grade rail crossings between the current rock quarries in south Miami-Dade
County and the Port.

= The facility would take hundreds of trucks a day off local and regional highways,
reducing congestion and air emissions.

= The proposed ICTF layout would accommodate unit trains for crushed rock aggregate.

“Rush hour” conditions, which continue the entire day on local roads, underscore the need to
explore opportunities to divert movements from truck to rail and improve intermodal
connectivity. Identifying and implementing these opportunities will help preserve and enhance

* The domestic supplies of crushed rock aggregate, which is used in construction, have been dwindling and imported
crushed rock is required to compensate for the loss of this important commodity.
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the significant regional economic benefits generated by trade and tourism.

Liquid Bulk Assessment (Petroleum Products). For the most part, the information contained
in this section has been derived from the Petroleum Sector Strategy Study, Purvin and Gertz
(P&G), Inc., prepared for the Port in 2005. Additional specifics derived from the Consultant
Team’s interviews with several of the Port’s petroleum operators and updates through FY 05/06
supplement the P&G information.

The P&G study provides insights about the facilities the Port needs to meet the petroleum
industry’s expected growth in South Florida through 2020 and beyond. It includes an analysis of
market conditions and the physical capabilities of the
Port’s petroleum infrastructure as well as Figure ES-4

projections of likely volumes of product that g Port Ever gl?des
will move through the Port. Petroleum Service Area

The petroleum sector has been and will remain
vital to the future success of Port Everglades ‘-¥\

and the region as a whole. The Port literally
fuels the growth of the extended South Florida

region, supplying 87 percent of the gasoline Smmm:*m
demand in the region and 37 percent of

ndian
River

Martin

Florida’s gasoline requirements.  Petroleum -

products moving through the Port thus support LV O i B
the region’s diverse transportation demands and _.:.,...,l.__ e
facilitate its economic development. — O
The Port’s petroleum sector has grown wl
significantly over the years as South Florida’s

population and commerce have expanded. The
Port receives and distributes a variety of fuels, including gasoline, diesel, and jet fuel to a 12-
county market of 7 million people (outlined in blue in Figure ES-4), which represents close to 40
percent of Florida’s 2006 population of 18 million. Over 30 percent of these residents live in the
Port’s immediate 4-county market alone (Miami-Dade, Broward, Palm Beach, and Martin
Counties), as outlined in red in Figure ES-3. The 8-county secondary market includes Collier,
Glades, Hendry, Indian River, Lee, Monroe, Okeechobee, and St. Lucie Counties.

Industry services include
= Selling gasoline to retail gas stations in the region.
= Supplying the region’s international airports.
= Fueling the Port’s cargo and cruise ships.
= Serving the FPL electric power plant.

= Serving military needs.
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Port Everglades Petroleum Product Forecast. Total throughput volumes at Port Everglades, as
presented in the P&G study, are forecast to grow from over a projected 350,000 barrels per day
in 2005 to over 435,000 barrels per day by 2020. As shown in the following Figure ES-5,
gasoline continues to be the leading product; however, due to a more rapid diesel demand
growth, the percentage of the throughput attributed to gasoline falls slightly over the forecast
period from over 54 percent of the total in 2004 to 50 percent by 2020.

Figure ES-5
Petroleum Product Forecast
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Cruise Assessment. The attractiveness of Port Everglades as a cruise port is confirmed by
feedback from cruise line stakeholders and an assessment of the overall properties that make up
the cruise tourism infrastructure (both soft and hard) for Port Everglades. Figure ES-6 illustrates
the strengths and challenges existing at the Port today and those that should be addressed to
support cruise growth opportunities.

As shown, the primary strengths of Port Everglades are the short marine access for large
cruise ships coupled with the terminal locations and length of berths overall. New gangway
systems have been recently installed, providing greater flexibility to access vessel shell doors and
move passengers to / from the terminal facilities. Provisioning for the lines based in South
Florida is excellent due to the convenient locations of their warehouses and short drive distances
for trucks. Additionally, the tourism infrastructure of the region as a whole is very supportive of
cruise operations, including lodging, attractions and venues, access to consumers, convenient
airport location and airlift, access to the major roadway network of 1-595, I-95, Florida’s
Turnpike, and I-75, and a strong appeal for visitors.
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Figure ES-6
Cruise Infrastructure Assessment
of Port Everglades
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Port Everglades Cruise Passenger Forecast. Figure ES-7 shows the low, mid, and high cruise

passenger forecasts for Port Everglades.

In its assessment of the infrastructure needed to

support the forecasts, the Consultant Team used the B MID scenario projection, resulting in
approximately 7 million revenue cruise passengers by 2026.’

> Most cruise ports, including those in Florida, derive revenue when the cruise passenger embarks on the cruise and
then again when he or she disembarks. The term “revenue passenger” refers to this dual movement of a single

passenger.
RCRT

ES- 15

EVERGLADES

DMJM HARRIS | AECOM



Port Everglades Master Plan Executive Summary

Figure ES-7
Revenue Cruise Passenger Forecast
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Element 3: Plan Development

Element 3 presents the results of the iterative process the Consultant Team conducted with
continual input from the Port’s senior staff, tenants, and other stakeholders as well as the County
Administration, governmental agencies, and the Board. It presents the alternative development
concepts evaluated during Phase I, which resulted in the Conceptual 20-year Vision Plan. The
infrastructure improvements identified in Phase I were refined in Phase II and evaluated for their
economic benefits, return on incremental investment, and environmental and transportation
impacts as input into the final 20-year and 10-year Vision Plans and realistic, cost-feasible 5-year
Capital Improvement Plan. The discussion of the projects proposed for these milestone years is
presented in Element 5 below.

Element 4: Strategy Development

Element 4 assesses the potential business, financial, and asset utilization strategies the Port can
implement to achieve its planning goals. In addition, this element describes how the Port
proposes to finance the capital improvements envisioned in this Master Plan for the 5-, 10-, and
20-year periods.

Port Everglades has had a proactive approach to defining Port success and identifying the ways
to achieve it. The Port’s definition of success is expressed in the following statement:
RCRT ES- 16
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Consistently maintain, develop, expand, and modify the Port to meet
service area needs, strengthen Broward County’s economy, and enhance the
region’s multi-modal transportation network.

In its strategy development tasks and workshops with the Port’s senior staff, the
Consultant Team utilized this definition as well as measures of success the Board identified in
the Industry/Economic Action Plan from the Port Business Plan for 2005-2010.

Commission Goal: Clearly identify industry/economic targets that are most promising to our
stakeholders and in context with our goals.

» Market Measure 1: Amount of new capital investment made in Broward County.

= Market Measure 2: Number of jobs for Broward County.

= Objective 1: Increase the amount of new capital investment made in Broward County by
5 percent over 5 years.

= Objective 2: Increase the number of jobs in the Port sector by 5 percent over 5 years.

Business and Asset Utilization Strategies. To build on the considerable initiatives of the Port’s
ongoing strategic development program, in this task the Consultant Team looked at the diverse
opportunities for Port-generated economic benefits and then referred to the success factors and
objectives identified by the Port.

Types of Port-Generated Economic Benefits. The Port’s economic benefit can be calculated in
several ways. These include:

= Satisfying the needs of consumers and business for fuel, consumables, construction
materials, and other commodities at a comparatively lower cost than if the goods were
imported elsewhere.

= Capturing revenue and value-added opportunities from passenger traffic.

= Spending by cruise passengers in Broward County in hotels, restaurants and stores; and
spending by the crew for electronics and other goods.

= Spending by the cruise industry for fuel, provisions, and administrative expenses.

= Cross benefits and synergies between the Port and FLL from cruise passengers who fly in
and out of that airport.

= Reductions in highway congestion by using direct water service for foreign imports to
reach South Florida consumers rather than trucking them from northern ports.

= Jobs and income-earning opportunities.

= Taxes.
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Critical Success Factors The Port’s 2005-2010 Business Plan identifies the following success

factors:

Revenue must be sufficient to maintain and cover bond requirements and fund capital
projects.

Tariff and lease rates must remain competitive in regional, state, and national markets.
Security must be a priority.

Port infrastructure must keep pace with global market changes to remain competitive.
Leasable real estate in the Port must be renovated.

Substantially larger cruise ships and passenger volumes must be accommodated.
Harbor facilities must be expanded and deepened to meet the demands of larger vessels.
Ancillary landside assets (e.g., drainage, road resurfacing) must be upgraded.

Parking capacity must be increased.

High customer service levels to the Port’s varied tenant mix must be enhanced.
Foreign-Trade Zone No. 25 non-contiguous sites must be expanded and facilitated.
Environmental stewardship and principles must not be compromised.

Responsible and responsive corporate citizenship must remain a focus.

High vehicle traffic solutions must be designed and implemented.

Port-Supported Objectives. To achieve its vision of success, the Port supports the

following objectives:

Provide new container and other marine terminals, including planning for an ICTF.

Improve intermodal connections (road and rail) to facilitate the transportation of cargo
and provide competitive service.

Expand cruise operations and construct new facilities.

Expand roadway systems and parking facilities to support increased cruise growth.
Expand Foreign-Trade Zone operations (including noncontiguous zone sites).
Expand role as a transshipment center for worldwide markets.

Improve petroleum-receiving facilities and operations.

Pursue new trading opportunities and strengthen existing ties.

Financial Objectives. The following financial objectives influence the Port’s business and asset

management strategies.

Increasing revenues and, more important, net revenues.

Return on investment.
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Port Everglades Master Plan Executive Summary

= Stability of income.

= Achieving growth targets.

= Protecting value for the County and bondholders.
= Self-sufficiency.

= Diversification of commodities handled.

These objectives will be incorporated into the Goals, Objectives, and Policies section of the
Deepwater Port Component of the Coastal Management Element in Broward County’s
Comprehensive Plan in Phase II1.

Summary of Business Strategy Considerations. In summary, the Port’s business and asset
utilization strategies must consider:

» The Port’s most probable trade/cruise markets.

= The Port’s 10- and 20-year Vision Plans.

= The Convention Center “carve-out” and impact on day and other cruises.

= Lease opportunities.

= The ACOE study findings.

= Potential air-draft and crane-height restrictions from aviation flight surfaces.
= Status and incorporation of on-going projects.

= Diversification to increase berth utilization.

= Higher density terminal operations.

= (Qreater operational efficiencies.

* Phasing of proposed infrastructure improvements to balance available funding with
construction cost need.

= Design parameters to increase operational savings.
= A balance between commerce and security.

Financial Strategies. The 10- and 20-Year Vision Plans are the road maps to identify the
infrastructure that is projected to meet market demand at those respective milestones. The
Vision Plans answer the question: “If Port Everglades is to meet the expected market demand at
a milestone year, what infrastructure will be needed?” The 5-year Plan has been further refined
by establishing estimated design and construction costs and schedules for project construction,
within the 5-year fiscal period.

The projects in the 5-Year Plan were incorporated with the Port’s continuing general
infrastructure, maintenance, and renewal programs to create the 5-Year Capital Improvement
Plan (CIP). This CIP, which covers FY 2007/2008 to FY 2011/2012, (October 2007 to
September 2012 per Broward County’s fiscal period), needs to be a program that can be
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Port Everglades Master Plan Executive Summary

implemented within identified project budgets and have the funding available at the time needed.
The 5-Year CIP presented in this Plan has been developed with County staff and represents a
program that is capable of being implemented within the established time frame. Projects in the
5-Year CIP were selected because of their added value to the Port in the near term.

Project-Decision Matrix. The 5-Year Plan has been differentiated from the 10- and 20-Year
Vision Plans with further investigation and documentation to support the placement of those
projects in the CIP. The Port’s senior staff and the Consultant Team developed “tools for the
toolbox™ to assist and guide future Master Plan decision-making. A critical tool in the toolbox is
the Project-Decision Matrix, which is a set of sensitivities to be utilized when market demand
indicates that a project would be needed in the near term. At that time, accurate information can
be entered into the Project-Decision Matrix.

The Project-Decision Matrix comprises six sensitivities:
* Project Cost.
= Return on Incremental Investment (ROI).
= Net Present Value (NPV).
= Economic Impact.
= Environmental Impact.
= Customer/Regulatory Need.
These six sensitivities, or indicators, are described below.

= Project Cost. The cost of a project includes professional design and inspection services
during construction. It is recommended that, in appropriate projects, value-engineering
services should be added to the design process; these services would depend on the nature
of the project. Initial capital costs must be evaluated against long-term operating costs.
Construction costs within the 5-Year CIP incorporate a three percent inflationary increase
per year. Construction costs for projects in the 10- and 20-Year Vision Plans use present
dollars in the order-of-magnitude cost estimates to avoid discrepancies in projected
escalation factors.

= Return on Incremental Investment. The Port’s investment may be the value of land or the
cost of capital improvements made by the Port for the project. In addition to revenue
received from wharfage charges, dockage fees, land lease, or passenger throughput, the
Port may also be reimbursed for the cost of new cruise or cargo facilities in the form of a
capital cost recovery charge.

= Net Present Value. NPV is the dollar amount by which the future net revenues,
discounted at 8.50 percent per year, would exceed the initial investment by the Port on a
project.

= Economic Impact. Economic impact is quantified in terms of income, jobs, and taxes,
and can be an indicator of the sustainability of a project.
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= Environmental Impact. Environmental impact is not only evaluated in terms of the
additional cost to a project, but must acknowledge acceptance of the project by both the
regulatory agencies and the public.

= Customer/Regulatory Need. Some infrastructure projects do not directly generate
revenue, but need to be implemented. For example, without traffic and security
improvements, the needs of the tenants/stakeholders, regulatory agencies, and the public
cannot be met.

Project Cost, Return on Incremental Investment, Net Present Value, and Economic Impact can be
quantified and evaluated analytically. Environmental Impact and Customer/Regulatory Need
also have quantifiable impacts, but may have specific issues such as permits or other mandatory
regulations that influence the Go-No-Go decision.

The financial strategy used in the development of the 5-Year CIP is to incorporate
sustainable, high added-value projects. This strategy is recommended for future CIPs throughout
the 20-year planning horizon. In other words, revenue from a project should not be the only
indicator, but other indicators should be evaluated. The key terms are “sustainable” and “added
value.”

The Project-Decision Matrix was utilized to make Go-No-Go decisions in placing Master
Plan projects into the 5-Year CIP. Some projects in the 5-Year CIP do not produce revenue
directly, but, as in the case of road improvement projects, are needed to mitigate existing traffic
congestion. These projects are essential to maintain Port tenant and user satisfaction and meet
regulatory requirements. Other projects, such as new cruise facilities, rank high using the
Project-Decision Matrix tool and, therefore, several cruise facility projects have been included in
the 5-Year CIP. Figure ES-8 shows how the Project-Decision Matrix was used in assessing two
key projects in the 5-Year CIP: the crushed rock aggregate facility and the expansion of Cruise
Terminal 18.
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Figure ES-8
Examples of Project-Decision Matrix Use

CRUSHED ROCK FACILITY

E‘“a't 4 ROl get . Economic Impact Environmental Impact Customer |
onstruction resen
Cost Value Regulatory Need
Total Income Jobs Taxes High Mid Low Permit High Mid Low
Required

$634M  137% $8.4mM ©1.000)
76035 1215 6995 X ¢ X

CRUISE TERMINAL 18 EXPANSION

(Tzotalt g ROI get . Economic Impact Environmental Impact Customer/
onsiruction resen
Cost Value Regulatory Meed
Total Income  Jobs Taxes High Mid Low Permit High Mid Low
Required
$374M  266% saaom (1000 ($1,000)
172,127 3,844 15,857 X X
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Economic Impact. Economic impact -- consisting of income, jobs, and taxes -- is one of the six
key indicators in the Project-Decision Matrix. The economic impact analysis model the
Consultant Team prepared measures the local, regional, and state economic impacts generated by
maritime activity at the container, dry and break-bulk, and liquid bulk cargo terminals as well as
at the cruise terminals at Port Everglades.

Economic Impact Components. Figure ES-9 graphically demonstrates how seaport
activity impacts the local and regional economies. As this figure indicates, the ocean cargo

and vessel activity initially generates business revenue to the firms supplying maritime
services. This revenue is used to purchase employment (direct jobs) to provide the services,
to pay stockholders and generate retained earnings, and to purchase goods and services
from local as well as national and international firms (creating indirect jobs with these
firms). Businesses also pay taxes from the business revenue.

The employees hired by the firms receive wages and salaries (personal income), a portion of
which is saved, while another portion is used to buy goods and services such as food, housing,
clothing, health care, etc. These purchases create a re-spending impact throughout the
economy, known as the personal income multiplier. Because of these local purchases,
additional jobs (known as induced jobs) are created in the local economy. Finally, taxes are
paid by individuals employed with the firms providing the services to the seaport terminals.

Figure ES-9
Flow of Seaport Activity Impacts through the Economy

Seaport Activity € - - oo oo > Value of
Imports/Exports
v JV
Business Revenue Related User Output
A v A 4 v
Payrol] Retained Earnings, L ocal Purchases Related User
Dividends & Investments Personal Income
A \ 4 A
Direct Jobs »| Re-spending »| Induced Jobs Indirect Jobs Related User
Jobs
v
> State & Local Taxes
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Port Everglades Master Plan

Executive Summary

As Figure ES-9 illustrates, four impact categories are measured:

= Jobs.

= Employee earnings.
= Business revenue.

= State and local taxes.

Analytical Findings. The economic impact findings resulting from the analysis prepared
during the master planning process are based on interviews with 235 firms providing services to
the cargo, passengers, and vessels handled at the Port’s cargo and cruise terminals. These 235
firms represent 99 percent of the firms in the Port Everglades seaport community, underscoring

the accuracy of the findings. Furthermore, the impacts can be traced back to the

individual

firms. In addition to the overall economic impact findings, the data collected from the interviews

were used to develop operational models of the terminals located at Port Everglades.

Table ES-1 summarizes the economic impacts generated by the cargo and cruise terminals.

Table ES-1
Summary of the Local and Regional Economic Impacts
Generated bv Port Evergclades

CARGO ~ CRUISE TOTAL

JOBS

DIRECT 5,984 4,997 10,982

INDUCED 6,742 3,278 10,021

INDIRECT 3,362 3,163 6,525

RELATED USER JOBS 160,676 NA 160,676
TOTAL JOBS 176,765 11,438 188,203
PERSONAL INCOME (1,000)

DIRECT $265,247 $129,108 $394,355

INDUCED $779,799 $298,100 $1,077,899

INDIRECT $149,811 $99,697 $249,507

RELATED USER INCOME $4,680,533 NA $4,680,533
TOTAL PERSONAL INCOME $5,875,389 $526,905 $6,402,294
VALUE OF ECONOMIC ACTIVITY (1,000)

BUSINESS SERVICES REVENUE $740,498 $1,264,665 $2,005,163

RELATED USER OUTPUT $14,845,943 NA $14,845,943
TOTAL VALUE OF ECONOMIC ACTIVITY $15,586,441 $1,264,665 $16,851,106
LOCAL PURCHASES (1,000) $281,252 $139,282 $420,534
STATE & LOCAL TAXES (1,000)

DIRECT, INDUCED AND INDIRECT $109,927 $48,541 $158,468

RELATED USER TAXES $430,609 NA $430,609
TOTAL STATE AND LOCAL TAXES $540,536 $48,541 $589,077
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The vessel, cargo, and passenger activities at the cargo and cruise facilities at Port Everglades
generated the following impacts in the regional economy in FY 2006:

188,203 jobs in Florida are in some way related to the cargo and cruise activity at
Port Everglades. Of the 188,203 total jobs:

10,982 direct jobs are generated by the ocean cargo and cruise activity.

Local and regional purchases by those 10,982 individuals holding the direct jobs
support an additional 10,021 induced jobs in the regional economy.

6,525 indirect jobs are supported by $420.5 million of local purchases by
businesses supplying services at the cargo and cruise terminals and by businesses
dependent upon the Port for the shipment and receipt of cargo.

The cargo moving via Port Everglades supports 160,676 related user jobs with
exporters and importers located throughout the State of Florida. The majority of
these jobs with exporters and importers are associated with the movement of
containerized commodities.

Approximately $6.4 billion of wages and salaries were generated by Port
Everglades' cargo and cruise activity in FY 2006.

$394.4 million of direct wages and salaries were received by those 10,982
directly employed.

As the result of re-spending, this direct jobholder income, an additional $1.078
billion of income and consumption expenditures, was created and supported
the 10,021 induced jobs.

The 6,525 indirect jobholders received $249.5 million of indirect wages and
salaries.

The 160,676 related user jobholders generated $4.681 billion in personal
income.

The FY 2006 cargo and cruise activity at Port Everglades generated $16.85 billion
in economic value to the State of Florida.

Businesses providing services to the cargo and cruise terminals received $2.0
billion of revenue.

In addition, the cargo activity at the Port created an additional $14.8 billion of
total economic output in the state, the majority of which is created by the
movement of containers and the in-state industries supporting these industries.

Local businesses and suppliers to the cargo and cruise industries at Port Everglades made

$420.5 million of local purchases.

$589.1 million of state and local taxes were generated by activity at the cargo and cruise

PECRT

EVERGLADES

terminals, including $430.6 million generated by the related users throughout the

ES- 25

DM]M HARRIS | AECOM
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Element 5: The Final Plan

Element 5 presents the ultimate Master Plan, which was refined as a result of the iterative
planning process conducted with the Port senior staff, Port tenants and users, the public, local
municipalities, and varied agencies as well as workshops with the Board. It outlines the Master
Plan projects proposed for implementation in the 5-, 10-, and 20-year periods and identifies their
costs. For reference in the following project discussions, berth locations are shown in Figure ES-
10.

Figure ES-10
Berth Location Map
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The S-Year Plan. The projects proposed for implementation in the 5-Year Plan are
discussed below, starting with three key Plan initiatives.

By-Pass Road. Within the 5-year Plan, a roadway is proposed to be constructed parallel to
Eisenhower Boulevard and Spangler Boulevard. This roadway will permit the public to travel
between the intersection at Eisenhower Boulevard and 17" Street to Spangler Boulevard and
U.S. 1 without passing through a Port security gate. The conceptual “By Pass Road,” discussed
in Phase I of the Plan, has been modified to have less impact upon the Port’s users and other
stakeholders. To maintain existing traffic movements for users to access their properties and
move between their terminals and the docks, a second overpass has been added to the Phase I
concept. This modified concept, illustrated in Figure ES-11, will allow most of the existing Port
user traffic movements to remain unchanged.

Figure ES-11
Conceptual By-Pass Road

A LEGEND
NORTH

PUBLIC TRAVEL

© PORT RESTRICTED TRAVEL
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“Carve out” of the Broward County Convention Center. The By-Pass Road and the removal of
the Port’s security gate on Eisenhower Boulevard will allow the public to travel between 17"
Street and Eisenhower Boulevard to U.S. 1 and Spangler Boulevard. The public will also be able
to access the Convention Center and its future expansion, including a hotel, without passing
through a Port security gate.

A new security perimeter, between Port-secured space and public space at the Convention Center
and the existing parking structure at Northport, was established. This security perimeter would
be a fence between Port-secured property and the public space and the security perimeter would
be the exterior wall at Terminals 2 and 4 in the 5-Year Plan. In other words, passengers
accessing Terminals 2 and 4 would pass through the Port’s security gate at the entrances to these
two terminals. When the proposed parking structure is constructed west of Cruise Terminal 4, in
the 10-Year Vision Plan, Cruise Terminal 4 and the new parking structure will be in the Port-
secured area. Therefore, access to Cruise Terminal 4 will require screening at the Port’s
roadway gates.

To meet its cruise infrastructure assessment, the Port needs to provide a mega cruise ship berth at
Cruise Terminal 2. The length of berth needed to service the cruise ship is 1,321 feet, with a
minimum of 75-foot dock apron width.

When the Broward County Convention Center was constructed, the project required a
Development of Regional Impact Statement (DRI). The boundary of the DRI needs modification
to allow the Port and the Convention Center to pursue their respective master plans.

Turning Notch Expansion. Expansion of the Turning Notch adds several vital assets to the Port’s
infrastructure, which have the domino effect of allowing future projects of added value. To
expand the Turning Notch, however, it is necessary to both secure a release for the 8.7 acres of
the Conservation Easement (see Figure ES-12) and mitigate the mangroves in the 8.7 acres. The
Port is investigating alternative sites on and off port for substituting suitable land and habitat
area. Among the areas being considered for land substitution and mangrove mitigation are
Deerfield Island in the ICW and land contiguous to the remaining Conservation Easement.

Additional Conservation Easement Impacts. Potential impacts to the Conservation Easement
will occur when Berth 29 is extended southward in the 10-year planning horizon. This extension
will require realignment of the FPL Discharge Canal at the junction of the Canal and the ICW
(see Figure ES-12.). The realignment and widening of the Canal at its junction with the ICW
will require relocation of existing mangroves and the entrance to the manatee habitat area. The
wharf extension and the Canal realignment impact 3.2 acres of the Conservation Easement. An
area for adjoining mangrove mitigation has been identified: 2.2 acres along the north side of the
Canal and 1.4 acres along the western boundary of the Conservation Easement.
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Port Everglades Master Plan Executive Summary

Other projects in the 5-Year Plan include the following:

Cruise Terminal 2 Renovations. These renovations are required due to changes in defining the
Port-secured area from the public space at and around the Convention Center. Renovations
include relocation of at-grade air-conditioning condensing units, relocation of fire-service water
piping, security enhancements, and a new entrance lobby.

Cruise Terminal 4 Redevelopment/Expansion.  These improvements are necessary to
accommodate larger passenger ships and an increased baggage-handling area within the terminal.
The project includes moving the entrance to the terminal from the east side to the west to be
serviced by a new passenger intermodal zone, i.e., ground transportation area, on the west side of
the terminal.

Molasses Tank Use Request for Letters of Interest (RLI). Abandoned molasses tanks exist on
County-owned property to the west of Eisenhower Boulevard and south of SE 20™ Street. This
property is a valuable asset to the Port. To maximize its economic value, an RLI will be
developed to receive proposals for use of this site from potential private interests.

Relocation of Public Works/Port Maintenance. The construction of the By-Pass Road will
require partial removal of the existing public works building, which is located west of
Eisenhower Boulevard and south of SE 20" Street. The existing site of the public works
building adjoins the existing molasses tanks along with Port maintenance buildings to the south.
In lieu of rebuilding the public works facility at this site, it is envisioned that the facility will be
relocated and the current land area be added to the RLI for molasses tank use. This added land
should increase the value of the RLI to the Port.

Midport Roadway Expansion. Expansion of East Eller Drive is to accommodate taxi staging and
mitigation of traffic serving the Midport cruise terminals.

Berth 16-17 Crane Replacement. Berths 16-17 have two existing on-rail cranes in need of repair.
One crane is to be removed from service and replaced with a mobile harbor crane. The
remaining on-rail crane will be upgraded.

Demolition of Transit Shed 16. Demolition of this shed is required to increase terminal yard
space for container operations.

Cruise Terminal 18 Redevelopment/Expansion. Expanding Cruise Terminal 18 will occur in two
phases. Phase I will accommodate the Navigator-class cruise ship; Phase II will accommodate
the Genesis-class cruise ship. Phase II is contingent on reaching agreement with the cruise line
to host the new Genesis class vessel.

Midport Parking Garage. This facility will add 1,200 structured parking spaces above a
passenger intermodal area to serve the Port’s cruise facilities.

Cruise Terminal 19 Expansion. This project expands the baggage-handling area at an existing
terminal to better accommodate larger cruise ships.

FPL Discharge Canal Intermodal Bridge. This intermodal bridge will connect the cargo areas at
Midport to the cargo areas at Southport. The intermodal bridge will encourage operational
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efficiencies, by not requiring traffic between these two cargo areas to go in and out of the
security gates.

Cruise Terminal 21/22 Expansion. Combining the building footprints of these two terminals will
enable the new facility to accommodate larger cruise ships. Currently, the berth that serves these
terminals is adequately sized for the ships, but the landside facilities need to be expanded to
serve the increased passenger volumes and baggage-handling requirements.

Southport Phase VIII. This phase of the Southport improvement program is currently on
undeveloped land and represents an opportunity for expansion of the Port’s container terminals.
Improvements include pavement, drainage, and lighting.

Mclintosh Loop Road. MclIntosh Road is the entry road to the Southport container terminals.
Currently, the road alignment requires trucks to make left-hand turns into the respective
terminals without sufficient queuing space on the roadway. The proposed new alignment creates
a loop road with ample turning radii for trucks, mandating all trucks to make right-hand turns
into the terminals. The roadway section will have both de-acceleration and acceleration lanes in
addition to the through lanes at terminal entrances. Appropriate signage will be provided for all
truck routes.

Existing traffic is a critical concern to the users of McIntosh Road. This project will build
through lanes in a looped configuration.

Foreign-Trade Zone/Warehouse RFP. The Master Plan allocates a 15-acre site west of MclIntosh
Road for the relocated on-port Foreign-Trade Zone buildings. The current buildings have costly
annual maintenance charges and new structures are needed. In lieu of Port investment into new
buildings, an RFP will be issued in hopes of receiving proposals from the development
community for using this property as warehouses for Foreign-Trade Zone occupants. The Port
would consider a land-lease arrangement with a potential developer. In this manner, the Port
would receive revenue from the land lease and be able to have new buildings constructed for the
Foreign-Trade Zone occupants with capital costs covered by private investment.

Dry Stack Boat Storage Request for Letters of Interest (RLI). The Master Plan recommends
relocation of the dry stack boat storage facility from the FPL Discharge Canal site to the Dania
Cut-Off Canal. The relocation of this facility will eliminate 400 boats from entering this
manatee- protected area and permit the construction of the intermodal bridge needed to increase
operational efficiencies for Port users. The RLI will establish a land area suitable for this type of
facility to be constructed by a developer with revenue paid to the Port through a land-lease
agreement.

Crushed Rock Aggregate Terminal. This facility is envisioned to meet a portion of Florida’s
needs for crushed rock aggregate with supplies imported from off-shore locations. Private
investment will pay for the facility, consisting of mooring structures, enclosed conveyors, an
enclosed storage building, and rail yard. To berth the crushed rock vessel in the turning notch,
release of the 8.7 acres of the Conservation Easement is required, as discussed previously.

ICTF Rail, Phase I. The rail to serve the crushed rock aggregate terminal is Phase I of the future
ICTF. It is envisioned that private investment will pay for this rail along with grants secured by
RGRT ES-31
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the Port.

The Master Plan projects in the 5-Year Plan are shown in Table ES-2; the 5-Year Plan is
illustrated in Figure ES-13.

Table ES-2
5-Year — Master Plan Projects
Years 2008 to 2012
—  Northport Improvements Project Cost ($ million)
* 5.1 CT 2 Renovations 1.650
¢ 52 CT 4 Redevelopmentf Expansion 13.000
* 53 Molasses Tank Reuse FLI 0.000
* 5-4 Bypass Road 15.000
* 5.5 Relocate Public Works/Paort Maintenance 2.000
-  Midport Improvements
¢ 58 Midport Roadway Expansion 2.300
¢ 5.7 Berth 18-17 Crane Replacement 5.050
¢ 5.8 Demo Transit Shad 18 / Reconfigure Terminal 0.800
* 58 CT 18 Redeveloprment f Expansion 38.800
¢ 510 Midport Parking Garage 27.700
¢ 511 CT 12 Expansion 8.700
¢ 512 Intermodal Bridge over FFPL Discharge Canal 7.200
t 513 CT 21/22 Expansion 22.000
—  Southport Impravements
*  5-14; Phase 1 Turning Notch Expansion 47.030
¢ 515 Southport Phase Vil 15.500
* 516 Mcintosh Loop Road 5.530
¢ 517 FTZ ! Warshousze RFP 10.200
¢ 5-18: Dry Stack Marina RLI 0.000
¢ 519 Crushed Rock/Aggregate Terminal & Rail Yard Facility 55.000
* 520 ICTF Rail {(Fhase 1 for Impart Crushed Rack Facility) 10.496
TOTAL $292.156
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Port Everglades Master Plan Executive Summary

The 10-Year Vision Plan. The Master Plan projects in the 10-Year Vision Plan include the
following infrastructure improvements for the Port’s diverse cargo and cruise facilities:

Cruise Terminal 4 Parking Garage. A new 1,680-space structured parking facility will be
constructed west of Cruise Terminal 4 and over a passenger intermodal zone to serve both Cruise
Terminal 4 and Cruise Terminal 2.

Slip 2 Expansion. Slip 2 will be expanded in both width and length to accommodate a cruise
vessel 1,100 feet in length overall (LOA) on the north bulkhead and a general cargo or petroleum
vessel on the south bulkhead. The existing roll-on/roll-off (RO/RO) ramp on the north bulkhead
of Slip 2 will be reconstructed further west in the slip.

Petroleum Barge Slip. A slip for a petroleum barge will be needed in this timeframe. The new
slip will be constructed in a “niche” in Pier 1 without impacting the other petroleum slips. The
north bulkhead will be positioned so the bulkhead can be retained when Slip 3 is expanded in the
20-Year Vision Plan.

Midport Cruise Passenger Intermodal Center - Phase 1. This cruise passenger intermodal center
will integrate an intermodal zone, or ground transportation area, at grade with a structured
parking facility above to serve the cruise terminals at Midport. The intermodal center will
provide a central location for the loading/unloading of buses, shuttles, and taxis.

Container Terminal Area Expansion. This project fills in the Tracor Basin to expand the
container terminal area at Midport.

Construction of Berth 28 and Extension of Berth 29. This project constructs the bulkhead at
Berth 28 and extends the existing bulkhead at Berth 29 southward.

Crane Procurement for Berths 28 - 29 (four 100-gauge cranes). Four 100-foot gauge ship-to-
shore gantry cranes on a rail structure will be procured for Berths 28-29.

FPL Discharge Canal Realignment. Extending Berth 29 southward necessitates the realignment
of the FPL Discharge Canal. This project realigns the Canal at its junction with the ICW.

Cruise Terminal 27. A new cruise terminal will be constructed at Midport with an elevated
passenger concourse to serve cruise ships at Berth 28.

Cruise Terminal 29 Demolition. Cruise Terminal 29 is demolished to create additional cargo
terminal area along the wharf.

Phase II Turning Notch Expansion. The Turning Notch that was expanded in Phase I will now
be lengthened further to the west to create an overall length of the southern bulkhead of 2,455
feet.

Relocation of Banana and Other General Cargos. On the north bulkhead of the Phase II
expanded Turning Notch, a marginal wharf will be constructed to serve general cargo, including
banana vessels.

ICTF Track and Storage Yard. The ICTF will be constructed to transfer international containers
between rail and ship. The project consists of expanding the existing rail spur, created in the 5-
Year Plan, into rail storage tracks adjacent to a new container storage yard.
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Port Everglades Master Plan Executive Summary

Crane Procurement for Southport (three 100-gauge cranes). Three ship-to-shore 100-foot gauge
gantry cranes will be added to Southport in the 10-Year Vision Plan.

The Master Plan projects in the 10-Year Vision Plan are shown in Table ES-3; the 10-Year
Vision Plan is illustrated in Figure ES-14.

Table ES-3
10-Year Vision Plan — Master Plan Projects
Years 2013 - 2016
— Northport Terminal Improvements Project Cost ($ million)
* 10-1: CT 4 Parking Garage 37
* 10-2: Slip 2 Expansion 90
® 10-3: Petroleum Barge Slip 24
— Midport Terminal Improvements
® 10-4: Construct Midport Cruise Intermodal Facility - Phase 1 80
* 10-5: Expand Container Terminal Area 15
* 10-6: Construct Berth 28, Extend Berth 29 25
® 10-7: Crane Procurement for Berths 28-29 (four 100-gauge cranes) 40
* 10-8: Realign FPL Discharge Canal 10
* 10-9: Construct CT-27 35
* 10-10: Demo CT-29 1
— Southport Terminal Improvements
* 10-11: Phase 2 Turning Notch Expansion 60
* 10-12: Relocate Banana and Other General Cargos 10
® 10-13: Construct ICTF Track and Storage Yard 50
® 10-14: Crane Procurement for Southport (three 100-gauge cranes) 30
In present-day dollars TOTAL $ 507
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Port Everglades Master Plan Executive Summary

The 20-Year Vision Plan. The Master Plan projects in the 20-Year Vision Plan include the
following infrastructure improvements for the Port’s diverse cargo and cruise facilities:

Reconfiguration of Slips 1 and 3. Slips 1 and 3 will be expanded in width and Slip 3 lengthened.
These two slips serve both petroleum and cement vessels. Expanding Slip 3 will eliminate the
need for the cement vessel using Berth 14 to wait for Berth 15 to be vacant before it can
maneuver into and out of Berth 14. Expanding Slips 1 and 3 will accommodate the berthing of
larger petroleum vessels.

Midport Cruise Passenger Skyway. This project represents Phase II of the cruise passenger
intermodal center and includes the implementation of an elevated pedestrian moving walkway
that connects the 4,000+-space parking structure with all the cruise terminals at Midport.

Cruise Terminal 24/25 Expansion. This project will integrate the footprint areas of Cruise
Terminals 24 and 25 into a single terminal to service larger capacity cruise ships.

Rubber Tire Gantry Crane Terminal Conversions. This project installs the necessary site
infrastructure to accommodate rubber tire gantry cranes (RTGs) to increase densification of
container storage within the Southport terminal yards.

Berth 33A Extension. The existing RO/RO ramps and structured pier at Southport will be
removed and Berth 33A expanded to approximately 1,100 feet to accommodate a 900-foot LOA
container ship.

Crane Procurement for Berth 33A. One ship-to-shore 100-foot gauge gantry crane will be
procured to serve Berth 33A.

Dania Cut-Off Canal RO/RO Development. The Dania Cut-Off Canal will be widened to the
north to accommodate the berthing of three RO/RO vessels. RO/RO ramps, bulkheads, and
embankment protection are included in this project.

Customs and Border Protection Facility. A new facility to house the inspection services of
Customs and Border Protection will be constructed west of McIntosh Road in the Port-secured
area.

The Master Plan projects in the 20-Year Vision Plan are shown Table ES-4; the 20-Year Vision

Plan is illustrated in Figure ES-15.
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Port Everglades Master Plan Executive Summary

Table ES-4

20-Year Vision Plan — Master Plan Projects
Years 2017 to 2026

— Northport Improvements Project Cost {$ million)
* 20-1: Reconfigure Slips 1 and 3 140
— Midport Improvements
* 20-2: Construct Midport Cruise Passenger Skyway 80
¢ 20-3: CT 24/25 Expansion 40
— Southport Improvements
* 20-4: Begin RTG Terminal Conversions 30
¢ 20-5: Extend Berth 33A 20
* 20-6: Crane Procurement for Berth 33A 10
* 20-7: DCC Ro/Ro Development 50
* 20-8: CBP Facility 16
In present-day dollars TOTAL $386
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Port Everglades Master Plan Executive Summary

Element 6: Plan Implementation

Element 6 first discusses several development issues, including bulkhead conditions, the ACOE
studies, and traffic circulation considerations. It then presents a realistic and implementable 5-
year CIP, which includes both the projects identified in the Master Plan and other elements of the
Port’s maintenance and renewal program, and shows the sources of CIP funding. This element
concludes with estimated funding for the 10- and 20-Year Vision Plans.

Bulkhead Conditions/ACOE Studies. While this Plan was being developed, Port Everglades
engaged an engineering firm to investigate the implementation of toe wall extensions to the
existing bulkheads to provide the increased water depths envisioned at the various berths by the
ACOE Feasibility Study/Environmental Impact Statement. A July 2007 memorandum to Port
Everglades from the engineering firm recommended that “all bulkheads 40 years of age should
be replaced within the 20-year planning horizon.” This recommendation, along with senior
staff’s review of the draft engineering report, concurred that the bulkheads from Berth 1 through
Berth 29 are likely to need replacement by 2026, the 20-year planning horizon.

Bulkhead replacement scheduling is dependant on the results of future inspection programs and
the bulkhead conditions at the time of the inspection. Where increased water depth is identified
by the ACOE Feasibility Study/Environmental Impact Statement, the engineering report did,
however, recommend replacing the bulkheads prior to dredging at the affected berths. Berths 30
through 33, constructed in 1992, will not be 40 years of age by 2026 and the Plan assumes these
bulkheads are probably suitable for toe wall extensions.

Master Plan Impacts. The impacts of Plan implementation will be quantified in Phase III,
when the existing Deepwater Port Component of the Coastal Management Element in Broward
County’s Comprehensive Plan is updated to incorporate the Port’s new Master Plan. As required
by Chapter 163, Florida Statutes, the Consultant Team will address the vehicular traffic, water,
wastewater, power, and environmental impacts of the Port’s 5- and 10-year maintenance and
expansion program.

Summarized below in general terms are some of the traffic and environmental improvements that
will mitigate potential impacts of the development program.

Traffic Improvements Resulting from Plan Implementation. The following traffic and
circulation improvements will result from Plan implementation

= Carving out the Convention Center from the Port’s secured area will eliminate the
existing traffic that flows to and from the Broward County Convention Center.

= Removing the existing security gate on Eisenhower Drive will eliminate non-Port traffic
from queuing at that gate.

= Constructing the By-Pass Road will mitigate traffic congestion on U.S. 1, between
Spangler Boulevard and 17" Street and on 17™ Street between U.S. 1 and Eisenhower
Boulevard.
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Port Everglades Master Plan Executive Summary

Alleviation of peak cruise traffic congestion by routing buses, taxis, and privately owned
vehicles (POVs) to/from Cruise Terminal 2 over the By-Pass Road rather than through
the Port’s security gates.

Developing the crushed rock aggregate facility will be the Phase I for the implementation
of the ICTF. Since the rock will leave the Port by rail, additional truck trips from the
import of this commodity will not be generated. The facility will transport 4 million tons
of crushed rock by rail, rather than using the 200,000 trucks that would otherwise be
needed. The use of rail, therefore, will eliminate 400,000 truck trips to/from the Port and
the regional roadway system.

Further developing the ICTF for transferring containers to rail in lieu of truck will
eliminate 171,500 annual truck trips at full operational use.

Encouraging empty containers to be stored off site will reduce truck traffic and truck
emissions. For every container stored off-site, two truck trips are eliminated. If 50,000
empties were stored off the Port, 100,000 truck trips to/from the Port would not be
needed.

Building an intermodal bridge over the FPL Discharge Canal to connect the Midport and
Southport cargo areas will reduce traffic through the Eller Drive gate.

Locating Customs and Border Protection inside the secured Port area will reduce traffic
through the Eller Drive gate.

Adding a new parallel road and cruise passenger intermodal center south of Cruise
Terminal 19 will reduce taxi and POV traffic on East Eller Drive and eliminate bus traffic
from that roadway segment.

Entering buses into a centralized intermodal facility at 19™ Avenue, west of East Eller
Drive, will reduce traffic on that roadway segment.

Reconfiguring the McIntosh Road alignment and road section with separate queue lanes
with only right-hand turns into each container terminal will alleviate congestion on that
critical road.

Environmental Improvements Resulting from Plan Implementation. In addition to mitigating
potential environmental impacts, the Master Plan projects encourage environmental
improvements due to the nature of the respective projects. Examples are:

Importing crushed rock aggregate will reduce the existing environmental issues with the
present quarries in Florida. The new facility at Port Everglades will be enclosed for dust
containment and not generate any air pollutants from the rock.

Relocating the dry stack boat storage facility from its existing site on the FPL Discharge
Canal to the Dania Cut-Off Canal will eliminate the 400 boats that enter the warm waters
of the Discharge Canal to access the facility. The elimination of this boat traffic will help
safeguard the manatees and their young who frequent these waters and the manatee
nursery in this portion of the Canal.
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Port Everglades Master Plan Executive Summary

= Expanding the three slips at Northport and reducing the widths of the existing Piers 1 and
2, will remove the majority of the petroleum contamination currently contained within
the Pier bulkheads. Any remaining product will be contained within new bulkheads with
greater lifespan and durability.

= Widening the navigation channels with environmentally friendly bulkheads, that is,
bulkheads that do not penetrate the water surface, wherever possible, will allow tidal
flows to be maintained at the shoreline and critical habitat areas.

= Reducing traffic congestion and trip generation, as described in the preceding narrative,
will reduce air emissions throughout the Port and the region.

In addition to the above environmental improvements resulting from Master Plan projects, the
Port is developing a “Green Port” Program that addresses air quality, water quality, wildlife, soil
protection, waste reduction and elimination, and recycling.

Estimated Economic Impacts Resulting from Plan Implementation

The Consultant Team prepared an analysis of the projected economic impacts resulting from
implementation of the 5-Year Plan and the 10- and 20-Year Vision Plans. The full 20-Year
Vision Plan when implemented by the year 2026 will add:

*= Total jobs of 346,461 to the 188, 203 jobs in the 2006 base year.

» Total personal income of $10.9 billion to the $6.4 billion in the 2006 base year.

* Total economic activity of $31.5 billion to the $16.9 billion in the 2006 base year.

» Total state and local taxes of $1.0 billion to the $589.1 million in the 2006 base year.

(Refer to Table ES-1 for 2006 base year economic impacts)

In the analysis, total jobs include direct, induced, indirect, and related user jobs. The incremental
increases in economic impact shown above are heavily driven by the projected containerized
cargo throughput impact on induced jobs.
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Plan Costs and Funding

5-Year Capital Improvement Plan

The 5-Year Plan identified the infrastructure needed at Port Everglades to meet the 5-year
projected market demand and the locations of the respective infrastructure components. This
infrastructure has been further defined into specific construction projects with project costs and
the year each project is needed. The project costs for design/inspection services and construction
have then been scheduled for one of the five fiscal years -- 2008 through 2012 -- in the CIP.

The 5-Year CIP groups the project costs into four sections; namely:
= 01 General Infrastructure.
= 02 Master Plan Projects.
*= 03 ACOE Dredging Project.
= 04 Other Port Capital Improvements (Maintenance, Renewal, and Replacement).

The 01 General Infrastructure and 04 Other Port Capital Improvements (Maintenance,
Renewal, and Replacement) sections consist of limited scope projects that are of a maintenance
and infrastructure renewal nature. The 02 Master Plan Projects are the previously described
projects that have been identified by this master planning program and are needed to meet the
projected market demands. The 03 ACOE Dredging Project consists of projects that will result
from the ACOE Feasibility Study/Environmental Impact Statement, currently in progress, and
will consist of both the federal and non-federal share costs.
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Over the five-year period, the project costs in each of the four sections are:

01 General Infrastructure $23,855,000
02 Master Plan Projects $292,156,000
03 ACOE Dredging Project $46,726,000
04 Other Port Capital Improvements $55,813,000

The total CIP cost over the five fiscal years is $418,550,000, as summarized in Table ES-5.

Table ES-5
5-Year Capital Improvement Plan

Years 2008 to 2012 Cost ($ million)

2008 2009 2010 2011 2012 TOTAL

General Infrastructure

Improvements 11.535 4,800 2.500 2500 2500 23.855
Master Plan Projects — 71.243 78.876 35.266 19.471 87.300 292.156
ACOE Dredging Program 6.794 20.000 19.932 46.726

Other Port Capital Improvements _17.371 12.685 9.797 8.680 7.280 55.813

{Maintenance, Renewal and Replacement)

TOTAL 100.16% 103.155 47.563 50.661 117.012 418.550

The CIP also identifies the funding sources of the projects. The four funding sources are:
= Internal Revenue; identified by (I).
= (Qrants; identified by (G).
= Private Investment; identified by (P).
= Potential Debt; identified by (U).

Internal Revenue (I) consists of net revenue from existing Port operations, plus net revenue from
Port operations as a result of new projects constructed in the five-year period, plus cost recovery
charges paid to the Port, plus reallocated funds from previous projects, less debt service charges.

Grants (G) consist of those grants that have not been expended from past years and grants
that have been secured for expenditure within the five-year period.
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Private Investment (P) consists of the estimated participation in the cost of infrastructure
improvements that will be paid to the Port from tenants /stakeholders. This cost has been added
to the CIP since these private investment projects add value to the Port’s infrastructure base and
become a base for the Port to derive net revenue and cost recovery charges.

Potential Debt (U) is the amount of the CIP that is currently unfunded and may be available
through potential debt service.

The projected amounts, over the five-year period, for each of the four funding sources are:

Internal Revenue (I) $182,392,000
Grants (G) $50,350,000
Private Investment (P) $72,912,000
Potential Debt (U) $112,896,000
The total amount, over the five fiscal years, is: $418,550,000

Table ES-6 illustrates these potential five-year CIP funding sources.

Table ES-6
Funding the 5-Year Capital Improvement Plan

Years 2008 - 2012

$418.550
h 4
Debt Funding:
v e U | s112.806
232.742 - Private Investment:
A 4 * P $72012
VvV $182.392 G | Grants: $50.350

Intemal Revenue:
$182.392

{In $ Millions)

Table ES-7 shows the proposed 5-Year CIP for FY 2008 through FY 2012 and Table ES-8
shows the funding source for each project over the five years.
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Table ES-7
5-Year CIP

FIVEYEAR CAPITAL FTL-I\N
FISCAL YEARS 2002-2012

FROJ TOTAL
1D UMITNO. PROJECT DESCRIPTION 5YEAR
Fros ) Fros JRYAOIFY 1] Fris ] COST
GENERAL INFRASTRUCTURE FACILITIES @1
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1307 1.300]
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EREy]
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1002 Fender & Mooring Impravements
6550 Annual Frrcar & Moorng Imoroe smenis Q5T OSOT) TECOf DEQCE SN 2.500
1002 Port Capital Maintenance {
6530 Anruz! Dapital Maintenanne 1077 1007) 1 °00f - 0 A Ny 5.000/

|NMESTER FLAN PROJEGTS 02
Midport Improvements

2001 6548 Croie Tardinz Mo 18 Aodsvealipmar Ao Ex paision
Prase | .00 4.900'
Fraze ll
TR 1 500 1.500
Constusion A 32.500|
g 6548 Crisise Terminz o 13 Frpansinn £ 777 6. 700
]
2003 §549 g b 2122 Crpsosion
250 2.000/
Sl 1 S.0CC) 12 Q00| 20.000
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0150 0150
1,500 1.500]
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Ciegign T
17 30|
MlilngisLorr 0 Do
Mitigsticn 2 RS
Pk 6817 Fovengn ) sde SunedEreiamsa tE ) S WeE pURCE 10.300'
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Table ES-7 Continued
5-Year CIP
FIVE YEAR CAPITAL FLAN
FISCAL YEARS 2008-2012
FROJ TOTAL
I JUNIT HD. PROJECT DESCRIPTION S-YEAR
FYod } FYO9 RFY 10 FY 11)] FY 12 COST
JOTHER PORT CAPITAL IMPROVEMENTS (Mai R 1 & Rep | 04
<01 G563 CAPITALIZED INTEREST eyl nanof ool 0aong 0 s 1.500
2002 B565 c Iting Archil WEngi ing Servicas
Ganemal ArcniecivraliCnginearing Sarvices 0.z004 0=00§ O.300) O.Z00§ 03004 1.SE|
LT03 G526 Furniture, Fixtures and Equipment _i
Annual Furniture, Fiztures & Equip 1.£504 0 SUDR 10008 1.500 = 7. 455
<04 &735 Cranas Imp /Repl.
Annia! Granc Banting 1.0000 - O0Of 1000 1.000Q 1,000 5.000
Cromma 2000048 Twin-Uift Soreader 01508 0.150
Crommz 2040045 Twin-LUift Soreaders for New Widpen Cranss (2) 0200 Q.20
L0005 &221 Crane Parts and Support
Arnnus! Crane Cants & Suoport 0,30 0300Q 03000 03000 0.320 1.500
2008 F332 F: Loading Bridges Imp Repl t
Annua! Soare Pars for TMT Lazding Ondges 01408 01400 0140) 01400 0.120) 0.700
Mew PLC for GO 30430 Loading Crioges 2, 18, 24 & 23 0.250) 0.050
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|
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iz | 6815 Fort mpr ts {Including L hold Imp t=)
Srna! Wisseliaeoauns Port Suiicing Imerovenents QENCY 0 ENDR QE00Y 000§ 0.EDO| 4.021
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Table ES-8

5-Year CIP Project Funding Sources

FIVE YEAR CARITAL FLAN - TOTAL PROJECT COSTS
FISCAL YEARS 2008-2012
FRIVATE TOTAL TOTAL
FROJ INTERNAL INVESTMENT!| POTENTIAL 5-YEAR 5-YEAR COST
1D § UNIT NO. FROJECT DESCRIPTION FUNDS GRANTS QOTHER DEBT PROJECT COST| PER SECTION
I} IG} ] )
GEHERAL INFRASTRUCTURE FACILITIES M
1001 | 6510 Part Infrastructure Improve ments 23.855
Atz Vi I, &y 2.300) Z.500]
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|
1002 Fander & Mooring Improvemants
5550 Annual Fender & Mooring tmpraverments 2.500] 2.500]
|
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|
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|
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|
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Design 0.213 0213 0.425
Canstruction 273 2733 5,465
3017 52zl Milntosh Loog Road 3.265) 3265 B.Sﬁl
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Table ES-8 Continued
5-Year CIP Proiect Funding Sources

FIVE YEAR CAPITAL PLAN - TOTAL PROJECT COSTS
FISCAL YEARS 2008-2012
PRIVATE TOTAL TOTAL
FROQJ INTERNAL INVESTMENT/] POTENTIAL S-YEAR 5-YEAR COST
10 UMIT NO. FROJECT DESCRIFTION FUNDS GRANTS OTHER DEBT PROJECT COST] PER SECTION
U] 18 P )]
[OTHER FORT CAPITAL IMPROVEMENTS {Malntenance, Renawal & Repl ] 04 55812
4001 B563 CAPITALIZED INTEREST 1.500) 1.500)
4002 B565 Caonsulting Ar al/lEngineering Services
General Architeciural/Sngingering Services 1.500) 1..‘%‘
|
4003 6526 Furnlture, Flxtures and Equipment
Annual Fumiture, Flxtures & Equlpment 7455 7.485]
|
4004 B735 Cranes Impi Rey _|
Annual Crane Fainding 5.000] 5.000|
Oromma 204045" Twin-Liff Spreacer 0.150) 10.150)
Oroemria 20/4045" Twin-Lif Spreadars for New Mdport Cranes (2 0,300 0,300
4005 BE21 Crane Parts and Support
Annual Crane Parts £ Support 1 500] 1,500
4006 632 Passanger Loading Bridoes Impro Repl
Annua! Spare Parts for FMT Loading Bridges Q.70 0. 700
New PLC for GE 90430 Loading Sridges 2. 18, 21 & 29 10.040) 0.050)
Terming! 2 Laading Bridges (Wew 1.4040 1.400)
Tarminal 4 Sacond Loading Bridge .40 1. 400
Tarminal 21 Loading Bridge ! .40 1. 400
4007 6564 Port Information Technology Systems
Hardware 1.200 1.200]
U & Lapiop Heploamerts BEE 0,080
Wireless Expansion fo Rermote Sitaes 0.045] 0. 045
Software
Fayroll Tinek System .140) 0.150)
4008 BSE3 IN-HOUEE LABOR & OWERHEAD 4.200] 4.200)
4009 622 Part Sacurlly Improvemants
Annual B af i Secuily S at Security Operabions Canter 1000 1. 000]
Antrizmming Device .040) 0.0:40;
Instell Cyborlool Accoss Condo! Systom in Al Gruisc Torminelz 0.050) D.050
Mishing Cooling Urnits for {7 Checkpoint Booths 0.020) n.nzn|
Parfabie Sfandhy Power for Secoriy Checkpaints (4) .35 0. 350]
Replgce Compoters in Securily Checkpaint Bacths (5 0.0°0) 0.010]
Repiace Sate Arm Units af AN Checkpoints 0085 0. 0§5]
|
Terminals & FPort Buildings Imp
4070 6517 Foveign Trade Zone (F T2} Building lmprovements 0.350] 0250
|
401 6549 f Termrifnal
Annual Miscel Terrminal Iy I 5.000) B.Wl
AT L Lirits, JU-toe] Tor Termnal 2= (2] U084 [ |
Demaountable Wall Pariitons for Crulze Terming! Standardization 0.2°0f 0.210)
tnstgifation aof Escalalor af Tenminal 25 G.1T§I 0179
Renlace Fire Alarm o Terming! £ 0.125] 0,129
Repiace Fira Alarme in Terminals {, 4, 25, 26, & Foreign Trade Zane 0.375 0.375]
Tarminal 2 Additiona) Loading Bridge Buiking Modiieations .30 0.310]
402 B315 Porl Buildiryg Irmipro ing Laasehold hinproveimenls)
Annual Miscel Parf Buildirg Inyproverants 4000 4.000
ADA Compliarce 0750 0.750]
Building Mo, § Renovabion Q.7%97] 0.797]
Custoe's House Repais 0.500) 0. 500]
Cemergancy Gererator for Pubiic Safefy Building .25 0. 250]
10 Credenfiging Office
Study & Dcson 0.8 7|
Ceonstn_ction 3.000]
Part Buiidings Roofing Sysfem Repairs & lmpravements 5800
Rensvgtion of Linehandlers' Boilding. neluding Resiraom 0.250)
B s i Port Adnini: ion Building Peception Area 0.085)
Extarior improements o Public Safiefl Suildog 0.050)
Replgce Defeclive Condensers & Dampsrs &t the Parf Adrministration Buiiding 0.300)
Replace Fire Sprinkler Pipes at b Midpart Farking Garage 0.060
TOTAL CAPITAL BUDGET 182.292] 50.35“ 72,91 112.896] 418.5500
Lass Grants (G
Less Private Invastmant {P)
Less Deht {U)
Total Intemal Funding |}
NN Ry o B N R |
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10-Year Vision Development Program

Table ES-9 shows order-of-magnitude project costs in the 10-Year Vision Development
Program.

Table ES-9

10-Year Vision Development Program
Years 2013 to 2016

Cost ($ million)

— General Infrastructure Improvements 20
— Master Plan Projects 507
— ACOE Dredging Program 160
— Other Port Capital Improvements 70

(Maintenance, Renewal and Replacement)

In present-day dollars TOTAL $757
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20-Year Vision Development Program

Table ES-10 shows order-of-magnitude project costs in the 20-Year Vision Development

Program.
Table ES-10 \
20-Year Vision Development Program
Years 2017 to 2026

Cost ($ million)
— General Infrastructure Improvements 20
— Master Plan Projects 386
— ACOE Dredging Program 160
— Other Port Capital Improvements 264

{Maintenance, Renewal and Replacement)
In present-day dollars TOTAL $830

It is anticipated that the 20-Year Vision Development Program, at full build-out over the 20-year
planning horizon, if warranted by market demand, will have an order-of-magnitude cost of
approximately $2 billion. The Vision Plans are, however, the road maps laid out to achieve the
market demand projected at the time this Master Plan was prepared. The global marketplace and
the maritime community’s competitive response to that marketplace are constantly evolving.
Thus, this Plan is presented as a flexible document, requiring periodic re-examination and re-
evaluation of the parameters that affect the development of Port Everglades. Future projects
need to provide the infrastructure necessary to serve the re-evaluated market assessment and Go-
No-Go decisions should be made through a strategic decision-making process to achieve the
economic goals of Broward County and its dynamic Port.
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earuings received from the investmant thereof. wili be sufficient to pay the
prinelpal of., premium, if azy, aod interest oz the Prior Bosds as tha same
hecome due and payable, all aa mare fully peovided in an Escrow DJeposit
Agreemont telating to same: which irrevacable deposit will be sufficient, in
accordonta with the terms of the Prior Resclution, to legally defease the
covezants and lien of the Pricr Resolutica in Eavor of the Prior Bonds.

€. It is mecesaary, desirable and in the best_interests of che Port
Authorlty ta issue the Senlor Boods, pursuant to che provisions hersof, to
obkain fund2 to pay Eor certain needed Improvameuta to the Pore Facilikties.

D. The Net Revmnue derivad from the operatlioa of the Port Facilities is
not pledged or engumbered in azy manner except to the payment of the Prior
Bonds. The Het Revenue may be, and hereby is, pladged ta the payment of
primcipal of, premium, Lf any, acd interest od Sounds herein authorized, which
lien. upon defeazaoce of the Ilen and covezants of the Prior Resolution as
providad herein, shall be prier and superior tu all cther liens Lhereon sxcept
as otherwise provided herein or in a Series Rasolutiom. .

E. The prlocipal of, premium, if any, aad jintareat on the Bonds to be
issued pursuant to this Rasoletion., and all siaking fund, reserve anpd other
payments provided for in this Besolution, together with all costs of operaticn
aod maintenagce of the Pogt Facilities, shall be payable solely from the Ket
Revenue and, to the extent provided herein, from the mopies ou deposit from
time to time iz Ehe Funds and Acgounts and it will oot be mecessary nor has
thecre beem authorized the lavy of taxes on any Property in the Port District
ta pay for same and the Boods shail not copstitute a liesn upon any of the
properties of tha Port Autherity or upom azy other properties whatscever inm
‘the Part Distriet, except tha Net Revenue aod the Funds and Aogounts, naor
shall the Bonds be secured by the credit or tating pover of the Pert Authority
or the gemeral funds of the Port Authority not expressly pledged hersunder.

SECTION 1.03, RESOLUTION O CONSIITUTE CONTRACT. In eéopsideration of the
acceptasce of the Bonds autBorived to be issued hersunder or a5 permitted
tereby by those who shall Bald the same from time to tima, this Razolution
shall be deemed to be and shall coastitute a coatract batween tha Fort
autharity aad such Bondholders, and tha cavenants and agresments hersio set
forth to ba parformed by the Port Authority shall ba for the egual baneflt.
protection and security of the Bondholders, all of whick shall be of equal
rank and without prefarence, priscity or distinction as to liea or otherwise
of any of the Eonds ovar any ather, arcept as erprasaly provided thereia or
herain.

SECTION 1.04. DEFIHITIOHS. 1n additicn te wordas and terms alsewhera
defined in this Raesolution, the following words and Ebarms as used in thi
Rasolution shall have tha following meanings, unless some other weaning i3
plainly istended:

“Account™ shall mean any account, and "Acgounts” shall mean the accounts.
hald by the Fort huthority and creatsd and desigmated by this Resclution
sxcept any accounts created under the Operation snd Malmtezance Fund ar Rebate
Fund.
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RESOLUTION
MD. 2z4-1989

A RESOLUTION ADTHORIZING THE ISSUANCE OF HOT EXCEEDING
$£150,000,000 PORT FACILITIES REFUNDING REVENUE BORDS.
SERIES 1989-A FOR THE PURPOSE 0 EEFUKDING PORT FACILITIES
REVERUE BONDS, SERIES 1986 OF THE PORT EVERGLADES AUTADRITY
ISSUERD DNDER RESOLUTION WO, 12-I986, AS AMENDED; PROVIDING
FOR THE ISSUANCE OF NKOT EXCEERIEG $55,000,000 FOET
FADILITIES SENWIOR XEVENUE BOKDS, SERIEE [949-8° FOR THE
FURPGSE OF PAYING THE COST OF IMPRGVEMEFIS T¢ THE FORT
FACTLITIES OF THE PORY EVERGLADES ADTHDRITY; PROVIDING FOR
THE ISSUARCE OF ADDITIONAL POBT FACILITIES EEVEHUR BOMDS -TO
PAY THE COST OF IMPEOVEMENTS TO IHE PORT FACILIXIES OF THEE
PORT EVERGLADES ADTHORIYE AND TO REFUHD BONDS ISSUED
HEREUNDER AND CERTAIN OTYHER ISDERTEDEESS:; PROVIDING FOR THE
PAYMENT OF SUCE BOHDS AHD TEE INTEREST THERFON FROM REVEADE
DPERIVED FEGW THE PORT PFACTLITIES AND PLEDGER THEREFOR;
SETTIRG FORTH THE RIGHTS AND BEMEDIES OF IEE HOLDERS OF
EUCH BOWDS; PROVIDING SEVERABILITY ASD AN EFFECEIIVE DATE.

BE It RESOLVED BY THE PORT FVERGLADES AUTHORIYY:
ARTICLE I
STATUTORY AUTHORITY; FINDIEGS AND BEFINITIONS

SECTION 1.D01. AUTHORITY FOR THIS RESOLUTIOR. The Fort Everglades
Authority is autherized to sdeph this Resslution under tha authority granted
by the provisions of Chapter 59-1157, Lawa of Florizs, special Acts of 1959,
as amended and supplemented, Chapter 315, Florida Statutes, a3 amendsd, azd
othez applicable provisious of law.

SECTION 1.02. FINDINGS. It is hersby found and determined thar:

A Purzuant to the Frisr Resolution (such tamm ard all other capitalized
terms used herein having the meaning set forth or refarred to in Section .04
of tkis Resolution), the Priar Bonds ware issved for the purposs of financing
the cost of conshruction and  acquisition of extensions, =additions and
improvements to tha Port Facilities. Subsequant expaasicn of the Port
Authowity's capital  improvemsnot program requires additional financing to bhe
chtained, and accordimgly, 2 mew bond resalutics is peeded o betrer
facilitate the Port Authority's fimapcing requirements.

B. It is therefore necassary to defeasm the lien and covenants of the
Priar Resolucien by irrevocably depositing im trust with az Escrow Ageur, in
accordance with the terms of an Escrow Depoait hgreement, cash aad Esciow
Segurities acguirsd with procssds derived from the ssle of the Series 1983-A
Bonds and such other funds of the Fort Authority as may legally be available
thacefor, which ¢ask and Eserow Securitiss, rfogethar with the imceme and

“Aocountant™ shall pean the independeat certified public accountants or
firm of indepandent certified public acesustasts retained by tha Porc
kuthority under tha proviaicns of Section 7.05 of this Resolution to perform
and carry out the duties imposed on the Accoustant by this Resolutien,

“agereted Value® shall mean, as of azy date of computation with respect to
any Capital Appreciation Bond, an amouat egual to tha principal ahouat of such,
Capital Apprsciation Bond at its ialtial offering plua the interest accrued oz
such Capital Appreciation Bond from the date of delivery o the cziginal
purchasers thersof +®o tha Compoundiag Dats oext precading the date of
computation or the date of computation if a Compounding Data plus, wicth
rospact to matters velated to the payment upon rademption or acceleratiem of
the Capital Appreciation Bond, if such date of computation shall ust be a
Compounding Date, a porkion of the difference batween the Accreted Value as of
the immediately preceding Compoundicg Date (or the date of original issuance
if the date of computaticm iz priez to the first Compounding Date sSucceediag
the date of original issuvance) and the Accreted Value as of the immediately
succesding Compounding Date, calculated bassd op the assumpbion khat Accretad
Value actcrues during any period in equal daily amcunts oo the basis of a year
of 360 days conslstiug of twelve months of thirty days each. Interest shall
accrue on eny Capital Appreciation Hond and be compounded periodically at such
rate and at fuch times as pravided for in any Series Resolution relating to
said Capital Appreciation Bend. .

“pct” shall mean Chapter 59-1157, Laws of Florida, Special hcts of 1959,
am heretofore snd hereafrer amended and supplemented.

wadgitional Bonds" shall mesmn the Bondd issued purpusnt to the pravisicns
of Sectism 2.07 of this Hesolution on & parity with the Serisz 1980-A Bonds.

“Amortization Bequirements” shall mean the momey required to de deposited
in the Redemptioz Accouat for the purpoas of the mandatory radamption of any
Term Bonds issued pursuant to this Resolution, the specific amounts: and times
of such daposits te be determined ia any Series Reaolution relating to such
Term Bonrds.

"Anmual Budgat" shall mesn the aneusl budget, as smended or supplemented.
adopted or in effact for a particular Fiscal Year aa provided in Sectipn 5.03
of this Resolution,

~appreciatsd Value™ shall mean, with respect to any Capital Appreciation
and Izcome Bood [i) as of any date of computation prior to the Ioterest
Commancement Date, an amount sgual to the principal amaunt thereof om the dake
of original issuance plus the interest accrued oe such Band from the date of
eriginal issuance of such Bond to the Compouading Dats next preceding the date
of computatina or the date of computation if a Compouzding Datm, such interest
to compound periodically at the times and 2t the rata provided im any Series
Rescluticn ralating te said Bond, plus, if such date of computation shall net
be a Compounding Date, a pertion of the differsmce betwsso the Appreciated
value ar of the immediately preceding Compounding Date {or the date of
arlginal issuance if the date of computation is prisr to the £irst Compounding
Date succeeding the dste of origizal issuawcsz) and tha Appreciated Valua as of



the immediately succoading Compouading Dare calculated baaed upon az
assumption that Appreciated Value zccrues during any period in equal daily
amounts on the basis of a year of 360 d&ays consistlag of twelve months of
thirty days each and (ii) s of any date of computatlen eou and after the
Interest Commencemeat Data, the Appreciated Value oa the Intsrest Commentement
Date.

nauthorized Officer™ shall mean, when used withr respect ta the Port
Authority, any of the Chair, Port Directer and Deputy Port Director af tha
port Autharity, asd zny othar officer of the Port Authority desigoated frem
tima to time by resolutian of the Port Awthoriky.

“Avarage Annual Dabt Service Reguirement” shall mean, a3 of aoy date, the
arithmetic¢ average of the Prissipal aod Iaterest Requiraments iz the then
current and sach succeeding Bond Year,

“fond® or “Bonds® shall mean the Bonds issued under the provisioos of
Sections 2.08. 2.07 aod 2.08 of this Resolution,

“Bond Registrar” shall mean 2 bank or Erust company, elther within or
without the Stats of Florida, desigmatad as such by resplutiom of the Port
Authority, which shall perform such functions a4 Bond FRagistrar as arce
required by this Reselutien.

va8gnd Year" shall mean the poriod commencing the first dsy of October in
each year and ezding the last day of Septemher of the fallowing year.

"Bondholder” {or “ewner" or “holder”) shall meaz Lhe registersd owners of
the Boods as shown on the registration books of the Band Ragistrar maintained
pursuant to Sectionm 2.0¢ of this Rasolution,

"capital Appreciation Bonds” shall mean amy Bonds as to which intevest is
compounded periodically on each Compousding Date aznd which are payable in an
amount egqual to the then current Accreted value ooly at maturity, earlier
redemption or other paymeat data thersfor, all as designated by any Series
Resolution relatlng to such Bonds aad which may be either Serial Bonds or Term
Bonds.

“Capital Appreciation and Iacome Bopds" shall mean any Bonds as to which
acarning isterest is not paid priar te the Intérest Commencement Date
specified in any Saries Resplution relatiag ke such Boéds mad wirh respezt to
which, until asaid Interest Commencemeat Date, the hAppreciated value is
compoundsd pericdically oa each Compounding Date.

"Capitalizad [ntezest” shall mean the amount of Bond procceds sat aside to
pay the iotersat costs oa sald Bonds that will accrue during the comstraction
of a Project or other specified pericd iz ao amount set forth iz any Geries

Resolution relating to such Bonds.

"Chaic" shall mean the Chalr of the Port AutMority or his designea or the
person succesdirg to his principal functions.

vEgqrow Ageat" shall mean a bank or trust company, either within or
without the State of Fleorida, haviang fiduciary powers and dssignated as Escrov
Agent iz aa Eacrow Deposit Agreement aod performing such fuactinas as ace
raquired by such Escrow Daposit Agreement.

“Esgrov Deposit Agreemect” shall mean an Escrow Deposit hgresmankt, by asd
between the Port Authority amd an Escrow Agemt, pursuant ta which cash 2ad
Fserow Securlties will be held by the Escrow Agenkt to pravide for payment, ia
whole or in part, of one or more specifisd Series of Bouds,

“Eserow Securitiea” shall mean: {i} Government Obligationss {ii} evideaces
of cwmership of proportionate imterests iz Goverzment Obligatioas or im futura
intersst or prineipal pzymeats therson held by a bank or truat company as
custodlan, usder which the owner of the investmeot 1s the real party ia
interest and had the right to pracesd directiy snd imdividually against the
obligor on the underlying Governmeot Obligations and which Govaramank
Obligations are not available to satiafy any claim of the custodian or any
person clalming throegh the oustgdian or te whom the custodian may be
abligated; and {iii) musicipal cbligations, the payment of the principal af,
intarest and redemption premium, if azy, on which Is irrevecably sacured by
cash or obligatiomas described im clause (i} or {ii) ef this definition;
previded that the obligatioas dssgribed in clauwses (i), (i1} and [iii) and the
securities for the obligatiosa deseribed iz clauss {ili) are not subjact ke
radomption prisr to their maturity, other than ak the option of the holdar
thermof, or, to the exteat subject to rademption prier te maturity,
irravecahle ootice of redemption om a specified redemption date has heen given
and na other redemption may occur prior te maturity othas thaa at the option
of the holder thereof,

wPinance Directar” shall mean the person appointed te sarve as the Finarce
Director of the Park Authority and charged with the abligation to carry out
the duties of the Finance Director as set forth hereizn or his designee or the
person succeeding to his prisnipal fuactloms.

“Figecal Year” shall mean the pariod established by tha Act aas the Fort
Authority's fiscal year, ms the same may be amended from time to bime.

“Fupd" shall mean any fusd, and “Funds" shall mean the funds, held by the
Port Authority snd created aad desigoated by thiz Rasalution except for ‘the
Operation and Maintenancs Fuad and the Repate Fund.

“Genaral Fund" shall mean the Fund of that name ¢reated and designated by
Section 5.06 of this Resciution.

"Goverament Obligatiozs” shall- meaa direct obligatiens of, or abligations
the principal of and interest on which are guarantesd by, the United States of
Amarica,

"Gross Revenus” &r "Hevepus" shall mean all fees, rentals, charges and
other incoma, including asy lavestment iacome from menies held on deposit in
aay of the Fupds ar Acconnts created hersunder, received hy or accrued to the
Port Autherity im compection with or as a result of its owoership or operation
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“Code" shall mean the Internal Revemue Code 0f 1938, a3 amended from time
to time, asd the regulations promulgated thersundsr.

"Commiasionars® shall mean the Comnlssioners compesisg the Fort Everglades
Autkority or such okher board or body in which the general powers of the Porc
Authority ahall be. from time te time, vested in accerdance with the Act,

“Compoundiny Date” shall mean, with respsct to mny Capital Appreciation
Bood and Capital Appraciation and Incoma Eoad, tha dates on which laterest
shall compeund, aa specified in any Seriea Reselution relating to such 3oads.

“Construction Fund” shall mean ths - Fund of that name created and
designated by Soction 4.01 of this Resolution. .

“Consulting Enginesrs” shall mean the enginesr or eagizeering firm at the
time retaimed by the Port Authority pursuaat to Sectlon 7.05 of this
Resolution to carry out and perform the dutisa impesed on the Consulting
Engineers by this Heselutiom,

“Convertible Bonds” shall meen Boads isswed usder this Resolution which
are coovertible, at the opticn of tha Port Authority, Into a form of Bonds
which ars permitted by this Resolutjon cther then the form of such Bonds at
the tima they ware issusd.

“Gpst” shall mean, as epplied to a Project, ths aggregate cost of
construction of tha Frojact and all obligatians aad expenses Telatiag thereto,
including all items of cost which are sat forth in Sectioa 4.03 of this
Resolutlen.

“Credit Pacility™ shall mean &n irrevocable letter of credit, peliry of
municipal boed imsnrance, surety bond, guaranty. purchasa agreement, credit
agreement or similar facllity in which the eatity providiag such faeility
irrevocably agrees to provide funds to maks payment of tha prlacipal of aad
interest oo Honds when dus aod, if applicabla te a Series of Put Boads, pay
the purchase price of Put Bonds upon their bender by the holders thereof.

nCredit Provider" shall mesn the provider of a Credlt Facllity ox
Liguidity Facility, if any, with respect to any Series ¢f Bonds.

“Current Ezpesases” shall mean Operating Expenses for the applicable
perind, lssst that portiom of such Operating Expeases actually paid, or Lo -4
paid =as required hereiz, from funds in the Hom-Revenue Operation aad
Maintenance Account.

"Debt Service Account™ shall meazn the Account of that name created and
designated by Section 5,06 of this Redolution,

“Depositary” shall mean any bank, saviogs asspciatlion or krust company
duly autherized by law to engage in ita pusizess amd to receive Port Authority
furds and designated by an Authorized Gfficer as & depositary of monies under
the provisions ef this Resplution. .

of the Part Facilities, all as calculared in ac¢ordance with the mathod of
accaunting. used in the official sasual finascial statément of the Port
Autharivy: provided, heowever, Gross Revsoue akall not ipclude: {i) receipts
and revenusa derived from the lmpositlon of an ad wvalorem tax or any other tax
the Port Autharity is authariged, from time Eo tims. ko levy pursuant o
applicable law, including eny investment iocome earped thereon or oz funds
held in the Rebate Fund or Operation and Maintenance Fund: (ii) reveaue
derived from the oparation of any Special Purpod® Facilities or from
investment iocome decrived from money om depoait in aay funds or accounts
pledged to the payment of Spscial Purpose Bonds, axcapt as may expressly he
provided ctherwias in aoy cesolution authorizing the issuaace of said Special
Purposm Bends; ond {iii) any grasts, coatributiens or dopatioms, iocluding

investment inpterest therson.

“Grogs Ravemue Fund™” shall maan the Fund of that oame created and
designatad by Section 5.05 of this Raselutlcn.

“Improvameats” shzll meaz any exteaslom, enlarguhent. improvement,
equipping, constructlon, remevation, rapalr, replacement. rahabilitaticn or
acquisition of Port Facilitles. .

#Interest Commepcement Date® ahall mean, with reipect to any particular
Capital Appreciation aad Incoms Bonds, the date specified in any Series
Rmsalution ralating to such Bonds (which dats must be prior to the maturicy
dare for such Homds) after which ipterast aceruing on such Boads shall he
payabls om & periodic basia, with the first such payment daks heizy the
applicable Iaterest Payment Date immediately succeading such Interest
Commencement Data.

“Intersst Paymenk Date" shall mesn, with raspect to asach Boad, such dates
on whlch interest oa such Band is payzble pa= spenifiad in any Series
Resclution relatiag to suchk Bond.

~investment Securlties” shall mean any of the following, to che extent the
same are at the tima legal for iavestmeat by tha Port Authority pursuant to
applicable law: (1) Government Obligationss {il} cbligations of azy of the
following federal agencies, which obligations reprassnt the full Falth and
credit of the United States of America: Exporc-Import Bank, Farmars Home
Administration, General Services Administration. U.S. Maritime Mmiziagration,
Small Business Admipistraticon, Govaroment Natiomal Martgage Assosiatiea, U.S.
Department of Housing and Urban Development, Federal Housing Mmimistraticn,
Federal Hational Mortgage Association aad any othez agency OoOr person
comtrolled or supsrvised by, and actirg az an instrumentality of, the
gowerament of the United States pursuant to authority grankted by the Congress,
vhich obligatiens are naconditlonally g =ed as to principal and intarest
by such ageney of pearsons; {iii) gemeral obligatisns of aay atate of the
United States or of any political aubdivizicn of aay state. which obligatioms
are not rated lower than the three highest rating catagories (without regard
va sumerical or othar modiflers) applisd by two nacismally regogmized rating
agencies; {iv) written repurchase contracts, reverse repurchass contracts or
securitiss lsnding agreements {gollateralized by cash or sacurities) with aay
securities dealer that is registered as 2 dealsr under the Securities Exchange




Act of 1934, as smanded, ond is monitorad Ly, reports to, and is recognized as
a primary ‘dealer by the Federal Reserve Bank of New York, having a net capital
of at least 200,000,000, for cbligaticnd of, or uaconéltionally guaraoteed as
ko the payment of principal aad intereat by, tie tnited States of America or
.obligations of, or voconditionally guaraotesd ax to the paymest of principal
and inkarest hy, eoy Bank for Cooperatives. any Federal Intermediats Credit
Bank, any Federal Home Loza Bask, the Export-Import Bazk of the Ucited States.
any Fedaral Lend Bank, the Farmers Home Administration, tha Govarzmeat
Wational Mortgags Association, tha Foderal Wational Mortgage Agsociatien, Lne
Federal Finapcing Bank, or amy other agency or inatrumentallty «f. or
corporation wholly owned by tha United 5States of Amgrita, provided (a} that at
the time of entering inte any such dontract or agreemuat (1) the market value
as- determined by such primary dealer {(the “market valus"} of the obligatiens
subject to any such repurchase contract is at laast egual to the purchasa
price specified in such contrace, (2} the purchase price specified in any such
reverse rapurchass centrach is mt leaskt sgual to the market value of the
obligations subjact to such gemtrack or {3) ths macket valwe of the collatsral
foxr any such securitles lending agtesmenk is at least agqual to the market
value of the securities lest, and (b} such abligatioes or collatszal are held
by a Dapositary in such manner as may be required to provide a perfected
security iokerest 3n such obligations or collateral for the bemefit of the
Part Authoritys; (v} deposic accounts, certificatas of deposit oz similar
atrangemencs with any bank or brust company which 1a a member of the Fedaral
peposit Inswrance Corporation and any fedaral ar State of Flerida savisgs and
loan assopiation which is a member of tha Federal Savings and Loaz Iasurance
Cocporation mnd which are secured in tha mzoner provided by presently
spplicable Stake of Florlda ar federal laws or regulations regarding agcurity
for depasit of public fundsy {vi) evidencas of ownecship of propertiesate
interests in  Goverament Obligatlons or in  future ianterest or priancipal
payments thereen held by a bank ¢r trust company as cuitedian, under which the
owner of the ipvestment is the real party ia intmrast apd has thd right to
proceed directly amd individually against the obliger oa the undeclying
Government Ohligations and which Gaverszment Obligations are not available to
satizfy any claim of the custodian eor any person claiming through the
custodizn or to whom the custodian may be cbligated; (vii) carporate debt
cbligations that ars zot rated lower than the twe highest rating categories
{without regard ta oumerical cf othsr modifiars) by two patiomally receguized
rating agenciss, {viii) apy agresment for an imvestmgpot of mexney with a
Qualified Institution (an "Iovestment Agreement”}. which ijovestments (oT the
éenk uf the Qualified Imstitntion with respect to any Investment hqreamant}
must be raked (without regard to nuwherical or other modifiars) by two
rationally recogmized ratimg agencies is the two highsst rating categories of
such rating agenciss for such investments. For purposss of this clause
(viii), tha term “Oualified Imstitution" means a Dank. trusl company, national
banking association er a corpotatina subject to registration with tha Board of
Govareors of ths Federal Heserve System uader the Bank Holding Company Act of
1956, a federal or state branch of a foreign bamk pursuast to Che
{nternaticnal Banking Act of 1978, a savisgs and loan asseaiaticn, an
ingurance company or a§socisbion or any other entity, the umsecured o¥
uscollateralized long-term deht obiigativos af which, or obligationms secured
or supported by a letter of credit, contrackt, agrsement or surety bond iESLllEd
by such linstitution, are rated mot  lower than the two highest ratizg

pergentage of priacipal amount of Bands. Che Eonds held by or for the accouat
af the Port Authority.

“Paying Agent" shail mean with respect as to aay Serles of Boada, the hank
or brust conpasy at which primcipal, premium. if auny, aod iotarest oo Lhe
Bonds is payable, as designated by the applicable Seriea Reaclution.

“peraga® shall mean any individual. corporatises, partamership, jaist
venture, Association, joint-ateek compazy, trust, unincorporatsd organization
ar goversment or amy agancy or political asubdivision therecf, -usless the
context shell otherwise indicate.

“port Attormey” shall mean the Port Attornsy of the Port Autkority or his
designee or the person Succeeding to his priocipal fuactions,

“pyrt Authority” shall mean the Port Everglades iythorikty. a body pollile
and corperats created by Chapter 59-1157, Lawa of Florida, Special Acts of
1959, as amended.

"port Director” shall mean the Director of the Port Authority or his
desigoee or the gfficer succeeding to his priocipal functicna,

“port Disteict® shall mean the Fort Everglades Diatrict as established in
Chapter 59-1157, Laws of Florida, Bpeclal Acts of 1959, 25 amended.

“port Faeillties" shall mean all structuras, tarmisals, warshouses, dodks,
approaches, chamnels, berths, slips, railroads, roadways, quay weils, jetties,
1ifts, turping basing, all Landa or intarests thereln, buildings, machizacy,
franchlses, pipes, fixtures, equipment and othsr wproparty, TeAl or personal,
tangible ar iatasgible, acd ineluding 21l port Facilitiss aas defiged in
Chapter 315. Florida Statutes, now oz hereafter owned or opsrated by tke Port
Authority, together with ary and all Improvemants theratp or bto any part
thereof.

“Port Secretary” shall mean tha person appoloted to aervs as the Secretary
of the Port huthority and charged with the cbligation to cerry out the dutles
of the Port Secretary as set forth herein or his desigumes oz tha officer
succeeding ta his principal functioas.

"principal and Interest Haguirements” shall mean rha respeckive amorats
which are required iz each Pond Year to provide:

(i) for payiug the interest om all Honds then Outstanding which is
payebla ez each Intersst Payment Date in such Bond Year)

{ii) for payizmg the primeipal of all Serial Bonds thes Qutstaading
which is payable upon the maturity of Serial Bonds ia such B¢od Yeat; asd

(iii) for paying the Amortizatiom Reguiremeats, if any, for all Term
Bonds then Outstanding for such Bozd Year.
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catsgories (without regard to Bumerizal or other modifiers) by two patiomally
recognized rating agencies; and {ix) such other inovestment obligaricas as the
Part Authority may approve from time te time, which are permitLed favestmeats
of public funds under Florida law.

"Liquidity #acility” shall mean a letter of credit, pelfcy of Imsurance,
suraty bond, guarazty, purchase agreement, cradit agreemeat or similar
£acility dn _vhin:h the entity providing such facility agress to provide funds
to pay the purchase price of Put Bonds upon their tamder by the holders
thereof.

“Net Reveoue” shall mean for apy period, the Grosy Revenws far zuch period
less the Operating Expenses for such period.

"Non~Revespus Operation and Maintenance Aceount”™ shall meac tha aceouak of
that pame created and desigmated by Section 5.06 of this Resolutioa.

"Operating Expenses” shall mean the reasonabls and necessary expensas of
adininistration, maintanance, repair szd eperakion of the Port Authozity aad
Port Facilities, including, without limitakion, &all ordinary and usual
expanses of malntenanre and repair, Boad Registrar, Paylng Agent, Trustee or
Escrow hgent fees and other expensss associsted with the ixsuance af Bends,
all administrative expengss of Gths Terk Authority, insurance premiums,
engingering sxpenses, legsl expensas, asy taxes which may be lawfully Imposed
an the Port Facilitiea or its incomes or operations and reserves tharsfor, and
sny other expenses regquired te bes paid by the Port Authority uader the
provisions of this Resolution or by law, as much sxpensss ares detsrmined to
nave heen incurred im accordance with the method of accounting used io the
official annual financial statemezt of the Port Authority including, Eo the
axtant 5o datermized, erpanaes not 2nnually recurriag, but ezcludiag (i} any
reserves for extraocdinary maiotenance or repeir, (ii) any allowazee for
depreciation, (i3i) apy deporits or transfers to the credlrt of the Fnads and
Aocounts, the Rebate Fund and the Operation snd Maintenance Fund and (iv) any
erpenses of Special Purpede Facilities finapcad by Special Furpose Bonds;
provided, however, that to the extest such Operating Fepenses relate. 2ll or
in part, to a future period of time they shall be prespsctivaly determirnad hy
refereace to the Anoual Judget.

"Operatios and Maintanance Fund" shall meee the fund of that name created
and designated by Secciom 5.06 of this Resolution.

“Operatisn acd Maintemance Agcount” shall mezn the acceunt of that aam
created and designated by Section 5.06 of this Resolution. .

Qutstanding" shall mean all Bonda therstofore deliversd except: (i)
Boods deamad to have baen paid in accordance with Ssction 3.05 or Sactlon
11.01 of this Resolution; (ii) Beads lo liew of which other Bonds have beed
issued pursuant bte Ethe provisioms hereof relating te Bondx daskroyad,
mutilated, stolea or losty (ifi) Boads paid, redeemed or deliversd to or
acquired by the Port Ahuthority for cancellatica; and {iv} fer purpeses of any
consent or other action to be takes hereunder by the holders of a specifled

For purpose of computiag (i), (ii) and {iii} sbove, any principal, Interest or
Amortizatios Requirements due on tha first day of a Bond Year shall be deemeg
due in the preceding Bond Year.

The following rules shall apply in determining the amount of The maximum
Principal acd Inkterest Reguirements for any Bond Year:

{a) the interest rate on Varisbla Rate Bonds~3hall be assumed to be
{1} the "average rats" of iaterest onm all Variable Rate Bonds during the
twalve months ending with the month preceding the date of calculaticn or
such shorter perind of timm as such Variable Rate Bonds may have been
Outstanding or {2) in the event thers wera =no Variable Rate Bonds
Qutstanding during suth twelve month pariod, then the initial rawe of
interest, "Aversge rokte” shall weas the rate daterminad by dividing the
total amount of interest paid an &ll Variszhle Rate Bonads during the period
used in clause (1) hereof by tha average principal amount of all Variable
Rato Honds Outstanding dering that perieds

{b) in the cass of Put Boxds, the date or dates oz which the holder
af such Put Bonds may elect oc be raguired to tendar such Bonds far
payment or purchase shall be igmored if tha source far said paymest or
purchase i1 a Credit Fagility or & Liguidity Facility and the atated datas
far hmortizatioz Requirements and principal paymecots thereof shall be used
for purposes af this caloslation; provided, however, that during any
period of timm after the Credit Provider has advanced fuads under a Credit
Facillty or Liguidity Facility and before such amount fa repaid, Primcipal
and Interest HRaquirements shall isclude the primeipal amount so advanced
and interest thereen., in accordance with the principal repayment schadule
and Interest rate ar rates specified in the Credir Facility or Ligquidity
Facility;

{c) in the case of Capital Apprecistion Bonds, the principal aad
interest portions of tha Accreted Value bscoming due at maturity or by
virtua of an Amortization Requirement in that Bond Yesr®s calculation
shall ba included;

(4) im the casa of Capital Appreciation and Income Bends, the
prioeipal snd interest portions of the Appraciated Valus beceming due at
maturity or by wvirtue of an Amortizaticn Requiremeat im that Boad Year's
calpulation shall be included;

{a) ia the case of Convertible Bonds, the calculations shall be
bassd on tha form of tha Bonda ax of the time of tha calculation without
regard to asy unexerclsed converalon fsature: and

(£} 4if interest oz 2 Serias of Bouds ia payable from Capitalized
Izterest or from other amounts set asids Irrevecably for such purpese at
the times such Bonda are issued, ioterest on such Series of Boads shall be
ingluded in Prineipal and Interest Requiremeats only to the extent of the
amount nf interest payable in a Hond Year from amounts other thas amounts
so funded to pay such interest.
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wprior Bonds" shall mean the Part Facillties Reveouve Honds, Sariss 1088
izsued under PorC Aurhority Resolubionm Ha. $2-1986, as amended.

wpripr Resolution” shall mean Port Autherity Resglubion XNo. 12-1986. as

amecded.

vproject” shall mean Improvements to the Port raEillLies described iz a
Series Resolution, as same may be modified or amended as provided in Sectioa
4.04 of this Rasolutica.

»put Bondx™ shall mean all Bonds which, iz accordadcs with any Series
Resolution, may ba tendersd for payment or purchase by or oz bahalf of the
Port Authority prier to the stated maturities thersof.

“Rgbate Fund" shall meamn the fund of that name created and designated by
ta Section $.06 of this Resolution.

upscord Dats” ghall mesn, with respact to any Band, the dats fifteen days
next preceeding an Izterest Faymezt Date, whethar or cot z business day, er
the date othervlse designated as such iz any Serias Resolution relating to

said Dond.

vRademption Acgount” skall mean the Accouat of that nams crested and
designated by Secticn 5.06 of this Resclution.

“Refunding Bonds"™ shall mesn the Bonds isaued at amy time under tha
provisioas of Secticn 2.08 of thia Resclutionm.

“Ronewazl and Replacement Fund" shall mean the Fuzd of that name crezbed
and designated by Ssctioa 5.06 of this Resolutiomn.

wpeserve Account”™ shall mean the Account of that zame ereatod 2zd
deaigrated by Section 5.06 of this Resolution.

"Ragerve Account Beguiremapt" shall mesg, &5 of any date of ecaleulation,
an amouat equal to the lesjer of: (i) the mexioun Principal and Interest
Requirements in tha current or any future Bond Yaary (1i) 125% of _t.he Average
Annual Debt Servics Requirsment; (i11) 10% of the original proceeds of all
Outstandiog Bonds, provided, however, upod retirement of the Senior Bomds, an
amount egual to. 10% of the ariginal proceads of said Senior Bonda shall be
included ia this calgulation for 5o long ax the Series 1989-A Bonds remain
Cutstanding; or (iv) the mazimum amouat allowsd under the Code, which Rasecve
Account Requiremect may considk of gask, a Resarve Atcoudt Credle Facility, ot

any combination of the foregoiag.

“Resezve Account Credit Facility" shall mean an insurance policy, surety
bond, irvevocable letter of credit or other credlt agreement or similar
facility maintained by the Port puthority ia 1leu of or iz partial
aubstitution for cash or securities od deposit ia the Reserve Account.

shall mean, (i) the amount, if eny,

“Reservem hccount Deposit Fegquirsmaeot”
be depesited moathly ta the

a5 determized in a Series Resolutios. required to

1z

nolder thereof for federal lacome kax purpeses or that such intarest is

subject ta faderal lucoms tax.

wTarm Hoads® shall mean Bonds which shall be stated to mature on ome dats
and for amsrtization of which mandatory payments rreé required to ba mada iato
the Hedemptisa Account and amy othsr Bonds of a Serijes zo desigoated is =
Series Reselution relating to duch Bonds. -

"Tims Depomits™ shail nean time deposita, certificates of deposit or
similar arrasgements with any bank or trust compaay which is a member of the
Federal Deposlt Imsuraace Corporatisa and any Fsderal or State of Florida
savings and loaa association which ia a membar of the Fadersl Savinga and Loan
Insurance Corporaticn and which are secursd in the nanmes provided in Section
§.91 of this Resolutlo=.

“Trustee" shall mean a bank or trust company, either within or without the
State of Florida, having fiduciary powers aud designated as Trustee by
zesolution of tha Port Autharity, which shall psrform such functions as
Trustee with respect to spy Seriss of Boads as are required by this Resolution
or any Series Resoluticn.

wyarizhle Rate Bonds” shall mama Boads lssaed with a variable, adjustablse.
convartible or other similar iptarest rate vhich is aot fixed in percentaga
for the entire term thersof at the date of issus, and vhich may be convertible
to a £ixed interest rate.

‘SECTION 1.05. RULES OF CORSLRUCTION. W#ords of the mastuline gender shall
be desmed amd construed to ioclude correlative words of the fsminine and
words defiped in Section 1.04 hereof that appesr in this
Resolution in lower case form shall have the meaninga ascribed to them la tha
definitions iu Section 1.04 uzless the context shall otharwise indicate. The
words “Boad," “owner," "holder” and "persou” shall include the plural as well

as the slagular mumber.

neuter genders,

ARTICLE IT
ADTHORIZATION, DETAILS, BEXECUTION, DELIVERY AND REGISTRATION 0¥ BONDS

SECTION 2.0i. AUTHORIZATION CF BONDS. Subject to campliance with this
the Port Authority is heraby asuthorized to. issus Boads for ome oo
more of the purposes of paying all oI part of the Cpat of a Project, refundiag
sristing indebtadness. making deposits to tha Funds and Accouxts, paying the
costs of issnance and paying such ather ezpenzes Telnted to the issuance, sale
and paymest af the Bomds, including payments to Credit Providers. as
cantemplated by this Resolutioa. The total priagcipal amount of Bonds that may
Be issued hereunder i3 wunlimited, Sonds may oot bs issued under the
provisions of this Resolution except ia accordance with this Article, Que or
mare Series Resolutions shall be adopted with respect to each Saries of Bonds
issued herewnder. The principal of, redemption premium, if any, and iaterest
on all Ponds shall be payable solely from Net Revesue aod the monies ea
depasit from time to time im the Funds aad Accoudts.

Resclutica,
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credit of the Reserve Account on account of the Honds of that Seriess plug
{ii) an amouat in each of the twelve Juccessive mocths begioaing with the
month fellowing any month iz which asy amount shall have hesn withdrawn from
the Restarva Account or a deficiency is determined to exist upon valuation of
the Reserve Account pursuant ta Sectlon 6,02 of this Resolutlea, egual to
one-twelfth of the deficiency created by auch withdrawal or resalting from
such valuation wnotil such deficiency is made up. -

"Resoluticn” shall mean this ®Resclutloan as asame may be amended or
supplemented from time to time im accordaace with Artiecle X of this Besolution.

"Senigr Bonds” shall meaa the Port Facilities. Sexnitr Revazue Bondsz, Serias
1989-B of rhe Port Aucthority lssued pursoant ta Seckion 2.06 of this
Resalutien, !

"Serial Bopds" shall mean tha Bonds of a Serima which are staked ko mature
in annual iastallments.

“Series” 3hall mean the BEoads delivered at agy one tims under the
provisicns of Article IT of this Resclution.

"Serisx 19E9-A Boads* shall mean ths Port Facilities Refunding Revenna
Bonds, Series 1989-A of the Port Authority issued pursuant to Section 2,06 of
this Rezelutiem.

"Series Resolution™ shall wean one or morm of the resolutisaz adopted by
the Port Authority prior ta delivery of a particular Serles of Boads relating
to the lssuance, sale and payment of such Boods and which soall provids for
the matters required or permitted by this Resolution to be contalped tharsin
including, but pot limited to. the details set forth in Section 2.02 bereof.

"Sinking Fund" shall mean the Fund of that name created and desigrated by
Sectian 5.06 of this Resolutian.

“Spacial Purpose Boods" shall mean the bonds, notes or other evidences of
indabtadoeas issusd by the Port Authority purswant to Sectics T7.10 of this
Resoleticn.

"Special Furpose Facilities" shall mean the Poct Facitities fipamced by
Epecial Purpose Boads asd shall have the meaning sat forth ia Sectien 7.10 of
this Rasolutiszn.

"Special Record Data” shall mesn, with respect to any Bond, the date
:asr.a.bl.lshad by the Part Autherity in conpection with the paymest of overdue
interest oo the Boznds pursuant to Section 2,02 of this Resolution.

“Subordinated Obligation" shall mean an obligation aor othar -evidesce of
indehtednsss deseribed in, and complying with the provisions of, Section 7.11
of this Resolution.

"Tagable Bonds” shall mean any Boad which states, in the bhody therecf.
that the interest income thersoa is includible ia the greoss iogome of the

Upon tha issuance of amy Serias of fAonds, umder the terns. limitations and
couditions hereia provided, the Port Authority shall provide for the fundiag
of the Reserve ACcount ig an amouat egual to ths Reserve Account Requirement,
Such reguired amount may be paid im full or in part from the procesds of such
Series of Bozds Or may ba accumulated in egual monthly paymezts to the Reserve
Account over a period of months from the date of issuanca of such Saries of
Bonda, which shall mnot excend sixty mooths. as derermized by aoy Series
Besolution relating to the Bondg. The Port Authority may sstablish a separate
subaccount in the Beserve Agcount for any Series of Bends. lacluding those
secursd by a Emsterve Aceount Credit Facility, aod pravide a pledge of such
subaccount to the paymest of such Series of Bonds apart from the pladgs
provided herein. To the ertent a Serles of Bouds is securad separately by a
subaccount of the Eeservm Account, the holdera ¢f such Bonda =hall uot be
secured by any othar momies or Resacve Account Credit Pacilities iz the
Resarve Account.

Notwithstanding anything bto the contrary conksined hereis, the Port
Ruthority may, iz = Esziss Resnlubkion, slact to appoink a Trustee to take
custpdy of one or more of the Fundx, Accounks oc subaccounts ¢reated hersunder
and to exarcise such other funchioms as the Port Authority may determins
appropriate for the protsction of the Bordholders. The powers and obligations
of any such Trustee shall be as set forth in the applicable Seriex Rasolutiom
asd in such other agresments as may be entered into hetwean the Port Authority
and the Trustee. The povers and obligations delegated to the Trustes ia Ltha
Seriea Resolution shall supersede any grant of such powers and ohligations to
any Person set forth in this Rasolutiom with rsspect to the applicabls
Series. Iz the event a Trustse i3 appointed with reypest to either of the
Saries 1980-A Bouds or the Semicr BHonds, said Trustee shall be appointed for
bsth such Series and shall have indastical powsrs sod reapsasidilities with
respect thereto.

SECTION 2.02. DETAILS OF BONDS. The Bonds of each Serlas issued under
the pravisions of this Resclution shall be designated "Port Facilities
[Refundizg] Revenue Bonds, Seriss " in each casa inderting the year of
issuance and zny idemtifying series latter, subjsct to such wvariatioms or
changes ax may ba deemad necessary or appropriate by bond counzel and
specified by a Series Resolution. The Bomda shall ba iz such amounty. if any.
of Serial Bonds and/or Term Ponds and inm the form of Capital Appreciaticu
Bouds, Capital Appracistioz and Income Bonds, Convertible Bonds, Pul Bonds,
variable Rate Bonds or such other form of Bonds which may ba marketable frum
rime to times, or aoy combioation thersaf. as the Port Authority may
determine., Except aa otharwise provided In a Seriea FResolution, the Bonds of
aach Series issued under the provisions of this Reaolutisz shall be in fully
registerad form ay te principel and iakerest. without coupons. Except as
otherwiss provided ia a Series Hesolutiop, both tha priocipal of and the
interest on the Eoads shall ba payable in any coin ot currency of the TOnited
Stakes of America, or by check or wirs payment in such currency, as, st the
respective times of payment., is legal tendar for the paymeot of public and
private debts.

Fayment of inkerest oa any Interest Paymeut Date wikth respect to tha
Bonds, other than Capital Appreciation Boods and  iokerest on Capital



Apprecistion and Income Bonds that accrues prior to Lhe Iaterest Commencement
Date. shall be made to ths person appearing oz tha registration books of the
Port Autharity maiatained pursuant ko Sectionm 2.04 hersof, 28 of the closa of
business on tha Racord Dace, 5uch interest shall be payahle by chack er dreftc
on a Payiag Agect and shall be mailed to each ovmer as of the Record Date, at
his address as it appaars oz said reglstration bocka, or in the case of an
owner of $1,000.800 or more of Honds, by wire tranifer to a domeatic baok
account spscifisd by Such owner to the Paying Ageat. -

If and Eo the ertect that tha Poct Authority shail fail to make a reguired
payment or provision for paymant of Iaterest om aby Bond on any Joterest
Payment Dete, that interest shzll ceasa to ba paysbie to the pearaon who was
the owner of thar Bond a3 of the applicable Record Date., 'hen moniss hecoms
available for payment of ipnterest om such Bond, tha Port Authority shall
egtablish a Spscizl Record Date for the paymant of that intereat which =hall
not be more than tweaty, 20T fewar than ken, days prisr to Ehe date cf the
proposed payment. Notice of tha proposed payment and of the Special Record
Date tharsfor shall be mailed te each owmer of record on the fifth day prior
to such mailing ot his address as it appears on the registration books of the
Part Autharity maintained pursusst to Section 2.04 hereaf, not fewaz than ten
days prior to the Special Reqgrd Date. Thereafter, zuch interest sznall he
payable to the owoars af such Bonds at the cloge of busimeas on tha Spscial
Recaord Date.

the priscipal of, aad redemption premium, if any, on the Bonds, tha
Aceretad Value of Capital Appreciatioz Bonds and the hppreciated Value of
Capital Appreciation amd Income Bonds shall be payable te or upen the order of
the pwnar or bis doly authorized attorsey or lagal repruasatative, as the same
falls dus, upon the proseatation asd surrender of acch Honds at the priacipal
corporata krust office of the Paying Ageakt.

Ona or more Series Resolutions relating to & particular Series of Bands
shall establish the follewlag:

{i) the purpose for which the Honds are to be lssued, iocluding 3
degeription of any Project to be financed. all or in part, by such Bonds;

(ii) the manner im which the procesds of the sale of the Bonda are to
he applied, locluding any reguired deposits te the Funds and Accounts:

(iii} whather the Bonds shall be issued as Serial Beada, Term Boads,
or a combination of the foregeing and whether such honds shall te in the
form of Cmpital Appreciaticn Bouds, Capital Appreciation and Incoma Bozds.
Coavertipla Bonds, Put Bonds, Variable Rats Bonds or aay other faom of
Bond which may become marketable from time to time, or any combination of
such forms as determined by the Port Autherity:

{iv) tha denomination im which each form of Bond iazcluded ia tke
Serisg may be issued;

(v] the form ar form$ ia which the Bonds shall be issued, which
forms may iscluda, without ILimitation, forms for Capital Appraciaticn
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iond shall be the proper officers to

the actual time of the execution of the B
he Bond such persons may not have

sxpcute such Bood although at the date of ¢
bean such officers,

s as havs endorsed thersen a certificate of authanticaktica
a5 set forth im the form of Bond muthorized by the Series Rasclution relating
vo same, duly exaceted by the Sond Regiscrar. shall bs weotitied to apy beneflt
gr security undez this Besolutica. Ne Booda shall ba vall_d ur‘ ohligatery for
any purpose unless =nd until suck csrtificate of sutheaticatioa ez the Bond

" hax been duly ezecuted by the Bond Registrar, and such cartificata of the Bond
Registrar upot sny such Bond shall ba concliusive evidsnce thn_r. such Bond hkas
beea duly authenticated and Aeliversd wmader Lthis Resclutice. The Bond
Reglstrar's certificate of suthemtiration on any Eond shall be deemed to have
been duly exegubed if signed by an authortzed officer of the Bond Regisirar,
but it shall not ba necessary that the same offiger zign the certificate of
authentication pa all of ths Bonds that may be issued hereunder at amy omé

tima.

only such Boad:

SECTION 2.04. BOND REGISTRAR: REGISTRATION, TRANSFER AND EXCHANGE. The
Port Autharity shall cause hooka for the registraticn and transt'n: of Banda to
be kept by the Hond Registrar. [Ualess otharwisa provided in a Serles
Resolution, all Bonds shall Ee raqistered ia such books vpon presentatlon
therecf Lo tha Zosd Registrar, who Shall make ngtation of such registration
thersonm and shall not be registered to bearer, Bonds shall thereafter ba
transfarrad only by tha owner of such Bonds, §n person or by his dely
authorized akttormey or legal representative, upon tha aurreadar _:.hnu-;t
together with a written assigoment duly exacuted hy the owoer or hix duly
authorized 4attorasy or legal representativa in such form as shall bhe
eatisfactory to the Boad Registrar. The ragistration of auch traasfer shall
be made om such registratioa books and endorsed on the Somd by the Band
Registrar. Upen the trapsfsr of any Baed., the Bond Reglstrar shall causa to
he issued in the name of the tranaferoe a cew Bond or Bonds.

upon  surrender at the priseipal corporats Etruat office of the Zond
Begistrar with a writtea instromant of traasfer duly exmcuted by tha owzer or
his duly authorized attorgey or legal represestative, in 3uch form as :hall.be
satisfactory to the Homd Eegistrar, Bonds a3y be u:cha:uga.d for a like
aggregate principal amount of Bonds of other Authorized desominations of the
same Series, iatersst rate and maturity. The Poik Authority shall axecubs,
and the Bond Registrar shall authemticats and deliver such Bonds as the owner
making the cachange is entitled to raceive.

In ail cases in which the privilege of exchanging or tranafsrcing Boads is
ersrcised, the Port Authority shall ezecute and the Bond Registrar shall
authanticats azd dsliver Honds ia accordance with tha provisions of this
Eesolution. All Bonds surrendered im any such cxchsnges or tramsfers shall
forthwith be delivered to

Begistrar in the maoger provided in Gectica 2.05 of this Resolutica.

Ho charga shall be made to 2oy 3ondholdar foe the privilage of

registration, tracsfer or exchange herainabova granted, but any Bondholder
requesting any such registratiom, tramsfer oOT exchange shall pay amy tax or
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the Bond Registrar and rcancelled by the Bond
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Bonds, Gapital Appreciation and Iscome Bonds, Coaovertible Bonds. Variable
Rate Bonds, Put Sonds and other form of Bonds avtherired to be issued as
pact of the Ssries:

(w1} the amounts, dace, maturibty dates (not exceading the maximum
number of years aftar the data of oeriginal Llsausace as iz permitted by
law), aad interest rats {nokt excesding the maximum lmgal rate} witch
trespect to the Boods of o Seriea;

{vii} the Iaterest Paymenkt Dateas;
{viii) the redemptios provisions snd Amortization Reguirementd, if any:

{ix} the 2ppointment of Escrow Agents, Paylng Agents, Bond
Registrars, Trustees, remarketing agents, Credit Providers and the
authority ta execute agresment: relating to tha functions ta be performed
by aoy such persoua, to the extent applicebls ko any cof the Bonds of a
Series;

{x} the idontity of the purchasers of the Bapnds arnd tha apthority te
execute an agreement with the purchasers pursuant to wvhich the Ronds shall
be delivered ln return for payment of the purchase price therein set forth;

{xi} the approval of any documents to ba used in consectdon with
marketing the Bonds;

{xii) the creation, within the Funds aud Accounts, of subaccounts
epplicsble to the Honds of a Series and whether Aoy such subaccounts will
be held by the Port Authoricy, the Trustea or stherwisar

(xiii) the Reserve Account Deposit Eeguirsmea¢ with respect Lo the
Series; and

(ziv} asuch other matkters as reguired by thia Raselution to be
estahlished in a Series Resolution or otherwise deemed appropriate by the
Port hAuthority to be iucluded therein and not indemsistent with the
provisions of thls Reselution.

EECTION 2,03. EXECULION, AUIHENTICATION; BOWD FOERM. Except a3 otherwisa
permitted or reguired by the Act or applicable law, the Bond: shall be signed
by, or bear the facsimile sigoature of, the Chair and countersigne& by, or
bear the Zacszimile signature of, the Port Diractor or in hix absance, the
Deputy Port Director; provided, however, that if taquired by law, each Bond
shall be maoually signed by at least coe of such officers, & facsimila of the
officiasl se=} of the Port Authority shall be imprinted on the Fonds. Ia case
any officer whose signature or & facsimile of whoss signature shall appear on
any Bonda shall cease te be such officer befora such Bonds have been
authenticated and transferred by the Boed Registrar or deliversd by the Port
Autharity, such sigmaturs or such facsimile shall nsverthelsss ha valid and
sufficieat for all purposes ths same as if he had remaioed in offige until
such authentication =ad transfer or delivery occurred. TIa addition, 2ny Hond
may bear the facsimile signature of, or may be sigmed by, such persons as at
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other goverumeantal charge required to be paid with respact thareto. The Por:
Authority and Bosd Registrar shall nat be required to execute, transfer or
archangs any Boad duriog th: paricd beginnizg at the clode of bBusisess oo a
Racord Dats [or Special Record Date} and azding at the cloze of businass oo
the next Interest Payment Data (or date set for poymeat of interest for which
the Special Record fake was seE). The Port huthority and Bond Registrar shall
not be required to transfer or exchange any Bond: {i) juring the fiftmsz Jdays
inmediately preceding the date of mailing of motice of the rademption of such
Koods or (ii) after such Bond has besn selected for redemption or has matured,

Ench Bond delivered pursuast to any provizion of this Bescluticn ia
exchangs or gubstitution for, or upon ths tranafer of the whols or asy part
of, one or more other Bonds, shall carry all of tha right ko interest which is
acerued and uppaid, and which is to accrue, oa the vhole or part of the Bonds
previously carrisd, and notwithstanding anything contaiged in this Rasclutica,
such newly dsliverad Boud shall he datad or bear auch notatlen so that naither
gain ner loss la interest the payment of which is not in default shall result
from any eachauge, substitution er tramsfar.

The Port Authority. the Paying Ageat and the Bond Registrar may deem and
treat the perssm in whese name any Bood ia registered on the books maintained
pursuast to this Section 2.04 of this Resclution as the ahsolnbe owder of such
Hond, whether zuch Bond shall be overdus or not, for the purpode of recsiving
payment therecf aod for all other purpeses whaksoevar, and neze of tha Port
Authority, the Paylug Ageat or the Bond Reglstrar shall be affected by any
potlce to the contrary. A2} suchk paymeots shall ba valid and effectual to
satisfy and discharge the liability upes auch Bond to the axtent of the sum or
sums so paid. KNetwithstanding aaything to the contrary in thia Resclutionm,
the Port Authority may authoriza the use of a book entry only system of
beneficial ownership with respect to any Series of Honds.

SECTION 2.85. CANCELLATION OF BONDS. all Boods paid or redeemed. eithec
at ar hefors maturity. shall be deliversd %o the Paying Agent whan such
payment or redemption i3 made, and such Honds, together with 2ll EBonds
perchased by the Port Aucthority and delivered to the Paying Agemt for
caacellation, shall thereupen be promptly cancelled. Bonds a0 cancelled may
at apy time Le destroyed by tha Paying Ageot, who shail execute 2 certificnte
of destructiom im duplicate by the sigoature of ema of its authorized
officers, describing the Bondd 5o destroyed, and- one exscuted certificate
shall ba filed with the Bond Registrar and the other executed cartificate
shall be kept by the Paying Ageant.

SECTION 2.06. AUTHORTZATION OF SERIES 1589-A BONDS AND SENICR BOHDS.
There shall first ba issued pursuant to this Section 2.06 and secured by this
Eesolution a Seriss of Bonds designated aa "Port Facilities Refurding Revenue
Bozds, Series 1980-A." The Series 1989-A Bonds shall be issued iz the
aggregate principal amount of not excesding $150.000,000 for the purpose of
providing fuands, together with other legally available funds, tn pay the Prior
Bonds in the manmar hereinafter provided, and, as shall be specified in any
Sariss Rasolution relatlng to the Series 1989-A Bonda. to maka deposits to the
Funds and Accousts and pay other costs aof issuaice and expenzes relating
thereto. The Series 198§-A Bends shall have principal paymant Jates oz



Detober L of any Bond Ysar in which priccipal paymenta become dum and payable
and Interest Paymeot Dated o April 1 and October 1. TUstil the issuance of
the Seaiqr Bonds, the Series 1989-A Boods shall have the sole lisz oz Hek
Revenua and the monies on deposit im the Funds aad Accounts, mxcept for any
Subgrdimated Obligatioms. Upoo the issuants of the Senior Bonds, the lien of
the Sories 1939-A Bonds shall automatically Decoma junior asd  fully
subordinated to ths liem of the Senior Bondd on Her Eeveaus and monies on
daposit in the Funds and Accounts. -

The proceeds (including sccrued interest aod any premium) of the Sarias
1989-A Bonds shall b applisd by an Authorized Officer as follows:

¢a) The amount received as accrued intmrest and prémium, if any,
ahail ha deposited ke the credit of tha Dbt Service Subaccosnt
establishad withip the Debt Servica Aocount pursuant te Secrien 5,06 of
thls Resolution?

{5} The smount estimated by the Finance Director {which shall wnot
exceed the amount permitted by law) to be sufficient for that purpose
shall be deposited to the credit of a spwcial account and epplied ta the
payment of Lhe expenses of issuing the Serisa 1983-A Bonds, including, but
pat limlited to, -  Elnancial adviscry, acopunting and legal feas, racing
agency fees. printing costs, initial Bscrow Ageat fesd, ianitlal Bood
Registrar fees, initial Fayiag Agent fees, initlal Trustes fees, Credit
Facility or Liquidfty Facility fess and sxpenses, if aay, 2anod aay other
miscellanecus expenses ralating to the issuance of tha Series 1939-A Bopds;

(c} The amount, if any, designated by any Series Resolution relating
to the Series 198G-A Bonds shall be deposited to the cradit of the Reservas
Aecount or any subaccount therein as may be provided ia an applicable
Series Resclution;

{d) The amount, if any, desigoated by asy Series Resolution relating
to the Series 198)-A Bonmds shall ba daposited to the credit of ths Ramewal
azd Replacement Fund; and

(&) The balanes of the procesds of the Series 1989-A Bonds remaining
after the deposits mede pursuast to clauses (n) tbrough (A} abkove hawve
been made shall be daposited with the Escrow Ageok, io ¢ask, or io the
form of Escrow Securities, the principal of and the inkarsst on which when
dus will eaabls the Eacrow Ageat, together with any cash deposited with
the Fsgrow Agent, %o pay amnd redeem the Prior Bonds to be paid and
redeemad together with lotersst to bacome due on such Prior Bonds unkil
their datsa of maturity or redsmprion and any associated redemphioz
premiums, coats and expenses, all in accordance with thes E3crow Deposit
Agreoment rtelating to the FPrior Fondd. The Eacrow Securities se
purchased, and any cash 3o deposited with ths Escrow hgent, shall be held
iz trust, and the principal of and ipterest on the same shall be applisd
im asccordance with the Egnrow Deposit Agreement relating te the Prior
Bonds as payments on the Prior Bozds ape requized to be made.

The Series 1929-A Bonds shall be &sposited with an Authorized CEflcer far
delivery but, as a condition precedesat thereto, prior te or simultanaously
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expenses, if any, and aay other miscallanecus expenses relating ta the
issuance of the Sepior Hoads;:

{c] The amount, if any, dasignated by any Series Resclutioa relating
tp the Senior Bonds shall ba deposited to the cradit of tha FRessevs
Accounk or asy subaccount therelz as may ba provided io aza applicable
Series Raxalutlen; -

{d4) The. amount, if angy, desigosted by aoy Beries Resolutisn ralaking
to the Senier #oonds shall be deposited to the credit of the Remewal and
Replacement Funds and

{2) The balance of ths procesda of the Senior Beodas remaining after
the depoaits made pursuant to claudes (a} thzough {d) mbova have been mada
shall be deposited Lo the craadit of & spacial accouat in the Comatructica
Fund appropriately designated for applicatioa to the paymeat cof the Cost
of a Project.

The Sanisc Bonds shall be depoaited with an Authorized Officer for
delivery but, as a corditiom pracedent thereto, prior ke or simnltanecusly
with such delivery thers shall be obtained and filsd with the Authorized
Officer, the following:

{1} A copy, certified by the Port Secretary. of this Resolutien:

{1i) A copy. vcertifiad by the Fart Sacratary, of azy Saries
Resolition relating to the Senlor Bonds;

{iii) A written opinion of the Part Attorney avaring thet he iz of tha
opinion that the issuanre of ths Senior Bords has been duly authorived,
that all conditions prescsdent to the dalivery of such Senlor Bonds have
pesn fulfilled azad that the Eeaslutien creates a valid and enforceable
pledge of the Het Revenue aad 2 lien for the beasfitc qf the Senicr Bords
and Bondholders thetecf om the monies on deposit in the Funds and Accousts
ard om the Net Revenne, prior te any othsr lien thereon, including the
lien of the Series 1983-A Homdy. -

Wnen the documants mentionsd zhove 1o thia Section 2,06 shall have been
filed with the Authorized Officer and when said Bouds shall have beexn executed
as reguired by this Resclutioz, the Hoand Registrar shall authenticata, and the
Authorized Officer shall deliver, said Bonds to or upon the order of the
purchasers named ia a Saries Resolution, but oaly upon paymeot t& the
Authorized Officer of tha purchase price for said Series of Bonds. The
Authorized Dfficer shall be entikled to rely upon aay Sarfes Rasglutiocn a3 to
all mattsrs statsd therain.

SECTION 2,07. ADDITIOHAL BONDS, In addition to the BHonds autherized
under the provisions of Section 2.06 of thia Resolutjon, Additional Bopds may
be issued pursuant to this Section 2.07 azd secursd by thiz Resolution from
time to time on a parity with the Series 19E9~A Bonds and any other Additiopal
Hozds or Refunding Bonds therstofore issued under and secnrad by this
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with such delivery there Shall ba obtained and filed wirh the Authorized
Officer, the following:

(i) A copy, certified by the Port Secretary, of thia Resoluticzs

(il} A copy, certifiad by the Port Secretary. ef any Serias
Resolutlon relating to the Series 1989-A Bonda; -~

{iii) An executad counterpart of the Ezcrow Dapeait Agresment relating
te the Prior Hoods; and

{iv} A written cpiaion of the Port Attorney stating that he is of tha
opinicn that ths issuance of tha Seriaa 1989-A Booda has bees duly
authorized, that all condltions precedent te the delivery of such Series
198¢-A Bonds, ingiuding defeasasce of the FPriar Bonds. have been
irrevecahly provided for or fulfilled, snd that the Resclutlon crsates a
valld and enforceable pledge of the Ket Revenue and a lien far the bepeflt
of the Series 198§-A Bondz and the Hondholders thereof on the monies on
deposit in the Funds and Aceounts snd on thsa Het Revenue, prier to any
other lies thereon except the anticipated senior liem of the Senior Bonds
expacted to be issuad by the Port Authority.

There shall nert be issusd pursuant to thia Section 2,04 and secured by
thisz Resolution a Series of Bands dasigoated as "Port Facilitiss Senior Lien
Ravenue Bonds, Series 198%-B," The Semior Bonda shall be issued in the
aggregats principal amount of not exceediag $55,0€0,000 for the puspose of
providing fupds, together with othar legally avallable funds., ko pay all or
parc of the {ost of a Project and, as shpll be spepified iIn any Sarias
Resolution relating to the Sesior Bends, to make daposits to the Funds and
Azeouats and pay other costd of lssuazce and expenses relating thersto. The
Seaior Boods shall have principal payment dates oz Cctober 1 of any Bond Year
in which pringipal pagments bacome dus and payebla and Interest Payment Dates
oz April 1 and October 1. Upon their issunnee and at all timas wkile
Cutytandiny, the Senior Bonds shall have a lian on the Het Eevenue pod the
monies on daposit in the Funds and Accoumts, senicr ta tha lien therecn of the
Series 1989-A Bonds and any Qutstanding Mditiczal Hozds and Refunding Eonds.

The proceeds (imeluding accrued interest azd amy preminm) pf the Senior
Bonds shall be applind by am Authorized Officer as followss

(a) The ameunr, if any, received as Capitalized Interest. acarued
intarsat and prewium shall be deposited te the credit af the Senicor Debt
Service Subaccount established within the Debt Service Account pursuant to
Section 5.08 of this Besolution;

(b} The amount estimated by the Finance Dlrector {which shall aot
szceed the amouat permitted by law) te bs sufficieat for that purpese
shall be deposited ta the credit of a special account and zpplied to the
payment of the expenses of issuing ths Semicr Honds, inciudiag, but zct
limited %o, fipancial advisory, accounting and legal fees, raking ageacy
faes, printing costs, ialtial Bomd Registrar faas, initial Paying Agent
feps., imitial Trustee fees, Credit Facillty or Liguidirty Fapility fees apd
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Resglution aod them Outstandipg, subject te the conditicms hereinafter
provided in this Sactien 2.07, for the purposa of providiag fumds, togethar
with other legally available funds, to pay all or aay part of the Cost of a
Projact, amd, &3 shall bo Specified in any Series Resolufion relatizg to the
Additional Bonds, to make deposits to the Funda and Accounta and pay other
costy of 1 and P 1 relating th . Aa long a3 the Senior Bonds
remaiu Duktstanding, asy Additional Bonds shall bave principal payment dates oo
October ! of any Bond Year in which principal paymants become due and payable
and, other thaa Variabis Rats Bonds, Interest Fayment Dates oa April 1 aod
Qctober 1.

The Additisnal Bonds shall be depasited with an Authorized Officer for
dslivery, but, a1 a condition prscedest therato, priar ta or aimultaneously
with such delivery, thers shall be obtained and filed with tha Anthorised
Officer the Eollowlng:

{(a) A copy, certified by the Port Secratary, of any Series
Resolution relaking to such Additional Hozdss

(b} A copy, certified by the Port Secretary, of ® certlficate signed
ty the Fimance Director, stating tha amcust of “Adjustad Hat Revenue” {as
heceafter defiged) for the imwediately preceding Flacal Year or for any
twelve comserutive months in the sighteen months irmediately preceding tha
date of igsuance of the hdditional Bonds with respect to which the
certificate is made ("Test Period”). Adjusted Net Revezus shall mean, for
the purposes hereof, the Wet Ravenus durieg the %ast Paricd. as determined
by the Accountant (exeluding investaent facome on fuoda on depesit ln the
Constructica Fund), sdjusted hy the Finance Director to reflact {i) 1o0n
of ‘the additional KNet Revesue which, in the opininz of ths Cozsulting
Enginegra, would have been recaived by the Port Autherity Erom  increases
in tariEfs, rates, fwes, rentals asd ocher charges for the use of Fort
sacilities or the serviges CEurmished by the Port Authority If such
jingreases had been implemented and in effect during such Test Pariod.
provided <that suck increasss mut bs adoptad as of the dJdate the
pertification regquired by this Sectica 2.07 is made and such increass must
be effactive oa, or schedulad to becom# affective no later than siz mootha
From, the date on whizh such certificate is made; and (ii) 100% of the
additional Nat Revenue which, jn tha opiniom of tha Comsultiag Taginaers,
would have besn realized during such Test Perlod but for the imcliusion, in
Operating Expsnses during such Test Peziod, eof specified sums of
extraordinary, moa-recurring, expenditures which materially and adversely
distart Net Revenus during tha Test Period as a fair basis upeon which to
project future Ret Revenue;

(e} A written opiniocn of tha Consuiting Znglasers stating:

(i} that rhs Adjusted Fet Revenws 1s sufficient to enable the
Port Autharity %to meet zll Priocipal &od Interest Eequiramaats on all |
Bonds than Dutstanding, including the Additional Boods through the date oa
which it is anticipated the Project to be flnanced with proceeds af_the
Addicional Boads is to be completed; and
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{ii) that the Het Revanua {excluding investment income oa Efunds
on depesit im the Coastruction Fund) projected by the Comsulting Engineers
for sach Bood Year from isauance of the Additional Bonds through tae Bond
Yoar haviag the maximum Principsl azd Interest RaquiTmments applicakle to
all Bords than Cutstanding, inocluding the Additional Bonds with r#spect to
whigh such cartificate is made, 13 equal to not less thas 125% of the
anoual Pzipcipal and Ioterest Requirements in sach of guch years for alil
Bonds thez Outstanding, including the Additional” Bonds. ‘the foregoing
ths Consuiting Engineers shall pot satlsfy the condition of

opinion of
if it is basad upon a projectiocn for mora than & period of ten

this clauae
years; aod

{iii) that the Neor Rpvams {excluding all isveatmant incoma)
projected by the Cousulting Engingers for esch Bond Yaar from isauance of
the Additional Bonds through the Bond Year haviog tha meximum Principal
and Interest Requirements applicabls to all Bonds then Outstanding,
including the Additional Honds with raspect ®o which such certificate is
meda, is squal te not less than 110% of ths angual Principal and Interest
Requirements ia each of such years for all Bomds then Qutstanding,
ipgluding the Additional Bonds. The Foragoing opiaion of ths Comsulting
FEnginesrs =nall ast satisfy che condition of this slause if it iz based
upon a proje¢tion for mere than a pericd of tea year:s

{d) A written cpinion of the Pert Attorzey stating that he iz of the
opinion that ths Qisuance of such Additional Bonds has been duly
authorized, that all comditions pracedent to the dalivery of such
Additional Honds have bean fulfilied, and that the Besoluticn and any
Serims Resolution relating to such Additional Bonmds creatss a valid and
snforgeable pladge of the Hat Revesus and 2 lien for the henefit of the
Bonds and Bondholders therscf on the menies on deposit in ths Funds aad
Accounts and ¢n the Het Reveaus, prior to aay othar liem therscn, but on a
parity with the Ssries 1985-A Bunds aad any Outatanding Additionmal Bcn.ds
and Refunding PRonda; provided, however, if the BSenior Bonds remaio
Outstacdipg, such pladge and lien shall be jaoier and fully susordizated

to ths lien of the Sanior Boadsy

{e} A certificata of an Anthorized Officer atatiag that proviaion
has bapn made in an applicable Secles Reaglution to innd the Reserve
Account Requirsment as samec will ezist following lasuance of such

Additicnal Bozds; azd

s of the Finance Director ko the effact that no
event of default a3 defined in Saction 8,02 of this Resolution Las
oceurced and ls contiauing as of the date of said certificate, which shall
pe dated within Eiftsen days prior to the date of issuance of The
Additional Bonds.

(£) A certificat

gotrary contsiaed herein, Variabla Rate
tion 2,07 if such issuance would result
t which, in the

Fotwithstanding apything to the
Boxds may not be issued uader this Se<
in there being Veriable Rate Bonds outstaading io =z amoun!
aggregate, exceads 20% of all Bonds Outytanding.
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{c) & copy, certified by the Port Secretary, of a certificate sigaed
hy tha Finance Director, cosfirming any one of the following:

(1) that the marimam Principal apd Intersst Requirements for
all Qutstandlng Bonds after issuance of the Refuoding Boods (excluding aay
Bonds baing defeased by proceeds of the Refunding Bonds) is nok greater
than the maximum Principal and Interest Requirements for all Outstandiag
Bonds priec to issuance of the Refunding Bonds; ar =

[ii that the Averzge Annua} Debt Servics Reguiremeot for all
Cutstanding Bonds after [ssuance of the Refunding Bands (ezcluding any
Bonds being defeassd by procecds of the Refunding Bonds) is nobt greater
tham the Avarage Annnal Debt Servica Requlrement for all Outstanding Boads
Prier te isyuance of the Refundiay Bondss or

(iii) that the sum of the pressnt values of tha PFriseipal and
Intargst Reguirementxz for each year for all Outstanding Bonda after
issuance of the HRsfunding Bonds {excluding any Bonds being defeased by
progeeds of the Refunding Beads) is apk greater than the sum of the
prasent valnes of the Principal and Izterest Reguirements for each year
for all Qutstamding Bonds prior to issuance of the Refunding Bomds. using
ac a diseount facktor for computation of same the yield oa the Bonds being
defeased: or

{iv) that the Het Revesue (exciuding izvastmest iscome on funds
on deposit in tha Construction Fund) projscted by the Coasulting
Engineers, inm writing, for each Bond Year from iasuance of the Refunding
Bonds through the Bond Year having the maximum Priscipal and Iaterast
Requiremsnts applicable to all Eonds then Jutstending {excluding any Bonds
being defeased by proceeds of the Refunding BHoads), dmcludiag the
Refunding Honds with respect to which such certificate is made. is equal
to not less thao 125% of the anpual Principal and Iztarest Reguirements in
each of such years Eor all Bonds them Outstaading, including the Refundlng
Bonds and that the Net Revenus [exclpding all iavestment im¢oms} projected
by the Comsulting Eagineers, in writing, for each Bond Year from lssuance
of the Refunding Bords through tha Bond Yaar having the maximum Pringipal
and Ianterest Requiremencs applicable Eo all Boads then OQutstanding
(excluding any Bonds being dafeased by procmads of the Refunding Bounds),
Iacludiag the Refuanding Bonds with reszect to which such eartificate’ is
made, is equal tp nokt le=s than I10% of tha apaual Primcipal and Iatarest
Raguirements in each of such years f£or all Bonds then Cutatanding.,
including the Refunding Bonds. The foreqaing opinien of the Coasultiung
Enginears shall mot satisfy the conditiom of this clause if it is hased
upon a projection feor more thao a periocd of ten years.

{d) The certificates required by Section 2.,07{e} and (£}, exzapt
that all references to Additicnal 3onde im said Sectisn 2.07(e) amd (f)
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Whea  the dosuments mephioned abowve {a this Sactlom 2.07 shall have baen
filed with the Abthoriged Officer and vhen the Additional Bonds described in
aay Seriss Resolution relating ta the same shall have besn executed as
required by this Rassluticn, the Boad Registrar shall authenticata, and the
Autharized Officer shall deliver, such Additiomal Beonds to or upoa Lthe srder
of the purchasers damad in 2 Series Resolukion, but only upen payment to the
Autherized Officer of thes purchase price of such Additional Bonds, The
Autherlzed Officer shall be sntitled to rely upes agy Series Besolution i to
81l pattars stated therein.

SECTION 2.08. HEFUFDING EONDS. In additica to the Honds authorized under
the provislons of Sectioas 2.0§ apd 2.07 of this Resolution, Refunding Boady
may be issued pursuast to this Sectlon Z.08 and aocured by this Rasclutlon
Erom time to tima on z parity with the Saries 1989-A Bonds and any Additional
Bends or Refunding Boods theretofore isgued under and sscurad by this
Regolution and then Outstanding, 3subject Gte Cthe conditioss hereinafter
provided ia thia Section 2.08, fer the purpese of providing funds, together
with other legally availabls funds, for refunding all or any portion of the
Sonds of any one or more Series lasued upder the provizisns of this
Redclutlon, andsar refunding Aoy Subordinated Obligation aad/er refundiag any
other cutstanding boads or indebtedness of the Port Authority vhich were act
issued under the provisions of this Resolution (hereinafter "Usralated Debt“},
iacludiag In each case the paymeat of all amounts necassary to dafease the
refundaed obligations in accordance with the provisions therssf, azd, as shall
bs specified iz any Series Resclution relating to the Refunding Bonds, to make
deposits te¢ the Funds and Accounts and pay other costs of isgtanca  and
erpanses relating thersto. As lsag as the Senior Bonds rvemain Outstacdiay,
any Refunding Bonds shall have principal paymant dates on Detobar 1 of any
Bond Year ia which principal paymesta bscoms due and payable and, other thaa
variable Rats Bonds, Intersst Payment Dates on April 1 and Ockobar 1.

The Refurding Bonds shall be deposited with an Authorized Officer fox
delivery, bubt. as a copndibion precedont thereto, prior to or simultaneously
with such delivery, thers shall be obtained and filed with the Autheorized
Officer tha following:

(a) A <copy. certified by the Povt Secretary, of any Secias
Resolution relating te the Refunding Bonds;

{b) A writtes opinion of the Forh Attordey stating that he is of the
opinion that the issuanca of such Refunding Boads bas Dhesz duly
authorized, that =all conditions precedent to the delivery of such
Refunding Bonds, Including defeasance of the Boods, Subordinatec
Obligatioa or Unrelated Debt to be refunded, have been lrrevocably
provided for aor fulfilled, and that the Rezolution and any Series
Resolution relatisg to such PRefunding Bopds creates a valid and
anforceable pledge of the Net Revenue and a lien for the bepefit of the
Refunding Bonda and Boxzdholders tharecf on the mpnies gn deposit in tha
funds and Accounts and on the Het Revenue, prior to apny other lien
thereon, but on a parity with the Series 198§-A Boodd and any Dutstanding
Alditional Bonds and Refunding Bonds: provided, however, if the Semior
Bonds remain Outstanding, such pledge and lien shall be jumior and fully
subordinated to the lien of the Senior Boads:

5921l he deemed ta ralate to the Refundizg Boads Ffor the purpese of
peeparing the cartificates reguired heraby.

Whez the documents mentioned above la this Ssction 2.08 shall have been
f£iled with the Autherized Officer and whea the Refunding Bonds described io
any Ssries BResolution relating to thes same shall have beer executed as
required by this Resolution, rhe Hond Registrar shall muthenticate, aed the
huthorized Officer shall deliver, such Refunding Bonds to or upon the order of
the purchasers naned im a Series Resalutlon, but caly upon payment of the
purchase price of such Refunding Booda. The Authorized Officer shall be
entitled to rely uped amy Ssries Resolutice &3 Lo 311 macters atatad therein.

SELTION 2.09. PREPARATION OF DEFINITIVE BOWDS: TEMPORARY BONDS. The
definitive Bonds of sach Serisms shall he lithographed or printed with or
without steel engraved bovders, Until the defisitive Romds of any Seriss arce
ready for delivery, there may bs ececuted, and &n Authorized Officer may
dsliver, or causs tha Bond Registrar to deliver, la lieu of definitive Bonas
and subject to the sams limitations and comditions, except as to identifying
numbers, temporary printed., enyraved, lithographed or typewritten Baonds in the
denomination authorized by a Series Resolution or in any moltiple theresf
substantially of the tenor hereinabove set forth, and wilth appropciate
omissicns. insertioms apd variations a8 may be reguired. The Port huthoricy
shall cause the definitive Bomds to be prepared and to be executed. endorsed
and dalivered to the Boad Registrar, of bebalf of the Authorised Offlcer, and
the Bond Registrar, upon prasentation to it of any temporary Bond, shall
cancel the same and aucheaticata and delivar, in exchangs therefor, at the
place designatad by the owner, without expenss to ths owner, & definitive Bond
or Donds of the sams Serles and in the same aggragats principal amouat,
maturing om the same date and bearisg interest at the same raté as the
tempozrary Bond surrendarad. Uatll se erchanged. tha temporary Bonds aball in
a1l reapacts, including the privilage of registratiom if a6 provided, be
entikled to the same benefit of this Resolution as the definitive Bonds ta be
issesd and authenticated hereunder. The Bond Ragistcar shall promptly desstroy
all temporary Boods that have been concelled amd shall submit a certificate to
the Finance Director certifying that such temporary Bonds have been caneelled
aznd destroyed. Notwlthstanding the foregoing, 1 Serias Resclution may provide
for the defipitive Bonds of a Series to be in typewrittea form or im such
other foom as provided therein,

SICTION 2.10. MUTILATED, GDESTROYED, 5STOLEN QR LOST BONDS. Iao caso any
Honds secured hereby shall hecome mutilated or he destroyed, stolen or lost,
the Port huthority may cagse to be exscuted, and the Boad Registrar shall
authenticare and deliver, a new Basd of 1like sexles, date, maturity.
desominatian and interest rate in .exchange and substitutien for and uwpon the
cancellaticn of, auch mutilatsd Boad or in liew of and in subatitution for
such Bond destroyed, stolen, or loak, upon the owner's paying the reascuahle
axpenses and charges of tha Port Authority iz coamectiem therewith and, ia the
case of a Bond dmstroyed, stoclea or losk, his £iling with the Port Authority
and Bond Registrar evidence satisfactory to them that such Bond vas dmstroyed,
stolen or lost, and of his ownership thareof, and furnishing the Port
Authocity and Bond Registrar with indemnity satisfactory to thar, In the
event any such Bond shall be about to mature or has matured or been called for
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redemption, instead of lssuing a duplicate Bomd. the Port Authority may direct
the Paying Agent to pay the same without Surfeaddr thersof. Azy Sond
surrendered far replacement shall he cancalled io the same manoer &5 providad
la Section 2.05 hereof.

Any such daplicate Boods issued puriuast to this Sectisn 2,10 shall
constitute additiosal contractual obligationa on the part of the Fort
Authority. whether or not the leat, stolen or destroyed Bomda are at any time
found, and such dupligate Bonds shall be entitlmd ko equal and proportionate
benefits and rights as to lien on and asource and security for payment from the
Fat Reveuue aund moniss on deposit iz the Funds and Accounts with all other
Boads L{ssued hereunder.

ATTICLE IIT

REDEMPTION OF BOADS
SECTICH 3.01. REDEMPTION GENERALLY, The Boads of each Series lssuad
usder the provisions.ef thiz Resolution shall be suhject to redemptica, either
in whole or ia part and at such times and prices, as may be provided ia aay
Serizs Begolstion relating to such Bonda.

IE less than all of tha Bonds &f a Series or of any one maturity of =
Series shall be called for redemption, the particular Boods to be redsemed
sbkall be selected by an Authorized Officer i1 such nmanner as the Authorized
Officer in his discrecion deemsz fair and appropriate,

SECTIGN 1.02. NDTICE OF REIDEMPTION., Except &3 otherwise provided -ia &
Series Resolution, 3t lsmst thirty daya bafors the redemptien date of any
Boods, am Authorized Officar shall cause a potice of such redemptiom to be (3}
filed with any Paying Agext, {b} deat by registered or tertified mail ‘or
overnight delivery service ta registered securities depositeries and to
gational information services thakt dissaminate redemption notices aad (g}
mailed, postage prepaid, to 21l holdsrs of Bords to be redeemed in whole or in
part at their addressss as they appear ou the ragistration books hereia
pravided for. Failure te £ile asy auch notice with asy Paying Ageat or to
mail any =uch notice t¢ any Bondhalder or to any securities depository or
natiomal information service or any dafect thersin shall not affect the
validity of the procesdings for redemptien, exespt to the extent a Bondholder
is prejudiced thersby, and them, only wikh respect te such Bopdholdar. Except
a3 otherwise provided ln a Seriss Resclutionm, each auch potice shall st forth
(i) the date fixed for redemption, (ii) the redemption price to be paid, (Ili)
the CUSIP numbard and the certificate numbers of the Homds te be redsemed,
{iv) ths name and addresa of tha Paying Ageot for the Eonds, {v) the dated
data, intarest rate and msturity date of tha Hoods, and (vi) if less than all
of the Bonds of a Series thes Ourstanding shall ba callad for redamptioa, the
amouncs of each of tha 3onds to be redeemed.

SECTION 1.02. EFFECT OF CALLING FOR REDEMPTION, On tha dates so

deslgnated for redemption, notice haviag been given in the nanoax aud under
the conditions hersinabeve provided, aad, monies for payment of the redsmption
price being held in saparate accounts by an Authozized Offices er by the
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AKTICLE IV
CONSTROCTION YUED

SECTION 4.01. CONSTRUCTION FUND, A special fund i3 heveby crsated and
designated "Port Authority Construction Fund” (herein sometimes called the
"Consttuction Fund”) which shall ke held by tha Port Autbority and En the
credit of which thers shall bs depositsd the amounts dascribed In Secticas
2,06 and 2.0T of this Resolution. At the option cf the Port Authority, there
may elsc be paid intc tha Coostruction Fund, for such purpodea as described in
a rezoluticn of the Port Authority authoriziag such depeait, any ronles
received by the Part Authority from any source. unleas such manies ara
required by this Resolution to be otherwise applied.

The monisd io the Consktruation Fund derlvad from the proceeds of Bonds
shall be held in trust and applied ka the payment af tha Cost of 2 Project in
accordance with Sections 2,06 and 2.07 of this Reselution aod any Series
Resolutica relatiog to such Bonads, or to payment of such other Improvements or
for such other purposs as specified in the resnlubion authorizing the
dmposit. Pending such application, such moniss shall bs subject to 2 lien and
charge in Eavor of the holders ¢f the Outstanding Bands in the manmec provided
herein until paid cut a8 herein provided.

If the Port Authorikty shall issus Additicmal Boads purswant to Saction
Z.07 of this Resolution, the FPort Anthority shall creats and desiguate a
special account within the Coystruction Fund to which shall ba dsposited az
amount of proceeds of zuch Additiomal Bonds as is specifisd by amy Series
Resolutisn relating therets., Additional special accounts may ha created by
the Port Authority for depasit of funda, if any, from the Prior Bomds or other
scurces, as provided in the resolution directing such geposit.

SZCTION 4.02. PAYMERNTS FROM COWSTRUCTION FUND. Payment of the Cost of a
Project shall be made from a special account appropriately desigpated in the
Construction Fund as herein provided. All such payments shall be subject to
the provisions and restrictions set forth im chia Article and the Port
Authority covenapts that it will act cause or permit to be paid Efrom tha
Construction Fumd amy sums sxéept iR accordance with such provisions and
restrictions. Monisg in the Comitruction Fund shall be disbursed subject to
such controls asd progedures sa the FPort Authority may from time to time
instituts im commeeticn with the disbursmmeat of Port Authority funds for
paying the coat of capital projects.

SECTION 4.03. COST OF A PRGJECT. For the purpesea ol this Article, the
Cost of a Project identifisd in n Seriecs Resclution shall ioclude, without
inteading to limit or to restrlct or to extend any proper definition of such
Cost under the provisions of this Besolution, tha followiag:

(a) obligstions isearred for labor, materials, machinary and
equipment in coanection with tha coustructiom of enlargements,
improvements, modifications and extensicns, aand for tha reatoraktioa er
relocation of property damaged or destroyed ia connection with same aad
for the demclition nod dispoaal of structures sad all other obligations
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Paying Ageat in trust for tha holders of tha Hoods to be redeemed, all as
provided pursuwast to  this Reseluticn, ths donds 3o called for redempkion
shall become azd be dua apd payahle at the redemptlon price provided for
redsmption of such Bomds oa such date, interest oo the Bonds 5o callad for
rademption shall cease to =agsrua, such Bonds shall nat ba deemsd to be
Dutstanding undez this Resclution and shall ceass to be  sntiktled te any lien,
bapefit or sacurity under this Reszolubion, and the holders of such Boada shall
have no rights iz raspect tharsaf, except Lo receive payment of the radempbion
price thereof, ineluding accrued interest to Lhe dakts of redamption.

SECTION 3.04., REDEMPTION OF PORTIONS OF BONDS. Any Bond which is ko be
redeemed only inm part shall be sgurrendered at any place of payment specified
in the notice of redemption (with due pndorsement by, ar writtem instrument of
transfer in form satisfactery to the Bond Raglatrar duly exscutsd by the awner
therscf ar his duly sutherized attorney or legal reprsssztative in writiag)
and the Port Authority shall execute and the Bond Bagistrar shall suthenticace
and deliver to the ownar of such Bond, withouk charge, other than any
applicable tax or othar goveramental chacge, » mew Boed or Bonds, of any
authorized denemination, as requested by such cvmar in an aggregate principal
amount equal to and in exchange for the unredeemed portiom of the principal of
the Bonds so swurrezdered.

SECTIGN 3.05., BONDS CALLED FOR REDEMPTION OR PAYMENT FROVIDED THEREFOR
¥OT OUTSPANDING. Bonds which have baen duly callad for rademption under the
provisions of this Article, or with respact to which “irrevocable inztructions
to redeem or pay” have been made, as herminafter provided, shall oot ba desemed
te he Dutstandiag under this Resclution and shall ceass to be entitled te any
1ien, benefit or security under this Besolution. Irrsvocable instructions Lo
zedeem or psy shall have heen made if (i) the Port Authority has directed the
Escrow Agest or the Paying Ageat f£or the Bonds %e (2) call the Bonds for
redemption pursuast to this Article; or (b} pay the Bonds at their tespective
maturities and mandatory redenption dates; or (g) apy combination of such
redemptico and paymeat, amd {ii} "Sufficient Moniss and/ec Sufficient Esciow
Seeurities” shall be held in ssparate accounts by juch Escrow Ageat or Paying
Agent in trust for the holders of the Bonds Lo be Tedesmed and paid. all as
provided inm this Resolutlon. Sufflclent Moaoies and/or Sufficient Esecrow
Securities shall mean cash, and Eacrow Se¢uritias ja such amousts, bhearing
intarest at such rates aad maturing on such dates that the proceeds theresf,
and the interest therscn, will previde sufficiodt nmomiss for the payment of
ths tedemptiom price and maturing principal amounts of the Bonds and the
interest to accrus thermon to the date fixed For redamption or the dates of
thelr respective maturitiea and masndatory redemption detes.

SECTION 1.06. EXPENSES OF REDEMPTION, The expenses of any redempbion of
Honds pursuant to this Article shall be paid by the Part Authority from the
Gross Revezue Fund.
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ingurred to cootragtors, suppliecrs. materialmea, and laborera that ars
necessary or desirabls iz coonectlon with a Project;

{b) interast accruiog upon aay Bouds prior to the commencement of
and durizng coastructioa of for any additiooal perlod if 3o provided,
subject to any limitatisen, in any Seriss Resolution relating to #uch Beads;

{c) the cost af zequiring by purchase, if such purchaia shall bs
deemed expadient, and the amoent of any mward or Final judgment ia. or any
settlement or compromise of, auy procaading to acquire by cotdemnation,
such property, lsnds, rights of way, franchises, easements and other
interesta in landy constituting a part of, or as may be deecmed necessary
or convenieat far the acguiaition er construction of, any Froject; the
cost of optioas and partial payments thereon, Ethe cost of filling,
draining, or improviny any lands 3¢ acquired, and the awount of any
damages incident to or copsequent upon tha acquisition or comstruction of
such Project;

(@) =expenses of admipistration properly chargeable to eny Project
including Iegal expeases of censultants, fipancing charges, Trustee fees,
bond sounssl fees and expenses, the cost of preparing and issuing the
Bonds, the cost and charges of Credit Facilitias and Liquidity Facilities,
tazes or other municipal or goverzmental charges lavfully lewvied or
assessed during constructica upen tha Project or 2oy property acquired
therafor, and prmmiums on insurance (If any} ln coanection with any
Froject during construction;

{#) foss mnd expeases of architscts. eagiueers,  Surveyord,
construction supervisars end similar professisesls for making studies,
surveys and estimates of cost and of revenws and for preparing placs and
supervising construction, as well as for the perfarmance of all other
dutiess set forth hermio in ralation to the comstruction of amy Praject or
the issuance of Bonds therefor: ’

(£} all othar items of expsnse not elsewhere in this Section
specified, incident te the mcquisition or comstruction and equipment of
any Project and the placing of any improvemeats ln operation and to the
acquisition of real estate, franchises and righta-of-way therefor,
including abstracks of kitls and title ipsurance; ’

{3} any amounts hereafter advazced by any agency of the state or
fedmral gowveramesnt for asy of the foregolng purposes aad any obligabioa or
expenses heretofore or hereafter incurred by the Fort hutharity fer any of
the foregoing purpeses, including the cost of wmaterials, supplias or
equipment furnished by the ~Port Anthority is comoection with the
conskructian of any Project and paid for by the Port Authority ocut of
funda other than monies in the Comskruction Fund and further including any
bonod anticipation notesr issued by the Port Authorlty in the future to pay
all or amy part of the cast of moy Project together wirh interest on any
such bond aaticipaticn notes;
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(h} the cpat of asy other IMprovements o a Project as may be
approved by subsequent Series Resolution.

SECTION 4.04. MODIFICATIONS AND AMENDMENTS TO PROJECT. Taa Part
Authority may. 1n ita sels discration, modify or mmend amy Project to iaclude
such Improvements as it desmi appropriate.

SECTICH 4.05. DISPOSITION OF CONSTRUCTIION FUND BALANCE. Wheza the
somstruction of any Praject shall have bean completed, which fact shall be
avidenced Lo the Finance Dirsctor by a certificate stating the date of such
comgletion, signed and approved by the fonsulting Enginesra, the balazce ino
the Constructisn Fumd relakisg te that Pruject met resarved for the payment of
khe Cost of such Proeject, or not othervise reguired to
annar by any Series Resolution relating te Bonds
shall be transferred, st the discretion of the
Pprt Authority. te tha credit of the Renewal and Raplacement Fund, tha Sinking
Fund (for the paymest of pripcipal ef the Bonds oc te the cradit of the
Rodemption Account for the pyrchase of Bopds) &r the General Fund (such
rrarsfer to the General Fuud being subjact to the Port Authority haviang firsc
obtained an opinicz of Counsel with expertise iz the fleld of tax-exemph
municipal finance Lo the effect thakt such traasfer shall nobt cavse iaterest om
any of the Bonds te be subject ta federal incame paxatiop) or retaiaed in ths
Copstruction Fund- to pay the Cost of a differsnt Praject.

any remaining part af
be applied in any specified m
isaued to finance that Project.

AZTICIE ¥
REVESUE AXD FUNDS

PLEDGE OF NET REVERUE. The Port Authority hareby pladges
and imposes n lien upos the Het Revenue and any and all other monies on
deposit In the Funds and Accoudts. includisg, without l1imitation., the
investment earaings thermsom, ta sSecure the paymeat of the principal of,
redempticn premium, if any. and interest on the Bonds and the performance by
the Port Authority of its uther obligations uader this Rescluticn: auch llexn,
in the case of the Secies 1939-A Bomnds and any Additional Bonds and Refunding
Ronds, being juzior asd subordinate to any Qutstanding Senior Bonds.

SECTION 5.01.

SECTION .02, RATE COVENANTS. The Port Authoriky covezanta:

{a) that it will coatinus in effect the present tariff of rates and
fess for, and the presest reatals and other charges fer the use of, the
Port Facilities and the services furnished hy the Port Authority ungil the
szme shall be revisad as kereinafter provided.

{b)} that it will not change, revise or reduce apny such rates, Fees.
rantals and other charges if, im the opinion of tha Consulting Enginesrs,

such chasge, revision or reduction will result in produciag less Gross

Revenue umless, in the opinion of the Censulting Engineers, such rates,
revisad or raducad will

foes, rentals and other charges a3 50 changad, A
produce sufficient Gross Revenue ta comply with subzacticn (g} of this

Section, aad
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Notwithstanding any of the foreguing provisions of this Sectlos 5.02,
leases and obher agreements and contracts for the uas af Port Facilikies or
any sarvices of ths Port Authority In effect oa tha dats of the anactment of
this Resolution shall mot be subject to revisions asxcept in mcgordance with
their terms, and the Port Authority nay enter ints new leazes or ocher
agreemeats or contrasta fer the use of such zervices ot facilities oz such
terms and for such psriods of time a3 it shal) determine t¢ he proper.

This rate covenmant shall not be spplicable to Auny prizneipal and interest
requlremeat attributable ta azy motes jssusd in antiecipatica of Homds to be
idsued uader this Resoluticn unless such dotes are issued as hdditional Bonds

heraunder.

SECTION 5.03. ANWUAL BUDGET. The Port Authority covepants that oz or
before the first day of sach Fiscal Year it will adopt 3 budget for auch
Fiscal Year, Copi#s of the Asnual Budget shall be filed with tha Finance

Director.

1f for any reason the Port Authority shall not have adopted the Asnual
Budget hefore the first day of any Fizgal Year, the Annual Budget Eor the
preceding Fiscal Year shatl, uatil the adoption ©of tha Asmual Budget, be
deemed to be in force and shall be treated as the Annual Budget under the

provisions of thils Article.

The Port Autherity may at agy time adopt az ameadad v supplemental Aannal
Budget for the remaioder of the than purrent FPiseal Year, and the Aunugal
Budget s¢ amendad or sopplemented shall be trasted as tha Asaual Budget under
the provisions of thia aArticle. Capies ef amy such amended ot supplemental
Azaual Pudget shall be filed with the Financa Direetor.

The Part Aukhazity further covenants that the amount expeaded for
Operating Expemses in any Fiscal Year will not exgsed the rmasonable and
aecessary amount therzef, szcept that in the eveat of an emsrgency such
amounks may ba expended in excess of the Annual Budget as are subsaguently
ratified by tha Port huthority, Heothiog nentaized hereiz shall limit the
amouzt which the Port Authority may expead for Operating Zxpenses iz aoy
Fizcal Year provided any anmounts expended tharefor in ewcess of tha total
amount provided in the Andual Budget 4hall be received by the Porkt Authority
from a source ather than Gzosd Beveaus la such Fiscal Yaar.

EECTION 5.04. PROVISIONS APPLICADLE SUDSEQUENT TQ DEFEASANCE QF PRICR
EESCLUTIOR, Upon defeaszace of the Prior Bonds by meaus of the Series 1988-A
Bonds, moales in the funds and mccounts established uader the Frior Fesalution
shall be applied as provided in oma or more Series Resolutions ralating to the

Series 1939-A Bonds.

SECTION 5.05. GROSS REVGNUE FUND. A speclal Fund is hereby created and
dasignated the "Part Authority Gross Revenue Fuad" (herein called the "Grass
saveaue Fund”}. The Puort Authority covenants that, after defeazance of the
Prigr Resolution, except as herein provided, all Groas Reveaue collectsd by
the Port Authority will be deposited whea initially teceived to the credit of
tha Grosa Raveous Fund.

(e} that, subject ko the faregoing provisions of this Bectloa 5.0z,
#rom tims to time and as oftezx a& it shall appear =necsasary it will
raguast the Cozsulting Engioeers to make recommendationa ai Lo a revisisn
of the ratesy, feas, rantals and other charges for the use of the Port
Facilitles and for the sarvicas furnished by the Port Authority and will
£ils & copy of such rmquest with the Finance Director, and upas receiving
such recommendations it will make suck revisions as may b¢ pacessary or
proper im prdar that the Grofs Revenus {ercluding iovestnent Iocoms on
fuads on deposit in the Comstruction Fund} will st all timey he sufficiant
in pach Fiscal Year to provida an amount at laast aqual to the sum of:

{1} 100% of the Current Expanses for the current Flacal Ysar,

{11} 125% of the Primcipal asd JTaterost Requiraments for the
curreat Fiscal Yaear.

{iil) 3I00% of the Reserve Account Daposit Requiremezt for the
current Flscal Year, and

(iv) 100% of the amount regquired by any Series Reaclution to be
deposited to the Renawal aad Replacement Fund in the current Fiscal
Year.

In computing the amount of Gross Revenus necaslary to comply with Sectica
§,02 (e){ii) above, Gross Havesue excluding sll iavestment income therefrom
shall equsl mot less tham 110% of the curremt Fiscal Year's Prineipal and
Intersst Requiraments. The daposit tn the credit of the Sisking Fund in any
Fiscal Year of an amount im ecxcess of the amounkty raguired under this
Resolutioa for such Fizeal Year shall be taken into account ia adjusting the
rates, fees, rmntals and other charges for any subsequent Fiscal Years. Any
deficlency in the amousts émpasited to the credlt of the Sisking Fund or the
kenewal apd Replacement Fuad in amy Fiscsl Year shall, zs promptly as may be
practicable, be added to tha amounts referred to above for the remaining
Fiscal Years in adjusting sech rates, fess, rentals and other charges, the
amount se toe be added in each of such subsequent Fiscal Years to ba approvad
by tke Consulting Enginescs.

The Port Authocrity covezaots that if at apy time the total amount of Gross
Revenus realized ia any Tiscal Year shall be leas than the amounts referred to
abova Zfor such Fideal Year, it will, bsfore the 45th day of the fellowing
Fiscal Year, reguest the Consulting Engineers to make their recommendations as
to a reviaion af the rates, fees, rentals and other charges and any changes in
methodsy of opsration. The copias of Such raquest and of the recommesdaticas
of the Comgnlting Engineers shall be filed with the Finance Director.

Anything ip this Resclutiom to the contrary aotwithstanding, if the Port
Authority shall cemply with all zecommendations of the Consulting Eagizeers ia
respact of rates, fesd, rentals and other charges, tha failura to meet the
requirements of clause (c) above in amy Flscal Year will nat canstitute an
gvent of default woder the provisicans of Sectisa B.02(2) of this Resplution if
Het Revenue is sufficient to pay the priaclpal ef. redempbion premium. if aoy,
and intersst gn the Eoads payable in such Fiscal Yesnr.
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SECTION 5.06. SIMKING AND OTHER FUNDS, A special Fund is hereby creared
and designated "Port Authority Reveaum Bonds Sioking Fusd™ (herein called the
“Sioking Fend"). There ara hereby ersated lo the Slakisg Fond three separate
Aecounts designated the "Debt Service Account," VRedemption Account,” and
"Reserve Agcount,” raspectively. There ara hersby astablished in the Debt
Servirg Aceount two subaccounts designatsd the "Debt Service Subaccouat" and

the “"Senior Debk Service Subagcount.” Therse ara hermby established iz the
Redempticn Accouat two subaccounts desigoated the "Redemption Subaccouzt" and
tha "Seaior Redemption Subsctount,” Twe additiooal spacial Funds mra hersdy

created and designated the “Port Authority Rezewal aod Replacameot Fund”
{nerein called the “Remewnl and Replacemest Fund”) and the "Port Authority
General Fun2~ (hersiz called the “Ganaral Fund"}. Two zdditional zon-pledged
funds are hereby created and designated the "Port Authority Rebate Fuad™
{herein galled the "Rebats Fund“} aad tha "Fort Authority Oparaticn aad
Maintenance Fond" (herein called the "Oparation end Maintenancs Fund”). There
re hersby created within the Operation and Maintensnce Fund two subacdounts
designaced the “"COperation and Maintenance hccount” snd the “Houn-Eevezue
Operatlon apd Maiatenance Account.”

If cvequired by the terms of auy Series Regolution, tha Port Authority
shall c¢reate and designata a separate sipking fund in connection with such
Series of Bonds or provide withia the Accouats in the Sinking Fund separate
subadcounts in comnectiom therewith and zhall furthar provide for tha funding
therenf in the manner specified in such Sarias Resolutioo.

The monies in the Funds and Accounta {which excludes the manias in tha
Operation amd Maintemance Fund aad Rebata Fund} shall be bmld in trust aad
applied as hereinafter providad with regard to each sugh Fund and Account aad,
pending such applicativs., shall be subject to a liem and charcge ia f£avor of
the Bondholders uatil paid out or transfsrred as herein provided.

SECTION 5.07, FLOW OF FUNDS. The Fimancea Director shall transfer from
the Gross Revenus Fund to che Rebate Fund the amounts requwired te be
transferrad in order to comply with tha rebate cavesants set forth iz
Segkion 7,14 herecf, vhen such amounts ars raquired to bhe tranafsrred.

Thereafter, tha Finance Director shall, not later than the 25th day of the
month next sucomsding the montk in which Bopds are issued under the provisions
of this Ressiution and in each momth thereafter, withdraw and transfer an
amount f£rom the Gross Revenue Fund ta tha Operatioan and Mainkemance Account 50
that thereaftsr the amgunt oz deposikt in the Cperation and Mmintenaznee Fund
equals the amouat necessary for Operating Expenses during the next two months;
provided, howsvar, that such tranafer shall zot be sequired to be made to Lhe
ecteat that sufficient money is on deposit in the Cparation and Maistenance
fund.

The Finance Director shall promptly thereafter withdraw and transfer from
the Gross Revenus Fund amounts sufficieat te make deposits to the cradit of
the Funds or Accounts described below, in the following order of priority:

(a) Cencurranmtly to (i), {ii} aod (iii) without distincticna,

oricrity aor preference of opme Acsount over aay othar Asgeunt, zuch
Accounts beiny oo a parity with each other:

35



(i) to the cradit of the Seclor Debt Service Subaccouat of Ene
Debt Service Accouat, Such Sums as shall be required to pay one-sixth
¢f the intersst which will become due ou kthe rext semi-annual
Iptarsst Payment Date om all Senior Bonda then Outatanding (except as
to Capital Appreciation Bonods aad Capital Appreciation aod Income
Bopds prior to their applicable Iotarest Commencemest Date);
provided, however that such moathly deposits. for iatmrsst inall not
be required tc be made to the exteat that mosey on depesit therein is
suEficient for auch purpase;

{i%} to the credit of the Sepinr Debt Servige Subaccount of the
Debt Service Account, Juch Suma as  shall ba zeguired te pay
cne-twelfth of the amount of principal which will Dbacame payeble oz
the next principal payweat date oa all Serial Sanlor Beonda then
Outstanding {including the Accrated Value mnd hppreciated Valua of
any Serial Capital Appreciatica Bonds and Capital Appreciaciop asd
Income Bonds, respectively, coming dus on duch maturity dates):
provided, however that such menihly depssits for principal shall mot
has required to be made o the extest that momey oz deposit therein ia
sufficient for such purposal

(iii} to the credit of the Seaior Redemption Submctount of the
Redemption Acnount, an amount egual to ona-twalfth of tha principal
amount of Tarm Senior Bonds then Outstandisg requirad to be retired
in satisfagtion of the Amortizaktien Requiremsnts, if asy, for such
Bond Year (including the Accreted Valus and Appreciated Value of any
Term Capital Apprecistion Bouds and Capiral Appreciation znd Tncomg
Bonds, respectively, which are required tc bs redeemed during such
Bond Year).

In the svent that, with respect to the Senior Bandd, the periods
to elapse hetwean Interest Paymeat Dates for the purposad of ashsection
(i) above aor betwesa the date of delivery of the Boods and the nert
priscipal payment date for the purposes of subsection (ii) above will he
ctheér than §ix months or twelve moaths, respectively, then such moothly
payments shall be increased or dJecreased accerdingly, iz dufficient
ameunts te provide, as to such Seriex, the required interest or priocipal
amcunt maturing on the next Interest Faymeot Date or principal payment
date, as applicable.

{b} To the cradit of tbe Reserve Account, such amount, if azy, of
any balsmsce cremaining after making tne transfers undsr clause (a) above as
may be requirsd to make the smoust traasferred in smch menth to the eredit
of the Reserve Accouzt equal to the Reserve Account Deposit Requiremect
for auch month for the Sepior Bonds then Cutstanding; provided, however.
that no such traosfer shall be reguired in any Mmoath if ths amount then to
the credit of the Reserve Account shall oot be less than an ampunt equal
to the Resarve Accounk Reguirement applicable to the Cutstanpdiag Senior
Bonds.

thaz ag amount equal k& the Reserve Ancount Regeiremenr applicable to the
Outstandisg Boads.

{a) To the credit of the Remawal and Replacesest Fuad, auch amount,
if any, of ary balance remaining after making the transforx under ciatses
{al, {b), [c) end (d) above as may be ragulred to make the amoync
transfecred under the provisions of this Seckiou 5.07 im the thea currest
Fiscal Year to the cradit of the Ranewal arnd Replacemeat Fund equal to the
amount, if amy, a3 the Port Authority shall, in its dlscretion. determize
in one or more Series Resolutiors 2 auch amount may, from time ta time,
be modifigd by recormendaticns of the Ceasulting Engineers under fha
provisions of Section 5.12 of this Resoluticn.

(£} Tha balance, if amy, remaining im the Grosa Revenus Fund after
making the deposits under clansas (a). (b}, (c). (d) and (2} above shall
be deposited tn the credit of the Gemeral Fusd ond expendsd as permitted
by Segtion 5.13 of this Resclubien.

Tn the gase af Variable Rate Bonds, the -caloulation of depadits for the
funding of interest payable on the zext Interest Fayment Date shall bs made as
provided in the applicable Serles Resolution for said Variable Eate Bonds.

The Port Authority rataiss the right te prepay amounts which would bacome
due in any Hoad Year. I1£ the amouat transferzed in any month ko the credit af
any of .tha Funds or Accounts sBall be leas thas the amqunt regquired to be
rragsferrad under the foregeing provisions of this Section, the requicement
therefor shall nevaerthelass be cumnlative and the amount of ary deficiency in
any month shall be added ko the smonaot atherwide reguirsd to ba tranaferrad in
each month thereafter unkil such time as all such deficiencles have been made

up.

Fouwithstanding the foregoing provisionma, In lieu of the Taguiced deposits
inka the Resarve Account, the Port Authority may cauze to be deposited a
Reserve Aggount Credit Facility in an amount equal to the difference Detwesn
the Reserve Account Reguiremeat applicable thereto and the sums thez on
deposit ip the Reserve Acetoust, if any. Such Reserve Account Credit Facility
shall be payabls to the Paylsg Agent for zuch Series {(upon the giving of
sotice as reguired thersusder) on any Interest Payment Date or redemptioa date
on which a deficlency exists which caanor ba cured by funds in any ecther Fumd
or Acgeunt availabls for such purpose. The issuer providizg auch Reserve
Account Credit Facllity shall be either {(a) anm insurer (i) whosa munleipal
bond ipsucrsnce pelicies iasuring the payment. when due, of the principzl of
and iotarest oz munlcipal bond issues resulls in swch issues being rated iz
ooe of the two highest rating categories {without ragard to numerical or other
modifiers) by either Standard & Foor's Corporatlon or Hoody's Investors
Servite, or their successors, or (ii) who Znolds oze of tha two highast
policyholder ratings acgorded imsurers by A. M. Best. & Compamy, or B&TF

comparabls Eervice, or {b) a commercial bank, ipsurance compamy or other

fipancial institution ths bonds peyable or guarantesd by which have beez. Or
whose obligatioz &o pay is guarasteed by & commercial bank, insurance Gompany
o other financial institution which has beem, asaigued a ratiag by either
Standard & BPoor's Corporation or Moody's Imvedters Service, or theiz
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‘{e) Coucurcemely ta (i}, (ii) and (iii) without distimetios prioriuvy
ar preference of oue Account over Any ather Acgount, such Acgeunts heing
oo a parity with each other:

(i} to tha credit of the Debt Service Subaccount of the Dabk
Secrvice Account, auch sums =2 shall be reguirsd to pay Gie-sizth of
the iaterest which wiil bacome due oo the next semi-annual Igterest
payment Date on ell Boods, other than Sszier Bonds, then Outstanding
{except as to Capital appreciation Boods and Capital Apprecimbion 2nd
Imcome Bonmds prier to their applicable Inktersdt Fayment Date);
provided, hovever, that such monthly deposits for interest shall uot
ba required to be made Lo the extant that money on deposit therein is
sufficlent for such purpase:

{il) to the credit of the Debt Servige Subaccount of the Deht
Service Account, such sums as shall be required to pay one-twelfth of
the amount of priscipal which will become payable aa the pexe
-principal paymest date om all Bomds, ather than Senlor Bonds, then
Outstasding (including the Accreted Value and Appreciated Valua of
any Serial Capitsl Appreciatipn Bonds and Capital Appreciation and
Tncoma Bonds, respactively, coming dus ea auch macurity dates);
provided. however, that such menthly depogits For principal shall mot
be reguirsd to be mada to the extank that mosey on deposlt therein i3
sufficient for such purposa; .

{iii) to cthe credit of the Redemption Subacgouat of the
Redemption Account, aa amount egual to one-twalfth of tha priacipal
amoust of Tecm Bonds, other than Term Senior Honds, then Quistaadiag
required to be retired do satisfaction of the Amortizatioca
Requirements, if amy, £or such Bond Year {iacluding tha Accreted
value and Appreciated Value of amy Term Capital ‘Appreciation Boads
and Capital Appreciation apd Income Boada, respectively, which are
raguired to be radesmed duziag such Bend Year).

In the svent that wirh respect te any Series of Bonds, obther than
Senior Bands, the periods to elapse between Interest Payment Datas for the
purpuses of subsaction (i) abeve or batweea the date of delivery of the
Bonds and the pext priocipal paymeat date for the purposes of subsaction
{ii) above will be other than six momths or twalva months. respectively.,
then such monthly paymeats shall be increased or dscreased accordisgly. is
sufficient amounts to provide, as to such Series, the required interest ax
principal amcumt maturing on the nert Ioterest Payment Date or primeipal

payment date, as _applicahle.

{d) To the cradit ¢f the Reserve Account, suchk amount, Lf any, of
any balance remajniog after making the tramsfers under clauses (a), (b)
and () absve as may be reguired to make the amouat kransferrad ia such
month ko the eredir of the Reserve Account agual to tha Resexva Account
Depasit Requirement for such meonth for +the Bonds then Outstandisg?
provided, howevar, that zo such transfer shall be reguired in any momth it
thas amount thea to the credit of the Reserve Account shall not bae less

successars, in one of the Etwo highest ratizg eategorizy {without regard ta
sumerical or other modifieral.

SECTION 5.08., APPLICATION OF MONTES IN CPERATION AND MAINTENANCE FUND.
Money hald iao the Operation azd Mainotenance Fund ahall be =pplied toward
payment of Opersting Expenses in accordanca with procedures estabilshed by tha
Port Authority fram time to time aod the covenasts ir- Sections 5.03 aod 7.03
of this Resolution. Any deposits to the Hon-Revenus Dperaktisa and Maintenance
Agcount zhall ba from funds avallable to the Port Autharity other thaa Grass
Revenue. The Finance Director may, from cime to time az imstrugted by the
Part Authority, deposit funds imto the Hom-Revesus Operatlon and Maintenance
Acpount. The Port Authority shall have uo obligatica te Hondhelders, Credit
Providars or &Bny other person to deposit any funds ioto the Hon-Revenue
Operatica and Halntenance Acoount. The Fort Authority coveosnbs to apply all
sums svaillable in the Hon-Hevanus Operation snd Haintananmce Accouat to the
payment of Oparating Expansea in accordapoe with this Resolutiocn, prior to
applying any money ia the gperation apd Maintenazce Account toward pajyment of

same,

SECTION 5.09., APPLICATION OF MONIES IN DEBT SERVICE ACCOUNT. Except as
astherwise provided in a Series Resolution with respect to a Series of Bozds,
the Fizance Director shkall, prior to each Iatsrast Paymaat Date, withdraw from
the respecrive subacespat of the Dent Sarvice Accoust, apd fa) remit by mail
or causa the Paying Agent to remit hy mail to each owner of Bonds to which
such gubaceount relatea the Amountd required for paying the intarmst on auch
Bonds as auch interest begomes due and payable and (b) depaait in truat with
the Paying Agemt the amounts required for payiag tha principal of =11 Bands to
which such spbaccouat ralatss 83 such prizcipal becomes due aod payable.

SECTION 5,10. APPLICATION OF MONIEZS IN REDEMPTION ACCOUNT. Money held
£ar the credit of the respeqtive subspcousnt of the Redemptiaon Accaunt shall be
applied te the retfirsment of the respective Bonds to waich such subaccount
relates as follows {zeferences in this Section 5.10 to the Debt Service
Account and Redamption Account shall ba deemed ta cefsr to the respective
subaccount ¢f the Debt Service Account and Redemption Account and references
to Bomds shall be deemad to refer Lo the respective Bomds to which such
subascount rslates):

{a} Subiect to the provisions of paragraph (c) of this Sectien, the
Pinance Directar may esdeaver to purchase any Bonds secured heresby . and
then Qutstanding, whether or naot such Bends shall thea be subject to
redemption, oo the most advantageous tarms chtainable with reascoabla
diligemce, such price oot to exceed the prizcipal ef such Bonds plus the
amount of the redemption premium, if ARy, which might om the =nert
redemprion date be paid to the holders of such Bonds under the previsions
of Article III of this Resolution if such Boads should be called for
redemption on such date ZIrom mosies in the Sinking Fund, The Fimance
shall pay the interest accrued oa auch Bonds to date of
settlement thersefar from the Debt Servics hccount aod the purchase price
from the Redemption hccount, bub Do guch purchaze shall be made by the
Pinance Dirsetor withiz the pariad of forty-five days next preceding any
Intgrest Paymeat Date os which such 8gnds are subject to call for

Director
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radsmption under the provisiopa of thiy Reselution, except from monies
other than monied set aside or dsposited for thae rademption of Boads.

{n) Subject te the provisions of Article III of this Resolutioca and
garageaph {c) of this Sactiom 5.,10. the Finapee Direchor may call foc
radempticn oo each Intersst Paymeat Date on which Term Bonds 3Te subject
to redampticn, duch amount of such Term Bopds as, with the redamption
premium, if mpy, will ezhaust the menles which will ba held for the credit
af the Redemption Account om 5aid Intersst Payment Cate az wearly ad may
be: provided, however, that no lesa tham Fifty Thousand Dollars principal
amount of Tarm Boods or Juch other principal amount a3 may ba provided in
a Series Rasolution telatipg te kthe Term Bouds shall he callad for
redemption at aoy ome time unless a lessar amounk shall be required to
satisfy tha Amortitation Requirement for any Piscal Year. Such redemptian
shall be made pursuant to the provisions of article III of this
Hegelution, The Finamce Director ahalls pricr to ths redemption date
withdraw from the Debt Service Account and the Rademption Account and set
aside in separate accouats or depoxit with tha Paying hgsnt the respective
arpunts required for paying the interest ox. end the priacipal and
redemptioun premium of, the Tarm Bonds 50 called for redemption.

(¢} Momies held by the Fimanee Direccor in the Redemption Account
shall be applied by the Fimasce Director in ocach Eood Tsar to the
retirement of the Term Bonds of each Ssries to the extent of the
Amortization Regquirsment, if: any, for such Bond Year far such Term Bonds
and any deficisncy in any praceding Bead Years ioc the redemption of soch
Tarm Bouds under the provisions of this subdivision &nd, if the amouxt
available in such Bond Year shall nmot be sufficient therefor, then in
progorticn to the Amortization Raquirement, if any, for such Bond Year and

any such deficiency.

The cxpeases in conpection with the purchase or rademption of any Bonds
shall be pald by the Port Authority from the Gross Raveous Fund.

$ECTION 5.31. APPLICATION OF MONIES IN RESERVE ACCOUFT. Monles held for
the credit of the Reserve Account saall first be used for tha purpose of
paying the interest on and the gringipal of the Boads whesever ard to the
srtent that the monies beld for the credit of the corresponding subaccount of
the Debt Sezvice Accgunt and for the credit of the Gemeral Fund' shall be
insufFicient for such purpose and thereafter for ths purpose of makizy
daposits to the credit of the respective subaccouat of the Redemption Account
pursuant to the requirements of Section 507 of this Hesoclutlon whemever aad
to the extsat that mopies held for the credit of the Gross Revepug Fund apd

Ganeral Fund are insufficieat for such purposes.

1£ st aay time the monies held for the credit of the Reserve hsgount shall
axceed the Heserve Acccunt Hequirement, such excess shall be witkdrawn by the
Finance Director aod depositsd bo the credit of the Grosa Revesue Fund.

In the event the Port Authority sstablishes separate Subaccouats ia the
Reserve Accoust pussuant to Sectipn 2.01 hereof for each Seriss of Bonds
Outstanding or provides for a Ressrve AcCount (redit Faeility im liew of the
required deposits to the Besarve Account as provided in Sectisz 5,07, thea iz
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Tf any Fesetve Account Credit Facility ahall termipate prior te the stated
expiration date theresf, the Fert Authority agrees that it shall fund the
Jeserve Account over a pariod pot to exceed sixty montha during which it shall
make consscutive equal monthly payments in order that the amount ou deposit iz
such account at the end of such period shall be equal to the Reasrve Accoust
Requlrement; provided the Port Authority may, with the prier writtesn consent
of the Credit Providaz, LF any, obtain a new Reserve Acogunt Credit Facility
in lien of maxing the paymerts regquired by this pazagraph.

SECTION 5.312. APBLICATION OF MONMIES IN RENEWAL AND BREPLACEMERT FUND,
Money held for the credit of the Renswsl aszd Beplacament Fund shall be
disbursed only for the purpose of paying the codt of wouaual ot extragrdinary
maintepance or repairg, the cost of reaswals and replagsments and the cosh of
acquiring, iastalling or replaciag equipment and engineaering, legal and
administrative expenses relating to the foregeing and the cost of providing a
local shars of moniss raguirad to entitle tha Port Authorlty to receive
federsl or state granta or participate in fedsral or astate asaiatance programs
related to the Port Fagilities; provided, hewsver, monmey in the Renswal and
upless needed for the purpodss set ferth ix tha followiag
paragrapk, may bs used iz the evant pf an emargency occurrenced certified as
such by the Censulting Engimeers, if there is insufficient memey in the
Ganeral Fusd and Cross Revenuas Fund te rectify sald emecgency. Payments from
ths Reneval and Raplacement Fund, escept the withdrawal which the Finance
Director is suthorized to make 33 hereinafter provided in tala Secties, sball
be made ln accordance with the provisions of Section 4.02 of this Resolution
for payments from the Comstructisn Fund to the extent that such provisiocas may

be applicabla.

Replacement Fund,

1f at any tima the moniez held for the cradit of the Debt Service hocount,
Gemeral Fuad and Reserve Accoust shall be insufficient for thm purposs of
paying the izterest ca and the prineipal of tha Bouds as such izmterest aad
pringipal become dus and payable. then the Finance Director shall withdraw
fram any mooies held for the credit of tha Rangwal and Eeplacsmest Fuad and
deposit to the credit of the Debk Service Accoust az amcuat sufficieat te make
up any such deficiesey. If at aay tima the Het Revsnus and tha mopies held
for the credit of the Gezeral #und and the Reserve Account shall e
imsufficiast for making tha deposits to the credit ¢f the Rademptisa iccouat
reguired by clzuse (a](iii) 2nd (e){iii) of Sactionm 5.07 of this Rasolution.
then the Fioance Director shall withdraw from any monies held for the credit
of thas Renewal and Replacement Fund an amouat sufficieat to make up any suck
deficipncy. Aay monied so withdraws from tha Renewal and Replacement Fund and
deposited to the credit of the Debt Bervice Accousat or tha Redemptios hccount
shall be reatsrad from available monies in the Groas Revezus Fund, aubject ta
the same condltions as are prescribed for deposits to tha credit of the
Renewal and Replacement Fund under the provisions of Ssction 5.07(e) of this

Reszolution.

from time to time, recommend to the Ford

The Ceoasulting Eogineers may.
imwd amount to ba mainmtaized on

Authority that it increase or decrease the min
deposit in the Kenawsl and Replacemoat Fped. The Port Autherity may. im the
avent of & recommended decrease, transfer any exce3d from the Repewal and
Replacement Fusd to the Gross Revercue Fund for applicatiocn a3 provided
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gvery such case, withdrawala from the Baserve Accounk shall be from the
subaccouat estabiishsd for ths respective Bemds Eor which the withdrawal is
required, or if oo priority is speciflied between Banda, thea on & pro rata
basis; provided that all mensy in the applicable subaccount shall be daplatad
prior to drawing on a Reserve Account Credir Facility relatisg te that
subaccount.

Whepever & withdrawal therefrom results in a deficiency ia the Resarva
A¢count. or & deficiemcy In tha Rederve Account is detsrmioad te mxist upon
valuation of same pursuant te Section 6,02 herecf, the Port Authoriby may make
up such deficiancy by making bwelve successive monkthly cash deposiks to the
Reserve Account, mach equal to one-twelfth of such deflciency, commencing oa
the menth following the svenot thak caused the daficiency.

Whenevar monies on depesik im the Reserve Account, together with the ather
available amounts in the Sinking Fund, &re sufficismt to fully pay in
accordanca with their terma, 21l Outstanding FBouda ({including primcipal,
premium, if apy, and lutersst thersoz} the funds on deposik in the Raxerva
Account shall he applied to the payment of Boods as and when same bacoms due
and fully payahle, akt their maturities oe the garlisr redsmptioz therackt.

If fifteea days prior to an Iaterest Peymeant Date or priacipsl payment
date, the Port Authority shall determice that a deflclency exiats lo the
amouat of monies availabla to pay in agcordance with the terma hereof Interest
andfor prineipal dus om Bonds on s=uch date, the Porr Authority shall
immediately netify the Issuer of the applicable Resarva Account Credib
Facility, and the Credit Provider, if any, of the ameunt of such daficiescy
and the date on which such paymeat is dus, and shall bake all actioa to cause
such lssuer or Credit Provider ta provide monies sufficimat to pay all amountd
due on suck Interest Payment Date or principal payment dats.

If a2 disbursement is made from a Reserve Account Credit Facility previded
pursuant to Sectien 5.07, the Port Authority shall ceinstate the maximum
1limits of such Reservs Account Czedit Facility as socn am it is abla following
such disbursement, from monies available hersunder, aad prior to funding any
cash requiremant of the Reserve Account (other than subaccousts therein having
priority over the subaccoust releting to the Regsrve Account Credit Facility)
by depositing funds in the amount of ths dishyrasment made under such
instrument, with the jissuer therecf, togother with ioterest therean to the
date of reimbursement at the rate set fortk 3Ia such: Zeserve Account Credit
Facility, but ia no case greater than the maximum rate of intersst permitted
by law, In addition, the Port Authority shall relmbursa the iszuer of the
Resarve Aceount Credit Facllity for all reasonabla expeases incurrsd by such
issuer and required to be reimbursed by the terms of Cha Reserve Account
Credit Facility.

The Port Authority may evidenca its obligation to reimburse the issuer of
any Reserve Account Credit Facility by executing &nd dalivering to such issuer
a promisscry note therefor, provided, however, that mpny such mote shall not be
a gezseral cbligation of the Port Authority the payment of which is secured by
its full faith and credit or taxizg power. and shell Le payable scloly from
the Het Revenue in the mazner provided herein.

a1

harela, . IF the recommendation is te iocreass tha minimum amoust required to
ba maintained oao deposit in the Renewal and Replacement Fund, the same shall
be accomplished according te a scheduls of moothly deposits to be made to the
Benewal aod Replacement Fusd recommendsd by the Consulting Enginaers.

SECTION 5.13. APPLYICATION OF MONWIES IN THZ GENERAL FUND. Provided that
the full amounts requirsd to bs paid for the next snsuing twelva modths usder
elauses (a} and (c) of Section 5,07 hersof have baan “bransferrad as provided
tharein, money hald for the credit of the Gezeral fund may be applied by Lhe
Port Autharity in the following order of priociky:

{a} to make up deficiencies in amy of the Funds and Accounts craated
by this Resclutisa, and, by ftransfer to ths Operation and Maistsmance
Account, any deficiencies in the Operation and Malatesance Fund required
for the paymeat of Dperating Expeases; and

{b) to pay the primcipal of, rademption premium, if any, or
Amortization Requirements, and the interest on. any Special Purpcse Boads
and Subgrdinated Obligakion.

Suhjeet tn prior application as provided above, any maaies im the General
Fuzd may be applisd by the Port Authority to:

{a) pay the Cost of a Projests

(b) puzchass or redeem Bonds or any notes issued iz antipipation of
the Honds}

(c) pay the Cost of aay item guallfying as¥ an authorized expenditure
from the Renswal aud Replacement Fund; or

{d) for any lawful purpose of the Fort Authorlty.

Hotwithstanding tha foregoing, ia the avant of any deficlencies in the
Operaticn and Mainkesance Account or say Funds or Accounts created by this
Resoluticn, the money in the Genmeral Fund shall ba applied to make up all such
deficimagiss prior to applying any thoney in the Reserve Account or Remewal and
Replacement Fupd for such purpose.

SECTION 5.14. MONIES HELD IH TRUST. All moniex which the Finange
Diragtor shall have withdrawn from the S5imking Fund or shall have received
from any other gource and deposited wvith the Paying Ageot, for tha purpoae of
paying auy of the Bonds harmby secured, either at the maturity thereof or upan
2all for redemption, shall be held in trust for the respective owaers of such
Bonds. Any monies which shall be sa 3et nsids or deposited by the Finanee
bDirector snd whick shall remain anclaimed by the owpers of such Bonds for the
pericd of sixz years after the date oz which such Honds sball have become due
and payable shall upan raquest in writlng by the Finance Dirscter be paid <o
the Port Authority or to such officer, board or body as may then bs entitled
by law to receive the same, and thareafter the owzers of such Bonds shall laek
only to tha Port Authority {to the extent permitted by law) or to such
officer. board or body, as the case may he. for the payment and then orly to
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the exteat of the smousta so received withouk any intefedt thereon, and the

Payiog Ageat shall have no respeseibility with respect to such moaies.

SECTION 5.15. SEPABATE ACCOUNTS. The mopies required to be accouoted for
iz each of tha Funds aand Accounts established nertin may be deposited in &
singla -bank accouat, aad funds allocated to the various Funds and Accounts
established hersln may be ilnvestsd in a comson lovestmgnt pecl, provided that
adequats sceounting records Bre mainkaized to reflact and .contrel the
reatricted nllocatics of the menies on depozit therein and such investments
for the various purposss of auch Fuada amd Asgousia as herein provided.

The desigaation azd exktablishmsot of the various PFunmds and Aceounta in and
by this Bescluticz shall met be comstruad Ea require the establishment of any
completely indepandent, self-balancing funds as uch torm i3 commoniy defined
and used in governmental aonounting, bub rather I3 iotecded solely to
comstikuta an earmarking of certain revenues for certain purposes and to
estehlish certapin priorities for spplication of Bsuch rsvenums B3 harein

vrovided,

SECTIOR 5.18, PAYMENTS TO CREDIT PROVIDERS. Nokwithstanding anzy other
provision herein to the costrary. if- any amount appliad to the payment of
principal of, premium, if aoay, and jnterest cm the Boads that would have beea
paid from the applicable subaccouat of the Debt Servica Actcuat or tha
Redemgtion Accoumt is paid dpshead by a Credit Facility or a Liquidiny
Facility, amouats deposited im the applicabla subnccount of the Debt Servica
Aceount or the Redemption Accpunt, ai applicabla, and allocable to 3uch
paymeat for such Boada shall ke paid, to the eztent required in any agreement
with the Credit Provider., to the Credit Provider having tharetofore mads =aid
corresponding payment. A Serises Rasolution may ostablish oae or more
subaccounts within the Debt Service Account axd the Redempticn Acgount to
segregate amounts to be vaid ko a Credit providar and amounts paid from a
Credit Facility or a Liguidity Facllity.

ARTICLE VI

PEPOSITAZIES OF MOMIES, SECURITI FOR DEXPOSITS
AHD INVESTMENTS OF FUNDS

SECTIOY 6.01. SECURETY FOR DEPOSITS. All monies received by the Port
Authority subject to the provisions of this Resolution shall be held sither by
an Acthorized Offiger iz accordance herewith and shall be deposited with a
Depositary or Depositacies. shall he held im trust, shall be applied ocnly ia
accgrdance with the provisicns of this Resolution znd shall not be subject to
lien or attachmant by any crediter of the Port Authority except aS otherwise

provided in thls Resolution.

All monias held by an Authorized UEficer and deposited with aay Depositary
hersunder in exgesa of the amoent guaranteed by the Fadaral Daposit Insurance
Corporation or othesr Federal agemcy shall be eopbinucusly secured for the
henefit of the Port Authority aad the owners of the Bopds inm such macner as
may than be provided hy applicable State of Tlorida or Federal laws of
requlatioas regardiog the security for, or granting a prefereacs in the case
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Account until same is valued annually as herstofors provided and, to khs
extent such incoma rasulta in thara belng depomited to the credit of the
Roessrve Account mn aAmount in axcsss of the Reserve hccount Reguirameat, such
axcass shall ba tranaferrad to the Groxs Revenua Fund.

Any income raceived from the investment of monies in the Constructioa Fund
shall remain tharein unti} completion of tha Projsct for which such moniea
weare deposited ia tha Constructics Fupd and, ta tha extant aazy excess iacome
remains ot the end of the Projsct, sams ahall be applied in the manner set
forth in Sectioz 4.D05 of this Resolution.

ARTICLE VII
PARTICULAR COVEWANTS

SECTION 7.01. PAYMENT OF PRINCIPAL, INXEREST AND PREMIDM: LIMITED
OHLIGATIONS. The Port Authocity covenanka that it will premptly pay the
ziveipal of znd the interest on the Eonds. and awy premiun reguived for the
retirsment of said Bonds by purchasa or redempcion, 3t the places, on the
dates end in the manmar specified hezeia and in sald Ponda.

Izcept at obherwise provided in this Resolutiom, the priscipal, intsrest
and premium on the Homds ars payable solely from the Fet Revesus which is
btereby pledged to the psyment thersof and the monies on Aepoait from btima to
tima iz the Fusds and Accounts, in tha mannac and to the extest hereizabove
particularly specifled, and nothing in the Bonds or in thig Resolution shall
be construed as obligating the Part Authority to psy the principal, the
intsrest and premium, if any, thereon except from ths Hot Revenua and tha
monies on deposit from time te tims iz the Funds and Accounty or as pledging
the Full Eaith and credit af the Port Authority or as obligating the Fort
Authority. dirxectly or indirectly or coatingently, ta levy or to plsdge any
form of taxation whatever therefar.

CECTION 7.02. CONSTRUCTION OF PROJECT. Tha Pert Autherity covenants that
it will comztruct or otherwise carry out each Froject for which Bonds shall be
jesued in accordanca with any applicable Series Resolution and ia conformity
with law and the réquiraments nf goveromeatal anthorities having jurisdiction
thereovar, and that it will gemplete,. or cause thne complation of, such
Projects with all expewdisnce practicable.

The Port Authority Zfurther covenant: thar it will reguire each persoa,
£irm or corporation witk whom it may coatract for labor or materials in
connection with a Pxojest to furnish a performance bond, io auch amownt, if
any, as may bs required undar Florida law or a5 may otherwise bo required by
the Authorized 0fficer chargmd with respomsibilicy for eayablishing the amounk
of such performance bond, to Iinsure complation apd performance of such
contract or, in lisu thereof, to deposit with the Finance Dirsctor marketable
securitiss having a market value egual ta the amoust of such peyment aod
performance bond and eligibla as security for the deposit of trust fundz uocer
regulations of the Board of Governors of the Fedaral Eeserve System, and to
carry such workmen's compensatica Or employers® liability insurance aad such
bwildars® risk imsurance, if any, a3 may be vagulrad by lew, The Port
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of, the daposit of public funds; provided, however, that it shall oot be
necessaty Far the Faying agent to give ascurity for tha depodits of agy monies
with them for ths psymezt of the primcipal of ct the redamption premium or the
izterest on any Bomds issucd hersendar or for the Pork Authority to give
security for aoy monies which shall be represestsd by obligatiocns purchazed
uader the provisions of this Articla as an iovedtmeat of such momay.

ALl momtes held by an Authorized Officar szd deposited with each
Depasitary shall be credited te the particular Fusd or Accouat to which auch
monies belong.

SECTION 6.02. INVESTMENT OF MONTES. Monies held for the credit of the
Construction Fund. tha Gross Reveaue Fund, the Sinking Fumd, the Beadval and
Replacement Fund and the Censral Fund shall. as nearly as may be practicable.
be continucusly invasted and reinvested by the Pinsanca Dirn¢tor in Invastment
Securities which shall mature, or vhick shall bha subfeck to redemptica by the
holder thareof at tha optioa of such holder, nmot later thaa the raapactive
datas when monles held for the credit of said Fuands and Accousnts w11l be
eatimated by tha Finance Director to b required for the purposes intended
{which, in the case cf the Reserve Account, may be as late as the fimal
maturity date of the Bendsa}, or im Time Depoaits; provided, however. that dach
such Time Deposit shall parmit the mpnies so placed to be availahle for use at
the time pravided above. Any and zli such imvestmants shall comply with any
reguizements set forth in any certificate or other ipstrument of the Port
Authorlty with respact to provaating any  Saries of Benda from baing
characterized as "arbitrage bonda® withia the meaniag of Section 148 of the
Code or any successor provision thereto.

Investment Securitiss and Time Deposits so purchased az an iovestmest of
monies in any such Fupd or Acccunt shall ba deemed at all Eimes to be part of
sueh Fuad or Accouat, The interest accruing thereon and auy profit realized
from such investment shall be credited to, and =oy losa resultlsg from auch
investmeat shall be charged to, tha respective Fund or Account. The Fimance
Diractor shail sell or preseat for paymeat or redemption any Investment
Sacurikies so acquired whemmver it shall be  zecessary to do s¢ im arder to
provide monies to meet any payment from such Fund or Account., HNeither the
Finance Director sor amy agent thereof shall be liable, or respomsible, for
any loss resulging from asy such investmeat. In cemputing the amount ia any
Fuad or Account, obligations purchased a3 an izvestment of monles therein
shall be valued at the market prica thereof.

For the purpose of determining tha amount onl dspozit te the credit of the
#eserve Accounk, all obligatioas in which moniss in such Account have been
ionvested shall be valued aonually om July 1. Valuation ou any particular date
shall include the amowat of intersst then earmed or accrwed to such date oz
any moniss or imvestments iz the Resgrve Acgount.

Any and ali izcome xecsivad from the investmsat of monies ia the Gross
Revenue Fumd, the Sinkimg Fusd {excludisg the Resarve Account), the Remewal
and Replacement Fund and the Geperal Fund shall be Jdeposited upoa receipt
thereof ia tha Gross Revesnus Fund. Aoy #0d all income recaived from tha
investment of menies io the Beserve Account shall be retained ia the Reserve
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Authoriky further covenants acd agrees that in the event of any defaulk uader
any such coztract and the failura aof the asuraky to complete the contract, it
will procesd te¢ cellegk usder any such performance bond or gecurities aad the
proceeds of any such performapce bead er securities shall forthwith, upos
receipt gf such proceeds, be applied toward the complption of the coatrack in
coanection with which sech performance bond or securitins shall have besn
furnianed, Ths Port Authority fFurther covenants and agraes that each such
contract will alss provida that payments therauadsr shall uobt bi made by the
Port Authority in excesa of such retsinages a3 rsquired by tne lawa of Florida
or a= ere established by the Port Muthority wpea the racommeadation of the
Conxultiag Enginaec. ’

SECTIOR 7.03. OPERATION OF THE FORT FACILITIES. The Port Authorikby
covepants that it will sstablish and enforce reasonahle tules and regulations
governing the usze of the Part Facilitles and ths operation thereof, that all
compeasation, salaries, fees and wages paid by it in connection wvith the
maintenasce, cepair and opetation of the Pork Facilitiss will ba reasonsble,
that no more persoas will be employed by it than are zacessary, that it will
meintmin and opsrate tha Port Facilitiss in an efficlent and aconomical manner
and Lhat, from the Gross Revenua theresf, it will at all times malntain the
same in good repair anmd in sound oparating condition aud will make all
necsssary repairs, renewala and replacements.

SECTION 7.04. COVEHANT AGAINST ENCUMBRANCES. The Port Autherity
covenants that, from the Crosa Revemus, it will pay, a3 part of Opersting
Expenses, all tazea and asseismeals or cther municipal or govermmental charges
lawfully leviad or assessed upon or in respect of the Port Facilitiss or upon
#py part thersof or upon any &ross Bevemus therefrom whon the same shall
bacgme due and payable by the Port Authority. Except to the axtsat permittad
in this Resolution, the Port Authority will net creata or suffsr ta ba created
any liem or charge upon its Part Facilities or any part thersof or upom the
Hat Revenue ranking egqually with or prier to the Bonds except, La the ertent
provided in a Series Resolukian, tha rien for the benafit of agy Credit
Provider securing paymsnt of the Bonds, and that, from the Gross Kevenue, it
will pay or cagss Lo ba discharged. oT will make adequats provision Lo satisfy
and discharge, within sizxty days after the gmma shall accrue, all lawful
clalms and demands against the Port Asthority for labar. materials, Supplies
or other cbjects which, if vnpaid, might by law Becoms a liez upen the Port
Fagilitles or any part thersof or upen tha Gross Esvenns; provided, however.
that mothing cootained ia this sactioa 7,04 =hall regquira the Port Authority
to pay or cause to be discharged, or make provisien for, any suck lien or
charge so loag a3 the validity therscf shall be contested in good faith azd by
approprizts legal proceedingd.

SECTION 7.05. RETENTION OF CONSULTING ENGINEERS D ACCOUNTANTS ¢
APPOINTMENT OF CFFICERS. The Port Authority covenents that it will, for the
purpose of perfarming and cagryisg out the Jdutiss imposad on the Coasulting
Engioeers by this Resolution, rataln an indepecdeat eagineer  or engineering
firm or corporation of natiomally recognized ability aed 3scanding and chat it
will, for the purpose of performizg and carrying out the duties impesed oz the
MAccoumtants Dby this Resclutiom. zetain an indspendent certifisd public
accountant or firm of certifisd publie accountants of natiopally recoqaized
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ability and standing. Fxcept for any fees and expenses incurred under the
provisions of Ssctica 4.03 of this Resolution, the cost of retaining
Consulting Engiceers azd Accoustants skall be trsated as part of Operatiag
Izpensas. Tha Port Autharity coveaants thac it will appeint and malatain a
Finance Pizector, a Port Secretary and such cther Authorized Officers as it
deems appropriata, and delegats to such permoma ths dutimd imposed orx
permittsd to be imposed upon them by this Reaolutiom.

SECTION 7.05. INSURANRCE. The Port Authorlty covenants that it will
maintain a practical {insurance program. ioeluding property aad comprehensive
liability insurance, with reasonable terms, conditlons, pravialons and cesrs,
which thes Finance Director determines, with the recommendations of the
Coasulting Engineera, wiil emfford adequate probaction ageinst loss, lacludidy
losg of Gross Ravenus, ocaused by famage te or destructiow of the Fort
Facilltias or any pert thereof and for bodily injury and property damage. All
such insurance policies shall be carried with a respouyible isSurance company
or companies satisfactory to tha Finance Pirectar and authozized and qualified
undar the laws of the State of Florida £o assume the risks thareol,

The proceeds of all such insuraage covaring damage to or destruction of
the Port Facilities shall be depositsd with the Finasce Dirmctor and ahall be
availabla for and shall, to the extant necsssary, be applied to tha repair,
replacement or reconstzuction of the damagad or dastrayed proparty. and shall
be paid@ ouwt in the manner hersinabove provided for payments Lrom the
Conakrugkion Fumd. If such proceeds are wmore than sufficient for such
purpose, the balazca romaining skall be depositsd to the credit of the Gresa
Reveoue Fund. If such proceeds shall be ingufficlent for auch purpose, the
dgficiency may be aupplied out of any mozies in the Renswal Bad Replacement
Fund and thea Irom the 0ross Revssue Fund, The procsads of all ingerasce
covering loss of Gross Revenue shall be deposited ta the credit of the Gross
Revenue Fund.

N¥otwichstanding the foregelng provisions of this Section, the Port
huthority may institute and maiztain self-insarance programs with regard to
such risks as shall ba consisteat with the T dations af the Consulting
Eagineers.

SECTION 7.07. USE OF GROSS REVENUE, The Port Authority covenants and
agrees that nons of tha Gross Revenus will be used for any purpose othar thaz
as provided in this Rasolution. The Port Authority further covenants that it
will adapt such reaolutions and such rules and requlations ax may ba wecassary
or appropriate to esrry out the cbllgatioas of the Port Autherity usder the
provisions ¢f this Redoluticn.

SECTION 7.08, RECOEDS, ACCOUNTS AWD AUDITS. Tha Port Authority covenants
that it will ksep accurata zecords and accounts of all items of cmat aad all
erpenditures relating to the Port Authority and of the Grosa Revenus earnad

and the agplicatica of such Grods Revemus. All expenditures must be accounted |

for by proper invelces or approved charge documenta pelor to amy Such
expenditura.
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then in default in tha

{a} that the Port Authority ia a0t
conditions, agraamsnts ar

perfeemance of any of the material covensats,
provisions contaimed iu thia Resoletioz; sad

{b) that ths Gross Ravenur (o the next succeeding twelve months,
aftar giving effeect to zuch abandoament, 3ale or ctrade and any
replacement, and after adjustmeat to reflact changes in the rate schedule
in effact on the dats of such certificat are anticipated to be
sufficiext in all respects to comply with Section 5.02 @f this Resolutior)

and

(e} tsat such abandomment, sale or trode congidering tha use the

sort Authocity has stoted it latends to make with any proceeds derived
tharefrom, and after coasideration of all gther beanefita end Adetriments
anticipated to result thersfrom, will not have » material adverse impact
oo futurs Hot Revenue and is comsistent with the Port Ahuthority's busizess
and purpose.
n awthprized by the Comsulting Engineer's
bs applied a3 stated therein or, if oot 3o
f any property shall either be deposited by
the Port Autherity tn the credit of the Gross Revenus Fund, the Rademption
Accouat er the Renewal and Replacemeat ¥und, at %tha optiou of the Fort
Authority, or shall be applied to the replacement of the property 5o sold. and
any property acquired as such raplacement shall become a pact of khe Part
Facilities subject to the provision= of this R=sclutien.

The proceeds of any dispositic
cortificates as aferedescribed shall
stated, tha proceeds of the salm o

SECTION 7.10, SPECIAL PURPOSE BORDS. Notwithstanding any other provision
of this Resolution, the Port Aukbority may is3us chligations from time to
tima., other than uadsr this Resolution, (“Special Purpose Bonds") for purposes
of flpanging “Spacial FPurpods pacilities"” (bersinaftar definad). and, in
copnection therewith, Eunding any required sinking fuads, raserve and ur.her
payments, paying costs of l3suaace, apd paying the cost of any cr?dn:
enhancemant. devices, all 23 more fully sat forth in ome or more r!sulutx:‘)ns
{“Epeclal Purpose Bomd Resplutlon”} adeptad by the Part Authority authorizing
the issuance of the Spacial Purpose Jomds. vSpecial Purpose Facilitias' means
any Improvemeats to the Port Facilities that can be financed oo B
self-llguidating basis, as hereinafter determined, amd whick asre pot part of
any #roject £or which Qutstanding Eonds have Deez issusd, or mclut}ed within
any revecus projectlons uzed to assist in tha sale of any Outstanding Bonds.
Special Purpose Bonoda shall be secured solely by the rentala, loan payments.
other chargns -and ravenue de:ived by the Port Authority pucsuant ko, oF
resulting from, a leasa, losn agresmant, installment salas agraement arl t_:t:l:ler
agreement or fizaanciag arrangement relatiag to the Speciml Purpose Facllities
te be finameed thersby ead/er from the operations thereof.

11 pot be issued uniess the Consulting Engineers
shall have filed with ao Authorized Officer a certificats to the oonc:_tha_\t_
the Special Purpase Facilities caa be figanced sa 3 self-liguidating bfxsls in
that thes estimsted remtals, loaa payments or athar charges Lo be denved_by
tha Port Authority usdar the applicable agreements relating to Che Special
Purpose Facilitiesa. or revanue abherwise resulting therefrom, will be at least

Special Purpose Bonds sha
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The Port Authority further covenants that at least guarterly it will cause
to be filed with the Finance Directer a report aigmed by the Fimaace Directsr
setting forth fimaneial statements preparsd io accordance with generally
aocepted accousting primciples applicable to the cperativsa of tha Port
Authority (i} far all menths of tha curreat Fiscal Yeer including the month in
whlch said report is given., snd (ii) for the seme menths of the praceding
Flscal Year,

The Port Authority further covemasks that it will, at the end of sach
Fiscal Year, prepare fimancial starements in  accordance with ganerally
accepted ancounting principles appliceble to cperations af the Port Autherity
znd that it w3l! cause an audit of the €inancial statements to ba made by the
Agcountant, Such suwdlt will be coaducted 1o accordasce with generally
accepted auditing standards applicabie to operations of the PFort Authority.
fhe audit will be completad withia onam hundred eighty days after the ead of
tha Fiscal Year, Withino a ble time ar reports of auch audit
and copies of sach report shall be filed with the Flaases Directer and coples
of such reporea xhall be mailed by the Fioaoce Director to ths Comsultiag
Enginsers, The scope of tha Accountant's audit will be sufficient to enable
it to report as to compliance by the Fort Authority with the rate covenant of
this Resolution mnd ancy material aon-compliance by the Parr Authority af the
conditicay and covenants under this Resolution.

The Port Authority further covezants thak it will cause sny additiomal
reports relatinog to the Port Authority to be made as reguired by law. The
cost of suck audits and reports shall be treated as a part of the Oparating
Expesnses.

All of the rsporta described lm this Section 7.0 shall be made available
to any Bondholder that reguests same.

SECTION 7.09. SALE OR DISPOSAL OF PORT FACILITIES. The Port Authority
covenants that, except as pstmitted by this Section 7.09 and as in this
Resglution otherwise permitted, it will net se1l or otherwise disposc of or
encumber the Port Facilitiss or aany part thersof, The foregoing shall not
prohibit the Fort Authority from entering into any lease of Fort Facilities
permitted by the Ack. The Port pirector may. from time to time, sell aiy
machinery, fixtursa, apparatus, tools, lostruments or other property acquired
by rhe Port Authority in counsction with the Port Facilities and matarials
uwsed iz cosuection therewith, if the Port Director shall determime that such
property i3 uwe longar needed or i3 oo longer uaafyl ir comnngctien with tha
construction or operatiom or maintesance of the Fort Facilities, Tha proceeds
of any sush sale shall be applied to the replacemsot of the property so sold
or dispozed of asd any property so acquired as such replacement shall become 2
part of the Fort Facilities aubject ko this Resalution or such procseds shall
e deposited ko the credit of the Grois Reveous Fund, the Reznewal and
Replacement Fuad or the Redempticn Accouzt. at ths option of tha Port
Ahutbority. Notwithstanding the foragoing, tbe Purt Authority may from time to
time permaneatly abandon the use of, sall er trads any proparty forming 2 part
of the Port Facilities, but omly if thare shall be filed with the Finaace
Director prior to such abandonment, sale or trade, a certificate of the
Consulting Engineers, stating:
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sufficient to pay the direct operating erpexsas related thersto and the
priocipal of, credemption premium, if 2oy, aod interest oo the Speclal Purpose
Bonds that fipancs same, as Lhe same mature and become due sad all sinking
Fund, ressrve or ovher payments requirsd by tha Special FPurpose Bonds
Resolution, as tha same become due. In addition to the foregoing, Special
Purposs Bopds may aot be issued uatll a leass, lpan agreemenkt, instzllment
salas agrasment of other agreement or financiag arrangsmezt ham besn suterad
into by and batweea the Pert Authority snd such parsan or eaticy {including an
sztity controllad by the Port Authority} who shall leasa or umie the Spacial
Purpose Facilitiss, which lease, loan agruement. irstallment aales agreement
or other agreemest or finamcing arrangemept shall be for a term a3 loog ed the
pericd during whick such Specisl Purposa Bonds ars outatanding acd uzpaid.
Special Purpode BHonds shall be asscursd solely by e lien on tha revenues
geansrated by tha Special Parpose Facilities in connection with which they ware
issued amd by other legally available funds. and shsll oot be ascurad by a
lien on Het Esvenus other than as Subordinated Cbligatiom.

The Pert Authority is hareby auchorized te laswe, without requiramest of
the certificate described in the preceding paragraph, am ialtisl seriea of
Spacial Purpose Boods {the "Northpork pParking Fagility Special Purpase Bonds”)
in the aggregate principal smouat of not exceeding Tweaty-Two Hillion Dollsrs
($22,000,000) for tha purpose of praviding funds, together with ather legally
available funda, to Cinanca construction of & parkiag garage coztaining
approximately 2,500 speces  and ancillary facilities to serve demand
ésnticipated from tha cruise passangers and new Broward County Conveanbion
Canter (the “Nerthport Parking Fagility”). The Narthport Packing Faclllty
will be operated by s subsidiary of thes Port Authority pursuaat ko agreemsnts
with the Port Anthority and tha procesds of tha Nerthport Parking Facllitcy
Special Purpose Bonds may alse e usad to fund any regquirad sinking funds.
reserve and other payments, pay tha cosca sasoginked with any credit
enhancement and pay costs of issuance, 21l 23 shall be more specifically set
forth im s Special Purpose Resolution relating to the Nerthpert Parking
Facility Special Purposs Honds {"Hozthport Parking Facility Eesolution”). The
Horthport Parking Facility Resolution =hall pledge all grosy ravenus derived
from the cperatioan of the Northport Parking Facility to the paymemt of the
Narthport Parking Facility Special Purpess Bonds &nd pona of such gross
ravenus shall bs ineluded in Gross Ravenus nuzader this Reselution, sxzept ko
the extent expressly provided in tha Horthport pParking Faciliky Besolution.
All .obligations of tha Port Authority relating to the Northport Parking
Facility shall be paid from the groas revenus geperated from the Worthport
Parking Facility and not from Gross Hevenua except as a Suberdinmated
Obligaticn. The foregoing shall not, however, precluds tha Port Authority
from incurring obligaticma with respect to the Norchport Parking Facility a3
Additional Bonds Secured by Net Revenue, provided it compliss ia full with the
provisions of Section 2.07 of this Resolution as a condition precedent thersto.

Any covenants appliceble ta Specisl Furpess Facilities ahall bs sat farth
in tha Special Purpose Bend Resolutiod relating ta duch 5pecial Puzpose
Facilities azd the covenants herein applicable to the Port Faeilities shall
mot apply to the Speclal Purpese Facilities.
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SECTION 7.11. SUBORDINATED OBLIGATICOHS. Fobtwithstanding any othar
proviaion of thix Resolution, the Port luthority may issue obligatlons othar
thas the Boods from time ko tims other ther uader this Rmsolution which ars
payabla ip whols or inm part Erom the Het Revenuve but only if duch chligations
are, by their tarms, suberdinatad ts the lisz on Fst davenua in favar af all
Bonds therstofsrs or thersafter Lzsuad undsr ths proviszicas of this Resolutiez.

SECTION 7.1Z., OTHER INDEBTEDNESS. Hothing in this Eesolution ahall Da
construed as in any way prohibiting or lipiting the pover of ths Port
Authority to enker into agrasments, inecluding intarsst rate aswapa, incur

obligations, undertake Szdebtedneas ar othervige psoter into aay Einancing,

transeetions Go the extent such agroaments, obligations. izdebtednesy or
financing transactions do Dot impose any Iien upaa the Hat Bevenus and are
payabla from seurcas other than Gross Revenus. The foragoing shall loclude
bond ar revanus aaticipation notes, including netea aptieipsted to be pald
from proceeds of Bendaz issued harsunder, and amy pther chligatlon of the Port
Authority paysble from funds, azd anhject to apprupriation thereof, other than
Gross Revenus.

SECTION 7.13. INVESTMENTS AND USE OF FROCESDS TQ COMPLY WITH CODE;
TAXABLE BONDS.

{al The Port Authority cevepants with the holders of each Serias of
Eoods (other than Taxable Hands}. that it anall comply with the
requiremants of the Code naceasary to maintain tha exclusion of lnterest
on the Boads from grozs intoma for purposss of fedaral ilncome taxation,
inciuding the payment of any AMOuURt required to be rebated te the U.S.
Traasury pursuazt to the Code, and, in particular, tkat it shail not make
or direct the maring of aoy iavestmert or other use ‘of proceeds of such
Saries of Bonds (or mmouats deemed to he procesds under the Code) in any
magner which womld cause the interest om suck Series of Bonds to be ar
beccme subject to federal incoma tazation, sor shall it fail to do aay act
which would cause such intersst to becoms subjact bto fedacal income
taraticn. )

(b} The Port Authority covenants with the Bolders of sach Series of
Bonds {¢ther than Tazabls Honds) that neither the Port Authority asor any
other person under its control oz direction will make aany inwvestmeat or
other use of the procesds of such Sdries of Bondd {or amounts deemed to be
procesds under th# Code) ia any manner which would cania guch Series of
Bonds to bs “private activity bopda" as that term is defimed in Section
141 of the Code {or any successor provision thereto), e¢xcept a3 to ooy
Serims sc categorized at the time of issuance, or “arbitrage boada” as
that term is defined In Section 148 of the Code (or any Successor
provisicz thereto} and that it will comply with such ssctions of tha Code
throughout the tecrm of the Bouds.

(¢} Tha Port Authority may, if it so elects, igsue ome or mare
Seriss of Taxable Bonds, the interest on which ix (or may be) imcludable
in the groasg iaceme of tha holder thereof for fedaral imcome taration
purposes, 30 long as each Hond of such Berims states in the body thereof
that intersst payable theyeen is (or may be) subjackt to federsl income
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ARTICLE VIII
EVENTS OF DEPAOLT) REHEDLES

SECTION 8.0L. EXTENSION OF INTEREST PAYMENT. In cate tha kime for the
paymant of lotarest oo azny Botd shall be exteaded by cpecation of lav: whather
or not such extension ba by or with the cozsezt ef the Port Ruthority, such
Interest 5o extendsd shall zot be entikled in cass of dmfault hersunder to the
baperit or sscurity of this Resclution exceopt subjact to the priof payment in
full of the pringipal of all Boads then Qutstanding and of all interest the
tima for the payment of wiich shall not have beso extonded.

SECTICH 8.02, EVENTS OF DEFAULT. Zach of the following eveats ia hareby
declared an "evezt of defaylit”s
ipal of aud the rademption premium, if aay.

be nads vhen the 3ama shall begome due and
s for redemption or otherwise;

(a) pasyment of tha priac
on any of the Bonds shall aot e
payable., eithar at maturity or by proceeding
or

{b) payment ef 2oy inatallment of ipterest on any of the Bonds shall
not be mada when the samé shall hacoms Adus and payable; oI

on of Term Bands is accardance with an Mmortization

{g) rsdempti
or

Requirement shall not be mada as raguired;
gmits in writing lts imability ta pay its
debts generally as they bhecoma duas, or Eilas @ patition im bankruptcy of
makms aum assigument for the benefit of ity creditors or cessemts to the
appolatment of & receiver or trustee $or itself or for all or a
substantial part of the Pork Facilitimsr or

(4) che Port huthority a

(#) the Port Authority is adjudyed insolvent by a ceurt of compecent
jurisdiction, or is adjudged & bankrupt or a patitisn in ha.n_krug::y filad
against the Port authority, or an order, judgmant or decred ia antared by
a court of competent jurisdiction appolnting, without the consent of the
port Avthority, a recaiver or brustea af the Pork }.uth'arit.y ot of the
whole or any part of its proparty and any aof the aforssaid a.ﬂjud:catians.
orders, judgmeats or decrees shall not bs wvacated ar set asides or 3atayed
within ninety days from the date of eatry tharaofs or

shall #ile a petitiom or answver saeking
under the federal henkruptcy laws or any
gf the United Staces of Amnerica or any

[£)}) tha Port Authority
rTeorganization or any arrangement
other applicable law or statute
state thermof; 0T

(g) wunder the provisipas of any other law for ths rslief or aid of
debtors, aay court of compatent jurisdiction s=hall assuma .custaiy ar
contral ef tha Port AuthorTity oF of the whola or any :u.b!tmftml par'\: ?E
its property, amd such custody oOF coptrol shall aot be termizated withio
ninety days frxom the date of assumption of such custady or centrels or

tazation and providad that Ltha Issuance thersof will oot cause the
inrereat on mny other Bozds theratofore issued hersumder to ba or become
subject to federal income taxation.

{4} SNotwithstanding adything to the  CORLTATY containad ia
subparagraphs (a) through {z) bereof, the Port Autharity may, if it so
elpckd, isaue nnm or mors Sarias of Bonds a3 "private activity bonds,” as
what tarm is defined in Section 141 (or amy successor provision thereta)
of the Code and which are "qualified bonds," as that term is defined ia
Section 141 (ar any suceessor provizion tharato) of the Code end, io the
event it does so, the Port Authority covenssats that it will not make or
direct the making of any lavestment aor will it usa the procaeda of any
such Seriss in a manner which would make such Bands set "gualified bonds.”

SECTION 7.l4, ARSITRAGEZ EEBATE COVEFANTS. The Port Authority covenants
and agrees Lo establish the Hebate Fund with a Depoaltary., Prior tc the
issuance of sachk Series of Bonda, the Part Authority shall sxacute aad deliver
a certificate containing erbitrage rebate covecants {the "Rebate Covenants™)
as to said Series of Bonds, The Fort Autherity shall make ac causs to be made
payments - £rom the Eebate Tund of zmounts raquired to be depaslted therain to
the Unitmd States of America in the amounts and ac the times requirad by the
Rebate Covenants. The Port Authority covenants for tha benefit of tha
Rondholdars that it will comply with tha requirements of tha Eebata
Covanants, Three shall be axcluded from the pledges and liea of thia
Resolution the Rebate Fund, together with all mozies and securities from time
to time held thersin aod all investment eargings derivad therefrom. Tha Port
Authority shall not be required to comply with the raquiroments of this
Seckloa 7.14, or with the Rebate Covenants, in thke eveut that the Port
Authority obtains an opiaion of counsal with expartise ia the field of
tax-exenpt municipal Finamce that (i} such compliaace is pot rsguired in order
te nmaiataln the federal iacome tax exsmption of ipterest oa ths Bonds and/or
(i) compllanca with some other requiremczt is necessary to maingtain the
federal incoms tax ewemption of iatersat oo the Bonds or is a parmiasible
substitute for any deleted requirsment. The Port huthority shall adopt an
amendment to this Resolution, or to the Hebats Covenants, 4% may be
applicable, to reflect the deletiom or substitution of asy asuch requizement,
In additicn, the Port Authority shall oot ba required to comply with thls
Section 7.14 to the astant tha® any Honds issusd under this Resolutioa shall
be interded by the Port Authority, oa the date of isauance of the Bonds, to be
Tarable Bonds.

SECTION 7.1%. COVERANTS WITH CREDIT PROVIDERS. The Port Authority may
make such covenankd as it may, in its sole discrecien, daternize to be
appropriate with any Crodit Provider or othar fizaocial ipstitution that shall
agres to ipaure or %o provide for Zonds of any one or mozs Series credit or
liquidity suppozt that shall eahance tha security or the value of such Bonds.
Such covecants may be set forth in the appiicable Serias Resolutica and skall
be bindiog om the Pert Authority, the Bond Registrar, the Paying Agent and all .
the holders of Bonds the ssme as if such covenaots wers set forth in this
Besolution; pravided, howsver, such covaoaats may oot impair the rights of aay
existing Bondholders in any manner that. pursusnt to Seckica 10.02 herdof,
wewld regquire such Bondholder's comsent.
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{h} ths Port Authority shall default in ita obligatica to duly and
punctually perform any other of the material coveansnts, conditiond,
agreements and provisions contained im the Bonds or in this Resolution aosd
such default shall cootioue for thirty days after written zotice
specifying such default snd reguiring sams to be remedied shall have been
given to the Port Autharity by the registersd ovpera of pot lesa thiz kan
percest in aggregate primcipal amount of the Bonds then Outstasdiag; ox

{i} written notice shall have bsan received by the Port Authoriry
from a Credit Provider that an event of default has occurTed under the
agreemaat underlying a Credit Facility or Liguidivy Facility, to the
extoot aaid notice ia establishad as an evest of defeult undaz the terms
of any Series Resplubion relating to said Series of Eoads.

SECTION $.03. ACCELERATION OF MAIMURITIES OF BoWDS., Upon the happening
and continuance of any evant of default spacifisé in clauses (a) through (i)
of Section B.02 of this Artlcla, khes and in every such case the holdera of
nat less than a majority im aggregate principal zmcust of the Rands then
Outstanding may, by a notice im wriring to the Port Authority. declare the
priscipal of all of the Bomds thez Outstandiog te ba dus and payable
immediately, amd upon such declaration the Same shall become and be
immediately due and payable, anything contaioed in the Bords or ia this
Resglution to tha comtrary ngtwithstandiog: providsd, hovever, that if st aay
time after the primcipal of the Bonds shall have bsen so declared to ba due
and payable, and befors the eatry of fimnal judgment or decres in mny sult,
actlon or proceeding ingkituted eom account of such default, or befora the
completion of the enforcement of aay other Ipmady under this BReselution,
monles shall have accumulated in the Sinking Funnd zufficleat to pay the
prigeipal of all matured Bonds then Qutstanding, other thanm the primcipal of
any Boods not then due excepk by wirtue of such declaration, and the inkarest
accrued on Such HBonds since the last Interest Payment Dete, and all ameounts:
than payable by the Port Authority hersunder shall hava beex paid or a sum
sufficient to pay the same shall have bheez deposited by the Flnance Director
with the Paying Agent, and every other defaulc in ths obiervance or
performance ©Of mny covanant., eonditism, agreement or provision comtaized In
the Boadi or in this Resolution {other than a d=fault im the paymsat of the
principal of such Eopds then dua ouly bacause of & deglaration under this
Sectioa) shall have besn ramadied, then and in every such case the nolders of
not less than a majority in aggregate principal amoust of the Zonds aot then
dus except by virtus of such declaratica and thea Oubstandiog may, by writtan
netiecs to the Port Authority, rescind aad anoul suclh declaration aad its
consequences, but no such rescisslon or appnlmant shall extend to or affect
any subsaguent default or impair any right consequent thereoa.

SECTION B.04.  ENFORCEMENT OF REMEDIES, Upom the happealng azd
continuanse of pny svent of default specified in Sseetiom 8.02 of this Article,
the holders of aot less khan ten percent in aggregate principal amount of the
Bonds thes Outstanding hQereunder may proceed to protect and enforce the rights
of the Bondhalders, under Florida law or under this Fesolutioz. by such suits,
actions or special proceediogs in equity or at lawv. sither for the specific
performasce of any covenant or agreemect coptained herein or im aid or
erscutien of amy power hareln granked or for the enforcament of amy pProper
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legal or eguitable remady, as such Bondholders shall deem mosh effactual to
protect and enfarce sach rights.

SECTION 8.05. PRO RATA APPLICATION OF FUWDS. Anything in this Eesalution
to the contrary motvithstasdiag, if at any time the monies in the Sinking Fund
shall not b sufficlent to pay the priscipal of, tha premium, If any, or the
intersat om the Bcads as the same Decoms dua and g_aya.‘oln (either by their
terma aor by 4he aaceleration of paturitiss under the provisions of
Smction 8.01 of this Areicle), such momiss together with aay monies thea
available or thereaftér becoming availabla for such purpose, wvhether through
the exercize of the remedies providsd for inm thig Articla or otherwise, shall
be applied ay follovws:

{a) Toless the prinmcipal of all the Fonds shall have bacoms due and
payable or shall have been declarsd due and payabla, all such momles shail
ke applied:

Fipst: to the paymeat of ths perscns patitled therato
of all installments cf interest then due and payable on the
Semior Boods, ia ths ozder im which such iastallmeats
pecoms dus and payable on ths Seaior Bonds, aad, Lif tha
amount mvailable shall not be sufficiest to pay in full any
particular &imatallment osn tha Sealor Bonds, then Ethe
paymeat ratably, accordiag to the amounts due &2 such
installment, to the persens eptitled thareto, withaut any
discriminatisu or preference except aa o Ay differsnca ia
the respective rates of iancarest spe¢ifisd in the Senior
Bonds}

: to the payment of the perscas exntitled
therets of the uppaid pringipal of any of the Sazlor Boods
which shall have bacome due {other than Senior Bonmds alled
for redemptioa for the payment of which sufficient monles
are hald puryuant to the pravisions af this Eeaaolution), ia
the order of their dua dates, with intafest upon such
Senlor Honds at the respective ratax specifled therein from
the respective dates upon which they became dua, 2od, if
the amount availabla ahall not be sufficient to pay in full
the primcipal of Sanlox Bonds due on aoy particular date,
together with such intersst, thea to the payment fFirst af
such interest, ratably accerding ta the Amoupt of sueh
inrerast due on auch dats, and then to the paymezt of such
primcipal, ratably acgording Ete the amount of such
principal due on auch date, to the persons eatitled therstoe
without apy discriminaticn er prefersnce excapt A3 ko any
aifference in the respective rates of intersst specified in
the Seniot Honds)

Third: to the payment of the per3ena entikled thereto
of all installments of Intersst then dus and payable oz
Bonds othar than Seaior Bopds, in the ozder 3a vhich =uch
installments becoms dua and payable ou the Boads ether than
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‘or of intersst over priacipal or of any instailment of
interest gver aoy other inatallment of laterest, or af any
Band over any othar Boad, ratably, accerding to the amount
due respactively for principal and intermst, to the peracos
entitlad Gtherstc without aoy discrimisation or preference
sxcept as to any differenes iz ths respsctive rates of
interast specifiad in such Bonds; -

(&) If the priseipal of 2}l the Bouds shall have beea deglarad dus
and paysbla anad if such dsclaration shall thereafier have been rescinded
and amoulled under the previsions of Section B.03 of this Article, theo,
subject to the proviasions of paragraph (b) of this Section im the sveat
that ths principal of all the Bonds shall later became due or be declarsd
due and payabls, the monies remsining in and theraafter aceruing Lo the
Sinking Fumd shall bm applied ia sccordance with the proviaions of
paragraph {a} of thix Sactfon.

The provisions of thiz section are iz all respschka subject to the
provisions of section 8.0l of this Rasolutisa,

be applied by the Pert Authority pursuant to the
such menies shall be applied by tha Port Authority
as the Pinance Direstor in his =ole
regard to the amourt of zuch manieg
of additional moniss beceming

Whenever monies are ta
provisions of this Section,
2t such times, and frem time to Lime,
Aiscretion shall determioe, haviag dus
available for 2ppilicatisa and the likelihoed
avallable For such application in the future! the deposit ¢f such moniea with
the Paying Agent or otberwisa setting aside such mouiss in trust f£or the
proper purposs, shall constituta preper applicatior hy tha Fort Authority; and
+the Port Authority shall imcar mo jiability whatscever to any Sondholdar,
Credit Providar, ©r to any cther person for any delay in applying any such
funds, so long as the Port Authority acts with reasonabls diligenge, having
due regard to the circumstances, and nltimately applias Che same iz accerdance
with such provisions of this Sesplution as may be applicabls st tha time of
application. Whenever the Finance Director shall exerciss such discration ia
applylag such funds he zhall £ix the date upon which such application is to be
made and gpen Such dats imterest on the amounts of primcipal Lo ba paid oo
such date shall cease o accrue. The Pinance Pirectsr shall giva auch notice
as he may deem appropriate of the firing of any suck dats, and shall zot be
requirsd to make paymeat to the owaer gf any Hoad ustil such Bond shall be
surrendered to him for appropriate cndorsement.

EFFECT OF DISCONTINUANCE OF PROCEEDIRGS . ln came aoY
proceeding takes Dy any Bondholdar oz account of any default shall have been
discontizued or abandoned for any reason, thez apd in every such case, the
Port Authority mnd the Bomdholder shall be restored to rheir former positioms
and rights hereundsr, respectively, 20d all rights and remedies of the
Eondholders shall continue as thaugh me such proceeding had betzn takez.

SECTION B.06.

SECTION 8.07. RESTRICIICH o INDIVIDUAL BORDROLDER ACTIONS. o helder of
any of the Bands hereby secursd shall have any right in &zy mazzer whatever by
kis or thelr action to affect, disturh oF prejudice tha sequrity of th?s
Resolutiom, of to enforce aoy right hersunder except inm the manoer herdla
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Senior Bonds, and, if the amount availabla ghall nat be
sufficlent te pay im full any partigular installment on the
Bonds gther chan Sesior Bonds, then tha payment ratably,
according to the amounts due oo such imstallmenk, to the
persons entitlad thereto, withsut zny discrimimstion or
prefsrence except as to any differsnce ia the respective
rates of istersat specifisd in such Bonday

Fourth: to the payment of the porsons eontitled
thersto of the umpaid priucipal of sny of the Honds cther
than Senjor Banda which ahall have becoms due {other than
Bozds called for rsdemption for the payment af which
sufficient monies are held pursuant to the provisloos of
this Resalution), in the order of uhalr dus dates, with
interest upon such Honds at the cespactive races apecifled
thermin £from the reapsctive datex upom which thay became
due, and, if tha amount available =hall not ba sufficient
& pay in full the pringipal of Boods other than Seniar
Bonds dus on aap parkticular date, together with such
interest, then t¢ the paymant Eirst of 3uch interest,
ratahly according to the amount of such intarsst due oa
such date, and Ekhea to ths paymeat of asuch principsl,
ratably according to the amount of auch primcipal due om
such date, to ths persons entibled thersto without any
diserimination or preference except as to apy dlfference in
th: rospective rates of iatersat spacifisd in such Bordaj
- J

Tifth: to the paymest of the intersst oo and
principal of ths Haods, to the purchasxs and retirement of
Bonds and te the redemption of Bonds, all in accordance
withn the provisions of Article ¥ of this Reselutiea,

{b) If the principal of all the Boods shall have bLecome due and
payable or shall hava been declared due and payable, all suck momies shall
be applied:

First: . ts the payment of the priselpal and interest
thea dus and uzpaid upon the Sepior Bonda, wlthout
preference or pricrity of principal over isterest or of
interest over prizcipal or of any inatallmest of interasc
over any other inatallment of Laterest, ot of any Seaior
Bond ovsr any other Semior Soumd, ratably, accordiang to the
amount dns respectivaly for prinmeipal and intecest, to the
persons eotikled thereto without any diserimivation ar
preforsanca except 23 to acy differsnce in the respective
rates of interest specified in the Ssnior Bands: and

Segond: to the paymest of the pringipal and interest
then dum and unpaid upon the Bondd other than Senior Boads,
without prefereaca or priority of priscipal over interest
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provided, and all proceedings at law or in aquity 3hall bDe igstituted, had ang
maintained for the benefit of all holders of such Boads.

Ho remedy herein conferrsd upen the
Bondholders ia intendsd to be exclusive of any other remsdy or remadia3 berein
provided, and sach aad every auch remsdy ahall bo cumulative and ghall bs in
addition to every other remedy given hereunder. .

SECTIOR .08, 40 REMEDY EXCLUSIVE.

DELAY HOT A WAIVER. %o delay or omission of & Pondholder
wgr accruipg upea any default shall impalr any such
construad to be a waiver of any such dafauzlt or 2s
and remedy given by thia Resalution to
and as often as may he

SECTION B.09.
to exercise any right or po
right or powet or shall ba
asguiescence therein; and svary powet
the Bondhnlders may be exercised from time €0 time
deemed expedient.

RIGET TO ENFORCE PAYMENT OF BONDS. Fothing im this

SECTION 8.10.
Raseiution shall affect or impair tha right of any Bondholder to soforce the .
nhis Bond, oF the

payment of the primcipal of, premium, 1f any, and ipterast oi
obligatign of the Port Authoricy to pay the pringipal of, premiom, if any, aad
intarest on each Bond to the ownars thereof at the time and placs in =aid Bond

exrprassed,

SECTION 8.11. RIGHTS OF CRERIT PROVIDER. In ths evont that, follawing aa
eveat of default under Section 8.02, o Credit Provider homors its obligationm
to make payments on 3 Series of Bonds, said Credit Provider shall be entitled
to exercise the rights of the ownars of the zaid Boads for the purpeses of

ehis Article.

Anythiag in thia gasolution te the contrary notwithstandiog, while az
event of default has sccurred and iy contimwing hereunder, =ny Credit Provider
or ouners of a majerlty ia principal emount of the Bonds then Outatanding
hereunder shall have the right, by am imstrumeat in writing executed and
dsliverad ta the Port Authority, to direct the tims 2nd method of conducting
all proceadings available to the Port Authority under this Resolution or
exercising any trust Or pover conferred on tha Pork Authority by this
Resolution; provided, hawever. that tha Credit Provider sball have no such
rights if it has defaulted under its obligations, Iam the event of a conflict
between the dicectioms of any Credit Provider and thoss of the cwners of the
3gnds, with respeet to an event of defanlt described in clauss (i} of Sectlon
8.02 hereof, tha directicza of asy Credit Brovidar shall prevail. and with
respect to any other eveat of defoult the directions of the owmers of the

Bonds shall prevail.
ARTICLE IX

EXECOTION OF INSTRUMEBTS BY BOHDBOLDERS
AHD PROCF DF OWNEISHIP OF BOBDS

EXECUTION OF INSTRUMENTS BY TBONDHOLDERS AND pROCF CF
hsy request, direction, coasent or ather imstrument iz
d by this Resolution to be sigosd or exscuted by
umber of comcurrent instrumenta of similar tezmor

SECTIGH §.01.
CWHERSHIP OF BOWDS.
writing required or permitte
Bondholders may bs in any =
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and may be slgned ar arecuted by such Bopdholdars or their duly suthorized
attorpeys or lagal representatives. Progf of the szecution of aay such
jnstrument and of the owparship of Bopda shall be sufficient for any purpese
of this Resolutlon znd shall be cooclumive in favor of the Port Autherity wirh
regard to apy ackion takaa by it under swch instrument Lf made io the

following manner:

{a) Ths Zact and data af the sxecutiss by aoy persed of any such
instrument may be proved Dby the verificatien of any offlcer in any
jurisdiction who, by tha laws theresf, has pouer ko take affidavits within
such jurisdictien, ko thw effact thar such instrument wes subscribed and
sworn te bafora him, or by zn affidavit of & witnesa to such execution.
Whers such exscution ia on behalf of a persom othar than an individual
such verifisation or affidsvit shall alse sonstitute sufficlent proof of

the authority of the sigaer thersof.

{h) Orership of Boads should be proved by reglstratlon books af the
port Autharity, or the Hond Reglstrar on behelf of the Dort Authoriky.
maiptained as provided in this Eeaciutioa.

Wothing comtaimed in this FResolution
Fipanca Director te swch proof.
may accept amy other avidence of
sufficient, Any TEQUESt OF €O
future holdar of the same Bo
Authority pursuant o suchk request or CoRSent.

ARTICLE X

m?zmmsmmm'rs

SECTION 10.01.
Port Authority, [Lrom time ka time and at any
from Hopdholders, may adopt Such resolutions
be inconsistast with the terms
resolutions shall thereaftsr form a part bhereofl:

(a) to cure sy
inconsistenk provisions
Resclution; or

in thisx Resclutiem or in aay

(b) ta gramt to or
righta, remediss, Fowers,
granted to or conferred upen tha Boadholders; of

{c) to sdd ta the conditjoas,
jssuance of Bonds undar tne provisions of this Resolution
zonditions, limitakions and castrictions thereafter to be obgerved: oT

{4} to add to the covenants apd agrezments of
this Rssoluticn other covepants and mgreements ther

&0

Lt least thirty days prier to the adoption of amy supplemeatal resolution
for any of the purposes of this Section, the Port Authority shall causa a
notice of the propoasd adoption of such supplemental resolution te ba majled,
postage prepaid, to all ownars of Bonds at their addraases a3 they appsar on
the registration books of the Port Authority meiataioed by the Bond Reglstrar
and to mll rating ngenciss thea rating the Boods, Such noties sball brisfly
set forth the natura of the propeasd supplemental .cesolution and shall atate
that copies thersof nrs ou fila at tha offices of the Port Autharity for
jnspection hy a1l Bondholders. A failure on the part of the Port Autherity ta
mail tha notice required by this Section shall met affect the validity of the

supplemeatal raselution.

SECTION 10.02. SUPPLEMENTAL RESOLUTION WITH BONDHOLDERS®  COWSEKRT.
Subject to the Lterma agd provisions eontalned in this Section and
Sectign 10.01 and 10.04 bersof, and mot otherwiss, btho helders of not less
than fifty-one percent in aggregate principal amouat of the Bonds then
Outstanding shall have the right, from tima te tims, anything containad ia
this Resclution tp the castrary rotwithstanding, to tonseat to and BppTeve the
asactment of jsuch resolutien or regglutions supplemental harste as shall ke
desped necesaary or desirshle by the Port Authority for the purpess ef
modifying, altering, ameading. adding to or rescindiny, in any particulax, 22y
of the terms or provisions comtained in this Resclutisa or in any supplemental
resolution; provided, however. that nothing herein containped shall parmit. or
ba construed as permitting, (a) az extension of the maturity of tha princlpal
of or the intarest on any Band issuad herevndar, or (b) a reduction in the
priacipal amouat of any Bond or the redemption premium er the rate of Intarest
tharegn, or (e) the creatipn of a lisz upon or a pladge of Nat Raveanue other
thas tha lien and pledge created by thiz Regolution or permitted to be greated
by this Resolutlon, or {d) a prefarance or priority of any Bozd ar Boads over
any other Bond or Bonds. or (#) & reduction in the aggregata prinsipal amoun:
of tha Bands required for comnsent ta such supplemantal resolution. Wotning
bersin coatained, however, shall be construed as making necessary the appraval
by Bondhclders of the adoption of any supplemental resolution az suthorized in
Saction 10.01 or Section 10.04 of this Article.

rity shall determinw that it is aegeszary of
1 resolution for Emy of the purpedas of this
smction, apn Authorized Cfficer shall cause sotlce of tha proposed enactmsut of
such supplemental resolution to Le mailad, poatage prapaid, to all owners of
Bonds at their addresses ps thay appear on thes ragistcation books aad to all
rating agenclas then cating thae Bonds. Such motice shall briefly set forth
the mature of the proposed supplemental rasoleticn apd shall shats that coples
thersof arm oa file at tha offica of the Flnasce Dirsctor for inspection by
all Bosndholdera. The Port Authority shall gzot, bowever, be gubject to any
1iability to asy Eondholder by reason of its failure te causs ths potice
tequired by this Sectiom to pe mmiled aud any such tailure shall not atfect
the valldity of such supplemestal rasolution when consented to and approved as
provided in this Sackiea. A suhseguent resoiution of the Port Authority may
pravide that the foym and maomer of providiag nstice to Boodholders be in some

aifferent form if 50 detazmined by the Port Authority.

If at any time the Port Autho
desirable to enact any Iupplementa

42

shall be comatrusd as limiting ths
it being intanded Ehat the Finance Direckor
the mamtters bermin stated whica it may deem
sent of the holder af eny Hopd shall bipd avery
nd In respect of sanything done by the Port

SUEFLEMENTAL RESOLUTION WITHOUT BONDHOLDERS® COWSENT. The
time, without cbtaiaing comsent
supplemental haretc 43 ghall nok
spd provisions bercof {which supplemental

mmbiguity ot defect oF omisaiop or te garrect any
supplemental

¢confer upon ths Bondholdsra azy additisnal
authority ot Jecurity that may lawfully be

limitatjoas acd restrictions oz the
other

the Port Authority ia
eafter to be cbsarved

D-17

by the Port hstharity or to surrender any ri
y right or pawer harei
ta or confarrsd upon the Pork Authority; or Tein reservet

{e] to permit tha issuance of 3onds, tha inter 3 i
intanded to be avempt from Fadaral incoma tasxatiom, i: c:::nnoz'ar:?“'hf L: i
a condition pre#cedant to tha snactmeat of such supplemactal “so.hxt_ :’ :
thare shall be deliversd to the Port Authority an opinion of counsel l?r_x' )
mxpartisa in the field of tax sxempt munlcIpal financee to tha effsct :}: l
F:hu issuance of Boads In coupon form 1s then parmitbad by law and :}.:1
igsuance of such Bonds in coupsn form would zot cauda interest s sucl
Bonds to be Included ia gross ingoma for federal inedmé Lax purposas; oru:

{#) ta gualify ths Bonds or any of the Bonda for reglstration
G unde]

tha Sscurities A«t of 19331, as amendad, or the Securities Exchange A
g kot

{g} to qualify this Resolutisan as an "indenture”
re” uad thi
Indsakure Aet of 1939, as amendsdr oF ° . o

(h) te make such changes aa may he nagessar 3

ch y to adjust the term
heraoE 50 as to facilitats the issusnce of Variables Rake Honds, Capita
Appseclatian Bonds, Capital Appretiation and Income Honds, Cnnver:ihl;
Bozds, Put Bonds and such other form of Bonds as may bae
i y marketabie fror

(%) o maka such changss as may be oecesaary to maiantain the ta
ez?mptu:.m applicahle to any Series 2a sald exemption was intended ©
exist, if at all, at the time of issuacce of auch Serias: or

{i] to make such rhanges a3z may evidenca tha righ
t and
harein of a Credit Providar: or g frreres

. {x} to m:ake spch changes as may be necesiary io order to obtaia
rating or ratings on aay Series of Bozdd from ozms or mora sationall
recagnized rating agencies; or

(1) to specify and detarmine the natters and things referrad to 1
sa::i?ns 2.06, 2.07 or 2.04. hereof, and any other matters and thing-
relative to such Honds which are not contrary to or iaconsistent with rthi
:Ruo:_lution a5 theretofors in sffact, or to amend, mo@ify or rescind an
provizicn in this Resoluticz at azy time prior to the firxzt delivery ©
such Hords: or

(m) L¢ make any othar chagge, szeept thosa ast forth in clauses ¥
r.hrm.:qh. {e) of Section 10.02 herecf, which is necessary to be made t
parmit the Part Adthority to procesd with a trangaction or ackivity that
in the written opimics of the Conaulting Zagineers as filed with tt
llfinanca Diractar, will pot adveriely affect Net Ravenue and iz in the ba:
interasts of the Port Authority to pursua and that, in the writtem opinic
o..‘. counsel with expertise in the fleld of tax-cxempt municipal fFinancs
‘:ul}. not otherwiss adversely affact tha sscurity for the Honds «
interests of che Bondholders.

€1

Whesever the Port Authority shall deliver to the Finsace Director an
instrument orf jnstrumeants in writing purperting to be exagutad by the holdara
of not less thaa £ifty-ons percent in sggregate principal amounkt of the Honds
then Dutatanding. which instrument or ipstrumezts shall tefer to the proposed
supplemental resplution and shall specifically ceoosfeat to amd apprave the
snactment thareof in subatantially the form tharao? rtafarred to ia such
inatrument, thersmpon, but pot otherwiss, ths Port Authority may enact such
supplemestal rasolutien ia suhstantially such farm, without liability or
respoasibility ko any owner of any Bond, whathar or ook such ragistersd ownsr
shall have consentad thareto, Hotwithstarding tha foragoing, the Port
Authority may emact the proposad supplamantal resolution prior to retaiving
the reguizite consents providad the effective dats of said resclution, by its
rerms, is delayed until, and conditisned upon, racelpt of the required
consenta.

If the owners of not less than fifry-cne percent in aggregate priocipal
amount of the Bonds outstanding at the wima of Ehe anactment (or affsctive
data) of such supplemental rasclutics szhall have consented ta aond spproved the
gpnactment thereaf as harein provided, oo owaer of any Eoad shsll have any
right £o object te tha szactment of such supplemental resolution, or && object
to any of the terms and provisions coantained therein or the cperation thersof,
ar in any manper to guestion the propristy of the adoptian theresf, or to
enjoin or restraiz the Pert Authority Zfrom adopting the smma or from takiag
any action pursuant to the provisions thersof.

Azy copsont givem by 2 Bondholder shall be binding with respect to all
Bonds owned by =szid Bcadholder on the date coesest is given., nnd shall hind
all future owners of sald Boznds, 50 that said future owners shall have baen
deemed to copEent to the propozed supplemental rasolution to the same force
and effact as if they had executad 2 coasenk a3 of tha dste of eaactment

thereof,

the consent of the owzers of any Secies af Additipnal Bopas ar Befunding
Bonds to be issusd hereunder shall be deomed given if the .underwritera or
initial marksting group comgsaat in writisg to such supplemental resoletion and
tha substanca of such supplemental resolution i diselosed in the official
statement. or other offering documeat pursuast te whkich such Seriss of
additioral Bonds or Refunding Bands are offered and s0ld te the public.

Upon the egactmeat of any supplemental rasolution pursuazak kg the
previsions of thix Ssactiom, thii Rasolution shall ba and be desmad to be
modified and amended in accordance therewith, &nd the respective rights,
duties asnd abligations umder this Resolution of the Port Authority and all
holders of Bonds then Outstanding shali thereafrer ba determined, srercised
and enforeed ip all respects under the provisicad of this Restolution 2as so
modifiad and amended.

SECTION 10.03. SUFFLEMENTAL RESOLUTIONS PART 0F EBESOLUTION. Any
supplemental resolution enacted in accordanca with the provisions of this
Resolution and approved as to legality hy the Fort Attorney shall thareafter
form a part of this Resolution, and all of the terms and coenditlonms coptained
in amy such supplemental resoclutien as ta any provisions authorized to De
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contaised therain shall bs and shall be deemed to ba part of the tarma and
conditions of this Resolubfes for any and all purposes. [n case of the
enactmeat and approval of any supplemental reselution, express reference may
be made thareof in the text of any Bonds jissusd thereafter, if deemed
necasaary or desirable by the Port Authority.

SECTION 10,04. SERTES RESOLUTION NOT A SUPPLEMENTAL RESQLUTICOH. For
purposss of this Article X, a resolution, such As a Series Resolution, that
ralatas only to the issuaace of & particuziar Secziex of Boods hersunder snd
that does mot puTpeft ta slter or amend the rights or secuzity of any holdars
of any Bonds of amy othar Series issuad hecsundsr shall net be deemad ar
considerad ta be & jupplemental rasalutiom.

ARTICLE XI
DEFEASAHCE

DEFEASANCE. If all the Outstanding Bonds shall have bezen
and the Port Authority shall pay or cause to be pald
rar and any other agecks aad ather parties
all sumd of monay due or to become due
scoording to the provisions hereof and auch other ilnstruments as mey be
entered iate with such agents and parties, then pnd io thakt case the rignt,
titls and interest of the BHondnolders hereunder shall ceass, terminate and
becoms void, sad sach Bonds shall cease to be entitled to any lisd, benmfit or
seturity under this Resolution. ¥n such esvent, thisz Resolution shall be
discharged apd velsased and amounts held in the Funds and Aceounta created
hersundsr shall be released to the Port hutbority for ita owm purposes.

SECTION 11.01.
paid as providsd balou,
to the Paying Agent and Bond Regist:
desiguated by a ‘Saries Rasolutioz,

be deamed to have been paid within the mezaning and with the
1,01 when thu whola amcunt cf the principal
of and interest oz such Bopd shall have been paid or whea {(a) thers shall hava
been daposited with the Paying Agent or other apprepriate Eacrow igent solely
for the awaer af such Bond aad othar Eonds beiag defsased and spacifically
designated for.the purpese of defeasance aither moniss, Escrow Securities, or
any eenbization thereof, in an amount which shall be sufficisnt, with interest
earnings thereon, to pay when due the principal of azd premium, if a2y, and
interest dus and ta become due on 3uch Bonds on oF pricr to the redenption
date or maturity date thermof, as the cage may ba, mpd {b) in the svent such
Bond doss not mature and is not to be redeemad within the next succeedlng
sixty days., the Park Authozity shall have notlfied, a5 acon a3 prachicable,
the owaner of auch nd, in the manzer set forth in Artigle III hereof, stating
that the deposlt of monies and/er Escrow Gecurities reguired by clause (8]} of
this paragraph has Dbeez mada with the Paying Ageat o1 other Escrow Agent
solely for tha ownar of such Pord and other Zonds being dafeased, and that
such Bopd is desmed to have been pald im sccordance with this Section asd
stating such maturity or redempticn date upoezn which msniss are to be avajlable
for the payment of the primcipal of and premium, if any, aad ipkarest oz such
Boxnd.

Any Boad shall
effect axpressed in thix Sectiom I

peither the moni4s por Escrow Bpourities

Except as hereinaftsr provided,
ner Escrow Agest pursuant to this Section

depasited with the Paying Ageat ar ok
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stipulations, obligations and agreemests ghzll bind or inure to the bazmefit of
the successsT or Iuccassors thareof from time 2 time aad any cfficer, board,
body or commigsios to whom or to which any power or duby affectimg asuch
coveasnts. atipulatlogs, obligations and agreements 3hall be transferred by or
in agcordance with law.

Exgept 2a otherwisa providad iam this Resglutiom, —all rights, powers and
conferrsd and duties aod 1iabilitiea imposed wpon the Forl
Authority by the provisions of Chis Resolution shall be exergised or performed
by the Commissicaera of the Port Authority or by such cthar offlcera, baard,
body or commission as may de required by law tg exercise such powars er to
perform such dutlas.

privilmges

Wo covenants, stipulation., cbligation or agresmanmt netein contained shall
bs deemed to ba a covenont, Stipulatioa, ohligation or agreement of any
member, agant or employss af the Port anthority iz his individusl capacity,
and nmithar the Commigsionars of the Port Autrerity nor any cfficlal axscuting
the Bomds shall ba liable personally oz the Bonds or ba subject bto sRY
parsonal liahility or accountability by reasen of the issusace thereof.

SECTION 12.02. MANNER OF GIVIRG KOTICE., Any notlce, damand. girection,
request or othaor instrument authorized or reguired by this Resolutiss to be
given to or filed with the Port Authority shall ba desmed co have been
sufficiently given or filed for all purposes of tkia Resolution if amd wvhan
sant by registered mpail, reburs receipt requasted to the Pork Director at 1A50
Ellar Drive, Fort Lauderdals, Florida 33318.

11 Aocuments recsived by the Port Directer under the provisions of thias
Resolution shmll be retalred in his poasession, subjact at all reasgnable
times %o the inspection of any Bondholdez, 2nd the agents and Tepradeacatives

thereof,

Any baak or brust company

SECTIOH 12.03, SUCCESS0RSHIP OF FAYING AGENT.
olidated, or ta which

with gr into which a Paying Agent may be marged or coas
the assates amd business of such Paying Agent may ba £old, shall bz daemed the
successor of suck Paying Agent for tha purposes af this Resglutiom. Jf the
position of a Paying Agest shall bacome vacaat for amy ceason tha Forkt
Authority =shall, within thirty days rhareafter, eppeink s bank eor ftrust
company as Faying Agent to £111 such cmpacity.

SECTION 12.04. SUCCESSORSHIP OF PORT MITHORITY. I the svent that the
offices of sny officer of the Port Authority meationed in thia Reselutica
shall ba abolished oz any tws or mors of such offices sizll be merged or
consolidated, or in the event of o vagancy im amy suck office by reason of
daath, resigoation, removal from office gr otherwlse, or im the event azy snch
cfficer shall becoma incapabla of performizg the dutia% of his cfiice by
reason of sickness, abseace Erom the Port Autharicy oc otherwise, all povers
conferred and all obligations anmd dutiss Impoasd upen 3uck officer shall be
performed by the officer succesding to the principal functions thereof ot by
the officer upsa whom such powers, obligakions and dutias shall be imposed by

law.

1]

nor priscipal or iaterest paymeats on aoy such obligations shall be withdrawsn
or need for aay purposs other than, and zhall be beld in trust fot, the
paynent of the principal of and premium, if any, and iatsrest ao 3aid Boads.
Wonies znd Escrow Securities held by an Egcrow Agsot may be subatituted for
othor monigs and Exerow Sacuritied te ths sxteat pormitted by aa Escrow
Deposit kgresment.

As to Variabla Rats Bonds, the amount raquired for the interast therednm
shall be caleulated at the maximum rate parmitted by the rverms of cthe
provision: which authorized the issuance of such Variable Rate SHondsy
providad, however, thak if on aay date, as a rusult of such Varizble Rate
Boods having borase iaterest at Jess than such maximum rate for amy period, khe
total amount of mouies aand Escraw Securities om deposit for the paymeot of
interest on such Variable Rate Bonds is im excess of the total amouat which
woyld have bessn required to ba deposited on such daka in raspect of such
Varisble Rate Bends in ¢rder fully to dischacge and satisfy such Honds
pursuant kLo the provisicma of this Sectioa, the Port Authority may use the
amount gf sugh excess, Ecee and clear of asy brust, 1imn, security latetest.
pledge ur assignment securing said Variable Rate Beads o otherwise existing
under this Resolution; subject howsver, to ths Port Anthority’s chtaianiog aa
opinion from & law firm with expertise in the field of taz-exempt nmunigipal
bounds thar such usa will not causs such Boods 3 lose thelr fadsral tax
exemption if interest ox such Bonds was intended to be excluded from grosa
intome for fedaral income tar purposes whea origimally faswed.

¥otwithstanding any of the provisions of this Resolution to the comCEREY.
Put Eonds way only be fully discharged and satisried either by paying the
principal of and intereat oo sajd Bonds as they become due &3d psyable o by
depositing menles or Escrow Securities which shall be sufficient at the time
of such depesit to pay whea dua the marimum amcumt of principal of and
redsmption premivm, if any. aaod interest on such Put Eomds which could become
payabla to the owners ef auch Bonds upen the exerclse of any opticns provided
ko tha owmers 6f such Bonds apd the Port Authority; provided, however, that
if, at the time a deposit iz made pursumat to this paragraph, the options
ariginally exercisable on ths put Jonds are no langer execgisable, such Boads
shall mot be comsidered Put Booda for thess purposes.

If acy portios of the monies described for the payment of the principal of
and redemption premium, if aay, and interest on any portion of Bonds is mot
required for such purposa, the Part Authority may uste the amounkt of such
axcess, fream and clear of any truat, liea, security interest, pledge oo
assignment securiag said Bords or otherwlse sxisting under this Resolution.

ARTICLE XIT
HZSCELLANEOUE PRCVISIONS

EFFECT OF COVERANIS. K11 covenants, Sstipulations.

SECTION 12.01.
vy contained ia thia Resolution

ehligations and agreements of the Porr Autharit
shall bs deemed to be covemants, stipulations. obligationg azd agfeements of
the Port Authority and of sach department asd sgency of tha Part Authority to
the full ertent autbozized or permitted by law, apd all such govepants,

G5

SECTION 12.05. IRCONSISTENT RESOLUTIONS. All resnlutioos and act
thereof which are incomiistsnt with any of the provisions of this Rasnli:i;,:
are hersby declared to bs inapplicable te the provisions of this Resolution
Hotwithstanding the foregoing, the provialana of the Prior Resolutisn :h;li
remain fa full force and affect ustil the Prior Bopds have been dafeassd
whigh defpasazncs shall ba considered to heve heen accomplished upoa i!:uanc;
©of the Sarias 196%-A Bondg. -

5!:(:115!( 12.06. FURTHER ACTS. The officers and agents of tha Parct
Auun‘:nty are hereby authorized and dirscted to do all the acts and things
raguired pf them by the Boads and this Besclutioca, for the full. punctual and
:amplfte performance @f all of the tarms, covenants, provizions and agreements
containad in the Beads mod this Raesolution.

SECTION 12.07. HEADINGS KOT PART OF RESGLUTION. Aay headings preceding
the terts of the sevaral Articles and Sectioos hereof azd auy table of
coutenta, marqisal notes or footootes sppended te e¢opiea hersof shall be
sclely for cooverieage of referenca, =od ahall not constitute a paret ef this
Resolution, aor shall they affect its meaning, comatructism or affect.

SECTION 12.04. PBORT AUTHORITY AND BONDHOLDERS ALONE HAVE RIGETS TUNDEE
RESOLUTION, Except as hareln otharwiss axprasaly provided, zothing in this
Rezolutlon, exprassed or implied, Is Intendsd or ghall be coostrued to confer

upon any person, firm ov corperatios, other tham ths Port Authocity and the

owners of the Bonds, amy right, remedy or claim, legal or equitabla, under or
l.:y reason of this Resclutioz ar any provision hereof, this Resolutios and a1l
itt provisions being intendsd te he and baing for tha scla aod excliviive
benefit of the Part Authaority and the awners from tims to time of the Bonds.

SECTION 12.09. EFFECT OF PARFTIAL INVALIDITY. Ino casa agy cue or more of
the provisions of this Resolutiom or of any Bonds shall for any reason be held
to be illegal or invalid, zuch illagaliry or invalidity skall mot affect asy
other provision of this Resclution of of the Bonds, but this Reselution aad
the Honds shall! be construed and soforced as if zuch illegal or imvalid
provisicn bad not baen contained therpin. The Bonds are issued and this
Resglution is adopted with the inteat that tha laws of tha Stata of Florida
shall govern their coastructiomn.

SECTION 12,10. SALE OF HONDS. The Bondx shall be lssued and sold at exme
time or from time to times mad at such price or prices consistest with law and
the reguiremezts of this Resaolution as tha Port Authoriry shall hereafter
determine hy one or more Saries Resolutions.

SECTIO¥ 13.11., AUTBORITY TO PURCHASE GR DEAL IN BONDS. Aoy bank or trust
company scting as Bond Regiatrar or Paying Agent, undar this Resclution, and
its directors, vfficers, amployees or agents may in geod faith buy, sell, own.
Rold and deal ia any of the Bonds azd may joia is any action which anmy
Bondholder may be entitled to take with like effect as if such bank or crust
company ware not the Bond Registrar or Paying Agent under this Resolution.

&7



EECTION 12.13. CAPITAL APPRECIATICH BQNDS AND CARITAL AFPRECTATION AND
INCOME BOWDS. FPor the purposss of (i} recaiviog paymeat of tha redamption
prige if a Capital Appresiation Bomd i redeemed prier te maturity. or {1i)
recaiving paymest of a Capital Appreciaticn Besd if the primcipal af all Bonds
becomes dus and payable under khe provisions of this pesolutien, or (iii)
cempuking the amount of Bonds hald by the holder of & capital Appreciatios
Bond in giving to the Port Autherity or aay trustme or receiver appoiated to
reprasant the Bondholders any notica, conssot, reguest or dsmand pursuant ta
this Resolution for any purpose whatsosver, the priancipal amount of a Cspital
Appraciation Bond shall be deemed to be ita Aceretsd Valus, For all of the
foregoing purposes as they relate ta Copital Appreciation and Iacome Bonds,
the principsl amount of & Capital Appraciatiez and Incoma Bomd, am or priar to
its Intarsst Commencement Date, shall be ita Appracisted Value.

SECTION 12.13. PAYMENTS DUE O SATURDAYS, SUMDAYS 0& HOLIDAYS. In any
case vherr the dats of maturity of liaterest aom or principal of the Eonds or
the date fiued for redemptiop of Boada shall be a Gaturdsy, Sunday or a day ca
which the Paying Ageat is Tequired. or suthorized and not prehibited, by Iaw
{including ezecutive orders) to clase and i3 closed, then payment of such
interest or principal and asy redemption premium naed mot be mailed by the
Paying Agent on guch date but may be mailed oo the next succeading businass
day oa which the Paying Ageat is opea for bBusinsess with the same force nmd
affact as if mailsd oa the dats of maturity or the date fized for rsdemption,
and no ioterest shall accrue for the paried aftar such date of maturity.

SUSPENSTION OF PUBLICATION OR MAIL. 1f, because of Lhe
an of publication of any newspaper or finpanzial
1ivery of reglatersd mall or, for aay other
reason, the Pert Authority shall be upable t& publish ip a8 =mewspaper oI
il by registersd mail asy notice required toc Dbe
published or smailed bj tha provisions of this Resolution, the Part Authority
shall give such notice in such othar mannar “83 in the judgment of the rFart
Authprity 3shadl mostc esffactively approximate suah publieation er mailing
thersnf, and the giving of 3uch notica in auch manner shall £or all purposes
pf this Resolution be deemed to D8 in compliance with the reguirement for the

publicatioa or mailing thereof.

SECTION 12.14.
temporary or permangak suspensi
journal, the auspanaicn of de

finangial jourzmal or ma

4 herein, For all purpozes of this Resolutian,
anything reguired to be mailed shall be deemsd mailed upon the depesit of the
jtem with the U.S. Posta}l Service, by registared mall, returz recaipt
requestad and addruused to the addresses 2s set forth in Sactics }2.02 bareof
oz otberwiss provided in thid Resolution,

Except as otherwisa provide
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SECTION 12,15, RESOLUTIUN EFFECTIVE. Thiz Reselution shall take effeck
immediately upon its adoptioa.

PORY EVERGLADES AUTHORITY

Tk ot a
Chair | lé/fr.er J. Browne

PASSED MNP ADOPTED at a
mesting of thae PochyAythoricy
on the FC dny of Yulr/, 1938,

{SEAL]

Al ST
/guﬂc ) A/Mud_

Port Secretary , RgSalie Duque

' RESOLUTION NO. 2§-1989

A RESOLUTION SUPFLEMENTING AND AMENDING
RESOLUTION NOD.  24-158¢9 OF THE  PORT
EVERGLADES AUTHORITY ADOPTED ON JULY 20,
1989 ENTITLED "A RESOLUTION AUTHORIZING THE
ISSUANCE OF NOT EXCEEDING $15C,000,000 PORT
FACILITIES RSFUNDING REVENUZ BOMDS, SERIES
1989«A FOR THE PURFGSE OF REFUNDING PORT
FACILITIES REVENUE BONDS, SERIES 1586 OF
THE PORT EVERGLADES AUTHORITY ISSUED UNDER
RESOLUTION NO.  12-198%, AS  AMENDED;
PROVIDING FOR THE ISSUANCE OF NOT EXCEEDING
55,000,000 PORT FACILITIES SENIOR REVENUE
BONDS, SERIES 158%-B FOR THE PURPOSE OF
PAYING THE COST OF IMPROVEMENTS TO THE PORT
FACILITIES OF .THE PORT EVERGLADES
AUTHGRITY; PROVIDING FQR THE ISSUANCE OF
ADDITIONAL PORT FACILITIES REVENUE BONDS TO
PAY THE COST OF IMPROVEMENTS TO THE PORT
FACILITIES OF THE PORT EVERGLADES AUTHORITY
AND TC REFUND BONDS LSSUED HEREUNDER AND
CERTAIN OTHER INDEBTEDNESS; FPROVIDING FOR
THE PAYMENT OF SUCH BONDS AND THE INTEREST
THEPEON FROM REVENUE DERIVED FROM THE FORT
FACILITIES AND PLEDGED THEREFOR;  SETTING
FORTH THE RIGHTS AND REMEDIES OF THE
HOLDERS OF SUCH PBONDS:  PROYIDING SEVER-
ABILITY AND AN EFFECTIVE DATE"; AND PRO-~
VIDING AN EFFECTIVE DATE.

EVERGLADES

BE IT RESOLVED BY THE PORT

AUTHORITY:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. The Port
=Zverglades Authority (the “Port Authority") is authorized to
adopt  this ctesslution. under Ghe .authority granted by the
provisions of Chapter 5%~1157, Laws of . Flerida, Special Acts pf -
1959, &3 amended and supplemented, €hapter - 313, Flocida
Statutes, as amended and ather applicsble provisions of law. '

SECTION 2. FINDINGS. It is hereby Eocuad and determined
that:

B on  July 20, 1989 the Port Ruthority  adophed
assolutian No. 24-1939, the title of which is quoted in Gthe
title of this resalubian, (the “Bond Resolution”) authprizing.
among ather makters, the issuance of the Port Authority s Sort
Facilities Revenue 2ands.



B. The Port Authority new desires to supplement and
amend the Bond Resolution hereby to cure certain defects
J.nccz_ms:.stencies and ambiguities thaerein, as permitted b;z
Section 10.01 of the Bond Resalution. This resolution shall be
deemed to be a resolution supplemental to the Bond Rasclution
within the meaning of Sections 10.01 and 10.03 of the EBond
Resolution. The Port Authority hereby determines that no Bonds
have been issued under the Bend Rasclutied and, accerdingly,
the notice provisions of Section 10.01 of the Bond Reselution
are inapplicable to this resclutisn.

c, All capitalized texms used herein and not otherwisa
defined herein shall have the meaning ascribed thersto.in the
Bond Resclution, unless otherwise provided or unless the
context otherwise clearly requires. To the extent nescessary to
gffectuate_the terns and conditions hereof, the Bond Resolution
is hereby incorporatsd by this referenca.

SECTION 3. SUPPLEMENTS AND AMENDMENTS TO BOND
RESOLUTION. The Bond Resolution is heresby supplemented and
amznded as follows:

A. The definition ef "Bond Yzar® in Section 1.04 of the
. Bond Resoluticn ig hereby daleted in its entirety and resplaced
with the following: K -

X "Bond Year shall nean the peried commencing the
first day of September in each year and ending the
last day of August of the following year."

B. The paragraph of Section 2.02 that is the first
grammatical paragraph on page 16 of the PBond Resolution is
hereby medified to delete therefrom the third sentence (which
beging “Notice of the proposad payment...™}, in its entiraty
and same is hersby replaced with the following: !

L"Notice of the proposed payment and of -the
Special Record Dateé therefor shall ke mailed, 'on or
before the fifth day prier to the proposed payment
date, to each owner of record as of the Epecial Record
Date at his address as it appears en the registration
books of the Port Authority malntained pursuant to
Sectjon 2.04 hereof.”

c. Section 2.06 of +the Bond Resolution is Thereby
supplemented to provide that npe additisnal Port Facilities
Refunding Revenus Bards, Series 1%89%-A shall be issued pursuant
Eo Section 2.06 of the Band Ressolution other than the Bonds to
be issued porsuant to Resolution Wo. 27-198% adopted by the
Port Authority on the date hereof.

(2% The Finance Director —may endeavor  to
purchase any Term Bonds sacured hersby and  thea
Oukstanding, whether o¢r not such Term Bonds shall then
he subjeckt ta redemption, on ths most advantagaous
terms chtainahle with reasonabla diligence, such price
not to exceed the orincipal of such Term Honds plus
the amcunt of the redemption gremium, if any, which
might "on the next redemption date be paid to the
noiders of such Term Bonds under the -provisions of
Article III of this Resolution if such Term Bonds
should be called for redemption on such date from
monizs in the Redsmption Account, plus accrued
jnterest to the date of serklement therefor. The
Finance Director shall pay the interest accrued an
such Term Bonds to date of settlement therefor £ccm
the Debt Service Account and the purchase price £from
the Redempticn Account, bub no such purchase shall be
made by the Finance Directar within the pericd of
forty-five days naxt preceding any Inkterest Paymant
Date on which such Term Bonds are subject to call for
redemption under the provisions of this Resglution,
except from monias other than monias set aside or
deposited for the redemption of Term Bonds. .

I. Seckion 5.10(k) of the Band Resolukian is hersby
deleted in its entirety and same is hersby replaced with the
following:

¢(b) Subject t3 the provisions of Article III of
this Resalution, the Finance pirecter may call Term
Bonds Eor redempticn on any date which Term Bonds are
subject ko redemption, 3t 2 price not to exgged the
pringipal  ameunt  of such Term Bonds plus  the
redemption premium, if &any, which might on the next
redemptinn date bea paid to the holders of such Term
ascnds upder the provisions of Articie III of this
Besolution LE sush Term Bonds should be called for
redempticn on such date from monies im tha Redamption
Accaunt, olus acérusd’ interest to the date of .:
smtklesent therefor; provided, howaver, ' that no less |
than Fifty Thousand Dollars priacipal amount af Term
asonds or such other principal amount as may be
provided in a Series Rasolubion celating to the Tecm
Bands shall be called for rademption at any con# kime
unless a lesser amount shall be reguirad to satisfy
the amgrcization gequirement £for any Fiscal Year.
Such rademption shall be mada pursuant to the
provisions of Article IT! of this Resclution. The
Finance Director shkall, prior to the redemption- daka
withdraw Gfrom khe ©Debt Service Account and the
fedemption Account and set aside in separate accounts
or dapcsit with the Paying Agent the respective
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D. decticn 2.06 of the Bond Resolution is Jereby
modifisd to delete therefrom the third sentence thareof {which
hegins "The Series 1989-A Bonds shall have principal payment
dates,.."), in its entirety, and same is hecreby replaced with

the following:

»The Series 1989-A Bonds shall have principal
payment dates on Sepkember 1 af any Bend Year in which
principal payments become due and payable and Inkterest
pPayment Dates on March 1 and September 1.

E. The paragraph of Sesction 2.05 sf the Bond Resolution
that is the first grammatical paragraph on page 21 of the BHond
Resolution is hereby modified to delete therefrom the third
sentence thersof (whi¢h begins ~The Senior gands shall have
principal payment dates...."}, in its entirety, and same is
herghy replaced with the following:

“The Senigr Bonds shall have prinecipal payment
dates on GSeptember 1 of any Bond VYear in which
principal piyments pecame dua and payable and Interesst
Payment Dates on March 1 and Septamber 1.

F. Section 2.07 of the Bond Resolution is hereby modified
to delate therefrem the second sentence thegaeof {which begins
“As long as the Senior Bonds remain Outstanding...."), in its

entirety, and same is hereby replaced with the Eollowing:

~as long as the Senior Bonds ramain Qutstanding,
any Additional Bonds shall have principal payment
dates on September 1 ©Ff any Bond Year in which
principal paymenks become due and payable and, other
than Variable Rate Bends, Interest pPaymeat Dates on
March | and September 1."

G. Sectiop 2.08 of the Bond Resolution is hereby radified
to delete therefrom the second sentenge Etheregof (which begins

*“As long as the Senior Bonds remain Ouktstanding....”), in its |

entirety, and same is hereby replaced with the Eollowing! e
“As long as the Senior Ronds remain Outstanding.
any Refunding Bonds shall have principal payment dates
an September 1 of any Bond ¥ear in which principal
payments begome due snd payable and, other khan
Variable Rate Bonds, Interest Payment Dates on March 1
and September 1."

H. Seckion 5.10{a) of the Bond Resalution is hereby
delated in its entirety and same is hareby replaced with the
following:

amounts required for paring tha inkerest on, and the
principal and redempkion premium of, the Term Bonds 50
called for redemptlon.

J. section 5.10(e¢) of the Bond Reselubion is hereby
amended by inserting e pericd at the end of the Ffourth line
thereof and delsking the remainder of said paragraph.

K. Section 5.10 of the Bond Ressolutian.is hereby modified
to add the following sentences immediately preceding the final
santence of said Section 5.10 (which begins "The expenses in
connection with . . . "}

#ip the event the Port Authority acquires Tarm

Bonds puzsuank to section 5.10(a) orf redzems Term

Bonds pucswant to  Section 5.10(k) or otherwise

acquires Term Bonds, and delivers such Term Bands Lo

the Paying Agent Eor cancellation, the Amortization

Requirements first coming due as to the Tarm Sonds of

those maturities so acquiged or redeamed will he

raduced by an amount equal to the grincipal amount of

the Term Bends 50 acquired ar redeemed.

Notwithstanding the foregeing provisiens of Section

5.10(a) and 5,10{(b), %] purchase ar optional

redemption of Term Bonds shall be made Erom manies on

deposit in the Redemptian Account if same would result

in the Port Authority not being in compliance with its

Amprtization Reguirements.

L. The word "Three” at the commencement of the tenth line
af Section 7.14 of the Bond Resclution 1s a typographical error
and is nereby deleted and replaced with the word "Thers".

SECTION 4. SOND RESOLUTION TO CONTINUE IN FORCE. Excepnt
as herein expressly provided, the dond Resolution and all the
terms and provisions therecZ, are and shall remain in full
force and effect.

SECTION 5. RESOLUTION -EFFECTIVE: Tals resniution shall
taka offect immediately ypon its adcption. . A

PORT EVERGLADES AUTHORITY

. .?Z//, Zyiz-”f ,KM

Chalr




passad and adopted at a meating of the Pork Everglades

Authority on the Jg  day of %‘QA‘ 1989.
{SEAL)
ATTEST:

“ ; Jéﬁdw /dxj_—dr,ux—- )

Part Secretary I

REESLUTION Wo. 2L-1890

A RESOLUTION AMENDING AESOLUTION HG. 24.159489 ©F
THE PORT EVERGLAPES AUTHORITY ADOPIED Oy JULY 20,
1989 EWIITLED "M RESOLUTION AUTHORIZING THE
ISEUANCE OF BO? EXCEEDING $150.000,000 “PORT
FACILI*IES REFUNDING REVENUE BORUS, SERIES 1985~A
FOR THE FPUBPOSE 0F RSFUNDING pORY FAGILITIES
REVENUEZ BONDE, SERIES 183s OF THE PORT EVERGLADES
AUTEORITY ISSULD UNDER RESOLUTION ®0. 12-198d, AS
AMINDED; FPROVIDING TOR THE ISEUANCE OF WOT
EYCREDING  §55,000,000 PORY FACILITIES SENIOE
REVENUE BONDE, BERIES 1985~2 FOB THE FURFOBL CF
PAYING THE COST OF YMPROVEMENIS I THE PORT
FACILITY®3 0F TRE PORT EVERGLADES AUTHORITY
TROVIDING FOR THE ISSUANCE OF ADRITIONAL FORT
FACILITIES ECVENDE BONNE T0 PAY THE COST oF
IMPROVEMENTS TO THE FORT FACILIMIES OF IHE PORT
EVERGLADES AUTHORITY AND TO BEZUND BOWDS ISEUER
HEREDGNDER AND _ CSRTAIN  OTHER INDEBTEDHESS !
PROVIDING FOR THE PAYMENT OF SUCH BONDS M¥D THE
INTEREST MHEREON FROM REVEWUE DERIVEDR FROM THT
FORT FACILITIES AND PLEDGED THEREFOR) BEETTING
FOATH THE HRIGHTS AND REMEDIES OF T2E HOLDERS OF
aUCH BONDE; PROVIDING  SEVERABILIIY AND BN
EEFECTIVE DATE", AS SAME BAS HERETOFORR BEEN
SUPPLEMENTED AND AMENDED AND PROVIDIRG AN
EFFECTIVE DATE.

BE IT RZSOLVED BY THI PORT SVERAGLADES AUTHORITE:

EPCTION 1. AUTHORITY FOR THIS REECLUTION., The Pott fvergladen Autherity
is authorfzed uo adopt thla reaslusion under the authority granted by ths
proviaigal of Chepter §9-1157, YLewn of rlorida, Specisl Acks of 18958, a3
amended and supplemented, Chaprer 315, Fisrida Statutes. as ameadod pnd othez
appllcabls provisiona of law.

BECTION 3. FINDINGS. It is hersby fouad and datotmined that:

A 08 July 20, 1§59, ths Porc Autharlly adopted Redelutlon ¥e. Z4-1989,
the btitle of which A# guated in ths tltls of this resolutien, authorizlng.
atong other matters, the iseaance of the Fort Authority’s Part Fagilicles
Revenus Bopds, which reseluntiocn was supplsmentad azd amended by Eesolution Mol
26-1989 adopked by *he Port Autkority ex hugust 10, 1969 (sueh rasolutions
being hersaftey refarrad to collactively a3 the “Homd Fedalution"}.-

F/O2MHR
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B, It hag previcgsly come te tha etkantion of Ehe Part Authority that
Saction 5.13 of the Bond Resolurion containg cerbein provislons that, in the
sankext of sald Ssotiss 5.13 end the othar terms and provisions of tha Bond
2s30lutipn, are embignous sod lacomaistant. Aceordingly, tHe Port huthordey
now desires to amead the Bond Resolutlez pursmant te Seoctlon 10.01(x) herscE
to curs sush amblguities and incomaiateacies by adepting this rerolution,
which is heceby deemed to be a resolution gupplemental Lo the Bond Resplution
within the mmesisg of Ssctiona 10.01 and 14.03 of the- Bond Resoluticn. The
Port Autharity bareby determinsa that it has petifiad the appropridts partiss
in scoordsnce with ths provisigns of Saction 10.01 of tha Bond Remolutica of
the propessd adeptlon af this ranclution and has obtalned written cozmasnt
therako from the Fioancial Guarsnty Issurance Compasy, 3 Xew York =tock
inmuranca comppay (“FGIC"), tha insurer of the gesiar Bondg, as requirad by
Sectlon 15M of Eegplution No. 34~1069 sdoptad by the Port Authority on Qetebey
5. 1988, and that all reguirementas of tha Dend Resolutiom énd Reapluticn No.
34-1989 thet would coustitwte o condition pracedeat bta the adoption eof this
resolukicn hsve beaz gatisfied,

€. A1l cepitalizcd terme used harsin amd nat othorwise dafinad harefn
shell have the mesning mscribed thoreto o the Bond Raxolution, wunless
otherwiss providsd or ualesa the <opbtaxt atherwiss clenrly requires. To the
sxtoat nasessary te effdctuace the tamms  and comditiens hersnf, the BHond
Eedolution 1 hershy incorporated by this rafersacs.

SECTION 1. AMENDMENT IO BOND REBCLUTION. The Bond Resglution is
hereby emendsd to delsta the following words, in their eatiraty, £rom the
rirge four lines of fegtlen §.13 of tha Bond Reaolukioal

"Provided ehaE the full amounts roguizad e be
paid for tha next essuiny twelve monthi uadar
clavmes (a) snd () of Secuiom 5.07 heraof have
been traniferred mx provided thereim...”

so that horsafismz sald Sactlon 5.13 ghall read es Inollows:

MSEETION 5,13, APPLICATION OF MORIES IN THE

GENSRAL EUND. Monay held for the cradit of the

Gemersl Fund may bs uppliad by the Port Authority
- 1n thae following ordar of prisrity!

{a} b5 meke up deficiengiss Ln any of the Funds
aad Accounts cramged by thiz Resodutdon, aad, by
transfar &o. the Operation and Malntanesnca
Aooount, amy deficieueies in the Operation aad
Malnteyunce Fumd roguired for tha payment of
CQparsting Expansas; and

(2) to pay the principal of, rademption premium,
if eany, semortization veguirocments, aad  the
interest om, any Gpasial Perpuza  Bords  and
Subordinated Obligationa.

B/ I2MHE



p
subject to prior epplicacioz ad provided abova, oy monlss in +ha Censral
Fynd moy ba spplied by the Port Autnority tot

(L) pey the Coat of 2 Projects

(¢4 ] purchsse or Tedaen Bunds or Bny nates issund
in ooticipatiom of the Bonda:

[££43] poy the Cost of any item qualifylag as an
autkariged exposnditurs from tha Repawal and
Replacement Fund) or

{iv} for aoy lawful puTposs of the FPort

Aunthorlkys providad chat menlaa ‘af ths Port

Autnsrity may only b= spplisd for the

purpose of this subsectica {iv) on tha fizst -
day af sach Jond feor.

Notwithatanding tha foregoing, ia tha eoveat -t
sny deflclencies la the Cparation and Maintanence
hecaunt or asy Fundd 8r  ACCOUREF craptad Dy &his
gesalutlon, tha money in thn Gesneral Tund ahall be
applind to make up 81l guch daficloncles pricr to
applying =aay mazay in the Remerva Azcourt or Ranawal
snd Replacercdat Fund for guch purposa.’

SECTION 4. AP RISOLUTION TO CONTINGE IN FORCE. Excopt a8 harein

provided, the Bozd Resolutien and all Sorips Resulutions relpciag o the
[THIS PAGE INTENTIONALLY LEFT BLANK]

Savies 1985-A Fonds aad Gthe Sealor Bccas and all the besma =nd pravisions
thersaf are, mad shall remain, in full force and sffact.

SICTTON 5.  RESOLUTION FEERCTIVE, This easlubion shall  taks
Immadiately upon ity ~dephlell.

BORT EVERGLADES MITHORITY

Chalr

Paszed aE adoptod 2t & mastiag of tha Port gvergladaa Autherity ca the

day of . 1990
{SZAL)
ATTEST:
gt s
Por: Becratary ‘UZL%‘—H
3
F/92HEK

' RESOLUTION NO. 2§-1989

A RESOLUTION SUPFLEMENTING AND AMENDING
RESOLUTION NOD.  24-158¢9 OF THE  PORT
EVERGLADES AUTHORITY ADOPTED ON JULY 20,
1989 ENTITLED "A RESOLUTION AUTHORIZING THE
ISSUANCE OF NOT EXCEEDING $15C,000,000 PORT
FACILITIES RSFUNDING REVENUZ BOMDS, SERIES
1989«A FOR THE PURFGSE OF REFUNDING PORT
FACILITIES REVENUE BONDS, SERIES 1586 OF
THE PORT EVERGLADES AUTHORITY ISSUED UNDER
RESOLUTION NO.  12-198%, AS  AMENDED;
PROVIDING FOR THE ISSUANCE OF NOT EXCEEDING
55,000,000 PORT FACILITIES SENIOR REVENUE
BONDS, SERIES 158%-B FOR THE PURPOSE OF
PAYING THE COST OF IMPROVEMENTS TO THE PORT
FACILITIES OF .THE PORT EVERGLADES
AUTHGRITY; PROVIDING FQR THE ISSUANCE OF
ADDITIONAL PORT FACILITIES REVENUE BONDS TO
PAY THE COST OF IMPROVEMENTS TO THE PORT
FACILITIES OF THE PORT EVERGLADES AUTHORITY
AND TC REFUND BONDS LSSUED HEREUNDER AND
CERTAIN OTHER INDEBTEDNESS; FPROVIDING FOR
THE PAYMENT OF SUCH BONDS AND THE INTEREST
THEPEON FROM REVENUE DERIVED FROM THE FORT
FACILITIES AND PLEDGED THEREFOR;  SETTING
FORTH THE RIGHTS AND REMEDIES OF THE
HOLDERS OF SUCH PBONDS:  PROYIDING SEVER-

wliect

&

B. The Port Ahuthority now desires to supplemesnt and
amend the Bond kesolution hereby to cure certain defects
inconsistencies and ambiguitiss tharein, as permitted b;;
Section 10,01 of the Bond Resalution. This reseluftiocn shall ke
deemed %o be a resolution supplemental to the Bond Raselutioen
within the meaniry of Sections 10.01 and 10.02 of the Bond
Resolution. The Pert Authority hereby determines that no Bonds
have been issued undar the PBond Resolutien and, accordingly,
the notice provisions of Section 10.01 of the Bond Resalution
are inapplicakle to this resolution.

c, All capitalized terms used hersin apd not otherwise
defined herein shall have the meaning asc¢ribed thereto in the
Bond Resolution, unless otherwise provided or unless the
context ctherwise clearly requires. To the extent necessary to
effegtuate the terns and conditions hereof, %the Band Resoliution
is hepeby incorporatad by. this referencea.

SECTION 3. SUFPLEMENTS AND AMENDMENTS TO BOND
RESOLUTION. The Bond Resolution is hersby supplemented and
ameznded as follows: ’

A. The definition of "Bond Year" in Section 1.04 of the

_Bond Resolutien is hereby deleted in its entirety and replaced

with the following: -

ABILITY AND AN EFFECTIVE DATE"; AND PRO~

VIDING AN EFFECTIVE DATE. . "Bond Year shall mean the perisd commencing the
first day of September in esch year and ending the

BE IT RESOLVED BY THE PORT EVERGLADES last day of August of the following yeaxr."

AUTHORITY:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. The Port
=Zverglades Authority (the “Port Authcri\:yf) ig authorized ta
adeopkt this resglukion. under the .authority 4qranted by the

provisions of Chapter 5%~1157, Laws of.Florida, Special Acts of -

1859, as amended and supplemented, Chapter - 313, Florida
Skatutes, as amended and ather applicsble provisians of law.

FINDINGS. It is hereby Eocuad and determined

B. The paragraph of Section 2.02 that is the first
grammatical paragraph on page 16 of the Bond Resolution is
hereby modified t£o delete therefrom the third sentence (which
begins "Notice of the proposad payment...™}, in its entiraty,
and same is hersby replaced with the following:

L"Notice of the proposed payment and of -the
Special Record Date therefor shall ke mailed, 'on or
before the fifth day prier to the propesed payment
date, tao each owner of record as of the Special Record

SECTION 2.
that: Date at his address as it appears on the registration
. books of the Port Authority malntained pursuant te
B on  July 20, 1989 the Port  Auothority  adopted Section 2.04 herecf.”

assolutian No. 24-1939, the title of which is quoted in Gthe
title of this resalubian, (the “Bond Resolution”) authprizing.
among ather makters, the issuance of the Port Authority s Sort
Facilities Revenue 2ands.

D-22

a. Section £.06 of the Bond Resolution is Thersby
supplemented to previde that po additional Port Facilities
Refundiqg Revenue Bands, Series 1589-A shall be issued pursuant
to Section 2.06 of the Band Resolution other than the Bonds to
be issued pursuant to Resolution We. 27-198% adopted by the
Port Authority on the date hersof.



D. decticn 2.06 of the Bond Resolution is Jereby
modifisd to delete therefrom the third sentence thareof {which
hegins "The Series 1989-A Bonds shall have principal payment
dates,.."), in its entirety, and same is hecreby replaced with
the following:

»The Series 1989-A Bonds shall have principal
payment dates on Sepkember 1 af any Bend Year in which
principal payments become due and payable and Inkterest
pPayment Dates on March 1 and September 1.

E. The paragraph of Sesction 2.05 sf the Bond Resolution
that is the first grammatical paragraph on page 21 of the BHond
Resolution is hereby modified to delete therefrom the third
sentence thersof (whi¢h begins ~The Senior gands shall have
principal payment dates...."}, in its entirety, and same is
herghy replaced with the following:

“The Senigr Bonds shall have prinecipal payment
dates on GSeptember 1 of any Bond VYear in which
principal piyments pecame dua and payable and Interesst
Payment Dates on March 1 and Septamber 1.

F. Section 2.07 of the Bond Resolution is hereby modified
to delate therefrem the second sentence thegaeof {which begins
“As long as the Senior Bonds remain Outstanding...."), in its

entirety, and same is hereby replaced with the Eollowing:

~as long as the Senior Bonds ramain Qutstanding,
any Additional Bonds shall have principal payment
dates on September 1 ©Ff any Bond Year in which
principal paymenks become due and payable and, other
than Variable Rate Bends, Interest pPaymeat Dates on
March | and September 1."

G. Sectiop 2.08 of the Bond Resolution is hereby radified
to delete therefrom the second sentenge Etheregof (which begins

*“As long as the Senior Bonds remain Ouktstanding....”), in its |

entirety, and same is hereby replaced with the Eollowing! e
“As long as the Senior Ronds remain Outstanding.
any Refunding Bonds shall have principal payment dates
an September 1 of any Bond ¥ear in which principal
payments begome due snd payable and, other khan
Variable Rate Bonds, Interest Payment Dates on March 1
and September 1."

H. Seckion 5.10{a) of the Bond Resalution is hereby
delated in its entirety and same is hareby replaced with the
following:

amounts required for paring tha inkerest on, and the
principal and redempkion premium of, the Term Bonds 50
called for redemptlon.

J. section 5.10(e¢) of the Bond Reselubion is hereby
amended by inserting e pericd at the end of the Ffourth line
thereof and delsking the remainder of said paragraph.

K. Section 5.10 of the Bond Ressolutian.is hereby modified
to add the following sentences immediately preceding the final
santence of said Section 5.18 (which begins "The expenses in
connection with . . . "} '

#ip the event the Port Authority acquires Tarm

Bonds puzsuank to section 5.10(a) orf redzems Term

Bonds pucswant to  Section 5.10(k) or otherwise

acquires Term Bonds, and delivers such Term Bands Lo

the Paying Agent Eor cancellation, the Amortization

Requirements first coming due as to the Tarm Sonds of

those maturities so acquiged or redeamed will he

raduced by an amount equal to the grincipal amount of

the Term Bends 50 acquired ar redeemed.

Notwithstanding the foregeing provisiens of Section

5.10(a) and 5,10{(b), %] purchase ar optional

redemption of Term Bonds shall be made Erom manies on

deposit in the Redemptian Account if same would result

in the Port Authority not being in compliance with its

Amprtization Reguirements.

L. The word "Three” at the commencement of the tenth line
af Section 7.14 of the Bond Resclution 1s a typographical error
and is nereby deleted and replaced with the word "Thers".

SECTION 4. SOND RESOLUTION TO CONTINUE IN FORCE. Excepnt
as herein expressly provided, the dond Resolution and all the
terms and provisions therecZ, are and shall remain in full
force and effect.

SECTION 5. RESOLUTION -EFFECTIVE: Tals resniution shall
taka offect immediately ypon its adcption. . A

PORT EVERGLADES AUTHORITY

.:%Zyiz-”f K Lt

Chalr
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(s} The Finange Directer —may endgavor  to
purcnase anpy Term Bands sscured hereby and thea
Outstanding, whether or not such Term gonds shall then
he subjeck ta redemption, on the most advantagacus
tarms ohtainable with reasonzbla diligence, such price
not to exceed the principal of such Term Honds plus
the amount of the redemption premium, iLf any. which
might ~on the next redemption date Dbe paid to the
holders of such Term Bonds under the -provisions of
article III of this Resolution if such Term Bands
shculd ba called Eor redsmption oa such date Erom
manies in the Rademption Accounk, plus accrued
jnterest to the date of settlement therefor. The
Finance Director shall pay the ipterest acerued an
such Term Bonds to date of settlement thergfor £frcm
the Debt Service Account aad the purchase price frem
the Redempticn Account, bub no such purchase shall be
made by Lthe Finance Director within the period of
forty-five days next preceding any Inkerast Payment
pate on which such Term Bonds ara subject to call for
tedemption under the provisions of this Resclutien,
except from monies other than monies set aside or
deposited Eoc the redemption of Tetm Bonds.

I. seckion 5.10(b) of the Band Resolukian is hereby
deleted in its entireby and same is hereby replaced with the
following:

({b) Subjeck t3 the provisions of Article III of
this Resalution, the Finance pirecter may <all Term
Bonds Eor redempticn on any date which Term Bonds are
subject ko redemption, 3kt 2 price not to exceed the
principal amaunt af such Term Bonds plus the
redemption premium, Lf any, which might on the next
redemption date be paid to the halders of such Term
gonds under the provisians of Articie IIT of this
fesolution if such Tsrm Bonds shauld be called for
redemption on such date from monies in the Redemption
Account, olus  scérued’  interest to the date of
smtklaegent taerefoz! provided, howsver, ' that no less
than Fifty Thousand Dollars priacipal amount af Term
sonds or such other principal amount as may ba
provided in a Saries Resolution relating te the Teom
Bonds shall be called Eor redemption at any on® time
unless a lesser amounkt shall be reguired to satisfy
the amercization Requirement £or &any Fiscal Year.
such rcedemption shall be mada pursuant £o  the
provigions of Article ITT of this Resalution. The
Finapce Directec shall, prior to the redemption date
withdraw Gfrom Ghe Debt Service Account and the
fedemption Account and set aside in separate accounkts
sr daeposit with the Paying Agent the respective

Passed and adopted at a2 meeting ©f the Port Everglides
Authority on the fg  day of . l989.

{3EAL)

ATTEST:

‘g&ﬂ,&ﬁ; xf/ﬁ s
Port Secretary
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B, It hag previcusly come te tha ntkantipm of the Part Authority that
Sactfon 5.13 of the Bond Resolurion containg cerbain pravisions that, in the
sankext of sald Ssotiss 5.13 end the othar terms and provisions of tha Bond
2s30lutipn, are embignous sod lacomaistant. Aceordingly, tHe Port huthordey
now desires to amead the Bond Resolutlez pursmant te Seoctlon 10.01(x) herscE
to curs sush amblguities and incomaiateacies by adepting this rerolution,
which is heceby deemed to be a resolution gupplemental Lo the Bond Resplution
within the mmesisg of Ssctiona 10.01 and 14.03 of the- Bond Resoluticn. The
Port Autharity bareby determinsa that it has petifiad the appropridts partiss
in scoordsnce with ths provisigns of Saction 10.01 of tha Bond Remolutica of
the propessd adeptlon af this ranclution and has obtalned written cozmasnt
therako from the Fioancial Guarsnty Issurance Compasy, 3 Xew York =tock
inmuranca comppay (“FGIC"), tha insurer of the gesiar Bondg, as requirad by
Sectlon 15M of Eegplution No. 34~1069 sdoptad by the Port Authority on Qetebey
5. 1988, and that all reguirementas of tha Dend Resolutiom énd Reapluticn No.
34-1989 thet would coustitwte o condition pracedeat bta the adoption eof this
resolukicn hsve beaz gatisfied,

€. A1l cepitalizcd terme used harsin amd nat othorwise dafinad harefn

shell have the mesning mscribed thoreto o the Bond Raxolution, wunless
otherwiss providsd or ualesa the <opbtaxt atherwiss clenrly requires. To the
sxtoat nasessary te effdctuace the tamms  and comditiens hersnf, the BHond

Eesolution ia hershy incorparated by this r=fezencs,

The Dona Resolutlon is
£rom tha

SECTION 1. AMENDMENT IO BOND REBCLUTION.
hereby emendsd to delsta the following words, in their eatlraty.
rirge four lines of fegtlen §.13 of tha Bond Reaolukioal

"Provided ehaE the full amounts roguizad e be
paid for tha next essuiny twelve monthi uadar
clavmes (a) snd () of Secuiom 5.07 heraof have
been traniferred mx provided thereim...”

so that horsafismz sald Sactlon 5.13 ghall read es Inollows:

MSEETION 5,13, APPLICATION OF MORIES IN THE

GENSRAL EUND. Monay held for the cradit of the

Gemersl Fund may bs uppliad by the Port Authority
- 1n thae following ordar of prisrity!

{a} b5 meke up deficiengiss Ln any of the Funds
aad Accounts cramged by thiz Resodutdon, aad, by
transfar &o. the Operation and Malntanesnca
Aooount, amy deficieueies in the Operation aad
Malnteyunce Fumd roguired for tha payment of
CQparsting Expansas; and

Sb) to pay the priscipal of, redemption premium,
if eany, semortization veguirocments, aad  the
interest om, any Gpasial Perpuza  Bords  and
Subordinated Obligationa.

B/ I2MHE
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REGOLUTION KO. 24-1590

A RESOLUTION AMENDING RSSOLUTTON WO, 24-1839 COF
THE DORT EVERGLADES AUTHORITY ADOPIED OF JULY 20,
1989 EN{ITLED *A RIGOLUTION AUIHORIZING THE
ISSUANCE OF NOT EXCEEDING  §160,000,000 “PORT
FACILITIZS REFIMDING REVENUS BORDS, SERIES 19B5-A
TOF TEE PUBEOSE O0F BSFUNDING PORY FACILITIES
REVENUZ BCNDS, SERIES 1936 DF THE FORY EVERGLADES
AUTHORITY ISSULD UNDER RESCLUTION §O. 12-194d, AS
MEHDED; PROVIDING rua IWS ISEUANCS OF WOT
ECTEDTNG  £55,000,00¢ FORT FACILITIER SENIOR
REVENUD BOMDE, GEXIES 1589~B FOR THE PURFOEE OF
PALING IHE COST OF DMPROVEMENIS I¢ IHE 2ORT
FACILITIES 0P THE ¥ORT EVERGLADES AUTHORITY;
TROVIDING POR THE ISSUANCE OF ADDITIONAL PORT
FACILITIES EEVENDE BONRE 20 PAY THE COST oF
IMPROVEMENTS TO THE FORT FACILITIES OF THE PORT
EVERGLADES AUTHORILY AND TO BEFUND BOWDS ISEUED
HEREDNDER  AND  CERTAIN  OINER  INDESIEDHESS!
PROVIDING FOR THE PAYMEKY Of SUCH BOJDS MD IHE
INIEREST THEREON FROM REVENUE DERIVED FROM THE
FORT FACILITIES AND PLEDGED TREREFORy BETTING
SOATH THE RIGHTS AND RPMEDIES OF TES HOLDERR OF
SUCH  BONDE; EROVIDING  SEVERABILIIY - AND AR
EEFECTIVE DATR", AS SAME FAS HERETOFORE BIEN
SUPPLEMENTED AND AMENDED ANP FROVIDING AW
EFFECTIVE DATE.

BE IT RZSOLVED BT TET PORT TVYERGLADES AUTHODRITT!

EZCTION 1. AUTHORITY FOR THIS REEQLUTION. The Port fvergladen Authority
is autherized te adopt thia resclution under the authoriby granted by ths
proviaigns of Chspter 35§-11357, fawa of Florida, Special Acts of 1059, a5
amended and pupplementad, Chapter 315, Fiarida Btatutex, 2as amanded ¢nd othez

applicable provisioma of lsw.

EECTION 3. FINDINGS. It ia hersby found and dststmized thak:

A On July 20, 1659, ths Port Authority sdopted Reaalutloz Ne. 24-19892,
«he title of whick Af guoted im the titls of this reselutlen, authezizlng.
among othet mattsrs, the issaasee of the Fort Authority's Pert Facilitlos
Rg@vanue Bepds, which redolutisa was swpplsmentad and amended by Resolution Ho.
26-1959 adopted by *hs Port Authority om Auguat 10, 19069 {auch resolutions
eing hersaftss refarred to collsctively o3 the “Hond Fedolution").-

F/O2MHK

Subject to prior spplication ad provided abova. 3ay monigs in tha General
Fund mey be bpplied by the Pore Authority toi

(L) pay the Coat of a Projechs

Uy pucchags oz rodsem Bunda or mny nakes issund
in potleipation of the Bonda:

[€343] poy tha Cost of any item qualifylug es an
autharizsd expeaditury from tha Ramawal and
Replacemant Fund) or

{iv) for eny lawful purpose of tha Fork

Authorikyr providad that neniaa @f tha Port
Authority may only ba applied for the
purpose of this subseetion (iv) on the first
aay of sach Jond Yenc.

Notwithatanding tha forogoing, i tha oveat af
any deflelencies ian the Cpaeration and Malntanance
Aecouat ofF amy Sunds or  Accounts creatad by thim
gesslutlen, the momty in the Goneral Fund shall ba
applind to make up all such feficisncies prior t0
applying asy mozay in the Remerva Aocoupt of Renawal
and Replacemsnt Fuxd for guch purposs.’

SECTION 4. FOMD RESOLUTION TO CONTINGE IN FORCE. Except B8 harain
providgd, the Hond Resolution and all Sories Resolutions relaclag to the
Sszies 1485-A Bomds =ad the Senlor Bunds and all the tesma =zxd provisians
thersaf ars, and shall remain, ia full force and sffpct.

SSOTTON 5. RSSOLUTION EFFECTEIVE, This sasclukion shall take effect

lmmadiately upon its Adophlon.

PORT EVERGLADES AUTHORITY

Chalr

&

Dasaed aE adopted at & masting of tha Port Sverglagas Autherlty ca the

day of . 1990,
(GEAL)
ATTEST:
PoTr Bacratary Wﬁ_‘
3
F/92MEK
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.Cnunt:!! assumcd., Sl.lhjﬂzl to their terms, all indebtedness of the District and the Authority
including aIl_obllgaunns and rights under the Bond Resolution; and !

WHEREAS, the County now cperates the Pert Facilities (as dcﬁricd in the Origi
¥ A 5 i
Resolution) through the County’s Port Bverglades Department; and sainal

WHEREAS, Secticn 10.072 of the Original Resolution provides thac subject to the terms
thergnfz and fiot otherwise, the Comnty may adopt & supplemental resalution for the purpose of
modafyl_rllg',' altering, amending, adding fo or rescinding, in any particular, ceriain of the torms
or pravisions contained n’ the Original Resolution"or in any sipplementa] resoturion upon
oblaining the consent 4iid approval to 'the adoption’of sich supplemental resolution’ from the
hoklers (as defined in the Original Resolution) of not less than fifty-on¢ percent in aggregate
principal amoint of the Bg@s‘(a‘é'}}ét_incd in the Qriginal Resolution} then Qutsranding; and

WHEREAS, the County has d ined thal it is desirable to amend the Bond Resolution
a8 described below and ‘has caused notice"of said proposed adoption to be mailed to all ownkes
(as defined in the Original Resolufion) of the Quistanding 1989 Bonds,” being the only Bonds
currently. Cutstariding under ‘thie Bond Resolution, in accordance with the provisions of the Bond

Resoluticn; knd +

. WHEREAS, ‘this wésolution shall cot becanie effective until the Couniy shall have
delivered ‘to the Director of ‘the Déparmmént of Finance and Administrarive Services {the
"Finnce Diréctor"), as successor 10 the: Port Acthiority Finaace Director, (i) an instrument or
instrurnents in writing purpoited to be executed by the holders of nat less than fifty-one percent
in aggregate principal amount of the Bonds then Outstanding, which instrument or instriments

- shall tefer to this supplemental resolution and shall specifically comsent 1o and approve the
adoption” tereof in substanitially -thé ‘form referred to in such insteument ‘or iostraments;
pmvi:lled,‘ however, that in atcordance with Section 10.02 of the Original Hesolution, the consent
of the' owniers of any Seriés 6f Additiona? Bodds of Reéfunding Berids {as said terms are defined
in'the-Original Resolution) hereitiafter issied shall b& deemed given if the underwriters oz initial
marketing group ‘deliver 1y the Finance Direcfor their consént in wiiting o this supplementat
resdlition and the Substance of this supplemeitital résolution I§ disclosed in the official statement
or-othét’ aferingdocilinent pursuant to which such Series of Additonal Bonds' or Refunding
Borids ara offersd and sold to'the pirblic; azid () the written consent of each Credit Provider (as
said 11 i defitied in' éhe Oripinal Resolution) theix havirig consent rights with Tespect to this
supplémental’ resolution; - ’ '

NOW,: THEREFORE, BO° IT RESOLVED BY THE BOARD OF COUNTY
CQMNHSSIONERS OF BROWARD COUNTY, FLORIDA: '

SECTION 1. Supplementa) Resolutign, Recitals and Definitions,

.(.'1): &l;p,[e_mbxita Resolntion. This resolution shall constitute a supplemental
tesolution' for afl purposes under the Bond Resclution.

TOA {340,008 WRZOIINISUPP-RESOLT
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Resolution 1993 - 378

A RESOLUTION SUPPLEMENTING AND AMENDING RESOLUTION
NO. 24-198% OF THE PORT EYERGLADES AUTHORITY ADOPTED ON
JULY 20, 1989 ENTITLED "A RESOLUTION -AUTHORIZING THE
ISSUANCE OF NOT EXCEEDING $150,006,000 PORT FACILITIES
REFUNDING REVENUE BONDS, SERIES 198%-4 FOR THE FURPOSE OF
REFUNDING PORT FACILITIES REVENUE BONDS, SERIES 1986 OF
THE PORT EVERGLADES AUTHORITY ISSUED UNDER RESOLUTION
NO. 12-1986, AS AMENDED; PROVIDING FOR THE ISSUANCE.OF NOT -
EXCEERING $55,000,000 PORT FACLILITIES SENTOR REVENUE BONDS,
SERIES '1989-B FOR THE .PURPOSE: OF .PAYING . THE COST OF

. IMPROVEMENTS.. TO THE PORT. FACILITIES. OF THE . PORT .
EVERGLADES AUTHORITY; PROVIDING ¥OR THE ISSUANCE OF
ADDITIONAL PORT FACILITIES REVENUE BONDS TO PAY THE
COST OF IMPROVEMENTS TO THE PORT FACILITIES OF THE PORT
EVERGLADES . AUTHORITY. AND TO.REFUND BONDS-:SSUED -

- HEREUNDER AND CERTAIN OTHER INDEBTEDNESS; PROVIDING.
FOR THE PAYMENT OF SUCH BONDS AND THE INTEREST THEREON
FROM REVENUE DERIVED FROM THE FPORT FACILITIES AND
PLEDGED THEREFOR; SETTING. FORTH ,THE RIGHTS AND
REMEDIES. OF FHE HOLDERS .OF SUCH BONDS; PROVIDING
SEVERABILITY. ' AND ‘AN EFFECTIVE DATE", AS PREVIQUSLY
SUPPLEMENTED AND AMENDED; AND PROVIDING AN EFFECTIVE
DATE. .o . o .

) WHEREAS, pursuant to Resolution No. 24-1989, adopted by the :Port Bverglades
Authority (the "Authority™ on July 20, 1989, as supplemented acd amendad by Resotution No.
26-1589, adopted by the Authority on August 10, 1989, and Reselution No, 21-1990, adoped
by the Autherity on December 6, 1990 (collectively, the,! Original Resolution”), snd with respect
t0 the Series 1989-A Bonds (defined below) Resalution No. 27-1989, adopted by the Authority.
on August {0, 1989, and with respect to the Serics 1989-B Bonds, (defined below) Resolution
No. 34-1989; pdopted by the Authority on October 5, 1989 (together .with, the Original
Resolution, 4s further supplemented and amended from time (o time, the "Bond Resolution’),
the Authority issued (i) on August 30, 1989, its $117,454,548 Port Facilities Refunding Revenue
Bonds, Series 1989-A0 (the "Series 1989-A Bonds"), of which $112,9%0 202,67 (including
Accrered Value, as defined in the Orlginal Resolution} are Quistanding (as defined in the
Qriginal Resolution) as of May I, 1963, and (i) on October 25, 1989, its $50,815,000 Port
Facilities Senior Revenue Bonds, Series 1989-B (the "Series 1989-B Bonds" and together with
the "Series 1989-A Bonds, the "1989 Bonds"}, of which $18,305,000 are currently Quistanding;
and .

WHEREAS, pursuant o Chapter 91-346,- Laws of Florida, Cliapter 94-429, Laws of
Florida, and the approval by the voters of Broward County, Florida, in a referendum held en.
March 10, 1992, the Port Evergladas Districe (the "Distict”) and the Authority were dissolved
and all powers, dutics, responsibilities, obligations and functions of the Distiet and the
Authority were rransferred to be pertformed by Broward County, Florida (the "County") and the

v
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) Recitals. The recitals contained .in the foregoing "WHEREAS" clauses are
incorporated in this supplemental resolution by, this reference.

(&)  Defipitions. Al capitalized terms tsed in this resolution, which are nat defined,
shall have the meanings specified in the Bond Resolution unless the. context otherwise clearly
1equires, . . . .

' SECTION 2. lernents and Amendments eonit]

. . The Bord Resolution
is hereby supplemented and amended as follows: | - - :

()  The definition of "Bond Registzar® in Section 1.04 of the Originzl Resolusion is
amended to read as fillows; . - [ . .
 "*Bond Registrar” shall. mean the Couaty or a bank or trust company,
- efther within or without the State of Florida, designated as. such by resolution of
*_the County, which shall perform such functions as Bend Registrar as are required
by -this Resolution." - Lo . - .

(b A definition of "Counsy” is insertsd, in Section. 1,04 of the Original Resolution
immediately following the.definition of "Cost", to fead ag follows:

"*County” stiall mean Browazd County, Florida,"

e A -definition of "Hedge Agresment”, js inserted in Section 1.04. of the Original

Resclution immediately following the definition of "Gross Revenue Tund” to read as follows:

R "*Hedgs Agreement’ shall mean an interest.rate exchange agreement, an
interest rate swap agreement, & forward purchase contract, a put option contract,
a call option comract ot aty other' financial, prodoct which is used by the County
a3 1 hedping device with Tespect to its obligation lo pay debi service on any of
the Bonds, entered into between the County and a Person as counterpany;
v provided that such arrangement shalf be specifically designated in a certificate of
the Finance Director as a ‘Hedge Agreement’ for purposes of this Resolution.”

‘(d.) The definition 'of "Payh;g'Ag:m‘.' in Seation 1.04 of the bri.ginal Resolution is
amended to read as follows: X " L S .

"“Paying Agent' shall mean with respect as to any Serics of Bonds, the
County or bank or wust company at which principal,. premivm,! if any, and
interest on the Bonds is payable, as designated by the applicable Series,
Resolution. "

5] The definition of "Principal and Interest Requirements" in Section 1.04 of the
Original Resolution is amended by deleting the word *and” at the end of clause (¢), deleting the
"." at the end of clause (f) and replacing it with “; and” and insenting 2 new clause (g
immediately following clause {f) to read as follows:

3
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L]
" "{g) " To the extent that the County has entered into a Hedge Agreement
with respect to any Bonds and notwithstanding the provisions of clauses (g)
through (f) above, while the Hedge Apresment is in effect and the counterparty
*- {thereunder has ot defaulied n its obligations thereunder, the intersst rate with
- respett torthe -printipal aiiount of such Bonds equal to the ‘notional’ amougt
specified in the Hedge Agreement shall be assumed to be (i} if the County’s
payment chligations under the Hedge Agresment are computed based upon a fixed
« 1" rate of interest;’ the ‘achial rate of infefést upon which the County’s payment
obligations are computéd under such Hedge Agrecment and Gi) if this County’s
paymem obligations under the Hedge Agreement are computed based upon a
b variable rate of Inérest, the ‘average Tate’ of interest for the County's payment
obligations under e Hedge Agresment during the twelve months ending with the
month preceding the date of calculation or such shorter perick! of time as the
< Hedge Agreericnt bas ben In effect or if the Hedge Agresment was not in effect
" during such petiod, ‘then the initial rats of interest far the County's payment
" obligations' under* the “Hedge *Agreement’ ‘average rate' shall mean the rate
determined by dividing the total amiount paid by the County onder the Hedge
* Agreement during the pericd used in clanse (i) hereof {without taking into
" account any payments recafved by ‘the County from the counterparty during such

period) by the ‘notional’ amotint Specified I the Hedge Agreement for such

period,"

n A definition of "Rate Consultam” is insertad in Section 1.04 of the Original

- Resolistion immediately folliwing the Uefinition'of "Put Bonds" to read zs follows:

: "Rate Consultant” shall mean a consultant .or consulling firm or

corporation at the-time retained by the Confity pucsuant fo Section 7.05 of this
-Resolution 16 perform and carry out the duti¢s jmposed on the Rate Cengultant
i by this Resolistion,” andt which may bé the Consulting Enginects. " )

{g) + -'The deflnition "of ‘"Resérve  Account Credit Facility" ‘in Section 1.04 of the

Original Resolution is amended to' téad 45 Tollows:

"“Reserve Ac»_:uym Credit Facility’ shalf mean an insurance policy, surety
bend, irreveeable litér of credit or other credit agresment or similar facility
maintained by the County in lieu of or in substirution for zll or a pertion of the
cach and/or securities on deposit in the Reserve Account.”

) "(b) either i

IR ¢ T “eertificate signed by the Finanée Director demonsiratifig
that' the "Adjusted Net Révenue® (as heresfter défined) for the imeriediately
preceding Fiscal Year or for any twelve’ consecutive mantis m the eighteen

4
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fo‘i}éws:

e &), The ceriificates requirsd by Scctinn‘l.d’n’(d) and (g), except that all
references to Additional Bonds in said Section 2,07{d) and (2) shall be-deemed
to relate: to_the Refunding Bonds for the purpose of preparing the cemificates

, required hereby. .,

) . Section 5.02 6f

Original Resolution is amended to read us follows:

“SECTION 5.02. - RATE COVENANTS. . The Couty covenans:

) - {a) | that it will continue in cffect the present tariff of rates aind fees for,
.. 81l the present. rentals and other charges for the use of, the:-Port Facilities and
the services fixrnished by the County until the same shall be revised ay hereiatter

. provided,

. . (b).... .that.it will not change, tevise- or-reduce any such raes, . fees,
. - rentals and éther ¢harges If such change, revision or- reduction will result in
-, produeing less Gross Revenue unless such. mtes;: fees, rentals and other charges
as 5o changed, revised or,reduced will produce sufficient Gross Revenue to
comply with subsection (c) of this Section, and
P R P A I . St
oy _(e),  that, subject 1o the foregoing provisions of this Section 5 .02, from
- thne‘to_:_h:m: and as often as it shall-appenr necessary it will revise the rates, ‘fees,
" rentals and. other charges for the use of the Port Facilities and for the services
.« furnished by. the County as may be necessary or Droper in order that.the Gross
Revenue, (excluding investment income on fands on deposit in the Construction
., Fund) will at all imes be, sufficicnt in each Fiseal Year to provide an amount at
least equal to the sum of: . . .. ' .

(i) . 106% of the Current Fxpenses for the curren Fiscal Year,

tii’) 125% of the Pll'in;:ipal 2nd Iﬁfé'resl Requi:ementé for the current

(Fiscal Year, .

(i} 100% of the Reserve Account Deposit Requirement for the
B current Fiscal Year, and. -

R w')‘_ IOO%::éf the acnount required by‘any Serles Resolution to be
..., deposited to the, Renewal and Replacement Fund.-in the current Fiseal
to o aYear - . X .

i Lot v Yol
. .The, deposit to the credit of the Sinking. Fund in any Fiscal Year of an
amount iz excess of the amounts required undler this Resolation for such Fiscal
Year shall be taken into account in adjusting the rawes, faes, rentals and other

6
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<+ Clase {b) of Section 2‘:3‘? of thq pﬁginal Resolution is amended to read as

(kY . Clagse d) of Section 2.08 of the Original Resolution iz smended to read ag

D-26

months immediately preceding the-date of issuance of the Additional Bonds with
respect 10 which the certificate is made ("Test Period"), as selected by the
Finance Dircotor, is equal to not less than [25% of [k maximum Principal and
Interest Requirements for aif Bonds' then Quistanding, including the Additienal
Bonds with respect to which the certificate is made. - Adjusted Not Revenue shail
mean, for the purposes hereof, the Net Revenue-during the Test Period, as
determined by the Accountant (excluding investment inceme on funds on deposit
in the Construction Fund), adjusted by the Finance Diractor to refloct (A) 100%

© f the additional Net Reveaue whicli, in the opinion of the Rate Consultant,
weuld have been received by the County frem increases in tariffs, rates, fees,
renials and other-charges for the use of Post Facilities or the services farnished
by the County if sucl: increases bad been implemenied and in effect during such
Test Period, provided that such increases iust be adopted as of the date the
certification tequired by this Section 2.07'is mads‘and such increase must be
effective o, or schediled to becarae effective no Tater than six months from, the
date on which such certificate is made; and (B) 100% of the additional Net
Revenue which, in the opinion of the Rate Consultant, would have been realized
during such Test Period but for the inclusion, in Operating Expenses during such

- Test Period, of specified sums of extraordinary, non-recurring,” expenditures
which faterially and adversely distort Net Revenue during 'the Test Period as a
fair basis upon which to project futce Net Revenue; or’ N

(i) a certificate of the Rate Consultant demonstrating that the
“Net Revenue {excluding invostment- jncome on funds ‘on deposit in the
-Construction Fund} prejected by Lhe Rate Consultant for each Bond Year from
issuance of the Additional Bonds through the fifth Bond Year after the Bond Year
in’ which the Project financed with the proceeds of such’ Additiona! Boods is
scheduled o' be completed is squal to not less than 125% of the annual Principal
and fnterest Requixetnents in each of such years for all Bouds then Qutstanding,
including the Additional Bonds with respect o which the certificats s made.”

5 (68 Clause (¢) of the Section 2,07 of the Original Resolution is deleted in its entirety
and clauses (d), (e) and () are renumbered {), () and (€), respectively.

1) Clause {)(iv) of S¢ction 2.08 of the Original Resolution is amended to read as

follows:

"{iv) that the Net Revenue (excluding investmént income on funds on
deposit in the Construction Fund) projected by the Rate Consultant, in wriling,
for each Bond Year from issuance of the Refunding Bonds through the fifth Bond
Year after the Bond Year in which the Refunding Bonds aze issued is equal to not
less than 125% of the annual Principal and Interest Requirements in each of such
years for all Bonds then Outstanding, excluding any Bonds being defeased by
proceeds of the Refunding Bonds and including the Refunding Bonds with respect
to which the certificate is made." ’
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charges for any subscquent Fiscal Years. Any deficiency in the amoyuts
depasited to the credit of the Sinking Fund or the Renswal and Replacement Fund
in any Fiscal Year shail, as-prompily as may be practicable, be added to the
. araounts refezred to:above for the remaining Fiseal Years it adjusting such rates,
fees, rentals and other charges piw e R

...+ The County covenants that if at any. time the lotal amount of. Gross

. Revenue realized in any Fiscal Yeur shall be less than the amounts referied to

above for such Fiscal Year, it will, before the 45th day of the following Fiscal

Year, request (i) the Rate Consultant to make its recomymendations as to a

" revision of the rates, fees, rentals wid other charges and (if) the Rate Consultant

or the Consulting Eogineers.te make its recommendations as to any changes in

methods of operation. - The copies of such requests and of the reconimendations

" of the Rate Consultant and Consulting Eugineers shafl be’filed with the Finaoce
. Director. Lo e

. Anything in this Resclution to the contrary notwithstanding, if the County
....shall comply wiihall above recommendations of the Rate Consultant, and the
. Consulting Engineers, the faifure to' meet the requirements of clause (c) above in
"any Fiscal Year will not constitute an event of defanlt under the provislons of
Section 8.02(hj of this Resclution if Net Revenue is sufficient to pay the principal
* of, redemption pretium, ifany, and interest on the Boads payable in such Fiscat
Year. ) R
Notwithstanding any of the foregoing provisions of this Section 5.02,
“. leases and ‘other agreements and contracts for the use of Port Facilitics or any
services of the County in effect on the daze of the enactment of this Resolation
-shall not be subject w0 revisions except in accordance with' their terms, 'and the
County may enter into new leases ot other agreements or contracts for the use of
such services or facilities on such terms and for such periods of time as it shall
determine to be proper,

.- This sate covenaot shali oot be applicable to any principal and interest
requirement acribueable te any potes issued in anticipation of Bonds 1o be issued
under this Resolution unless- such notes "are: tssued as5' Additipnal Bonds
hereunder," . B ' e

{m)  The last paragraph of Section 5.07 of the Original Resoluticn is amended to read
as follows: g ' : .

" Notwithstanding the foregoing provisions, in lieu of the required deposits
into the Reserve Account, or in substitution-for all or a portion of the cash andfor
securitics on deposit in the Reserve Account! the' County may ‘cause to be
deposited a Reserve Account Credit Facility in the Reserve Account. Such
Reserve Account Credit Facility shall be payable to the Paying Agent (upon the
giving of notice as required thereunder) on any Interest Payment Date or principal
LT
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payinent or redemption date on, wiikh 5 defiiency exists which canriot be cured
by funds in any other Fund ur Account available for such purpose. The issuer
providing such Reserve Account Credit Facility shall be eithor (a) an insurer &0
whose municipal bond insurence policies insuring the payment, whan due, of the
principdl of and interest on municipal bond issues results in such issues being
rated in eue of the wo highest rating categeries (without regard to numerical or
other’ modifiers) by either Standard & Poors Corporation or Moody's [nvestors

_ Servie, or their succestors, or (1i} who holds cne of the two highest policyholder
ratings accorded insurers by A.M. Best & Company, or any comparable service,
of (b) d commercial bank,. insurance company or other financial institution the
bords payable or guaranteed by which have been, or whose obligation to'pay is
-gueranteed -by. a4 commercial bank, imsurance company or other fimancial
institition which has been, -assigned a rating by either Standard & Poor's
Corperatien or Moodys Invéstors Serviee, or fheir successors, in one of the two
highest rating categories (without regard 0 numerical or other madifiers).
Notwithstanding anyihing to the contrary contaified in this Resolution, including
Section 5.11 hereof, if any Reserve Account Credit Facility is substimted for cash
and/or sécurities on degiosit in-the Reserve Account, suck cash andfor securities
shall be applied to fund any deficlency in the amoungs thenrequired to be on
deposit in the funds-and accounts ereated by this Resolution and any remaining
balance shall be deemced surplas, be released from the lien of this Resolution and
may-be used by the County for any lawfiil purpose.”

(n)  Section 5,13 of the Original Resolution is amended to read as follows:

"SECTION 5.13. APPLICATION OF MONIES IN THE GENERAL

. FUND. Provided that the Full amounts requited to be tausferred for any given

-menth under Section' 5.07 hereaf have been fransferred s provided - therein,

-money held for the credit of the Generat Fund may be appilied by the County in
“such month in the. following order of priority:

(@) - “to'make up deficiencies in any of the Funds and Accotnis

created by this Resclution, and, by transfer to the Operation and

" Maintenance Account, axiy deficiencies in the Operation and Maintenance

Fund required for the payment of Operating Expenses and to pay smy

cbiigations whiel, in accordance with the provisions of this Resolution,
are payable priot to the payments under clause (b) below; and

(®)  to make any and all paymeats on, or telating to, any Special
Purpose Bonds and Subordinated Obligations.

S\ibju;t to. prior application as provided abave, any monies in the General Fund
may be applied by the Cmmty tor

© (@ pay the Cost'of a Project;
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) SECTIQN 3. Bond_Resohttion to.Continue_in Force, Except as herein expressly

pravided, tie Bond Resolution and all the terms and provisions theresl, are ang shall temain in
full foree and effect.

"SECTION 4. Eft fectivé.l)aj. This supplementsil resolution shall become effective upon
receipt by the Finance Director of (9 an instrument or instruments in writing purported to
executed by the holders of nol less than fifty-one percent in aggregate principal zmount of the
Bonds then Outstanding, which mstroment or instrumaents shall refer to this supplemental
resolution and shuIl,speciﬁcn_lly consent:to and apptove the adoption thereof in substantially the
form referred to in suck instrument orfustruments; provided, howevet, that'in accordance with
ScCIiU{E 10.02 of the Criginal Resclution, .the consent of the owners of any Series of Additional
Bonds 6r Refiinding Bond héreinafter jssued shall be deemed. iven if theunderwriters or initial
marketing group deliver'to the Finance Director their consent in writiog 6 this supplemental
resolution and the substance of this supplemental resolation is disclosed in the official statement
or other offering document, pursuant to, which such Series of Additionz] Bonds or Refunding
Bonds ar€ offeted Hnd sold to the public; and (i) the wrinen consent of each Credit Provider
then having conseat rights JWith respect to this supplemental resolution. . -

b Lo e e B el
[PASSED AND ADOFTED Trts 5™, iy "7 Mooy 1995,

i ol - i es .. - BOARD OF COUNTY. COMMISSIONERS
BT R « OF BROWARD COUNTY, FLORIDA

S g S S L A 0
County Administatqr and Ex-Officio . . Chaiy :
Clerk ﬁf, the DBoard o ‘County. Commissioners - : oo

e -

- "';mu 4 :
R . . ',.u"'" ‘o,

Preparsd l:y':‘ ’

Squird, Sanders & Dérpsey 1.1.P.
Co-Bond Counsel
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(b)  purehase or redeem Bonds- or any notes issucd in

anticipation of the Bonds; - o

()  pay the Cost of any item qualifying as an authorized
expenditnre from the Renewal and Replacement Fund; or

@)  for any lawful purpose of the County.

Nocwithstanding the foregeing, in the event of any deficiencies in the
Operation acd Maintenance Account or any Funds or Accounts created by this
Resolution, the money in the' General Fund shall be applied te make up all such
deficiencies priot to applying any mioney in the Restrve Account or Refiewal and
Replacement Fusd for such puzpose.” ’

(o) Section 7.05 of the Original Resclution is amended io read as foifows:

"SECTION 7.05 RETENTION OF- CONSULTING ENGINEERS,
ACCOUNTANTS AND RATE CONSULTANT; APPOINTMENT or
OFFICERS. The County covenants (i) that it will, for the purpose of performmlg
and carying out the duties imposed on the Consulting Engineers b;:r this
Resolution, retain an independ: i o engineering firm or corporation of
nationally recognized ability aod standing, (i) that it will, for the purpose c_lr
performing and ¢arryiog olit the duties imposed on the Accountams by this

“Resolution; retsin an independent certified public accountant o firm of eertified
public accountants of nationally tecognized ability and standing_ and (jify Lha_: it
will, .from time to time a8 necessary, for the purpose of perfurmmg and carrying
out the ‘duties imposed on the Rate Consultant by this Resplutmn, tetain an
independent consultant or consulting firm er corporation of nalnonally recopnized.
ability and stanting, Except for any fees and expenses m::luzlred under the
provisions of Section 4.03 of this Resalution, the cost of remining Consulting
Engincers, Accountants and the Rate Consultant shall be t_rented ag pan‘. of
Operating Expenses. The County covenants that it will appoint and wnaintain a
Finance Director and such other Anthorized Officers as it deems appropriate, and
delkegate to such persons the duties imposed ot permitted to be imposed upon
them by this Resoiution.” . . : N

{py  Section 12.03 of the Oriﬁiml Resolution is amended to read as follows:

"SECTION {2.03. SUCCESSORSHIP OF PAYING AGENT. Any bank
or trust company with or into which a Paying Agent may ba merged or
consolidated, or to which the assets and business of such Paying Agent may he
sold, shall be deemed the successor of such Paying Agent for the purposes of this
Resoluticn. If the position of a Paying Agent shall become vacant for any reason
the Caunty shall, within thirty days thexeafter, appoint a successor Paying Agent
to fill such capacity.”
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Resolution 2009-414

A RESOLLTION OF THE BOARD OF COUNTY COMMISSIONERS OF
BROWARDY COUNTY., FLORIDA SUTFPLEMENTING RESOLUTION
WO, 24-1989 WHICH I8 ENTITLED: "A RESOLUTION AUTHORIZING
THE ISSUANCE OF NOT EXCELDING $150,000.000 PORT FACILITIES
REFLNDING REVENTE BONLYS, SERTES 1989-A FOR ‘HLIE PURPOSE
OF REFIINDIING PORT VACILITIES REVENUL BONDS. SERIES 1986
OF THE PORT LVERGLADES AUTHORITY TSSUED UNDLR
RESOLUTION NO. 12-1986. A5 AMENDLED; MROVIDING FOR Ik
[SSUANCE OF NOT EXCELDING $35.000,000 PORI FACIITIES
SENIOR REVENIE BONDS, SCRTES | B FOR THE PURPOSE OF
PAYING THE COST OF IMPROVEMENTS 10 TITE FORT FACILITILS
OF THE POR1 FVERGLADES AULLORITY; PROVIDING FOR THE
JSSUANCE OF ADDITIONAL MORT FACILITIES REVENUE BONDS
T PAY THL COS1 OF IMPROVEMENTS TC TTTE PORT FACILILLES
OF THE PORT EVERGILADES AUTHORITY AND TG REFUND BONDS
ISSUEDR HERETINDER AND CERTATN OTHER INDLBTEDNESS;
PROVIDING FOR TILE PAYMENT OF SUCH BOKDS AND THE
INTERFST THERLON [ROM REVENUE DERIVED FROM THE PORL
FACILITIES AND PLEDGED THERLIOR; SETTING FORTH THL
RIGHTS AN REMEDIES OF T1IL YCOTDERS OF SUCH BONDS:
PROVINNG  SEVERABILILY  AND AN EFFLCIIVE DATE"
ATUTTHORIZING TIIE ISSUANCE OF NOT EXCEEDING 583,000,000
AGCGREGALTE PRINCIPAL AMOUNT OF BROWARD COUNTY,
FLORIDA PORT FACILITILS REVENUE BONDS, SLRILS 2009A
{NON-AMT), FOR THE PRINCIT'AT. PURPOSE OF PAYING ALL OR A
FORTION OF Tili COST OF IMPROVEMENTS TG THE PORT
FACILITIES, AUTUORIZING A NUGCIIATED SALE OF SALD
BONDS; DELEGATING CERTAIN AUTLIORITY TO THE MAYOR FOR
THE AUTHORIZATION, EXECUTION AND DELIVERY OF A BOND
PURCIIASE AGRLEEMENT WITH ROSPLECT THERETC, AND THE
APPROVAL OF THL: TERMS AND DELAILS OF SAID BONDS:
APPOINTING THE PAYING AGENT AND REGISTRAR FOR SAID
BONDS; AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAT, STATEMENT AND 'THE EXECUTICN AND DELIVERY CF
AN OFFICIAL.  STATEMENT  WITH RESPECT  IHERETO,
AUTIORIZING THE EXECUTICN  AND  DELIVERY OF A
CONTINUING IDISCLOSURE  CERVIKICATE; AUTHORIZING THE
HXECUTION AND DELIVERY OF A CONSTRUCTION FUND AND
RESERVE ACCOUNT TRUST INDENTURL: AND PROVIDING AN
EFFECTIVL DATH.

ths Resolution), to refund Outstanding Bonds. to make deposits to cerlain funds and
accounts and 1o pay other costs of issuance and expenses relating thereto. subject in each
case to the terms ol Scetions 2.07 and 2.08 of the Resclution and Sections 4.00 and 4.02
of the Trust Indenture dated May 1. 1998, a3 amended (the "Subordinaic Trust
Tndenture"), with respect 1o the Counly's Subordinate Port Lacilities Relunding, Revenue
Ronds, Series 2008,

(G) The County has dstermined to issue its Broward Counly, Florida Port
Facilities Revenue Bonds, Series 20094 (Non-AMT) {the "Serics 20094 Bonds™). in an
aggregate principal amount of not exceeding $85,000,000. us Additional 3onds under the
Resolution, fer the purpose of providing [unds, topether with other legally available
funds, to (1) pay the cost of all or a portion of certain capita) Improvements 1o (he Port
Facilitics {the "2008 Project”) as desetibed in Bxhibit A attached hervto, (i) fond the
Reserve Account, and (iif} pay corain costs of issuance and cxpenses relating to the
Series 2009A Bonds,

(M} Duc to the volatility of the market for tax-cxempt obligations such as the
Series 20094 Bonds and the nature of the trangactions involving the Series 2009A Bonds,
it 15 in the best interest of the County Lo scll the Scrics 2009A Bonds by a negetiated sale.
atlowing the County to enter the market at the most advantageous time, rather than at a
specified adverised date. thereby pormitting the County 1o obtain the best passible price
and interest rale for the Scries 2009A Bonds

m The Ceunty artictpates receiving a favorable offer to purchase the Series
200%A Bonds from Siebert Brandiord Shank & Ce., 1.1.C. Goldman Sachs & Co. and
Bane of America Securities. LLC (the "Underwriters™), all within the parameters set forth
hercin pursuant to the hereinaticr defined 13ond Purchase Agrevment,

I Inasmuch as the County desires 1o sell the Series 2009A Bonds at the most
advantageous time and nol wait for a scheduled meeting of the Beard of County
Commissicners of Broward County, Florida, so long as the herein described parameters
are met, the County hercby detcrmines to delegate (he award and sale of the Series 2009A
Bonds w the Mayor within such paramerers

(K)  The Counly hereby certifies that it is current in all depesits into the various
funds and accounts established pursuant to the Resolution and all pavments requirad to be
deposited and made by it under the provisions of the Resolution have been made or
depusiled, and it has complisd with the covenants and agresments of the Resolution and
the Subordinate Trust Indenture.

(1) The covenans, pledges and conditions n (he Resolution shall be applicable
to the Scrigs 2009A Bonds herein auhorized and said Scrics 20094 Bonds shall be on
parity with and rank equally as to the licn on and source and security [or payment from
the Net Revenue (as delined in the Resolution) and moneys in the Funds and Accounts
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BE IT RESOLVED BY TLE BOARD OF COUNTY COMMISSIONERS OF
BROWARD COUNTY, FLORIDA:

SECTION 1. FINDINGS. It s hereby found and delermined that:

(A} Pursuant 1o Resolution No. 24-1989, adopted by the Port Iverglades
Autherity { the "Authority™) on July 20, 1989, as supplemented and amended (the
"Resolutjion™). the Authority issued (D) on Augusi30, 1989, i $117.454.94% Tor
Facilities Refunding Revenue Bonds, Series 1989-A {the "Series 1989-A Bonds") for the
principal purpose of refunding certain owstanding, cblipations of the Authorily, and (il
on October 25, 1989, its $50,815,000 Port Facilities Senior Revenue Bonds, Series 1989-
B (the "Series 1989-B Bonds™) tor the principal purpose of financing the costs of various
capital improvements io the Port Facilities {as defined in the Reselution).

(1] Pursuant to Chaplcr 91-346, Laws of Flovida, Chapter 94-429, Laws of
Ilorid, and the upproval by the voters of Broward County, Florida, in a referendum held
on March 10, 1992, the Part Kverglades District (the "District”) and the Authority were
dissolved and all powers, dulies, responsibilities, obligations and functions ol the District
and the Authority were translerred 10 Browara County, Florida (the "County”) and the
County assumed, subject 1o their terms, all indebtedness ol the District and the Authority,
including &1l ubligations and rights under the Resolution.

(Cy  The County now operates the Port Facilitics threugh the County's Port
Fverglades Department,

(D) ©On Juned, 1998 the County issued irs $13,195.000 Droward Coury,
Florida Port Yacilities Refunding Revenue Bonds, Series 1598A (the "Scrics 1998A
Boods"}, its $80.440,000 Broward County, Florida Mort Tacilitics Refunding Revenue
Bonds. Series 1998B (the "Series 199813 Bonds™), and its §72,440,000 Broward County,
lilovida Port Faeilitics Revenve Bonds, Series 1998C (the "Series 1998C Bonds" and
collectively with the Series 1998A Bonds and the 199813 Donds, the "Serics 1998
Bonds"} for the principal purposes of refunding certain obligations of the County.
including the owistanding Series 1985-B Bonds, and financing the costs of various capital
improvements to the Port Facilities.

(E)  Pursuant to the Constitution and laws of the State of Florida, including
without limitation, Chapters 125, 166 and 315, Florida Slatuics, and the County's home
ule charter (collectively, the “Act™). the Counly is authorized w issue Bonds (as defined
in the Resolution).

(T}  Seclions 2.07 and 2.08 of the Resolution provide for the issuance off
Additional Bonds (as defined ‘n the Resolution) secured on 4 parity with ihe Outstanding
Bonds (as defined in the Resolution) for the purposes of previding funds, together with
cther legally available funds, Lo pay all or any part of a Cost o # Project (gs defined in

{as defined in the Resolution) established in the Resolution and in all other respects with
the Outstanding Serics 1989-A Bonds. (he Seriez 1998 Bonds and all Additional Bonds
and Refunding Bonds {as defined in the Resolution) hercafter issued pursuant to the
Resolulion, and shall constirute "Bonds" within the meaning of the Resolution.

M) The Resolution provides thal such Series 2009A Bonds shall marere on
such dates and in such amounts, shall bear such rares of interest, shall be payable in such
places and shall be subject Lo such redemption provisions as shall be determined by
Series Resolution: and it is now appropriate that the County set forth the paramelers and
mechanism 1o detsrmine such terms and details.

(N} The Series 20054 Bonds shall nor constitute a general obligation. or a
pledge of the faith, credit or axing power of the County, the State of Florida. or any
poliiical subdivision thereol, within the meaning of any constitutional or statulory
provisions, Neither the County, the State of Florida, nor any political subdivision thercof
shall be obligated (i) 1o exercise its ad valorem taxing power in any form on any real or
personal property of or in the County 10 pay the principal of the Serics 2009A Bonds, the
interest therean, or other cosls incidental thereto or (i) o pay the same from any other
funds of the County except from the moneys and revenucs and Yunds and Accounts
pledged thercfor, in the manner provided in the Reselution

SECTION 2. DEFINTTIONS. When used in this Serics Resolution, terms
delined i the Resohition shall have the meanings thercin stated, except gs such
delinilivns shall be hereinafter amended or defined.

SECTION 3. AUTHORITY FOR THIS SERIES RESOLUTION; AND
AUTHORIZATION OF 2009 PROJECT. This Scrics Resolution is adopled pursuant
to the provisions of the Act und the Resolution. ‘The financing, acguisition and
construction of the 2009 Project is hereby authorized.

SECTION 4, DESCRIPTION OF TH RIES 20094 BONDS, Subject
to the conditions described in Section 3 hercof, the County hereby authorizes the issuance
ol 4 Series of Honds in the apgregate principal amount nol 1o execed $85,000,000 10 be
known as the "Broward County. Florida Port I'acilities Revenue Bonds, Series 2009A
{Nan-AMT)" (or such other series designation as the County Administrator may
determine), for the principal purposes of paymg all or a portion of the costs of the 2009
Project, funding the KReserve Account and paying costs of issuance. The aggregate
principal amount of Series 2009A Bonds 10 be issued pursuant w the Resolution shall be
determined by the County Administrator, provided such aggrepate principal amoun does
ol exceed $85,000,000. The Series 2009A Bonds shall be dated as of the date of delivery
of the Series 20094 Bonds (or such other dawc ag shall he determined by (he Connty
Administrator), shall be issued in the form of fully registercd Bonds in denominations of
§5,000 or any integral multiple thereol. shall be numbered comsceutively from one
upward in order of maturity preceded by the letlers "RA.” shall bear inferest from thewr




datod date, payable semi-annually, on Seplember | and March 1 of each vear (the
Interest Dalcs™), commencing on March 1. 2810 {or such oiher date or datcs as shall he

determined by the County Adminiswator).

Nomwithstanding the provisions of Section 2.02 of the Resolution. jnretest on the
Series 2009A Bonds shall be payable by check or drall uf Regions Bank. Jacksomville,
Florida, as Paying Agent and Bond Registrar, made payable 1o and mailed to the holder
in whose name such Bond shall be registered al the close of business on the dalc which
shall be Lhe fificenth day (whether or not a business day) of the calendar cuonth pext
preceding the Inferest Date, or, at the request and expense of such holder, by bank wire
iransfer to the account of such holder. The principal of the Serics 2009A Ronds ix
payable upon presentation and surrender of the Series 20094 Ronds at the designated
corporate trust effiec of the Paying Agent. All payments of principul and intercst on the
Series 2009A Bonds shall be payabic in lawtul money of the United Staies of America.

The Series 2009A Donds shall bear interest at such rates and yields and shall
mature on September | (or such other date ss shall be determined by the County
Administeator) of each ol the years for each Serjes and in the prineipal amounts
corresponding 1o such years and shall have such redemption provisions as determined by
the County Administrator subject to the conditions set forth in Section § hercot. All of the
details of the Series 2008 A Bonds will be included in a Hond Purchase Agreement which
shall be in substantially the form attached hereto: amd made a part hereof as Exhibil B (lhe
"Bond Purchase Agreement™). The Mayor is hereby authorized to execute (he Bond
Parchase Agreement in substantially the form attached hereto as Fxhibit B with such
modilications as the Mayor deems appropriaste upen satisfaction of the conditions
described in Section 3 hereof. The County Administrator shall atles! the signature of the
Mayor on the Bond Purchase Agreement; such attestation by the County Administrator
shall be deemed approval of any matters delegated 1o her which arc provided in the Band
Purchase Agreement and the signature of the Mayor on the Bend Purchase Agreement
shall be conclusive evidence of approval by the Mayor of any such modifications to the
Bond Purchase Agreement from the [orm attached hereto.

The Series 2009A Boads shall be substantially in the form attached hercto as
Exhibit C, with such chunges, omissions, additions and modifications as may be
necessary Lo reflect the details of the Series 2008A Bonds and approved by the County
Administrator, with the advice of the County Attormey and Nabors, Giblin & Nickerson,
P A and KnoxScaton, as co-homd counsel (the "Ce-Bond Counsel”). Tn accordance with
the pravisions of Section 2.09 of the Resolution, the definitive $eries 20094 Bonds shall
he issucd in (ypewritten form. Exccution and delivery of the Scries 20094 Bonds in
accardance with the provisions of the Resolution shall be conclusive evidence of the
approval by the County of the changes, emissions, additions and modifications in the
form of the Scries 2009A Tonds. Notwithstanding the provisions of Scetion 2.03 of the

may be determined by the County Administrator, upon the advice ol the County's Co-
Financiat Advisors, subject o the terms of Section 3 hereot.

SECTION 7. CREATION OF CONSTRUCTION  ACCOUNT.
{A’} Pursuant to Section 4.01 of the Resolution, the County hereby delermines to estahlish
a special account for the Series 2009A Bonds within the Construction bFund, to be
desipnated the "2009 Projeet Account,” to which shall be deposited such amount of the
proceeds of the Serics 20024 Bonds as set forth in Section 8013} hereal.

(B} Pursuant to Scction 2.01 of the Reselution, the County hereby determines
10 estahlish a separate subaccount in the Reserve Account for the Series 2009A Bonds, to
be designated the "Series 2009 Reserve Subaccount,” (o which shall be deposited such
amount of proceeds of the $erics 20094 Bonds as sel lorth in Section 8{C) hereof.

SECTION &, APPLICATION OF SERIES 20094 BOND PROCEEDS.
Subject in all respects t the satisfaction of the conditions set forth in Section S hereof,
the proceeds derived from the sale of (he Series 2009A Ronds shall be applied by the
Counry (or as ditected by the County) simultaneously with (he delivery thereof as
follows:

{AY  An amount equal to the acerued interest, if any, shall be deposited w
the Debt Service Aceount and shall be used o pay a portion of the interest on the
Serics 2009A Bonds.

(B} A sufficient amount shall be applied to pay all costs and expenses in
connection with [he preparation, (ssuance and sale ol the Series 20094 Bonds.

(C)  Such amount shall be deposited 1o the Series 2009 Reserve
suhaccount of the Rescrve Accounl as shall be approved by the Dircetor of
Finance and Administrative Services Department (the "Finance Director”).

(D) The temaining Serics 20094 Bond proceeds shall be deposited to the
2009 Projeel Account within the Construction [Fund and shall be used to pay the
casts of the acquisition and construction of the 2009 Project.

SECTION . BOOK-ENTRY. Nolwilhstanding the provisions sct forth in
Section 2.04 of the Resolution, the Series 2009A Bonds shall be initially issued in the
form of a separaly single cerlificated fully registored Seties 20094 Bond [or vach of the
maturities of each $eres ol the Series 20094 Bonds. Upon initial issuance. the ownership
ol each such Series 2009A Bond shall be registered in the togisiration books kept by the
Band Registrar in the name of Cede & Co., as nominee of The Depository Trust
Company ("D1C"). As long as the Serics 2009A Bonds shall be registered in the name of
Cede & Co., all pavments on the Serfcs 20094 Bonds shall be made by (he Paying Agent
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Resolution, the Scries 2009A Donds shall be countersigned and atlested by the County
Administeator {or his designee).

SECTION 5. CONDITIONS  TO  EXECUTION OF BOND
PURCIHASE AGREEMENT. The Bond Purchase Agrcement shall not be executud by
the Mayor unlil such time as all of the following conditiens have been salisficd:

{A)  Receeipt by the County ol a written offer to purchase ihe Scrics 20084
Bonds hy the Underwriters, substantially in the form of the Bond Purchase Apreement
artached herele as Lxhibit B, said offer to provide for, among other things. (i) not
exceeding $85,000.000 agygregale principal amount of Serics 2009A Bonds, (iia true
imerest cost of not more than 6.50% per apnum for the Scrics 20004 Jlonds, {n1) an
underwriting discount {including management fee and cxpenses) for the Series 20004
Bonds nat in excess of $6.25 a bond, and (iv) the matrities of the Series 2009A Bonds,
with the linal maturity being not laier than Seprember 1, 2029,

(B)  With respect (o any optional redemption terms for he Series 20094 Bonds,
the first call date may be no later than September 1. 2019 and no call premium may
exceed 0% of the par amount of that portion of the Series 20094 Bonds w be redeemed.
l'erm Bonds may be established with such Amertization Reguiremens as the County
Adminmsteator deems approprizie.

() Receipt of a good faith deposit trom the Underwriters in an amount not less
than 1.0% of the par amounl of the Scries 200%A Bonds 1o be sold pursuant to the Bond
Purchase Agreemenl.

(13)  Receipt by the County of a disclosure statement and a ruth-in-bonding
statement of the Underwriters dated the dawe ol the Bond Purchase Agreement and
complying with Scetion 218,385, Florida Statutes.

Tlpon satisfaction of all the requirements sct forth in this Section 5, the Mayor is
authorized to exceute and deliver the Bond Purchase Agreement confaining terms
complying with the provisions of this Scction 5 and the Series 20084 Bonds shall be soid
i: the Underwriters pursuamt lo the provisions of such Bond Purchese Agreement. The
Mayor muy rely upon the advice of Raymond James & Associules, Inc. and Fidelity

' Financial Services, 1.C. (the "Co-Financial Advisors") as to satisfaction of the provisions

af this Section 5. In the evert the conditions described in this Section 5 relating o
Serics of the Series 20004 Bonds are not satisfied, the Mayor is autherized 1o cxecute
and deliver the Bond Purchase Agreement in connection with the Series 2009A Bonds
which satisfy the conditions provided herein.

SECTION 6. REDEMPTION PROVISIONS, The Series 20094 Bonds
may be redeemed prior to their tespective maturities from any moneys legalty available
theretor, upon notice as provided in the Resolution, upon such termy and provisions as

by check or draft or by bank wire transfer to Cede & Co., as helder of the Scries 20094
LRonds

With respaet to Series 2009A Bonds registered in the registration hooks kept by
the 13ond Registrar in the name of Cede & Co., as nominee of [Y1'C, the Counly, the Bond
Registrar and the Paying Agent shall have no responsibility or ebligation (o acy direct or
indirect pasticipant in the DTC book-entry program {a "Purticipant"). Without limiiing
the immediately preceding sentence, the County, the Bond Reglstrar and the Puying
Agent shall have no responsibility or obligation with Tespeet 10 (A) the accuracy ol the
records of DTC, Cede & Co. or any Participant with respect 10 any ownership inlerest on
the Series 2009A Bonds, {13) the delivery to any Participant or any other person other
than a Series 2009A Idondholdet, as shown in the registraiion books kept by the Bond
Repistrar, of any notive with respeet 1o the Series 20004 Bonds, o (C) the payment o
any Participant or any other persen, other than a Scrics 2008A Bondholder, as shown i
the regisiralion books kept by the Bond Registrar, of any amount with respect to principal
or intcrest of the $eries 20094 Bonds. The County, the Bond Registrar and the Taying
Agent may treal and consider the person in whose name cach Bond is repistered in the
registration beoks kept by the Bond Registrar as the holder and absolute owner of such
Yeries 2009A Bond for the purpose of payment of principal or interest with respeet to
such Series 2009A Band, for the purpose of piving notices and other maters with respect
10 such Series 20094 Bond, lor the purpose of registering transfers with respect to such
Series 2009A Bond, and for all other purposes whatsoever. The Paying Agent shall pay
all principal or interest of the Series 2009A Bonds only 1o or upon the order of the
respeclive holders, as shown in Lhe registration books kept by the Bond Registrar, or their
respective attorneys duly aumherized in writing, as provided hercin and in the Resolution
and all such payments shall b valid and effective o fully sarisfy and discharge the
County's obligations with respeet to payment of principal or intorest on the Series 20094
Bonds to the extent of he sum or sums so paid. No person other than a Seties 20094
Bondholder, as shown in the registration books kept by the Bond Registrar, shall receive
a certificated Serics 2009A Bond evidencing the obligation of the County to make
payments of principal or interest pursuant to the provisiens hareof Upon delivery by
DTC (o the County of written notice 1o the effect that DTC has determined to substitule a
new nominee in place of Cede & Co.. and subject o the provisions in the Resalution with
respect 1o transfers during cerain perieds next preceding an Interest Dale or the date of
mailing a redemplion notice or a redemption date, the words "Cede & Co.” in the
Resolution shall refer to such new nominee of DTC: and upon receipt of such norice. the
County shall promptly deliver a copy of the sume Lo the Bund Registrar and the Paymg
Agent.

Upoen (A) receipt by the County of writica natice from DTC (i) to the cffect thata
continvation of the requirement that all of the oulstanding Series 20094 Bonds or any
Series thereof be registered in the registration books kept by Lhe Bond Registrar in the
name of Cede & Co., as nominee of DTC, is not in the best interest of the beneficial



owners of such Series 2009A Bonds or {iL} to the effect that DTC is unable or unwilling
to discharge its responsibilities and no substitute depository willing {o undertake the
funetions of DTC hereunder can be found which is willing and able o undertake such
[unctions upon reasonable and cuslomary terms, or (B) determination by the County, in
ils sole discretion, that such bock-eniry only system should be discontinued by the
County and upon compliance by the County wilh all applicable I1C rules and
procedures, the Serios 20094 Donds er any Scrics thercof shall na longer e restricted to
being registered in the regiswation books kept by the Dond Registrar in the name of
Cede & Co., as nomince ol DTC. bur shall be regisicred in whatever pame or numes
holders shall designale, in accordance with the provisions of the Resolution. Tn such
event, the County shall issue and the Bond Regisirar shall authenticate, wamsier and
exchange Serics 20094 Bonds consistent with the terms of the Resolution, in
denominations of $5.000 or any integral mulliple therecf to the holders thereof, The
[orepoing, notwithstanding. uniil such time as participation in the book-cntry only system
is discontinued. the provisions set forth in the Couary Letter of Representations
previously executed by the County and delivered to DTC shalt apply 10 the payment of
principal and interest on the Series 20094 Bonds

SECTION 19. APPOINTMENT OF PAYING AGENT AND BOND
REGISTRAR. Subject in alt respects with the satisfaction of the conditions set [urth in
Section 5 hersof, Repions Bank. Jucksomville, Florida. is hereby designated Bond
Registrar and Paying Agent for the Series 20094 Bonds, The Mayor is hereby authorized
to enler into any agreement which may be necessary W elfeet the tansactiens
contemplated by this Section 10 and by the Resolution,

SECTION 11. PRELIMINARY OFFICIAL STATEMENT. The County
hereby authorizes the distribution and use of the Preliminary Official Statement in
substantially the form attached hereto as Exhibit D in connection with oflering the Series
20094 Bonds for sale. If between the date hercof and the mailing of the Preliminary
Official Slalement it is necessary to make inscrtions, modifications or changes in the
Preliminary (fficial Statement, the Mayor and the County Administrator are hereby
authorized ta approve such inscriions, changes and modileations, upon the advice of the
County Attorney and Hdwards Angell Palmer & Dodge LLI and Rasco Klock Reininger
Ferce. Bsquenazi Vigil & Nieto, as vo-disclosure counsel (the "Co-Disclosure Counsel™).
I'he Mayor and the County Administrator are hereby authorized to deem the Preltminary
Ollicial Statement "final™ within the meaning of Rule 15¢2-12 promulgated under the
Securtties Exchange Act of 1934 (the "Rule") in the form as muailed. Exceution of a
certiticate by the Mayor and the County Adminisirater deeming the Preliminary Official
Ytatemenl "[inal” a5 deseribed above shall be conclusive evidence of the approval of any
insertions, changes or modifications.

SECTION 12. OFFICIAL STATEMENT. Subjeet in all respects wilh the
satisfaction ol the conditions set forth in Scction 5 hereof, the Mayor and the County

the satistaction of the condilions set Torth in Sechion § hereol, the County herehy
authorizes the Mayor w0 execute and the County Administrator to artest a Construction
T'und and Reserve Account Trust Indenture (the "Trust Indenture™) and to deliver the
Trust Tndenture to Regions Bavk, Jacksonvilie, Florida, which is hereby appointed as
trustee thereunder (the "Trust All of the provisions of (he Trust Indenture when
exceuted and delivercd by the County as authorized herein and when duly authorized,
exceuted and delivered by the Trustee, shall be desmed to be a part of this Series
Resolution as fully and to the same extent as if incorporated verbatim herein, and the
‘I'rust Indenture shall be in substantially the form attached hereto as Fxhibit F, with such
changes, amendments. modifications, omissions and additions, mcluding, the date of such
Trust Tndenlure, as may be approved by the Mayor and the County Administrator, upon
advice of the County Attorney and the County’s Co-Bond Counsel. Execution by the
Mayor and the County Administrator of the Trust Indenture shall be decmed 1o be
conclusive evidenee of approval of such changes, amendments, modifications, omissions
and additions.

SECTION 15, SELECTEON OF PRINTER. TmageMasier is hereby
selected 4s the printer of the Preliminary Official Statement and the Official Starement,
and the payment of ils reascnable fees for the printing of the Preliminary Official
Statement and the Official Statement is hereby authorized.

SECTTON 16. GENERAL AUTHORETY. The Mayor, the County
Administrator. the County Attorney, the Tinance Director, and the other officers,
atlorneys and other agents or employees of the County are herehy authorized (0 do all
acts and things required of them by this Scrics Resolution. the Resolution, the Official
Statement, the Continuing Disclosure Certificate, the Trust Indenture or the Bond
Purchase Agreement or desirable or consistent with the requirements hercof or ol the
Reselution or the Bond Purchase Agreement for the full punctual and complew
performance of all the terins, covenants and agreenients contained hercin or in the Scrics
2009A Bonds, the Resolutien, the Official Statement, the Continuing Disclosurc
Certificare, the Trust Indenture and the Bond Purchase Agreement and each member,
employee, attorney and officer ef the County 1s hereby authorized and directed to execute
and deliver any and all papers and instruments and o be and cause to be done any and all
acts and things necessary or proper for camrving out the transactions contemplated
hereunder. 177 the Mayor is unavailable or unable at any time to perform any dulics or
functions hergunder, including. but not limited 1o thosc deseribed in Section 5 hereof, the
Viee-Mayot is hereby authorized to act on his or her bebalf: If the County Administeator
is unavailable or unable at any time lo perform any dutics or functions hereunder, the
designce of the County Administrator is hereby authorized 1o act on his or her behalf

SECTION E7. SEVERABILITY AND INVALID PROVISIONS. If any
one or more of the covenants. agreements or provisions herein contained shall be held
comtrary Lo any cxpress provigion of law or contrary to the policy of express law, though
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Administrator are herehy authorized and directed to exceule and deliver a tiral Official
Statement, dated the date of the execution of the Bond Purchase Agreement, which shall
be in substantially the form of the Preliminary Official Statement, in the name and on
hehalf of the County, and thereupon to cause such Official Satement 1o be delivered to
the Underwriters with such changes, amendments. madificalions, cmissions and additions
ay may be approved by the Mayor and the County Administrator, upen advice of the
Countly Atorney and Co-Disclosure Counsel. Said Official Statement, including any
further changes, amendments, modifications, omissions and additions as approved by the
Mayor and the County Administrator upen advice ol the County Attorney and Co-
Disclosurs Counsel, and the information contained therein are hereby authanuzed 1o be
used in connection with the sale ol the Series 2009A Bonds o the public. Excention by
the Mayor and the County Administrator of the Qfficial Staiement shall be dezmed to be
conclusive evidence of approval of such changes. amendments, modifications, cmissions
and additions.

SECTION 13 SECONDARY MARKET DISCLOSURE. Subject in all
respects to the satisfaction of the conditions set forth in Section 3 hercotl the County
hereby covenants and agrees that, in order to provide for compliance by the County with
Lhe secondary market disclosure requiretnents of the Rule, it will comply with and carry
aur all of the provisions of the Cominuing Disclosure Certificate w be exceured by the
County and dated the dated datc of the Series 200%A Bonds, as it may be amended from
time to time tn aceordance with the terms thereol. The Continuing Disclosure Certilicate
shall be substantially in the form of Exhibit E hereto with such changes, amendments.
modifications, omissions and additions as shall be approved by the Finance Director who
i hereby authorized to execute and deliver such Certificate. Fxecution of the Contlnuing
Disclosure Certificate by the Finance Director shall be conclusive evidence of approval
by the Linance Director of any such changes, modifications, amendments, omissions and
additions o the Continuing 1isclosure Certificate from the form auached hereto.
Notwilhsianding any other provision ol the Resolution, failure of the County 10 comply
with such Conrinuing I¥isclosure Certificate shall not be considered an event of default
under the Resolution; provided, however, to the extent permitted by law, the sole and
exclusive remedy of any Serics 20094 Bondhelder [or the enforcement of (he provisions
of the Continuing Disclosure Certificate shall be an acuon for mandamus or speeilic
performance, as applicable, by court order. 1o cause the County w comply with its
obligations under thiz Scetion 13 and the Continuing Disclosure Certificate. For purpuscs
af this Section 13, "Series 2009A Bondholder” shall mean any person wha (A) has the
power, dircetly ot indirectly, to vole or conscol with respect . or to dispose of
awnership of, uny Serics 20094 Bonds (inchuding persons helding such Bords through
neminees, depesitories or ather intermediarivs), or (B) Is treated as the owner of any such
Bond for federal income fax pueposes.

SECTION 14, AUTHORIZATION T0 EXECUTE CONSTRUCTION
FUND AND RESERVE ACCOUNT TRUST INDENTURE. Subject n all respects
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not expressly prohibited or agamst public pelicy. or shail for any reason whawsoever be
held invalid, then such covenants, agreements or provisions shall be null and veid and
shall be deemed separable from the remaining covenanrs, agreements or provisions and
shall in no way alfeet the validity of any of the other provisions hereol or of the Scrics
2009A Bonds.

SECTION 18. RESOLUTION TO CONTINUE IN FORCE, Fxcept as
herein expressly previded, the Resolution ang all the terms and provisions thereo [ are and
shall remnain in full force and effect.

SECTION | E¥FECTIVE DATE. This Resolution shall take effect
immediately upen s adoplion.

ATHOPTED by Lthe Board of County Commissioners of Rroward County, Flarida,
this 9th day of Tune, 2009

(SEAL) BOARD OF COUNTY COMMISSTONERS
BROWARD COUNTY, FLORIDA

¥ Administraror and Ex-Officio Clerk of
Board of County Comniissioners

s
‘a&"’ﬂmﬁmnﬂg
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APPENDIX E

FORM OF CONTINUING DISCLOSURE CERTIFICATE

THIS CONTINUING DISCLOSURE CERTIFICATE (this “Certificate”) dated June 24, 2009, is
executed and delivered by BROWARD COUNTY, FLORIDA, a political subdivision of the State of
Florida and a public body corporate and politic (the “County”), in connection with the issuance of its
$83,235,000 aggregate principal amount of Port Facilities Revenue Bonds, Series 2009A (Non-AMT)
(the “Series 2009 Bonds”). The Series 2009 Bonds are being issued for the purposes of providing funds,
together with other legally available funds, to pay all or a portion of the costs of the 2009 Project, as
described herein, (ii) fund a subaccount of the Reserve Account, and (iii) pay certain costs of issuance and
expenses relating to the Series 2009 Bonds.

The Series 2009 Bonds are issued under and secured by a Resolution adopted by the Port
Everglades Authority on July 20, 1989, as supplemented and amended (the “Original Resolution”) and
Resolution No. 2009-414 adopted by the Board of County Commissioners (the “Board”) on June 9, 2009
(the “Series Resolution” and together with the Original Resolution, the “Bond Resolution”). Each
capitalized term used in this Certificate but not otherwise defined herein has the meaning assigned to it in
Article I below or in the Bond Resolution. Pursuant to the Bond Resolution, the County certifies as
follows:

A. The County has determined to issue and sell the Series 2009 Bonds, and the Series 2009
Bonds will be issued pursuant to the Bond Resolution and secured by a pledge of Net Revenue derived by
the County from the operation of its Port Facilities.

B. The County has determined to comply with the requirements of the Rule to the extent
applicable to the Series 2009 Bonds.

The County agrees, in accordance with the provisions of the Rule, for the benefit of the holders

and beneficial owners from time to time of the Series 2009 Bonds, as follows:

ARTICLE ]
Definitions and Interpretation

In addition to the words and terms defined elsewhere in this Certificate or by reference to the
Bond Resolution, unless the context or use clearly indicates another or different meaning or intent:

“Accounting Principles” means the accounting principles applied from time to time in the
preparation of the Financial Statements, initially generally accepted accounting principles as
recommended from time to time by the Governmental Accounting Standards Board of the American
Institute of Certified Public Accountants.

“Annual Financial Information” means the following information and operating data for the
applicable Fiscal Year concerning the Port and contained in the Official Statement in the tables entitled
“CRUISE PASSENGER TRAFFIC” and “CONTAINER CARGO TONNAGE BILLED” under the
caption “THE PORT” and the historical data contained in the table entitled “Historical Revenues,
Expenses and Debt Service Coverage” under the caption “CERTAIN HISTORICAL AND PROJECTED
FINANCIAL INFORMATION.”
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“Business Day” means any day other than a Saturday, Sunday or a day on which the Trustee is
required, or authorized or not prohibited by law (including executive orders), to close and is closed.

“County” means Broward County, Florida.
“Department” means the County’s Port Everglades Department.

“Dissemination Agent” shall mean the County, or any successor Dissemination Agent designated
in writing by the County and which has filed with the County a written acceptance of such designation.

“Filing Date” means the 180th day following the end of each Fiscal Year (or the next preceding
Business Day if that day is not a Business Day).

“Financial Statements” means the audited financial statements of the County for the applicable
Fiscal Year, which may be part of the County’s consolidated audited financial report.

“Fiscal Year” means each fiscal year of the County ending on September 30™.

“MSIR” means each municipal securities information repository designated by law or applicable
regulation from time to time.

“MSRB” means the Municipal Securities Rulemaking Board.

“Official Statement” means the Official Statement with respect to the Series 2009 Bonds dated
June 24, 20009.

“Rule” means Rule 15¢2-12 promulgated by the SEC pursuant to the Securities Exchange Act of
1934.

“SEC” means the Securities and Exchange Commission.
The captions and headings in this Certificate are solely for convenience of reference and in no

way define, limit or describe the scope or intent of any Sections, subsections, paragraphs, subparagraphs
or clauses hereof. Reference to a Section means a section of this Certificate, unless otherwise indicated.

ARTICLE IT
The Undertaking

Section 2.1. The County hereby agrees, in accordance with the Rule, for so long as the Rule
shall be in effect, to provide or cause to be provided to each MSIR in electronic format as prescribed by
the MSRB, the following annual financial information and operating data commencing with the Fiscal
Year ended September 30, 2009:

(a) its Annual Financial Information for the preceding Fiscal Year not later than the
Filing Date for that Fiscal Year; and

(b) when and if available, the Financial Statements for each Fiscal Year prepared in
accordance with the Accounting Principles, and if the Financial Statements are not audited by the
Filing Date, then the unaudited financial statements of the County for the applicable Fiscal Year.



Section 2.2.  The Annual Financial Information is expected to be available on or before the
Filing Date.

Section 2.3. The Financial Statements described in subsection 2.1(b) above are expected to be
available on or before the Filing Date.

Section 2.4. The County agrees to provide or cause to be provided in a timely manner to each
MSIR in the appropriate format required by law or applicable regulation, notice of the occurrence of any
of the following events listed in (b)(5)(1)(C) of the Rule with respect to the Series 2009 Bonds, if
applicable, if such event is material:

(1) principal and interest payment delinquencies

(i1) non-payment related defaults

(i11)  unscheduled draws on debt service reserves reflecting financial difficulties
(iv) unscheduled draws on credit enhancements reflecting financial difficulties
v) substitution of credit or liquidity providers, or their failure to perform

(vi) adverse tax opinions or events affecting the tax-exempt status of the Series 2009
Bonds

(vil)  modifications to rights of holders or beneficial owners of the Series 2009 Bonds
(viii)  bond calls
(ix) defeasances

(x) release, substitution, or sale of property securing repayment of the Series 2009
Bonds

(xi) rating changes

Section 2.5. The County agrees to provide or cause to be provided, in a timely manner, to
MSIR in the appropriate format required by law or applicable regulation, notice of a failure of the County
to provide the Annual Financial Information with respect to the Department on or prior to the Filing Date.

Section 2.6.  The County reserves the right to modify from time to time the specific types of
information provided or the format of the presentation of such information to the extent necessary or
appropriate in the judgment of the County; provided that, the County agrees that any such modification
will be done in a manner consistent with the Rule and Section 4.2 below. The County reserves the right to
terminate its obligation to provide the Annual Financial Information and notices of material events, as set
forth above, if and when the County no longer remains an “obligated person” with respect to the Series
2009 Bonds within the meaning of the Rule, or in the event that the Rule shall be repealed, rescinded, or
invalidated.

Section 2.7. The County agrees that its undertaking pursuant to the Rule is intended to be for
the benefit of the holders of the Series 2009 Bonds and shall be enforceable by the holders of the Series
2009 Bonds; provided that, the right to enforce the provisions of this undertaking shall be limited to a
right to obtain specific enforcement of the County’s obligations described herein and any failure by the
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County to comply with the provisions of this undertaking shall not be an event of default with respect to
the Series 2009 Bonds or under the Bond Resolution.

The County has complied with the requirements as described in section (b)(5) of the Rule of each
undertaking made by the County on or after July 3, 1995.

The County has not undertaken to give notice of the occurrence of any event other than described
in Sections 2.4 and 2.5 above. Neither the Underwriters nor the Bond Registrar and Paying Agent have
undertaken to give notice of the occurrence of any event described in the Rule.

A notice of failure by the County to comply with the undertaking described above must be
provided by the County, in a timely manner, to each MSIR in the appropriate format required by law, and
must be considered by any broker, dealer or municipal securities dealer before recommending the
purchase or sale of the Series 2009 Bonds in the secondary market. Consequently, such failure may
adversely affect the transferability and liquidity of the Series 2009 Bonds and their market price.

Section 2.8 The County may, from time to time, appoint or engage a Dissemination Agent to
assist it in carrying out its obligations under this Disclosure Certificate, and may discharge any such
Dissemination Agent, with or without appointing a successor Dissemination Agent.

ARTICLE III
Operating Rules

Section 3.1. Reference to Other Documents. It shall be sufficient for purposes of Section
4.2 hereof if the County provides the Annual Financial Information by specific reference to documents
(i) either (1) provided to each MSIR, or (2) filed with the SEC, or (ii) if such a document is an Official
Statement, available from the MSRB.

Section 3.2. Submission of Information. Annual Financial Information may be provided
in one document or multiple documents, and at one time or in part from time to time.

Section 3.3. Material Event Notices. Each Material Event Notice as described in Section
2.4 below shall be so captioned and shall prominently state the title, date and CUSIP numbers of the
Series 2009 Bonds.

Section 3.4. Transmission of Information and Notices. Unless otherwise required by law
and, in the County's sole determination, subject to technical and economic feasibility, the County shall
employ such methods of information and notice transmission as shall be requested or recommended by
the herein-designated recipients of the County's information and notices.

ARTICLE IV
Termination, Amendment and Enforcement

Section 4.1. Termination. (a)the County’s obligations under this Certificate shall
terminate upon legal defeasance, prior redemption or payment in full of all of the Series 2009 Bonds.

(b) This Certificate or any provision hereof, shall be null and void in the event that
the County (1) delivers an opinion of counsel, addressed to the County, to the effect that those portions of
the Rule which require the provisions of this Certificate or any of such provisions, do not or no longer



apply to the Series 2009 Bonds, whether because such portions of the Rule are invalid, have been
repealed, or otherwise, as shall be specified in such opinion, and (2) provides in an electronic format
prescribed by the MSRB copies of such opinion to each MSIR.

Section 4.2. Amendment. (a) This Certificate may be amended by a written Certificate
of the appropriate officer of the County, without the consent of the holders of the Series 2009 Bonds if all
of the following conditions are satisfied: (1) such amendment is made in connection with a change in
circumstances that arises from a change in legal (including regulatory) requirements, a change in law
(including rules or regulations) or in interpretations thereof, or a change in the identity, nature or status of
the County, or the type of business conducted thereby, (2) this Certificate as so amended would have
complied with the requirements of the Rule as of the date of this Certificate, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the County shall
have received an opinion of counsel addressed to the County, to the same effect as set forth in clause (2)
above and further to the effect that the amendment does not materially impair the interests of the holders
of the Series 2009 Bonds and (4) the County delivers copies of such opinion and amendment to each
MSIR.

(b) In addition to subsection (a) above, this Certificate may be amended and any
provision of this Certificate may be waived, without the consent of the holders of the Series 2009 Bonds,
if all of the following conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or
modified official interpretation of the Rule is issued, after the effective date hereof which is applicable to
this Certificate; (2) the County shall have received an opinion of counsel to the effect that performance by
the County under this Certificate as so amended or giving effect to such waiver, as the case may be, will
not result in a violation of the Rule; and (3) the County shall have provided in an electronic format
prescribed by the MSRB copies of such opinion and amendment to each MSIR.

(c) To the extent any amendment to this Certificate results in a change in the type of
financial information or operating data provided pursuant to this Certificate, the first Annual Financial
Information provided thereafter shall include a narrative explanation of the reasons for the amendment
and the impact of the change.

(d) If an amendment is made to the basis on which financial statements are prepared, the
Annual Financial Information for the year in which the change is made shall present a comparison
between the financial statements or information prepared on the basis of the new accounting principles
and those prepared on the basis of the former accounting principles. Such comparison shall include a
qualitative and, to the extent reasonably feasible, quantitative discussion of the differences in the
accounting principles and the impact of the change in the accounting principles on the presentation of the
financial information. Notice of any such amendment shall be provided by the County in an electronic
format prescribed by the MSRB to each MSIR.

Section 4.3. Benefit; Third-Party Beneficiaries; Enforcement. (a) The provisions of this
Certificate shall constitute a contract with and inure solely to the benefit of the holders from time to time
of the Series 2009 Bonds. Beneficial owners of Series 2009 Bonds shall be third-party beneficiaries of
this Certificate.

(b) Except as provided in this subparagraph (b), the provisions of this Certificate
shall create no rights in any person or entity. The obligations of the County to comply with the provisions
of this Certificate shall be enforceable by the holders of the Series 2009 Bonds including beneficial
owners thereof. The Bondholder's right to enforce the provisions of this Certificate shall be limited solely
to a right, by action in mandamus or for specific performance, to compel performance of the County’s
obligations under this Certificate and the Bond Resolution. In consideration of the third-party beneficiary
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status of beneficial owners of the Series 2009 Bonds pursuant to subsection (a) of this Section, beneficial
owners shall be deemed to be holders of the Series 2009 Bonds for purposes of this subsection (b).

(©) Any failure by the County to perform in accordance with this Certificate and the
Bond Resolution shall not constitute a default under the Bond Resolution and any rights and remedies
provided by the Bond Resolution upon the occurrence of a default shall not apply to any such failure.

(d) This Certificate shall be construed and interpreted in accordance with the laws of
the State of Florida, and any suits and actions arising out of this Certificate shall be instituted in a court of
competent jurisdiction in the State of Florida; provided, however, that to the extent this Certificate
addresses matters of federal securities laws, including the Rule, this Certificate shall be construed in
accordance with such federal securities laws and official interpretations thereof.

Section 4.4. Sources of Payments: Extent of Covenants; No Personal Liability. The
County shall be required to use only Net Revenue to pay any costs and expenses to be incurred in the
performance of this Certificate, and the performance of the obligations hereunder shall be subject to the
availability of Net Revenue for that purpose. This Certificate does not and shall not constitute a general
obligation of the County. All covenants, stipulations, obligations and agreements of the County contained
in this Certificate are and shall be deemed to be covenants, stipulations, obligations and agreements of the
County to the full extent authorized by law. No covenant, stipulation, obligation or agreement of the
County contained in this Certificate shall be deemed to be a covenant, stipulation, obligation or agreement
of any present or future officer, agent or employee of the County in other than that person’s official
capacity.

[Remainder of page intentionally left blank.]
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APPENDIX F

FORM OF OPINION OF NABORS, GIBLIN & NICKERSON, P.A.
AND KNOXSEATON
WITH RESPECT TO THE SERIES 2009A BONDS

Upon delivery of the Series 2009A Bonds in definitive form, Nabors, Giblin &
Nickerson, P.A., Tampa, Florida, and KnoxSeaton, Miami, Florida, Co-Bond Counsel,
each propose to render its opinion with respect to such Series 2009A Bonds in
substantially the following form:

(Date of Delivery)

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

Commissioners:

We have examined a record of proceedings relating to the issuance of $83,235,000
aggregate principal amount of Broward County, Florida Port Facilities Revenue Bonds,
Series 2009A (Non-AMT) (the "Series 2009A Bonds"). The Series 2009A Bonds are
issued under and pursuant to the Laws of the State of Florida, including without
limitation, Chapters 125, 166 and 315, Florida Statutes, the home rule charter of Broward
County, Florida (the "County"), and Resolution No. 24-1989, adopted by the Port
Everglades Authority on July 20, 1989, as amended and supplemented, in particular as
supplemented by Resolution No. 2009-414 adopted by the Board of County
Commissioners of the County on June 9, 2009 (collectively, the "Resolution").

The Series 2009A Bonds are dated the date of delivery and shall bear interest from
such date, except as otherwise provided in the Resolution. The Series 2009A Bonds will
mature on the dates and in the principal amounts, and will bear interest at the respective
rates per annum, as provided in the Resolution. Interest shall be payable on March 1 and
September 1 of each year, commencing March 1, 2010. The Series 2009A Bonds are
subject to redemption prior to maturity in accordance with the terms of the Resolution.

The Series 2009A Bonds are issued for the principal purposes of paying all or a
portion of the costs of certain capital improvements to the Port Facilities, funding the
Series 2009 Reserve Subaccount of the Reserve Account and paying costs of issuance
and expenses relating to the Series 2009A Bonds.

As to questions of fact material to our opinion, we have relied upon the
representations of the County contained in the Resolution and in the certified proceedings
relating thereto and to the issuance of the Series 2009A Bonds and other certifications of
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public officials furnished to us in connection therewith without undertaking to verify the
same by independent investigation.

Based upon the foregoing, we are of the opinion that:

l. The County is a duly created and validly existing political subdivision of
the State of Florida.

2. The County has the right and power under the Constitution and Laws of the
State of Florida to adopt the Resolution, and the Resolution has been duly and lawfully
adopted by the County, is in full force and effect in accordance with its terms and is valid
and binding upon the County and enforceable in accordance with its terms, and no other
authorization for the Resolution is required. The Resolution creates the valid pledge
which it purports to create of the Net Revenue (as such term is defined in the Resolution)
and moneys on deposit in the Funds and Accounts (as such terms are defined in the
Resolution), subject to the provisions of the Resolution permitting the application thereof
for the purposes and on the terms and conditions set forth in the Resolution.

3. The County is duly authorized and entitled to issue the Series 2009A
Bonds, and the Series 2009A Bonds have been duly and validly authorized and issued by
the County in accordance with the Constitution and laws of the State of Florida and the
Resolution. The Series 2009A Bonds constitute valid and binding obligations of the
County as provided in the Resolution, are enforceable in accordance with their terms and
the terms of the Resolution and are entitled to the benefits of the Resolution and the laws
pursuant to which they are issued. The Series 2009A Bonds shall be issued on parity
under the Resolution with certain other obligations of the County. The Series 2009A
Bonds do not constitute a general indebtedness of the County or the State of Florida or
any agency, department or political subdivision thereof, or a pledge of the faith and credit
of such entities, but are payable from the Net Revenue and moneys on deposit in the
Funds and Accounts in the manner and to the extent provided in the Resolution. No
holder of the Series 2009A Bonds shall ever have the right to compel the exercise of any
ad valorem taxing power of the County or the State of Florida or any political
subdivision, agency or department thereof to pay the Series 2009A Bonds.

4. The Series 2009A Bonds and interest thereon are exempt from taxation
under existing laws of the State of Florida, except as to any tax imposed by Chapter 220,
Florida Statutes, on interest, income, or profits on debt obligations owned by
corporations, as defined in said Chapter 220.

5. Under existing statutes, regulations, rulings and court decisions, the interest
on the Series 2009A Bonds (a) is excluded from gross income for federal income tax
purposes, except for any period during which a Series 2009A Bond is held by a
"substantial user" or a "related person" within the meaning of Section 147(a) of the
Internal Revenue Code of 1986, as amended (the "Code"), (b)is not an item of tax
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preference for purposes of the federal alternative minimum tax imposed on individuals
and corporations, and (c)is not taken into account in determining adjusted current
earnings for the purpose of computing the alternative minimum tax imposed on
corporations. The opinion set forth in clause (a) above is subject to the condition that the
County comply with all requirements of the Code that must be satisfied subsequent to the
issuance of the Series 2009A Bonds in order that interest thereon be (or continues to be)
excluded from gross income for federal income tax purposes. Failure to comply with
certain of such requirements could cause the interest on the Series 2009A Bonds to be so
included in gross income retroactive to the date of issuance of the Series 2009A Bonds.
The County has covenanted to comply with all such requirements. Ownership of the
Series 2009A Bonds may result in collateral federal tax consequences to certain
taxpayers. We express no opinion regarding such federal tax consequences arising with
respect to the Series 2009A Bonds.

It should be noted that (1) except as may expressly be set forth in an opinion
delivered by us to the underwriters (on which opinion only they may rely) for the Series
2009A Bonds on the date hereof, we have not been engaged or undertaken to review the
accuracy, completeness or sufficiency of the Official Statement or other offering material
relating to the Series 2009A Bonds and we express no opinion relating thereto, and (2)
we have not been engaged or undertaken to review the compliance with any federal or
state law with regard to the sale or distribution of the Series 2009A Bonds and we express
no opinion relating thereto.

The opinions expressed in paragraphs 2 and 3 hereof are qualified to the extent
that the enforceability of the Resolution and the Series 2009A Bonds may be limited by
any applicable bankruptcy, insolvency, moratorium, reorganization or other similar laws
affecting creditors' rights generally, or by the exercise of judicial discretion in accordance
with general principles of equity.

We have examined the forms of the Series 2009A Bonds and, in our opinion, the
forms of the Series 2009A Bonds are regular and proper.

Respectfully submitted,
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APPENDIX G
FORM OF OPINION OF CO-DISCLOSURE COUNSEL

On the date of issuance of the Series 2009 Bonds in definitive form, Edwards Angell Palmer &
Dodge LLP and Rasco Klock Reininger Perez Esquenazi Vigil & Nieto, Co-Disclosure Counsel, propose
to render their approving opinion in substantially the following form. Unless otherwise defined below, all
capitalized terms used in this opinion shall have the meanings set forth in the Series Resolution.

, 2009

Mayor and Board of County Commissioners
of Broward County, Florida

$83,235,000
BROWARD COUNTY, FLORIDA
Port Facilities Revenue Bonds
Series 2009A (Non-AMT)

Ladies and Gentlemen:

We have served as disclosure counsel to Broward County, Florida (the “County”) in connection
with the issuance by the County of its $83,235,000 Port Facilities Revenue Bonds, Series 2009A (the
“Series 2009 Bonds”).

In connection with the issuance and delivery of this opinion, we have considered such matters of
law and fact and have relied upon such certificates and other information furnished to us as we deemed
appropriate. We are not expressing any opinion or views herein on the authorization, issuance, delivery
or validity of the Series 2009 Bonds and we have assumed, but not independently verified, that the
signatures on all documents and certificates that we have examined are genuine.

To the extent that the opinions expressed herein relate to or are dependent upon the determination
that the proceedings and actions related to the authorization, issuance and sale of the Series 2009 Bonds
are lawful and valid under the laws of the State of Florida, or that the Series 2009 Bonds are valid and
binding obligations of the County enforceable in accordance with their respective terms, or that the
interest on the Series 2009 Bonds is excluded from gross income of the owners of the Series 2009 Bonds
for federal income tax purposes, we understand that you are relying upon the opinions delivered on the
date hereof of Nabors Giblin & Nickerson, P.A. and KnoxSeaton, Co-Bond Counsel, and no opinion is
expressed herein as to such matters.

The scope of our engagement with respect to the issuance of the Series 2009 Bonds was not to
establish factual matters and because of the wholly or partially non-legal character of many of the
determinations involved in the preparation of the Official Statement dated June 24, 2009 (the “Official
Statement™), we are not passing on and do not assume any responsibility for, except as set forth in the
next paragraph, the accuracy or completeness of the contents of the Official Statement (including, without
limitation, any appendices, schedules, and exhibits thereto) and we make no representation that we have
independently verified the accuracy, completeness or fairness of such statements. As your counsel, we
have participated in the preparation of the Official Statement and in discussions and conferences with



representatives of the County from the Port Department of Finance and Administration, the Port
Everglades Department and the County Attorney’s Office, Raymond James & Associates, Inc. and
Fidelity Financial Services, L.C., Co-Financial Advisors to the County, Nabors Giblin & Nickerson, P.A.
and KnoxSeaton, Co-Bond Counsel, representatives of Siebert Brandford Shank & Co., L.L.C., serving as
the representative on behalf of the underwriters (the “Underwriters”) named in the Bond Purchase
Agreement dated June 24, 2009, between the Underwriters and the County, and Ruden, McClosky, Smith,
Schuster & Russell, P.A., counsel to the Underwriters, in which the contents of the Official Statement and
related matters were discussed.

Based solely on the basis of our participation in the preparation of the Official Statement, our
examination of certificates, documents, instruments and records and the above-mentioned discussions,
nothing has come to our attention which would lead us to believe that the Official Statement (except for
the financial and statistical data in the Official Statement, including, without limitation, the appendices
thereto, and the matters set forth therein under the captions “DESCRIPTION OF THE SERIES 2009
BONDS — Book-Entry Only System,” and in APPENDICES A, B, C, D and F, as to which no opinion is
expressed) is not a fair and accurate summary of the matters purported to be summarized therein or that
the Official Statement (except as set forth parenthetically above) contained as of its date or as of the date
hereof, any untrue statement of a material fact or omitted or omits to state any material fact necessary in
order to make the statements therein, in light of the circumstances under which they were made, not
misleading. We are also of the opinion that the County’s continuing disclosure undertaking satisfies the
requirements set forth in Rule 15¢2-12(b)(5)(i) of the Securities Exchange Act of 1934, as amended.

In reaching the conclusions expressed herein, we have with your concurrence, assumed and relied
on the genuineness and authenticity of all signatures not witnessed by us; the authenticity of all
documents, records, instruments, items and letters submitted to us as originals; the conformity with
originals of all items submitted to us as certified or photostatic copies and examined by us; the legal
capacity and authority of the persons who executed the documents; the accuracy of all warranties,
representations and statements of fact contained in the documents and instruments submitted to us in
connection with the purchase and sale of the Series 2009 Bonds; that neither you nor the Underwriters
have any actual knowledge or any reason to believe that any portion of the Official Statement is not
accurate; and the continuing accuracy on this date of any certificates supplied to us regarding the matters
addressed herein, which assumptions we have not verified. As to questions of fact material to our
opinions, we have relied upon and assumed the correctness of the public records and certificates by and
representations of public officials and other officers and representatives of various parties to this
transaction. We have no actual knowledge of any factual information that would lead us to form a legal
opinion that the public records or the certificates which we have relied upon contain any untrue statement
of a material fact.

We are further of the opinion that, assuming the Series 2009 Bonds are the legal, valid and
binding obligations of the County, the Series 2009 Bonds are exempt from registration under the
Securities Act of 1933, as amended, and the Resolution is exempt from qualification pursuant to the Trust
Indenture Act of 1939, as amended.

The opinions set forth herein are expressly limited to, and we opine only with respect to, the laws
of the State of Florida and the United States of America. The only opinions rendered hereby shall be
those expressly stated herein, and no opinion shall be implied or inferred as a result of anything contained
herein or omitted herefrom.
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This opinion may be relied upon solely by the County and only in connection with the transaction
to which reference is made above and may not be used or relied upon by any other person for any
purposes whatsoever without our prior written consent.

Respectfully submitted,
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